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AFFIDAVIT H OF BRAEDEN PAULS
Sworn on July 20,2026

l, Braeden Pauls, of the City of Calgary, in the Province of Alberta, SWEAR AND SAY THAT:

I am the Chief Executive Officer and a co-founder of RDFN FUM Natural Products Ltd.

('FUM Canada") and RDFN FUM Natural Products lnc. ("FUM US"; collectively with FUM

Canada, the "Applicants"). I am a director and shareholder of FUM Canada and the sole

director of FUM US. I have primary responsibility for the oversight of, and have been

directly involved with the development of, the Applicants' restructuring plan, including the

filing of the NOls (as defined below) and the commencement of the CGAA Proceedings

(as defined below).
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2.

3.

! have personal knowledge of the matters deposed to in this Affidavit, except where stated

to be based on information and belief, in which case, I verily believe the same to be true.

I am authorized to swear this Affidavit on behalf of the Applicants.

Additionally, I have reviewed the business records in the possession of the Applicants in

respect of the matters at issue, which lverily believe were made in the ordinary and usual

course of business. \Mrere I do not have direct personal knowledge of the matters

deposed to herein, unless othenrise identified, my knowledge is derived from my review

of the business records of the Applicants, relevant copies of which are attached to this

Affidavit.

This Affidavit should be read in conjunction with the Third Report of the Monitor, Alvarez

& MarsalCanada Inc. (the "Monitor'') (the "Third Report").

Allcapitalized terms not othenrise defined herein shallhave the meaning ascribed tothem

in the March 12,2026 Amended and Restated lnitial Order of the Honourable Justice J.S.

Little (the "ARIO').

RELIEF SOUGHT

I am authorized to swear this Affidavit in support of an application (the 'Application")

scheduled for July 27,2026 for the following:

(a) an Order pursuant to the Companies' Creditors Anangement Act, RSC 1985, c

C-36 (the 'CGAA') providing for the following relief (the "Stay Extension Ordel,):

(i) declaring service of the Application and supporting materials good and

sufficient, and if necessary, abridging time for notice of the Application to

the time actually given;

(ii) extending the Stay Period (as defined below) up to and including October

2,2A26 (the "Stay Extension");

(iii) approving a Key Employee Retention Plan dated July 20, 2026, a redacted

copy of which is attached hereto as Exhibit "A" (the 'KERP'), and a

corresponding priority charge subject only to the Administration Charge

4.
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and Directors' Charge to secure payments under the KERP up to the

amount of $100,000 (the'KERP Gharge");

(iv) approving the activities of Monitor, as set out in the Third Report;

approving the accounts of the Monitor and the Monitor's legal counsel,

Osler, Hoskin & Harcourt LLP, Munsch Hardt Kopf & Harr, P.C., and Norton

Rose Fulbright Canada LLP, fortheir respective fees and disbursements.

(b) an Order (the "Sealing Order ") sealing the Confidential Supplement to my Fourth

Affidavit, sworn July 20, 2026 (the "ConfidentialSupplemenf); and

(c) such further and other relief as this Honourable Court may deem just.

II. BACKGROUND

The Applicants are in the business of developing, producing, and selling nicotine-free

smokeless, vaporless, non-electronic flavoured air devices under the FUM brand (the

"Products'). The Products are frequently used as a behavioral aid by individuals

attempting to quit smoking or vaping.

8. FUM Canada is a federal corporation extra-provincially registered in Alberta with its head

office and operations based out of Calgary, Alberta. FUM US is a wholly owned subsidiary

of FUM Canada incorporated in the state of Delaware that supports the Applicants'

employment and operational activities in the United States.

FUM Canada holds various intellectual property rights in relation to the Products, which

are manufactured in China and Vietnam and subsequently imported to the United States,

Canada, the United Kingdom, and other countries.

10 The Applicants experienced financial strain as a result of tariffs imposed in the United

States, significantly increased advertising costs, and a substantially increased debt burden

after settling trademark litigation with BFL Metal Products Co., Ltd. ('BFL') that required

the Applicants to, among other things, pay $100,000 each month to BFL.

B?
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III. NOI PROCEEDINGS AND CGAA PROCEEDINGS

Due to the strain on their liquidity, on February 4,2026, the Applicants each filed a Notice

of lntention to Make a Proposa! (the'NOls') under section 50.4 of the Bankruptcy and

lnsolvency Acf, RSC 1985, c B-3 (the 'BlA", and such proceedings, the "Proposal

Proceedings"). Alvarezand Marsal Canada lnc. ('A&il") was appointed as the proposal

trustee of the Applicants.

12. On March 2,2026, the Applicants continued the Proposal Proceedings under the CCAA

(the "CCAA Proceedings') pursuant to the lnitia! Order of the Honourable Justice J.T.

Nielson (the 'lnitial Orde/). Among other things, the lnitial Order appointed A&M as the

Monitor and granted a stay of proceedings under March 12,2026 (the 'Stay Period").

13 On March 12,2026, the Honourable Justice J.S. Little granted the ARIO, which, among

other things, extended the Stay Period up to and including May 26,2026, approved an

Administration Charge up to the maximum amount of $500,000, approved a Directors'

Charge up to the maximum amount of $200,000, and authorized FUM Canada to act as

the Foreign Representative on behalf of itself and FUM US for the purpose of having the

CCAA Proceedings recognized in the United States.

14. On April 23, 2026, the Honourable Justice A.G. Kuntz granted an Order extending the

Stay Period up to and including July 31, 2026. The April 23, 2026 Order of Justice A.G.

KunE further extended the stay of proceedings to stay enforcement against any

guarantees granted by the Applicants' current or former directors, officer, or employees,

including certain guarantees granted in favour of Business Development Bank of Canada

by the Applicants' direc*ors, including myself, Daniel Ogden, and Josiah Pauls.

15 Also on April 23, 2026, the Honourable Justice A.G. Kuntz granted a Claims Process Order

(the "Claims Process Orde/), which provided for a Claims Bar Date of June 15, 2026.

The Clalms Process Order provided claimants with seven calendar days to submit a

Notice of Dispute in response to any Notice of Revision or Disallowance issued by the

Monitor and required such claimants to schedule an application with the Court of King's

Bench of Alberta within 14 days of issuing the Notice of Dispute.

B?
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IV. THE APPLICANTS'ACTIVITIES SINGE THE CLAIMS PROCESS ORDER

Since the Claims Process Order was granted on April 23,2026, the Applicants have been

working diligently and in good faith to advance the within CCAA Proceedings. The

Applicants'activities have included, but are not limited to, the following:

(a) working with the Monitorto review claims submitted in accordance with the Claims

Process Order;

(b) engaging with various creditors and stakeholders to negotiate, and where

possible, resolve the claims submitted pursuant to the Claims Process Order;

(c) engaging with the Applicants' professional advisors and the Monitor to formulate

a plan or plans of arrangement for the benefit of the Applicants' creditors;

(d) assisting the Monitor in completing a liquidation analysis of the Applicants'

Business and Property;

(e) working with the Applicants' professional advisors and the Monitor to start

preparing materials in respect of a Creditors' Meeting;

(0 working with the Monitor to prepare a Fourth Cash Flow Forecast (as defined

below); and

(g) continuing to operate their business in the ordinary course

17 I verily believe the Applicants have acted, and continue to act, in good faith and with due

diligence to advance these CCAA Proceedings for the benefit of their creditorc and

stakeholders.

V. EXTENSION OF THE STAY PERIOD

18. Currently, the Stay Period is scheduled to expire on July 31, 2026. The Applicants are

seeking an extension of the Stay Period up to and including October 2, 2026 in order to

continue advancing these CCAA Proceedings as a going-concern, fully operational

business.

Br
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20.

The Stay Extension is necessary to provide the Applicants with continued protection from

creditor enforcement while they:

(a) work with the Monitor to resolve all outstanding claims submitted through the

Claims Process Order;

(b) finalize the total amount of accepted claims against the Applicants;

(c) negotiate with creditors and stakeholders to generate their support for a proposed

plan of arrangement (the "Plan");

(d) work with their professional advisors to complete the materials in support of an

application for a Creditors' Meeting Order, which at this time is anticipated to be

sought at a court application scheduled for August 28,2026;

(e) if the Creditors' Meeting Order is approved, hold a creditors' meeting for the

purpose of voting on the Plan;

(0 work with their professional advisors to apply for approval of a Plan Sanction

Order; and

(g) continue operating in the ordinary course of business.

The Stay Extension is necessary and appropriate to continue to provide the Applicants

with protection from creditor enforcement while they work to advance their business to the

nent phase of restructuring.

To the best of my knowledge, no stakeholder will suffer material prejudice as a result of

the Stay Extension. Rather, the Stay Extension willfacilitate the restructuring by providing

the Applicants with the time and space needed to finalize all claims, negotiate a Plan, and

proceed to hold a creditors' meeting.

The Fourth Cash Flow Forecast appended to the Third Report (the.Fourth Gaeh Flow

Forecasf) indicates that the Applicants have sufficient liquidity to operate as a going-

concem during the requested Stay Extension.

W46895623v1
-6-



23

VI. STAY EXTENSION FOR DIRECTORS' GUARANTEES

The Applicants seek to extend the stay of proceedings granted pursuant to the April 23,

2026 order of the Honourable Justice KunE in respect of any of the current or former

directors, officers, or employees of the Applicants (collectively, the 'Guarantee Stay

Parties") with respect to any claim that arose before February 4,2026 in respect of any

guarantee granted by the Guarantee Stay Parties (the "Guarantor Stay").

24. For context, pursuant to a Letter of Offer dated August 15, 2024 (the "BDC Loan

Agreemenf), Business Development Bank of Canada (BDC) advanced FUM Canada

an unsecured term loan (the 'BDC Loan'). As at February 4, 2026, BDC was owed

approximately $312,000 in respect of the BDC Loan. Attached hereto as Exhibit "B" is a

copy ofthe BDC Loan.

25 Pursuant to personal guarantees dated August 22,2024, Daniel Ogden ('llllr. Ogden'),

Josiah Pauls ("Mr. Pauls'), and I (collectively, the "Personal Guarantors") each

personally guaranteed all of FUM Canada's obligations owing under the BDC Loan,

including interest, fees, and costs (the "Personal Guarantees"). Collectively attached

hereto as Exhibit 'C' are copies of the Personal Guarantees.

26. All of the Personal Guarantorc are either an employee, in a critical role, or a director of the

Applicants. Specifi cally:

(a) I am the Chief Executive Officer and director of FUM Canada and have primary

responsibility for the Applicants' leadership and operations, as well as the

Applicants' restructuring within these CCAA Proceedings;

(b) Mr. Ogden is the Chief Marketing Officer of FUM Canada and has primary

responsibility for marketing the Applicants'products. Digital marketing is a critical

aspect of FUM Canada's business, the primary form of advertising for FUM

Canada's products, and a critical revenue driver. Accordingly, Mr. Ogden holds a

key role in customer acquisition; and

(c) Mr. Pauls is a graphic designer employed by FUM Canada and a director of FUM

Canada. Mr. Pauls plays an important role in customer relations and customer

BP
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28.

29.

retention matters, including managing a significant amount of FUM Canada's

customer conespondence. Mr. Pauls is a critical member of the operations team

and wil! play an important role in operating the Applicants' business as a going

concern going forward.

As set out in further detail in my Third Affidavit sworn April 15, 2026, on April 9,2O26, a

BDC representative emailed me indicating that if certain pre-authorized debit payments

processed after the Applicants initiated their NOI Proceedings were not resolved, "the

bank will proceed to demand the loan against the guarantors." Attached hereto as Exhibit

"D" is a true copy of the email chain exchanged between myself and the BDC

representative.

Based on the email conespondence from BDC, the Applicants are concemed that BDC

will initiate enforcement action against the Personal Guarantees during the CCAA

Proceedings.

To the best of the Applicants' knowledge, BDC holds the only executed guarantee

agreements from the Guarantee Stay Parties. However, the Amex Loan Agreement (a

true copy of which is attached to my FirstAffidavit, filed February 24,2026 as Exhibit "R'),

which I signed on behalf of FUM Canada, includes certain terms that appear to

contemplate a personal indemnity or peftional guarantee given on behalf of the individual

signing the Amex Loan Agreement. The Applicants have not completed a review of all of

their agreements with trade creditors, including those govemed by other jurisdictions, to

assess whether any such agreements contain similar terms.

On April 23,2026, the Applicants applied for an Order staying enforcement of the Personal

Guarantees, which was granted by Justice Kuntz. The April 23, 2026 Order of Justice

Kuntz provides that during the Stay Period, no Proceedings shall be commenced or

continued against or in respect of any of the Guarantee Stay Parties, which, for certainty,

include the Personal Guarantors in respect of the Personal Guarantees.

The Applicants are requesting that the Guarantor Stay be extended commensurate with

the Stay Extension (if approved) to facilitate the restructuring process.

pa
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During this period, the PersonalGuarantors have engaged with BDC in good faith and are

working to provide certain information regarding the Personal Guarantors. The Personal

Guarantors require the continuation of the Guarantor Stay in order to allow them to

continue to engage in good faith with BDC and, potentially, find a resolution to BDC's

claims under the Personal Guarantees.

The prospect of BDC enforcing on the Personal Guarantees risks diverting the attention

of key employees and management at a critical point in the Applicants' restructuring. A

successful resolution of the within CCAA Proceedings will require the active, committed

involvement of all of the Guarantee Stay Parties, including each of the Personal

Guarantors. The Applicants' ordinary course operations depend heavily on the strategic

oversight, marketing, customer acquisition, and customer retention functions performed

by the Personal Guarantors, including because the Business relies on direct to consumer

sales and continuous digital marketing.

As it appears that there is at least one other potential guarantee claim under the Amex

Loan Agreement, the Applicants are seeking a stay of any claims against the Guarantee

Parties respecting any guarantee to capture any such claims that may be asserted.

The Applicants are requesting that Guarantor Stay only be extended for as long as the

Stay Extension, so it wil! continue in effect only for the period during which it will serve the

purpose of ensuring the Guarantee Stay Parties can focus on the restructuring process.

VII. KERP AND KERP CHARGE

The Applicants are seeking approval of the KERP, a redacted copy of which is attached

hereto as Exhibit "A", and an unredacted copy of which is attached to my Confidential

Supplement (the "Unredacted KERP").

37 The Applicants have developed the KERP wlth the assistance of the Monitor to first, retain

management personnel of the Applicants that have been identified as critical to the

continued business operations during the restructuring (collectively, the 'Key

Employees"); and second, to incentivize the Key Employees to assist in maximizing the

Applicants'value as a going conoern while they work to finalize a Plan.

OP
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Subject to this Court's approval of the KERP, the Applicants are seeking a KERP Charge

up to the maximum amount of $100,000 to secure payment to the Key Employees in

accordance with the terms of the KERP (the "KERP Gharge").

39. Key terms of the KERP include, among others:

(a) "Eligible Participants' are defined to currently include myself and Daniel Ogden

(collectively, the'Current El ig i ble Partici pants') ;

(b) Eligible Participants may be added or removed with the approvalof the Monitor if

it is determined they (i) are essential to the stability of the Applicants' Business;

(ii) will enhance the effectiveness of a restructuring; and (iii) are necessary to

facilitate a restructuring;

(c) the total payment to be made to the Eligible Participants is capped at $100,000

(the'KERP Gap'), subject to any increase approved by the Court;

(d) if Eligible Participants are added beyond the Curent Eligible Participants, the

amount of the KERP Cap will not be increased without the approval of the Court,

but the allocation of retention payments between Eligible Participants can be

amended by the Applicants with the approval of the Monitor and any affected

Eligible Participants;

(e) retention payments are to be allocated amongst the Eligible Participants based

on certain capped amounts for each Eligible Participant; and

payments vest in the Eligible Participants upon the successful implementation of

a Plan, which shall be confirmed by the Monitor filing a Certificate confirming

implementation of the Plan.

40. The Key Employees have significant experience, specialized expertise, and personal

relationships with employees, customers, and suppliers that cannot be replicated or easily

replaced. The Applicants anticipate that the Key Employees may also be presented with

more certain employment opportunities while facing increased workloads during these

CCAA Proceedings.

38.
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42

43.

The Key Employees include directors and officerc that are necessary and integral to the

Applicants' business and operations continuing to operate in the normal course. A key

component, and part of the intended consideration under the KERP, is that releases be

sought for the directors and officers as part of any sales transaction and in conjunction

with any plan of arrangement that is approved.

I believe the continued retention of the Key Employees is necessary to ensure, among

otherthings, the Applicants will be able to successfully maintain their business operations,

preserve and maximize asset values, maintain valuable relationships with critical suppliers

and retain other employees.

The KERP Charge is necessary and appropriate to secure payment of the total amount of

$100,000 to Eligible Participants. The Applicants are requesting that the KERP Charge

rank in priority to all other security interests, trust, liens, charges, and encumbrances,

subject only to the Administration Charge and Directors' Charge.

VIII. SEALING RELIEF

The Applicants are seeking a direction in the Sealing Order that the Confidential

Supplement to this Fourth Affidavit containing the Unredacted KERP be sealed on the

court record.

45. The Unredacted KERP contains private and confidential information pertaining to the Key

Employees, including details of payments to be made to Key Employees. Accordingly, the

Applicants believe that any disclosure of the information in the KERP would be detrimental

to the Key Employees, and could potentially provide sufficient information to allow

competitors to attempt to lure those Key Employees away to alternative employment. As

such, the Applicants are looking to seal the Unredacted KERP on the Court record

pursuant to the terms of the Sealing Order.

46 The Applicants are only seeking to sealthe limited information in the Unredacted KERP;

a redacted copy of the KERP is othenrise available to the public and attached to this

Affidavit at Exhibit *A". The Applicants have endeavoured to keep as much information on

the public record as possible, and as appropriate in the circumstances. Additionally, the

Er
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Unredacted KERP will only be sealed until the Plan is implemented and the Applicants

have existed the CCAA Proceedings.

tx. coNcLUStoN

I swearthis Affidavit in support of an Application for an Order approving the Stay Extension

Order, the Sealing Order, and for no other or improper purpose.

SWORN BEFORE ME at Calgary, Alberta, this
20th day of July, 2026

47

)

)
)
)

)
)
)
)
)

Ar,te
Commissioner for Oaths in and for the Province
of Alberta

BRAEDEN LS

This affidavit was swom using video technology as Braeden Pauls was not physically present
before the Commissioner of Oaths, but was linked with the Commissioner of Oaths utilizing video
technology. The process for remote commissioning of affidavits was thoroughly followed as
outlined in the Notice to the Profession and Public - Remote Commissioning 2020-02 by the Court
of King's Bench on March 25,2020.
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THIS IS EXHIBIT'A, TO THE

AFFIDAVIT OF BRAEDEN PAULS
SWORN BEFORE ME AT CALGARY ALBERTA

This 20th day of July 2026

A Commissioner for Oaths
ln and for the Province of Alberta
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IN THE MATTER OF TIIE COMPANIES' CREDITORS ARRANGEMENTICT, R.S.C. 1985, C.
C.36, AS AMENDED

AI\[D IN TIIE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMEI{T OF RDF'N
FUM NATURAL PRODUCTS LTD. AIID RDF'N FUM NATT]RAL PRODUCTS INC.

KEY EMPLOYEE RETENTION PLAN

Jruly 2A,2A26

Overuiew

On February 4,2026, RDFN FIIM Natural Products Ltd. ("FUM Canada") and RDFN FUM
Natural Products Inc. ("FUM US", and together with FUM Canada, "F[IM") each filed a Notice
of Intention to Make a Proposal (collectively, the "NOIs") under section 50.4 of the Banlcruptcy
and Insolvency Act, RSC 1985, c B-3 (the "BIA", and such proceedings, the "Proposal
Proceedings"). Alvarez and Marsal Canada Inc. ("A&M") was appointed as the proposal trustee
of FUM.

On March 12,2026, FUM was granted protection under the Companies' Creditors Arrangement
Act (Canada), as amended (the *CCAA Proceedings") pursuant to an Initial Order granted by
Justice J.T. Nielson of the Court of King's Bench of Alberta (the "Court").

A&M was appointed monitor (in such capacity, the "Monitor") of FUM in the CCAA Proceedings.

On July 27,2026, FUM brought an application in the CCAA Proceedings to, among other things:
(a) approve this key employee retention plan (the "I(ERP"); and O) seclre the amounts payable
under this KERP with a prionty charge (the "KERP Charge') on all of the properly of FUM on
the terms and with the priority proposed in the Fourth Affidavit of Braeden Pauls, sworn July 20,
2026 and described in more detail in the Third Report of the Monitor.

5. The eligible participants in this KERP (each, an "Eligible Participant") will initially be comprised
of the key employees set out on Sg!g!g!g! (each a "Key FUM Employee"), including Braeden
Pauls and Daniel Ogden. Eligible Participants may be added or removed in accordance with the
terms of this KERP.

Elisibility Criteria

FUM and the Monitorhave determined that each ofthe Key FUM Employees is essential to ensure
the stability of FUM's business and enhances the effectiveness of the proposed restructuring,
including any plan or plan(s) of arrangement that may be approved in respect of all or any single
member of FUM (collectively, a "Plan" or a "Restructuring"), and is necessary to facilitate an
efficient Restructuring, and should be deemed to be an Eligible Participant as of the date hereof.

FUM, with the approval of the Monitor, may designate additional employees, directors or officers
of FUM (each an "Additional FUM Employee") as Eligible Participants for the purposes of
participating in this KERP if the qualifications of Section 6 are met in respect of such Additional
FUM Employee (who then shall be Eligible Participants for the pu{poses of this KERP), provided
that the total amount of KERP Payments (as defined below) allocated and/or paid to all Eligible
Participants does not exceed the KERP Cap (as defined below), unless Court approval is obtained
to increase such KERP Cap.

2.

J

4

6.

7
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Allocation

The total aggregate amount authorized to be paid to all Eligible Participants under the KERP is
$100,000.00 (the "KERP Cap"). The current allocation (the "KERP Allocation") of retention
payments (*KERP Payments") as between the initial Eligible Participants is set out in Schedule

$ hereto. Notwithstanding the foregoing, FUM may, with the approval of the Monitor, and any
affected Eligible Participants, amend the KERP Allocation from time to time in accordance with
the terms hereof; provided that the total amount of KERP Payments allocated and/or paid to all
Eligible Participants does not exceed the KERP Cap, unless Court approval is obtained to increase

such KERP Cap.

9. Without limiting FUM's rights under the other provisions of this KERP (including where subject
to approval of the Monitor), in the event that any Eligible Participant resigns or is terminated with
cause prior to the Vesting Event (as defined below), and FUM is required to: (a) hire a new
employee; (b) designate an Additional FUM Employee as a Eligible Participant; or (c) reassigr the
resigning Eligible Participant's work to another Eligible Participant (as applicable, the
"Replacemenf'), then FUM may, with the approval of the Monitor, revoke the resigning Eligible
Participant's right to participate in this KERP and reallocate to the Replacement the unearned
portion of the applicable KERP Payments originally allocated to the resigning Eligible Participant;
provided that the total amount of KERP Payments allocated and/or paid to all Eligible Participants
does not exceed the KERP Cap, unless Court approval is obtained to increase such KERP Cap.

Vestins Criteria

10. The KERP Payments will vest in those Eligible Participants upon the filing of a certificate by the
Monitor confirming that the implementation of a Plan (the'Yesting Evenf').

11. In addition to any other conditions set out herein, and those which may be established or imposed
by FUM with the approval of the Monitor from time to time, Eligible Participants will only be

eligible fortheir applicable KERP Payments if they are: (a) actively employed with FUM as ofthe
date of the Vesting Event; (b) performing their duties and responsibilities, including any reasonable
additional or transitional duties, through to the applicable payment date; or (c) terminated without
cause before the applicable KERP Payment is due and payable hereunder (and such Eligible
Participant has otherwise met all other requirements for payment). An Eligible Participant will lose
their entitlements under this KERP if they are terminated for cause, ifthey resign before the Vesting
Event or otherwise do not otherwise meet the conditions for earning such KERP Payment.

Pavment Criteria

12. Subject to the terms hereof the applicable KERP Payments shall be payable to the Eligible
Participants within five (5) days following the Vesting Event.

46894486 tsP



THIS IS EXHIBIT "B'' TO THE

AFFIDAVIT OF BRAEDEN PAULS
SWORN BEFORE ME AT CALGARY ALBERTA

This 20th day of July 2026

A Commissioner for Oaths
ln and for the Province of Alberta
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BDCID: 1 0038902929
Letter of Offer dated August 15,2024

RDFN FUill NaturalProducts Ltd.
11126 Hidden Valley Dr NW
Calgary, AB
T3A 526

Attention of: Mr. Braeden Pauls

Re: Loan(s) No. 282742-01

ln accordance with this letter of offer of credit as amended from time to time (the "Letter of Offe/'),
Business Development Bank of Canada ('BDC') is pleased to offer you the following loan(s)
(hereinafter individually or collectively refened to as the 'Loan"). The Letter of Offer is open for
acceptance until August 25, 2024 (the "Acceptance Date") and must be received by BDC duly
signed no laterthan the Acceptance Date othenryise it shall automatically be deemed withdrawn by
BDC.

ISAN PI'RPO"SE ANN FUNDING

Loan Purpose
Working Capital $350,000.00

$350,000.00

Funding
BDC282742-01 $350,000.00

$350,000,00

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

DHFINITICINS

ln the Letter of Offer, capitalized terms have the meanings described in Schedule "A' - Section I

or are defined elsewhere in the text of the Letter of Offer.

LENDHH

BDC

Busrnegs Deuebpm$t Bank of Canda
Th6 Edisofl, Sufre !310, 150 - th Aveft€ $W
Calg6ry, AB T?P3H9
r,l,lllir.HC.CA

EN_LOO_V6.0
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LETTTR *F OFFER RDFN FUM Natural Products Lld. -282742, August 15,2424

BORROWHR

RDFN FUM Natural Products Ltd. (the "Borrowey'')

GUARANTCIR

Braeden Wesley Pauls

Daniel David Ogden

Josiah John Pauls

(Hereinafter individually or collectively referred to as the "Guarantor'). The terms of each
guarantee are set forth in the Security section below.

LOAN ATU!CITJNT

Loan 2827 4241: $350,000.00

Ii.,THRE$T RATH

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

Loan282742-01

Fioating Rate
BDC's Floating Base Rate plus a variance of 1-00o/o per year (the "Variance 01"). On the date
hereof, BDC's Floating Base Rate is 8.80% per yeer.

INTERHST (}AICIJLATION

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

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

RHPAYTUHNT

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

@e

Loan282742-01
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l-ETTEft OF $FffR RDFN FUM Natural Products Lld. -282742, August 15,2024

f{egular

Payments
Start Date End Date

Number Frequency Amount ($)

1 Once 4,720.40 01to62a25 41t06t2025

83 Monthly 4,160.00 01t07t2025 01t05t2032

ln addition, interest is payable monthly on the 1st day of the month (the "Payment Date 01")
commencing on the next occurring Payment Date 01 following the first advance on the Loan.

Maturity Date: May 1,2032 (the "Maturity Date 01").

BRfrPAYMTNT

*\nnuai Prepayn'lent Frivii*ge: Provided that the Borrower is not in default of any of its obligations
to BDC, the Borrower may, once in any 12 month period, prepay up to 15% of the outstanding
principal on any Loan without indemnity. The first prepayment can be made at any time more than
one year after August 15, 2024. The prepayment privilege is not cumulative and each prepayment
on an individual Loan must be at least 12 months subsequent to the last prepayment on that same
loan. The prepayment privilege is not transferable from one individual Loan to another and is not
applicable if any Loan is being repaid in full. lf the loan is prepaid in full within 30 days following
receipt of the amount paid as a prepayment privilege, BDC will calculate a prepayment indemnity,
effective the day the full balance is repaid, on the amount of the last received prepayment privilege
and add it to the prepayment indemnity calculated on the full remaining balance being repaid.

Prepayment Indemnifu: ln addition to the annual prepayment privilege, the Borrower may prepay
at any time all or part of the principal provided that the Borrower pays the interest owing up to the
time of the prepayment together with an indemnity equal to:

lf 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.

lf 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 lnterest Differential Charge.

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

9e
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LUTTER sF OFffR RDFN FUM NaturalProducts Lld. -282742, August 15,2024

SffGURITY

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

Loan 28274241

1. Joint and Several Guarantee of Braeden Wesley Pauls, Daniel David Ogden and Josiah
John Pauls for l00o/s of the Loan amount outstanding on the date BDC demands payment
under this guarantee. The guarantors agree that they are directly responsible for the
payment of the cancellation, standby and legal fees.

SI$BURSSMH}ST

The Loan funds shall be disbursed as follows

Loan282742-01

1. This Loan will only be disbursed once all Conditions Precedent have been met.

lnvoices evidencing working capital improvements expenditures are not required.

The Loan will be disbursed as follows :

(The Bonower shall initial one of the options below)

BDC will disburse the full amount of the Loan directly to the Borrower, as soon as possible.

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

*fli{m$t0}ts pRx*EnHNT

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

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

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

3. No Default or Event of Default shall have occuned.

4. No MaterialAdverse Change shall have occured.

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 Letter of Offer.

P()
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LHTTER OF SFFER RDFN FUM Natural Products Ltd. -282742, August 15,2024

I*APS|NG mAT#

Loan282742-01

Lapsing Date: August 15, 2025 (the "Lapsing Date 01").

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

a) on the applicable Lapsing Date indicated above; or

b) on the date the Bonower notifies BDC of its intention to cancel the Loan; or

c) on the date BDC issues a notice to the Borowerthat an Event of Default has occurred and
that BDC has terminated its obligation to make any further advances under the Loan.

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

[_rF&s*mLYtNG G*r''*!T!*]{S

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

1. Notwithstanding the Annual Prepayment Privilege paragraph of this Letter of Offer, provided
that the Borrower is not in default of any of its obligations to BDC, the Bonower may, once
in any 12 months period, prepay up lo 25o/o of the outstanding principal on the Loan without
indemnity. All other terms and conditions of the Annual Prepayment Privilege paragraph
and the Prepayment section shallcontinue to apply.

NHPR*$*NTATIONS AilID 1'VARfrANTIHS

The Loan Parties make the representations and warranties in Schedule "A" - Section ll. These
representations and wananties shall survive the execution of the Letter of Offer and shall continue
in force and effect until the full payment and performance of all obligations of the Loan Parties
pursuant to the Loan Documents.

n*vEf{At*Ts

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

RHPORfiruG S*L'GATIC}NS

The Borrower shall provide to BDC the following financial statements and other documents:

bP
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LilTTER OF OFFER RDFN FUM Natural Products Ltd. - 282742, August 15,2024

Gompany Type Frequency Period Ending

RDFN FUM Natural Products Ltd.
Compilation Engagernent
prepared by a CPA

Annual August

The above annual financial statements and other documents indicated as required annually shall
be provided to BDC within 90 days following the applicable Period Ending.

lf financial statements or other documents are required more frequently than on an annual basis,
same shall be provided to BDC within 30 days following each applicable Frequency.

ln addition, the Borrower shall provide any other financial and operating statements and reports as
and when BDC may reasonably require.

The Loan Parties also agree that the Reporting Obligations above shall apply to all other existing
BDC loans to the same Borrower, if any, and the lefter(s) of offerforsuch existing loans are deemed
amended accordingly. Furthermore, such amended Reporting Obligations shall continue to be
effective in respect of said existing letters of offer notwithstanding that this Letter of Offer may be
reimbursed or cancelled.

*VENTS OF NEFAT]LT

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

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

FEH,$

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

Br
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LfTT*l( sF iSFFfn RDFN FUM NaturalProducts Ltd. -282742, August 15,2024

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

Loan 28274241

Cancellation Fee: $10,500.00 (the "Cancellation Fee 01")

-endhvlse
The Loan Parties shall pay BDC a non-refundable standby fee calculated at a rate as indicated
below on the portion of the Loan which has not been advanced or cancelled. This fee shall be
calculated daily and be payable in anears commencing on the date indicated below and on each
Payment Date thereafter.

Loan 282742-01

Rate: 1.50o/o per annum
Date: February 15,2025

"Lssa l-E ee"s- a n! .QIhsr-E xp-e-nss.

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

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

Leu Ulanaremen! Eee

The Loan Parties shallpay BDC an annual managementfee as indicated below. This management
fee is payable annually on the Payment 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
at BDC's sole discretion, acting reasonably, effective upon the Borrower's receipt of written
notification from BDC, to cover additional costs or fees incuned in the management of the Loan,
including, but not limited to, resulting from the Bonower's failure to remit financial statements or
other documents as required under the Letter of Offer.

Loan 28274241

$350.00 per year (the "Management Fee 01')

T-**p""as!"ip*-.tse..s

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

BT
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LHTTER OF OFFEX RDFN FUM Natural Products Lld. - 282742, August 15,2424

**fi,Ftl*T$

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

1f{mffiil,:FJtTY

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.

ffi#VffiRltrl['t6# L*qU,f

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.

$tJf;*#$**RS AM* ASStSr-f$

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

AC*ffiPT"A?'*{:n

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

$*Hffinutf;

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.

?B'
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LHTTER OF OFFER RDFN FUM NaturalProducts Ltd. -282742, August 15,2024

LS.NGUAGE *L.AUStr

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 volont6 expresse que la pr6sente
lettre d'offre ainsi que tous les documents qui s'y rattachent soient r6dig6s en langue anglaise.

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

'?fu{ew S{*,p/t{"ta

Nataya Stephens
SeniorAccount Manager
Phone: (403) 407-9231
Nataya. STEPHE Ns@bdc.ca

S,e{ffi& S#.*r&dce&we,*

Sahra Sheikhabukar
Client Support Coordinator
Phone: (403)407-9235
Sahra. S H E I KHAB U KAR@bdc. ca

F(
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LETTER Or OFFER RDFN FUM Natural Products Lld. - 282742, August 15,2024

ACCEPTANCE

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

This _ day of 20_.

RDFN FUM Natural Products Ltd.

Authorized Signing ffi cer

Name:

fPlea* ptnt name of signing pafi]

GUARANTOR($l

Braeden Wesley Pauls

Daniel David Ogden

Josiah John Pauls

FT
Page | '10



RDFN FUM NaturalProducts Ltd. SCHEDULE'A''

August 15,2024

SECTi*N I - DETINryIS}*S

A. GeneralDefinitions:

"BDC's Base ftate" - means the annual rate of interest announced by BDC through its ofiices 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 effecl 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 Bonower upon each change in BDC's US
Dollar Floating Base Rate. BDC's US Dollar Floating Base Rate forthe period from the date of the first advance on
the Loan to the first business day of the following month will be the 1-month US Dollar floating base rate as
established by BDC on the first business day of the month in which the funds are disbursed. Thereafter, the 1-
month US Dollar Floating Base Rate may vary on the first business day of each month.

"Change of Control" - means any operation or series of transactions pursuant to which the Control of a Person is
transfened ftom one Person to another or required by a Person, or any binding undertaking to proceed with any
such operations.

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

"Corresponding Fixed lnterest 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 lnterest Adjustment Date
(or the Maturity Date if earlier).

"Default" - means an Event of Default or any condition that, wilh the giving of notice, the passage of time or
othenrise, is susceptible of being an Event of Default.

"Equity lnterests" - 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 func'tions in respec{ of suclr Person and/or which entitle their holder to
participate in the profits of such Person.

"lnterest Adjustment Oate" - means, in respect of any fixed interest rate plan, the day after the lnterest Expiration
Date of such fixed interest rate plan.

"lnterest Differential Charge" - means, in respect of the prepayment of the Loan for any portion of the Loan on a
fixed interest rate plan or the selection by the Bonower of a new interest rate plan prior to the lnterest Expiration
Date, it on the date of the prepayment or the selection of the neur plan, as applicable, the BDC's Base Rate for the
Conesponding Fixed lnterest Rate Plan is lower than the BDC's Base Rale in effec{ when the Bonorrer entered or
renewed the fixed interest rate plan, whichever is most recent, the amount calculated as follorrs:

(i) the difference between the two rates;
(ii) such interest differential is multiplied by the principal that would have been outstanding at each future

Payment Date until the next lnterest Adjustment Date (or the maturity of the principal if earlier);
(iii) the lnterest Differential Charge is the present value of those monthly amounts calculated using BDC's Base

Rate for the Conesponding Fixed lnterest Rate Plan as the discount rate. ln the case of partial prepayment,

0f
Page | 1



RDFN FUM NaturalProducts Ltd. SCHEOULE ''A''

the lnterest Difierential 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. lf the Loan is secured by a mortgage
or a hypothec on real estate and the Loan is prepaid in full after 5 years from the date of the mortgage or
hypothec, the lnterest Differential Charge shall not be payable if the mortgage or hypothec is given by an
individual and shall only be payable if permifted under the lnterest Act.

'"interest Hxpiration Uare" - means the date on which a fixed interest rate plan expires.

' Loali" - shall have the meaning indicated in the Letter of Offer, or, as the context may require, at any time the
unpaid principalbalance of the Loan.

"uoan Documents" - means, collectively, the application for financing, the Letter of Offer, the security
contemplated by the Letter of Offer and all other documents, instruments and agreements delivered in connection
with the foregoing.

'"Loan Fariy" - means either the Borrower or the Guarantor and "Loan Parties" means collectively each of the
Borrower and the Guarantor.

"Materiai A$verse urrange" - means:

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

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

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

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

"llutrirc issuer'' - means any Loan Party whose Equity lnterests are listed or posted for trading on the Toronto
Stock Exchange or the TSX Venture Exchange or any other stock exchange or over-the-counter market acceptable
to BDC.

"Public lssuer hiotrce'' - means a written notice delivered by a Public lssuer to BDC as described in the Covenants
section of this Schedule "A".

B. Financial Definitions - the foilowing definitions appiy if used in this Letter of Offer:

"Adjusted EBITDA" - means EBITDA adjusted by gains/losses on disposal of assets, other non-cash adjustments
presented in the statement of cash flow and all extraordinary items presented as per GAAP financial measures.

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

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

"Available Funds Coverage Ratro" - means the ratio of Available Funds over the Current Portion of Term Debt.

'Capliai {,xpeiieiitui'es ' - means, with respect to any period of 12 consecutive months, all payments or accruals
for any (i) property, plant and equipment, (ii) intangible assets and (iii) development costs that are required to be
capitalized under GAAP.

"{.urrent Portion ot l"erm [}ebt or CP]"$" - means the scheduled principal payments on Term Debt and lease
payments on capital leases over the next 12-month period.

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

"Disrributions" - means, for any period of 't2 consecutive months, the total of the following:

BF
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(D the payment or declaration of any dividend (or distribution in case of a partnership or trust);
(ii) the purchase, redemption or other acquisition or retirement of any capital stock (including the premium paid);
(iii) the change in subordinated loans or advances from the shareholders, partners, diredors, or other related

entities;and
(iv) the change in loans or advan@s to the shareholders, partners, directors, or other related entities.
The sum of items (D, (iD, 0iD and (iv) cannot be negative.

"EBiTDA" - means eamings bebre lnterest Expenses, taxes, depreciation, and amortization.

"Fixed Clrarge toverage Ratio or FC€R'" - means the ratio of (A) Adjusted EBITDA for such period less (i) current
income taxes during such period taken from the annual financial statements, (ii) Unfunded Capital Expenditures
incuned during the applicable period, (iii) Distributions paid during such period; by (B) the sum of (i) CPTD and (ii)
the lnterest Expenses for such period.

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

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

'ntrntenest Expenses" - means financial expenses (i.e., bank charges as well as interest on short-term and long-
term debt, on Subordinated Debt, and on capital leases) as reflecled in the statement of eamings.

"subordinatecJ Debt" - means debt with or without a convertible feature and with or without a variable return that
normally ranks behind that of the senior secured lenderc. Depending on the structure, the instrument of retum may
include interest, fixed/variable bonuses, royalties, bonus equity, warrants, or dividends.

"Tangible Equity" - means the sum of the share capital (owners' capital for non-incorporated businesses); plus
retained earnings (accumulated net income); plus contributed surplus; plus postponed loans or advances ftom the
shareholders (owners) and related businesses; minus loans or advances to the shareholders (orners), diredors,
related or non-related entities; minus the book value of shares redeemable at the holdefs option, or shares subject
to a formal redemption agreement.

"Term Debt" - means the sum of the long-term debt, the Subordinated Debt, and the capital leases including the
cunent portion to be paid over the next 12 months; plus the redemption amount of shares redeemable at the holde/s
option, or shares subject to a formal redemption agreement.

"Tenn Deht to Tangilrle Equity Ratio" - means the ratio of the Term Debt over the Tangible Equity.

'"Totai DebirAdjusted EBITDA Ratio" - means the ratio of (A) the sum of (i) outstanding operating line of credit
and (ii) Term Debt; by (B) Adjusted EBITDA.

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

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

"Working Capital Ratio" - means the ratio of the total current assets over the total cunent liabilities. Cunent assets
includes, but is not limited to, the following: cash on deposit, accounts receivable (trade and other), inventory and
prepaid expenses. Current liabilities includes, but is not limited to, the following: bank advances, cheques in transit,
accounts payable (trade and other) and the Curent Portion of Term Debt.
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SESTION I! - REPSESENTATIONS AND WARRANTIES

Each Loan Party hereby represents and wanants to BDC that:

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

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

3. lt 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 othennise, a Matarial Adverse Change.

5. No Default or Event of Default exists.

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

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

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

9. ln 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 wananties shall remain in force and true untilthe Loan is repaid in full.

SECTISN III. COVEI.{ANTS

Each Loan Party shall:

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

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

3. Notiff BDC immediately of the occurrence of any Default under the Letter of Offer or any other Loan Documents.

4. Comply with allapplicable laws and regulations.

5. Observe BDC's insurance requirements:

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

b. Maintain adequate Marine and/or Aviation insurance for all secured Aircrafi or Marine vessels;
c. lf required as further Security. assign or hypothecate all insurance proceeds to BDC;
d. lf requested by BDC, maintain adequate Commercial General Liability insurance, and/or Environmental

Liability and Clean-Up insurance, including BDC as additional insured to protect it against any losses or
claims arising from pollution or contamination incidents, or other risks associated with the Borrowe/s
business, or any othertype of insurance BDC may reasonably require;

e. Ensure that all insurance policies include a 3O-days prior notice of cancellation clause in favour of BDC;
f. Provide certificates of insurance for all such policies; and
g. Maintain all insurance policies in effed to BDC's standards forthe duration of the Loan.
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6. Notiff BDC immediately of any material loss or damage to their property.

7. \Mthout limiting the generality of paragraph 4 above, in relation to their business operations, projects and all

assets of any iaturel operate in conformity with all environmentral laws and regulations; make certain that their

assets are ahd shall remain ftee of environmental damage; inform BDC immediately upon becoming aware of
any environmental issue and promptly provide BDC with copies of all communications with environmental

auinorities and all environmental assessments; pay the cost of any external environmental consultanl engaged

by BDC to effect an environmental audit and the cost of any-environmental rehabilitation or removal necessary

td protect, preserve or remediate the assets, including any fine or penalty BDC is obligated to inorr by reason

of any statute, order or directive by a competent authority.

8. Promptly pay all govemment remittances, assessments and taxes and provide BDC with pPof of payments as

BDC'mii rlqueit from time to time. Specificalty regarding real estate property or other taxes on lands

mortgaged to'SOC, if a Loan Party fails to pay any instalment of such taxes when due, BDC may, in its sole

Oiscr6ti6n, provide wriften notice to the Bonower requiring the Loan Parties to pay BDG monthly payments as

calculated by BDC to establish a tax reserve a@ount, and in such event, the Loan Parties hereby authorize

BDC to co[& monthly pre-authorized payments and to pay the relevant taxing authority as required. No further

consent from the Loan Parties shall be required. Should there be insufficient funds to satisfo he taxes oring,
the Loan Parties will pay the shortfall. BDC will not be responsible for funding the shortfall or any arrears,

including interest and other charges. The Loan Parties shalleither instruci the taxing authority to forward a copy

of the ta1 notice to BDC or shali deliver a copy to BDC upon receipt. Funds in this reserve account will earn

interest in accordance with BDC's policy then in effect and will be held by BDC as Security for the Loan' Afler

Default, BDC will not have any ongoing responsibility to pay the taxes and any funds in the reserve account
may be applied towards any amounts oring to BDC.

g. Promptly fumish to BDC such information, reports, certificates, and other documents @ncerning any Loan Party

as BDi may reasonably request from time to time, including, but not limited to, information regarding the

ownership and control of any Loan Party.

10. Not, without the prior written consent of BDC:

a. Change the nature of their business;

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

c. Amalgamate, merge, acquire or othenrise restructure their business, or create an affiliated company, or sell

or otherwise transfer a substantial part of their business or any substantial part of their assets, or grant any

operating license; or
d. Permit or allow any transaction, including but not limited to the sale, transfer, or issuance of an Equity

lnterest, that would result in a Person who is not a Loan Party acquiring:

0 a direct Equity lnterest in a Loan Party; or
(iD anindirectEquitylnterestinaLoanParlyol2So/oormore. Forthepurposesofthissubparagraph

(ii), an indirect Equity lnterest means an Equity lnterest held by a Person through one or more
intermediaries.

This paragraph (d) shall nol apply to the sale, transfer, or issuane of any Equity lnterests in a Public
lssuer.

11. When a Loan Party is Public lssuer:

a. deliver a notice to BDC for its review and approval, within 5 business days after any Person or group of
Persons, ac{ing jointly or in concert, directly or indirec{ly, acquire Equity lnterests resulting in the ownership
ol2oo/o or more of the Equity lnterests of such Public lssuer. This Public lssuer Notice shall contain the
names and addresses of any Person or group of Persons that acquired such Equity lnterests together with
the details of the Equity lnlerests so acquired; and

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

Additional Covenants: lneligible Activities

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

a. businesses that 1) are engaged in or associated with illegal activities or fail to comply with applicable
Canadian legislation that restricis dealings, including trade, between Canadians and govemments or

0r
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residents of countries that are proscribed by the Canadian govemment or illegally trade in proscribed
goods; 2) violate applicable laws with respect to human rights, labour, the environment and anti-
corruption; or 3) violate standards with respect to public health and safety or professional conduct, in eadt
case as presoibed by applicable law or by a professional governing body;

b. businesses that: 1) promote or incite violence, cruel behaviour or hatred; 2) organize, produce, advertise,
sell or disseminate intense violent content (18+ or unrated content); 3) discriminate on any basis protected
under the Canadian Human Rights Ad; 4) participate in, support, engage or indirectly promote any form of
human rights abuse; or 5) operate a bueiness organizing or perpetrating violent or cruel behaviour; or

c. businesses that operate any form of sexually exploitive business or promote sexually explicit content,
including, but not limited to, produce, advertise, sell or disseminate pornographic content or sexually explicit
content (18+ or unrated content).

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

SECTION IV - SVTNTS SF NEFAUTT

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

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

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

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

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

6. The occurren@ of a Material Adverse Change.

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

8. Any Loan Party ceases or threatens to cease to carry on all or a substantial part of its business.

9. The death of any individual Loan Party or any person that Controls any Loan Party.

10. The octunen@ of a Change of Control of a Loan Party without BDC's written consent.

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

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

13. Any Loan Party, any Person who Controls a Loan Party, or any officer, director, or shareholder of a Loan
Party, is in violation of trade and economic sanclions imposed by the Parliament of Canada.

&r
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SE€TNON V - GS}TH,S,I. TSRMS AN$ C#$I}ITNCIN5

Each Loan Party agrees to the follo,ving additional provisions:

elther Avaliable iriterest Rate Flans

Upon acceptance of the Letter of Offer, the Borrower can select one of BDC's other available fixed or floating
interest rate plans. lf the seleclion 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. lf the selection is made after the initial
Acceptance Date, there is a fee and an lnterest Differential Charge may apply. The new rate shall become effective
on the date on which the written request is received by BDC. However, in the event of a period of increased interest
rate volatility, which will be determined by a fluctuation of greater than 0.5% during the same transaction day of the
yield to maturity of the five-year Canada bond benchmark, BDC reserves the right to suspend the borrowe/s right
to switch from a floating interest rate plan to a fixed interest rate plan.

l.: I i{1: i.-i.1 :rt-i1i:

lf the Borrorer selec{s a floating rate interest plan at the time the Letter of Offer is accepted and subsequently
switches to a fixed interest rate plan, the Standby Fee applicable to the Loan shall become payable as follows:

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

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

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

inte{rr$t Acijustrrrent Uate

Provided no Default has occurred and is continuing, prior to each lnterest 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 cunent
lnterest Expiration Date, the Bonower shall select a new interest rate plan. lf the Borrower selects a new ftxed
interest rate plan, effective on the lnterest 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 untilthe next lnterest Expiration Date. lf the Loan is on a fixed interest rate plan with blended payments
of principal and interest, the repayment schedule shall be adjusted on each lnterest Adjustment Date. lf the
Bororer has not advised BDC in writing of its ctroice before an lnterest Adjustment Date, the Loan shall
automatically switch to BDC's floating interest rate plan on the lnterest Adjustment Date with an interest rate being
BDC's Floating Base Rate as adjusted by the Variance. Outstanding principalfor blended payment loans shall then
be divided in equal monthly instalments to be paid until Maturity Date.

ln the event BDC should demand repayment of the Loan by reason of an Event of Defautt, 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 lnterest Adjustment Date.

i ri:-Auiriwi'rict i aiirrdil(

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

npniication of Pavments

All payments shall be applied in the following order:

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

9r'
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Other than regular payments of principal and interest, BDC may apply any other monies received by it, before or
after Default, to any debt the Bonower 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.

il :; r;i:,i,: ;"; i i+,"J G;; i ;; : r 1l+ ; r.t i+ I ;'ii ;; i.; l:;.i

The Loan Parties hereby @nsent to BDC:

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

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

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

ij r;':il;i;l

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

*J..;- "r.."- --. -,;: *,--,....

Where in the Loan Documents, any covenant, agreement, warranty, representation or obligation is made or imposed
upon two or more Persons or a party comprised of more than one Person, each such covenant, agreement,
warranty, representation or obligation shall be deemed to be and be read and construed as a joint and several
(solidary in Quebec) covenant, agreement, warranty, representation or obligation of each such Person or party, as
the case may be. Vvithout limiting the generality of the foregoing, each Loan Party shall be jointly and severally
(solidarily) liable with each other to BDC for the tull performance of all obligations under the Loan Documents in
accordance with the provisions thereof.

ar.,,-ir.,,;,.,. ( d..iii,rji;,.fu,r.;l'r{, } vrr; i,iisilr

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

r.. *;:rtr"i*l,l ri:;r ll i;v

The Loan Parties shalt not disclose the contents of this Letter of Offer to anyone except its professional advisors.

-i,;. r-*v ,,, , '.**-;..";:"e 
-.*.,-u, -l>

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

B?
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THIS IS EXHIBIT ''C'' TO THE

AFFIDAVIT OF BRAEDEN PAULS
SWORN BEFORE ME AT CALGARY ALBERTA

This 20th day of July 2026

A Commissioner for Oaths
ln and for the Province of Alberta
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GUARANTEE

The Business Development Bank of canada ("BDc") nas agreed to make a loan of $350 000.00, account number 282742-41

(trre "Loan"), to "RDFN FUM Natural products LtO." ttne "Borrower'j'; according 10 the terms of the letter of offer dated August

ls. zozq (the ,'Letter of offer,') and the guarantor(s) agree{s) to guarantee the obligations of the Borrower under the Loan.

Each party $tgnrng below (the "Guarantor'), on a jornt and several basts, unconditionaliy guarantees payment io BDC of 104 %

of ail amounts owing by the Borrower under the Loan at ihe date BDC demands the Loan, together with interest from the date of

demand plus fees and costs incurred by BDC in the enforcement of this Guarantee

This guarantee extends to all firture advances and readvances ofthe Laan.

The Guarantor warrante that ther€ are no agreements, representations and conditions that have been relied upon by the

Guarantor that are not expressed in this Guarantee. Furthermor'e. the Guarantor shall not relli upon any representation made by

BDC in respect of the liabiiity of the Guarantor under this Guai'antee unless such representation is in writing execuied by BDC
and no agreement has the effect of diminishing or discharging the liability of the Guarantor under this Guarantee unless the
agreement is in writing and executed by BDC.

This obiigation to pay will not be reduced or discharged for any reason includtng, without limitation:

' The giving of time or other indulgences to the Borower.
. Changes to the Loan terms and conditions including changes in the rate of interest or repayment tenns.
. Amendments or extensions or renewals to the Letter of Offer and this Guarantee.
. Any sgreement or compromise that has the effect of diminishing or extinguishing the liability of th€ Borrower,
. Any other event, circumstance or fact, including without limitation, any act or omission (whether negligent or otherwise), of

BDC or the Borrower. wtrich would, at law or at equity, constitute or give rise to a defence to this Guarantee
. Faiiure of BDC to seek recourse against the Borower,
r The release of any obligation to pay including the obligation of any Guarantor lf more than one person guaranlees any of

the obligations of the Borrower to BDC under this Guarantee. tsDC may release any Guarantor without reducing or
discharging the liability of any remaining Guarantor.

The Guarantor's liability under this Guarantee will continue until all tiabilities of the Borrower under the Loan are repaid in full. By
signing below the Guarantor acknowledges having read and understood this Guarantee and has either obtained independent
legal advice in connection with this Guarantee or has voluntarily determined not to seek such independent legal advice. This
guarantee may be signed in counterparts, each of which shall be deemed an original,

Signed tnis J.'l* day of

Signature of Witness.

.ffs.!,ap
printwirness nur*, El t =a\€#n 

fi\lc\q3*-"q

^..----#303 - I Varsity Estates Gircle NW
Aocress: 

calgary, Aiberta, TgA273
587-333-440s

\,,N

s",s,&o*

Signed this la day of

Signature of Wtness.

2024.

Signature of Guarantcr:

Braeden \lVesley Pauls

Signature of Guarantor:

DanielDavid Ogden
print wrtness name; [ [ i*U*f, &brd"quft
arrr{racc #g0g - g Varsity Estates Circle NW$

Catgary Atberta, TgA 2Zg

cLrCS Guarantee Common Lu* Ju"5iI;T3<ag' g(
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sisned 6"-?2^{v ot

Signature of

witness

Address: r
L

/" al

i.r(f(

2024.

JAMES G. SPENCER
Notary Public
saskatchewan

Signature of Guarantor:

Joeiah John Pauls

-t

//ot - R
-- /,/ 1s<

Expires 31 I 10 12027 
J*t5 s,,z -zo/

-SY,y' s/ry {

CIJCS Guarantec Common Law June 30, 2022
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FORM

G UARANTE ES AC KN OW LEDGM ENT ACT
(Section 3)

CERTIFICATE

I HEREBY CERTIFY THAT:

1. BRAEDENWESLEYPAULS.oneoftheGuarantorsintheguaranteedated la Aq4,\!t 2OA!$
?024'rnadebetweenBUSlNESSDEVELoPMENTBANKbrcRunonanoffi
PAULS, DAltllEL DAVID OGDEN AND JOSIAH JOHN PAULS which this certificate is attached to
or noted upon, appeared in person before me and acknowledged that he/she had executed the
guarantee;

z. I satisfied myself by examination of himlher that he/she is aware of the contents of the guarantee
and understands it.

CERTIFIED E
Province of this

I am the person named in this certiflcate.

ELIZABETH ABIDOGUN

'l"Jster, 
Solicitor and Notary Public-i"'""0 

iJt the Province of Alberia

C*,{ of c*Sg in the, at thq
day of i61c

t.'
-Jt}l.g,IrLSignature

I declare that I am a lawyer entitled to practice law in the
jttrisdiction in which this certificate has been executed

STATEMENT OF GUARANTOR

Pauls

CHECKLTST FOR$On PLETION OF THIS FORM
(does not farm part of o{escibe(i form)

::t':: . ' , the related guarantee is signed and date.d prior to this Certificate and after the l*etter of Offer
: '':r'., :,rrr::.r P?ragr€lph 1 of this Certificate using the guarantee date, not the date of the Letter of Offer

.i::::, th€ Certified section in this Certif,cate using the date it is signed b,y the certifying lawyer
1,:'iri: ,,: r.iir,ii ::;i:r the name of the certifying lawyer beneath the lawyer's signature in the Certified section
,,,1.r+. . this Certificate to the related guarantee

- 'it,ii,,'.r':'the siE*ed Certificale and relaled guarantee to BDC * both must have original ink signatures

F?CLICS Guarantee Common Law June 30.2022

NOTARY
PUBLIC

H

t
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FORilfr

GUAAA}ITIEES ACI{T,I fiIYLEDG IilEI{T ACT
{Seetion 3}

CERTIFICATE

I HEREBY CERTIFY THAT:

1. DANIEL DAVID OGDEN, one of the Guarantors in the guarantee oateo AUqUsl 22.2Q)-P
2a24. made between BUSTNESS DEVELOPMENT BANK oF CANADA anO- emFDtTwFSfEY '

PAULS, DANIEL DAVID OGDEN AND JOSIAH JOHN PAULS which this cerlificate is attached to
or noted upon, appeared in person before me and acknowledged that he/she had executed the
guarantee;

2. I satisfied myself by examination of him/her that he/she is aware of the contents of the guarantee
and understands it,

CERTIFIED
Province of

at the (Jh\ of
dav of ftut , N.t.

in the

ELIZABETH ABIDOGUN
Barrister, Solicitor and Pubtic

of

that i am a lawyer entitled ta practice law in the
jurisdiction in which this certificate has been executed

STATEMENT OF GUARAI{TOR

I am the Ber$on nailled in this certi*cate.

cr-rEclsl-lsr FoR qo$PlErrcN gf rHrs Fgli$
{does nc! Fcrm part of prescribad form}

i ,i, ::i . ,, ,' the related guarantee is signed and dated prior to this Certificate and aftpr the l*etter of Offer
,' -.:,'r i.: 1:,, -,. paragraph 1 of this Certificate using the guaranlee daie, not the date of the Letter of Offer
,,, , I ths 6*fi r*d section in this Certificate using the date it is signed by the certi$ing lawyer

::, i1,1, ';.,, ::i:.r,;r:: ., the narne of the cerlifying lawyer beneath the lawyer's signature in the Certifled section

,,,r.,,: :. this Certificate to the related guarantee

. ,,:: ,:,,,: the signed Certif,cate and related guarantee to BDC - hoth must have origina,l ink signatures

I

wCLICS Guarantee Common Law June 30. 2022

this
Gka6q
-r:r-lr



6

FORi,l

GUARAilTEES ACKIVOI'YT, EDG{EENT ACT
{Saction 3}

CERTIFICATE

I HEREBY CERTIFY THAT:

1. JOSIAH JOHN PAULS, one of the Guarantors in the guarantee dated

2.

CERTIFIED
Province of this

I declare that I am a la

/,, .# ?024,
MAdE bEtween BUS]NESS DEVELOPMENT BANK OF CANADAand BRAEDEN WESLEY PAULS,
DANIEL DAVID OGDEN AND JOSI,AH JOHil PAULS which this certificate is attached to or noted
upon, appeared in person before me and acknowledged that he/she had executed lhe guarantee;

I satisfied myself by examination of him/her that helshe is avrare of the contenls of the guarantee
and understands it.

(- //
\)tN . !/'

ot dtrce*/,inthe

L

zt)a

STATEMENT OF

jurisdictian in which this cedilicafe lras been executed

r JAMES G. spENcER 
-l

Notary Public
Saskatchewan

Expires 3l / 10 t 20ZT

in the

JI am the person named in this certificate.

Josiah John Pauls

-l

-l

:l
:l
a
_l

CHECKUST FOR COiIIPLETIOH OF THIS FORi'
(doos ndlorm pad of ptn.scnbodbtm)

the related guarantee is signed and dated prior to this Certificate and after the Letter of Offer
, parcgtaph 1 of this Certificate using he guarantee date, not tho date of the Letter of Ofier

the Certified section in this Certificata using the date it is signed by the certifuing lawyer
. the name of the certiffing lawyar beneath the lawyer's signature in tho Certified section

this Certifrcate tro the related guarantee

the signed Certiftcate and related guarantee to BDC * both must have original lnk signatures

CUCS Guarantee Common taw June 30, 2022



THIS IS EXHIBIT "D" TO THE

AFFIDAVIT OF BRAEDEN PAULS
SWORN BEFORE ME AT CALGARY ALBERTA

This 20th day of July 2026

A Commissioner for Oaths
ln and for the Province of Alberta
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Forwarded message
From: "LEE, Tanya (VAN)" <Tanya.LEE@bdc.ca>
Date: Thursday, Aprit 9 2026 at9:38 AM MDT
Subject: RE: Specia[ Accounts Dept.
To: Braeden Pauts <braeden@breathefum.com>
Cc: Micah Loewen <micah@breathefum.com>

Hi Braeden,

Yes, we wit[ refund these two payments. I want to let you know that since the borrower has entered into
CCAA, if the payments are not resotved, the bank witt proceed to demand the loan against the

1

guarantors

BP
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Let me know if you have any questions.

Thanks,

Tanya Lee
Senior Account tVlanager, Special Accsunts , Directrice de comptes principale, Comptes spdctaux

T 604-666-2657 C 604-360-5236 F 60+666-7251

bdc.cq

From: Braeden Pauls <

Sent: April 8,2026 2:15 PM

To: LEE, Tanya (VAN) <

Cc: Micah Loewen <

Subject: RE: Special Accounts Dept.

Hi Tanya,

We saw that another auto-debit went through from BDC. We have attempted to btock these payments
with our bank and it seems they are stitl processing. Our tav4rer has asked us to request that these
payments are returned to comptywith the CCAA process. We are needingthe payments thatwent
through post-stay (Feb 4); We are going to need the fol.l.owing payments returned;

March 2nd $5,967.04

Aprit 1st for $6,133.97

Thanks for hetping us get this resoLved,

v(Braeden

2

Courriel externe / external email
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Clerk's stamp 

COURT FILE NUMBER 

COURT 

JUDICIAL CENTRE 

APPLICANTS 

DOCUMENT 

ADDRESS FOR SERVICE 
AND CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

2601-03446 

COURT OF KING'S BENCH OF ALBERTA 

CALGARY 

IN THE MATTER OF THE COMPANIES' 
CREDITORS ARRANGEMENT ACT, RSC 1985, c 
C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF 
COMPROMISE OR ARRANGEMENT OF RDFN 
FUM NATURAL PRODUCTS LTD. and RDFN FUM 
NATURAL PRODUCTS INC. 

RDFN FUM NATURAL PRODUCTS LTD. and 
RDFN FUM NATURAL PRODUCTS INC. 

AFFIDAVIT #4 OF BRAEDEN PAULS 

MLT AIKINS LLP 
Barristers and Solicitors 
#2100 — 222 3 rd Ave SW 
Calgary, AB T2P 0B4 
Attention: Ryan Zahara / Kaitlin Ward 
Telephone: (403) 693-5420 / 4311 
Email: rzahara@mltaikins.com / 

kward@mltaikins.com 
File No. 0185373.00001 

AFFIDAVIT #4 OF BRAEDEN PAULS 
Sworn on July 20, 2026 

I, Braeden Pauls, of the City of Calgary, in the Province of Alberta, SWEAR AND SAY THAT: 

1. I am the Chief Executive Officer and a co-founder of RDFN FUM Natural Products Ltd. 

("FUM Canada") and RDFN FUM Natural Products Inc. ("FUM US"; collectively with FUM 

Canada, the "Applicants"). I am a director and shareholder of FUM Canada and the sole 

director of FUM US. I have primary responsibility for the oversight of, and have been 

directly involved with the development of, the Applicants' restructuring plan, including the 

filing of the NOls (as defined below) and the commencement of the CCAA Proceedings 

(as defined below). 

46895623v1 



2 I have personal knowledge of the matters deposed to in this Affidavit, except where stated 

to be based on information and belief, in which case, I verily believe the same to be true. 

I am authorized to swear this Affidavit on behalf of the Applicants. 

3. Additionally, I have reviewed the business records in the possession of the Applicants in 

respect of the matters at issue, which I verily believe were made in the ordinary and usual 

course of business. Where I do not have direct personal knowledge of the matters 

deposed to herein, unless otherwise identified, my knowledge is derived from my review 

of the business records of the Applicants, relevant copies of which are attached to this 

Affidavit. 

4. This Affidavit should be read in conjunction with the Third Report of the Monitor, Alvarez 

& Marsal Canada Inc. (the "Monitor") (the "Third Report"). 

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

in the March 12, 2026 Amended and Restated Initial Order of the Honourable Justice J.S. 

Little (the "ARIO"). 

I. RELIEF SOUGHT 

6. I am authorized to swear this Affidavit in support of an application (the "Application") 

scheduled for July 27, 2026 for the following: 

(a) an Order pursuant to the Companies' Creditors Arrangement Act, RSC 1985, c 

C-36 (the "CCAA") providing for the following relief (the "Stay Extension Order"): 

(i) declaring service of the Application and supporting materials good and 

sufficient, and if necessary, abridging time for notice of the Application to 

the time actually given; 

(ii) extending the Stay Period (as defined below) up to and including October 

2, 2026 (the "Stay Extension"); 

(iii) approving a Key Employee Retention Plan dated July 20, 2026, a redacted 

copy of which is attached hereto as Exhibit "A" (the "KERP"), and a 

corresponding priority charge subject only to the Administration Charge 

- 2 - 
46895623v1 

-ye 



and Directors' Charge to secure payments under the KERP up to the 

amount of $100,000 (the "KERP Charge"); 

(iv) approving the activities of Monitor, as set out in the Third Report; 

(v) approving the accounts of the Monitor and the Monitor's legal counsel, 

Osler, Hoskin & Harcourt LLP, Munsch Hardt Kopf & Harr, P.C., and Norton 

Rose Fulbright Canada LLP, for their respective fees and disbursements. 

(b) an Order (the "Sealing Order ") sealing the Confidential Supplement to my Fourth 

Affidavit, sworn July 20, 2026 (the "Confidential Supplement"); and 

(c) such further and other relief as this Honourable Court may deem just. 

II. BACKGROUND 

7. The Applicants are in the business of developing, producing, and selling nicotine-free 

smokeless, vaporless, non-electronic flavoured air devices under the FUM brand (the 

"Products"). The Products are frequently used as a behavioral aid by individuals 

attempting to quit smoking or vaping. 

8 FUM Canada is a federal corporation extra-provincially registered in Alberta with its head 

office and operations based out of Calgary, Alberta. FUM US is a wholly owned subsidiary 

of FUM Canada incorporated in the state of Delaware that supports the Applicants' 

employment and operational activities in the United States. 

9 FUM Canada holds various intellectual property rights in relation to the Products, which 

are manufactured in China and Vietnam and subsequently imported to the United States, 

Canada, the United Kingdom, and other countries. 

10 The Applicants experienced financial strain as a result of tariffs imposed in the United 

States, significantly increased advertising costs, and a substantially increased debt burden 

after settling trademark litigation with BFL Metal Products Co., Ltd. ("BFL") that required 

the Applicants to, among other things, pay $100,000 each month to BFL. 

3 
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III. NOI PROCEEDINGS AND CCAA PROCEEDINGS 

11. Due to the strain on their liquidity, on February 4, 2026, the Applicants each filed a Notice 

of Intention to Make a Proposal (the "NOIs") under section 50.4 of the Bankruptcy and 

Insolvency Act, RSC 1985, c B-3 (the "BIA", and such proceedings, the "Proposal 

Proceedings"). Alvarez and Marsal Canada Inc. ("A&M") was appointed as the proposal 

trustee of the Applicants. 

12. On March 2, 2026, the Applicants continued the Proposal Proceedings under the CCAA 

(the "CCAA Proceedings") pursuant to the Initial Order of the Honourable Justice J.T. 

Nielson (the "Initial Order"). Among other things, the Initial Order appointed A&M as the 

Monitor and granted a stay of proceedings under March 12, 2026 (the "Stay Period"). 

13. On March 12, 2026, the Honourable Justice J.S. Little granted the ARIO, which, among 

other things, extended the Stay Period up to and including May 26, 2026, approved an 

Administration Charge up to the maximum amount of $500,000, approved a Directors' 

Charge up to the maximum amount of $200,000, and authorized FUM Canada to act as 

the Foreign Representative on behalf of itself and FUM US for the purpose of having the 

CCAA Proceedings recognized in the United States. 

14. On April 23, 2026, the Honourable Justice A.G. Kuntz granted an Order extending the 

Stay Period up to and including July 31, 2026. The April 23, 2026 Order of Justice A.G. 

Kuntz further extended the stay of proceedings to stay enforcement against any 

guarantees granted by the Applicants' current or former directors, officer, or employees, 

including certain guarantees granted in favour of Business Development Bank of Canada 

by the Applicants' directors, including myself, Daniel Ogden, and Josiah Pauls. 

15. Also on April 23, 2026, the Honourable Justice A.G. Kuntz granted a Claims Process Order 

(the "Claims Process Order"), which provided for a Claims Bar Date of June 15, 2026. 

The Claims Process Order provided claimants with seven calendar days to submit a 

Notice of Dispute in response to any Notice of Revision or Disallowance issued by the 

Monitor and required such claimants to schedule an application with the Court of King's 

Bench of Alberta within 14 days of issuing the Notice of Dispute. 

4 
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IV. THE APPLICANTS' ACTIVITIES SINCE THE CLAIMS PROCESS ORDER 

16. Since the Claims Process Order was granted on April 23, 2026, the Applicants have been 

working diligently and in good faith to advance the within CCAA Proceedings. The 

Applicants' activities have included, but are not limited to, the following: 

(a) working with the Monitor to review claims submitted in accordance with the Claims 

Process Order; 

(b) engaging with various creditors and stakeholders to negotiate, and where 

possible, resolve the claims submitted pursuant to the Claims Process Order; 

(c) engaging with the Applicants' professional advisors and the Monitor to formulate 

a plan or plans of arrangement for the benefit of the Applicants' creditors; 

(d) assisting the Monitor in completing a liquidation analysis of the Applicants' 

Business and Property; 

(e) working with the Applicants' professional advisors and the Monitor to start 

preparing materials in respect of a Creditors' Meeting; 

(f) working with the Monitor to prepare a Fourth Cash Flow Forecast (as defined 

below); and 

(g) continuing to operate their business in the ordinary course. 

17. I verily believe the Applicants have acted, and continue to act, in good faith and with due 

diligence to advance these CCAA Proceedings for the benefit of their creditors and 

stakeholders. 

V. EXTENSION OF THE STAY PERIOD 

18. Currently, the Stay Period is scheduled to expire on July 31, 2026. The Applicants are 

seeking an extension of the Stay Period up to and including October 2, 2026 in order to 

continue advancing these CCAA Proceedings as a going-concern, fully operational 

business. 

-5 
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19. The Stay Extension is necessary to provide the Applicants with continued protection from 

creditor enforcement while they: 

(a) work with the Monitor to resolve all outstanding claims submitted through the 

Claims Process Order; 

(b) finalize the total amount of accepted claims against the Applicants; 

(c) negotiate with creditors and stakeholders to generate their support for a proposed 

plan of arrangement (the "Plan"); 

(d) work with their professional advisors to complete the materials in support of an 

application for a Creditors' Meeting Order, which at this time is anticipated to be 

sought at a court application scheduled for August 28, 2026; 

(e) if the Creditors' Meeting Order is approved, hold a creditors' meeting for the 

purpose of voting on the Plan; 

(f) work with their professional advisors to apply for approval of a Plan Sanction 

Order; and 

(g) continue operating in the ordinary course of business. 

20. The Stay Extension is necessary and appropriate to continue to provide the Applicants 

with protection from creditor enforcement while they work to advance their business to the 

next phase of restructuring. 

21 To the best of my knowledge, no stakeholder will suffer material prejudice as a result of 

the Stay Extension. Rather, the Stay Extension will facilitate the restructuring by providing 

the Applicants with the time and space needed to finalize all claims, negotiate a Plan, and 

proceed to hold a creditors' meeting. 

22. The Fourth Cash Flow Forecast appended to the Third Report (the "Fourth Cash Flow 

Forecast") indicates that the Applicants have sufficient liquidity to operate as a going-

concern during the requested Stay Extension. 

- 6 - 
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VI. STAY EXTENSION FOR DIRECTORS' GUARANTEES 

23. The Applicants seek to extend the stay of proceedings granted pursuant to the April 23, 

2026 order of the Honourable Justice Kuntz in respect of any of the current or former 

directors, officers, or employees of the Applicants (collectively, the "Guarantee Stay 

Parties") with respect to any claim that arose before February 4, 2026 in respect of any 

guarantee granted by the Guarantee Stay Parties (the "Guarantor Stay"). 

24. For context, pursuant to a Letter of Offer dated August 15, 2024 (the "BDC Loan 

Agreement"), Business Development Bank of Canada ("BDC") advanced FUM Canada 

an unsecured term loan (the "BDC Loan"). As at February 4, 2026, BDC was owed 

approximately $312,000 in respect of the BDC Loan. Attached hereto as Exhibit "B" is a 

copy of the BDC Loan. 

25. Pursuant to personal guarantees dated August 22, 2024, Daniel Ogden ("Mr. Ogden"), 

Josiah Pauls ("Mr. Pauls"), and I (collectively, the "Personal Guarantors") each 

personally guaranteed all of FUM Canada's obligations owing under the BDC Loan, 

including interest, fees, and costs (the "Personal Guarantees"). Collectively attached 

hereto as Exhibit "C" are copies of the Personal Guarantees. 

26. All of the Personal Guarantors are either an employee, in a critical role, or a director of the 

Applicants. Specifically: 

(a) I am the Chief Executive Officer and director of FUM Canada and have primary 

responsibility for the Applicants' leadership and operations, as well as the 

Applicants' restructuring within these CCAA Proceedings; 

(b) Mr. Ogden is the Chief Marketing Officer of FUM Canada and has primary 

responsibility for marketing the Applicants' products. Digital marketing is a critical 

aspect of FUM Canada's business, the primary form of advertising for FUM 

Canada's products, and a critical revenue driver. Accordingly, Mr. Ogden holds a 

key role in customer acquisition; and 

(c) Mr. Pauls is a graphic designer employed by FUM Canada and a director of FUM 

Canada. Mr. Pauls plays an important role in customer relations and customer 

7 
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retention matters, including managing a significant amount of FUM Canada's 

customer correspondence. Mr. Pauls is a critical member of the operations team 

and will play an important role in operating the Applicants' business as a going 

concern going forward. 

27. As set out in further detail in my Third Affidavit sworn April 15, 2026, on April 9, 2026, a 

BDC representative emailed me indicating that if certain pre-authorized debit payments 

processed after the Applicants initiated their NOI Proceedings were not resolved, "the 

bank will proceed to demand the loan against the guarantors." Attached hereto as Exhibit 

"D" is a true copy of the email chain exchanged between myself and the BDC 

representative. 

28. Based on the email correspondence from BDC, the Applicants are concerned that BDC 

will initiate enforcement action against the Personal Guarantees during the CCAA 

Proceedings. 

29. To the best of the Applicants' knowledge, BDC holds the only executed guarantee 

agreements from the Guarantee Stay Parties. However, the Amex Loan Agreement (a 

true copy of which is attached to my First Affidavit, filed February 24, 2026 as Exhibit "R"), 

which I signed on behalf of FUM Canada, includes certain terms that appear to 

contemplate a personal indemnity or personal guarantee given on behalf of the individual 

signing the Amex Loan Agreement. The Applicants have not completed a review of all of 

their agreements with trade creditors, including those governed by other jurisdictions, to 

assess whether any such agreements contain similar terms. 

30. On April 23, 2026, the Applicants applied for an Order staying enforcement of the Personal 

Guarantees, which was granted by Justice Kuntz. The April 23, 2026 Order of Justice 

Kuntz provides that during the Stay Period, no Proceedings shall be commenced or 

continued against or in respect of any of the Guarantee Stay Parties, which, for certainty, 

include the Personal Guarantors in respect of the Personal Guarantees. 

31 The Applicants are requesting that the Guarantor Stay be extended commensurate with 

the Stay Extension (if approved) to facilitate the restructuring process. 
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32. During this period, the Personal Guarantors have engaged with BDC in good faith and are 

working to provide certain information regarding the Personal Guarantors. The Personal 

Guarantors require the continuation of the Guarantor Stay in order to allow them to 

continue to engage in good faith with BDC and, potentially, find a resolution to BDC's 

claims under the Personal Guarantees. 

33. The prospect of BDC enforcing on the Personal Guarantees risks diverting the attention 

of key employees and management at a critical point in the Applicants' restructuring. A 

successful resolution of the within CCAA Proceedings will require the active, committed 

involvement of all of the Guarantee Stay Parties, including each of the Personal 

Guarantors. The Applicants' ordinary course operations depend heavily on the strategic 

oversight, marketing, customer acquisition, and customer retention functions performed 

by the Personal Guarantors, including because the Business relies on direct to consumer 

sales and continuous digital marketing. 

34. As it appears that there is at least one other potential guarantee claim under the Amex 

Loan Agreement, the Applicants are seeking a stay of any claims against the Guarantee 

Parties respecting any guarantee to capture any such claims that may be asserted. 

35. The Applicants are requesting that Guarantor Stay only be extended for as long as the 

Stay Extension, so it will continue in effect only for the period during which it will serve the 

purpose of ensuring the Guarantee Stay Parties can focus on the restructuring process. 

VII. KERP AND KERP CHARGE 

36. The Applicants are seeking approval of the KERP, a redacted copy of which is attached 

hereto as Exhibit "A", and an unredacted copy of which is attached to my Confidential 

Supplement (the "Unredacted KERP"). 

37. The Applicants have developed the KERP with the assistance of the Monitor to first, retain 

management personnel of the Applicants that have been identified as critical to the 

continued business operations during the restructuring (collectively, the "Key 

Employees"); and second, to incentivize the Key Employees to assist in maximizing the 

Applicants' value as a going concern while they work to finalize a Plan. 

- 9 - 
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38 Subject to this Court's approval of the KERP, the Applicants are seeking a KERP Charge 

up to the maximum amount of $100,000 to secure payment to the Key Employees in 

accordance with the terms of the KERP (the "KERP Charge"). 

39. Key terms of the KERP include, among others: 

(a) "Eligible Participants" are defined to currently include myself and Daniel Ogden 

(collectively, the "Current Eligible Participants"); 

(b) Eligible Participants may be added or removed with the approval of the Monitor if 

it is determined they (i) are essential to the stability of the Applicants' Business; 

(ii) will enhance the effectiveness of a restructuring; and (iii) are necessary to 

facilitate a restructuring; 

(c) the total payment to be made to the Eligible Participants is capped at $100,000 

(the "KERP Cap"), subject to any increase approved by the Court; 

(d) if Eligible Participants are added beyond the Current Eligible Participants, the 

amount of the KERP Cap will not be increased without the approval of the Court, 

but the allocation of retention payments between Eligible Participants can be 

amended by the Applicants with the approval of the Monitor and any affected 

Eligible Participants; 

(e) retention payments are to be allocated amongst the Eligible Participants based 

on certain capped amounts for each Eligible Participant; and 

(f) payments vest in the Eligible Participants upon the successful implementation of 

a Plan, which shall be confirmed by the Monitor filing a Certificate confirming 

implementation of the Plan. 

40. The Key Employees have significant experience, specialized expertise, and personal 

relationships with employees, customers, and suppliers that cannot be replicated or easily 

replaced. The Applicants anticipate that the Key Employees may also be presented with 

more certain employment opportunities while facing increased workloads during these 

CCAA Proceedings. 

- 10 - 
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41. The Key Employees include directors and officers that are necessary and integral to the 

Applicants' business and operations continuing to operate in the normal course. A key 

component, and part of the intended consideration under the KERP, is that releases be 

sought for the directors and officers as part of any sales transaction and in conjunction 

with any plan of arrangement that is approved. 

42. I believe the continued retention of the Key Employees is necessary to ensure, among 

other things, the Applicants will be able to successfully maintain their business operations, 

preserve and maximize asset values, maintain valuable relationships with critical suppliers 

and retain other employees. 

43. The KERP Charge is necessary and appropriate to secure payment of the total amount of 

$100,000 to Eligible Participants. The Applicants are requesting that the KERP Charge 

rank in priority to all other security interests, trust, liens, charges, and encumbrances, 

subject only to the Administration Charge and Directors' Charge. 

VIII. SEALING RELIEF 

44. The Applicants are seeking a direction in the Sealing Order that the Confidential 

Supplement to this Fourth Affidavit containing the Unredacted KERP be sealed on the 

court record. 

45. The Unredacted KERP contains private and confidential information pertaining to the Key 

Employees, including details of payments to be made to Key Employees. Accordingly, the 

Applicants believe that any disclosure of the information in the KERP would be detrimental 

to the Key Employees, and could potentially provide sufficient information to allow 

competitors to attempt to lure those Key Employees away to alternative employment. As 

such, the Applicants are looking to seal the Unredacted KERP on the Court record 

pursuant to the terms of the Sealing Order. 

46. The Applicants are only seeking to seal the limited information in the Unredacted KERP; 

a redacted copy of the KERP is otherwise available to the public and attached to this 

Affidavit at Exhibit "A". The Applicants have endeavoured to keep as much information on 

the public record as possible, and as appropriate in the circumstances. Additionally, the 
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Unredacted KERP will only be sealed until the Plan is implemented and the Applicants 

have existed the CCAA Proceedings. 

IX. CONCLUSION 

47. I swear this Affidavit in support of an Application for an Order approving the Stay Extension 

Order, the Sealing Order, and for no other or improper purpose. 

SWORN BEFORE ME at Calgary, Alberta, this 
20th day of July, 2026 

Commissioner for Oaths in and for the Province 
of Alberta 

BRAEDEN PAULS 

TAYLOR ELTOM 
STUDENT-AT-LAW 

This affidavit was sworn using video technology as Braeden Pauls was not physically present 
before the Commissioner of Oaths, but was linked with the Commissioner of Oaths utilizing video 
technology. The process for remote commissioning of affidavits was thoroughly followed as 
outlined in the Notice to the Profession and Public — Remote Commissioning 2020-02 by the Court 
of King's Bench on March 25, 2020. 
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THIS IS EXHIBIT "A" TO THE 
AFFIDAVIT OF BRAEDEN PAULS 

SWORN BEFORE ME AT CALGARY, ALBERTA 
This 20th day of July 2026 

A Commissioner for Oaths 
In and for the Province of Alberta 

TAYLOR ELTOM 
STUDENT-AT-LAW 
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRAIVGEMENT ACT, R.S.C. 1985, C. 
C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF RDFN 
FUM NATURAL PRODUCTS LTD. AND RDFN FUM NATURAL PRODUCTS INC. 

KEY EMPLOYEE RETENTION PLAN 

July 20, 2026 

Overview 

1. On February 4, 2026, RDFN FUM Natural Products Ltd. ("FUM Canada") and RDFN FUM 
Natural Products Inc. ("FUM US", and together with FUM Canada, "FUM") each filed a Notice 
of Intention to Make a Proposal (collectively, the "NOIs") under section 50.4 of the Bankruptcy 
and Insolvency Act, RSC 1985, c B-3 (the "BIA", and such proceedings, the "Proposal 
Proceedings"). Alvarez and Marsal Canada Inc. ("A&M") was appointed as the proposal trustee 
of FUM. 

2. On March 12, 2026, FUM was granted protection under the Companies' Creditors Arrangement 
Act (Canada), as amended (the "CCAA Proceedings") pursuant to an Initial Order granted by 
Justice J.T. Nielson of the Court of King's Bench of Alberta (the "Court"). 

3. A&M was appointed monitor (in such capacity, the "Monitor") of FUM in the CCAA Proceedings. 

4. On July 27, 2026, FUM brought an application in the CCAA Proceedings to, among other things: 
(a) approve this key employee retention plan (the "KERP"); and (b) secure the amounts payable 
under this KERP with a priority charge (the "KERP Charge") on all of the property of FUM on 
the terms and with the priority proposed in the Fourth Affidavit of Braeden Pauls, sworn July 20, 
2026 and described in more detail in the Third Report of the Monitor. 

5. The eligible participants in this KERP (each, an "Eligible Participant") will initially be comprised 
of the key employees set out on Schedule A (each a "Key FUM Employee"), including Braeden 
Pauls and Daniel Ogden. Eligible Participants may be added or removed in accordance with the 
terms of this KERP. 

Eligibility Criteria 

6. FUM and the Monitor have determined that each of the Key FUM Employees is essential to ensure 
the stability of FUM's business and enhances the effectiveness of the proposed restructuring, 
including any plan or plan(s) of arrangement that may be approved in respect of all or any single 
member of FUM (collectively, a "Plan" or a "Restructuring"), and is necessary to facilitate an 
efficient Restructuring, and should be deemed to be an Eligible Participant as of the date hereof. 

7. FUM, with the approval of the Monitor, may designate additional employees, directors or officers 
of FUM (each an "Additional FUM Employee") as Eligible Participants for the purposes of 
participating in this KERP if the qualifications of Section 6 are met in respect of such Additional 
FUM Employee (who then shall be Eligible Participants for the purposes of this KERP), provided 
that the total amount of KERP Payments (as defined below) allocated and/or paid to all Eligible 
Participants does not exceed the KERP Cap (as defined below), unless Court approval is obtained 
to increase such KERP Cap. 
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Allocation 

8. The total aggregate amount authorized to be paid to all Eligible Participants under the KERP is 
$100,000.00 (the "KERP Cap"). The current allocation (the "KERP Allocation") of retention 
payments ("KERP Payments") as between the initial Eligible Participants is set out in Schedule 
A hereto. Notwithstanding the foregoing, FUM may, with the approval of the Monitor, and any 
affected Eligible Participants, amend the KERP Allocation from time to time in accordance with 
the terms hereof; provided that the total amount of KERP Payments allocated and/or paid to all 
Eligible Participants does not exceed the KERP Cap, unless Court approval is obtained to increase 
such KERP Cap. 

9. Without limiting FUM's rights under the other provisions of this KERP (including where subject 
to approval of the Monitor), in the event that any Eligible Participant resigns or is terminated with 
cause prior to the Vesting Event (as defined below), and FUM is required to: (a) hire a new 
employee; (b) designate an Additional FUM Employee as a Eligible Participant; or (c) reassign the 
resigning Eligible Participant's work to another Eligible Participant (as applicable, the 
"Replacement"), then FUM may, with the approval of the Monitor, revoke the resigning Eligible 
Participant's right to participate in this KERP and reallocate to the Replacement the unearned 
portion of the applicable KERP Payments originally allocated to the resigning Eligible Participant; 
provided that the total amount of KERP Payments allocated and/or paid to all Eligible Participants 
does not exceed the KERP Cap, unless Court approval is obtained to increase such KERP Cap. 

Vesting Criteria 

10. The KERP Payments will vest in those Eligible Participants upon the filing of a certificate by the 
Monitor confirming that the implementation of a Plan (the "Vesting Event"). 

11. In addition to any other conditions set out herein, and those which may be established or imposed 
by FUM with the approval of the Monitor from time to time, Eligible Participants will only be 
eligible for their applicable KERP Payments if they are: (a) actively employed with FUM as of the 
date of the Vesting Event; (b) performing their duties and responsibilities, including any reasonable 
additional or transitional duties, through to the applicable payment date; or (c) terminated without 
cause before the applicable KERP Payment is due and payable hereunder (and such Eligible 
Participant has otherwise met all other requirements for payment). An Eligible Participant will lose 
their entitlements under this KERP if they are terminated for cause, if they resign before the Vesting 
Event, or otherwise do not otherwise meet the conditions for earning such KERP Payment. 

Payment Criteria 

12. Subject to the terms hereof, the applicable KERP Payments shall be payable to the Eligible 
Participants within five (5) days following the Vesting Event. 
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THIS IS EXHIBIT "B" TO THE 
AFFIDAVIT OF BRAEDEN PAULS 

SWORN BEFORE ME AT CALGARY, ALBERTA 
This 20th day of July 2026 

A Commissioner for Oaths 
In and for the Province of Alberta 

TAYLOR ELTOM 
STUDENT-AT-LAW 
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bdc*
BDCID: 10038902929 

Letter of Offer dated August 15, 2024 

RDFN FUM Natural Products Ltd. 
11126 Hidden Valley Dr NW 
Calgary, AB 
T3A 5Z6 

Attention of: Mr. Braeden Pauls 

Re: Loan(s) No. 282742-01 

In accordance with this letter of offer of credit as amended from time to time (the "Letter of Offer"), 
Business Development Bank of Canada ("BDC") is pleased to offer you the following loan(s) 
(hereinafter individually or collectively referred to as the "Loan"). The Letter of Offer is open for 
acceptance until August 25, 2024 (the "Acceptance Date") and must be received by BDC duly 
signed no later than the Acceptance Date otherwise it shall automatically be deemed withdrawn by 
BDC. 

LOAN PURPOSE AND FUNDING 

Loan Purpose 
Working Capital $350,000.00 

$350,000.00 

Funding 
BDC 282742-01 $350,000.00 

$350,000.00 

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

DEFINITIONS 

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

LENDER 

BDC 

Business Development Bank of Canada 
The Edison, Suite 1310, 150 - 9th Avenue SW 
Calgary, AB T2P3H9 
www.bdc.ca 
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LETTER OF OFFER RDFN FUM Natural Products Ltd. - 282742, August 15, 2024 

BORROWER 

RDFN FUM Natural Products Ltd. (the "Borrower") 

GUARANTOR 

Braeden Wesley Pauls 

Daniel David Ogden 

Josiah John Pauls 

(Hereinafter individually or collectively referred to as the "Guarantor"). The terms of each 
guarantee are set forth in the Security section below. 

LOAN AMOUNT 

Loan 282742-01: $350,000.00 

INTEREST RATE 

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

Loan 282742-01 

Floating Rate 
BDC's Floating Base Rate plus a variance of 1.00% per year (the "Variance 01"). On the date 
hereof, BDC's Floating Base Rate is 8.80% 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 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 table. The balance of the Loan in 
principal and interest and all other amounts owing pursuant to the Loan Documents shall become 
due and payable in full on the Maturity Date indicated below. 

Loan 282742-01 
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LETTER OF OFFER RDFN FUM Natural Products Ltd. - 282742, August 15, 2024 

Regular 

Payments 
Start Date End Date 

Number Frequency Amount ($) 

1 Once 4,720.00 01/06/2025 01/06/2025 

83 Monthly 4,160.00 01/07/2025 01/05/2032 

In addition, interest is payable monthly on the 1st day of the month (the "Payment Date 01") 
commencing on the next occurring Payment Date 01 following the first advance on the Loan. 

Maturity Date: May 1, 2032 (the "Maturity Date 01"). 

PREPAYMENT 

Annual Prepayment Privilege: Provided that the Borrower is not in default of any of its obligations 
to BDC, the Borrower may, once in any 12 month period, prepay up to 15% of the outstanding 
principal on any Loan without indemnity. The first prepayment can be made at any time more than 
one year after August 15, 2024. The prepayment privilege is not cumulative and each prepayment 
on an individual Loan must be at least 12 months subsequent to the last prepayment on that same 
loan. The prepayment privilege is not transferable from one individual Loan to another and is not 
applicable if any Loan is being repaid in full. If the loan is prepaid in full within 30 days following 
receipt of the amount paid as a prepayment privilege, BDC will calculate a prepayment indemnity, 
effective the day the full balance is repaid, on the amount of the last received prepayment privilege 
and add it to the prepayment indemnity calculated on the full remaining balance being repaid. 

Prepayment Indemnity: In addition to the annual prepayment privilege, the Borrower may prepay 
at any time all or part of the principal provided that the Borrower pays the interest owing up to the 
time of the prepayment together with an indemnity equal to: 

If the interest rate on the Loan is a floating rate: 
- three months further interest on the principal prepaid at the floating interest rate then 

applicable to the Loan. 

If the interest rate on the Loan is a fixed rate: 
- the sum of (a) three months further interest on the principal prepaid at the fixed interest rate 

then applicable to the Loan; and (b) the Interest Differential Charge. 

Partial prepayments shall be applied regressively on the then last maturing instalments of principal. 
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LETTER OF OFFER RDFN FUM Natural Products Ltd - 282742, August 15, 2024 

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"): 

Loan 282742-01 

1. Joint and Several Guarantee of Braeden Wesley Pauls, Daniel David Ogden and Josiah 
John Pauls for 100% of the Loan amount outstanding on the date BDC demands payment 
under this guarantee. 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 282742-01 

1. This Loan will only be disbursed once all Conditions Precedent have been met. 

Invoices evidencing working capital improvements expenditures are not required. 

The Loan will be disbursed as follows : 
(The Borrower shall initial one of the options below) 

BDC will disburse the full amount of the Loan directly to the Borrower, as soon as possible. 

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

CONDITIONS PRECEDENT 

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

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

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

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

4. No Material 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 Letter of Offer. 
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LAPSING DATE 

Loan 282742-01 

Lapsing Date: August 15, 2025 (the "Lapsing Date 01"). 

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

a) on the applicable Lapsing Date indicated above; or 

b) on the date the Borrower notifies BDC of its intention to cancel the Loan; or 

c) on the date BDC issues a notice to the Borrower that an Event of Default has occurred and 
that BDC has terminated its obligation to make any further advances under the Loan. 

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

UNDERLYING CONDITIONS 

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

1. Notwithstanding the Annual Prepayment Privilege paragraph of this Letter of Offer, provided 
that the Borrower is not in default of any of its obligations to BDC, the Borrower may, once 
in any 12 months period, prepay up to 25% of the outstanding principal on the Loan without 
indemnity. All other terms and conditions of the Annual Prepayment Privilege paragraph 
and the Prepayment section shall continue to apply. 

REPRESENTATIONS AND WARRANTIES 

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

COVENANTS 

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

REPORTING OBLIGATIONS 

The Borrower shall provide to BDC the following financial statements and other documents: 
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LETTER OF OFFER RDFN FUM Natural Products Ltd. - 282742, August 15, 2024 

Company Type Frequency Period Ending 

RDFN FUM Natural Products Ltd. 
Compilation Engagement 
prepared by a CPA 

Annual August 

The above annual financial statements and other documents indicated as required annually shall 
be provided to BDC within 90 days following the applicable Period Ending. 

If financial statements or other documents are required more frequently than on an annual basis, 
same shall be provided to BDC within 30 days following each applicable Frequency. 

In addition, the Borrower shall provide any other financial and operating statements and reports as 
and when BDC may reasonably require. 

The Loan Parties also agree that the Reporting Obligations above shall apply to all other existing 
BDC loans to the same Borrower, if any, and the letter(s) of offer for such existing loans are deemed 
amended accordingly. Furthermore, such amended Reporting Obligations shall continue to be 
effective in respect of said existing letters of offer notwithstanding that this Letter of Offer may be 
reimbursed or cancelled. 

EVENTS OF DEFAULT 

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

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

FEES 

Cancellation Fee 

If the Loan is not fully disbursed due to a Lapsing Event, regardless of the reason for the Lapsing 
Event, the Loan Parties shall pay BDC a cancellation fee in proportion to the percentage of the 
Loan that is cancelled, based on the amount below being the fee if 100% of the Loan is cancelled. 
No cancellation fee will be payable if less than 50% of the Loan is cancelled. If the Loan includes 
funds to refinance an existing BDC Loan, those funds shall be excluded from the calculation of the 
percentage of the Loan that is cancelled. 
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LETTER OF OFFER RDFN FUM Natural Products Ltd. - 282742, August 15, 2024 

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

Loan 282742-01 

Cancellation Fee: $10,500.00 (the "Cancellation Fee 01"). 

Standby Fee 

The Loan Parties shall pay BDC a non-refundable standby fee calculated at a rate as indicated 
below 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 the date indicated below and on each 
Payment Date thereafter. 

Loan 282742-01 

Rate: 1.50% per annum 
Date: February 15, 2025 

Legal Fees and Other Expenses 

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

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

Loan Management Fee 

The Loan Parties shall pay BDC an annual management fee as indicated below. This management 
fee is payable annually on the Payment 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 
at BDC's sole discretion, acting reasonably, effective upon the Borrower's receipt of written 
notification from BDC, to cover additional costs or fees incurred in the management of the Loan, 
including, but not limited to, resulting from the Borrower's failure to remit financial statements or 
other documents as required under the Letter of Offer. 

Loan 282742-01 

$350.00 per year (the "Management Fee 01").

Transaction Fees 

The Borrower shall pay BDC loan amendment and Security processing fees charged for the 
administrative handling of the Loan. 
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LETTER OF OFFER RDFN FUM Natural Products Ltd. - 282742, August 15, 2024 

CONFLICTS 

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

INDEMNITY 

The Borrower shall indemnify and hold BDC harmless against any and all claims, damages, losses, 
liabilities and expenses incurred, suffered or sustained by BDC by reason of or relating directly or 
indirectly to the Loan Documents save and except any such claim, damage, loss, liability and 
expense resulting from the gross negligence or wilful misconduct of BDC. 

GOVERNING LAW 

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

SUCCESSORS AND ASSIGNS 

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

ACCEPTANCE 

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

SCHEDULE 

The Letter of Offer includes Schedule "A" which contains Definitions, Representations and 
Warranties, Covenants, Events of Default and General Terms and Conditions. Schedule "A" has 
been inserted after the signature page and forms an integral part of the Letter of Offer. 
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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 volonte expresse que la presente 
lettre d'offre ainsi que tous les documents qui s'y rattachent soient rediges en langue anglaise. 

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

Zaraya Seeizite/44 
Nataya Stephens 
Senior Account Manager 
Phone: (403) 407-9231 
Nataya.STEPHENS@bdc.ca 

Sa4a S'‘eiaaledan 
Sahra Sheikhabukar 
Client Support Coordinator 
Phone: (403) 407-9235 
Sahra.SHEIKHABUKAR@bdc.ca 
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ACCEPTANCE 

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

This day of 20 

RDFN FUM Natural Products Ltd. 

  Authorized Signing Officer 

Name: 
[Please print name of signing party] 

GUARANTOR(S) 

Braeden Wesley Pauls 

Daniel David Ogden 

Josiah John Pauls 
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RDFN FUM Natural Products Ltd. SCHEDULE "A" 

August 15, 2024 

SECTION I - DEFINITIONS 

A. General Definitions: 

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

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

"BDC's US Dollar Floating Base Rate" — means the 1-month US Dollar floating base rate set the last business 
day of each month for the following month for determining the floating interest rates on US Dollar loans. The interest 
rate applicable to the Loan shall vary automatically without notice to the Borrower 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. 

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

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

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

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

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

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

(i) the difference between the two rates; 
(ii) such interest differential is multiplied by the principal that would have been outstanding at each future 

Payment Date until the next Interest Adjustment Date (or the maturity of the principal if earlier); 
(iii) the Interest Differential Charge is the present value of those monthly amounts calculated using BDC's Base 

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

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

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

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

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

"Material Adverse Change" — means: 

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

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

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

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

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

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

B. Financial Definitions — the following definitions apply if used in this Letter of Offer: 

"Adjusted EBITDA" — means EBITDA adjusted by gains/losses on disposal of assets, other non-cash adjustments 
presented in the statement of cash flow and all extraordinary items presented as per GAAP financial measures. 

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

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

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

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

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

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

"Distributions" — means, for any period of 12 consecutive months, the total of the following: 
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(i) the payment or declaration of any dividend (or distribution in case of a partnership or trust); 
(H) the purchase, redemption or other acquisition or retirement of any capital stock (including the premium paid); 
(iii) the change in subordinated loans or advances from the shareholders, partners, directors, or other related 

entities; and 
(iv) the change in loans or advances to the shareholders, partners, directors, or other related entities. 
The sum of items (i), (ii), (iii) and (iv) cannot be negative. 

"EBITDA" — means earnings before Interest Expenses, taxes, depreciation, and amortization. 

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

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

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

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

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

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

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

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

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

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

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

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

Each Loan Party hereby represents and warrants to BDC that: 

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

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

3. 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. 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. 

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

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

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

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

SECTION III - COVENANTS 

Each Loan Party shall: 

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

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

3. 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. Observe BDC's insurance requirements: 

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

b. Maintain adequate Marine and/or Aviation insurance for all secured Aircraft or Marine vessels; 
c. If required as further Security, assign or hypothecate all insurance proceeds to BDC; 
d. If requested by BDC, maintain adequate Commercial General Liability insurance, and/or Environmental 

Liability and Clean-Up insurance, including BDC as additional insured to protect it against any losses or 
claims arising from pollution or contamination incidents, or other risks associated with the Borrower's 
business, or any other type of insurance BDC may reasonably require; 

e. Ensure that all insurance policies include a 30-days prior notice of cancellation clause in favour of BDC; 
f. Provide certificates of insurance for all such policies; and 
g. Maintain all insurance policies in effect to BDC's standards for the duration of the Loan. 

Page I 4 

TE 



RDFN FUM Natural Products Ltd. SCHEDULE "A" 

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

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

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

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

10. Not, without the prior written consent of BDC: 

a. Change the nature of their business; 
b. Change their jurisdiction of incorporation, formation or continuance, or the jurisdiction in which their chief 

place of business, chief executive office or registered office is located; 

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

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

(i) a direct Equity Interest in a Loan Party; or 
(ii) an indirect Equity Interest in a Loan Party of 25% or more. For the purposes of this subparagraph 

(ii), an indirect Equity Interest means an Equity Interest held by a Person through one or more 
intermediaries. 

This paragraph (d) shall not apply to the sale, transfer, or issuance of any Equity Interests in a Public 
Issuer. 

11. When a Loan Party is Public Issuer: 

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

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

Additional Covenants: Ineligible Activities 

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

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

b businesses that: 1) promote or incite violence, cruel behaviour or hatred; 2) organize, produce, advertise, 
sell or disseminate intense violent content (18+ or unrated content); 3) discriminate on any basis protected 
under the Canadian Human Rights Act; 4) participate in, support, engage or indirectly promote any form of 
human rights abuse; or 5) operate a business organizing or perpetrating violent or cruel behaviour; or 

c. businesses that operate any form of sexually exploitive business or promote sexually explicit content, 
including, but not limited to, produce, advertise, sell or disseminate pornographic content or sexually explicit 
content (18+ or unrated content) 

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

SECTION IV - EVENTS OF DEFAULT 

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

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

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

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

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

6. The occurrence of a Material Adverse Change. 

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

8. Any Loan Party ceases or threatens to cease to carry on all or a substantial part of its business. 

9. The death of any individual Loan Party or any person that Controls any Loan Party. 

10. The occurrence of a Change of Control of a Loan Party without BDC's written consent. 

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

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

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

Each Loan Party agrees to the following additional provisions: 

Other Available Interest Rate Plans 

Upon acceptance of the Letter of Offer, the Borrower can select 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 date on which the written request is received by BDC. However, in the event of a period of increased interest 
rate volatility, which will be determined by a fluctuation of greater than 0.5% during the same transaction day of the 
yield to maturity of the five-year Canada bond benchmark, BDC reserves the right to suspend the borrower's right 
to switch from a floating interest rate plan to a fixed interest rate plan. 

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

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

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

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

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

Interest Adjustment Date 

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

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

Pre-Authorized Payment 

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

Application of Payments 

All payments shall be applied in the following order: 

1. any prepayment indemnity (including the monthly interest and Interest Differential Charge) 
2. protective disbursements; 
3. standby fees (arrears and current); 
4. arrears, in the following order: transaction fees, administration fees, management fees, interest and 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. 
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Other than regular payments of principal and interest, BDC may apply any other monies received by it, before or 
after Default, to any debt the Borrower may owe BDC under or pursuant to the Letter of Offer or any other agreement 
and BDC may change those applications from time to time. 

Consent to Obtaining Information 

The Loan Parties hereby consent to BDC: 

a. collecting personal and business information and using such information for business, analytics and 
marketing purposes as described in the Policy on confidentiality and use of personal and business 
information (the "Policy") available at bdc.ca/en/confidentialitv;

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

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

Notices 

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

Joint and Several Liability 

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

Anti-Money Laundering/Know Your Client 

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

Confidentiality 

The Loan Parties shall not disclose the contents of this Letter of Offer to anyone except its professional advisors. 

Changes in Accounting Standards 

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

Page 18 

Tim 



THIS IS EXHIBIT "C" TO THE 
AFFIDAVIT OF BRAEDEN PAULS 

SWORN BEFORE ME AT CALGARY, ALBERTA 
This 20th day of July 2026 

A Commissioner for Oaths 
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bdc* 
GUARANTEE 

The Business Development Bank of Canada ("BDC") has agreed to make a loan of $350,000.00, account number 282742-01 
(the "Loan"), to "RDFN FUM Natural Products Ltd." (the "Borrower") according to the terms of the letter of offer dated August 
15, 2024 (the "Letter of Offer") and the guarantor(s) agree(s) to guarantee the obligations of the Borrower under the Loan. 

Each party signing below (the "Guarantor"), on a joint and several basis, unconditionally guarantees payment to BDC of /00 % 
of all amounts owing by the Borrower under the Loan at the date BDC demands the Loan, together with interest from the date of 
demand plus fees and costs incurred by BDC in the enforcement of this Guarantee. 

This guarantee extends to all future advances and readvances of the Loan. 

The Guarantor warrants that there are no agreements, representations and conditions that have been relied upon by the 
Guarantor that are not expressed in this Guarantee. Furthermore, the Guarantor shall not rely upon any representation made by 
BDC in respect of the liability of the Guarantor under this Guarantee unless such representation is in writing executed by BDC 
and no agreement has the effect of diminishing or discharging the liability of the Guarantor under this Guarantee unless the 
agreement is in writing and executed by BDC. 

This obligation to pay will not be reduced or discharged for any reason, including, without limitation: 

• The giving of time or other indulgences to the Borrower. 
• Changes to the Loan terms and conditions including changes in the rate of interest or repayment terms. 
• Amendments or extensions or renewals to the Letter of Offer and this Guarantee. 
• Any agreement or compromise that has the effect of diminishing or extinguishing the liability of the Borrower. 
• Any other event, circumstance or fact, including without limitation, any act or omission (whether negligent or otherwise), of 

BDC or the Borrower, which would, at law or at equity, constitute or give rise to a defence to this Guarantee. 
• Failure of BDC to seek recourse against the Borrower. 
• The release of any obligation to pay including the obligation of any Guarantor. If more than one person guarantees any of 

the obligations of the Borrower to BDC under this Guarantee, BDC may release any Guarantor without reducing or 
discharging the liability of any remaining Guarantor. 

The Guarantor's liability under this Guarantee will continue until all liabilities of the Borrower under the Loan are repaid in full. By 
signing below the Guarantor acknowledges having read and understood this Guarantee and has either obtained independent 
legal advice in connection with this Guarantee or has voluntarily determined not to seek such independent legal advice. This 
guarantee may be signed in counterparts, each of which shall be deemed an original. 

Signed this  i  day of -2024. 

Signature of Witness: Signature of Guarantor: 

Print witness name: E 1 zdotS-e 41 INV\ c\.0,:u..1') 

Address: Calgary, 
- 8 Varsity Estates Circle NW 

Calgary, Alberta, T3A 2Z3 
587-333-4409 

Braeden Wesley Pauls 

Signed this  day of INI,&,2024 

Signature of Witness: Signature of Guarantor: 
t 

Print witness name: E -t—tcliatetV\ AvVle=kOcSAA 

#303 - 8 Varsity Estates Circle NW 
Address: Calgary, Alberta, T3A 2Z3 

587-333-4409 
CLICS Guarantee Common Law June 30, 2022 

Daniel David Ogden 
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Signed this--roe day of 2024. 

Signature of Witness: 

'nt witness n 

Address: r JAMES G. SPENCER -1
Notary Public 
Saskatchewan 

Expires 31 / 10 / 2027 

/://0/ -74 /

--71 

,5-A7 

Signature of Guarantor. 

Josiah John Paula 

CUCS Guarantee Common Law June 30, 2022 

lG 



4 

FORM 

GUARANTEES ACKNOWLEDGMENT ACT 
(Section 3) 

CERTIFICATE 

I HEREBY CERTIFY THAT: 

1. BRAEDEN WESLEY PAULS, one of the Guarantors in the guarantee dated  12 uooku,si-
2024, made between BUSINESS DEVELOPMENT BANK OF CANADA and BRAEDE14 WESLEY 
PAULS, DANIEL DAVID OGDEN AND JOSIAH JOHN PAULS which this certificate is attached to 
or noted upon, appeared in person before me and acknowledged that he/she had executed the 
guarantee; 

2 I satisfied myself by examination of him/her that he/she is aware of the contents of the guarantee 
and understands it. 

CERTIFIED byE Viei4r1 R\Sl6k. ()Lawyer, at the  COZY%  of  C-FlAT,fi   in the 
Province of  N-V-2.,.1m,--etr-1  this  day of 2 24 

Fo. „,....,..m.ma,,,„tt
c...-cH A si,"44 

..... - 4-10 4# ...,.- d\y"..'cilINC -'-. 0 #i 
O ,:., / C49'  

O.4, • . . 6 ei
0 Li.j  " "Z•  

NOTARY -, 0

to ... PUBLIC i
.- iz)o -r -. :f scot-, ,,A. „-

4 AP,' •  . • • •-. .C., i k -st ... 0\...' ...'" w,, eR &S —
h veaze.....e."4"..

I am the person named in this certificate. 

ELIZABETH ABIDOGUN 
3arrister, Solicitor and Notary Public 

in and for the Province of Alberta 

ti  
Signature 
I declare that f am a lawyer entitled to practice law in the 
jurisdiction in which this certificate has been executed 

STATEMENT OF GUARANTOR 

Ifiraeden Wesley Pauls 

CHECKLIST FOR COMPLETION OF THIS FORM 
(does not form part of prescribed form) 

ensure the related guarantee is signed and dated prior to this Certificate and after the Letter of Offer 
complete paragraph 1 of this Certificate using the guarantee date, not the date of the Letter of Offer 
date the Certified section in this Certificate using the date it is signed by the certifying lawyer 
print or stamp the name of the certifying lawyer beneath the lawyer's signature in the Certified section 

attach this Certificate to the related guarantee 
deliver the signed Certificate and related guarantee to BDC — both must have original ink signatures 

CLICS Guarantee Common Law June 30, 2022 
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FORM 

GUARANTEES ACKNOWLEDGMENT ACT 
(Section 3) 

CERTIFICATE 

I HEREBY CERTIFY THAT: 

1. DANIEL DAVID OGDEN, one of the Guarantors in the guarantee dated AV, 1.46;+ 12,2_414-- 
2024, made between BUSINESS DEVELOPMENT BANK OF CANADA and BR.rtDEN WESLEY 
PAULS, DANIEL DAVID OGDEN AND JOSIAH JOHN PAULS which this certificate is attached to 
or noted upon, appeared in person before me and acknowledged that he/she had executed the 
guarantee; 

2. I satisfied myself by examination of him/her that he/she is aware of the contents of the guarantee 
and understands it. 

CERTIFIED by V e..4► . ; .:120D4-4(.\ I-\ \Snd 
Province of rt.\  , this 

----okE.TH A Zit, ..-::".. o. .... . „m % 
F,:•>11-...,sovrNcA, .,-0 v. 

..1- 47... -, - O • o '• 
i • 

NOTARY.4. \ c„. c
i  zl, 

11
133 

—r 
PUBLIC 

9 

i I li V 
ik ,
1.-13•4 *%"ilEalt •:•CI<Ce,

41 
". ..... ... . 
1. . -1-

"'weAvereg••--

I am the person named in this certificate. 

awyer, at the  G.t...1  of  COlkiy..C1/4)  , in the 
day of , 4. 

Signature 
I declare that I am a lawyer entitled to practice law in the 
jurisdiction in which this certificate has been executed 

• 
ELIZABETH ABIDOGUN 

Barrister, Solicitor and Notary Public 
in and for the Province of Alberta 

STATEMENT OF GUARANTOR 

Daniel Dav/dfOgden 

CHECKLIST FOR COMPLETION OF THIS FORM 
(does not form part of prescribed form) 

ensure the related guarantee is signed and dated prior to this Certificate and after the Letter of Offer 

rrkrah.fc. paragraph 1 of this Certificate using the guarantee date, not the date of the Letter of Offer 

the Certified section in this Certificate using the date it is signed by the certifying lawyer 

the name of the certifying lawyer beneath the lawyer's signature in the Certified section 

attach this Certificate to the related guarantee 

deliver the signed Certificate and related guarantee to BDC — both must have original ink signatures 

CLICS Guarantee Common Law June 30, 2022 
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FORM 

GUARANTEES ACKNOWLEDGMENT ACT 
(Section 3) 

CERTIFICATE 

I HEREBY CERTIFY THAT: 

1. JOSIAH JOHN PAULS, one of the Guarantors in the guarantee dated  / S7' ,'  , 2024, 
made between BUSINESS DEVELOPMENT BANK OF CANADA and BRAEDEN WESLEY PAULS, 
DANIEL DAVID OGDEN AND JOSIAH JOHN PAULS which this certificate is attached to or noted 
upon, appeared in person before me and acknowledged that he/she had executed the guarantee; 

2. I satisfied myself by examination of him/her that he/she is aware of the contents of the guarantee 
and understands it. 

CERTIFIED by , Lew "er, at the  c/,4  of  6,c-rept  in the 
Province of-5as  day of  F -A../5  2024. 

I am the person named in this certificate. 

STATEMENT OFIGUARANTOR 

Josiah John Pauls 

Si an   ture 
I declare that I am a tawyer-enaved-to_on-scbce-iew in the 
jurisdiction in which this certificate has been executed 

r JAMES G. SPENCER —1
Notary Public 
Saskatchewan 

Expires 31 / 10 / 2027 

CHECKLIST FOR COMPLETION OF THIS FORM 
(does not roan pad of prescribed form) 

O ensure the related guarantee is signed and dated prior to this Certificate and after the Letter of Offer 

O complete paragraph 1 of this Certificate using the guarantee date, not the date of the Letter of Offer 

O date the Certified section in this Certificate using the date it is signed by the certifying lawyer 

O print or stamp the name of the certifying lawyer beneath the lawyer's signature in the Certified section 

O attach this Certificate to the related guarantee 
O deliver the signed Certificate and related guarantee to BDC — both must have original Ink signatures 

CLJCS Guarantee Common Law June 30, 2022 



THIS IS EXHIBIT "D" TO THE 
AFFIDAVIT OF BRAEDEN PAULS 

SWORN BEFORE ME AT CALGARY, ALBERTA 
This 20th day of July 2026 

A Commissioner for Oaths 
In and for the Province of Alberta 

TAYLOR ELTOM 
STUDENT-AT-LAW 
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 Forwarded message 
From: "LEE, Tanya (VAN)" <Tanya.LEE@bdc.ca> 
Date: Thursday, April 9 2026 at 9:38 AM MDT 
Subject: RE: Special Accounts Dept. 
To: Braeden Pauls <braeden@breathefum.com> 
Cc: Micah Loewen <micah@breathefum.com> 

Hi Braeden, 

Yes, we will refund these two payments. I want to let you know that since the borrower has entered into 
CCAA, if the payments are not resolved, the bank will proceed to demand the loan against the 
guarantors. 

1 

15 



9 

Let me know if you have any questions. 

Thanks, 

Tanya Lee 
Senior Account Manager, Special Accounts l Directrice de comptes principale, Comptes speciaux 
T 604-666-2657 C 604-360-5236 F 604-666-7251 

bdc.ca 

From: Braeden Pauls <braeden@breathefum.com>
Sent: April 8, 2026 2:15 PM 
To: LEE, Tanya (VAN) <Tanva.LEE@Iadc.ca>
Cc: Micah Loewen <micah@breathefum.com>
Subject: RE: Special Accounts Dept. 

Caurriel externe L external 

Hi Tanya, 

We saw that another auto-debit went through from BDC. We have attempted to block these payments 
with our bank and it seems they are still processing. Our lawyer has asked us to request that these 
payments are returned to comply with the CCAA process. We are needing the payments that went 
through post-stay (Feb 4). We are going to need the following payments returned; 

March 2nd $5,967.04 

April 1st for $6,133.97 

Thanks for helping us get this resolved, 

Braeden 
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Braeden Pauls 
Co-Founder/Chief Executive Officer 

www.tryfum.com

No Vapor. No Nicotine. 

Just Delicious Flavored Air 

Sent via Superhuman 

\E 



COURT FILE NUMBER 2601-03446 

COURT 

JUDICIAL CENTRE 

MATTER 

APPLICANTS 

DOCUMENT 

ADDRESS FOR 
SERVICE AND 
CONTACT 
INFORMATION OF 
PARTY FILING THIS 
DOCUMENT 

COURT OF KING'S BENCH OF ALBERTA 

CALGARY 

IN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, RSC 1985, c C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE 
OR ARRANGEMENT OF RDFN FUM NATURAL 
PRODUCTS LTD. and RDFN FUM NATURAL 
PRODUCTS INC. 

RDFN FUM NATURAL PRODUCTS LTD. and RDFN FUM 
NATURAL PRODUCTS INC. 

CERTIFICATE OF REMOTE COMMISSIONING 

MLT AIKINS LLP 
222 - 3rd Avenue S.W. 
Calgary, AB T2P 0B4 
Attention: Ryan Zahara / Kaitlin Ward 
Telephone: 403.693.5420 / 4311 
Email: rzahara@mltaikins.com / kward@mltaikins.com 
Fax Number: 403.508.4349 
File No.: 0185373.00001 

1. I, TAYLOR ELTOM, being a Student-at-Law in and for the Province of Alberta, certify that 

in witnessing and commissioning the within Fourth Affidavit of Braeden Pauls executed by 

the affiant herein, on July 20, 2026. 

2. I have complied with the requirements and conditions as outlined in the Notice to the 

Profession and Public-Remote Commissioning 2020-02 by the Court of King's Bench of 

Alberta on March 25, 2020. 

3. I witnessed the signature in a single session during which I was able at all times to see and 

hear the affiant signing the Fourth Affidavit. 

4. I am satisfied that the affiant as named in the Fourth Affidavit is who the person purports to 

be. 

5. I received from the deponent the signed Fourth Affidavit by electronic means. 

46901287 
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6. I have maintained in my files, the signed Fourth Affidavit with my signature as a 

commissioner for oaths, and I have requested that the affiant provide to me the Fourth 

Affidavit containing the affiant's original signature. 

Dated this 20th day of July, 2026 

Taylor Eltom. Student-at-Law 

(Signature of lawyer) (Print or type lawyer's name) 

This affidavit was affirmed using video technology as Braeden Pauls was not physically present 

before the Commissioner of Oaths but was linked with the Commissioner of Oaths utilizing video 

technology. 

TAYLOR ELTOM 
STUDENT-AT-LAW 

46901287 
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