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CREDIT AGREEMENT

THIS AGREEMENT is made as of November 17, 2015.

BETWEEN:

DME LIMITED PARTNERSHIP, a limited partnership existing
under the laws of Ontario (hereinafter referred to as the
"Borrower")

-and -

ROYAL BANK OF CANADA, in its capacity as Agent (the
: "Agent")

-and -

Each financial institution from time to time party to this
Agreement and shown as a Lender on the signature pages hereto
(hereinafter in such capacities individually referred to as a
"Lender" and collectively in such capacities referred to as the
"Lenders")

WHEREAS the Borrower has requested the Credit Facilities and the Lenders have
agreed to provide the Credit Facilities to the Borrower on the terms and conditions herein set -
forth;

AND WHEREAS Royal Bank of Canada will be the Agent as contemplated by
Section 14.01;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of
the covenants and agreements herein contained the parties hereto agree as follows:

ARTICLE 1 — INTERPRETATION

1.01 Definitions

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

"Account Debtor" means any Person who is obligated to pay an Account Receivable.

"Account Receivable" means any right of a Person to payment for services rendered or goods
sold in the ordinary course of business classified as an account receivable in accordance with
GAAP. '

"Acquired Assets" means the assets acquired pursuant to the Purchase Agreement.

"Acquisition" shall mean, with respect to any Person, any purchase or other acquisition,
regardless of how accomplished or effected (including any such purchase or other acquisition
effected by way of amalgamation, merger, arrangement, business combination or other form of
corporate reorganization or by way of purchase, lease or other acquisition arrangements), of
(a) any other Person (including any purchase or acquisition of such number of the issued and
outstanding securities of, or such portion of an Equity Interest in, such other Person) such that
such other Person becomes a Subsidiary of the purchaser or of any of its Affiliates, (b) all or
substantially all of the Property of any other Person, or (c) all or any material portion of all of
any division, business, or operation or undertaking of any other Person as a going concern.

"Additional Equity Financing" shall mean any transaction or series of transactions under which
one or more Persons acquires, purchases or otherwise effects any Investment in Equity Interests
of an Obligor or enters into or is granted any right, option or agreement with respect to any such
transaction, but shall not include (i) any issuance of Equity Interests by an Obligor to any other
Obligor or contribution of capital by one Obligor to another Obligor or (ii) any issuance of
Equity Interests as part of the transactions related to the Diversified Acquisition.

"Administrative Questionnaire" means an administrative questionnaire in a form supplied by
the Agent.

"Advance" means a borrowing by the Borrower by way of a Prime Rate Advance, a US Base
Rate Advance, a BA Equivalent Note, a LIBOR Advance, acceptance by a Lender of a draft or
depository bill presented for acceptance as a Bankers' Acceptance, or the issuance of a Letter of
Credit by the Issuing Lender, and any reference relating to the amount of Advances shall mean
the sum of the principal amount of all outstanding Prime Rate Advances, US Base Rate
Advances and LIBOR Advances, whether as a result of a Drawdown, Conversion, Rollover or
deemed advance, plus the face amount of all outstanding Bankers' Acceptances and BA
Equivalent Notes, plus the maximum amount payable under Letters of Credit.

"Affiliate" means, with respect to a specified Person, another Person that directly or indirectly
through one or more intermediaries, Controls or is Controlled by or is under common Control
with the Person specified.

"Agent" means Royal Bank of Canada in its capacity as administrative agent hereunder, or any
successor administrative agent as provided in Section 14.07, provided that at any time that Royal
Bank of Canada is the only Lender, any notices, payments, prepayments, repayments and
approvals shall be provided to, made by or to, as applicable, Royal Bank of Canada in its
capacity as the sole Lender hereunder. Royal Bank of Canada, as the initial Lender shall provide
the Agent five Banking Days' prior written notice (or such other period as agreed to by the
Agent) of the assignment by it of any or all of its Commitment to any additional Lender (the
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"Syndication Date"). On and following the Syndication Date, all references to the Agent shall
refer to Royal Bank of Canada, in its capacity as administrative agent hereunder.

"Agent's Payment Branch" means the branch of the Agent located at 200 Bay Street, Toronto,
Ontario or such other office that the Agent may from time to time designate by notice to the
Borrower and the Lenders.

"Agreement" means this agreement, the schedules and all amendments made hereto in
accordance with the provisions hereof, as amended, revised, replaced, supplemented or restated
from time to time.

"Aggregate Revolving Commitment" means the aggregate Commitments of the Lenders under
the Revolving Facility as may be reduced or increased in accordance with Section 2.10 and
Section 2.12 from time to time.

"Annual Business Plan" means the annual business plan of the Borrower in form and substance
satisfactory to the Agent, prepared on a consolidated basis, with detailed financial projections
and budgets on a month to month basis for the following Fiscal Year, in each case consisting of a
balance sheet, statement of income, statement of cash flows and proposed Capital Expenditures.

"Applicable Law” means (a) any domestic or foreign statute, law (including common and civil
law), treaty, code, ordinance, rule, regulation, restriction or by-law (zoning or otherwise); (b) any
judgment, order, writ, injunction, decision, ruling, decree or award; (c) any regulatory policy,
practice, request, guideline or directive; or (d) any franchise, licence, qualification, authorization,
consent, exemption, waiver, right, permit or other approval of any Governmental Authority,
binding on or affecting the Person referred to in the context in which the term is used or binding
on or affecting the property of such Person, in each case having the force of law.

"Applicable Margin" means, with respect to any Advance and the standby fees, from one
Pricing Date to the next, the rates per annum determined in accordance with clauses (a) and (b)
set forth below. For purposes hereof, the term "Pricing Date" means, for any Fiscal Quarter of
the Borrower ending on or after the Closing Date, the fifth Business Day after the date on which
the Agent receives the financial statements and Compliance Certificate for such Fiscal Quarter
pursuant to Section 10.02(4)(a) hereof. The Applicable Margin shall be established on a Pricing
Date based on the Senior Funded Debt to EBITDA Ratio as of the end of the most recently
completed Fiscal Quarter or Fiscal Year, as applicable, and the Applicable Margin established on
a Pricing Date shall remain in effect until the next Pricing Date. If the Borrower has not
delivered its financial statements and Compliance Certificate by the date such financial
statements and Compliance Certificate are required to be delivered under Section 10.02(4)(a)
hereof (the "Required Delivery Date"), until such financial statements and Compliance
Certificate are delivered, the Applicable Margin shall, on the date five (5) Business Days after
the date by which the Borrower was so required to provide such financial statements and
Compliance Certificate, be set at the highest Applicable Margin (i.e., Level III shall apply).
Each determination of the Applicable Margin made by the Agent in accordance with the
foregoing shall be conclusive and binding on the Borrower and the Lenders if reasonably
determined. Notwithstanding anything else in this definition, for the purpose of determining the
Applicable Margin until the delivery of audited financial statements and a Compliance
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Certificate in respect of the Fiscal Quarter ending on or about December 31, 2015, the Senior
Funded Debt to EBITDA Ratio shall be deemed to be at Level III. For greater certainty, there
shall be no adjustments to the Applicable Margin in respect of Bankers' Acceptances, BA
Equivalent Notes that are outstanding on a Pricing Date, but for such instruments the applicable

adjustments shall occur on the next rollover or maturity date. '

(a)
BA Stamping .
. Fee Rate, LIBO | rime Rate
Level Senior Funded Debt Rate and Letter Margin and Standby Fee
to EBITDA Ratio . US Base Rate Rate
of Credit Fee .
R Margin
ate
Level I <1.50:1 275 bps 175 bps 61.88 bps
Level II >1.50:1 but less than 300 bps 200 bps 67.50 bps
2.50:1
Level 111 >2.50:1 325 bps 225 bps 73.13 bps

(b) Upon the occurrence of, and during the continuance of, an Event of Default, the
Applicable Margin shall, on written notice by the Agent to the Borrower, be at the
Level I1I, plus 2.00% per annum.

"Applicable Order" means any applicable domestic or foreign order, judgment, award or decree
made by any court or Governmental Authority.

"Arm's Length" has the meaning specified in the definition of "Non-Arm's Length".

"Assignment and Assumption" means an assignment and assumption entered into by a Lender
and an Eligible Assignee and accepted by the Agent, in substantially the form of Schedule G or
any other form approved by the Agent.

"Associate" means an "associate" as defined in the Business Corporations Act (Ontario).

"Auditor” means the Borrower's auditor, being KPMG LLP, and includes its successors and any
replacement auditor from time to time.
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"BA Discount Proceeds" means, with respect to a particular Bankers' Acceptance or BA
Equivalent Note, the following amount:

1+DxT
365

where
F means the face amount of such Bankers' Acceptance or BA Equivalent Note;

D means the applicable BA Discount Rate for such Bankers' Acceptance or BA
Equivalent Note; and

T means the number of days to maturity of such Bankers' Acceptance or BA Equivalent
Note,

with the amount as so determined being rounded up or down to the fifth decimal place and
.000005 being rounded up.

"BA Discount Rate" means:

) with respect to any Lender which is a Schedule I Lender, and in respect of a
Bankers' Acceptance or BA Equivalent Note being issued by such Lender on any
day being purchased by such Lender on any day, CDOR for a term which is
comparable to the term of such Bankers' Acceptance, at or about 10:00 a.m.,
Toronto time, on such date; and

(©) with respect to any Lender which is not a Schedule I Lender, and in respect of a
Bankers' Acceptance being purchased by such Lender or a BA Equivalent Note
being issued by such Lender on any day, the lower of (i) such Lender's bid rate, to
the extent applicable, for bankers' acceptances with a term equal to the term
selected by the Borrower; and (ii) the sum of CDOR, as determined pursuant to (i)
above, applicable to bankers' acceptances for a term which is comparable to the
term of the applicable Bankers' Acceptance or BA Equivalent Note plus ten (10)
basis points. .

"BA Equivalent Note" has the meaning set forth in Section 6.01(1).

"BA Lender" means any Lender which has not notified the Agent in writing that it is unwilling
or unable to accept Drafts as provided for in Article 6.

"BA Stamping Fee" means the amount calculated by multiplying the face amount of a Bankers'
Acceptance or a BA Equivalent Note by the BA Stamping Fee Rate and then multiplying the
result by a fraction, the numerator of which is the number of days to elapse from and including
the date of acceptance of such Bankers' Acceptance or purchase of such BA Equivalent Note by
a Lender up to but excluding the maturity date of such Bankers' Acceptance or BA Equivalent
Note and the denominator of which is 365.
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"BA Stamping Fee Rate" means, with respect to a Bankers' Acceptance or a BA Equivalent
Note, the applicable percentage rate per annum indicated below the reference to "BA Stamping
Fee Rate" in the definition of "Applicable Margin" relevant to the period in respect of which a
determination is being made.

"Bankers' Acceptance" or "BA" means a depository bill, as defined in the Depository Bills and
Notes Act (Canada), in Canadian Dollars that is in the form of a Draft signed by or on behalf of
the Borrower and accepted by a BA Lender as contemplated under Section 6.01 or, for Lenders
not participating in clearing services as contemplated in that Act, a draft or other bill of exchange
in Canadian Dollars that is signed on behalf of the Borrower and accepted by a Lender.

"Basel III" means (i) the agreements on capital requirements, leverage ratio and liquidity
standards contained in "Basel III: A global regulatory framework for more resilient banks and
banking systems", "Basel III: International framework for liquidity risk measurement standards
and monitoring" and "Guidance for national authorities operating the countercyclical capital
buffer" published by the Basel Committee on Banking Supervision in December 2010, each as
amended, supplemented or restated; and (ii) any further guidance or standards published by the
Basel Committee on Banking Supervision relating to "Basel III".

"Borrower" means DME Limited Partnership, a limited partnership, including its successors and
assigns.

"Borrower's Counsel" means the firm of Goodmans LLP or such other firm or firms of legal
counsel as the Borrower may from time to time designate.

"Borrowing Base" means:
(a) the sum of:
) 75% of Eligible Accounts Receivable; and

(i)  50% of Eligible Inventory to a maximum of 50% of the total availability
under the Borrowing Base,

less:

(b)  Priority Payables.

"Borrowing Base Certificate” means a certificate in the form of Schedule F executed by a
senior officer of the Borrower which shall contain an aged listing of Accounts Receivable and
accounts payable, and a listing of Inventory, on a consolidated basis, as of the close of business
on the last day of the preceding calendar month.

"Breakage Costs" means all reasonable costs, losses and expenses incurred by any Lender by
reason of the liquidation or deployment of deposits or other funds, the breakage of LIBOR
contracts, all as set out in a certificate delivered to the Borrower by any Lender entitled to
receive such reimbursement.
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"Business" means the business of the Borrower, being custom engineering, manufacturing,
fabrication, marketing and installation of stainless steel equipment.

"Business Day" shall mean any day other than a Saturday or a Sunday on which banks generally
are open for business in Toronto, Ontario and when used in respect of LIBOR Advances, shall
mean any day other than a Saturday or a Sunday on which banks are generally open for business
in Toronto, Ontario, New York, New York and London, England and on which transactions can
be carried on in the London interbank market and when used in respect of US Base Rate
Advances, shall mean any day other than a Saturday or a Sunday on which banks generally are
open for business in Toronto, Ontario and New York, New York.

"Callisto" means Callisto Capital LP and its Affiliates.
"Canadian Dollars", "Cdn. Dollars", "Cdn.$" and "$" means the lawful money of Canada.

"Canadian Pension Plan" means any "pension plan" that is subject to the funding requirements
of applicable pension benefits legislation in any Canadian jurisdiction and is applicable to
employees resident in Canada of an Obligor.

"Canadian Welfare Plan" means any medical, health, hospitalization, insurance or other
employee benefit or welfare plan or arrangement applicable to employees resident in Canada of
an Obligor.

"Capital Expenditures" means, for any period, any expenditure made by any Person for the
purchase, lease, license, acquisition, erection, development, improvement or construction of
capital assets, including any such expenditure financed by way of a Capital Lease or any other
expenditure required to be capitalized, all as determined on a consolidated basis in accordance
with GAAP.

"Capital Lease" means, with respect to any Person, any lease of (or other agreement conveying
the right to use) any real or personal property by such Person that, in conformity with GAAP, is
or should be accounted for as a capital lease on the balance sheet of that Person; provided, that
any operating lease under GAAP on the date hereof shall remain an operating lease
notwithstanding any subsequent reclassification under GAAP.

"Cash Equivalents" means:

@ direct obligations of, or obligations the principal of and interest on which are

~ unconditionally guaranteed by, the Government of Canada or of any Canadian

province (or by any agency thereof to the extent such obligations are backed by

the full faith and credit of the Government of Canada or of such Canadian

province), in each case maturing within one year from the date of acquisition
thereof;

(b) investments in commercial paper maturing within 365 days from the date of

acquisition thereof and rated, at such date of acquisition, at least "Prime 1" (or the
then equivalent grade) by Moody's or "A" (or the then equivalent grade) by S&P
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or R-1 Low (or the then equivalent) by Dominion Bond Rating Service Limited;
and

(c) investments in certificates of deposits or bankers' acceptances maturing within
365 days from the date of acquisition thereof issued or guaranteed by or placed
with, and money market deposit accounts issued or offered by, a domestic office
of any commercial bank organized under the laws of Canada and in each case at
the date of acquisition having a credit rating comparable to that described in
clause (b).

"CDOR" means, on any date, the annual rate of interest which is the rate based on an average
rate applicable to Canadian Dollar bankers' acceptances for a specified term appearing on the
"Reuters Screen CDOR Page" (as defined in the International Swaps and Derivatives
Association, Inc., definitions, as modified and amended from time to time) at approximately
10:00 a.m. (Toronto time), on such date, or if such date is not a Business Day, then on the
immediately preceding Business Day, provided that if such rate does not appear on the Reuters
Screen CDOR Page on such date as contemplated, then CDOR on such date shall be the rate for
the term referred to above applicable to Canadian Dollar bankers' acceptances quoted by the
Agent as of 10:00 a.m. (Toronto time) on such date or, if such date is not a Business Day, then
on the immediately preceding Business Day. CDOR shall be no less than 0%.

"Change in Law" means the occurrence, after the date of this Agreement, of any of the
following: (a) the phase-in, adoption or taking effect of any Applicable Law, (b) any change in
any Applicable Law or in the administration, interpretation or application thereof by any
Governmental Authority or (c¢) the making or issuance of any Applicable Law by any
Governmental Authority.

"Change of Control" means any of (a) the failure of Callisto to collectively own and control,
directly or indirectly, a sufficient number of voting securities of the Borrower to Control the
Borrower, or (b) the failure of Callisto to own, directly or indirectly, no less than 50.1% of the
outstanding Equity Interests of the GP and the Borrower at any time.

"Closing Date" means November 17, 2015 or such later date as may be agreed to by the parties
hereto.

"Commitment" means, in respect of each Lender from time to time, the maximum amount of
Advances which the Lender has covenanted to make as set forth in Schedule A to this Agreement
(which may be amended and distributed to all parties by the Agent from time to time), which for
greater certainty shall in each case be reduced by such Lender's Proportionate Share of the
amount of any permanent repayments, reductions or prepayments made hereunder.

"Compliance Certificate” means the certificate required pursuant to Section 10.03(4),
substantially in the form annexed as Schedule D and signed by a senior officer of the Borrower.

"Contingent Obligation" means, as to any Person, any obligation, whether secured or
unsecured, of such Person guaranteeing or indemnifying, or in effect guaranteeing or
indemnifying, any indebtedness, leases, dividends, letters of credit or other monetary obligations
(the "primary obligations") of any other Person (the "primary obligor") in any manner,
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whether directly or indirectly, including any obligation of such Person as an account party in
respect of a letter of credit or letter of guarantee issued to assure payment by the primary obligor
of any such primary obligation and any obligations of such Person, whether or not contingent,
(a) to purchase any such primary obligation or any Property constituting direct or indirect
security therefor, (b) to advance or supply funds for the purchase or payment of any such
primary obligation or to maintain working capital or equity capital of the primary obligor or
otherwise to maintain the net worth or solvency of the primary obligor, (c) to purchase Property,
securities or services primarily for the purpose of assuring the obligee under any such primary
obligation of the ability of the primary obligor to make payment of such primary obligation, or
(d) otherwise to assure or hold harmless the obligee under such primary obligation against loss in
respect of such primary obligation; provided, however, that the term Contingent Obligation shall
not include endorsements of instruments for deposit or collection in the ordinary course of
business.

"Control" means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or polices of a Person, whether through the ability to exercise
voting power, by contract or otherwise. "Controlling" and "Controlled" have corresponding
meanings.

"Controlled Group" in respect of any Obligor operating in the United States, means all
members of a controlled group of corporations and all trades or businesses (whether or not
incorporated) under common control which, together with such Obligor or any of its
Subsidiaries, are treated as a single employer under Section 414(b) or (c) of the IRC.

"Conversion" means a conversion of an Advance pursuant to Section 2.06(1).

"Conversion Date" means the date specified by the Borrower as being the date on which the
Borrower has elected to convert one type of Advance into another type of Advance and which
shall be a Business Day.

"Conversion Notice" means the notice of request for Conversion substantially in the form
annexed hereto as Schedule B to be given to the Agent by the Borrower pursuant to Section 2.06.

"Credit Facilities" means the Revolving Facility, the Swingline Facility and the Term Facility
and "Credit Facility" means any one of them.

"Debt" means, with respect to any Person, without'duplication, the aggregate of the following
amounts, at the date of determination:

(@  all indebtedness of such Person to any other Person for borrowed money;

(b)  all obligations of such Person for the deferred purchase price of Property or
services which constitute indebtedness (other than trade accounts payable and
accrued expenses arising in the ordinary course of business);

(c)  all obligations of such Person evidenced by notes, bonds, debentures or other
similar instruments;
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(d) all obligations of such Person created or arising under any conditional sale or
other title retention agreement with respect to Property acquired by such Person
(whether or not the rights and remedies of the seller or lender under such
agreement in the event of default are limited to repossession or sale of such

Property);

(e) all obligations of such Person as lessee under leases that have been, in accordance
with GAAP, recorded as Capital Leases;

® all reimbursement obligations, contingent or otherwise, of such Person under
bankers' acceptance, letter of credit and similar facilities;

€] all mandatory obligations of such Person to purchase, redeem, retire, defease or
otherwise acquire for value any partnership or shareholder or other Equity
Interests of such Person (for greater certainty, not including obligations with
respect to unexercised options and rights of first refusal and where conditions
precedent to the obligations have not occurred), provided that, for certainty, the
foregoing shall not include any contingent unit redemption obligations in favour
of limited partners of the Borrower;

(h) all Contingent Obligations of such Person in respect of Debt of another Person
(other than, for certainty, the Obligor guarantees and other Security);

@ all amounts that are due and payable by such Person under any Hedge
Arrangements; and

)] any other obligation arising under arrangements or agreements including without
limitation off-balance sheet financing that, in substance, provide debt financing to
~ such Person.

"Default" means any event or condition that constitutes an Event of Default or that would
constitute an Event of Default except for satisfaction of any condition subsequent required to
make the event or condition an Event of Default, including giving of any notice, passage of time,
or both.

"Depreciation Expense" means, for any period with respect to any Person, depreciation,
amortization, depletion and other similar reductions to income of such Person for such period not
involving any outlay of cash, determined without duplication and on a consolidated basis in
accordance with GAAP.

"Disposition" means any sale, assignment, transfer, conveyance, lease or other disposition of any
asset of any Obligor in a single transaction or a series of related transactions and the word
"Dispose" shall have a correlative meaning. For certainty, (i) the purchase and sale of Cash
Equivalents and (ii) the use of cash as otherwise permitted hereunder and the conversion of cash
from one currency to another currency do not constitute Dispositions.

"Distribution" shall mean, with respect to any Person, any payment, directly or indirectly, by
such Person: (a) of any dividends or distributions on any Equity Interests, other than dividends or
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distributions payable in shares or other Equity Interests; (b) on account of, or for the purpose of
setting apart any property for a sinking or other analogous fund for, the purchase, redemption,
retirement or other acquisition of any Equity Interests of such Person; (c)of any other
distribution (other than distributions in shares or other Equity Interests) in respect of any Equity
Interests of such Person; or (d) of any management, consulting or similar fee or compensation (of
any nature or kind) or any bonus payment or comparable payment, or by way of gift or other
gratuity, to the extent such distributions are made in cash, to any Affiliate of such Person or to
any director, officer or member of the management of an Affiliate of such Person provided that
payments by an Obligor in the course of its business to employees, directors, officers and
members of management of Obligors, shall not constitute Distributions hereunder.

"Diversified" means Diversified Metal Engineering Ltd., a Prince Edward Island corporation.
"Diversified Acquisition" means the acquisitions contemplated by the Purchase Agreement.
"DME Holdco" means DME Acquisition Holdings Inc.

"Draft" has the meaning set forth in Section 6.01(1).

"Drawdown" means:

(a)  the advance of a Prime Rate Advance, a US Base Rate Advance or a LIBOR
Advance;

(b)  the issue of Bankers' Acceptances or BA Equivalent Notes; or
(c)  the issue of Letters of Credit.

"Drawdown Date" means the date on which a Drawdown is made by the Borrower pursuant to
the provisions hereof and which shall be a Business Day.

"Drawdown Notice" means the notice of request for advance substantially in the form annexed
hereto as Schedule B to be given to the Agent by the Borrower pursuant to Section 2.06.

"EBITDA" means at any time, without duplication, the consolidated Net Income of the
Borrower determined in accordance with GAAP increased by:

(@) all non-recurring and extraordinary losses satisfactory to the Lenders;
(b) - Interest Expense, Income Tax Expense and Depreciation Expense; and

(©) transaction fees and expenses in connection with the Diversified Acquisition in an
amount not to exceed $1,000,000;

less

(d) non-recurring and extraordinary gains,
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in each case to the extent such amounts were included in the calculation of Net Income for such
period.

Should the Borrower make an Acquisition or complete a Disposition during any fixed
period:

@ in respect of each (x) new Obligor which has become a Subsidiary of the
Borrower, and (y) Acquisition of Property constituting substantially all of the
Property of a Person or a material portion of a division, business, operation or
undertaking of a Person in such fiscal period, EBITDA shall be determined as if
such Obligor had been a Subsidiary (or such Property had been owned) during the
entire fiscal period and shall be subject to approval of the Agent; and

(b) in respect of each (x) Obligor which has ceased to be a Subsidiary of the
Borrower, and (y) Dispositions of Property constituting substantially all of the
Property of a Person or a material portion of a division, business, operation or
undertaking of a Person in such fiscal period, EBITDA shall be determined as if
such Obligor had not been a Subsidiary (or such Property had been Disposed of)
during the entire fiscal period and shall be subject to approval of the Agent.

"Eligible Accounts Receivable" means at any time, any Account Receivable of an Obligor (net,
without duplication, of any credit balance, returns or trade discounts) that meets and at all times
continues to meet all of the standards of eligibility for Eligible Accounts Receivable from time to
time established by the Agent acting reasonably and revised by the Agent upon written notice to
the Borrower in the exercise of its credit judgment. Without in any way limiting the discretion of
the Agent to establish other or further standards of eligibility from time to time, Eligible
Accounts Receivable shall not include any Account Receivable for which any of the following
statements is not accurate and complete (and the Borrower by including such account in any
computation of the Borrowing Base shall be deemed to represent and warrant to the Agent and
the Lenders that to the knowledge of the Borrower all of the following statements are accurate .
and complete with respect to such account):

(@)  itisavalid and legally enforceable obligation of the Account Debtor;

(b)  such account is genuine as appearing on its face or as represented in the books
and records of the Borrower on a consolidated basis;

(c) such account is free from valid claims regarding rescission, cancellation or

- avoidance, whether by operation of law or otherwise, and does not represent a

hold back amount; provided however, if the Account Debtor has agreed that it

will pay such portion of the account that is not being claimed to be rescinded,
cancelled or avoided, such portion of the Accounts Receivable shall be allowed;

(d)  such account does not relate to services not as of yet completed;
() without limiting the generality of paragraph (c) of this definition, is not subject to

any offset, counterclaim or other defence on the part of the Account Debtor or any
claim by the Account Debtor that denies liability in whole or in part; and, if the
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Account Debtor denies liability only in part, the undisputed portion of the
Account Receivable shall be allowed so long as the Account Debtor has agreed
that it will pay such portion not in dispute in accordance with its terms;

no invoice evidencing it is unpaid ninety (90) days after the date of it being
rendered (i.e., unpaid ninety (90) days from the invoice date) other than in respect
of insured receivables;

such Account Receivable is not payable by an Account Debtor in respect of which
15% or more (by amount) of the total aggregate Accounts Receivable owed by
such Account Debtor and its Affiliates to the Obligors are unpaid for more than
ninety (90) days after the date of its invoices being rendered (i.e. more than ninety
(90) days from the invoice date) unless the Borrower can demonstrate to the
satisfaction of the Lenders that the amount unpaid is subject to a legitimate
dispute and such dispute does not and will not impact on the likelihood that such
Account Debtor will pay subsequent or other existing Accounts Receivable;

it is owed by an Account Debtor existing pursuant to the laws of Canada or any
Province of Canada or any State of the United States of America unless supported
by a letter of credit or letter of guarantee acceptable to the Agent or is insured by
a Person acceptable to the Agent;

it is denominated in either Canadian Dollars or United States Dollars;

it is subject to a first priority security interest in favour of the Agent that has been
perfected under Applicable Law governing the perfection of such security interest
created under the applicable Security;

such Account Receivable is, and at all times will be, free and clear of all
Encumbrances other than Priority Payables (to the extent deducted in calculating
the Borrowing Base) and any Permitted Encumbrances; '

the Account Receivable does not arise from a sale or lease to or rendering of
services to an Affiliate of any Obligor or to an employee, agent, shareholder,
director or other representative of any Obligor, or, in each case, to their respective
Affiliates;

in the case of the sale of goods, the subject goods have been sold to an Account

- Debtor on a true sale basis on open account, or subject to contract, and not on

consignment, on approval or on a "sale or return" basis or subject to any other
repurchase or return agreement, no material part of the subject goods has been
returned, rejected, lost or damaged, and such account is not evidenced by chattel
paper or an instrument of any kind unless possession or control of such chattel
paper or instrument has been delivered to the Agent on terms acceptable to the
Agent;

the Account Debtor of the Account Receivable is not a Governmental Authority
except to the extent the Account Receivable is assignable without consent or all



-14-

necessary consents to assignment have been obtained and all applicable statutory
requirements for consent have been obtained; and

(0)  the Account Debtor obligated on the Account Receivable has not ceased to carry
on business or become insolvent, admitted its inability to pay its debts as they
come due or that it is otherwise insolvent, made a general assignment for the
benefit of its creditors, or consented to or applied for the appointment of a
receiver, trustee, custodian, liquidator for itself or any material part of its
Property, and no petition has been filed by or against the Account Debtor under
any bankruptcy or reorganization law which is outstanding at such date.

"Eligible Assignee" means any Person (other than a natural person, any Obligor or any Affiliate
of an Obligor), in respect of which any consent that is required by Section 16.02 has been
obtained.

"Eligible Inventory" means at any time all Inventory held for sale or lease or to be furnished
under contracts of service in the ordinary course of the business of an Obligor that meets and at
all times continues to meet all of the standards of eligibility for Eligible Inventory from time to
time established by the Agent acting reasonably and revised by the Agent upon written notice to
the Borrower acting reasonably. Without in any way limiting the discretion of the Agent to
establish other or further standards of eligibility from time to time, Eligible Inventory shall not
include the following (and the Borrower by including such Inventory in any computation of the
Borrowing Base shall be deemed to represent and warrant to the Agent and the Lenders that to
the knowledge of the Borrower none of such Inventory includes any of the following):

(@) any Inventory which is not subject to a first priority and valid, fully perfected
Encumbrance in favour of the Agent;

b) any Inventory in respect of which an Obligor is not the sole owner or does not
have good title thereto or that is subject to any assignment, claim or
Encumbrance, other than (i) Permitted Encumbrances including any Encumbrance
in favour of the Agent and (ii) Encumbrances consented to in writing by the
Majority Lenders;

(©) any Inventory that is not new or unused, or that is perished, spoiled, obsolete,
unsalable, slow-moving, unmerchantable, a restrictive or custom item unless
subject to a legally enforceable purchase order, discontinued, returned or
defective goods or so-called "held ware" (i.e., held for inspection for quality

- control reasons);

(d) any Inventory that is a component that is supplied, used or consumed in the
business of an Obligor, spare parts, packaging or shipping materials;

(e) any Inventory delivered to or held by an Obligor, on "sale on approval”, "sale
return" or "consignment", "guarantee sale", "bill and hold", or subject to any
repurchase or return agreement, or otherwise having terms by reason of which the
ownership of such Obligor, or possession thereof may be conditional;
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® any Inventory which in any way fails to meet or violates any warranty,
representation or covenant contained in any Loan Document relating directly or
indirectly to the Inventory of an Obligor;

(g) any Inventory that is not located within Canada or the United States of America;

(h)  any Inventory that is in the possession or control of a bailee, warehouseman or
outside processor or other Person other than an Obligor, or otherwise not located
at premises owned by an Obligor, or that is located at premises leased by an
Obligor, unless the Agent, acting reasonably, is in possession of such agreements,
instruments and documents as the Agent may require (each in form and substance
reasonably satisfactory to the Agent and duly executed, as appropriate, by the
bailee, warehouseman, processor, landlord or other Person in possession or
control of such Inventory, as applicable), including, without limitation, warehouse
receipts in the Agent's name covering such Inventory or a bailee's consent, a
processor's consent or a landlord's consent, as applicable;

@) inventory in transit in Canada or the United States unless the jurisdiction in
question is a jurisdiction where the Agent and Lenders have valid and perfected
security in the Inventory and upon arrival, the Inventory would otherwise be
Eligible Inventory in compliance with this definition; and

)] any Inventory acquired within 30 days of the date of determination which is
subject to the currently exercisable rights of unpaid suppliers under section 81.1
or 81.2 of the Bankruptcy and Insolvency Act (Canada) or the comparable
provision of any other Applicable Law, unless the Majority Lenders shall
otherwise determine.

Inventory of an Obligor which is at any time Eligible Inventory but which subsequently fails to
meet any of the foregoing requirements shall immediately cease to be Eligible Inventory.

"Encumbrance" means, in respect of any Person, any mortgage, debenture, pledge, hypothec,
lien, charge, assignment by way of security, hypothecation or security interest granted or
permitted by such Person or arising by operation of law, in respect of any of such Person's
Property, or any consignment or Capital Lease of Property by such Person as consignee or lessee
or any other security agreement, trust or arrangement having the effect of security for the
payment of any debt, liability or obligation, and "Encumbrances”, "Encumbrancer”,
"Encumber"” and "Encumbered" shall have corresponding meanings.

"Environmental Laws" means all Applicable Laws of any Governmental Authority relating to
or otherwise imposing liability or standards of conduct with respect to environmental or health
matters, including legislation governing the labelling, use, transportation, manufacture,
processing, generation, distribution, treatment, storage, discharge, release, disposal, clean-up or
handling of Hazardous Materials.

"Environmental Liability" means any liability of an Obligor arising from the breach of any
Environmental Laws.
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"Equity Interest" means (i) in the case of any corporation, all capital stock and any securities
exchangeable for or convertible into capital stock, (ii) in the case of an association or business
entity, any and all shares, interests, participation rights or other equivalents of corporate stock
(however designated) in or to such association or entity, (iii) in the case of a partnership, limited
liability company or unlimited liability company, partnership or membership interests (whether
general or limited), as applicable, and (iv) any other ownership interest or participation that
confers on a Person the right to receive a share of the profits and losses of, or distribution of
assets of, the issuing Person, and including, in all of the foregoing cases described in clauses (i),
(ii), (iii) or (iv), any warrants, rights or other options to purchase or otherwise acquire any of the
interests described in any of the foregoing cases.

"Equivalent Amount" means with respect to any two currencies, the amount obtained in one
such currency when an amount in the other currency is translated into the first currency using the
Agent noon spot rate on the Business Day with respect to which such computation is required for
the purpose of this Agreement.

"ERISA" means the Employee Retirement Income Security Act of 1974 (United States) as
amended from time to time, or any successor statute thereto, and the final, interim, temporary
and other binding regulations and published and binding interpretations thereof.

"Event of Default" means any of the events or circumstances described in Section 12.01.

"Excluded Issuances" means Equity Interests issued by the Borrower to (i) management,
officers and employees of the Borrower in connection with their purchasing Equity Interests in
the Borrower from time to time, (ii) management, employees and existing shareholders of the
Borrower for the specific purpose of raising proceeds to enable the Borrower to complete
Acquisitions and Investments permitted pursuant to the terms of this Agreement or (iii) to
Limited Guarantors as part of the Diversified Acquisition.

"Excluded Taxes" means, with respect to the Agent, any Lender, the Issuing Lender or any other
recipient of any payment to be made by or on account of any obligation of an Obligor hereunder
or under any other Loan Document, (a) taxes imposed on or measured by its net income, capital
taxes and franchise taxes imposed on it (in lieu of net income taxes), in each case, (i) by the
jurisdiction (or any political subdivision thereof) under the laws of which such recipient is
organized or in which its principal office is located or, in the case of any Lender, in which its
applicable lending office is located or (ii) that are Other Connection Taxes, (b) any branch profits
taxes or any similar tax imposed by any jurisdiction described in clause (a) in which such Lender
is located, (c¢) Taxes imposed under FATCA and (d) any withholding tax gross up obligation of
the Borrower that is directly attributable to a Lender's failure to comply with Section 15.02(6).

"FATCA" means Sections 1471 through 1474 of the IRC as of the date of this Agreement (or
any amended or successor version that is substantively comparable and not materially more
onerous to comply with), any current or future regulations or official interpretations thereof or
any fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental
agreement entered into in connection with the implementation of such Sections of the IRC.
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"Federal Funds Effective Rate" means, for any day, an annual rate of interest, expressed on the
basis of a year of 360 days, equal, for each day during such period, to the weighted average of
the rates on overnight United States federal funds transactions with members of the Federal
Reserve System arranged by United States federal funds brokers, as published for such day (or, if
such day is not a Business Day, for the preceding Business Day) by the Federal Reserve Bank of
New York or, for any day on which that rate is not published for that day by the Federal Reserve
Bank of New York, the simple average of the quotations for that day for such transactions
received by the Agent from three United States federal funds brokers of recognized standing
selected by it.

"Fee Letter" means the fee letter dated on or about November 3, 2015 between the Borrower
and RBC.

"Financial Assistance" means, without duplication and with respect to any Person, all loans
made by that Person and guarantees or Contingent Obligations granted or incurred by that Person
for the purpose of or having the effect of providing financial assistance to another Person or
Persons, including, without limitation, letters of guarantee, letters of credit, legally binding
comfort letters or indemnities issued in connection therewith, endorsements of bills of exchange
(other than for collection or deposit in the ordinary course of business), obligations to purchase
assets regardless of the delivery or non-delivery thereof and obligations to make advances or
otherwise provide financial assistance to any other entity and for greater certainty "Financial
Assistance" shall include any guarantee of any third party lease obligations.

"Fiscal Quarter" means each successive three-month period of the Borrower's Fiscal Year
ending on or about March 31, June 30, September 30 and December 31.

"Fiscal Year" means a twelve-month period ending on December 31 of any year, as such date
may be changed with the consent of the Majority Lenders.

"Fixed Charge Coverage Ratio" means, in respect of any period, the ratio calculated by
dividing (i) EBITDA less Unfunded Capital Expenditures and cash paid or payable Income Tax
Expense and Distributions by the Borrower to its limited partners for such period by (ii) the
Fixed Charges, all as determined on a consolidated basis for the most recently completed Four
Quarter Period.

"Fixed Charges" means, without duplication and on a consolidated basis, with respect to the
Borrower for any period, the sum of (1) all scheduled principal repayments of the Term Facility,
scheduled capital lease principal repayments and other scheduled principal repayments of Debt,
in each case, in respect of Total Debt during such period, plus (2) cash paid and payable Interest
Expense by the Borrower.

"Four Quarter Period" means as at the last day of any particular Fiscal Quarter of the
Borrower, the period of four consecutive Fiscal Quarters which includes the Fiscal Quarter
ending as of the date of such calculation (including the last day thereof) and the immediately
preceding three Fiscal Quarters.
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"Fund" means any Person (other than a natural person) that is (or will be) engaged in making,
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit
in the ordinary course of its business.

"Fund LP" means Callisto Capital IV L.P.

"GAAP" means the "Accounting Standards for Private Enterprises (ASPE)" in effect from time
to time in Canada .

"Governmental Authority” means the government of Canada or any other nation, or of any
political subdivision thereof, whether state or local, and any agency, authority, instrumentality,
regulatory body, court, central bank or other entity exercising executive, legislative, judicial,
taxing, regulatory or administrative powers or functions of or pertaining to government,
including any supra-national bodies such as the European Union or the European Central Bank
and including a Minister of the Crown, Superintendent of Financial Institutions or other
comparable authority or agency.

"GP" means DME General Partner Inc., the general partner of the Borrower.

"Guarantors" means, collectively, GP and all wholly-owned Subsidiaries of the Borrower from
time to time required to provide a guarantee under Section 10.014(16) and includes, without
limitation, each of those Persons identified on Schedule E on the Closing Date and their
successors and assigns and "Guarantor" means any one of them. Limited Recourse Guarantors
shall not constitute "Guarantors".

"Hazardous Material" means any substance which is deemed to be, alone or in any
combination, "hazardous", "hazardous waste", "radioactive", "deleterious", "toxic", "caustic",
"dangerous", a "contaminant", a "pollutant", a "dangerous good", a "waste", a "special waste", a
"source of contamination" or a "source of a pollutant" under any Environmental Law; any
substances or materials the presence or concentration of which in soil, sediment, ground water or
surface water is regulated under any Environmental Law, including, without limitation, asbestos,
asbestos-containing materials, lead or lead-based paint, polychlorinated biphenyls, mould,
mildew or fungi, oil, waste oil, petroleum, petroleum productions, or urea formaldehyde foam
insulation; and any other material or substance which poses a material threat to the environment
or to human health or safety. '

"Hedge Arrangement" means, for any period, for any Person, any arrangement or transaction
between such Person and any other Person which is an interest rate swap transaction, basis swap,
forward interest rate transaction, commodity swap, interest rate option, forward foreign exchange
transaction, cap transaction, floor transaction, collar transaction, cutrency swap transaction,
cross-currency interest rate swap transaction, currency option or any other similar transaction
(including any option with respect to any of such transactions or arrangements) designed to
protect or mitigate against risks in interest, currency exchange or commodity price fluctuations.

"Hostile Take-Over Bid" shall mean a Take-Over Bid by an Obligor or in which an Obligor is
involved, in respect of which the board of directors (or persons performing similar functions) of
the Person whose securities are subject to such Take-Over Bid has recommended rejection of

such Take-Over Bid.
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"Income Tax Expense" means, with respect to the Borrower, for any period, the aggregate,
without duplication and on a consolidated basis, of all Taxes on the income of the Borrower for
such period, determined in accordance with GAAP.

"Indemnified Taxes" means Taxes other than Excluded Taxes.

"Insolvency Legislation" means legislation in any applicable jurisdiction relating to
reorganization, arrangement, compromise or re-adjustment of debt, dissolution or winding-up, or
any similar legislation, and specifically includes for greater certainty the BIA, the Companies’
Creditors Arrangement Act (Canada), the Winding-Up and Restructuring Act (Canada) and the
Bankruptcy Code (United States).

"Intellectual Property" means the intellectual property in patents, patent applications, trade-
marks, trade-mark applications, trade names, service marks, copyrights, copyright registrations
and trade secrets including, without limitation, customer lists and information and business
opportunities, industrial designs, proprietary software, technology, recipes and formulae and
other similar intellectual property rights.

"Interbank Reference Rate" means the interest rate expressed as a percentage per annum which
is customarily used by the Agent when calculating interest due by it or owing to it arising from
correction of errors and other adjustments between it and other Canadian chartered banks.

"Interest Expense" of the Borrower means, for any period, without duplication and on a
consolidated basis, the aggregate amount of interest and other financing charges paid or payable
by the Borrower, on account of such period with respect to Debt including interest, amortization
of discount and financing fees, commissions, discounts, the interest or time value of money
component of costs related to factoring or securitizing receivables or monetizing inventory and
other fees and charges payable with respect to letters of credit, letters of guarantee and bankers'
acceptance financing, standby fees, the interest component of Capital Leases, all as determined
in accordance with GAAP.

"Interest Payment Date" means,

(a) with respect to each Prime Rate Advance and US Base Rate Advance, the first
Business Day of each calendar month; and

b) with respect to each LIBOR Advance, the last Business Day of each applicable
Interest Period and, if any Interest Period is longer than three (3) months, the last
~ business Day of each three (3) month period during such Interest Period.

"Interest Period" means,

(@) with respect to each Prime Rate Advance and US Base Rate Advance, the period
commencing on the applicable Drawdown Date or Conversion Date, as the case
may be, and terminating on the date selected by the Borrower hereunder for the
Conversion of such Advance into another type of Advance or for the repayment
of such Advance;
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(b)  with respect to each Bankers' Acceptance and BA Equivalent Note, the period
selected by the Borrower hereunder and being 1, 2, 3 or 6 months' duration,
subject to availability, commencing on the Drawdown Date, Rollover Date or
Conversion Date of such Advance;

(©) with respect to each LIBOR Advance, the period selected by the Borrower and
being from 1, 2, 3 or 6 months' duration, subject to availability, commencing on
the applicable Drawdown Date, Rollover Date or Conversion Date of such
Advance, as the case may be; and

(d)  with respect to a Letter of Credit, the period commencing on the date of issuance
of the Letter of Credit and terminating on the last day that the Letter of Credit is
outstanding;

provided that (i) in any case the last day of each Interest Period shall be also the first day of the
next Interest Period, (ii) the last day of each Interest Period shall be a Business Day and if the
last day of an Interest Period selected by the Borrower is not a Business Day the Borrower shall
be deemed to have selected an Interest Period the last day of which is the Business Day next
following the last day of the Interest Period otherwise selected, and (iii) no Interest Period shall
expire subsequent to the Maturity Date.

"Inventory" means, as determined in accordance with GAAP, all raw materials and finished
goods (but excluding work-in-process) which in the ordinary course of the Obligor's Business are
held for sale in the Obligors' Business, in each case on a consolidated basis.

"Investment" in any Person means any direct or indirect (a) acquisition of any Equity Interest in
any other Person, or (b) loan or advance made to any other Person. In determining the amount of
any Investment involving a transfer of any Property other than cash, such Property shall be
valued at its fair market value at the time of such transfer. For greater certainty an Acquisition
shall not be treated as an Investment.

"IRC" means the United States Internal Revenue Code of 1986, as amended from time to time,
or any successor statute thereto, and the regulations and published interpretations thereof.

"ISDA Master Agreement" means the 2002 ISDA Master Agreement (Multi-Currency - Cross
Border) as published by the International Swaps and Derivatives Association, Inc., as amended,
revised or replaced from time to time.

"Issuing Lender" means RBC or such other Lender as may from time to time be designated as
an Issuing Lender by the Agent and the Borrower.

"Judgment Conversion Date" has the meaning set forth in Section 17.05(1)(b).
"Judgment Currency" has the meaning set forth in Section 17.05(1).

"Lender-Related Distress Event" means, with respect to any Lender or any Person that directly
or indirectly controls such Lender (each a "Distressed Person"), a voluntary or involuntary case
with respect to such Distressed Person under any Insolvency Legislation or a custodian,
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conservator, receiver or similar official is appointed for such Distressed Person or any substantial
part of such Distressed Person's assets, or such Distressed Person is subject to a forced
_ liquidation, merger, sale or other change of control supported in whole or in part by guaranties or
other support (including, without limitation, the nationalization or assumption of ownership or
operating control by the government of Canada, the United States or other Governmental
Authority), or such Distressed Person makes a general assignment for the benefit of its creditors
or is otherwise adjudicated as, or determined by any Governmental Authority having regulatory
authority over such Distressed Person or its assets to be, insolvent, bankrupt, or deficient in
meeting any capital adequacy or liquidity standard of any such governmental authority. For
purposes of this definition, control of a Person shall have the same meaning as in the last
sentence of the definition of "Affiliate".

"Lenders" means the Persons designated in Schedule A annexed hereto as either a Revolving
Lender, a Term Lender or the Swingline Lender and reference to "Lender" in this Agreement
may mean that Lender in its capacity as a Revolving Lender, a Term Lender or the Swingline
Lender, as the case may be, if the context so requires and "Lender" means any one of the
Lenders and includes each of their successors and permitted assigns.

"Lenders' Counsel" means the firm of Davies Ward Phillips & Vineberg LLP or such other firm
of legal counsel as the Agent may from time to time designate and any and all local agent
counsel retained by Davies Ward Phillips & Vineberg LLP for and on behalf of the Agent.

"Lending Office" means, with respect to a-particular Lender, the branch or office specified in
Schedule A from which such Lender makes Advances and to which the Agent disburses
payments received for the benefit of such Lender.

"Letter of Credit Fee Rate" means, with respect to a Letter of Credit, the annual percentage per
annum indicated below the reference to "Letters of Credit Fee Rate" in the pricing grid in the
definition of "Applicable Margin" relevant to the period in respect of which determination is
being made.

"Letters of Credit" means letters of credit or letters of guarantee issued by the Issuing Lender
pursuant to the Revolving Facility at the request and for the account of the Borrower under this
Agreement, and "Letter of Credit" means any one thereof.

"LIBO Rate" means, for each Interest Period for each LIBOR Advance, the interest rate
expressed as a percentage rate per annum calculated on the basis of a 360 day year, equal to:

(a) . the simple average (rounded upward, if necessary, to the nearest whole multiple
of 1/16 of one percent per annum of the rates per annum) of the rates for deposits
in US Dollars in the London England inter-bank market for a period equal to such
LIBOR Interest Period which appears on LIBOR Page 01 of the Reuters Monitor
Money Rates Service (or such other page as the Agent, after consultation with the
Lenders, shall nominate which replaces that page for the purpose of displaying
offered rates of leading banks for London inter-bank deposits in US Dollars for a
period equal to such LIBOR Interest Period) as of 11:00 a.m. London, England
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time on the second Business Day preceding the first day of such LIBOR Interest
Period provided that such rate shall be no less than 0%; or

(b)  ifa rate is not determinable pursuant to clause (a) of this definition at the relevant
time, as determined by the Agent, such rate, as determined by the Agent to be the
average (rounded upward, if necessary, to the nearest whole multiple of 1/16 of
one percent per annum of the rates per annum) at which deposits in US Dollars
are offered by the principal lending office in London, England of the Agent to
leading banks in the London inter-bank market at approximately 11:00 a.m.
London, England time on the second Business Day preceding the first day of such
LIBOR Interest Period for a period comparable to the LIBOR Interest Period and
in an amount comparable to the amount of the LIBOR Advance to be outstanding
during such LIBOR Interest Period; or

(@ if the rate is not determinable pursuant to clause (a) or (b) of this definition at the
relevant time in respect of the relevant period, Section 2.11 shall apply. The
LIBO Rate shall be no less than 1%.

"LIBO Rate Margin" means, for any period, the percentage rate per annum (expressed on the
basis of a year of 360 days) applicable to that period as indicated below the reference to "LIBO
Rate Margin" in the pricing grid in the definition of "Applicable Margin".

"LIBOR Advance" means an Advance in United States Dollars made by the Lenders to the
Borrower with respect to which the Borrower has specified that interest is to be calculated by
reference to the LIBO Rate.

"LIBOR Interest Period" means an Interest Period applicable to any LIBOR Advance.

"Limited Recourse Guarantor" means any Person that is not an Obligor and that has entered
into a limited recourse guarantee guaranteeing the due payment and performance to the Agent
and the Lenders of all present and future Obligations of the Borrower to the Agent and the
Lenders under the Loan Documents with recourse thereunder limited to the pledged Equity
Interests in the Borrower. As of the Closing Date, and after giving effect to the Diversified
Acquisition, the Limited Recourse Guarantors will be DME Holdco, DME Ltd. and Fund LP.

"Loan Documents" means (a) this Agreement, the Security, all guarantees delivered by any
Obligor pursuant to this Agreement, and each document, agreement, instrument and certificate
delivered to the Agent by or on behalf of an Obligor or any other Person (in the case of any other
Person, as required by the terms of this Agreement) on or after the Closing Date; and (b) all
present and future security, agreements, documents, certificates and instruments delivered by any
Obligor or any other Person to the Agent or the Lenders pursuant to, or in respect of the
agreements and documents referred to in clause (a); in each case as the same may from time to
time be supplemented, amended or restated, and "Loan Document" shall mean any one of the
Loan Documents.

"Majority Lenders" means Lenders holding greater than 66*% of the Commitments under the
Credit Facilities provided that should there only be two Lenders shall require the consent of both
such Lenders.
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"Material Adverse Effect" shall mean an effect that is material and adverse to: (a) the business,
operations, properties, assets or financial condition of the Borrower and its Subsidiaries, taken as
a whole, (b) the legality, validity or enforceability of any of the Loan Documents, including the
validity, enforceability, perfection or priority of the Agent's or the Lenders' liens under the
Security, (c) the ability of an Obligor to pay or perform its debts, liabilities or obligations under
any of the Loan Documents, or (d) the right, entitlement or ability of the Agent or the Lenders to
enforce their rights or remedies under any of the Loan Documents.

"Material Contracts" means any agreement, contract or legally binding arrangement entered
into from time to time by an Obligor or to which any of their property or assets may be subject
for which breach, non performance, cancellation, failure to renew, termination, revocation or
lapse could reasonably be expected to have a Material Adverse Effect.

"Material Licences" means each licence, permit or approval issued by any Governmental
Authority to any Obligor the breach or default in respect of which could reasonably be expected
to result in a Material Adverse Effect.

"Maturity Date" means the earlier of November 17, 2020 and the date on which the Credit
Facilities are terminated pursuant to Section 12.02.

"Multiemployer Plan" means a plan described in Section 4001(a)(3) of ERISA and subject to
Title IV of ERISA.

"Net Income" means, for any period, with respect to the Borrower, the consolidated net income
(loss) of the Borrower, for such period, all as determined in accordance with GAAP.

"Net Proceeds" shall mean, with respect to a Disposition by an Obligor, the sum of cash or
readily marketable cash equivalents received therefrom (including by way of a cash generating
sale or discounting of a note or receivable, but excluding any other consideration received in the
form of assumption by the acquiring Person of debt or other obligations relating to the properties
or assets so disposed of or received in any other non-cash form), whether at the time of such
Disposition or subsequent thereto, net of all legal, title and recording tax expenses, commissions
and other reasonable fees and all costs and expenses incurred and all federal, provincial, state,
local and other taxes required to be accrued as a liability by such Obligor as a consequence of
such transactions and of all payments made by the applicable Obligor on any Debt which is
secured by the assets disposed of pursuant to a Permitted Encumbrance upon or with respect to
such assets or which must, by the terms of such Encumbrance, be repaid out of the proceeds
from such Disposition.

"Non-Arm's Length" and similar phrases have the meaning attributed thereto for the purposes
of the Income Tax Act (Canada); and "Arm's Length" shall have the opposite meaning.

"Non BA Lender" means any Lender which is not a BA Lender.

"Non-Competition Agreement” means the non-competition, non-solicitation and confidentiality
agreement dated November 17, 2015 among Peter Toombs and the Borrower.
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"Non-Funding Lender" means any Lender (i) that has failed to fund any payment or Advances
required to be made by it hereunder or to purchase all participations required to be purchased by
it hereunder and under the Loan Documents, or (ii) that has given verbal or written notice to the
Borrower, the Agent or any Lender or has otherwise publicly announced that it believes that it
will be unable to fund advances under credit arrangements to which it is a party, or (iii) with
respect to which one or more Lender-Related Distress Events has occurred, or (iv) with respect
to which the Agent or the Issuing Lender has knowledge that such Lender has defaulted in
fulfilling its obligations (whether as an agent, lender or letter of credit issuer) under one or more
other syndicated credit facilities, or (v) with respect to which the Agent has concluded, acting
reasonably, and has advised the Lenders in writing that it is of the view that, there is a reasonable
chance that such Lender shall become a "Non-Funding Lender" pursuant to any of (i), (ii) or (iii)
above and that such Lender has been deemed a "Non-Funding Lender.

"Obligations" means, with respect to any Obligor, all of its present and future indebtedness,
liabilities and obligations of any and every kind, nature or description whatsoever (whether direct
or indirect, joint or several or joint and several, absolute or contingent, matured or unmatured, in
any currency and whether as principal debtor, guarantor, surety or otherwise, including without
limitation any interest that accrues thereon after or would accrue thereon but for the
commencement of any case, proceeding or other action, whether voluntary or involuntary,
relating to the bankruptcy, insolvency or reorganization whether or not allowed or allowable as a
claim in any such case, proceeding or other action) to each of the Agent, the Lenders (and their
Affiliates), and any of them under, in connection with, relating to or with respect to each of the
Loan Documents and any and all Hedge Arrangements and Service Agreements and all
agreements relating to VISA, MasterCard and other charge cards issued by any Lender, and any
unpaid balance thereof.

"Obligors" means, collectively, the Borrower and the Guarantors. As of the Closing Date, the
Obligors consist of each of the Persons identified on Schedule 9.01(17). For certainty, Limited

Recourse Guarantors are not Obligors.
"OFAC" means The Office of Foreign Assets Control of the US Department of the Treasury.

"Organizational Documents" means, with respect to any Person, such Person's articles or other
charter documents, by-laws, shareholder agreement, partnership agreement, joint venture
agreement, limited liability company agreement or trust agreement, as applicable, and any and all
other similar agreements, documents and instruments relative to such Person.

"Other Connection Taxes" shall mean, with respect to the Agent, any Lender, the Issuing
Lender or any other recipient of any payment to be made by or on account of an Obligor
hereunder or under any other Loan Document, Taxes imposed as a result of a present or former
connection between such person and the jurisdiction imposing such Tax (other than connections
arising from such person having executed, delivered, become a party to, performed its
obligations under, received payments under, received or perfected a security interest under,
engaged in any other transaction pursuant to this Agreement or enforced this Agreement or any
other Loan Document).
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"Other Taxes" means all present or future stamp, court or documentary, intangible, recording,
filing or similar taxes or any other excise or property taxes, charges or similar levies arising from
any payment made hereunder or under any other Loan Document or from the execution,
delivery, performance, registration or enforcement of, from the receipt or perfection of a security

interest under, or otherwise with respect to, this Agreement or any other Loan Document. '

"PBGC" means the Pension Benefit Guaranty Corporation or any Person succeeding to any or
all of its functions under ERISA.

"Participant” shall have the meaning ascribed to such term in Section 16.04.
"Permitted Debt" means:
(@)  Debt under this Agreement;

'(b) Debt in respect of Purchase Money Security Interests and Capital Leases in an
outstanding amount not to exceed $250,000 in the aggregate at any time;

(©) Permitted Intercompany Debt;
@ Hedge Arrangements in compliance with the provisions of Section 10.04(13);

(e) other unsecured Debt in an aggregate principal amount not to exceed $250,000;
and

® Debt consented to in writing by the Lenders from time to time.

"Permitted Disposition" means (a) the Disposition of inventory in the ordinary course of
business, (b) Dispositions of worn-out equipment in the ordinary course of business or
equipment being replaced, (c) Dispositions of Property between Obligors, and (d) other
Dispositions by Obligors to the extent that no Default or Event of Default exists and the fair .
market value of the assets Disposed of by all Obligors pursuant to this clause (d) does not exceed
$250,000 in the aggregate during any Fiscal Year.

"Permitted Distributions" means:

@) Distributions paid by any Obligor to-the Borrower or to an Obligor which is a
Subsidiary of the Borrower;

(b)  payments made on Permitted Intercompany Debt;

(c) Distributions to unitholders of the Borrower for the purposes of paying taxes that
would otherwise be payable by the Borrower if it were a corporation, which for
certainty shall not exceed 35% of consolidated Net Income of the Borrower
together with, in an aggregate amount each Fiscal Year not to exceed $25,000,
other distributions on account of expenses and related items associated with
ownership in the Borrower; and
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provided that there exists no Default or Event of Default, Distributions to
unitholders pursuant to Section 7.08.

"Permitted Encumbrances" means, with respect to any Person, the following:

@

(b)

©

C)

©

®

e
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Encumbrances for Taxes, assessments and other governmental charges or levies
not yet due or for which instalments have been paid based on reasonable estimates
pending final assessments, or if due, the validity of which is being contested
diligently and in good faith by appropriate proceedings by that Person and in
respect of which reasonable reserves under GAAP are maintained;

undetermined or inchoate liens, rights of distress and charges incidental to current
operations which have not at such time been filed or exercised and of which none
of the Lenders has been given notice, or which relate to obligations not due or
payable, or the validity of which is being contested diligently and in good faith by
appropriate proceedings by that Person;

reservations, limitations, provisos and conditions expressed in any original grants
from the Crown or other grants of real or immovable property, or interests therein,
which do not materially affect the use of the affected land for the purpose for
which it is used by that Person;

zoning, land use and building restrictions, by-laws, regulations and ordinances of
federal, provincial, state, municipal and other Governmental Authorities, licences,
easements, rights-of-way and rights in the nature of easements (including, without
limiting the generality of the foregoing, licences, restrictions, easements,
servitudes, rights-of-way and rights in the nature of easements for railways,
sidewalks, public ways, sewers, drains, gas, steam and water mains or electric
light and power, or telephone and telegraph conduits, poles, wires and cables)
which do not materially impair the use of the affected land for the purpose for
which it is used by that Person;

title defects, encroachments or irregularities or other matters relating to title which
are of a minor nature and which in the aggregate do not materially impair the use
of the affected property for the purpose for which it is used by that Person;

the right reserved to or vested in any niunicipality or governmental or other public
authority by the terms of any lease, licence, franchise, grant or permit acquired by

-that Person or by any statutory provision to terminate any such lease, licence,

franchise, grant or permit, or to require annual or other payments as a condition to
the continuance thereof;

the Encumbrance resulting from the deposit of cash or securities in connection
with contracts, tenders or expropriation proceedings, or to secure workers
compensation, employment insurance, performance or surety bonds in the
ordinary course of business;
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(h) security given to a public utility or any municipality or Governmental Authority
when required by such utility or authority in connection with the operations of
that Person in the ordinary course of its business provided that such security does
not materially impair the use of the affected property for the purpose for which it
is used by that Person;

@ liens securing appeal bonds or other similar liens arising in connection with court
proceedings (including security for costs of litigation where required by law and
letters of credit) or any other instrument serving a similar purpose not to exceed
$100,000 in aggregate outstanding at any time;

1)) the Encumbrance created by a judgment of a court of competent jurisdiction, as
long as the judgment is being contested diligently and in good faith by appropriate
proceedings or is promptly satisfied by that Person and does not result in an Event
of Default;

(k)  the Security;

)] Purchase Money Security Interests and Capital Leases, provided that such
Encumbrances secure Permitted Debt; and

(m)  such other Encumbrances as agreed to in writing by the Majority Lenders in
accordance with this Agreement.

"Permitted Intercompany Debt" means Debt owing by one Obligor to another Obligor.

"Person" means any natural person, corporation, limited liability company, trust, joint venture,
association, company, partnership, Governmental Authority or other entity.

"Pricing Date" is defined in the definition of "Applicable Margin".

"Prime Rate" means a fluctuating rate of interest per annum, expressed on the basis of a year of
365 or 366 days, as applicable, which is equal at all times to the greater of (a) the base rate of
interest (however designated) of the Agent (or the Swingline Lender in the case of the Swingline
Facility) for determining interest chargeable by it on Canadian Dollar commercial loans made in
Canada; and (b) 1.00% above CDOR from time to time for one month Canadian Dollar bankers’
acceptances having a face amount comparable to the face amount in respect of which the
applicable Prime Rate calculation is being made.

"Prime Rate Advance" means an Advance in Canadian Dollars made by the Lenders to the
Borrower with respect to which the Borrower has specified that interest is to be calculated by
reference to the Prime Rate.

"Prime Rate Margin" means, for any period, the percentage rate per annum applicable to that
period as indicated below the reference to "Prime Rate Margin" in the pricing grid in the
definition of "Applicable Margin".
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"Priority Payable" means at any time, any amount due and payable at such time by an Obligor
which is secured by an Encumbrance or statutory right or claim in favour of any Person which
ranks or is capable of ranking prior to or pari passu with the Encumbrances created by the
Security in respect of any Account Receivable or Inventory including, without limitation,
amounts due and unpaid for wages, vacation pay, termination and severance pay, employee
deductions (including income, withholding, social security and other employment taxes), sales
tax, excise tax, tax payable pursuant to Part IX of the Excise Tax Act (Canada) (net of GST input
credits), workers compensation, municipal taxes, government royalties, pension fund obligations,
overdue rents or taxes, and other statutory or other claims that in each case have priority over or
may rank pari passu with such Encumbrances created by the Security.

"Property" means, with respect to any Person, all or any portion of its undertaking, property and
assets, both real and personal, including for greater certainty any share in the capital of a
corporation or ownership interest in any other Person.

"Propdrtionate Share" means in respect of each Lender from time to time, (2) with respect to a
Credit Facility or all Credit Facilities, the percentage of each Credit Facility or of all Credit
Facilities, as the case may be, which a Lender has agreed to advance to the Borrower, determined
by dividing the Lender's Commitment in respect of each Credit Facility or of all Credit Facilities,
as the case may be, by the aggregate of all of the Lenders' Commitments with respect to such
Credit Facility or all Credit Facilities, as the case may be, and, with respect to an Advance,
means the Proportionate Share of the Credit Facility under which such Advance is made in each
case net of the Commitment under the Swingline Facility and, (b) with respect to the
Obligations, pro rata in accordance with the aggregate unpaid amount of the Obligations owed to
such Lender, which, in the case of all Qualifying Hedge Arrangements, shall mean all amounts
due thereunder including, with respect to all Qualifying Hedge Arrangements (whether or not
governed by an ISDA Master Agreement), as a result of a Termination Event (as such term is
defined in the ISDA Master Agreement).

"Purchase Agreement" means the asset purchase agreement dated November 3, 2015 between
Diversified and the Borrower.

"Purchase Money Security Interest" means an Encumbrance created or assumed by an Obligor
securing Debt incurred to finance the unpaid acquisition price of personal Property (but, for
certainty, excluding Equity Interests or in connection with an Acquisition) provided that in each
case (i) such Encumbrance is created prior to the acquisition of such personal Property, (ii) such
Encumbrance does not at any time encumber any Property other than the Property financed or
refinanced (to the extent the principal amount is not increased) by such Debt and proceeds
thereof, (iii) the amount of Debt secured thereby is not increased subsequent to such acquisition,
and (iv) the principal amount of Debt secured by any such Encumbrance at no time exceeds
100% of the original acquisition price of such personal Property at the time it was acquired.

"Qualifying Hedgé Arrangements" means a Hedge Arrangement provided by a Lender or an
Affiliate of a Lender which is entered into after the date hereof and is permitted pursuant to
Section 10.04(12).

"RBC" means Royal Bank of Canada.
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"Related Parties" means, with respect to any Person, such Person's Affiliates and the directors,
officers, employees and agents of such Person and of such Person's Affiliates.

"Relevant Jurisdiction" means, from time to time, with respect to a Person that is granting
Security hereunder, any province or territory of Canada, any state of the United States or any
other country, political subdivision thereof, in which such Person has its jurisdiction of
formation, chief executive office or chief place of business or has tangible Property (other than
Property in transit).

"Repayment Notice" means the notice substantially in the form annexed hereto as Schedule C.

"Reportable Event" means any of the events set forth in Section 4043 of ERISA, other than an
event for which the provision of notice has been waived.

"Requirements of Environmental Law" means all requirements of the common law or of
statutes, regulations, by-laws, ordinances, treaties, judgments and decrees, and (to the extent that
they have the force of law but nevertheless including determinations not having the force of law
if responsible and prudent Persons engaged in a business similar to the Business would observe
such determinations) rules, guidelines, orders, approvals, notices, permits and directives of any
federal, territorial, provincial, state, regional, municipal or local judicial, regulatory or
administrative agency, board or governmental authority in Canada the United States and any
other jurisdiction in which any Obligor has operations or assets, where such requirements relate
to environmental or occupational health and safety matters (as they relate to exposure to a
Hazardous Material) and the assets and undertaking of any Obligor and the intended uses
thereof, including but not limited to, all such requirements relating to: (a)the protection,
preservation or remediation of the natural environment (the air, land, surface water or
groundwater); (b) solid, gaseous or liquid waste generation, handling, treatment, storage,
disposal or transportation; (c) occupational safety and health (as they relate to exposure to a
Hazardous Material); and (d) the regulation of Hazardous Materials.

"Requirements of Law" means, as to any Person, any Applicable Law, or determination of a "
Governmental Authority having the force of law (but nevertheless including determinations of a
Governmental Authority not having the force of law if responsible and prudent Persons engaged
in a business similar to the Business would observe such determinations), in each case applicable
to or binding upon such Person or any of its business or Property or to which such Person or any
of its business or Property is subject.

"Revolving Facility" has the meaning set forth in Section 2.01(a).

"Revolving Lenders" means those Lenders designated as such in Schedule A annexed hereto
providing the Revolving Facility to the Borrower pursuant to this Agreement, and their
successors and permitted assigns.

"Rollover" means a rollover of a maturing Bankers' Acceptance into a new Bankers' Acceptance
or BA Equivalent Note, as applicable, or the rollover of a maturing LIBOR Advance into a new
LIBOR Advance.
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"Rollover Date" means the date of commencement of a new Interest Period applicable to a
Bankers' Acceptance or a BA Equivalent Note or a LIBOR Advance that is being rolled over.

"Rollover Notice" means the Notice of Request for Advance substantially in the form annexed
hereto as Schedule B to be given to the Agent by the Borrower in connection with the Rollover
of a Bankers' Acceptance or a BA Equivalent Note or a LIBOR Advance pursuant to
Section 2.06.

"Sanctioned Entity" means (a) a country or a government of a country, (b) an agency of the
government of a country, (c) an organization directly or indirectly controlled by a country or its
government, (d) a Person resident in or determined to be resident in a country, in each case, that
is subject to a country sanctions program administered and enforced by OFAC.

"Sanctioned Person" means a person named on the list of Specially Designated Nationals
maintained by OFAC.

"Schedule I Lender" means a bank which is chartered under the Bank Act (Canada) and named
in Schedule I thereto.

. "Security" means all security (including guarantees) held from time to time by or on behalf of
the Lenders or the Agent on behalf of the Lenders, securing or intended to secure directly or
indirectly repayment of the Obligations and includes, without limitation, all security described in
Article 11.

"Security Documents" means the documents referred to in Article 11.

"Senior Funded Debt" means, with respect to the Borrower, without duplication and on a
consolidated basis, all Debt of the Borrower described in (2), (b), (¢), (e), (f), (h) and (j) of the
definition of Debt.

"Senior Funded Debt to EBITDA Ratio" means, at any time, the ratio of (a) Senior Funded -
Debt at such time to (b) EBITDA for the most recently completed Four Quarter Period.

"Service Agreements" means agreements made between an Obligor and a Lender in respect of
cash management, payroll or other banking services.

"Subsidiary" means, at any time, as to any Person, any other Person, if at such time the first
mentioned Person owns, directly or indirectly, securities or other ownership interests in such
other Person, having ordinary voting power to elect a majority of the board of directors or
persons performing similar functions for such other Person, and shall include any other Person in
like relationship to a Subsidiary of such first mentioned Person.

"Swingline Commitment" means $1,000,000.
"Swingline Facility" has the meaning set forth in Section 2.02(1).

"Swingline Lender" means RBC or such other Lender as may become the Swingline Lender.
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"Swingline Loan" has the meaning set forth in Section 2.02(2).

"Take-Over Bid" shall mean either (a) an offer to acquire outstanding voting or equity securities
of a class of a Person whose shares are publicly traded where the securities that are the subject of
such offer, together with the offeror's securities, constitute at least 20% of the outstanding
securities of that class of securities on the date the offer is made, or (b) any other event which is
a take-over bid within the meaning attributed to such term by any law, treaty, rule, regulation, or
requirement of any stock exchange or securities commission, or determination of any arbitrator,
court, stock exchange, securities commission or other Governmental Authority, in each case,
applicable to or binding on any Obligor.

"Taxes" means all present or future taxes, levies, imposts, duties, deductions, withholdings,
assessments, fees or other charges imposed by any Governmental Authority, including any
interest, additions to tax or penalties applicable thereto.

"Term Facility" has the meaning set forth in Section 2.01(b).

"Term Lenders" means those Lenders designated as such in Schedule A annexed hereto
providing the Term Facility to the Borrower pursuant to this Agreement, and their successors and
permitted assigns.

"Unfunded Capital Expenditures" shall mean all cash paid Capital Expenditures made by the
Borrower that have been paid from the Borrower's consolidated cash on its balance sheet or from
an Advance under the Revolving Facility.

"United States Dollars", "US Dollars" and "US $" means the lawful money of the United States
of America. '

"US Base Rate" means a fluctuating rate of interest per annum, expressed on the basis of a year
of 365 days or 366 days, as applicable, which is equal at all times to the greater of (a) the base
rate of interest (however designated) of the Agent (or the Swingline Lender in the case of the
Swingline Facility) for determining interest chargeable by it on United States Dollar commercial
loans in Canada and (b) the sum of (i) the Federal Funds Effective Rate and (ii) 1.00% per

annum.

"US Base Rate Advance" means an Advance in United States Dollars made by the Lenders to
the Borrower with respect to which the Borrower has specified that interest is to be calculated by
a reference to US Base Rate.

"US Base Rate Margin" means, for any period, the percentage rate per annum applicable to that
period as indicated below the reference to "US Base Rate Margin" in the pricing grid in the
definition of "Applicable Margin".

"US Obligor" means any Obligor existing pursuant to the laws of any State of the United States
of America.

"US Pension Plan" means any employee pension benefit plan covered by Title IV of ERISA or
subject to the minimum funding standards under Section 412 of the IRC (other than a
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Multiemployer Plan) that either (i) is maintained by the Obligors or any of them, or (ii) with
respect to which an Obligor has or would reasonably be expected to have liability (including on
account of its membership in a Controlled Group).

"Welfare Plan" means an employee welfare plan within the meaning of Section 3(1) of ERISA -
that is applicable to employees of an Obligor resident in the United States of America.

1.02 Headings

The division of this Agreement into Articles and Sections and the insertion of
headings are for convenience of reference only and shall not affect the construction or
interpretation of this Agreement.

1.03 Accounting Practices

! All calculations for the purposes of determining compliance with the financial
ratios and financial covenants contained in this Agreement shall be made in accordance with
GAAP as in effect on the date of this Agreement on a basis consistently applied for each Four
Quarter Period. In the event of a change in such GAAP or the adoption of International
Financial Reporting Standards if requested and agreed to by both the Agent and the Borrower,
each acting reasonably, the Borrower and the Agent (with the approval of the Lenders) shall
negotiate in good faith to revise (if appropriate) such ratios and covenants to reflect GAAP as
then in effect, in which case all calculations thereafter made for the purpose of determining
compliance with the financial ratios and financial covenants contained in this Agreement shall be
made on a basis consistent with GAAP in existence as at the date of such revisions. Nothing
contained in this Agreement or any other Loan Document shall require an Obligor that is not
existing pursuant to the laws of Canada or any Province thereof to maintain financial records in
accordance with Canadian generally accepted accounting principles, provided that calculations
made on a consolidated basis are made in accordance with GAAP.

1.04 Permitted Encumbrances

The inclusion of reference to Permitted Encumbrances in any Loan Document is
not intended to subordinate and shall not subordinate, and shall not be interpreted as
subordinating, any Encumbrance created by any of the Security to any Permitted Encumbrance.

1.05 Currency

‘Unless otherwise specified in this Agreement, all references to dollar amounts
(without further description) will mean Canadian Dollars.

1.06 Paramountcy

In the event of a conflict in or between the provisions of this Agreement and the
provisions of any Schedule annexed hereto or any of the other Loan Documents then,
notwithstanding anything contained in such Schedule or other Loan Document, the provisions of
this Agreement will prevail and the provisions of such Schedule or other Loan Document will be
deemed to be amended to the extent necessary to eliminate such conflict. In particular, if any act

Tor#: 3264403.9



-33-

or omission of an Obligor is expressly permitted under this Agreement but is expressly
prohibited under any Schedule annexed hereto or another Loan Document, such act or omission
shall be permitted. If any act or omission is expressly prohibited under any Schedule annexed
hereto or a Loan Document (other than this Agreement), but this Agreement does not expressly
permit such act or omission, or if any act is expressly required to be performed under such
Schedule or such Loan Document but this Agreement does not expressly relieve the applicable
Obligor from such performance, such circumstance shall not constitute a conflict in or between
the provisions of this Agreement and the provisions of such Schedule or Loan Document.

1.07 Non-Business Days

Unless otherwise expressly provided in this Agreement, whenever any payment is
stated to be due on a day other than a Business Day, the payment will be made on the
immediately following Business Day. Notwithstanding the foregoing, if with respect to any
payment of principal or interest on a LIBOR Advance the succeeding Business Day falls in the
next calendar month, the due date for payment of such principal or interest shall be the next
preceding Business Day. Unless otherwise expressly provided in this Agreement, whenever any
action to be taken is stated or scheduled to be required to be taken on, or (except with respect to
the calculation of interest or fees) any period of time is stated or scheduled to commence or
terminate on, a day other than a Business Day, the action will be taken or the period of time will
commence or terminate, as the case may be, on the immediately following Business Day.

1.08 Interest Payments and Calculations

(1)  All interest payments to be made under this Agreement will be paid without
allowance or deduction for deemed re-investment or otherwise, both before and after maturity
and before and after default and/or judgment, if any, until payment of the amount on which such
interest is accruing, and interest will accrue on overdue interest, if any.

2) Unless otherwise stated, wherever in this Agreement reference is made to a rate of
interest or rate of fees "per annum" or a similar expression is used, such interest or fees will be
calculated on the basis of a calendar year of 365 days or 366 days, as the case may be, and using
the nominal rate method of calculation, and will not be calculated using the effective rate method
of calculation or on any other basis that gives effect to the principle of deemed re-investment of
interest.

(3)  For the purposes of the Interest Act (Canada) and disclosure under such act,
whenever interest to be paid under this Agreement is to be calculated on the basis of a year of
365 days or any other period of time that is less than a calendar year, the yearly rate of interest to
which the rate determined pursuant to such calculation is equivalent is the rate so determined
multiplied by the actual number of days in the calendar year in which the same is to be
ascertained and divided by either 365 or such other period of time, as the case may be.

(4)  Unless expressly agreed otherwise under this Agreement, the Agent shall
calculate all fees and interest, including without limitation standby fees and agency fees. For
greater certainty all such calculations shall be without duplication of any day such that neither
interest nor fees shall be calculated in respect of the same day twice.
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(5)  Notwithstanding anything herein to the contrary, in no event shall any interest rate
or rates referred to herein (together with other fees payable hereunder which are construed by a
court of competent jurisdiction to be interest or in the nature of interest) exceed the maximum
interest rate permitted by Applicable Law. If such maximum interest rate would be exceeded by
the terms hereof, the rates of interest payable hereunder shall be reduced to the extent necessary
so that such rates (together with other fees which are construed by a court of competent
jurisdiction to be interest or in the nature of interest) equal the maximum interest rate permitted
by Applicable Law, and any overpayment of interest received by the Agent or the Lenders
theretofore shall be applied, forthwith after determination of such overpayment, to pay all then
outstanding interest, and thereafter to pay outstanding principal, as if the same were a
prepayment of principal and treated accordingly hereunder.

1.09 Determinations By the Borrower

‘ All provisions contained herein requiring the Borrower to make a determination
or assessment of any event or circumstance or other matter to the best of its knowledge shall be
deemed to require the Borrower to make all inquiries and investigations as may be reasonable in
the circumstances before making any such determination or assessment.

1.10 Terms Generally

The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words "include", "includes" and
"including" shall be deemed to be followed by the phrase "without limitation". The word "will"
shall be construed to have the same meaning and effect as the word "shall". Unless the context
requires otherwise (a) any definition of or reference to any agreement, instrument or other
document herein (including this Agreement) shall be construed as referring to such agreement,
instrument or other document as from time to time amended, supplemented, restated or otherwise
modified (subject to any restrictions on such amendments, supplements, restatements or
modifications set forth herein), (b) any reference herein to any Person shall be construed to
include such Person's successors and permitted assigns, (¢) the words "herein", "hereof" and
"hereunder", and words of similar import, shall be construed to refer to this Agreement in its
entirety and not to any particular provision hereof, (d) unless otherwise expressly stated, all
references in this Agreement to Articles, Sections, Exhibits and Schedules shall be construed to
refer to Articles and Sections of, and Exhibits and Schedules to, this Agreement, (¢) any
reference to any law or regulation herein shall, unless otherwise specified, refer to such law or
regulation as amended, modified or supplemented from time to time and (f) the words "asset"
and "property" shall be construed to have the same meaning and effect and to refer to any and all
tangible and intangible assets and properties, including cash, securities, accounts and contract
rights.

1.11 Schedules

The following are the Schedules annexed hereto and incorporated by reference
and deemed to be part hereof:
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Schedule A — Lenders and Commitments

Schedule B — Notice of Request for Advance
Schedule C — Repayment Notice

Schedule D — Compliance Certificate

Schedule E — Guarantors on Closing Date

Schedule F — Borrowing Base Certificate

Schedule G — Assignment and Assumption
Schedule H — Loan Pricing Corporation Information
Schedule 9.01(11) - Use of Real Property ,
Schedule 9.01(12) - Description of Real Property
Schedule 9.01(13) - Insurance Policies

Schedule 9.01(14) - Collective Bargaining Agreements
Schedule 9.01(17) — Corporate Structure

Schedule 9.01(18) - Relevant Jurisdictions

Schedule 9.01(19) - Intellectual Property

Schedule 9.01(20) — Material Contracts and Material Licences
Schedule 9.01(27) — Non-Arm's Length Transactions

ARTICLE 2 — THE CREDIT FACILITIES

Credit Facilities
Subject to the terms and conditions of this Agreement:

Revolving Facility — the Revolving Lenders establish (on a several and not joint
or joint and several basis) in favour of the Borrower a revolving credit facility (the
"Revolving Facility") in an amount (including Advances made in Canadian
Dollars and the Equivalent Amount in Canadian Dollars of Advances made in
United States Dollars) not to exceed the lesser of:

() the Aggregate Revolving Commitment which, as of the Closing Date, is
$3,000,000; and

(ii)  the Borrowing Base.

The Revolving Facility shall include a swingline facility in an amount (including
Advances made in Canadian Dollars and the Equivalent Amount in Canadian
Dollars of Advances made in United States Dollars) not to exceed the Swingline

.Commitment to be made available by the Swingline Lender to the Borrower

pursuant to the Swingline Facility. The aggregate of all outstanding Advances
under the Revolving Facility shall at no time exceed the maximum permitted
amount provided for herein.

Term Facility - the Term Lenders establish (on a several and not joint or joint and
several basis) in favour of the Borrower a non-revolving term loan facility (the
"Term Facility") in an amount up to $15,000,000.
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2.02 Swingline Facility

€y Subject to the terms and conditions of this Agreement, the Swingline Lender
establishes in favour of the Borrower a revolving credit facility which is part of the Revolving
Facility in an amount (including Advances made in Canadian Dollars and the Equivalent
Amount in Canadian Dollars of Advances made in United States Dollars) up to the Swingline
Commitment which, as of the date hereof, is $1,000,000, on the terms set forth in this Section
2.02 (the "Swingline Facility").

(2) At any time that the Borrower would be entitled to obtain Prime Rate Advances
and US Base Rate Advances, as the case may be, under the Revolving Facility, the Borrower
shall be entitled to draw cheques on its Cdn. Dollar chequing account and US Dollar chequing
account, as the case may be, maintained from time to time with the Swingline Lender at the
Agent's Payment Branch (or in such other accounts with the Swingline Lender at such other
branch of the Swingline Lender as may be agreed upon by the Swingline Lender and the
Borrower from time to time) and issue Letters of Credit. The debit balance from time to time in
any such Canadian Dollar account shall be deemed to be a Prime Rate Advance outstanding to
the Borrower from the Swingline Lender under the Revolving Facility. The debit balance from
time to time in any such US Dollar account shall be deemed to be a US Base Rate Advance
outstanding to the Borrower from the Swingline Lender under the Revolving Facility. If at any
time the Borrower is a party to a cash concentration arrangement with the Swingline Lender, the
amount of any overdraft from time to time in the Cdn. Dollar or US Dollar concentration
account, as the case may be, of the Borrower established pursuant to such arrangement (which
for greater certainty may include one of the Cdn. Dollar or US Dollar accounts identified above)
shall, without duplication, be deemed to be a Prime Rate Advance or US Base Rate Advance, as
the case may be, outstanding to the Borrower from the Swingline Lender under the Revolving
Facility. A Prime Rate Advance or a US Base Rate Advance from the Swingline Lender as
contemplated by this subsection, prior to such time as such Advance is repaid as contemplated by
Section 2.02(4) or purchased as contemplated by Section 2.02(5), is referred to as a "Swingline
Loan".

3 The outstanding amount (including Advances made in Canadian Dollars and the
Equivalent Amount in Canadian Dollars of Advances made in United States Dollars) of all
Swingline Loans at any time shall not exceed the lesser of:

(a) the Swingline Commitment; and
(b) the amount, if any, by which:

)] the lesser of (x) Aggregate Revolving Commitment at such time, and (y)
the Borrowing Base at such time;

exceeds

(i)  the amount (including Advances made in Canadian Dollars and the
Equivalent Amount in Canadian Dollars of Advances made in United
States Dollars) of all Advances (other than Swingline Loans) outstanding
at such time under the Revolving Facility.
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4 The Swingline Lender may (but shall not be obliged to) deliver a written notice to
the Agent (which shall thereupon deliver a similar notice to each of the Revolving Lenders) and
to the Borrower requiring repayment of the Swingline Loans from time to time. The Borrower
shall be deemed to have given at such time a Drawdown Notice to the Agent requesting Prime
Rate Advances and US Base Rate Advances, as applicable, under the Revolving Facility in an
aggregate amount equal to the amount of such Swingline Loans and subject to the provisions of
Section 2.06(4). The Revolving Lenders shall thereupon (irrespective of whether any condition
precedent to an Advance has been satisfied, whether the amount of such Advance to be made
available under the Revolving Facility is less than, equal to or more than the minimum amount, if
any, of an Advance required to be included in an Advance constituting such type of Advance
under this Agreement, whether any Default or Event of Default has occurred or is continuing or
whether any acceleration or enforcement action (including any termination of the Credit
Facilities and the Commitments) has occurred or commenced under any of the Loan Documents
or otherwise or whether the Maturity Date has occurred) make such Prime Rate Advance and US
Base Rate Advance, as applicable, under the Revolving Facility and the Agent shall apply the
proceeds thereof in repayment of such Swingline Loans. The Agent shall promptly notify the
Borrower of any such Prime Rate Advances and US Base Rate Advances, and the Borrower
agrees to accept each such Prime Rate Advance and US Base Rate Advance under the Revolving
Facility and hereby irrevocably authorizes and directs the Agent to apply the proceeds thereof in
payment of the applicable Swingline Loan.

(5)  Without limiting Section 2.02(4), on the Maturity Date, or if an Event of Default
has occurred and is continuing, each of the Revolving Lenders agrees that it will purchase from
the Swingline Lender, and the Swingline Lender agrees that it shall sell to such Revolving
Lenders, for cash, at par, without representation or warranty from or recourse against the
Swingline Lender (and irrespective of whether any condition precedent to an Advance has been
satisfied, any Default or Event of Default has occurred or is continuing or whether any
acceleration or enforcement action (including any termination of the Credit Facilities and the
Commitments) has occurred or been commenced under any of the Loan Documents or otherwise
or whether the Maturity Date has occurred), on a rateable basis, an undivided interest in all -
Swingline Loans and all Letters of Credit then outstanding. The Agent, upon consultation with
the applicable Lenders, shall have the power to settle any documentation required to evidence
any such purchase and, if deemed advisable by the Agent, to execute any document as attorney
for any Lender in order to complete any such purchase. The Borrower and the Revolving
Lenders acknowledge that the foregoing arrangements are to be settled by the Revolving Lenders
among themselves, and the Borrower expressly consents to the foregoing arrangements among
such Lenders.

(6)  So long as the Swingline Lender continues to be a Revolving Lender, each of the
Revolving Lenders agrees to indemnify and save harmless the Swingline Lender on a rateable
basis against all liabilities, obligations, losses, damages, penalties, actions, judgments, suits,
costs, expenses, payments or disbursements of any kind or nature whatsoever which may be
imposed on, incurred by or asserted against the Swingline Lender in any way related to or arising
out of any Letter of Credit issued by the Swingline Lender (except for any such liabilities to the
extent that they result from the gross negligence or wilful misconduct of the Swingline Lender).
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2.03 Purpose of Credit Facilities

Advances under the Credit Facilities shall only be used for the following
respective purposes:

@) Advances under the Revolving Facility and the Swingline Facility shall only be
used by the Borrower for working capital and other general corporate purposes of
the Borrower (subject to the terms hereof). No Advances shall be permitted on
the Closing Date; and

(b)  Advances under the Term Facility shall only be used by the Borrower to complete
the Diversified Acquisition and to pay fees and expenses incurred in connection
therewith.

2.04 Manner of Borrowing

¢)) The Borrower may, subject to the terms hereof, make Drawdowns, Conversions
and Rollovers as applicable under the Revolving Facility in Canadian Dollars, by way of Prime
Rate Advances and Bankers' Acceptances (and BA Equivalent Notes) and in United States
Dollars, by way of US Base Rate Advances and LIBOR Advances and Letters of Credit in
Canadian Dollars, US Dollars and such other currencies agreed to by the Issuing Lender. The
Borrower shall have the option, subject to the terms and conditions hereof, to determine which
types of Advances shall be drawn down and in which combinations or proportions.

(2)  The Borrower may, subject to the terms hereof, make Drawdowns, Conversions
and Rollovers as applicable under the Term Facility in Canadian Dollars, by way of Prime Base
Rate Advances and Bankers' Acceptances (and BA Equivalent Notes). The Borrower shall have
the option, subject to the terms and conditions hereof, to determine which types of Advances
shall be drawn down and in which combinations or proportions.

?3) The Borrower may make Drawdowns under the Swingline Facility in (i) Canadian
Dollars by way of Prime Rate Advances, and (ii) United States Dollars by way of US Base Rate
Advances.

(4)  Letters of Credit may not exceed an aggregate face value of $1,000,000.
2.05 Nature of the Credit Facilities

Subject to the terms and conditions hereof, each of the Revolving Facility and the
Swingline Facility is a revolving credit and, accordingly, the Borrower may increase or decrease
Advances under the Revolving Facility and the Swingline Facility by making Drawdowns,
repayments and further Drawdowns of the amount of Advances that have been repaid. The Term
Facility is a non-revolving facility and, accordingly, except for Conversions and Rollovers made
in accordance with this Agreement, no amounts repaid under the Term Facility may be
reborrowed and the limits of the Term Facility (and the Proportionate Share of the Term Lenders'
Commitments under the Term Facility) will be automatically and permanently reduced by the
amount of any such repayment so made. Any amount not borrowed by the Borrower after the
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ihitial Drawdown under the Term Facility shall be cancelled and may not thereafter be borrowed
by the Borrower.

2.06 Drawdowns, Conversions and Rollovers

¢ Subject to the provisions of this Agreement, the Borrower may (i) make
Drawdowns hereunder; (ii) convert the whole or any part of any type of Advance into any other
type of Advance; or (iii) may roll over any Bankers' Acceptances or BA Equivalent Note or
LIBOR Advance on the last day of the applicable Interest Period thereof or extend Letters of
Credit in accordance with their terms, by giving the Agent a Drawdown Notice, Conversion
Notice or Rollover Notice, as the case may be.

@) In the case of a Drawdown, Conversion or Rollover, the Borrower shall give the
Agent a Drawdown Notice, Conversion Notice or Rollover Notice, as the case may be, three (3)
Business Days (in the cases of LIBOR Advances and Letters of Credit), two (2) Business Days
in the case of Bankers' Acceptances or BA Equivalent Notes, and one (1) Business Day (in the
case of all other Advances) prior to the proposed Drawdown Date, Conversion Date or Rollover
Date, as the case may be.

3) Each Drawdown Notice, Conversion Notice or Rollover Notice, as the case may
be, shall be delivered by the Borrower on a Business Day on or prior to 11:30 a.m. (Toronto
time) to the Agent.

(4)  Each Drawdown, Conversion or Rollover under the Credit Facilities shall (i) in
the case of Prime Rate Advances, be in a minimum principal amount of $250,000 for each of the
Credit Facilities and in each case whole multiples of $100,000; (ii) in the case of Banker's
Acceptances, be in a minimum face amount of $500,000 and in whole multiples of $100,000;
(iii) in the case of US Base Rate Advances, be in a minimum principal amount of US$250,000;
and (iv) in the case of LIBOR Advances, be in a minimum principal amount of US$500,000 and
in whole multiples of $100,000.

(5)  The provisions of Sections 2.06(1), (2), (3) and (4) do not apply to Swingline
Loans.

2.07 Agent's Obligations with Respect to Advances

Upon receipt of a Drawdown Notice, Conversion Notice or Rollover Notice, as
the case may be, the Agent shall forthwith notify the Lenders of the proposed Drawdown Date,
Conversion Date or Rollover Date, as the case may be, of each Lender's Proportionate Share of
such Advance and, if applicable, the account of the Agent to which each Lender's Proportionate
Share is to be credited.

2.08 Lenders' and Agent's Obligations with Respect to Advances

Each Lender shall, prior to noon (Toronto time) on the Drawdown Date,
Conversion Date or Rollover Date, as the case may be, specified by the Borrower in a Drawdown
Notice, Conversion Notice or Rollover Notice, as the case may be, credit the Agent's account
specified in the Agent's notice given under Section 2.07 with such Lender's Proportionate Share
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of such Advance and by noon (Toronto time) on the same date the Agent shall make available
the full amount of the amounts so credited to the Borrower.

2.09 Irrevocability

A Drawdown Notice, Conversion Notice or Rollover Notice, as the case may be,
given by the Borrower hereunder shall be irrevocable and shall oblige the Borrower to take the
action contemplated on the date specified therein.

2.10 Cancellation or Permanent Reduction of the Revolving Facility

The Borrower may, at any time, upon giving at least five (5) Business Days prior
notice to the Agent, cancel in full or, from time to time, permanently reduce in whole or in part
the Revolving Facility; provided, however that any reduction shall be in a minimum amount of
$500,000 and increments of $100,000 thereafter. If the Revolving Facility is so reduced, the
Commitments of each of the Revolving Lenders, shall be reduced pro rata in the same proportion
that the amount of the reduction in the Revolving Facility, bears to the then current
Commitments of the Revolving Lenders in effect immediately prior to such reduction.

2.11 Termination of LIBOR Advances

(1)  If at any time a Lender determines, acting reasonably, (which determination shall
be conclusive and binding on the Borrower) that:

@) the LIBO Rate does not adequately reflect the effective cost to the Lender of
making or maintaining a LIBOR Advance; or

(b) it cannot readily obtain or retain funds in the London interbank market in order to
fund or maintain any LIBOR Advance for a LIBOR Interest Period selected by
the Borrower or cannot otherwise perform its obligations hereunder with respect
to any LIBOR Advance for any such period;

then the Lender shall inform the Agent and upon at least four (4) Business Days written notice
by the Agent to the Borrower, and

©) the right of the Borrower to request LIBOR Advances for such period from that
Lender shall be and remain suspended until the Agent notifies the Borrower that
any condition causing such determination no longer exists; and

(d) if the Lender is prevented from maintaining a LIBOR Advance, the Borrower
shall, at its option, either repay the LIBOR Advance to that Lender or convert the
LIBOR Advance into other forms of Advance which are permitted by this
Agreement, and the Borrower shall be responsible for any loss or expense that the
Lender incurs as a result, including Breakage Costs, if the Lender is prevented
from maintaining a LIBOR Advance.

(2) If at any time the Agent determines that the LIBO Rate is not determinable
pursuant to clause (a) or (b) in the definition of "LIBO Rate", the Agent shall so notify the
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Borrower, and the right of the Borrower to request LIBOR Advances for such period shall be and
remain suspended until the Agent notifies the Borrower that any condition causing such
determination no longer exists.

2.12 Increase in Term Facility

(1)  The Borrower may, after the Closing Date, deliver to the Agent a notice to request
an increase (a "Credit Facility Increase") in the principal amount of the Term Facility of up to
$10,000,000. Nothing in this Agreement shall be construed to obligate any Lender to provide or
consent to any increase in its Individual Commitment or to obligate the Agent to arrange any
commitments to provide a Credit Facility Increase.

(2) The Agent shall promptly notify each Term Lender of the proposed Credit
Facility Increase. Each such Term Lender may, in its sole discretion, commit to participate in
such Credit Facility Increase by forwarding its commitment to the Agent therefor in form and
substance satisfactory to the Agent. The Agent shall allocate, in its discretion but in amount not
to exceed for each such Term Lender the commitment received from such Term Lender. If the
Agent does not receive enough commitments from existing Term Lenders for the Credit Facility
Increase, it may allocate any excess in the proper amount of such Credit Facility Increase to
other institutions who provide commitments subject to the consent of the Borrower and the
Agent, acting reasonably.

(3)  Each Credit Facility Increase shall become effective on a date agreed by the
Borrower and the Agent (a "Credit Facility Increase Date"). The Agent shall notify the
Lenders on or before 1:00 p.m. (Toronto time) on the Credit Facility Increase Date of the
effectiveness of the Credit Facility Increase.

6] The Borrower and the Lenders hereby agree that they will enter into such
amendments to the Credit Agreement as are necessary to reflect the terms applicable to the
Credit Facility Increase, including, without limitation, amortization of the Credit Facility
Increase and the interest rate applicable thereto. For certainty, no changes shall be permitted to
the amortization and interest rates applicable to the then existing Term Facility without the
consent of all Term Lenders provided that acceleration of amortization and increases in the
interest rate shall not require unanimous Lenders' consent.

ARTICLE 3 — DISBURSEMENT CONDITIONS

3.01 . Conditions Precedent to an Initial Advance

The obligations of the Lenders under this Agreement are subject to and
conditional upon the following conditions precedent being satisfied as of the date of the first
Drawdown: '

(a) this Agreement shall have been executed and delivered by all parties hereto;
(b) duly executed copies of the Security shall have been delivered to the Agent (along

with certificates, if any, representing all shares or other securities pledged,
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together with related stock powers duly executed in blank) and such financing
statements or other registrations of such Security, or notice thereof, shall have
been filed, registered, entered or recorded in all offices of public record necessary
or desirable in the opinion of the Agent to preserve or protect the charges and

security interests created thereby; '

the Agent shall have received timely notice as required under Section 2.06(2);

the Agent shall have received certified copies of the Organizational Documents of
each Obligor, the resolutions authorizing the execution, delivery and performance
of each Obligor's respective obligations under the Loan Documents and the
transactions contemplated herein, and the incumbency of the officers and
directors of the Obligors;

copies of all other shareholder agreements and partnership agreements, if any,
applicable to each Obligor, certified by such Obligor to be true, shall have been
delivered to the Agent;

a currently dated letter of opinion of the Borrower's Counsel along with the
opinions of local counsel satisfactory to Lenders' Counsel shall have been
delivered to the Agent;

certificates of status or good standing, as applicable, of each Obligor shall have
been delivered to the Agent;

the ownership, capital, corporate, tax, corporate governance, organizational and
legal structure of the Borrower after giving effect to the Diversified Acquisition
shall be satisfactory to the Agent;

satisfactory completion of financial and legal due diligence including the review
of a third-party quality of earnings report evidencing consolidated EBITDA of
Diversified of no less than $6,400,000 for the previous twelve month period;

satisfactory review of the Borrower's three year Annual Business Plan and
projections;

receipt by the Borrower of all regulatory, securities and/or third party consents
and/or approvals necessary to effect the Diversified Acquisition and preserve all

Material Licences following the Diversified Acquisition;

the Agent's satisfaction with the final Purchase Agreement and that the
Diversified Acquisition will be completed in accordance therewith and in
accordance with Applicable Law and shall close concurrently with this
Agreement;

an executed copy, certified to be true and correct by an officer of the Borrower, of
the Purchase Agreement and the Non-Competition Agreement and all material
documentation (including employment agreements) relating to the Purchase
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Agreement, shall have been delivered to the Agent and shall be satisfactory to the
Lenders;

the Agent shall be satisfied with all third party environmental reports received by
the Borrower to it; '

the Agent and the Lenders shall have received all necessary "know your
customer" and anti-money laundering rules and regulations information;

Agent's satisfaction with the latest interim monthly and quarterly unaudited
financial statements of Diversified;

a Compliance Certificate calculated as of the Closing Date (using EBITDA for the
twelve month period ending September 30, 2015) shall have been delivered to the
Agent confirming on a pro forma basis after giving effect to the Diversified
Acquisition, that (i) the Borrower has a Senior Funded Debt to EBITDA Ratio not
exceeding 2.50:1.0, (ii) Diversified has EBITDA of not less than $6,400,000 for
such period and (iii) no Default or Event of Default has occurred and is
continuing on the Drawdown Date or would result from making the Advance;

a Borrowing Base Certificate calculated based on financial results as of
September 30, 2015 after giving effect to the Diversified Acquisition and the
Advances made on Closing Date;

the Borrower shall have received a minimum of $21,000,000 of purchased Equity
Interests;

Agent's satisfaction with the Borrower's insurance coverage and receipt by Agent
of certificates of insurance acceptable to the Agent showing, inter alia, the Agent
as a loss payee as its interest may appear on all applicable insurance policies of

the Obligors; ’

no Material Adverse Effect shall have occurred since March 31, 2015, as
determined by the Agent acting reasonably;

arrangements satisfactory to the Agent for repayment in full of all Debt that is not
Permitted Debt owing by any Obligor to the existing lenders to such Obligor,
concurrent with the initial Drawdown under the Credit Facilities;

releases, discharges and postponements with respect to all Encumbrances which
are not Permitted Encumbrances, if any, shall have been delivered to the Agent in
form satisfactory to the Agent;

payment to the Agent and the Lenders of all fees owing pursuant to the Fee Letter
and all other amounts to be reimbursed at closing including reasonable fees of
Lenders' Counsel and local counsel;
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all representations and warranties contained in Section 9.01 shall be true and
correct;

a source and use of funds statement and an outline of the flow of funds from the
Credit Facilities shall have been delivered to the Agent in form satisfactory to the
Agent confirming that the Drawdown under the Credit Facilities will be used
solely for the purposes provided for in Section 2.03 hereof; and

the Agent shall have received such additional evidence, documents or
undertakings as the Lenders shall reasonably request to establish the
consummation of the transactions contemplated hereby and be satisfied, acting
reasonably, as to the taking of all proceedings in connection herewith in
compliance with the conditions set forth in this Agreement;

provided that all documents delivered pursuant to this Section 3.01 shall be in full force and
effect, and in form and substance satisfactory to the Lenders acting reasonably.

3.02

Conditions Precedent to Subsequent Advances

The obligation of the Lenders to make any Advance after the Closing Date is

subject to and conditional upon the following conditions precedent being satisfied by the

Borrower:
(@
(b)
©
@
3.03

the Agent shall have received timely notice as required under Section 2.06(2);

the representations and warranties pursuant to Section 9.01 are deemed to be
repeated and continue to be true and correct as if made on and as of the
Drawdown Date except to the extent that such representations and warranties
relate specifically to an earlier date;

no Material Adverse Effect shall exist; and

no Default or Event of Default has occurred and is continuing on the Drawdown
Date or would result from making the Advance.

Waiver

The conditions set forth in Sections 3.01 and 3.02 are inserted for the sole benefit

of the Lenders and may be waived by the Lenders in accordance with the terms of Section 14.14,
in whole or in part (with or without terms or conditions), in respect of any Drawdown without
prejudicing the right of the Lenders at any time to assert such conditions in respect of any
subsequent Drawdown.
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ARTICLE 4 - EVIDENCE OF DRAWDOWNS

4.01 Account of Record

The Agent shall open and maintain books of account evidencing all Advances and -
all other amounts owing by the Borrower to the Lenders hereunder. The Agent shall enter in the
foregoing accounts details of all amounts from time to time owing, paid or repaid by the
Borrower hereunder. The information entered in the foregoing accounts shall constitute prima
facie evidence of the obligations of the Borrower to the Lenders hereunder with respect to all
Advances and all other amounts owing by the Borrower to the Lenders hereunder. After a
request by the Borrower, the Agent shall promptly advise the Borrower of such entries made in
the Agent's books of account.

ARTICLE S - PAYMENTS OF INTEREST AND STANDBY FEES

5.01 | Interest on Prime Rate Advances

The Borrower shall pay interest on each Prime Rate Advance during each Interest
Period applicable thereto in Canadian Dollars at a rate per annum equal to the sum of (i) the
Prime Rate in effect from time to time during such Interest Period plus (ii) the Prime Rate
Margin. Each determination by the Agent or the Swingline Lender (under the Swingline
Facility) of the Prime Rate and the Prime Rate Margin applicable from time to time shall, in the
absence of manifest error, be binding upon the Borrower. Subject to Section 5.06 and Section
5.07, such interest shall be payable in arrears on each Interest Payment Date for such Advance
for the period from and including the Drawdown Date or the preceding Conversion Date or
Interest Payment Date, as the case may be, for such Advance to and including the day preceding
such Interest Payment Date and shall be calculated on the principal amount of the Prime Rate
Advance outstanding during such period and on the basis of the actual number of days elapsed in
a year of 365 days or 366 days, as the case may be. Changes in the Prime Rate shall cause an
immediate adjustment of the interest rate applicable to such Advance without the necessity of
any notice to the Borrower.

5.02 Interest on US Base Rate Advances

The Borrower shall pay interest on each US Base Rate Advance during each
Interest Period applicable thereto in United States Dollars at a rate per annum equal to the sum of
(i) the US Base Rate in effect from time to time during such Interest Period plus (ii) the US Base
Rate Margin. Each determination by the Agent or the Swingline Lender (under the Swingline
Facility) of the US Base Rate and the US Base Rate Margin applicable from time to time shall, in
the absence of manifest error, be binding upon the Borrower. Subject to Section 5.06 and
Section 5.07, such interest shall be payable in arrears on each Interest Payment Date for such
Advance for the period from and including the Drawdown Date or the preceding Conversion
Date or Interest Payment Date, as the case may be, for such Advance to and including the day
preceding such Interest Payment Date and shall be calculated on the principal amount of the US
Base Rate Advance outstanding during such period and on the basis of the actual number of days
elapsed divided by 365 or 366, as applicable. Changes in the US Base Rate shall cause an
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immediate adjustment of the interest rate applicable to such Advance without the necessity of
any notice to the Borrower.

5.03 Interest on LIBOR Advances

The Borrower shall pay interest on each LIBOR Advance during each Interest
Period applicable thereto in United States Dollars at a rate per annum equal to the sum of (i) the
LIBO Rate in effect for such Interest Period plus (ii) the LIBO Rate Margin. Each determination
by the Agent of the LIBO Rate and the LIBO Rate Margin applicable from time to time for an
Interest Period shall, in the absence of manifest error, be binding upon the Borrower. Subject to
Section 5.07, such interest shall be payable in arrears on each Interest Payment Date for such
Advance for the period from and including the Drawdown Date or the preceding Conversion
Date, Rollover Date or Interest Payment Date, as the case may be, for such Advance to and
including the day preceding such Interest Payment Date and shall be calculated on the principal
amount of the LIBOR Advance outstanding during such period and on the basis of the actual
number of days elapsed divided by 360.

5.04 No Set-Off, Deduction etc.

Except with respect to Taxes (which are governed by Section 15.02), all payments
(whether interest or otherwise) to be made by the Borrower or any other party pursuant to this
Agreement are to be made in freely transferable, immediately available funds and without set-off
or deduction of any kind whatsoever (whether for deemed re-investment or otherwise) except to
the extent required by Applicable Law, and if any such set-off or deduction is so required and is
made, the Borrower or any other party will, as a separate and independent obligation to each
Lender, be obligated to immediately pay to each Lender all such additional amounts as may be
required to fully indemnify and save harmless such Lender from such set-off or deduction and
will result in the effective receipt by such Lender of all the amounts otherwise payable to it in
accordance with the terms of this Agreement.

5.05 Standby Fees

The Borrower shall pay to the Agent for the account of the Revolving Lenders in
accordance with their Proportionate Share a standby fee in Canadian Dollars calculated at the
rate per annum specified as the applicable "Standby Fee Rate" in the table contained in the
definition of "Applicable Margin" on the amount by which the average of the outstanding
balance of all Advances under the Revolving Facility as at the end of each day during such
month is less than the Aggregate Revolving Commitment (which, for greater certainty, is
$3,000,000 as of the Closing Date). The standby fee shall be determined daily beginning on the
date hereof and shall be calculated on the basis of a calendar year of 365 or 366 days, as the case
may be, and shall be payable by the Borrower quarterly in arrears on the first Business Day of
each Fiscal Quarter.

5.06 Overdue Principal and Interest

()  If all or part of any Prime Rate Advance or US Base Rate Advance shall not be
paid when due (whether at its stated maturity, by acceleration or otherwise), such overdue
amount shall bear interest (as well after as before judgment), payable on demand, at a rate per
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annum equal to the rate of interest applicable under this Agreement from time to time to such
type of Advance from the date of such non-payment until paid in full.

(2) If all or part of any interest in respect of any Prime Rate Advance, LIBOR
Advance or US Base Rate Advance shall not be paid when due (whether at its stated maturity, by
acceleration or otherwise), such overdue interest shall, to the extent permitted by law, bear
interest (as well after as before judgment), payable on demand, at a rate per annum equal to the
rate of interest applicable under this Agreement from time to time to the type of Advance in
respect of which such interest was not paid from the date of such non-payment until paid in full.

5.07 Interest oh Other Amounts

If any amount owed by the Borrower to the Agent or any Lender under any of the
Loan Documents is not paid when due and payable, and there is no other provision in any Loan
Document specifying the interest payable on such overdue amount, such overdue amount shall
bear interest (as well after as before judgment), payable (a) on demand at a rate per annum equal
at all times to the Prime Rate, plus the Prime Rate Margin plus 2% (in the case of any such
amount payable in any currency other than US Dollars), and (b) on demand at a rate per annum
equal at all times to the US Base Rate plus the US Base Rate Margin plus 2% (in the case of any
such amount payable in US Dollars), in each such case from the date of non-payment until paid
in full.

ARTICLE 6 - BANKERS' ACCEPTANCES AND LETTERS OF CREDIT

6.01 Bankers' Acceptances

(1)  To facilitate the procedures contemplated in this Agreement, the Borrower
irrevocably appoints each Lender from time to time as the attorney-in-fact of the Borrower to
execute, endorse and deliver on behalf of the Borrower drafts (including book based forms and
electronic paper) in the forms prescribed by such Lender (if such Lender is a BA Lender) for -
bankers' acceptances denominated in Cdn. Dollars (each such executed draft which has not yet
been accepted by a Lender being referred to as a "Draft") or non interest-bearing promissory
notes of the Borrower in favour of such Lender (if such Lender is a Non BA Lender) (each such
promissory note being referred to as a "BA Equivalent Note"). Each Bankers' Acceptance and
BA Equivalent Note executed and delivered by a Lender on behalf of the Borrower as provided
for in this Section shall be as binding upon the Borrower as if it had been executed and delivered
by a duly authorized officer of the Borrower.

(2)  Notwithstanding Section 6.01(1), the Borrower will from time to time as required
by the applicable Lender provide to the Lenders an appropriate number of Drafts drawn by the
Borrower upon each BA Lender and either payable to a clearing service (if such BA Lender is a
member thereof) or payable to the Borrower and endorsed in blank by the Borrower (if such BA
Lender is not a member of such clearing service) and an appropriate number of BA Equivalent
Notes in favour of each Non BA Lender. The dates, the maturity dates and the principal amounts
of all Drafts and BA Equivalent Notes delivered by the Borrower shall be left blank, to be
completed by the Lenders as required by this Agreement. All such Drafts or BA Equivalent
Notes shall be held by each Lender subject to the same degree of care as if they were such
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Lender's own property kept at the place at which the Drafts or BA Equivalent Notes are
ordinarily kept by such Lender. Each Lender, upon written request of the Borrower, will
promptly advise the Borrower of the number and designation, if any, of the Drafts and BA
Equivalent Notes then held by it. No Lender shall be liable for its failure to accept a Draft or
purchase a BA Equivalent Note as required by this Agreement if the cause of such failure is, in
whole or in part, due to the failure of the Borrower to provide on a timely basis appropriate
Drafts or BA Equivalent Notes to the applicable Lender as may be requested by such Lender on
a timely basis from time to time.

3 The Agent, promptly following receipt of a Drawdown Notice requesting
Bankers' Acceptances, shall (i) advise each BA Lender of the face amount and the term of the
Draft to be accepted by it and (ii) advise each applicable Non BA Lender of the face amount and
term of the BA Equivalent Note to be purchased by it. All Drafts to be accepted from time to
time by each BA Lender that is a member of a clearing service shall be payable to such clearing
service. The term of all Bankers' Acceptances and BA Equivalent Notes issued pursuant to any
Drawdown Notice shall be identical. Each Bankers' Acceptance and BA Equivalent Note shall
be dated the Drawdown Date on which it is issued and shall be for a term of 1, 2, 3 or 6 months,
subject to availability, provided that in no event shall the term of a Bankers' Acceptance or a BA
Equivalent Note extend beyond the Maturity Date. The face amount of the Draft (or the
aggregate face amount of the Drafts) to be accepted at any time by each Lender which is a BA
Lender, and the face amount of the BA Equivalent Notes to be purchased at any time by each
Lender which is a Non BA Lender, shall be determined by the Agent based upon the amounts of
their respective Commitments under the applicable Credit Facility. In determining a Lender's
Proportionate Share of a request for Bankers' Acceptances, the Agent, in its sole discretion, shall
be entitled to increase or decrease the face amount of any Draft, or BA Equivalent Note to the
nearest $100,000.

(4)  Each BA Lender shall complete and accept on the applicable Drawdown Date a
Draft having a face amount (or Drafts having the face amounts) and term advised by the Agent
pursuant to subsection 6.01(3). Each applicable BA Lender shall purchase on the applicable -
Drawdown Date the Bankers' Acceptance accepted by it, for an aggregate price equal to the BA
Discount Proceeds of such Bankers' Acceptance. The Borrower shall ensure that there is
delivered to each applicable BA Lender that is a member of a clearing service the completed
Bankers' Acceptances, and such BA Lender is hereby authorized to release the Bankers'
Acceptance accepted by it to such clearing house upon receipt of confirmation that such clearing
house holds such Bankers' Acceptance for the account of such BA Lender.

(5) Each Non BA Lender, in lieu of accepting Drafts or purchasing Bankers'
Acceptances on any Drawdown Date, will complete and purchase from the Borrower on such
Drawdown Date a BA Equivalent Note in a face amount and for a term identical to the face
amount and term of the Draft which such Non BA Lender would have been required to accept on
such Drawdown Date if it were a BA Lender, for a price equal to the BA Discount Proceeds of
such BA Equivalent Note. Each Non BA Lender shall be entitled without charge to exchange
any BA Equivalent Note held by it for two or more BA Equivalent Notes of identical date and
aggregate face amount, and the Borrower will execute and deliver to such Non BA Lender such
replacement BA Equivalent Notes and such Non BA Lender shall return the original BA
Equivalent Note to the Borrower for cancellation.
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6) The Borrower shall pay to each BA Lender in respect of each Draft tendered by
the Borrower to and accepted by such BA Lender, and to each Non BA Lender in respect of each
BA Equivalent Note tendered to and purchased by such Non BA Lender, as a condition of such
acceptance or purchase, the BA Stamping Fee.

(7)  Upon acceptance of each Draft or purchase of each BA Equivalent Note, the
Borrower shall pay to the applicable Lender the related fee specified in Section 6.01(6), and to
facilitate payment such Lender shall be entitled to deduct and retain for its own account the
amount of such fee from the amount to be transferred by such Lender to the Agent for the
account of the Borrower pursuant to this Agreement in respect of the sale of the related Bankers'
Acceptance or of such BA Equivalent Note.

® If the Agent determines in good faith, which determination shall be final,
conclusive and binding upon the Borrower, and so notifies the Borrower, that there does not exist
at the applicable time a normal market in Canada for the purchase and sale of bankers'
acceptances, any right of the Borrower to require the Lenders to purchase Bankers' Acceptances
and BA Equivalent Notes under this Agreement shall be suspended until the Agent determines
that such market does exist and gives notice thereof to the Borrower and any Drawdown Notice,
Conversion Notice or Rollover Notice requesting Bankers' Acceptances shall, for the duration of
such circumstances, be deemed to be a Drawdown Notice or Conversion Notice requesting a
Prime Rate Advance in a similar aggregate principal amount. When a normal market in Canada
for the purchase of Bankers' Acceptances and BA Equivalent Notes has returned, the Agent shall
provide notice of such to the Borrower.

® On the date of maturity of each Bankers' Acceptance or BA Equivalent Note, the
Borrower shall pay to the Agent, for the account of the holder of such Bankers' Acceptance or
BA Equivalent Note, in Canadian Dollars an amount equal to the face amount of such Bankers'
Acceptance or BA Equivalent Note, as the case may be (subject to standard and customary
mechanics in connection with Rollovers or Conversions pursuant to Section 2.06). The
obligation of the Borrower to make such payment shall not be prejudiced by the fact that the .
holder of such Bankers' Acceptance is the Lender that accepted such Bankers' Acceptances. No
days of grace shall be claimed by the Borrower for the payment at maturity of any Bankers'
Acceptance or BA Equivalent Note. If the Borrower does not make such payment, from the
proceeds of an Advance obtained under this Agreement or otherwise, the amount of such
required payment shall be deemed to be a Prime Rate Advance to the Borrower from the Lender
that accepted such Banker's Acceptance or purchased such BA Equivalent Note.

(10)  The signature of any duly authorized officer of the Borrower on a Draft or a BA
Equivalent Note may be mechanically reproduced in facsimile, and all Drafts and BA Equivalent
Notes bearing such facsimile signature shall be as binding upon the Borrower as if they had been
manually signed by such officer, notwithstanding that such Person whose manual or facsimile
signature appears on such Draft or BA Equivalent Note may no longer hold office at the date of
such Draft or BA Equivalent Note or at the date of acceptance of such Draft by a BA Lender or
at any time thereafter.
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6.02 Letters of Credit

(1)  If the Borrower wishes to request an Advance by way of issuance of Letters of
Credit, the Borrower shall, at the time it delivers the notice required pursuant to Section 2.06(2),
execute and deliver the Issuing Lender's usual documentation relating to the issuance and
administration of Letters of Credit (including, without limitation, all reimbursement and
indemnity agreements). In the event of any inconsistency between the terms of such
documentation and this Agreement, the terms of this Agreement shall prevail.

(2)  Each request for a Letter of Credit shall be made available by the Issuing Lender
under the Revolving Facility.

(3)  No Letter of Credit may be issued for a period in excess of one year (provided
that annually renewable Letters of Credit may be issued, subject to agreement of the Issuing
Lender, with a final expiry date prior to the Maturity Date). Letters of Credit may be used by the
Borrower for general commercial purposes, and may not, for greater certainty, be used to
guarantee obligations of Persons who are not Obligors.

(4) If, at any time, a demand for payment (the amount so demanded being herein
referred to as a "relevant amount") is made under a Letter of Credit, then:

@) the Issuing Lender shall notify the Agent who shall:

@) promptly notify the Borrower and each of the other Revolving Lenders of
such demand; and

(ii) make demand on each Revolving Lender for an amount equal to its
Proportionate Share of such relevant amount which demand shall
constitute a deemed Prime Rate Advance or US Base Rate Advance, as
applicable, to the Borrower without the requirement of any further action
on the part of the Borrower; and

b) the Issuing Lender shall pay the amount demanded to the Person entitled thereto
on the date upon which such amount becomes payable under the Letter of Credit.

(5)  Where a demand for payment is made under a Letter of Credit issued in Canadian
Dollars, the Borrower shall be deemed to have requested a Prime Rate Advance of the amount
demanded pursuant to the Revolving Facility. Where a demand for payment is made under a
Letter of Credit issued in US Dollars, the Borrower shall be deemed to have requested a US Base
Rate Advance of the amount demanded pursuant to the Revolving Facility. Where a demand for
payment is made under a Letter of Credit issued in any other currency, the Borrower shall be
deemed to have requested a Prime Rate Advance in the Equivalent Amount of Canadian Dollars
to the amount demanded from the Issuing Lender. In each case payment will be made by the
Borrower of all charges and expenses payable to or incurred by the Issuing Lender and the
Lenders in connection with payment being made under such Letter of Credit. All fees payable in
connection with a Letter of Credit shall be made in the currency of such Letter of Credit unless
such Letter of Credit is not in Cdn. Dollars or US Dollars in which case such fees shall be paid in
Cdn. Dollars.
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6) The Borrower hereby undertakes to indemnify and hold harmless the Issuing
Lender and each of the Revolving Lenders from time to time on demand by the Agent from and
against all liabilities and costs (including, without limitation, any costs incurred in funding any
amount which falls due from the Agent and any Lender under any Letter of Credit hereunder) to
the extent that such liabilities or costs are not satisfied or compensated by the payment of interest
on sums due pursuant to this Agreement in connection with any Letter of Credit except where
such liabilities or costs result from the negligence or wilful misconduct of the person claiming
indemnification.

(7)  The Issuing Lender shall at all times be entitled, and is irrevocably authorized by
the Borrower, to make any payment under the Letters of Credit for which a request or demand
has been made in the required form without any further reference to the Borrower and any
investigation or enquiry, need not concern itself with the propriety or validity of any claim made
or purported to be made under the terms of such Letter of Credit (except as to compliance with
the payment conditions of such Letters of Credit) and shall be entitled to assume that any Person
expressed in such Letter of Credit as being entitled to make demand or receive payments
thereunder is so entitled. Accordingly, so long as a request or demand has been made as
aforementioned it shall not be a defence to any demand made of the Borrower hereunder, nor
shall the Borrower or its obligations hereunder be impaired by the fact (if it be the case) that the
Issuing Lender or the Lenders were or might have been justified in refusing payment, in whole or
in part, of the amounts so claimed.

(8) A certificate of the Agent as to the amounts paid by any Lender pursuant to this
Section 6.02 or the amount paid out under any Letter of Credit shall, in the absence of manifest
error, be prima facie evidence of the existence and amount of such payment in any legal action
or proceeding arising out of or in connection herewith.

©)) For so long as any Letter of Credit is outstanding, the Borrower shall pay to the
Agent on behalf of the Lenders (which fee shall be paid by the Agent to the Lenders based on
their Proportionate Share) a fee equal to the Letter of Credit Fee Rate on the amount of each .
Letter of Credit or, as applicable, on the Equivalent Amount of Canadian Dollars thereof,
quarterly in arrears on the first Business Day of such Fiscal Quarter, beginning on the date of
issuance of such Letter of Credit. The minimum fee for the issuance of a Letter of Credit shall
be $250 or US$250, as the case may be. In addition, the Borrower shall also pay to the Issuing
Lender a fronting fee equal to 0.25% per annum on the face amount of each Letter of Credit in
the currency of such Letter of Credit (unless not in' Cdn. Dollars or US Dollars, in which case
shall be in the Equivalent Amount of Cdn. Dollars) on the date of issuance and renewal of such
Letter of Credit; provided that no such fee shall be payable when there is only one Lender. Such
fees shall each be calculated on the basis of a calendar year and the number of days the Letter of
Credit will be outstanding during such period.

The Borrower shall also pay the standard fees and charges of the Issuing Lender
in effect from time to time for issuing, renewing and amending Letters of Credit.

(10)  The full face amount of each Letter of Credit issued by the Issuing Lender on
behalf of the Borrower shall be deemed to be an Advance under the Revolving Facility which
Advance shall be retired upon the earlier of:
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€)) the return of the Letter of Credit to the Issuing Lender for cancellation;
(i)  the expiration date of the Letter of Credit; or

(iii)  the deeming of the amount drawn on the Letter of Credit to be a Prime
Rate Advance or a US Base Rate Advance, as applicable, under the
Revolving Facility.

(11)  If any Letter of Credit is outstanding upon the occurrence of an Event of Default
or on the Maturity Date, the Borrower shall if required by the Lenders forthwith pay to the Agent
an amount (the "deposit amount™) equal to the undrawn principal amount of the outstanding
Letter of Credit, which deposit amount shall be held by the Agent for application against the
indebtedness owing by the Borrower in respect of any draw on the outstanding Letter of Credit.
In the event that the Agent is not called upon to make full payment on the outstanding Letter of
Credit prior to its expiry date, the deposit amount, or any part thereof as has not been paid out,
shall, so long as no Event of Default then exists, be returned to the Borrower.

(12) The obligations of the Borrower with respect to Letters of Credit shall be
unconditional and irrevocable, and shall be paid strictly in accordance with the terms of this
Agreement under all circumstances, including, without limitation, the following circumstances:

(i) any lack of validity or enforceability of any Loan Document or the Letters
of Credit;

(i) any amendment or waiver of or any consent to or actual departure from
this Agreement;

(ili) the existence of any claim, set-off, defence or other right which the
Borrower may have at any time against any beneficiary or any transferee
of a Letter of Credit (or any Persons for which any such beneficiary or any
such transferee may be acting), the Issuing Lender or any other Person or
entity, whether in connection with this Agreement, the transactions
contemplated herein or in any other agreements or any unrelated
transactions;

(iv)  any statement or any other document presented under a Letter of Credit
proving to be forged, fraudulent, invalid or insufficient in any respect or
any statement therein being untrue or inaccurate in any respect except for
non-compliance with the payment conditions of such Letter of Credit; or

%) any other circumstance or happening whatsoever, whether or not similar to
any of the foregoing.

(13)  The Borrower hereby indemnifies and agrees to hold the Issuing Lender harmless
from all losses, damages, costs, demands, claims, expenses (including out-of-pocket expenses)
and other consequences which the Issuing Lender may incur, sustain or suffer, other than as a
result of its own negligence or wilful misconduct, as a result of issuing or amending a Letter of
Credit, including legal and other expenses incurred by the Issuing Lender in any action to compel
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payment by the Issuing Lender under a Letter of Credit or to restrain the Issuing Lender from
making payment under a Letter of Credit. Any amounts due under this indemnity shall form part
of the Obligations.

It is understood and agreed that the Issuing Lender shall not have any liability for, and that the
Borrower assumes all responsibility for: (i) the genuineness of any signature; (ii) the form,
validity, genuineness, falsification and legal effect of any draft, certification or other document
required by a Letter of Credit or the authority of the Person signing the same; (iii) the failure of
any instrument to bear any reference or adequate reference to a Letter of Credit or the failure of
any Persons to note the amount of any instrument on the reverse of a Letter of Credit or to
surrender a Letter of Credit; (iv) the good faith or acts of any Person other than the Issuing
Lender and its agents and employees; (V) the existence, form or sufficiency or breach or default
under any agreement or instruments of any nature whatsoever; (vi) any delay in giving or failure
to give any notice, demand or protest; and (vii) any error, omission, delay in or non-delivery of
any notice or other communication, however sent, provided that the foregoing provisions do not
extend to the failure by the Issuing Lender to comply with the payment conditions contained in
the Letter of Credit. The determination as to whether the required documents are presented prior
to the expiration of a Letter of Credit and whether such other documents are in proper and
sufficient form for compliance with a Letter of Credit shall be made by the Issuing Lender in its
sole discretion, which determination shall be conclusive and binding upon the Borrower absent
manifest error. It is agreed that the Issuing Lender may honour, as complying with the terms of a
Letter of Credit and this Agreement, any documents otherwise in order and signed or issued by
the beneficiary thereof. Any action, inaction or omission on the part of the Issuing Lender under
or in connection with the Letters of Credit or any related instruments or documents, if in good
faith and in conformity with such laws, regulations or commercial or banking customs as the
Issuing Lender may reasonably deem to be applicable, shall be binding upon the Borrower, and
shall not affect, impair or prevent the vesting of the Issuing Lender's rights or powers hereunder
or the Borrower's obligation to make full reimbursement of amounts drawn under the Letters of
Credit. Notwithstanding the provision of this Section 6.02(12), the Borrower shall not be
responsible for and no Person shall be relieved of responsibility for any gross negligence or -
wilful misconduct of such Person. -

ARTICLE 7 - REPAYMENT

7.01 Mandatory Repayment of Principal — Revolving Facility

If at any time the Equivalent Amount in Canadian Dollars of all Advances under
the Revolving Facility and Swingline Facility exceeds the lesser of (i) the aggregate
Commitments of the Lenders under the Revolving Facility and (ii) the Borrowing Base, then the
Borrower shall forthwith first repay Advances under the Revolving Facility by the amount of
such excess.

Subject to the terms hereof, the Borrower shall repay all Obligations that it owes
in connection with the Revolving Facility, including the outstanding principal amount of all
Advances thereunder together with all accrued interest, fees and other amounts then unpaid by it
with respect to such Advances (which, for greater certainty, shall include all amounts payable by
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the Borrower to the Agent under Section 6.01(9) with respect to any Bankers' Acceptances and
BA Equivalent Notes outstanding thereunder on the Maturity Date and all amounts payable by
the Borrower to the Agent under Section 6.02(11) with respect to Letters of Credit outstanding
on the Maturity Date) in full on the Maturity Date, and the Revolving Facility and the
Commitments thereunder shall be automatically terminated on the Maturity Date.

7.02 Mandatory Repayment of Principal — Term Facility

¢)) Subject to the terms hereof, the Term Facility shall be repaid by the Borrower on
the dates specified below (each a "Scheduled Repayment Date") by the principal amount set
out opposite each Scheduled Repayment Date. Each payment shall be on a Business Day and if
such day is not a Business Day, such payment shall be on the first preceding Business Day.

Repayment
Amount each
Fiscal
Scheduled Repayment Date Quarter
March 31,2016 | June 30,2016 | September 30,2016 | December 31,2016 $187,500
March 31,2017 | June 30,2017 | September 30,2017 | December 31, 2017 $375,000
March 31, 2018 | June 30,2018 | September 30,2018 | December 31,2018 $562,500
March 31,2019 | June 30,2019 | September 30,2019 | December 31, 2019 $562,500
March 31, 2020 | June 30,2020 | September 30,2020 | December 31, 2020 $562,500
Maturity Date - - All remaining
principal
owing

) The Borrower shall repay the outstanding principal amount of all Advances under
the Term Facility, together with all accrued interest, fees and other amounts then unpaid by it
under the Term Facility in full on the Maturity Date, and the Term Facility and the Commitments
thereunder shall be automatically terminated on the Maturity Date.

7.03 Voluntary Repavments and Reductions

(1) - Subject to the Agent receiving a Repayment Notice which shall be given not less
than three (3) Business Days prior to the proposed repayment date and which shall be
irrevocable, the Borrower may from time to time repay Advances outstanding under any of the
Credit Facilities without premium, penalty or bonus provided that each such repayment shall be
in a minimum aggregate amount of $1,000,000 and in whole multiples of $100,000 for Advances
denominated in Canadian Dollars and in a minimum aggregate amount of US$1,000,000 and in
whole multiples of US$100,000 for Advances denominated in United States Dollars.
Notwithstanding the foregoing (i) LIBOR Advances may not be repaid prior to the end of the
applicable LIBOR Interest Period unless the Borrower pays to the Agent (for the account of each
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Lender) an amount equal to the Breakage Costs; and (ii) Bankers' Acceptances, BA Equivalent
Notes and Letters of Credit may not be repaid prior to their respective maturity or expiry dates
but may be cash collateralized along with delivery of such documentation as may be required by
the Agent as specified in Section 7.10. The requirement to give a Repayment Notice and the
minimum repayment amounts referenced herein shall not apply to repayment of Advances under
the Swingline Facility. The determination of the amount of any Breakage Costs resulting from,
arising out of, or imposed upon or incurred by any Lender as a result of the repayment of any
LIBOR Advance prior to the end of the applicable LIBOR Interest Period, when evidenced by a
certificate from that Lender giving a reasonably detailed calculation of the amount of such loss,
cost or expense, shall be prima facie evidence of the same.

(2)  Each such voluntary repayment by the Borrower of the Term Facility will be
applied in inverse order of maturity against repayments of principal due under Section 7.02. All
such repayments of the Term Facility may not be reborrowed. Each such repayment shall
permanently reduce the Commitment of each Term Lender in respect of the Term Facility by the
amounts of the Term Lender's Proportionate Share of such repayments. For greater certainty, the
Borrower shall not have the right thereafter to increase the committed amount of the Term
Facility so reduced.

7.04 Mandatory Repayments from Additional Debt

(1)  If the Borrower or any of its Subsidiaries incurs Debt other than Permitted Debt,
the proceeds thereof (net of reasonable, bona fide direct transaction fees, costs and expenses
incurred in connection therewith) shall be paid by the Borrower (irrespective of whether a
Subsidiary incurred such Debt) to the Agent no later than two (2) Business Days following the
incurrence of such Debt and shall be applied in permanent repayment of outstanding Obligations
under the Term Facility and once the Term Facility has been repaid in full, against the Revolving
Facility and the Swingline Facility on a pro rata basis (without any permanent reduction in
Commitments)

(2)  All repayments of the Term Facility under this Section 7.04 will be applied in
inverse order of maturity against repayments of principal due under Section 7.02.

7.05 Mandatory Repayments on Additional Financings

¢)) If, where any Additional Equity Financing (other than Excluded Issuances) occurs
at any time, an amount equal to the proceeds of such Additional Equity Financing (net of
reasonable, bona fide direct transaction fees, costs and expenses incurred in connection with
effecting such Additional Equity Financing) shall be paid by the Borrower (irrespective as to
which Obligor has completed the Additional Equity Financing) to the Agent no later than two (2)
Business Days following the closing of the transaction under which such Additional Equity
Financing occurs and shall be applied in permanent repayment of outstanding Obligations under
the Term Facility and once the Term Facility has been repaid in full, against the Revolving
Facility and the Swingline Facility on a pro rata basis (without any permanent reduction in
Commitments):
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(2)  All repayments of the Term Facility under this Section 7.05 will be applied in
inverse order of maturity against repayments of principal due under Section 7.02.

7.06 Mandatory Repayment on Dispositions

(1) If any Obligor makes Dispositions pursuant to clause (d) of the Permitted
Dispositions definition or with the consent of the Majority Lenders, resulting in Net Proceeds in
excess of $250,000 in the aggregate in any given Fiscal Year, an amount equal to such excess
shall be paid by the Borrower (irrespective as to which Obligor made the Disposition) to the
Agent within five (5) Business Days after the closing of the transaction under which such
Disposition occurs; provided that, the Obligors may, if no Default or Event of Default exists,
elect to retain such Net Proceeds provided that an Obligor reinvests such Net Proceeds in
additional assets of an-Obligor within one hundred and eighty (180) days after the closing of the
transaction under which such Disposition occurs. If following the one hundred and eighty (180)
day period or upon the occurrence of an Event of Default no Obligor has reinvested (or
committed to reinvest and has been reinvested within 270 days) such excess Net Proceeds in
additional assets, such proceeds shall immediately be paid by the Borrower to the Agent
(irrespective as to which Obligor received the Net Proceeds). Any proceeds so paid to the Agent
shall be applied in permanent repayment of outstanding Obligations under the Term Facility and
once the Term Facility has been repaid in full, against the Revolving Facility and the Swingline
Facility on a pro rata basis (without any permanent reduction in Commitments).

(2)  All repayments of the Term Facility under this Section 7.06 will be applied in
inverse order of maturity against repayments of principal due under Section 7.02.

7.07 Mandatory Repavments from Proceeds of Insurance

¢ Subject to there being no existing Default or Event of Default, the Obligors may
receive and retain proceeds of insurance in an amount up to $150,000 in the aggregate in any
Fiscal Year.

(2)  If the Obligors receive proceeds of insurance (other than business interruption) in
an amount greater than $150,000 in the aggregate in any Fiscal Year, an amount equal to such
excess proceeds of such insurance shall be paid by the Borrower (irrespective as to which
Obligor received such proceeds) to the Agent, within two (2) Business Days after the receipt of
such proceeds by an Obligor and shall be applied in permanent repayment of outstanding
Obligations under the Term Facility provided that the Agent shall, if requested by an Obligor,
not apply the proceeds against the Term Facility but will release (at such time and in such
intervals is as-necessary to enable the Obligor to pay for the replacement, repair or rebuilding of
such asset, such excess proceeds to such Obligor if no Default or Event of Default exists,
provided that an Obligor replaces, repairs or rebuilds the asset (including the purchase of other
assets which will be used in the Business) to which such proceeds relate, within one hundred
eighty (180) days (or commits to do so in such period and does so within 270 days). If following
such one hundred and eighty (180) day period no Obligor has replaced, repaired or rebuilt the
asset (or commits to do so in such period and does so within 270 days), such excess proceeds
shall immediately be applied by the Agent against the Obligations under the Term Facility and
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once the Term Facility has been repaid in full, against the Revolving Facility (without any
permanent reduction in Commitments).

(3)  No Obligor shall be entitled to any proceeds of insurance if there exists an Event
of Default and forthwith upon the occurrence of an Event of Default all unapplied proceeds of
insurance shall, upon notice being given to the Agent, be remitted to the Agent for application
against amounts outstanding hereunder.

(4)  All repayments of the Term Facility under this Section 7.07 will be applied in
inverse order of maturity against repayments of principal due under Section 7.02.

7.08 Purchase Price Ad iustments

(1)  If the Borrower receives at any time proceeds resulting from a purchase price
reduction under the terms of the Purchase Agreement (unless such payment relates to an
indemnity payment to an Obligor), an amount equal to fifty percent (50%) of such reduction or
payment that has been received by the Borrower (with the other 50% available to be distributed
by the Borrower to its unitholders) shall be paid by the Borrower to the Agent within two (2)
Business Days of receipt and shall be applied in permanent repayment of outstanding
Obligations under the Term Facility.

(2)  All repayments of the Term Facility under this Section 7.08 will be applied in
inverse order of maturity against repayments of principal due under Section 7.02.

7.09 Currency Fluctuations

If the Agent determines that on any day as a result of currency fluctuations the
aggregate of (a) Advances in Canadian Dollars then outstanding under the Revolving Facility,
and (b) the Equivalent Amount in Canadian Dollars of Advances in US Dollars then outstanding
under the Revolving Facility on such day exceeds the Commitments then in effect in respect of
the Revolving Facility by more than 2%, the Agent shall notify the Borrower that such an event
has occurred, and the Borrower shall, within two (2) Business Days upon receipt of such notice,
repay Advances under the Revolving Facility in an amount equal to such excess.

7.10 Cash Collateral

In connection with each mandatory repayment hereunder in connection with
Bankers' Acceptances, BA Equivalent Notes and Letters of Credit which are to be repaid prior to
their respective maturity or expiry dates, the Borrower shall deposit cash with the Agent (for the
benefit of the applicable Lenders) equal to the full face amount at maturity of such Bankers'
Acceptance or BA Equivalent Note or the face amount of such Letters of Credit, as applicable,
and shall concurrently deliver to the Agent a cash collateral agreement and any required
supporting documentation in form and substance satisfactory to the Lenders.

7.11 Payment of Breakage Costs etc.

In connection with each voluntary or mandatory repayment hereunder (i) in
connection with LIBOR Advances which are repaid prior to the end of the applicable LIBOR
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Interest Period (a) the Borrower shall pay to the Agent (for the account of each applicable
Lender) all Breakage Costs, or (b) the Borrower shall deposit with the Agent cash in an amount
equal to the amount due in respect to such LIBOR Advance at the end of the applicable LIBOR
Interest Period; and (ii) in connection with Bankers' Acceptances, BA Equivalent Notes and
Letters of Credit which are to be repaid prior to their respective maturity or expiry dates, the
Borrower shall deposit cash with the Agent (for the benefit of the applicable Lenders) equal to
the full face amount at maturity of such Bankers' Acceptance or BA Equivalent Note or the face
amount of such Letters of Credit, as applicable, and shall concurrently deliver to the Agent a
cash collateral agreement and any required supporting documentation in form and substance
satisfactory to the Lenders.

ARTICLE 8 — PLACE AND APPLICATION OF PAYMENTS

8.01 Place of Payment of Principal, Interest and Fees

¢)) The Borrower undertakes at all times when any Advance is outstanding or any
other amount is owed by it under any Loan Document to maintain at the Agent's Payment
Branch an account in Cdn. Dollars and an account in US Dollars, which the Agent shall be
entitled to debit with such amounts as are from time to time required to be paid by the Borrower
under the Loan Documents, as and when such amounts are due. Without in any way limiting the
rights of the Agent pursuant to the foregoing, unless otherwise specifically agreed between the
Borrower and the Agent, the Borrower hereby directs the Agent to debit the aforesaid accounts
with such amounts as are from time to time required to be paid by the Borrower pursuant to this
Agreement.

2) The Borrower undertakes at all times when any Advance is outstanding or any
other amount is owed by it under any Loan Document to maintain with the Swingline Lender an
account in Cdn. Dollars and an account in US Dollars, which the Swingline Lender shall be
entitled to debit with such amounts as are from time to time required to be paid by the Borrower
under the Swingline Facility, as and when such amounts are due. Without in any way limiting
the rights of the Swingline Lender pursuant to the foregoing, unless otherwise specifically agreed
between the Borrower and the Swingline Lender, the Borrower hereby directs the Swingline
Lender to debit the aforesaid accounts with such amounts as are from time to time required to be
paid by the Borrower pursuant to the Swingline Facility.

(3)  All payments (other than payments in connection with the Swingline Facility) by
the Borrower under any Loan Document, unless otherwise expressly provided in such Loan
Document, shall be made to the Agent at the Agent's Payment Branch, or at such other location
as may be agreed upon by the Agent and the Borrower, for the account of the Lenders entitled to
such payment, not later than 12:00 noon (Toronto time) for value on the date when due, and shall
be made in immediately available funds without set-off or counterclaim. All payments by the
Borrower in connection with the Swingline Facility shall be made to the Swingline Lender at
such location as may be agreed upon by the Swingline Lender and the Borrower, for the account
of the Swingline Lender, not later than 12:00 noon (Toronto time) for value on a date when due,
and shall be made in immediately available funds without set-off or counterclaim.
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(4)  Unless the Agent shall have been notified by the Borrower not later than
12:00 noon (Toronto time) of the Business Day prior to the date on which any payment to be
made by the Borrower under a Loan Document is due that the Borrower does not intend to remit
such payment, the Agent shall be entitled to assume that the Borrower has remitted or will remit
such payment when so due and the Agent may (but shall not be obliged to), in reliance upon such
assumption, make available to each applicable Lender on such payment date such Lender's share
of such assumed payment. If the Borrower does not in fact remit such payment to the Agent as
required by such Loan Document, each applicable Lender shall immediately repay to the Agent
on demand the amount so made available to such Lender, together with interest on such amount
at the Interbank Reference Rate, in respect of each day from and including the date such amount
was made available by the Agent to such Lender to the date such amount is repaid in
immediately available funds to the Agent, and the Borrower shall immediately pay to the Agent
on demand such amounts as are sufficient to compensate the Agent and the Lenders for all costs
and expenses (including, without limitation, any interest paid to lenders of funds without
duplication of interest otherwise paid hereunder) which the Agent may sustain in making any
such amounts available to the Lenders or which any Lender may sustain in receiving any such
amount from, and in repaying any such amount to, the Agent or in compensating the Agent as
aforesaid. A certificate of the Agent as to any amounts payable by the Borrower pursuant to the
preceding sentence and containing reasonable details of the calculation of such amounts shall be
prima facie evidence of the amounts so payable.

(5)  If any amount which has been received by the Agent not later than 12:00 noon
(Toronto time) on any Business Day as provided above is not paid by the Agent to a Lender on
such Business Day as required under this Agreement, the Agent shall immediately pay to such
Lender on demand interest on such amount at the Interbank Reference Rate in respect of each
day from and including the day such amount was required to be paid by the Agent to such
Lender to the day such amount is so paid.

8.02 Netting of Payments

If, on any date, amounts would be due and payable under this Agreement in the
same currency by the Borrower to the Lenders, or any one of them, and by the Lenders, or such
Lender, to the Borrower, then, on such date, upon notice from the Agent or such Lender stating
that netting is to apply to such payments, the obligations of each such party to make payment of
any such amount will be automatically satisfied and discharged and, if the aggregate amount that
would otherwise have been payable by the Borrower to the Lenders, or such Lender, exceeds the
aggregate amount that would otherwise have been payable by the Lenders, or such Lender, to the
Borrower or vice versa, such obligations shall be replaced by an obligation upon whichever of
the Borrower or the Lenders, or such Lender, would have had to pay the larger aggregate amount
to pay to the other the excess of the larger aggregate amount over the smaller aggregate amount.
For greater certainty, prior to acceleration of repayment pursuant to Section 12.02, this
Section 8.02 shall not permit any Lender to exercise a right of set-off, combination or similar
right against any amount which the Borrower may have on deposit with such Lender in respect
of any amount to which netting is to apply pursuant to this Section 8.02, but shall apply only to
determine the net amount to be payable by the Lenders or one of them to the Borrower, or by the
Borrower to the Lenders or one of them pursuant to the Loan Documents.
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ARTICLE 9 —- REPRESENTATIONS AND WARRANTIES

9.01 Representations and Warranties

The Borrower represents and warrants to the Agent and to each of the Lenders
and acknowledges and confirms that the Agent and each of the Lenders is relying upon such
representations and warranties, with such representations being made after giving effect to the
completion of the Diversified Acquisition:

(1)  Existence and Qualification FEach Obligor (a)has been duly incorporated,
established, formed, amalgamated, merged or continued, as the case may be, and is validly
subsisting and in good standing as a corporation, company, limited partnership or partnership,
under the laws of its jurisdiction of formation, amalgamation, merger or continuance, as the case
may be (or in the case of Obligors which are not corporations or companies, has been duly
created or established as a partnership or other applicable entity and validly exists under and is in
good standing under the laws of the jurisdiction in which it has been created or established),
except where the failure by any Obligor, individually or together with one or more Obligors, to
be in good standing could reasonably be expected to have a Material Adverse Effect, (b) is duly
qualified to carry on its business in each jurisdiction in which it carries on business except where
the failure by it, individually or together with one or more other Obligors, to be so qualified
would not adversely affect its business in any material respect, and (¢) has all required Material
Licences.

2) Power and Authority Each Obligor has the corporate, company or partnership
power and authority, as the case may be, (a) to enter into, and to exercise its rights and perform
its obligations under, the Loan Documents to which it is a party and all other instruments and
agreements delivered by it pursuant to any of the Loan Documents, (b) to have implemented and
completed the Diversified Acquisition and to enter into, and to exercise, its rights and perform its
obligations under all instruments and agreements delivered by it in connection with the
Diversified Acquisition and (c) to own its Property and carry on its business as currently
conducted and as currently proposed to be conducted by it.

(3)  Execution, Delivery, Performance and Enforceability of Documents The

execution, delivery and performance of each of the Loan Documents to which any Obligor is a
party, and every other instrument or agreement delivered by an Obligor pursuant to any Loan
Document or in connection with the Diversified Acquisition, has been duly authorized by all
corporate, company or partnership actions required, and each of such documents has been duly
executed and delivered by it. Each Loan Document to which any Obligor is a party constitutes
the legal, valid and binding obligations of such Obligor, enforceable against such Obligor in
accordance with their respective terms (except, in any case, as such enforceability may be limited
by applicable bankruptcy, insolvency, reorganization or similar laws affecting creditors' rights
generally and by principles of equity).

(4)  Loan Documents Comply with Applicable Laws, Organizational Documents and
Contractual Obligations None of the execution or delivery of, the consummation of the

transactions contemplated in, or the compliance with the terms, conditions and provisions of any
of, the Loan Documents or any of the agreements or documents delivered in connection with the
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Diversified Acquisition by any Obligor conflicts with or will conflict with, or results or will
result in any breach of, or constitutes a default under or contravention of, any Requirement of
Law or any Obligor's Organizational Documents or, except as could not give rise to a Material
Adverse Effect, any Material Contract or Material Licence, or results or will result in the creation
or imposition of any Encumbrance upon any of its Property except for Permitted Encumbrances.

) Consent Respecting Loan Documents Each Obligor has obtained, made or taken
all consents, approvals, authorizations, declarations, registrations, filings, notices and other
actions whatsoever required (including from any Governmental Authority), (except for
registrations or filings which may be required in respect of the Security Documents) to enable it
to execute and deliver each of the Loan Documents to which it is a party and to consummate the
transactions contemplated in the Loan Documents, to complete and implement the Diversified
Acquisition and to execute and deliver each of the instruments and agreements delivered by it in
connection with the Diversified Acquisition and to consummate the transactions contemplated in
such instruments and agreements except where the failure to do so would not have an adverse
effect on the Diversified Acquisition and the Loan Documents.

(6)  Approvals, Licenses and Authorizations The Obligors have all licenses, permits,
concessions, certificates, registrations, franchises and other authorizations and approvals of all
Governmental Authorities that are material and required or necessary for the Obligors to carry on
the Business in all material respects. Each Material Licence is valid, subsisting and in good
standing and the Obligors are not in default or breach (except for immaterial breaches that do not
allow for a right of termination of such licence) of any Material Licence and, to the knowledge of
the Obligor, no proceeding is pending or has been threatened in writing by the applicable
Government Authority to revoke or limit any Material Licence.

(7)  Taxes Each Obligor has duly and timely filed all tax returns required to be filed
by it and has paid or made adequate provision for the payment of all Taxes levied on its Property
or income which are showing therein as due and payable, including interest and penalties, or has
accrued such amounts in its financial statements for the payment of such Taxes except for Taxes
which are not material in amount or which are not delinquent or if delinquent are being
contested, and, except, after the date of this Agreement, as is disclosed to the Agent in writing
there is no material action, suit, proceeding, investigation, audit or claim now pending, or to its
knowledge, threatened by any Governmental Authority regarding any Taxes which can result in
a liability to an Obligor in excess of $150,000 nor has it or any other Obligor agreed to waive or
extend any statute of limitations with respect to the payment or collection of Taxes. There is no
material tax liability to any of the Obligors that will arise as a result of the completion of the
Diversified Acquisition.

(8)  Judgments, Etc. As of the Closing Date, no Obligor is subject to any material
judgment, order, writ, injunction, decree or award, or to any restriction, rule or regulation (other
than customary or ordinary course restrictions, rules and regulations consistent or similar with
those imposed on other Persons engaged in similar businesses) which has not been stayed or of
which enforcement has not been suspended, in each case, which restrains, prohibits or delays the
Diversified Acquisition.
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(9)  Absence of Litigation As of the Closing Date, there are no actions, suits or
proceedings pending or judgments existing or, to the best of its knowledge and belief, threatened
against or affecting any Obligor or its properties which could reasonably be expected to be
determined adversely to any Obligor and, if so determined, to result in a Material Adverse Effect.
There are no actions, suits or proceeds pending or judgments existing as of the Closing Date that
could reasonably be expected to result in a potential liability in excess of $100,000.

(10) Title to Assets Each Obligor has good title to its assets, free and clear of all
Encumbrances except Permitted Encumbrances and as of the Closing Date no Person has any
agreement or right to acquire an interest in such assets other than in the ordinary course of its
business and pursuant to a Permitted Disposition.

(11)  Use of Real Property All real property owned or leased by each Obligor may be
used in all material respects by such Obligor pursuant to Applicable Law for the present use and
operation of the business conducted on such real property by such Obligor. All leased real
property (other than leases between Obligors) where the lessor is Non-Arm's Length are on
market terms and conditions and, in such case, is on terms which are commercially reasonable.

(12)  Description of Real Property Schedule 9.01(12) contains a description as of the
Closing Date of all real property owned or leased by each Obligor (including municipal
addresses, legal description (to the extent available), the name of the Obligor that leases such
property, the name of the landlord, the term and any renewal rights under the applicable lease
and a brief description of such property and its use).

(13) Insurance Each Obligor or the Borrower on behalf of itself and all other Obligors
maintains insurance which is in full force and effect that complies with all of the requirements of
this Agreement. Schedule 9.01(13) lists all existing insurance policies maintained by the
Obligors as of the Closing Date.

(14) Labour Relations As of the Closing Date: (i) there are no outstanding, pending,
threatened or anticipated assessments, actions, causes of action, claims, complaints, demands,
orders, prosecutions or suits against any Obligor, its directors, officers or agents pursuant to or
under any applicable Laws related to employment standards, labour relations, workers'
compensation and pay equity; (ii) there have been no strikes, lock-outs or labour disputes since
January 1, 2014; (iii) the provisions of the collective agreements set out in Schedule 9.01(14), if
any, are materially consistent with applicable industry standards respecting wage rates, benefits
and the Borrower is not in breach of any of the provisions of such collective agreements; and
(iv)to the knowledge of the Obligors, there are no outstanding labour or employment
proceedings of any kind (including unfair labour complaints, grievances, arbitrations or
applications for declaration of successor employer).

(15)  Compliance with Laws No Obligor is in default under any Applicable Law or any
Applicable Order (in each case other than immaterial non-compliance).

(16) No Default or Event of Default No Default or Event of Default has occurred
which is continuing which is known to the Borrower and which has not been disclosed to the
Agent.
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(17) Ownership Structure The ownership structure of the Borrower and its
Subsidiaries is, as at the Closing Date, as set out in Schedule 9.01(17), which Schedule contains:

(@)  Shareholdings of the Obligors. On the Closing Date including after the
Diversified Acquisition, there are no Subsidiaries of the Borrower and the
Borrower does not own or hold any shares in the capital of, or any other
ownership interest in, any other Person.

(b)  Share Capital of Obligors. The authorized capital of the Borrower and the GP is
as provided for in Schedule 9.01(17), of which the number of issued and
outstanding units and the beneficial owners thereof at such time is provided for in
Schedule 9.01(17).

©) Rights to Acquire Shares of Obligors. No Person will have an agreement or
option or any other right or privilege (whether by law, pre-emptive or contractual)
capable of becoming an agreement or option, including convertible securities,
warrants or convertible obligations of any nature, for the purchase, subscription,
allotment or issuance of any unissued shares in the capital of any Obligor except
as provided for in Schedule 9.01(17).

(18) Relevant Jurisdictions Schedule 9.01(18) identifies in respect of each Obligor as
of the Closing Date, the Relevant Jurisdictions including the full address (including postal code)
of such Obligor's chief executive office and all places of business and, if different, the address at
which the books and records of such Obligor are located, the address at which senior
management of such Obligor are located and conduct their deliberations and make their
decisions with respect to the business of such Obligor and the address from which the invoices
and accounts of such Obligor are issued.

(19) Intellectual Property Each Obligor has rights sufficient for it to use all the
Intellectual Property reasonably necessary for the conduct of its business. All material patents,
trade-marks, copyrights or industrial designs which have been either registered or in respect of
which a registration application has been filed by it, as at the Closing Date, are listed on
Schedule 9.01(19). No Obligor has received any notice of any claim of infringement or similar
claim or proceeding relating to any of its Intellectual Property which, if determined against such
Obligor, could reasonably be expected to have a Material Adverse Effect.

(20) Material Contracts As of the Closing Date, with respect to Material Contracts or
Material Licences:

@ Schedule 9.01(20), accurately sets out, as of the Closing Date, all Material
Contracts and Material Licences;

(b)  atrue and complete copy of each Material Contract and Material Licence existing
at the date hereof has been delivered to the Agent and each Material Contract and
Material Licence is in full force and effect;
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(c) to the knowledge of the Obligors, no event has occurred and is continuing which
would constitute a material breach of or a default under any Material Contract or
Material Licence except as disclosed in writing to the Agent; and

(6)) each Material Contract to which an Obligor is a party is binding upon such
Obligor and, to its knowledge, is a binding agreement of each other Person who is
a party to the Material Contract.

(21) Financial Year End Its financial year end is on December 31.

(22) Financial Information All of the monthly, quarterly and annual financial
statements which have been furnished to the Agent and the Lenders, or any of them, in
connection with this Agreement are complete in all material respects and such financial
statements fairly present in all material respects the results of operations and financial position of
the Acquired Entity, as of the dates referred to therein and have been prepared in accordance
with GAAP (except that such monthly and quarterly financial statements do not include notes
and the year-end adjustments that are reflected in the corresponding audit annual financial
statements). All other material financial information (including, without limitation, budgets,
projections, and EBITDA calculations) provided to the Agent and the Lenders by or on behalf of
the Borrower (to the extent prepared by a third party and with respect to any such financial
information relating to Diversified on the Closing Date, to the knowledge of the Borrower) have
been prepared in good faith and are based on assumptions and expectations that the Borrower
believes to be reasonable. :

(23) No Material Adverse Effect Since the date of Diversified's most recent annual
financial statements (being, as of the Closing Date, March 31, 2015) and Diversified's most
recent unaudited (or audited, as applicable) financial statements provided to the Lenders pursuant
to this Agreement, there has been no condition (financial or otherwise), event or change in its
business, liabilities, operations, results of operations or assets which constitutes or has, or could
reasonably be expected to constitute, or cause, a Material Adverse Effect.

(24) Environmental (a) As of the Closing Date, no Obligor has received any written or
oral notice of any alleged violation of any Environmental Laws or other damage to the
environment emanating from or occurring on any property owned or leased by the Borrower or
any of its Subsidiaries and, to the knowledge of such Obligor, no fact or circumstances exists
which would give rise to such a claim; (b) each Obligor has all permits, certificates, licences,
authorizations, consents, instructions, registrations, directions or approvals issued or required by
any Governmental Authority or other Person pursuant to any Environmental Laws for the
operation of its business and the properties which it owns, leases or otherwise occupies except
for those permits, certificates, licences, authorizations, consents, instructions, registrations,
directions or approvals which are not material; (c) each Obligor operates its business and its
properties (whether owned, leased or otherwise occupied) in compliance with all Environmental
Laws in all material respects. There are no facts known to the Obligors that could give rise to
any material non-compliance with any Environmental Laws; (d) to the knowledge of the
Borrower, as of the Closing Date, none of the Obligors has caused or permitted a release of
Hazardous Materials in violation of Environmental Laws at, on or under any property owned or
leased by the Borrower or any of its Subsidiaries, except for any contamination that would not
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reasonably be expected to give rise to any material liability under Requirements of
Environmental Laws or any contamination relating to underground storage tanks having been
located on the real property on which the Obligors operations are situated; (€) the Borrower has
not received any written or oral notice of any alleged violation of any Environmental Laws or
other damage to the environment emanating from or occurring on any property owned or leased
by the Borrower or any of its Subsidiaries and, to the knowledge of the Borrower, no fact or
circumstances exists which would give rise to such a claim and (f) to the knowledge of the
Borrower as of the Closing Date, there are no active or abandoned above ground or underground
storage tanks at, on, in or under any property owned or leased by the Borrower or any of its
Subsidiaries.

(25) Canadian Welfare and Pension Plans All liabilities in respect of employees have
been paid, including premium contributions, remittance and assessments for unemployment
insurance, employer health tax, income tax, worker's compensation and any other employment
related legislation, accrued wages, taxes, salaries, commissions and employee benefit plan
payments. With respect to Canadian Pension Plans, if any, (a) no steps have been taken to
terminate any Canadian Pension Plan (wholly or in part) which could result in any Obligor being
required to make a material additional contribution to any Canadian Pension Plan; (b)no
contribution failure has occurred with respect to any Canadian Pension Plan sufficient to give
rise to a lien or charge under any applicable pension benefits laws of any other jurisdiction (for
certainty, not including payments in respect of contributions payable but not yet due); and (c) no
condition exists and no event or transaction has occurred with respect to any Canadian Pension
Plan which is reasonably likely to result in any Obligor incurring any material liability, fine or
penalty. Each Canadian Pension Plan, if any, is in compliance (other than immaterial non-
compliance) with all Applicable Laws. As of the Closing Date, no Obligor maintains a Canadian
Pension Plan. It does not contribute to a defined benefit pension plan in Canada.

(26) Insolvency As at the Closing Date, no Obligor where applicable (a) has
committed any act of bankruptcy, (b)is insolvent, or has proposed, or given notice of its
intention to propose, a compromise or arrangement to its creditors generally, (¢) has any petition
for a receiving order in bankruptcy filed against it, made a voluntary assignment in bankruptcy,
taken any proceeding with respect to any compromise or arrangement, taken any proceeding to
have itself declared bankrupt or wound-up, taken any proceeding to have a receiver appointed of
any part of its assets, has had any Encumbrancer take possession of any of its Property.

(27) Non-Arm's Length Transactions As at the Closing Date, there are no agreements,
arrangements or transactions between any Obligor, on the one hand, and any Affiliate of or other
Person not dealing at Arm's Length with such Obligor (other than another Obligor and other than
ordinary course arrangements with any employee, management or director of an Obligor), except
as set forth on Schedule 9.01(27) hereto.

(28) Debt There exists no Debt of an Obligor that is not Permitted Debt.

(29) Use of Credit Facilities None of the Advances pursuant to the Credit Facilities
will be used except in accordance with Section 2.03.
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(30) Full Disclosure All information provided or to be provided to the Agent or the
Lenders by or on behalf of the Borrower in connection with the Credit Facilities and the
Diversified Acquisition is, to its knowledge, true and correct in all material respects and none of
the documentation furnished to the Agent and the Lenders by or on behalf of it, to its knowledge,
omits or will omit as of such time, a material fact necessary in order to make the statements
contained in such information and data, taken as a whole, not materially misleading in light of
the circumstances under which such statements are made. All projections have been prepared in
good faith based on assumptions believed by the Borrower to be reasonable at the time made and
at the time made available to the Lenders.

(31) Margin Stock Each Obligor is not engaged in the business of extending credit for
the purpose of purchasing or carrying margin stock (within the meaning of Regulation U of the
Board of Governors of the US Federal Reserve System) ("Margin Stock"), and no part of the
proceeds of any Advance or any other extension of credit made hereunder will be used to
purchase or carry any such margin stock or to extend credit to others for the purpose of
purchasing or carrying any such margin stock. Margin Stock constitutes less than 25% of the
assets of the Borrower and its Subsidiaries which are subject to any limitation on sale, pledge or
other restriction hereunder. ‘

(32) Investment Company It is not an "investment company” nor a company
"controlled" by an "investment company" within the meaning of the Investment Company Act of
1940, as amended.

(33) ERISA With respect to each US Pension Plan and except as could not reasonably
be expected to result in a material liability to any Obligor, (i) it and each other member of its
Controlled Group has fulfilled its obligations under the minimum funding standards of and is in
compliance in all respects with ERISA and the IRC to the extent applicable to it and has not
incurred any liability to the PBGC or under Title IV of ERISA, other than a liability to the PBGC
for premiums under Section 4007 of ERISA; (ii) it does not have any unfunded contingent
liabilities with respect to any post-retirement benefits under a Welfare Plan, other than liability
for continuation coverage described in Part 6 of Title I of ERISA or as required under US State
law requirements for health continuation coverage; (iii) no Reportable Event has occurred within
the past five (5) years and is continuing with respect to any US Pension Plan, and no Obligor or
other member of the Controlled Group has engaged in a nonexempt prohibited transaction
described in Section 406 of ERISA or Section 4975 of the IRC with respect to any US Pension
Plan; (iv) no notice of intent to terminate a US Pension Plan has been filed nor has any US
Pension Plan been terminated; (v) no circumstances exist which would reasonably be expected to
result in the PBGC's institution of proceedings to terminate, or appoint a trustee to administer, a
US Pension Plan, nor has the PBGC instituted any such proceedings; (vi) neither it nor any
member of its Controlled Group has completely or partially withdrawn from a Multiemployer
Plan; and (vii) it and all current members of its Controlled Group have met their minimum
funding requirements under ERISA with respect to all of their US Pension Plans and the present
value of all benefits under each US Pension Plan does not exceed the fair market value of such
US Pension Plan assets allocable to such benefits, as determined on the most recent valuation
date of such US Pension Plan on the basis of actuarial assumptions specified for funding
purposes in such US Pension Plan's actuarial valuation report and in accordance with the
provisions of ERISA by more than $250,000.
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(34) OFAC To the best of the Borrower's knowledge, it is not in violation of any of
the country or list based economic and trade sanctions administered and enforced by OFAC. No
Obligor (i) is a Sanctioned Person or a Sanctioned Entity, (i) has more than 10% of its assets
located in Sanctioned Entities, or (iii) derives more than 10% of its revenues from investments
in, or transactions with Sanctioned Persons or Sanctioned Entities. ‘

9.02 Survival and Repetition of Representations and Warranties

The representations and warranties set out in Section 9.01 will be deemed to be
repeated by the Borrower as of the date of each request for new Advance by the Borrower (for
certainty, representations made as of the Closing Date will not be brought down to the date of
such Advance).

ARTICLE 10 - COVENANTS

10.01 Positive Covenants

So long as this Agreement is in force and except as otherwise permitted by the
prior written consent of the Majority Lenders, the Borrower shall and shall cause each other
Obligor to:

1 Timely Payment Make due and timely payment of the Obligations required to be
paid by it hereunder.

(2)  Conduct of Business, Maintenance of Existence, Compliance with Laws Carry on
and conduct its business and operations in a proper, efficient and businesslike manner, in
accordance with good business practice; preserve, renew and keep in full force and effect its
existence except as may otherwise be permitted pursuant to Section 10.04(2); and take all
reasonable action to maintain all rights, privileges and franchises necessary or desirable in the
normal conduct of its business and to comply in all material respects with all Material Contracts,
Material Licences and Requirements of Law (except where the failure to comply would not give
rise to a Material Adverse Effect).

3) Further Assurances Provide the Agent and the Lenders with such other
documents, opinions, consents, acknowledgements and agreements requested by the Agent,
acting reasonably as are within its control and reasonably necessary to implement this
Agreement or the other Loan Documents from time to time.

(4)  Access to Information Promptly provide the Agent with all information
reasonably requested by the Agent for and on behalf of the Lenders from time to time concerning
its financial condition and Property, and during normal business hours and upon reasonable
notice, permit representatives of the Agent and the Lenders to inspect any of its Property and,
following the occurrence and during the continuance of an Event of Default, to examine and take
extracts from its financial books, accounts and records including but not limited to accounts and
records stored in computer data banks and computer software systems, and to discuss its
financial affairs, its business or any part of its Property with its senior officers and, following the
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occurrence and during the continuance of an Event of Default (in the presence of such of its
representatives as it may designate), its auditors.

(5)  Obligations and Taxes Pay or discharge or cause to be paid or discharged, before
the same shall become delinquent all Taxes imposed upon it or upon its income or profits or in
respect of its business or Property (other than Taxes the amounts of which are immaterial and do
not constitute an Encumbrance on an Obligor's Property that ranks pari passu or prior to the
Encumbrances granted in favour of the Lenders) and file all tax returns in respect thereof;
provided, however that it shall not be required to pay or discharge or to cause to be paid or
discharged any such amount so long as the validity or amount thereof shall be contested in good
faith by appropriate proceedings and an adequate reserve in accordance with GAAP has been
established in its books and records.

6) Use of Credit Facilities Use the proceeds of the Credit Facilities as contemplated
by Section 2.03.

@) Insurance Maintain or cause to be maintained with reputable insurers, coverage
of such types as is customary for and would be maintained by a corporation with an established
reputation engaged in the same or similar business in similar locations and provide to the Agent,
upon request and not more frequently than on an annual basis, evidence of such coverage. The
Borrower shall, on an annual basis prior to the expiry or replacement of any insurance policy, at
the Agent's request send copies of all renewed or replacement policies to the Agent. The Agent
on behalf of the Lenders shall be indicated in all insurance policies, as applicable, as first loss
payee in respect of property insurance and additional insured in respect of liability insurance, and
all property insurance policies shall contain such standard mortgage clauses as the Agent shall
reasonably require for the Lenders' protection.

(8)  Notice of Litigation Promptly notify the Agent on becoming aware of the
occurrence of any litigation, dispute, arbitration, proceeding or other circumstance the result of
which could reasonably be expected to result in (2) a judgment or award against it in excess of
$250,000 or (b) a Material Adverse Effect, and from time to time provide the Agent with all
reasonable information requested by the Agent concerning the status of any such proceeding.

€)) Other Notices Promptly, upon having knowledge, give notice to the Agent on
behalf of the Lenders of:

(a) any notice of expropriation affecting any Obligor in which the value of the
property being expropriated exceeds $250,000;

(b)  any violation of any Applicable Law which does or could reasonably be expected
to have a Material Adverse Effect on any Obligor;

(©) any default under any Debt of an Obligor in an amount in excess of $100,000;

(d)  any termination (unless terminated at the direction or with the approval of an
Obligor) prior to maturity of, or default (after giving effect to any grace period)
under a Material Contract or any termination, lapse, rescission or default (after
giving effect to any grace period) under a Material Licence;
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(e) any Material Adverse Effect;

® any damage to or destruction of any property, real or personal, of any Obligor
having a replacement cost in excess of $250,000;

(® any threatened or pending litigation or governmental, regulatory or arbitration
proceeding or labour controversy or fine, penalty or other similar monetary
obligation against or imposed upon the Borrower or any Subsidiary or any of their
Property which could reasonably be expected to be determined adversely to the
applicable Obligor and which, if so determined, could reasonably be expected to
have a Material Adverse Effect or give rise to an Event of Default;

(h)  the receipt of insurance proceeds by any Obligor in excess of $100,000;
@) any Default or Event of Default; or

‘(i) any Encumbrance registered against any property or assets of any Obligor, other
than a Permitted Encumbrance.

(10) ERISA Except as could not reasonably be expected to result in material liability
to any Obligor (A) promptly pay and discharge all obligations and liabilities arising under
ERISA of a character which if unpaid or unperformed could reasonably be expected to result in
the imposition of a Lien other than a Permitted Encumbrance against any of its properties; and
(B) promptly notify the Agent of (i) the occurrence of any Reportable Event with respect to a US
Pension Plan, (ii) receipt of any notice from the PBGC of its intention to seek termination of any
US Pension Plan or appointment of a trustee therefor, (iii) its intention to terminate or withdraw
from any US Pension Plan or Multiemployer Plan which would result in the incurrence by it or
any Subsidiary of any material liability, fine or penalty, and (iv) the occurrence of any event with
respect to any US Pension Plan or Multiemployer Plan which would result in the incurrence by it
or any Subsidiary of any material liability, fine or penalty, and (v) any material increase in its
contingent liability with respect to any post-retirement Welfare Plan benefits under a Welfare
Plan other than liability for continuation coverage described in Part 6 of Subtitle B of Title I of
ERISA or as required under US state law requirements for health continuation coverage.

(11) Environmental Compliance Operate its business in compliance in all material
respects with Requirements of Environmental Laws and operate all Property owned, leased or
otherwise used by it such that no material obligation, including a clean-up or remedial obligation,
will arise under any Requirements of Environmental Law; provided, however, that if any such
claim is made or any such obligation arises, the applicable Obligor shall promptly satisfy,
address or contest such claim or obligation at its own cost and expense. The Borrower shall
promptly notify the Agent upon: (a) learning of the existence of any Hazardous Material located
on, above or below the surface of any land which it owns, leases, operates, occupies or controls
(except those being stored, used or otherwise handled in compliance with Requirements of
Environmental Law), or contained in the soil or water constituting such land; and (b) the
occurrence of any reportable release, spill, leak, emission, discharge, leaching, dumping or
disposal of Hazardous Materials that has occurred on or from such land, which, in either the case
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of (a) or (b), is likely to result in liability under Requirements of Environmental Law in excess of
$100,000.

(12)  Security With respect to the Security:

(@  provide to the Agent the Security required from time to time pursuant to Article
11 in accordance with the provisions of such Article, accompanied by customary
supporting resolutions, certificates and opinions in form and substance
satisfactory to the Agent; and

(®) do, execute and deliver all such things, documents, security, agreements and
assurances as may from time to time reasonably be requested by the Agent to
ensure that the Agent holds at all times valid, enforceable, perfected first priority
Encumbrances (subject only to Permitted Encumbrances) from the Obligors
meeting the requirements of Article 11.

(13) Maintenance of Property Generally keep the Property necessary in its business in
good working order and condition, normal wear and tear excepted, and maintain all Intellectual
Property necessary to carry on its business.

(14) Landlord Consents Upon request of the Agent, use commercially reasonable
efforts to obtain a consent agreement from each landlord of premises that are leased at any time
and from time to time by any Obligor which agreement shall provide, inter alia, (a) for consent
to the grant of an Encumbrance against the Obligor's interest in such lease pursuant to the
Security, and (b) consent to the registering of notice of each lease of premises against title to the
applicable property. Such agreement shall be in form and content satisfactory to the Agent on
behalf of the Lenders, acting reasonably.

(15) Expenses Pay promptly (i) all reasonable and itemized fees and disbursements
(including sales tax, goods and services tax and harmonised sales and goods and services tax)
incurred or paid by the Agent, its Affiliates and the Lenders in connection with the preparation,
negotiation, execution, delivery, maintenance, amendment and enforcement (including any
workouts in connection with or in lieu of any enforcement) of the Loan Documents and in
connection with the consummation of the transactions contemplated by the Loan Documents,
including without limitation, all court costs and all reasonable fees and disbursements of lawyers,
auditors, consultants and accountants, (ii) all reasonable out-of-pocket expenses incurred by the
Issuing Lender in connection with the issuance, amendment, renewal or extension of any Letter
of Credit or any demand for payment thereunder, and (iii) all reasonable out-of-pocket expenses
incurred by the Agent, any Lender or the Issuing Lender, including the reasonable fees, charges
and disbursements of counsel, in connection with the enforcement or protection of its rights in
connection with this Agreement and the other Loan Documents, including its rights under this
Section, or in connection with the Advances made or Letters of Credit issued hereunder,
including all such out-of-pocket expenses incurred during any workout restructuring or
negotiations in respect of such Advances or Letters of Credit.

(16) Pension Plans Maintain all Canadian Pension Plans (if any) relating to each
Obligor in compliance with all Applicable Laws in all material respects.
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(17) Employee Benefit and Welfare Plans Maintain all employee benefit and
Canadian Welfare Plans provided by it and relating to its business in compliance with all
Applicable Law except where the failure to do so would not result and could not reasonably be
expected to result in a material liability to an Obligor.

(18) Material Contracts and Material Licences At the request of the Agent, from time
to time, provide to the Lenders certified copies of any new Material Contracts and Material
Licences.

(19) Cash Management On or before the date which is 30 days following the Closing
Date, maintain all cash management services (which, for certainty, includes all bank accounts) of
the Obligors with RBC.

(20) Additional Real Estate Assets In the event that any Obligor acquires any owned
real estate following the Closing Date with a value in excess of $100,000 or any leased property
that is material to the operation of the Business as determined by the Agent and such real estate
has not otherwise been made subject to the Encumbrance of the Security, then such Obligor shall
promptly take all such actions and execute and deliver, or cause to be executed and delivered, all
such mortgages, documents, instruments, agreements, opinions and certificates similar to those
with respect to the real estate which is already subject to the Security as the Agent shall
reasonably request to create in favour of the Agent, for the benefit of the Lenders, a valid and,
subject to any filing, registration and/or recording referred to herein, perfected charge in such
real estate within 45 days of the date of acquisition (without limiting the requirements of Section
10.04(9), subject to the receipt of any necessary landlord consents in the case of leased real
property, which the Borrower shall make all commercially reasonable efforts to obtain).

(21) Interest Rate Fluctuation Within 120 days after the Closing Date, the Borrower
shall enter into and maintain an interest rate swap instrument with the Agent of no less than three
years which fixes the rate of interest of no less than 50% of the Term Facility.

(22) 54 Hillstrom Avenue. Charlottetown Within 90 days from the Closing Date,
provide to the Agent a copy of the Phase II environmental report obtained with respect to the
property municipally known as 54 Hillstrom Avenue, Charlottetown, Prince Edward Island and
implement within a reasonable time thereafter all material remediation recommendations made
in such report other than such items that have been agreed to by the Agent following consultation
with the Borrower. :

10.02 Financial Covenants

So long as this Agreement is in force and except as otherwise permitted by the
prior written consent of the Majority Lenders:

€] Senior Funded Debt to EBITDA Ratio The Borrower, on a consolidated basis,
will ensure that its Senior Funded Debt to EBITDA Ratio at all times for the preceding Four
Quarter Period is not greater than the following amounts during the following periods:
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Fiscal Quarters Ratio

Following the Closing Date to November 30, 2016 3.25:1.00
December 1, 2016 to November 30, 2017 2.75:1.00
December 1,2017 to November 30, 2018 2.00:1.00
Thereafter 1.50:1.00

(2)  Fixed Charge Coverage Ratio The Borrower, on a consolidated basis, will ensure
that its Fixed Charge Coverage Ratio is at all times not less than 1.20:1.00 which shall increase
to 1.25:1.00 commencing December 1, 2016; provided, however in calculating its Fixed Charge
Coverage Ratio for the first three Fiscal Quarters following the Closing Date, Fixed Charges and
other items shall be determined in accordance with Section 10.02(3).

(3)  Fixed Charges For purposes of calculating the Fixed Charge Coverage Ratio
under Section (2), (i) Fixed Charges and cash paid Income Tax Expense of the Borrower will be
annualized for each Fiscal Quarter, and (ii) Unfunded Capital Expenditures will be annualized
for each Fiscal Quarter provided that the annualized amount shall not exceed the maximum
permitted Capital Expenditures provided for in Section 10.04(21), in each case until the
completion of one complete Four Quarter Period.

(4)  Calculation of Consolidated EBITDA For the purposes of calculating EBITDA
under Sections 10.02(1) and (2) the following rules will apply for the first year after the Closing
Date:

(@ in making the calculation for the first Fiscal Quarter after the Closing Date (being
December 31, 2015), EBITDA will be the sum of (i) the Borrower's and
Diversified's EBITDA for such Fiscal Quarter and (ii) the adjusted EBITDA
representing the businesses acquired pursuant to the Purchase Agreement for the
three Fiscal Quarters prior to the Closing Date, which is $5,802,572;

(b) in making the calculation for the second Fiscal Quarter after the Closing Date,
EBITDA will be the sum of (i) the Borrower's and Diversified's EBITDA for such
two Fiscal Quarters and (ii) the adjusted EBITDA representing the businesses
acquired pursuant to the Purchase Agreement for the two Fiscal Quarters prior to
the Closing Date, which is $2,662,770; and

(©) in making the calculation for the third Fiscal Quarter after the Closing Date,
"EBITDA will be the sum of (i) the Borrower's and Diversified's EBITDA for such
three Fiscal Quarters and (ii) the adjusted EBITDA representing the businesses
acquired pursuant to the Purchase Agreement for the one Fiscal Quarter prior to

the Closing Date, which is $1,576,469.

Notwithstanding the foregoing, for purposes of determining EBITDA for the months of
September and October prior to the Closing Date, EBITDA for such period shall be determined
on the same basis as the EBITDA and other determinations made in respect of the periods
reported on in the quality of earnings report provided to the Lenders, including the application of
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the same accounting principles, using the same elections and is to be consistent with the
adjustments identified in such quality of earnings report.

(5)  Equity Cure In the event of any Event of Default of the financial covenants set
forth in Section 10.02(1) or (2) (the "Designated Financial Covenants"), any equity
contribution from the unitholders of the Borrower within fifteen (15) Business Days of the
Borrower being required to deliver the financial statements as provided for in Section 10.03(1) or
(2) will, at the request of the Borrower, be included in the calculation of EBITDA solely for the
purposes of determining compliance with such financial covenants at the end of the applicable
Fiscal Quarter and any subsequent period that includes such Fiscal Quarter (any such equity
contribution or Investor Debt, a "Specified Equity Contribution"); provided that (a) the amount
of any Specified Equity Contribution and the use of proceeds therefrom will be no greater than
the amount required to cause the Borrower to be in compliance with the applicable financial
covenants, (b) all Specified Equity Contributions and the use of proceeds therefrom will be
disregarded for all other purposes under the Loan Documents (including, to the extent applicable,
calculating EBITDA for purposes of determining basket levels, pricing and other items governed
by reference to EBITDA or that include EBITDA in the determination thereof in any respect), (c)
there shall be (x) no more than two (2) Specified Equity Contributions made during the term of
this Agreement, (y) a Specified Equity Contribution may not be made more than once in any
Four Quarter Period, (z) the aggregate amount of the two Specified Equity Contributions shall
not exceed $2,500,000, and (xx) the proceeds of all Specified Equity Contributions are actually
received by the Borrower and the Borrower has immediately upon receipt of the proceeds of
such Specified Equity Contribution delivered to the Agent one hundred percent (100%) of the
aggregate proceeds of such Specified Equity Contribution for application to the Outstanding
Advances (a "Repayment") in such order of application as the Majority Lenders shall elect and
shall identify to the Borrower, (d) the Repayment shall be ignored for purposes of determining
the amount of Debt of the Borrower for purposes of calculating the financial covenants set forth
in Section 10.02(1) and (2) until such time that the Specified Equity Contribution ceases to be
calculated as EBITDA pursuant to the provisions of this Section 10.02(5). The Borrower shall
provide notice to the Agent of its intention to cause to be made a Specified Equity Contribution -
prior to the date the financial statements are required to be delivered pursuant to Section 10.03.
If, after giving effect to the recalculations set form in this Section 10.02(5), the Borrower shall
then be in compliance with the Designated Financial Covenants, the Borrower shall be deemed
to have satisfied the requirements of the Designated Financial Covenants and the applicable
breach or default of the Designated Financial Covenants that had occurred shall be deemed cured
for the purposes of this Agreement. Nothing contained herein shall be interpreted to restrict the
Agent and the Lenders from accelerating the Obligations following the occurrence and during
the continuance of an Event of Default pursuant to Section 12.01 as a result of the occurrence of
any Event of Default other than in respect of the Designated Financial Covenants that are
addressed as a consequence of a Specified Equity Contribution being made.

10.03 Reporting Requirements

The Borrower shall, and shall cause each Subsidiary to, maintain a standard
system of accounting in accordance with GAAP and shall furnish to the Agent (on behalf of the
Lenders) and its duly authorized representatives such information respecting the business and
financial condition of the Borrower and each Subsidiary of the Borrower as the Agent or any
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Lender (acting through the Agent) may reasonably request; and without any request, shall furnish
to the Agent (on behalf of the Lenders):

(1)  Annual Reports As soon as available and in any event within one-hundred twenty
(120) days after the end of each of the Borrower's Fiscal Years, cause to be prepared and
delivered to the Agent, (i) the annual audited consolidated financial statements of the Borrower
including, in each case and without limitation, balance sheet, statement of income and statement
of cash flows for such Fiscal Year, prepared in accordance with GAAP together with (ii) a
comparison of the consolidated financial results to the budget set forth in the Annual Business
Plan and to the previous Fiscal Year and (iii) a management discussion and analysis with respect
to such consolidated financial results, all as certified by an officer of the Borrower.

) Quarterly Reports As soon as available and in any event within forty-five (45)
days of the end of each Fiscal Quarter, cause to be prepared and delivered to the Agent as at the
end of such Fiscal Quarter unaudited financial statements of the Borrower prepared on a
consolidated basis, including, in each case and without limitation, balance sheet, statement of
income, statement of cash flows, and a list of all outstanding Hedge Arrangements, which shall
be prepared in accordance with GAAP (subject to usual year-end adjustments and the absence of
full note disclosure) together with a comparison of such consolidated financial results to the
budget set forth in the Annual Business Plan and to the same period in the previous Fiscal Year
and together with management discussion and analysis with respect to such consolidated

financial results.

(3)  Annual Business Plan As soon as available, and in any event no later than sixty
(60) days after the end of each Fiscal Year of the Borrower, a copy of the Annual Business Plan
for the following Fiscal Year, such Annual Business Plan to be in reasonable detail prepared by
the Borrower and, following the consummation of any Acquisition which has a material effect on
such Annual Business Plan, the Borrower shall provide an update of the Annual Business Plan,
giving effect to such Acquisition within a reasonable period following such Acquisition.

4 Compliance Certificate Together with the financial statements referred to in
(1) and the financial statements delivered in (2) above, provide the Agent with a Compliance
Certificate, which shall set forth the calculations supporting such statements in respect of Section
10.02 hereof.

6] Borrowing Base Certificate Within thirty (30) days of the end of each calendar
month, furnish to the Agent a Borrowing Base Certificate setting out the calculation of the
Borrowing Base as at the last day of the calendar month previously ended.

(6) Management Letters Upon receipt thereof, copies of all "management letters"
submitted by the Auditor in connection with the Borrowers' audited financial statements.

(7)  Other Information Following the request of a Lender, furnish such other reports,
or information reasonably requested by a Lender from time to time, including, without limitation,
unconsolidated financial statements of any Obligor.

(8)  Sufficient Copies to Agent Ensure that in complying with this
Section 10.02(4)(a), the Agent is supplied with sufficient quantities of all materials for each of
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the Lenders and the Agent and wherever possible, that electronic copies are sent which the Agent
is then authorized to send electronically to the Lenders.

10.04 Negative Covenants

So long as this Agreement is in force and except as otherwise permitted by the
prior written consent of the Majority Lenders, the Borrower shall not and shall ensure that each
Obligor shall not:

(1)  Disposition of Property Except for Permitted Dispositions, Dispose of, in one
transaction or a series of transactions, all or any part of its Property, whether now owned or
hereafter acquired.

(2) No Consolidation, Amalgamations, etc. Consolidate, amalgamate or merge with
any other Person, export a corporation into a jurisdiction outside of Canada, enter into any
corporate reorganization or other transaction intended to effect or otherwise permit a change in
its existing corporate or capital structure (excluding for these purposes any issuance of Equity
Interests), liquidate, wind-up or dissolve itself, or permit any liquidation, winding-up or
dissolution unless prior written approval has been received from the Majority Lenders and such
customary documentation as is required by Lenders' Counsel, acting reasonably, is delivered
concurrently with such transaction. Notwithstanding the foregoing, (A) an Obligor may
consolidate, amalgamate or merge with another Obligor, liquidate, wind-up or dissolve itself into
another Obligor, or otherwise enter into any such transaction involving only one or more other
Obligors, and (B) an Obligor may change its capital structure in each case subject to (i) there
existing no Default or Event of Default, (ii) the Agent being provided with no less than fifteen
(15) days' prior written notice of the occurrence of such event, (iii) concurrent with such event,
the Agent being provided with such additional Loan Documents that it requires, acting
reasonably, in connection with such event including, if required, to obtain Security over any
Equity Interests of the Borrower and any of its Subsidiaries arising therefrom, (iv) the Agent
being provided with such customary legal opinions as it requires, acting reasonably, in
connection therewith and (v) such event not having any negative impairment on the Security
granted in favour of the Lenders and the obligations of the Obligors pursuant to the Loan
Documents in effect at such time.

(3)  No Change of Name Change its name, adopt a French form of name or change its
jurisdiction of incorporation or formation in each case without providing the Agent with fifteen
(15) days' prior written notice thereof.

(4) - No Debt Create, incur, assume or permit any Debt to remain outstanding, other
than Permitted Debt.

(5) No Investments Make any Investments except (i) Investments permitted in
accordance with the provisions of Sections 10.04(9), 10.04(14) and 10.04(16), (ii) Cash
Equivalents, (iii) Permitted Intercompany Debt, and (iv) Investments in Obligors.

(6) No Financial Assistance Give any Financial Assistance to any Person other than
(i) the delivery of the Security, (ii) Financial Assistance in the form of Investments permitted
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pursuant to the provisions of Section 10.04(5), (iii) Permitted Intercompany Debt, and (iv)
Guarantees of any Permitted Debt incurred by another Obligor.

™)
®)

No Distributions Make any Distribution except Permitted Distributions.

No Encumbrances Create, incur, assume or permit to exist any Encumbrance

upon any of its Property except Permitted Encumbrances.

)

Permitted Acquisition means an Acquisition by an Obligor which satisfies the

following conditions:

@)

®)

©

@

©
®

e

(h)
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if the Acquisition is of Equity Interests, the Borrower or such other Obligor is
acquiring 100% of the issued and outstanding Equity Interests of such Person;

the Acquisition is related to the Business and the business being acquired is
located and generates all of its revenue in Canada or the United States of
America;

the Agent and the Lenders shall have received satisfactory evidence that there are
no Encumbrances affecting the target or its assets, except Encumbrances which
will constitute Permitted Encumbrances (and, if requested, in the case of
Encumbrances registered in any Province or Territory of Canada, the Agent shall
have received estoppel letters in form and substance acceptable to the Agent) and
Encumbrances that will be discharged either prior to or concutrent with the
closing of such Acquisition;

in the case of an Acquisition of Equity Interests, the subsidiary is incorporated or
formed under the laws of Canada or one of its provinces or territories or one of
the states of the United States of America, and an Obligor will directly or
indirectly own all of the issued and outstanding shares of the target, and
concurrently with the closing of such Acquisition, the target shall provide in
favour of the Agent a Guarantee in respect of all present and future obligations of
the Borrower to the Agent and the Lenders, a first-ranking security interest in all
of its property, assets and undertaking and any other Security and documentation
required hereunder, all in form and substance satisfactory to the Agent;

the Acquisition shall not constitute a Hostile Take-Over Bid;

_if the Acquisition is an asset purchase, concurrently with the acquisition all

registrations necessary or desirable in connection therewith shall have been made
in order that the Agent shall hold a first-ranking security interest in such assets;

the target shall have positive EBITDA for the most recently ended fiscal year of
such target, and for the twelve (12) month period most recently ended for which
financial statements of the target are available;

the Acquisition shall be funded solely from (x) the issuance of limited partnership
interests of the Borrower, (y) the Term Facility or (z) other Permitted Debt;
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) the aggregate purchase price (including all Earn Out Obligations and any vendor
take back debt) of (i) the Acquisition shall not exceed $5,000,000; (ii) all
Acquisitions in any Fiscal Year shall not exceed $10,000,000 and (iii) all
Acquisitions during the term of this Agreement shall not exceed $15,000,000;

G should the Acquisition consist of any owned property, the Agent shall have
received such information and documentation as it shall require, in connection
with environmental matters relating to such owned property;

(k)  the Agent shall have received copies, if any, of any due diligence memorandum
prepared for the benefit of the Borrower in connection with the Acquisition;

'0)) no Default or Event of Default exists; and

(m) the Agent shall have received such opinions from counsel to the Borrower
‘ regarding the establishment of the additional Security contemplated above, as the
Agent and the Lenders may reasonably require.

(10) No Change to Year End Make any change to its Fiscal Year.

(11) No Change to Business Carry on any business other than the Business and
activities related thereto.

(12) Hedge Arrangements Enter into or permit to be outstanding at any time Hedge
Arrangement unless (i) the Hedge Arrangement is not speculative, and (ii) the Hedge
Arrangement is with a Lender or any Affiliate of a Lender.

(13)  Location of Assets in Other Jurisdictions Except for any Property in transit in the
ordinary course of business, acquire any Property outside of the jurisdictions identified in
Schedule 9.01(18) or move any Property from one jurisdiction to another jurisdiction where the
movement of such Property would cause the Encumbrance of the Security over such Property to
cease to be perfected under Applicable Law, or suffer or permit in any other manner any of its
Propetty to not be subject to the Encumbrance of the Security or to be or become located in a
jurisdiction as a result of which the Encumbrance of Security over such Property is not perfected,
unless (a) the Obligor has first given ten (10) days' prior written notice thereof to the Agent, and
(b) the applicable Obligor has first executed and delivered to the Agent all Security and all
financing or registration statements in form and substance satisfactory to the Agent which the
Agent or its counsel, acting reasonably, from time to time deem necessary or advisable to ensure
that the Security at all times constitutes a perfected first priority Encumbrance (subject only to
Permitted Encumbrances) over such Property notwithstanding the movement or location of such
Property as aforesaid together with such customary supporting certificates, resolutions, opinions
and other documents as the Agent may deem necessary, acting reasonably, or desirable in
connection with such security and registrations.

(14) = No Share Issuance Issue any Equity Interests unless the Person to whom such
Equity Interests are issued is (a) an Obligor and then only if the additional Equity Interests so
issued are concurrently and validly pledged to the Agent under the Security and all resolutions
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(corporate, shareholder or otherwise) required by the Agent, acting reasonably, in connection
therewith are delivered to the Agent or (b) a Limited Recourse Guarantor.

(15) Amendments to Organizational Documents Subject to Section 10.04(2), amend
any of its Organizational Documents in a manner that would be prejudicial to the interests of any
of the Lenders under the L.oan Documents.

(16) No New Subsidiaries Create or acquire any Subsidiary after the date of this
Agreement unless: (a) such Subsidiary exists pursuant to the laws of Canada, any Province of
Canada or any State of the United States; (b) all of the issued and outstanding capital of such
Subsidiary is owned by an Obligor; (c¢) such new Subsidiary provides a legal, valid and
enforceable guarantee in favour of the Agent for and on behalf of the Lenders and security in
form and substance satisfactory to the Lenders; (d) all of the issued and outstanding shares of
such new Subsidiary are pledged to the Agent and (e) all resolutions (corporate, shareholder or
otherwise) required by the Agent, acting reasonably, in connection therewith, are delivered to the
Agent, and in each case customary legal opinions are delivered by Borrower's Counsel to the
Lenders, acting reasonably.

(17) Non-Arm's Length Transactions Except as set out in Schedule 9.01(27), effect
any transactions with any Person (other than an Obligor) not dealing at Arm's Length with the
transacting Obligor, except any transaction on terms no less favourable to such Obligor as would
be obtainable in a comparable transaction with a Person which is at Arm's Length with such
Obligor, as applicable; provided that the foregoing shall not apply to:

@ transactions between Obligors; or
(b) other transactions or arrangements expressly permitted by this Agreement.

(18) Sale and Leaseback Except for Permitted Dispositions pursuant to clause (e) of
such definition, enter into any arrangement with any Person providing for the leasing by any
Obligor, as lessee, of Property which has been or is to be sold or transferred by such Obligor to
such Person or to any other Person to whom funds have been or are to be advanced by such
Person on the security of such Property or the lease obligation of any Obligor.

(19) US Bank Accounts Open or maintain any bank accounts in the United States
unless the Lenders have received a deposit account control agreement in form and substance
satisfactory to the Agent.

(20)  Auditor Change its Auditor unless any replacement is a nationally recognized
accounting firm.

(21) Capital Expenditures Make or commit to make Capital Expenditures in any
Fiscal Year in excess of, in the aggregate, for any Fiscal Year the amounts set forth below:

@ Fiscal Year 2015 $4,300,000

(i)  Fiscal Year 2016 $1,900,000
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(iii)  Each Fiscal Year thereafter $2,000,000

ARTICLE 11 — SECURITY

Form of Security

Security Delivered on the Closing Date On the Closing Date, as continuing

collateral security for the payment and satisfaction of all Obligations of the Borrower to the
Agent and the Lenders, the Borrower shall deliver or cause to be delivered to the Agent for itself
and on behalf of the Lenders the following Security, all of which shall be in form and substance
satisfactory to the Agent:

@

(b)

©

)

©)

®

®

(h)

®
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a general security agreement from the Borrower in favour of the Agent
constituting a first-priority Encumbrance (subject only to Permitted
Encumbrances) on all of its present and future Property;

a general security agreement from GP in favour of the Agent constituting a first-
priority Encumbrance (subject only to Permitted Encumbrances) on all of its
present and future Property;

a demand debenture from GP in favour of the Agent constituting a first-priority
Encumbrance on all of its present and future real and personal property;

assignment of contract by the Borrower to the Agent of the rights, entitlements
and benefits of under the Purchase Agreement and the Non-Competition
Agreement;

an assignment by the Borrower of all proceeds under its insurance policies as
required hereunder in favour of the Agent;

a guarantee from GP guaranteeing the due payment and performance to the Agent
and the Lenders of all present and future Obligations of the Borrower to the Agent
and the Lenders or any one or more of them under the Loan Documents;

a limited recourse guarantee from each Limited Recourse Guarantor guaranteeing
the due payment and performance to the Agent and the Lenders of all present and
future Obligations of the Borrower to the Agent and the Lenders or any one or

more of them under the Loan Documents;

a securities pledge agreement from each Limited Recourse Guarantor of Equity
Interests in the Borrower in favour of the Agent constituting a first-priority
Encumbrance (subject to Permitted Encumbrances) on all securities that it owns
in the Borrower from time to time; and

a securities pledge agreement from GP of Equity Interests in the Borrower in
favour of the Agent constituting a first-priority Encumbrance (subject to
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Permitted Encumbrances) on all securities that it owns in the Borrower from time
to time.

11.02 Insurance

Each Obligor or the appropriate Obligor if blanket insurance policies are held,
will cause the Agent to be shown as a loss payee and additional insured with respect to all
insurance on the Property of each Obligor.

11.03 After Acquired Property and Further Assurances

Each Obligor shall from time to time, at the reasonable request of the Agent,
execute and deliver all such further deeds or other instruments of conveyance, assignment,
transfer, mortgage, pledge or charge in connection with any of its Property, whether now existing
or acquired by any Obligor after the date hereof and intended to be subject to the security
interests created hereby including any insurance thereon.

11.04 Application of Proceeds of Security

Each of the Lenders acknowledges that the Agent holds the Security to secure all
of the Obligations and upon the occurrence of an acceleration of Obligations under
Section 12.02, shall distribute the proceeds of realisation in accordance with Section 12.11.

11.05 Security Charging Real Property

Notwithstanding anything to the contrary contained in any Loan Document, to the
extent that the charges and security interests created by the Security charge real property or any
interest therein such charges and security interests shall secure interest after the occurrence of an
Event of Default at the same rates as those in effect prior to such occurrence.

ARTICLE 12 - DEFAULT

12.01 Events of Default

The occurrence of any one or more of the following events (each such event being
herein referred to as an "Event of Default") shall constitute a default under this Agreement:

(@ if the Borrower fails to pay any amount of principal of any Advance when due; or

(b)  if the Borrower fails to pay any interest, fees or other Obligations under the Loan
Documents when due and payable and such non-payment continues for a period
of two (2) Business Days; or

©) if the Borrower fails to observe or perform any of the financial covenants in
Section 10.02; or

(d) if any Obligor neglects to observe or perform any covenant or obligation
contained in this Agreement or any other Loan Document (other than a covenant
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or condition whose breach or default in performance is specifically dealt with
elsewhere in this Section 12.01) and the Borrower shall fail to remedy such
default within thirty (30) days from the date of non-compliance; or

if any representation or warranty made by any Obligor in this Agreement, any
Loan Document or in any certificate or other document at any time delivered
hereunder to the Agent or the Lenders shall prove to have been incorrect in any
material respect on and as of the date thereof and the Borrower shall have failed
to remedy such default within thirty (30) days from the date that an Obligor
becomes aware that such representation or warranty is incorrect (and such
misrepresentation is capable of being remedied);

if any Obligor ceases to carry on business generally or admits its inability or fails
to pay its debts generally; or

if any Obligor (i) fails to make any payment when such payment is due and
payable to any Person in relation to any Debt which in the aggregate principal
amount then outstanding is in excess of $250,000 and such payment is not made
within any applicable cure or grace period; (ii) defaults in the observance or
performance of any other agreement or condition in relation to any such Debt to
any Person which in the aggregate principal amount then outstanding is in excess
of $250,000 or contained in any instrument or agreement evidencing, securing or
relating thereto and such default is not waived or cured within any applicable cure
or grace period; or (iii) any other event shall occur or condition exist, the effect of
which default or other condition is to cause, or to permit the holder of such Debt
to cause, such Debt which in the aggregate principal amount then outstanding is in
excess of $250,000 to become due prior to its stated maturity date; or

if any Obligor denies its obligations under any Loan Document or claims any of
the Loan Documents to be invalid or withdrawn in whole or in part; or

any of the Loan Documents or any material provision of any of them becomes
unenforceable, unlawful or is changed by virtue of legislation or by a court,
statutory board or commission; or

if a decree or order of a court of competent jurisdiction is entered adjudging an
Obligor a bankrupt or insolvent or approving a petition seeking the winding-up of
an Obligor under the Companies' Creditors Arrangement Act (Canada), the
Bankruptcy and Insolvency Act (Canada), the United States Bankruptcy Code or
the Winding-Up and Restructuring Act (Canada) or any other bankruptcy,
insolvency or analogous laws or issuing sequestration or process of execution
against any substantial part of the assets of an Obligor or ordeting the winding up
or liquidation of its affairs; or

if any Obligor becomes insolvent, makes any assignment in bankruptcy or makes
any other similar assignment for the benefit of creditors, makes any proposal
under the Bankruptcy and Insolvency Act (Canada) or any comparable law, seeks
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relief under the Companies' Creditors Arrangement Act (Canada), the Winding-
Up and Restructuring Act (Canada) or any other bankruptcy, insolvency or
analogous law, is adjudged bankrupt, files a petition or proposal to take advantage
of any act of insolvency, consents to or acquiesces in the appointment of a trustee,
receiver, receiver and manager, interim receiver, custodian, sequestrator or other ‘
Person with similar powers of itself or of all or any substantial portion of its
assets, or files a petition or otherwise commences any proceeding seeking any
reorganization, arrangement, composition or readjustment under any applicable
bankruptcy, insolvency, moratorium, reorganization or other similar law affecting
creditors' rights or consents to, or acquiesces in, the filing of such a petition; or

if any proceeding or filing shall be instituted or made against any Obligor seeking
to have an order for relief entered against such Obligor as debtor or to adjudicate
it bankrupt or insolvent, or seeking liquidation, winding-up, reorganization,
arrangement, adjustment or composition under any law relating to bankruptcy,
insolvency, reorganization or relief or debtors (including, without limitation, the
Bankruptcy and Insolvency Act (Canada), the Companies Creditors Arrangement
Act (Canada) and the Winding-Up and Restructuring Act (Canada)), or seeking
appointment of a receiver, trustee, custodian or other similar official for such
Obligor or for any substantial part of its properties or assets unless the same is
being contested actively and diligently in good faith by appropriate and timely
proceedings and is dismissed, vacated or permanently stayed within thirty (30)
days of institution; or

if an Encumbrancer takes possession by appointment of a receiver, receiver and
manager, or otherwise of any material portion of the Property of any Obligor; or

if an execution, writ of seizure and sale, sequestration or decree for the payment
of money due shall have been obtained or entered against an Obligor in an amount
in excess of $250,000 (individually or in the aggregate for all Obligors) and such
execution, writ of seizure and sale, sequestration or decree shall not have been
and remain vacated, satisfied, discharged or pending appeal within the applicable
appeal period stayed within 30 days; or

if a final judgement shall have been obtained or entered against an Obligor in an
amount in excess of $250,000 (individually or in the aggregate for all Obligors)
and such judgment shall not have been and remain vacated, satisfied, discharged

or pending appeal within the applicable appeal period stayed within 60 days; or

if any of the Security shall cease (except by reason of lapse of time or solely due
to action or inaction by the Agent or the Lenders) to be a valid and perfected first
priority security interest subject only to Permitted Encumbrances and the
Borrower shall have failed to remedy such default within five (5) Business Days
of receipt of notice thereof from the Agent; or

the occurrence of any event or circumstance that has a Material Adverse Effect; or
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@® if a Change of Control shall occur; or

s) the institution of any steps by any Obligor or any applicable regulatory authority
to terminate a Canadian Pension Plan if, as a result of such termination, any such
Obligor may be required to make an additional contribution to such Canadian
Pension Plan or to incur an additional liability or obligation to such Canadian
Pension Plan, equal to or in excess of $250,000; or

® any of the following events shall occur or exist under ERISA with respect to any
US Obligor or any member of a Controlled Group: (i) any Reportable Event shall
occur; (i) complete or partial withdrawal from any Multiemployer Plan shall
occur; (iii) a notice of intent to terminate a US Pension Plan shall be filed, or a US
Pension Plan shall be terminated, in either case, which could reasonably be
expected to create material liability for any Obligor; or (iv) circumstances exist
which would reasonably be expected to constitute grounds entitling the PBGC to
institute proceedings to terminate a US Pension Plan, or the PBGC shall institute
such proceedings; and in each case above, such event or condition (together with
all other events or conditions identified above), could subject such US Obligor to
any tax, penalty or other liability (including on account of its membership in a
Controlled Group at the relevant time) which would reasonably be expected to
result in an additional liability or obligation in excess of $250,000; or

(u)  if any report of the Auditor with respect to the Borrower's audited financial
statement contains any going concern qualification which is unacceptable to the
Lenders acting reasonably.

12.02 Acceleration and Termination of Rights

If any Event of Default shall occur and be continuing, all Obligations owing by
the Borrower under the Loan Documents shall, at the option of the Agent, upon the request of the
Majority Lenders, become immediately due and payable, provided that, at the request of the
Agent, any obligations, contingent or otherwise, arising under Hedge Arrangements owing to the
Lenders shall be cash collateralized and secured in a manner satisfactory to the Agent and the
Lenders party thereto with interest thereon, at the rate or rates determined as herein provided, to
the date of actual payment thereof, all without notice, presentment, protest, demand, notice of
dishonour or any other demand or notice whatsoever, all of which are hereby expressly waived
by each Obligor; provided, if any Event of Default described in Section 12.01(j) through 12.01(1)
with respect to the Borrower shall occur, the Commitments (if not theretofore terminated) shall
automatically terminate and the outstanding principal amount of all Advances and all other
Obligations shall automatically be and become immediately due and payable. In such event
either the Lenders or the Agent on their behalf may, in their discretion, exercise any right or
recourse and/or proceed by any action, suit, remedy or proceeding against any Obligor
authorized or permitted by law for the recovery of all the Obligations of the Borrower to the
Lenders and proceed to exercise any and all rights hereunder and under the Security and no such
remedy for the enforcement of the rights of the Lenders shall be exclusive of or dependent on
any other remedy but any one or more of such remedies may from time to time be exercised
independently or in combination.
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12.03 ., Payment of Bankers' Acceptances and Letters of Credit

If the Borrower does not pay to the Agent for the account of the Lenders the
principal amount of any unmatured Bankers' Acceptance or BA Equivalent Note or the face
amount of any unexpired Letter of Credit required to be paid pursuant to Section 12.02, the
Agent on behalf of the Lenders shall have the option at any time without notice to the Borrower
to give notice to the Lenders to make an Advance to the Borrower equal to the principal amount
of all unmatured Bankers' Acceptances or BA Equivalent Notes and the face amount of all
unexpired Letters of Credit. The proceeds of such Advance shall be held by the Agent in a cash
collateral account for the benefit of the Borrower and shall be applied in payment of such
Bankers' Acceptances or BA Equivalent Notes as they mature and such Letters of Credit if
payment is required thereunder or otherwise as the Agent may require. The Borrower shall
execute and deliver as security for such Advance all such security as the Lenders may deem
necessary or advisable including, without limitation, an assignment of credit balance in respect
of such cash collateral account.

12.04 Remedies Cumulative and Waivers

For greater certainty, it is expressly understood and agreed that the respective
rights and remedies of the Lenders and the Agent hereunder or under any other Loan Document
or instrument executed pursuant to this Agreement are cumulative and are in addition to and not
in substitution for any rights or remedies provided by law or by equity; and any single or partial
exercise by the Lenders or by the Agent of any right or remedy for a default or breach of any
term, covenant, condition or agreement contained in this Agreement or other document or
instrument executed pursuant to this Agreement shall not be deemed to be a waiver of or to alter,
affect or prejudice any other right or remedy or other rights or remedies to which any one or
more of the Lenders and the Agent may be lawfully entitled for such default or breach. Any
waiver by the Lenders or the Agent of the strict observance, performance or compliance with any
term, covenant, condition or other matter contained herein and any indulgence granted, either
expressly or by course of conduct, by the Lenders or the Agent shall be effective only in the .
specific instance and for the purpose for which it was given and shall be deemed not to be a
waiver of any rights and remedies of the Lenders or the Agent under this Agreement or any other
Loan Document or instrument executed pursuant to this Agreement as a result of any other
default or breach hereunder or thereunder.

12.05 Termination of Lenders' Obligations

The occurrence of an Event of Default shall relieve the Lenders of all obligations
to provide any further Advances hereunder whether by Rollover, Conversion or otherwise, by
way of Bankers' Acceptances (and BA Equivalent Notes), LIBOR Advances or Letters of Credit;
provided that the foregoing shall not prevent the Lenders from disbursing money hereunder in
reduction of then outstanding Bankers' Acceptances and Letters of Credit. For greater certainty
any such Advances shall be at the sole discretion of the Lenders. During the existence of an
Event of Default, the Agent may reallocate all Advances pro rata among the Lenders in such
manner as the Agent determines is equitable.
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12.06 Saving

The Lenders shall not be under any obligation to the Borrower or any other
Person to realize any collateral or enforce the Security or any part thereof or to allow any of the
collateral to be sold, dealt with or otherwise disposed of. The Lenders shall not be responsible or
liable to the Obligors or any other Person for any loss or damage upon the realization or
enforcement of, the failure to realize or enforce the collateral or any part thereof or the failure to
allow any of the collateral to be sold, dealt with or otherwise disposed of or for any act or
omission on their respective parts or on the part of any director, officer, agent, servant or adviser
in connection with any of the foregoing, except that a Lender may be responsible or liable for
any loss or damage arising from the wilful misconduct or negligence of that Lender.

12.07 Perform Obligations

If an Event of Default has occurred and is continuing and if the Borrower has
failed to perform any of its covenants or agreements in the Loan Documents, the Majority
Lenders, may, but shall be under no obligation to, instruct the Agent on behalf of the Lenders to
perform any such covenants or agreements in any manner deemed fit by the Majority Lenders
without thereby waiving any rights to enforce the Loan Documents. The reasonable expenses
(including any legal costs) paid by the Agent and the Lenders in respect of the foregoing shall be
an Obligation and shall be secured by the Security.

12.08 Third Parties

No Person dealing with the Lenders or any agent of the Lenders shall be required
to inquire whether the Security has become enforceable, or whether the powers which the
Lenders or the Agent are purporting to exercise have been exercisable, or whether any
Obligations remain outstanding upon the security thereof, or as to the necessity or expediency of
the stipulations and conditions subject to which any sale shall be made, or otherwise as to the
propriety or regularity of any sale or other disposition or any other dealing with the collateral
charged by such Security or any part thereof.

12.09 Set-Off or Compensation

If an Event of Default has occurred and is continuing, each of the Lenders and
each of their respective Affiliates is hereby authorized at any time and from time to time to set
off and apply any and all deposits (general or special, time or demand, provisional or final, in
whatever currency) at any time held and other obligations (in whatever currency) at any time
owing by such Lender or any such Affiliate to or for the credit or the account of any Obligor
against any and all of the obligations of the Borrower now or hereafter existing under this
Agreement or any other Loan Document to such Lender, irrespective of whether or not such
Lender has made any demand under this Agreement or any other Loan Document and although
such obligations of the Obligor may be contingent or unmatured or are owed to a branch or
office of such Lender different from the branch or office holding such deposit or obligated on
such indebtedness. The rights of each the Lenders and their respective Affiliates under this
Section are in addition to other rights and remedies (including other rights of setoff,
consolidation of accounts and bankers' lien) that the Lenders or their respective Affiliates may
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have. Each Lender agrees to promptly notify the Borrower and the Agent after any such setoff
and application, but the failure to give such notice shall not affect the validity of such setoff and
application. If any Affiliate of a Lender exercises any rights under this Section 12.09, it shall
share the benefit received in accordance with Section 14.20 as if the benefit had been received by

the Lender of which it is an Affiliate. |

12.10 Realization of Security

Each of the Lenders acknowledges that the Agent holds the Security to secure all
of the Obligations and upon the event of the occurrence of an Event of Default, the Agent shall
act on the written instructions of the Majority Lenders as provided in this Agreement and shall
distribute the net sale proceeds of realization of the Security to the Lenders in accordance with
their Proportionate Share of the Obligations and in accordance with Section 12.11.

12.11 Application of Pavments

Notwithstanding any other provision of this Agreement, the proceeds of
realization of the Security or any portion thereof shall be distributed in the following order:

(@) first, in payment of all costs and expenses incurred by the Agent in connection
with such realization, including legal, accounting and receivers' fees and
disbursements;

(b)  second, in payment of all costs and expenses incurred by the Lenders in
connection with such realization, including legal, accounting and receivers' fees
and disbursements;

(©) third, against the Obligations to each Lender (but with respect to Hedge
Arrangements, limited to Qualifying Hedge Arrangements) in accordance with its
Proportionate Share;

(d) fourth, against all other Obligations owing to the Lenders pursuant to Hedge
Arrangements that were not paid in Section (c) above to each Lender based on the
amount owing to such Lender divided by the aggregate amount owing to all
Lenders; and :

(e) fifth, if all Obligations of the Borrower listed above have been paid and satisfied
in full, any surplus proceeds of realization shall be paid to the Borrower unless
~ otherwise required in accordance with Applicable Law.

12.12 Consultant

The Borrower agrees that, at any time after the occurrence of and during the
continuance of an Event of Default and upon written request delivered by the Agent, it shall
appoint a financial consultant (hereinafter referred to as the "Consultant") for the purposes of
reviewing the operations of the Obligors from time to time thereafter. The terms of the
Consultant's scope of duties, including appropriate covenants regarding confidentiality, shall be
settled by the Agent with the consent of the Borrower, provided that such terms may be settled
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by the Agent and the Lenders if agreement with the Borrower is not reached within five (5) days
of the date of the Agent's request. The Borrower consents, and shall cause each Obligor to
consent, at all times to a free exchange of information or the particulars of any such information
exchanged at any time.

ARTICLE 13 — COSTS, EXPENSES AND INDEMNIFICATION

13.01 Indemnification by the Borrower

The Borrower shall indemnify the Agent (and any sub-agent thereof), each Lender
and the Issuing Lender, and each Related Party of any of the foregoing Persons (each such
Person being called an "Indemnitee") against, and hold each Indemnitee harmless from, any and
all losses, claims, damages, liabilities and related expenses, including the fees, charges and
disbursements of any counsel for any Indemnitee, incurred by any Indemnitee or asserted against
any Indemnitee by any third party or by any Obligor arising out of, in connection with, or as a
result of (i) the execution or delivery of this Agreement any other Loan Document or any
agreement or instrument contemplated hereby or thereby, the performance or non-performance
by the parties hereto of their respective obligations hereunder or thereunder or the consummation
or non-consummation of the transactions contemplated hereby or thereby, (ii) any Advance or
Letter of Credit or the use or proposed use of the proceeds therefrom (including any refusal by
the Issuing Lender to honour a demand for payment under a Letter of Credit if the documents
presented in connection with such demand do not strictly comply with the terms of such Letter of
Credit), (iii) any actual or alleged presence or release of Hazardous Materials on or from any
property owned or operated by any Obligor, or any Environmental Liability related in any way to
any Obligor, or (iv) any actual or prospective claim, litigation, investigation or proceeding
relating to any of the foregoing, whether based on contract, tort or any other theory, whether
brought by a third party or by an Obligor and regardless of whether any Indemnitee is a party
thereto, provided that such indemnity shall not, as to any Indemnitee, be available to the extent
that such losses, claims, damages, liabilities or related expenses (x) are determined by a court of
competent jurisdiction by final and nonappealable judgment to have resulted from the gross
negligence or wilful misconduct of such Indemnitee or (y) result from a claim brought by the
Borrower or any other Obligor against an Indemnitee for breach in bad faith of such Indemnitee's
obligations hereunder or under any other Loan Document, if the Obligor has obtained a final and
nonappealable judgment in its favour on such claim as determined by a court of competent
jurisdiction, nor shall it be available in respect of matters specifically addressed in Sections 15.01
and 15.02.

13.02 - Reimbursement by Lenders

To the extent that the Borrower for any reason fails to indefeasibly pay any
amount required under Section 13.01 to be paid by them to the Agent (or any sub-agent thereof),
the Issuing Lender or any Related Party of any of the foregoing, each Lender severally agrees to
pay to the Agent (or any such sub-agent), the Issuing Lender or such Related Party, as the case
may be, such Lender's Proportionate Share (determined as of the time that the applicable
unreimbursed expense or indemnity payment is sought) of such unpaid amount, provided that the
unreimbursed expense or indemnified loss, claim, damage, liability or related expense, as the
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case may be, was incurred by or asserted against the Agent (or any such sub-agent) or the Issuing
Lender, or against any Related Party of any of the foregoing acting for the Agent (or any such
sub-agent) or the Issuing Lender in connection with such capacity. The obligations of the
Lenders under this Section 13.02 are subject to the other provisions of this Agreement

concerning several liability of the Lenders. '

13.03 Waiver of Consequential Damages

‘To the fullest extent permitted by Applicable Law, the Obligors shall not assert,
and hereby waive, any claim against any Indemnitee, on any theory of liability, for indirect,
consequential, punitive, aggravated or exemplary damages (as opposed to direct damages)
arising out of, in connection with, or as a result of this Agreement, any other Loan Document or
any agreement or instrument contemplated hereby (or any breach thereof), the transactions
contemplated hereby or thereby, any Advance or Letter of Credit or the use of the proceeds
thereof. No Indemnitee shall be liable for any damages arising from the use by unintended
recipients of any information or other materials distributed by it through telecommunications,
electronic or other information transmission systems in connection with this Agreement or the
other Loan Documents or the transactions contemplated hereby or thereby.

13.04 Payments

All amounts due under this Section shall be payable promptly after demand
therefor. A certificate of the Agent or a Lender setting forth the amount or amounts owing to the
Agent, Lender or a sub-agent or Related Party, as the case may be, as specified in this Section,
including reasonable detail of the basis of calculation of the amount or amounts, and delivered to
the Borrower shall be conclusive absent manifest error.

ARTICLE 14 - THE AGENT AND THE LENDERS

14.01 Appointment and Authority

Each of the Lenders and the Issuing Lender hereby irrevocably appoints RBC as
the Agent to act on its behalf as the Agent hereunder and under the other Loan Documents and
authorizes the Agent to take such actions on its behalf and to exercise such powers as are
delegated to the Agent by the terms hereof or thereof, together with such actions and powers as
are reasonably incidental thereto. The provisions of this Article are solely for the benefit of the
Agent, the Lenders and the Issuing Lender, and no Obligor shall have rights as a third party
beneficiary of any of such provisions.

14.02 Rights as a Lender

The Person serving as the Agent hereunder shall have the same rights and powers
in its capacity as a Lender as any other Lender and may exercise the same as though it were not
the Agent and the term "Lender" or "Lenders" shall, unless otherwise expressly indicated or
unless the context otherwise requires, include the Person serving as the Agent hereunder in its
individual capacity. Such Person and its Affiliates may accept deposits from, lend money to, act
as the financial advisor or in any other advisory capacity for and generally engage in any kind of
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business with any Obligor or any Affiliate thereof as if such Person were not the Agent and
without any duty to account to the Lenders.

14.03 Exculpatory Provisions

1) The Agent shall not have any duties or obligations except those expressly set forth
herein and in the other Loan Documents. Without limiting the generality of the foregoing, the
Agent:

(a) shall not be subject to any fiduciary or other implied duties, regardless of whether
a Default has occurred and is continuing;

(b)  shall not have any duty to take any discretionary action or exercise any
discretionary powers, except discretionary rights and powers expressly
contemplated hereby or by the other Loan Documents that the Agent is required
to exercise as directed in writing by the Majority Lenders (or such other number
or percentage of the Lenders as shall be expressly provided for in the Loan
Documents), but the Agent shall not be required to take any action that, in its
opinion or the opinion of its counsel, may expose the Agent to liability or that is
contrary to any Loan Document or Applicable Law; and

(©) shall not, except as expressly set forth herein and in the other Loan Documents,
have any duty to disclose, and shall not be liable for the failure to disclose, any
information relating to the Borrower or any of its Affiliates that is communicated
to or obtained by the person serving as the Agent or any of its Affiliates in any

capacity.

2) The Agent shall not be liable for any action taken or not taken by it (i) with the
consent or at the request of the Majority Lenders (or such other number or percentage of the
Lenders as is necessary, or as the Agent believes in good faith is necessary, under the provisions
of the Loan Documents) or (ii) in the absence of its own gross negligence or wilful misconduct.
The Agent shall be deemed not to have knowledge of any Default unless and until notice
describing the Default is given to the Agent by the Borrower or a Lender.

(3)  Except as otherwise expressly specified in this Agreement the Agent shall not be
responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or
representation made in or in connection with this Agreement or any other Loan Document, (ii)
the contents of any certificate, report or other document delivered hereunder or thereunder or in
connection herewith or therewith, (iii) the performance or observance of any of the covenants,
agreements or other terms or conditions set forth herein or therein or the occurrence of any
Default, (iv) the validity, enforceability, effectiveness or genuineness of this Agreement, any
other Loan Document or any other agreement, instrument or document or (v) the satisfaction of
any condition specified in this Agreement, other than to confirm receipt of items expressly
required to be delivered to the Agent.
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14.04 Reliance by Agent

The Agent shall be entitled to rely upon, and shall not incur any liability for
relying upon, any notice, request certificate, consent, statement, instrument, document or other
writing (including any electronic message, Internet or intranet posting or other distribution)
believed by it to be genuine and to have been signed, sent or otherwise authenticated by the
proper Person. The Agent also may rely upon any statement made to it orally or by telephone
and believed by it to have been made by the proper Person, and shall not incur any liability for
relying thereon. In determining compliance with any condition hereunder to the making of an
Advance, or the issuance of a Letter of Credit that by its terms must be fulfilled to the
satisfaction of a Lender or the Issuing Lender, the Agent may presume that such condition is
satisfactory to such Lender or the Issuing Lender unless the Agent shall have received notice to
the contrary from such Lender or the Issuing Lender prior to the making of such Advance or the
issuance of such Letter of Credit. The Agent may consult with legal counsel (who may be
counsel for the Borrower), independent accountants and other experts selected by it and shall not
be liable for any action taken or not taken by it in accordance with the advice of any such
counsel, accountants or experts.

14.05 Indemnification of Agent

Each Lender agrees to indemnify the Agent and hold it harmless (to the extent not
reimbursed by the Borrower), rateably according to its Proportionate Share (and not jointly or
jointly and severally) from and against any and all losses, claims, damages, liabilities and related
expenses, including the fees, charges and disbursements of any counsel, which may be incurred
by or asserted against the Agent in any way relating to or arising out of the Loan Documents or
the transactions therein contemplated. However, no Lender shall be liable for any portion of
such losses, claims, damages, liabilities and related expenses resulting from the Agent's gross
negligence or wilful misconduct.

14.06 Delegation of Duties

The Agent may perform any and all of its duties and exercise its rights and
powers hereunder or under any other Loan Document by or through any one or more sub-agents
appointed by the Agent from among the Lenders (including the Person serving as Agent) and
their respective Affiliates. The Agent and any such sub-agent may perform any and all of its
duties and exercise its rights and powers by or through their respective Related Parties. The
provisions of this Article and other provisions of this Agreement for the benefit of the Agent
shall apply to any such sub-agent and to the Related Parties of the Agent and any such sub-agent,
and shall apply to their respective activities in connection with the syndication of the credit
facilities provided for herein as well as activities as Agent.

14.07 Replacement of Agent

€y The Agent may at any time give notice of its resignation to the Lenders, the
Issuing Lender and the Borrower. Upon receipt of any such notice of resignation, the Majority
Lenders shall have the right in consultation with the Borrower, to appoint a successor, which
shall be a Lender having a Commitment to a revolving credit if one or more is established in this
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Agreement and having an office in Toronto, Ontario or Montreal, Quebec, or an Affiliate of any
such Lender with an office in Toronto, Ontario or Montreal, Quebec. The Agent may also be
removed at any time by the Majority Lenders upon 30 days' notice to the Agent and the
Borrower as long as the Majority Lenders, in consultation with the Borrower, appoint and obtain
the acceptance of a successor within such 30 days, which shall be a Lender having a
Commitment to a revolving credit if one or more is established in this Agreement and having an
office in Toronto, Ontario or Montreal, Quebec, or an Affiliate of any such Lender with an office
in Toronto, Ontario or Montreal, Quebec.

(2)  If no such successor shall have been so appointed by the Majority Lenders and
shall have accepted such appointment within 30 days after the retiring Agent gives notice of its
resignation, then the retiring Agent may on behalf of the Lenders, appoint a successor Agent
meeting the qualifications specified in Section 14.01, provided that if the Agent shall notify the
Borrower and the Lenders that no qualifying Person has accepted such appointment, then such
resignation shall nonetheless become effective in accordance with such notice and (1) the retiring
Agent shall be discharged from its duties and obligations hereunder and under the other Loan
Documents (except that in the case of any collateral security held by the Agent on behalf of the
Lenders under any of the Loan Documents, the retiring Agent shall continue to hold such
collateral security until such time as a successor Agent is appointed) and (2) all payments,
communications and determinations provided to be made by, to or through the Agent shall
instead be made by or to each Lender directly, until such time as the Majority Lenders appoint a
successor Agent as provided for above in the preceding paragraph.

(3) . Upon a successor's appointment as Agent hereunder, such successor shall succeed
to and become vested with all of the rights, powers, privileges and duties of the former Agent,
and the former Agent shall be discharged from all of its duties and obligations hereunder or
under the other Loan Documents (if not already discharged therefrom as provided in the
preceding paragraph). The fees payable by the Borrower to a successor Agent shall be the same
as those payable to its predecessor unless otherwise agreed between the Borrower and such
successor. After the termination of the service of the former Agent, the provisions of this Article -
14 and of Article 13 shall continue in effect for the benefit of such former Agent, its sub-agents
and their respective Related Parties in respect of any actions taken or omitted to be taken by any
of them while the former Agent was acting as Agent.

14.08 Non-Reliance on Agent and Olhef Lenders

Each Lender and the Issuing Lender acknowledges that it has, independently and
without reliance upon the Agent or any other Lender or any of their Related Parties and based on
such documents and information as it has deemed appropriate, made its own credit analysis and
decision to enter into this Agreement. Each Lender and the Issuing Lender also acknowledges
that it will, independently and without reliance upon the Agent or any other Lender or any of
their Related Parties and based on such documents and information as it shall from time to time
deem appropriate, continue to make its own decisions in taking or not taking action under or
based upon this Agreement, any other Loan Document or any related agreement or any
document furnished hereunder or thereunder.
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14.09 Collective Action of the Lenders

Each of the Lenders hereby acknowledges that to the extent permitted by
Applicable Law, any collateral security and the remedies provided under the Loan Documents to
the Lenders are for the benefit of the Lenders collectively and acting together and not severally
and further acknowledges that its rights hereunder and under any collateral security are to be
exercised not severally, but by the Agent upon the decision of the Majority Lenders (or such
other number or percentage of the Lenders as shall be expressly provided for in the Loan
Documents). Accordingly, notwithstanding any of the provisions contained herein or in any
collateral security, each of the Lenders hereby covenants and agrees that it shall not be entitled to
take any action hereunder or thereunder including, without limitation, any declaration of default
hereunder or thereunder but that any such action shall be taken only by the Agent with the prior
written agreement of the Majority Lenders (or such other number or percentage of the Lenders as
shall be expressly provided for in the Loan Documents). Each of the Lenders hereby further
covenants and agrees that upon any such written agreement being given, it shall co-operate fully
with the Agent to the extent requested by the Agent. Notwithstanding the foregoing, in the
absence of instructions from the Lenders and where in the sole opinion of the Agent, acting
reasonably and in good faith, the exigencies of the situation warrant such action, the
Administrable Agent may without notice to or consent of the Lenders take such action on behalf
of the Lenders as it deems appropriate or desirable in the interest of the Lenders.

14.10 No Other Duties, etc.

Anything herein to the contrary notwithstanding, none of the "bookrunners",
"arrangers" or holders of similar titles, if any, specified in this Agreement shall have any powers,
duties or responsibilities under this Agreement or any of the other Loan Documents, except in its
capacity, as applicable, as the Agent or a Lender hereunder.

14.11 Payments by the Borrower

(1)  Prior to an Event of Default that is continuing, all payments made by or on behalf
of the Borrower pursuant to this Agreement will be made to and received by the Agent on behalf
of the Lenders and will be distributed by the Agent to the Lenders as soon as possible upon
receipt by the Agent. Subject to Sections 8.02 and 12.11, unless otherwise specified herein, the
Agent will distribute to the Lenders in accordance with each Lender's Proportionate Share:

(a) payments of interest and standby fees;>
(b)  costs and expenses;

(© repayments of principal;

(d)  prepayments of principal;

(e) amounts received by the exercise of any right of set-off, consolidation of
accounts, or by counterclaim or cross-action; and

® all other payments received by the Agent.
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(2)  Notwithstanding the foregoing, any such distribution that would otherwise be
made pursuant to Section 14.11(1)(c) or (d) on account of any outstanding Bankers' Acceptances
or BA Equivalent Notes will be set aside in a separate collateral account for the primary benefit
of the Lenders who have issued such Bankers' Acceptances or BA Equivalent Notes (and for the
secondary benefit of the Lenders in respect of other Obligations) until and to the extent that such
Obligations become matured and not contingent, at which time such distributions will be made to
the Lenders for whose primary benefit such amounts are held, at which time such application
will be made in accordance with Section 14.11(1)(c) or (d).

14.12 Knowledge and Required Action

" The Agent shall not be deemed to have knowledge or notice of the occurrence of
any Default or Event of Default (other than the non-payment of any principal, interest or other
amount to the extent the same is required to be paid to the Agent for the account of the Lenders)
unless the Agent has received notice from a Lender or the Borrower specifying such Default or
Event of Default and stating that such notice is given pursuant to this Section. In the event that
the Agent receives such a notice, it shall give prompt notice thereof to the Lenders, and shall also
give prompt notice to the Lenders of each non-payment of any amount required to be paid to the
Agent for the account of the Lenders. The Agent shall, subject to Section 14.13 take such action
with respect to such Default or Event of Default as shall be directed by the Lenders in
accordance with this Article 13 provided that, unless and until the Agent shall have received such
direction the Agent may, but shall not be obliged to, take such action, or refrain from taking such
action, with respect to such Default or Event of Default as it shall deem advisable in the best
interest of the Lenders; and provided further that the Agent in any case shall not be required to
take any such action which it determines to be contrary to the Loan Documents or to any
Applicable Law.

14.13 Request for Instructions

The Agent may at any time request instructions from the Lenders with respect to
any actions or approvals which, by the terms of any of the Loan Documents, the Agent is
permitted or required to take or to grant, and the Agent shall be absolutely entitled to refrain
from taking any such action or to withhold any such approval and shall not be under any liability
whatsoever as a result thereof until it shall have received such instructions from the Lenders. No
Lender shall have any right of action whatsoever against the Agent as a result of the Agent acting
or refraining from acting under the Loan Documents in accordance with instructions from the
Lenders. The Agent shall in all cases be fully justified in failing or refusing to take or continue
any action under the Loan Documents unless it shall have received further assurances to its
satisfaction from the Lenders of their indemnification obligations under Section 14.05 against
any and all liability and expense which may be incurred by it by reason of taking or continuing to
take such action, and unless it shall be secured in respect thereof as it may deem appropriate.

14.14 Actions by Lenders

m Any consent, approval (including without limitation any approval of or
authorization for any amendment to any of the Loan Documents), instruction or other expression
of the Lenders under any of the Loan Documents may be obtained by an instrument in writing
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signed in one or more counterparts by the Majority Lenders, or where required by Section
14.14(3) all of the Lenders (which instrument in writing, for greater certainty, may be delivered
by facsimile).

(2) Any consent, approval (including without limitation any approval of or
authorization for any amendment to any of the Loan Documents), instruction or other expression
of the Lenders hereunder may also be included in a resolution that is submitted to a meeting or
adjourned meeting of the Lenders duly called and held for the purpose of considering the same as
hereinafter provided and shall be deemed to have been obtained if such resolution is passed by
the affirmative vote of the Majority Lenders (or 100% in the event that there are only two
Lenders) of the votes given on a poll of the Lenders with respect to such resolution. A meeting
of Lenders may be called by the Agent and shall be called by the Agent upon the request of any
two Lenders. Every such meeting shall be held in the City of Toronto or at such other reasonable
place as the Agent may approve. At least seven days' notice of the time and place of any such
meeting shall be given to the Lenders and shall include or be accompanied by a draft of the
resolutions to be submitted to such meeting, but the notice may state that such draft is subject to
amendment at the meeting or any adjournment thereof. The Lenders who are present in person
or by proxy at the time and place specified in the notice shall constitute a quorum. A person
nominated in writing by the Agent shall be chairman of the meeting. Lenders representing no
less than 50.1% of the outstanding Advances must be present at a meeting or adjourned meeting.
Upon every poll taken at any such meeting every Lender who is present in person or represented
by a proxy duly appointed in writing (who need not be a Lender) shall be entitled to one vote in
respect of each $1 of its Commitment. In respect of all matters concerning the convening,
holding and adjourning of Lenders' meetings, the form, execution and deposit of instruments
appointing proxies and all other relevant matters, the Agent may from time to time make such
reasonable regulations not inconsistent with this subsection 14.14(2) as it shall deem expedient
and any regulations so made by the Agent shall be binding upon the Borrower, the Agent and the
Lenders.

(3)  Notwithstanding subsection 14.14(1), without the consent of all the Lenders the -
Agent may not take the following actions:

(@) amend, modify, discharge, terminate or waive any of the terms of this Agreement
if such amendment, modification, discharge, termination or waiver would increase
the amount of the Credit Facilities, reduce the fees payable, reduce interest rates
or other amounts payable with respect to the Credit Facilities, extend any date
fixed for payment of principal, interest or other amounts payable relating to the
Credit Facilities, extend the repayment dates of the Credit Facilities or change the
definition of Majority Lenders or Applicable Margin;

(b)  amend any of the provisions of Section 3.02;
(c) aménd, modify, discharge, terminate or waive any of the Security (including a
Guarantee) if the effect is to release a material part of the Property subject thereto

otherwise than pursuant to the terms hereof or thereof; or

(d amend this Section 14.14(3).
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4 An instrument in writing from the Majority Lenders (any such instrument in
writing being an "Approval Instrument") shall (subject to the terms of Section 14.14(3)) be
binding upon all of the Lenders, and the Agent (subject to the provisions for its indemnity
contained in this Agreement) shall be bound to give effect thereto accordingly. For greater
certainty, to the extent so authorized in the Approval Instrument, the Agent shall be entitled (but
not obligated) to execute and deliver on behalf of the Agent and all of the Lenders, without the
requirement for the execution by any other Lender or Lenders, any consents, waivers, documents
or instruments (including without limitation any amendment to any of the Loan Documents)
necessary or advisable in the opinion of the Agent to give effect to the matters approved by the
Majority Lenders or all of the Lenders, as the case may be, in any Approval Instrument.

) In the event that in connection with any proposed amendment, modification,
termination, waiver or consent with respect to any of the provisions hereof as contemplated by
Section 14.14(3), the consent of the Majority Lenders shall have been obtained but the consent of
one or more of such other Lenders (each a "Non Consenting Lender") whose consent is
required shall not have been obtained; then, with respect to each Non Consenting Lender (the
"Terminated Lender") the Borrower may, by giving written notice to the Agent and any
Terminated Lender of its election to do so, elect to cause such Terminated Lender (and such
Terminated Lender hereby irrevocably agrees) to assign its outstanding Advances and its
Revolving Facility Commitment and Swingline Facility Commitment, if any, in full to one or
more Eligible Assignees (each a "Replacement Lender") in accordance with the provisions of
this Agreement and the Borrower shall pay the fees, if any, payable thereunder in connection
with any assignment from the Non Consenting Lender; provided:

(@) on the date of such assignment, the Replacement Lender shall pay to the
Terminated Lender an amount equal to the sum of (a) an amount equal to the
principal of, and all accrued interest on, all outstanding Advances of the
Terminated Lender, (b) an amount equal to all unreimbursed drawings that have
been funded by such Terminated Lender, together with all then unpaid interest
with respect thereto at such time, and (c) an amount equal to all accrued, but .
theretofore unpaid fees owing to such Terminated Lender pursuant to this
Agreement;

(b) on the date of such assignment, the Borrower shall pay any amounts payable to
such Terminated Lender in respect to any Breakage Costs or otherwise owed as a
consequence of such repayment or otherwise as if it were a prepayment; and

©) each Replacement Lender shall consent, at the time of such assignment, to each
" matter in respect of which such Terminated Lender was a Non Consenting
Lender;

provided, the Borrower may not make such election with respect to any Terminated Lender that
is also the Issuing Lender unless, prior to the effectiveness of such election, the Borrower shall
cause each outstanding Letter of Credit issued by the Issuing Lender to be cancelled or cash
collateralized or otherwise supported in a manner satisfactory to the Issuing Lender. Upon the
prepayment of all amounts owing to any Terminated Lender and the termination of such
Terminated Lender's Revolving Facility Commitment and Swingline Facility Commitment, if
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any, such Terminated Lender shall no longer constitute a "Lender" for purposes hereof; provided,
any rights of such Terminated Lender to indemnification hereunder shall survive as to such
Terminated Lender.

(6) The Agent is authorized, without further action by the Lenders, to release the
Security and execute related documents in connection with a Permitted Disposition to the extent
relating to the property subject to such disposition.

14.15 Provisions for Benefit of Lenders Only

The provisions of this Article 13, other than this Section 14.15, Section 14.14(5)
and the rights of the Borrower to receive notice as specified in this Article 13 relating to the
rights and obligations of the Lenders and the Agent infer se shall be operative as between the
Lenders and the Agent only, and the Obligors shall not have any rights under or be entitled to
rely for any purposes upon such provisions.

14.16 Payments by Agent

(1)  For greater certainty, the following provisions shall apply to any and all payments
made by the Agent to the Lenders hereunder:

@) the Agent shall be under no obligation to make any payment (whether in respect
of principal, interest, fees or otherwise) to any Lender until an amount in respect
of such payment has been received by the Agent from the Borrower;

(b) if the Agent receives less than the full amount of any payment of principal,
interest, fees or other amount owing by the Borrower under this Agreement, then
subject to Section 8.02 the Agent shall have no obligation to remit to each Lender
any amount other than such Lender's Proportionate Share of that amount which is
the amount actually received by the Agent;

(c) if any Lender advances more or less than its Proportionate Share of Credit
Facilities, such Lender's entitlement to such payment shall be increased or
reduced, as the case may be, in proportion to the amount actually advanced by
such Lender;

(d  the Agent acting reasonably and in good faith shall, after consultation with the

Lenders in the case of any dispute, determine in all cases the amount of all

~ payments to which each Lender is entitled and such determination shall, in the
absence of manifest error, be binding and conclusive;

(e) upon request, the Agent shall deliver a statement detailing any of the payments to
the Lenders referred to herein; and

® all payments by the Agent to a Lender hereunder shall be made to such Lender at
its address set forth in the signature pages on this Agreement or on the applicable
Assignment and Assumption unless notice to the contrary is received by the
Agent from such Lender.
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¥)) Unless the Agent has actual knowledge that the Borrower has not made or will not
make a payment to the Agent for value on the date in respect of which the Borrower has notified
the Agent that the payment will be made and except to the extent that the Agent has received
notice under Section 8.02, the Agent shall be entitled to assume that such payment has been or
will be received from the Borrower when due and the Agent may (but shall not be obliged to), in -
reliance upon such assumption, pay the Lenders corresponding amounts. If the payment by the
Borrower is in fact not received by the Agent on the required date and the Agent has made
available corresponding amounts to the Lenders, the Borrower shall, without limiting its other
obligations under this Agreement, indemnify the Agent against any and all liabilities,
obligations, losses (other than loss of profit), damages, penalties, costs, expenses or
disbursements of any kind or nature whatsoever that may be imposed on or incurred by the
Agent as a result. A certificate of the Agent with respect to any amount owing by the Borrower
under this Section shall be prima facie evidence of the amount owing in the absence of manifest
error.

14.17 | Acknowledgements, Representations and Covenants of Lenders

(1)  Each Lender represents and warrants that it has the legal capacity to enter into this
Agreement pursuant to its charter and any applicable legislation and has not violated its charter,
constating documents or any applicable legislation by so doing.

(2)  Each of the Lenders acknowledges and confirms that in the event that the Agent
does not receive payment in accordance with this Agreement, it shall not be the obligation of the
Agent to maintain the Credit Facilities in good standing nor shall any Lender have recourse to
the Agent in respect of any amounts owing to such Lender under this Agreement.

(3) Each Lender acknowledges and agrees that its obligation to advance its
Proportionate Share of Advances in accordance with the terms of this Agreement is independent
and in no way related to the obligation of any other Lender hereunder.

(4)  Each Lender hereby acknowledges receipt of a copy of this Agreement and .
acknowledges that it is satisfied with the form and content of such documents.

(5)  Except to the extent recovered by the Agent from the Borrower, promptly
following demand therefor, each Lender shall pay to the Agent an amount equal to such Lender's
Proportionate Share of any and all reasonable costs, expenses, claims, losses and liabilities
incurred by the Agent in connection with this Agreement except for those incurred by reason of
the Agent's negligence or wilful misconduct.

6) Each Lender shall respond promptly to each request by the Agent for the consent
of such Lender required hereunder.

(7)  Each Lender that assigns all or a portion of its rights and obligations under this
Agreement shall pay to the Agent a processing and recordation fee of $3,500 with respect to each
such assignment in accordance with Section 16.02(f).
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14.18 Rights of Agent

(1) In administering the Credit Facilities, the Agent may retain, at the expense of the
Lenders if such expenses are not recoverable from the Borrower, such solicitors, counsel,
auditors and other experts and agents as the Agent may select, in its sole discretion, acting
reasonably and in good faith after consultation with the Lenders.

) The Agent shall be entitled to rely on any communication, instrument or
document believed by it to be genuine and correct and to have been signed by the proper
individual or individuals, and shall be entitled to rely and shall be protected in relying as to legal
matters upon opinions of independent legal advisors selected by it. The Agent may also assume
that any representation made by the Borrower is true and that no Default or Event of Default has
occurred unless the officers or employees of the Lender acting as Agent, active in their capacity
as officers or employees responsible for the Borrower's account, have actual knowledge to the
contrary or have received notice to the contrary from any other party to this Agreement.

(3)  Except in its own right as a Lender, the Agent shall not be required to advance its
own funds for any purpose, and in particular, shall not be required to pay with its own funds
insurance premiums, taxes or public utility charges or the cost of repairs or maintenance with
respect to the assets which are the subject matter of the Security, nor shall it be required to pay
with its own funds the fees of solicitors, counsel, auditors, experts or agents engaged by it as
permitted hereby.

€)) The Agent may round an individual Lender's Proportionate Share of any Advance
to the nearest $100,000 in Canadian Dollars or United States Dollars, as the case may be.

)] The Agent shall be entitled to scan and provide by email to the Lenders all
financial information it receives from the Borrower pursuant to Section 10.02(4)(a).

14.19 Non-Funding Lenders

¢)) Each Non-Funding Lender shall be required to provide to the Agent (A) cash or
Cash Equivalents in an amount equal to 105% of such Non-Funding Lender's Proportionate
Share of the face amount of outstanding Letters of Credit, and (B) cash or Cash Equivalents in an
amount, as shall be determined from time to time by the Agent in its discretion, equal to all other
obligations of such Non-Funding Lender to the Agent that are owing or may become owing
pursuant to this Agreement, including, without limitation, such Non-Funding Lender's obligation
to pay its Proportionate Share of any indemnification or expense reimbursement amounts not
paid by the Borrower. Such cash or Cash Equivalents shall be held by Agent in one or more cash
collateral accounts which accounts shall be in the name of the Agent and shall not be required to
be interest bearing. The Agent shall be entitled to apply the foregoing cash and Cash Equivalents
in accordance with Section 12.11. Notwithstanding anything in this Agreement to the contrary,
so long as there is a Non-Funding Lender it shall be within the sole and joint determination of the
Issuing Lender as to whether it is agreeable to issue any new Letters of Credit or extend or renew
any expiring Letters of Credit.

(2)  Neither Agent nor any of its Affiliates nor any of their respective officers,
directors, employees, agents or representatives shall be liable to any Lender (including, without
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limitation, a Non-Funding Lender) for any action taken or omitted to be taken by it in connection
with amounts payable by the Borrower to a Non-Funding Lender and received and deposited by
Agent in a cash collateral account and applied in accordance with the provisions of this
Agreement save and except for the gross negligence or wilful misconduct of the Agent as

determined by a final non-appealable judgment of a court of competent jurisdiction. |

3) The Agent shall be entitled to set off any Non-Funding Lender's Proportionate
Share of all payments received from the Borrower against such Non-Funding Lender's
obligations to fund payments and Advances required to be made by it and to purchase
participations required to be purchased by it in each case under this Agreement and the other
Loan Documents. The Agent shall be entitled to withhold and deposit in one or more non-
interest bearing cash collateral accounts in the name of the Agent all amounts (whether principal,
interest, fees or otherwise) received by Agent and due to a Non-Funding Lender pursuant to this
Agreement which amounts shall be used by Agent (A) first, to reimburse (I) the Agent for any
amounts owing to it by the Non-Funding Lender pursuant to any Loan Document, and then to
reimburse (I) the Issuing Lender for any amounts paid by it that has not been fully reimbursed
due to such Non-Funding Lender not funding its Proportionate Share of the applicable Advance,
(B) second, to repay any Advances made by a Lender in order to fund a shortfall created by a
Non-Funding Lender which repayment shall be in the form of an assignment by each such
Lender of such Advance to the Non-Funding Lender, (C) third, (I) first, to cash collateralize all
other obligations of such Non-Funding Lender to the Agent owing pursuant to this Agreement in
such amount as shall be determined from time to time by the Agent in its discretion including,
without limitation, such Non-Funding Lender's obligation to pay its Proportionate Share of any
indemnification or expense reimbursement amounts not paid by the Borrower and (II), second, to
maintain cash collateral for a Non-Funding Lender's Proportionate Share of reimbursement
obligations for Letters of Credit, and (D) fourth, at the Agent's discretion, to fund from time to
time the Non-Funding Lender's Proportionate Share of Advances under the Revolving Facility.

(4)  For certainty, a Non-Funding Lender will have no voting or consent rights with
respect to matters under this Agreement or other Loan Documents. Accordingly, the -
Commitments and the aggregate unpaid principal amount of the Advances owing to any Non-
Funding Lender shall be disregarded in determining Majority Lenders and all Lenders or all
affected Lenders. Notwithstanding the foregoing, should a Non-Funding Lender (i) fund all
outstanding Advances that it previously failed to fund and pay all other amounts owing to Agent,
and (i) confirm in writing to the Agent that there is no reasonable likelihood that it will
subsequently again become a Non-Funding Lender, then such Lender shall thereafter be entitled
to vote and shall have consent rights in the same manner and fashion as if it were not a Non-
Funding Lender. During the period in which a Lender is a Non-Funding Lender, it shall not be
entitled to receive payment of standby fees owing hereunder.

14.20 Sharing of Payments by Lenders

If any Lender, by exercising any right of setoff or counterclaim or otherwise,
obtains any payment or other reduction that might result in such Lender receiving payment or
other reduction of a proportion of the aggregate amount of its Advances and accrued interest
thereon or other obligations hereunder greater than its pro rata share thereof as provided herein,
then the Lender receiving such payment or other reduction shall (a) notify the Agent of such fact,
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and (b) purchase (for cash at face value) participations in the Advances and such other
obligations of the other Lenders, or make such other adjustments as shall be equitable, so that the
benefit of all such payments shall be shared by the Lenders rateably in accordance with the
aggregate amount of principal of and accrued interest on their respective Advances and other
amounts owing them, provided that: ‘

(a) if any such participations are purchased and all or any portion of the payment
giving rise thereto is recovered, such participations shall be rescinded and the
purchase price restored to the extent of such recovery, without interest;

(b)  the provisions of this Section shall not be construed to apply to (x) any payment
made by any Obligor pursuant to and in accordance with the express terms of this
Agreement or (y) any payment obtained by a Lender as consideration for the
assignment of or sale of a participation in any of its Advances or participation in
disbursements under Letters of Credit to any assignee or participant, other than to
any Obligor or any Affiliate of an Obligor (as to which the provisions of this
Section shall apply); and

(©) the provisions of this Section shall not be construed to apply to (w) any payment
made while no Event of Default has occurred and is continuing in respect of
obligations of the Borrower to such Lender that do not arise under or in
connection with the Loan Documents, (x) any payment made in respect of an
obligation that is secured by a Permitted Lien or that is otherwise entitled to
priority over the Borrower's obligations under or in connection with the Loan
Documents, (y) any reduction arising from an amount owing to an Obligor upon
the termination of derivatives entered into between the Obligor and such Lender,
or (z) any payment to which such Lender is entitled as a result of any form of
credit protection obtained by such Lender.

14.21 Agent's Clawback

(1)  Funding by Lenders: Presumption by Agent Unless the Agent shall have received
notice from a Lender prior to the proposed date of any advance of funds that such Lender will
not make available to the Agent such Lender's share of such advance, the Agent may assume that
such Lender has made such share available on such date in accordance with the provisions of this
Agreement concerning funding by Lenders and may, in reliance upon such assumption, make
available to the Borrower a corresponding amount. In such event if a Lender has not in fact
made its share of the applicable advance available to the Agent, then the applicable Lender shall
pay to the Agent forthwith on demand such corresponding amount with interest thereon, for each
day from and including the date such amount is made available to the Borrower to but excluding
the date of payment to the Agent, at a rate determined by the Agent in accordance with
prevailing banking industry practice on Interbank compensation. If such Lender pays such
amount to the Agent, then such amount shall constitute such Lender's Advance included in such
advance. If the Lender does not do so forthwith, the Borrower shall pay to the Agent forthwith
on demand such corresponding amount with interest thereon at the interest rate applicable to the
advance in question. Any payment by the Borrower shall be without prejudice to any claim the
Borrower may have against a Lender that has failed to make such payment to the Agent.
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(2) Payments by Borrower: Presumptions by Agent Unless the Agent shall have
received notice from the Borrower prior to the date on which any payment is due to the Agent for

the account of any Lender hereunder that the Borrower will not make such payment the Agent
may assume that the Borrower has made such payment on such date in accordance herewith and
may, in reliance upon such assumption, distribute the amount due to the Lenders. In such event,
if the Borrower has not in fact made such payment, then each of the Lenders severally agrees to
repay to the Agent forthwith on demand the amount so distributed to such Lender with interest
thereon, for each day from and including the date such amount is distributed to it to but
excluding the date of payment to the Agent, at a rate determined by the Agent in accordance with
prevailing banking industry practice on Interbank compensation.

ARTICLE 15 - TAXES AND CHANGE OF CIRCUMSTANCES
15.01 Increased Costs

(1)  Increased Costs Generally If, from time to time, any Change in Law shall:

(a) impose, modify or deem applicable any reserve, special deposit, compulsory loan,
insurance charge or similar requirement against assets of, deposits with or for the
account of, or credit extended or participated in by, any Lender;

(b) subject any Lender to any Tax of any kind whatsoever with respect to this
Agreement, any Letter of Credit, any participation in a Letter of Credit or any
Advance made by it, or change the basis of taxation of payments to such Lender
in respect thereof, except for Indemnified Taxes or Other Taxes covered by
Section 15.02 and the imposition, or any change in the rate, of any Excluded Tax
payable by such Lender, or

(c) impose on any Lender or any applicable interbank market any other condition,
cost or expense affecting this Agreement or Advances made by such Lender or -
any Letter of Credit or participation therein;

and the result of any of the foregoing shall be to increase the cost to such Lender of making or
maintaining any Advance (or of maintaining its obligation to make any such Advance), or to
increase the cost to such Lender or the Issuing Lender of participating in, issuing or maintaining
any Letter of Credit (or of maintaining its obligation to participate in or to issue any Letter of
Credit), or to reduce the amount of any sum received or receivable by such Lender or the Issuing
Lender hereunder (whether of principal, interest or any other amount), then upon request of such
Lender from time to time, the Borrower will pay to such Lender such additional amount or
amounts as will compensate such Lender for such additional costs incurred or reduction suffered.

Notwithstanding anything contained in this Agreement, (i) the Dodd-Frank Wall
Street Reform and Consumer Protection Act and all requests, rules, regulations, guidelines,
requirements and directives thereunder, issued in connection therewith or in implementation
thereof and (ii) all requests, rules, regulations, guidelines or directives whether concerning
capital adequacy or liquidity promulgated by the Bank for International Settlements, the Basel
Committee on Banking Supervision (or any successor or similar authority) or the United States
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or foreign regulatory authorities, in each case pursuant to Basel III, shall, in each case, be
deemed a "Change in Law" regardless of the date enacted, adopted, applied or issued.

(2)  Capital and Liquidity Requirements If any Lender determines in its sole and
absolute discretion, that any Change in Law affecting such Lender or any lending office of such
Lender or such Lender's holding company, if any, regarding capital or liquidity requirements has
or would have the effect of reducing the rate of return on such Lender's capital or on the capital
of such Lender's holding company, if any, as a consequence of this Agreement, the
Commitments of such Lender or the Advances made by, or the Letters of Credit issued or
participated in by such Lender, to a level below that which such Lender or its holding company
could have achieved but for such Change in Law (taking into consideration such Lender's
policies and the policies of its holding company with respect to, as applicable, capital adequacy
or liquidity requirements), then from time to time the Borrower will pay to such Lender such
additional amount or amounts as will compensate such Lender or its holding company for any
such reduction suffered.

(3)  Certificates for Reimbursement A certificate of a Lender setting forth the amount
or amounts necessary to compensate such Lender or its holding company, as the case may be, as
specified in paragraph (1) or (2) of this Section, including reasonable detail of the basis of
calculation of the amount or amounts, and delivered to the Borrower from time to time shall be
conclusive absent manifest error. The Borrower shall pay such Lender the amount shown as due
on any such certificate within 10 Business Days after receipt thereof.

(4) Delay in Requests Failure or delay on the part of any Lender to demand
compensation pursuant to this Section shall not constitute a waiver of such Lender's right to
demand such compensation, except that the Borrower shall not be required to compensate a
Lender pursuant to this Section for any increased costs incurred or reductions suffered (i) more
than six months prior to the date that such Lender notifies the Borrower of the Change in Law
giving rise to such increased costs or reductions and of such Lender's intention to claim
compensation therefore, unless the Change in Law giving rise to such increased costs or .
reductions is retroactive, in which case the six -month period referred to above shall be extended
to include the period of retroactive effect thereof, and (ii) for which the Lender is not seeking
similar compensation from similar borrowers.

15.02 Taxes

(1)  Payments Subject to Taxes If any Obligor, the Agent, any Lender or Issuing
Lender is required by Applicable Law to deduct or pay any Indemnified Taxes (including any
Other Taxes) in respect of any payment by or on account of any obligation of an Obligor
hereunder or under any other Loan Document, then (i) the sum payable shall be increased by that
Obligor when payable as necessary so that after making or allowing for all required deductions
and payments (including deductions and payments applicable to additional sums payable under
this Section) the Agent, Lender or Issuing Lender, as the case may be, receives an amount equal
to the sum it would have received had no such deductions or payments been required, (ii) the
Obligor shall make any such deductions required to be made by it under Applicable Law and (iii)
the Obligor shall timely pay the full amount required to be deducted to the relevant
Governmental Authority in accordance with Applicable Law.
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(2)  Payment of Other Taxes by the Borrower Without limiting the provisions of
paragraph (1) above, the Borrower shall timely pay any Other Taxes to the relevant
Governmental Authority in accordance with Applicable Law.

(3)  Indemnification by the Borrower The Borrower shall, indemnify the Agent, each
Lender and the Issuing Lender, within 10 Business Days after written demand therefor
(specifying in reasonable detail the nature and the amount of the Indemnified Taxes or other
Taxes), for the full amount of any Indemnified Taxes or Other Taxes (including Indemnified
Taxes or Other Taxes imposed or asserted on or attributable to amounts payable under this
Section) withheld or deducted on payments to, or paid by, the Agent, such Lender or the Issuing
Lender in respect of any payment by or on account of any obligation of an Obligor hereunder or
any other Loan Document and any penalties, interest and reasonable expenses arising therefrom
or with respect thereto, whether or not such Indemnified Taxes or Other Taxes were correctly or
legally imposed or asserted by the relevant Governmental Authority. A certificate as to the
amount of such payment or liability delivered to the Borrower by a Lender (with a copy to the
Agent), or by the Agent on its own behalf or on behalf of a Lender, shall be conclusive absent
manifest error.

@) Evidence of Payments As soon as practicable after any payment of Indemnified
Taxes or Other Taxes by an Obligor to a Governmental Authority, the Obligor shall deliver to
the Agent the original or a certified copy of a receipt issued by such Governmental Authority
evidencing such payment, a copy of the return reporting such payment or other evidence of such
payment reasonably satisfactory to the Agent.

(5)  Treatment of Certain Refunds and Tax Reductions If the Agent or a Lender
determines that it has received a refund of any Taxes or Other Taxes as to which it has been
indemnified by the Borrower or with respect to which an Obligor has paid additional amounts
pursuant to this Section or that, because of the payment of such Taxes or Other Taxes, it has
benefited from a reduction in Excluded Taxes otherwise payable by it, it shall pay to the
Borrower or Obligor, as applicable, an amount equal to such refund or reduction (but only to the .
extent of indemnity payments made, or additional amounts paid, by the Borrower or Obligor
under this Section with respect to the Taxes or Other Taxes giving rise to such refund or
reduction), net of all out-of-pocket expenses of the Agent or such Lender, as the case may be,
and without interest (other than any net after-Tax interest paid by the relevant Governmental
Authority with respect to such refund). The Borrower or Obligor as applicable, upon the request
of the Agent or such Lender, agrees to repay the amount paid over to the Borrower or Obligor
(plus any penalties, interest or other charges imposed by the relevant Governmental Authority) to
the Agent or such Lender if the Agent or such Lender is required to repay such refund or
reduction to such Governmental Authority. This paragraph shall not be construed to require the
Agent or any Lender to make available its tax returns (or any other information relating to its
taxes that it deems confidential) to the Borrower or any other Person, to arrange its affairs in any
particular manner or to claim any available refund or reduction.

(6)  Status of Lenders To the extent that withholdings apply to any payment to be
made to a Lender, any Lender that is entitled to an exemption from or reduction of any
‘withholding tax with respect to any payments hereunder or under any other Loan Document
shall, to the extent it may lawfully do so, deliver to the Borrower and to the Agent, at the time or
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times reasonably requested by the Borrower or the Agent, such properly completed and executed
documentation prescribed by Applicable Law as will permit such payments to be made without
withholding (including FATCA withholding, if applicable) or at a reduced rate of withholding.
In addition, any Lender, if required by the Borrower or the Agent, shall deliver such other
documentation prescribed by Applicable Law or reasonably requested by the Borrower or Agent
as will enable the Borrower or the Agent to determine whether or not such Lender is subject to
withholding, backup withholding or information reporting requirements. Each Lender shall,
from time to time after the initial delivery by such Lender of the forms described above, at the
request of the Agent or the Borrower, (a) deliver to the Borrower and the Agent renewals,
amendments or additional or successor forms, together with any other certificate or statement of
exemption required in order to confirm or establish such Lender's status or that such Lender is
entitled to an exemption from or reduction in withholding tax or (b) notify the Agent and the
Borrower of its inability to deliver any such forms, certificates or other evidence.

(7)  Indemnification by the Lenders Each Lender shall severally indemnify the Agent,
within 10 days after demand therefor, for (i) any Indemnified Taxes attributable to such Lender
(but only to the extent that the Obligors have not already indemnified the Agent for such
Indemnified Taxes and without limiting the obligation of Obligors to do so) and (ii) any Taxes
(other than Indemnified Taxes) attributable to such Lender, in each case, that are payable or paid
by the Agent in connection with any Loan Document, and any reasonable expenses arising
therefrom or with respect thereto, whether or not such Taxes were correctly or legally imposed or
asserted by the relevant Governmental Authority. A certificate as to the amount of such payment
or liability delivered to any Lender by the Agent shall be conclusive absent manifest error. Each
Lender hereby authorizes the Agent to set off and apply any and all amounts at any time owing
to such Lender under any Loan Document or otherwise payable by the Agent to the Lender from
any other source against any amount due to the Agent under this paragraph (7).

® Survival Each party's obligations under this Section 15.02 shall survive the
resignation or replacement of the Agent or any assignment of rights by, or the replacement of, a
Lender, the termination of the Commitments and the repayment, satisfaction or discharge or all .
obligations under any Loan Document.

15.03 Mitigation Obligations: Replacement of Lenders

¢)) Designation of a Different Lcnding' Office If any Lender requests compensation
under Section 15.01, or requires the Borrower to pay any additional amount to any Lender or any

Governmental Authority for the account of any Lender pursuant to Section 15.02, then such
Lender shall use reasonable efforts to designate a different lending office for funding or booking
its Advances hereunder or to assign its rights and obligations hereunder to another of its offices,
branches or affiliates, if, in the judgment of such Lender, such designation or assignment
(i) would eliminate or reduce amounts payable pursuant to Section 15.01 or 15.02, as the case
may be, in the future and (ii) would not subject such Lender to any unreimbursed cost or expense
and would not otherwise be disadvantageous to such Lender. The Borrower hereby agrees to pay
all reasonable costs and expenses incurred by any Lender in connection with any such
designation or assignment.
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(2)  Replacement of Lenders If any Lender requests compensation under Section
15.01, if the Borrower is required to pay any additional amount to any Lender or any
Governmental Authority for the account of any Lender pursuant to Section 15.02, if any Lender's
obligations are suspended pursuant to Section 15.04 or if any Lender defaults in its obligation to
fund Advances hereunder, then the Borrower may, at its sole expense and effort, upon 10 days'
notice to such Lender and the Agent, require such Lender to assign and delegate, without
recourse (in accordance with and subject to the restrictions contained in, and consents required
by, Article 16), all of its interests, rights and obligations under this Agreement and the related
Loan Documents to an assignee that shall assume such obligations (which assignee may be
another Lender, if a Lender accepts such assignment), provided that:

@) the Borrower pays the Agent the assignment fee specified in Section 16.02(f);

(b)  the assigning Lender receives payment of an amount equal to the outstanding
principal of its Advances and participations in disbursements under Letters of
Credit, accrued interest thereon, accrued fees and all other amounts payable to it
hereunder and under the other Loan Documents (including any breakage costs and
amounts required to be paid under this Agreement as a result of prepayment to a

" Lender) from the assignee (to the extent of such outstanding principal and accrued
interest and fees) or the Borrower (in the case of all other amounts);

(c) in the case of any such assignment resulting from a claim for compensation under
Section 15.01 or payments required to be made pursuant to Section 15.02, such
assignment will result in a reduction in such compensation or payments thereafter;

(d) to the extent that the assigning Lender is a Revolving Lender, the Issuing Bank
has provided its consent, acting reasonably, and

(e) such assignment does not conflict with Applicable Law.

A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a
result of a waiver by such Lender or otherwise, the circumstances entitling the Borrower to
require such assignment and delegation cease to apply.

15.04 Illegality

If any Lender determines that any Applicable Law has made it unlawful, or that
any Governmental Authority has asserted that it is unlawful, for any Lender or its applicable
Lending Office to make or maintain any Advance (or to maintain its obligation to make any
Advance), or to participate in, issue or maintain any Letter of Credit (or to maintain its obligation
to participate in or to issue any Letter of Credit), or to determine or charge interest rates based
upon any particular rate, then, on notice thereof by such Lender to the Borrower through the
Agent, any obligation of such Lender with respect to the activity that is unlawful shall be
suspended until such Lender notifies the Agent and the Borrower that the circumstances giving
rise to such determination no longer exist. Upon receipt of such notice, the Borrower shall, upon
demand from such Lender (with a copy to the Agent), prepay or, if conversion would avoid the
activity that is unlawful, convert any Advances, or take any necessary steps with respect to any
Letter of Credit in order to avoid the activity that is unlawful. Upon any such prepayment or
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conversion, the Borrower shall also pay accrued interest on the amount so prepaid or converted.
Each Lender agrees to designate a different Lending Office if such designation will avoid the
need for such notice and will not, in the good faith judgment of such Lender, otherwise be
materially disadvantageous to such Lender.

ARTICLE 16 — SUCCESSORS AND ASSIGNS AND ADDITIONAL LENDERS

16.01 Successors and Assigns Generally

The provisions of this Agreement shall be binding upon and inure to the benefit of
the parties hereto and their respective successors and assigns permitted hereby, except that no
Obligor may assign or otherwise transfer any of its rights or obligations hereunder without the
prior written consent of the Agent and each Lender and no Lender may assign or otherwise
transfer any of its rights or obligations, hereunder except (i) to an Eligible Assignee in
accordance with the provisions of Section 16.02, (ii) by way of participation in accordance with
the provisions of Section 16.04, or (iii) by way of pledge or assignment of a security interest
subject to the restrictions of Section 16.05 (and any other attempted assignment or transfer by
any party hereto shall be null and void). Nothing in this Agreement expressed or implied, shall
be construed to confer upon any Person (other than the parties hereto, their respective successors
~ and assigns permitted hereby, Participants to the extent provided in paragraph (d) of this Section
and, to the extent expressly contemplated hereby, the Related Parties of each of the Agent and
the Lenders) any legal or equitable right, remedy or claim under or by reason of this Agreement.

16.02 Assignment by Lenders

Any Lender may at any time assign to one or more Eligible Assignees all or a
portion of its rights and obligations under this Agreement (including all or a portion of its
Commitment and the Advances at the time owing to it); provided that:

(@) except if an Event of Default has occurred and is continuing or in the case of an -
assignment of the entire remaining amount of the assigning Lender's Commitment
and the Advances at the time owing to it or in the case of an assignment to a
Lender, the aggregate amount of the Commitment being assigned (which for this
purpose includes Advances outstanding thereunder) or, if the applicable
Commitment is not then in effect, the principal outstanding balance of the
Advance of the assigning Lender subject to each such assignment (determined as
of the date the Assignment and Assumption with respect to such assignment is

~ delivered to the Agent or, if "Trade Date" is specified in the Assignment and
Assumption, as of the Trade Date) shall not be less than $2,500,000, unless each
of the Agent and, so long as no Event of Default has occurred and is continuing,
the Borrower otherwise consents to a lower amount (each such consent not to be
unreasonably withheld or delayed);

) each partial assignment shall be made as an assignment of a proportionate part of
all the assigning Lender's rights and obligations under this Agreement with
respect to the Advance or the Commitment assigned; except that this clause (2)
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shall not prohibit any Lender from assigning all or a portion of its rights and
obligations among separate credits on a non-pro rata basis;

©) any assignment of a Commitment relating to a credit under which Letters of
Credit may be issued must be approved by any Issuing Lender (such approval not
to be unreasonably withheld or delayed), unless the Person that is the proposed
assignee is itself already a Lender with a Commitment under that credit;

(d  any assignment must be approved by the Agent (such approval not to be
unreasonably withheld or delayed);

(e) any assignment must be approved by the Borrower (in its sole discretion) unless
(A) the proposed assignee is, in the case of the Revolving Facility or the
Swingline Facility, itself already a Lender with the same type of Commitment and
in the case of the Term Facility, is itself already a Lender, or (B) an Event of
Default has occurred and is continuing; and

® the parties to each assignment shall execute and deliver to the Agent an
Assignment and Assumption, together with a processing and recordation fee in an
amount specified elsewhere in this Agreement and the Eligible Assignee, if it
shall not be a Lender, shall deliver to the Agent an Administrative Questionnaire.

Subject to acceptance and recording thereof by the Agent pursuant to Section 16.03, from and
after the effective date specified in each Assignment and Assumption, the Eligible Assignee
thereunder shall be a party to this Agreement and, to the extent of the interest assigned by such
Assignment and Assumption, have the rights and obligations of a Lender under this Agreement
and the other Loan Documents, including any collateral security, and the assigning Lender
thereunder shall, to the extent of the interest assigned by such Assignment and Assumption, be
released from its obligations under this Agreement (and, in the case of an Assignment and
Assumption covering all of the assigning Lender's rights and obligations under this Agreement,
such Lender shall cease to be a party hereto) but shall continue to be entitled to the benefits of
Article 13 and Article 15, and shall continue to be liable for any breach of this Agreement by
such Lender, with respect to facts and circumstances occurring prior to the effective date of such
assignment. Any assignment or transfer by a Lender of rights or obligations under this
Agreement that does not comply with this paragraph (other than a participation described in
Section 16.04) shall be null and void as against the Borrower . Any payment by an assignee to
an assigning Lender in connection with an assignment or transfer shall not be or be deemed to be
a repayment by the Borrower or a new Advance to the Borrower.

16.03 Register

The Agent shall maintain at one of its offices in Toronto, Ontario or Montreal,
Quebec a copy of each Assignment and Assumption delivered to it and a register for the
recordation of the names and addresses of the Lenders, and the Commitments of, and principal
amounts of the Advances owing to, each Lender pursuant to the terms hereof from time to time
(the "Register"). The entries in the Register shall be conclusive, absent manifest error, and the
Borrower, the Agent and the Lenders may treat each Person whose name is recorded in the
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Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement,
notwithstanding notice to the contrary. The Register shall be available for inspection by the
Borrower and any Lender, at any reasonable time and from time to time upon reasonable prior
notice.

16.04 Participations

Any Lender may at any time, without the consent of, or notice to, the Borrower or
the Agent, sell participations to any Person (other than a natural person, an Obligor or any
Affiliate of an Obligor) (each, a "Participant”) in all or a portion of such Lender's rights and/or
obligations under this Agreement (including all or a portion of its Commitment and/or the
Advances owing to it); provided that (i) such Lender's obligations under this Agreement shall
remain unchanged, (ii) such Lender shall remain solely responsible to the other parties hereto for
the performance of such obligations and (iii) the Borrower, the Agent and the other Lenders shall
continue to deal solely and directly with such Lender in connection with such Lender's rights and
obligations under this Agreement. Any payment by a Participant in connection with a sale of a
participation shall not be or be deemed to be a repayment by the Borrower or a new Advance to
the Borrower.

The voting rights of any Participants shall (i) be limited to matters in respect of
(a) increases in Commitments of such Participant, (b) reductions of principal, interest or fees
payable to such Participant, (c) extensions of final maturity or scheduled amortization of the
Advances or Commitments in which such Participant participates and (d) releases of all or
substantially all of the value of the guarantees, or all or substantially all of the collateral and (ii)
for clarification purposes, not include the right to vote on waivers of Defaults or Events of
Default.

16.05 Certain Pledges

Any Lender may at any time pledge or assign a security interest in all or any
portion of its rights under the Agreement to secure obligations of such Lender, but no such
pledge or assignment shall release such Lender from any of its obligations hereunder or
substitute any such pledgee or assignee for such Lender as a party hereto.

ARTICLE 17 —- GENERAL

17.01 Exchange and Confidentiality of Information

The Borrower authorizes and consents to the reproduction, disclosure and use by
the Agent and Lenders of the identity of the Borrower (specifically, the Borrower's name and any
identifying logos) and the transactions herein contemplated to enable the Agent and/or the
Lenders to publish promotional "tombstones" and other forms of notices of the transactions
contemplated herein in any manner and in any media (including, without limitation, brochures)
although such disclosure shall not reference the purchase price for or any other information
related to the Diversified Acquisition and the reproduction, disclosure and use of such
information shall be subject to the prior approval of the Borrower acting reasonably. The
Borrower acknowledges and agrees that no compensation will be payable by the Agent or any
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Lender resulting therefrom, and that the Agent and the Lender shall have no liability whatsoever
to the Borrower or any of its employees, officers, directors, affiliates or shareholders in obtaining
and using such information in accordance with the terms hereof.

17.02 Nature of Obligations under this Agreement

(1)  The obligations of each Lender and of the Agent under this Agreement are several
and not joint and several. The failure of any Lender to carry out its obligations hereunder shall
not relieve the other Lenders, the Agent or the Borrower of any of their respective obligations
hereunder. Neither the entering into of this Agreement nor the completion of any transactions
contemplated herein shall constitute the Lenders a partnership.

(2)  Neither the Agent nor any Lender shall be responsible for the obligations of any
other Lender hereunder.

17.03 Addresses, Etc. for Notices

(1)  The addresses and telecopier numbers for the purposes of notices and other
communications to the Borrower and the Agent are set out on the signatures pages and Schedules
to this Agreement.

(2) Notices Generally Except in the case of notices and other communications
expressly permitted to be given by telephone (and except as provided in Section 17.03(3)), all
notices and other communications provided for herein shall be in writing and shall be delivered
by hand or overnight courier service, mailed by certified or registered mail or sent by telecopier
to the addresses or telecopier numbers specified elsewhere in this Agreement or, if to a Lender,
to it at its address or telecopier number specified in the Register or, if to an Obligor other than
the Borrower, in care of the Borrower.

Notices sent by hand or overnight courier service, or mailed by certified or
registered mail, shall be deemed to have been given when received; notices sent by telecopier -
shall be deemed to have been given when sent (except that, if not given on a business day
between 9:00 a.m. and 5:00 p.m. local time where the recipient is located, shall be deemed to
have been given at 9:00 a.m. on the next business day for the recipient). Notices delivered
through electronic communications to the extent provided in Section 17.03(3) below shall be
effective as provided in Section 17.03(3).

(3)  Electronic Communications Notices and other communications to the Lenders
and the Issuing Lender hereunder may be delivered or furnished by electronic communication
(including e-mail and Internet or intranet websites) pursuant to procedures approved by the
Agent, provided that the foregoing shall not apply to notices to any Lender of Advances to be
made or Letters of Credit to be issued if such Lender has notified the Agent that it is incapable of
receiving notices under such Article by electronic communication. The Agent or the Borrower
may, in its discretion, agree to accept notices and other communications to it hereunder by
electronic communications pursuant to procedures approved by it, provided that approval of such
procedures may be limited to particular notices or communications.
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Unless the Agent otherwise prescribes, (i) notices and other communications sent
to an email address shall be deemed received upon the sender's receipt of an acknowledgement
from the intended recipient (such as by the "return receipt requested” function, as available,
return e-mail or other written acknowledgement), provided that if such notice or other
communication is not sent during the normal business hours of the recipient, such notice or
communication shall be deemed to have been sent at the opening of business on the next
business day for the recipient, and (ii) notices or communications posted to an Internet or intranet
website shall be deemed received upon the deemed receipt by the intended recipient at its e-mail
address as described in the foregoing clause (i) of notification that such notice or communication
is available and identifying the website address therefor.

(4)  Change of Address. Etc. Any party hereto may change its address or telecopier
number for notices and other communications hereunder by notice to the other parties hereto.

17.04 Governing Law and Submission to Jurisdiction

¢)) Governing Law This Agreement shall be governed by, and construed in
accordance with, the laws of the Province of Ontario and the laws of Canada applicable therein.

(@) Submission to Jurisdiction Each Obligor irrevocably and unconditionally
submits, for itself and its property, to the nonexclusive jurisdiction of the courts of the Province
of Ontario, and any appellate court from any thereof, in any action or proceeding arising out of
or relating to this Agreement or any other Loan Document, or for recognition or enforcement of
any judgment, and each of the parties hereto irrevocably and unconditionally agrees that all
claims in respect of any such action or proceeding may be heard and determined in such court.
Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other
manner provided by law. Nothing in this Agreement or in any other Loan Document shall affect
any right that the Agent or any Lender may otherwise have to bring any action or proceeding
relating to this Agreement or any other Loan Document against any Obligor or its properties in
the courts of any jurisdiction.

3) Waiver of Venue Each Obligor irrevocably and unconditionally waives, to the
fullest extent permitted by Applicable Law, any objection that it may now or hereafter have to
the laying of venue of any action or proceeding arising out of or relating to this Agreement or
any other Loan Document in any court referred to in 17.04(2). Each of the parties hereto hereby
irrevocably waives, to the fullest extent permitted by Applicable Law, the defense of an
inconvenient forum to the maintenance of such action or proceeding in any such court.

17.05 Judgment Currency

) If for the purpose of obtaining or enforcing judgment against the Borrower or any
Obligor in any court in any jurisdiction, it becomes necessary to convert into any other currency
(such other currency being hereinafter in this Section 17.05 referred to as the "Judgment
Currency") an amount due in Canadian Dollars or United States Dollars under this Agreement,
the conversion shall be made at the rate of exchange prevailing on the Business Day immediately
preceding:
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(@ the date of actual payment of the amount due, in the case of any proceeding in the
courts of the Province of Ontario or in the courts of any other jurisdiction that will
give effect to such conversion being made on such date; or

(b)  the date on which the judgment is given, in the case of any proceeding in the
courts of any other jurisdiction (the date as of which such conversion is made
pursuant to this Section 17.05(1)(b) being hereinafter in this Section 17.05
referred to as the "Judgment Conversion Date").

(2) If, in the case of any proceeding in the court of any jurisdiction referred to in
Section 17.05(1)(b), there is a change in the rate of exchange prevailing between the Judgment
Conversion Date and the date of actual payment of the amount due, the Borrower shall pay such
additional or lesser amount as may be necessary to ensure that the amount paid in the Judgment
Currency, when converted at the rate of exchange prevailing on the date of payment, will
produce the amount of Canadian Dollars or United States Dollars, as the case may be, which
could have been purchased with the amount of Judgment Currency stipulated in the judgment or
judicial order at the rate of exchange prevailing on the Judgment Conversion Date.

(3)  Any amount due from the Borrower under the provisions of Section 17.05(2) shall
be due as a separate debt and shall not be affected by judgment being obtained for any other
amounts due under or in respect of this Agreement.

G} The term "rate of exchange" in this Section 17.05 means the noon rate of
exchange based on Canadian interbank transactions in Canadian Dollars or United States
Dollars, as the case may be, in the Judgment Currency published or quoted by the Bank of
Canada for the day in question, or if such rate is not so published or quoted by the Bank of
Canada, such term shall mean the Equivalent Amount of the Judgment Currency.

17.06 Benefit of the Agreement

This Agreement shall enure to the benefit of and be binding upon the Borrower,
the Lenders, the Agent and their respective permitted successors and permitted assigns.

17.07 . Survival

The provisions of Article 13 shall survive the repayment of all Advances, whether
on account of principal, interest or fees, and the termination of this Agreement, unless a specific
release of such provisions by the Agent, on behalf of the Lenders, is delivered to the Borrower.

17.08 Severability

Any provision of this Agreement which is prohibited or unenforceable in any
jurisdiction shall not invalidate the remaining provisions hereof and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in

any other jurisdiction.
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17.09 Whole Agreement

This Agreement (along with the other Loan Documents) constitutes the whole and
entire agreement between the parties hereto and cancels and supersedes any prior agreements,
undertakings, declarations, commitments, representations, written or oral, in respect thereof. ‘

17.10 Further Assurances

The Borrower, each Lender and the Agent shall promptly cure any default by it in
the execution and delivery of this Agreement, the Loan Documents or of any of the agreements
provided for hereunder to which it is a party. The Borrower, at its expense, shall promptly
execute and deliver to the Agent, upon reasonable request by the Agent, all such other and
further documents, agreements, opinions, certificates and instruments in compliance with and
required to give effect to the covenants and agreements of the Borrower hereunder or to make
any regording, file any notice or obtain any consent contemplated herein.

17.11 Waiver of Jury

EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE
TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PERSON HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PERSON WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO
ENFORCE THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE
OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER THINGS,
THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

17.12 Counterpart; Integration; Effectiveness; Electronic Execution

¢)) Counterparts: Integration; Effectiveness This Agreement may be executed in
counterparts (and by different parties hereto in different counterparts), each of which shall
constitute an original, but all of which when taken together shall constitute a single contract.
This Agreement and the other Loan Documents and any separate letter agreements with respect
to fees payable to the Agent constitute the entire contract among the parties relating to the
subject matter hereof and supersede any and all previous agreements and understandings, oral or
written, relating to the subject matter hereof. Except as provided in Section 3.01, this Agreement
shall become effective when it has been executed by the Agent and when the Agent has received
counterparts hereof that, when taken together, bear the signatures of each of the other parties
hereto. Delivery of an executed counterpart of a signature page of this Agreement by telecopy or
by sending a scanned copy by electronic mail shall be effective as delivery of a manually
executed counterpart of this Agreement.
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2) Electronic Execution of Assignments The words "execution", "signed",
"signature", and words of like import in any Assignment and Assumption shall be deemed to

include electronic signatures or the keeping of records in electronic form, each of which shall be
of the same legal effect, validity or enforceability as a manually executed signature or the use of
a paper-based recordkeeping system, as the case may be , to the extent and as provided for in any
Applicable Law, including Parts 2 and 3 of the Personal Information Protection and Electronic
Documents Act (Canada), the Electronic Commerce Act, 2000 (Ontario) and other similar federal
or provincial laws based on the Uniform Electronic Commerce Act of the Uniform Law
Conference of Canada or its Uniform Electronic Evidence Act, as the case may be.

17.13 Treatment of Certain Information; Confidentiality

(1)  Each of the Agent and the Lenders agrees to maintain the confidentiality of the
Information (as defined below), except that Information may be disclosed (a) to it, its Affiliates
and its Affiliates' respective partners, directors, officers, employees, agents and advisors on a
need to know basis only (it being understood that the Persons to whom such disclosure is made
will be informed of the confidential nature of such Information and instructed to keep such
Information confidential), (b) to the extent requested by any regulatory authority purporting to
have jurisdiction over it (including any self-regulatory authority), (c) to the extent required by
Applicable Laws or regulations or by any subpoena or similar legal process, (d) to any other
party hereto, (€) in connection with the exercise of any remedies hereunder or under any other
Loan Document or any action or proceeding relating to this Agreement or any other Loan
Document or the enforcement of rights hereunder or thereunder, (f) subject to an agreement
containing provisions substantially the same as those of this Section, to (i) any assignee of or
Participant in, or any prospective assignee of or Participant in, any of its rights or obligations
under this Agreement or (ii) any actual or prospective counterparty (or its advisors) to any swap,
derivative, credit-linked note or similar transaction relating to the Borrower and its obligations,
(g) with the consent of the Borrower or (h) to the extent such Information (x) becomes publicly
available other than as a result of a breach of this Section or (y) becomes available to the Agent
or any Lender on a non-confidential basis from a source other than an Obligor.

2 For purposes of this Section, "Information" means all information received in
connection with this Agreement from any Obligor relating to any Obligor or any of its
Subsidiaries or any of their respective businesses, other than any such information that is
available to the Agent or any Lender on a non-confidential basis prior to such receipt. Any
Person required to maintain the confidentiality of Information as provided in this Section shall be
considered to have complied with its obligation to do so if such Person has exercised the same
degree of care to maintain the confidentiality of such Information as such Person would accord
to its own confidential information. In addition, the Agent may disclose to any agency or
organization that assigns standard identification numbers to loan facilities such basic information
describing the facilities provided hereunder as is necessary to assign unique identifiers (and, if
requested, supply a copy of this Agreement), if being understood that the Person to whom such
disclosure is made will be informed of the confidential nature of such Information and instructed
to make available to the public only such Information as such person normally makes available
in the course of its business of assigning identification numbers.
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(3)  In addition, and notwithstanding anything herein to the contrary, the Agent may
provide the information described in Schedule H concerning the Borrower and the credit
facilities established herein to Loan Pricing Corporation and/or other recognized trade publishers
of information for general circulation in the loan market.

17.14 Time of the Essence

Time shall be of the essence of this Agreement.

17.15 Delivery by Facsimile Transmission

This Agreement may be executed and delivered by facsimile transmission or other
electronic communication and each of the parties hereto may rely on such facsimile signature as
though such facsimile signature were an original signature.

17.16 Fondé de Pouvoir

Without limiting the generality of any provisions of this Agreement, each Lender
hereby appoints and designates the Agent (or any successor thereto) as the person holding the
power of attorney ("fondé de pouvoir") within the meaning of Article 2692 of the Civil Code of
Québec for the purposes of the hypothecary security under any deed of hypothecs granted by any
Obligor under the laws of the Province of Québec as security for any debenture, bond or other
title of indebtedness that may be issued by any Obligor and, in such capacity, the Agent shall
hold any such hypothec granted under the laws of the Province of Québec as such fondé de
pouvoir in the exercise of the rights conferred thereunder. The execution by the Agent, as such
fondé de pouvoir, prior to the date hereof of any deed creating or evidencing any such hypothec
is hereby ratified and confirmed. WNotwithstanding the provisions of Section 32 of the Act
respecting the special powers of legal persons (Québec), the Agent may acquire and be the
holder of any of the debentures, bonds (or other title of indebtedness secured by any such
hypothec, as agent for itself and for the benefit of all Lenders (including in their capacity as
counterparties under Hedge Arrangements) as security for any of the Obligations. Each assignee
Lender that becomes party to this Agreement, by becoming a party to this Agreement, shall be
deemed to have ratified and confirmed the appointment of the Agent as fondé de pouvoir. In the
event of the resignation and appointment of a successor Agent, such successor Agent shall also
act as the fondé de pouvoir. '

17.17 Termination of Agreement and Loan Documents

~ This Agreement and the Loan Documents shall terminate and shall be of no
further effect, other than with respect to indemnities expressly stated to survive termination of
this Agreement, and the Agent shall execute and deliver all discharges and termination
statements requested by the Borrower (at the expense of the Borrower) upon indefeasible
repayment by the Obligors of all Obligations owing to the Agent and the Lenders (other than
ordinary course obligations in respect of Service Agreements and charge card agreements) and
the termination of the Commitments and any Hedge Arrangements.
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17.18 Anti-Money Laundering Legislation

(1)  The Borrower acknowledge that, pursuant to the Proceeds of Crime (Money
Laundering) and Terrorist Financing Act (Canada) and other applicable anti-money laundering,
anti-terrorist financing, government sanction and "know your client" laws (collectively,
including any guidelines or orders thereunder, "AML Legislation"), the Lenders and the Agent
may be required to obtain, verify and record information regarding the Borrower, the Guarantors,
their directors, authorized signing officers, direct or indirect shareholders or other Persons in
control of the Borrower and the Guarantors, and the transactions contemplated hereby. The
Borrower shall promptly provide all such information, including supporting documentation and
other evidence, as may be reasonably requested by any Lender or the Agent, or any prospective
assignee or participant of a Lender or the Agent, in order to comply with any applicable AML
Legislation, whether now or hereafter in existence.

(2)  The Borrower acknowledge and agree that pursuant to the provisions of the US4
Patriot Act (Title IIT of the Pub. L. 107-56) signed into law October 26, 2001 (the "Patriot
Act"), the Agent and any Lender may be required to obtain, verify and record information with
respect to the US Obligors and the Borrower hereby agrees to cooperate with the Agent and each
Lender and provide them with all information that may be required in order to fulfil their
obligations under the Patriot Act. Without limiting the generality of the foregoing, the Borrower
agrees to use commercially reasonable efforts to obtain the consent of any of their respective
officers, directors and employees whose consent to the disclosure of any such information is
required under applicable privacy legislation in Canada.

(3)  Each of the Lenders agrees that the Agent has no obligation to ascertain the
identity of the Borrower or the Guarantors or any authorized signatories of the Borrower or a
Guarantor on behalf of any Lender, or to confirm the completeness or accuracy of any
information it obtains from the Borrower or any Guarantor or any such authorized signatory in
doing so.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement.

BORROWER:
Address:

333 Bay Street, Suite 640
Toronto ON MSH 2R2

Attention: Joe Prosperi

Facsimile: (416) 868-4910

with a copy to:

Goodmans LLP
333 Bay Street, Suite 3400
Toronto, ON MS5H 257

Attention: Michael Bertrand

Facsimile (416) 979-1234

DME LIMITED PARTNERSHIP?,
by its general partner,
DME GENERAL P

By: ° 7//.

IoelB_deem
By: ’

[Signature Page to Credit Agreement]



AGENT: ‘
Address: ROYAL BANK OF CANADA, as Agent
Royal Bank of Canada

20 King Street West

4™ Floor By:

'

Toronto, ON M5H 1C4 Rodica Dutka

By: Manm Agency

Attention: Manager, Agency Services

Facsimile:  (416) 8424023

in the case of any Lender or the Agent, with a copy to:
Davies Ward Phillips & Vineberg LLP

155 Wellington St W

Toronto, ON M5V 3J7

Attention: Joel Scoler

Facsimile (416) 863-0871

[Signature Page to Credit Agreernent]



LENDERS:

Address:
Royal Bank of Canada ROYAL BANK OF CANADA, as a Lender
RBC Plaza, South Tower

200 Bay Street, 4™ Floor
Toronte, ON MSJ 2W7
Attention: Michael Moore By: .

\
Facsimile:  (416) 842-4080 A%'%goﬁnbsi&i%ﬁy
B

[Signature Page to Credit Agreement]



SCHEDULE A
LENDERS AND COMMITMENTS

Revolving Term Total
Lender Facility Facility Commitment
Royal Bank of $3,000,000 $15,000,000 $18,000,000
Canada (including

$1,000,000 as
Swingline Lender)

$3,000,000 $15,000,000 $18,000,000
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SCHEDULE B

NOTICE OF REQUEST FOR ADVANCE

TO: ROYAL BANK OF CANADA, as Agent
Royal Bank of Canada
20 King Street West, 4™ Floor
Toronto, ON
M5H 1C4

Attention: Manager, Agency Services
Fax: (416) 842-4023

FROM: DME LIMITED PARTNERSHIP
(the “Borrower”)

DATE: [o],201_

1. This notice of request for Advance is delivered to you, as Agent, pursuant to the credit
agreement made as of November 17,2015 (as amended, supplemented, restated or replaced
from time to time, the “Credit Agreement”), between the Borrower, the Agent and the
Lenders and other financial institutions specified therein. All defined terms set forth, but not
otherwise defined, in this notice shall have the respective meanings set forth in the Credit
Agreement, unless the context requires otherwise.

2. The Borrower hereby requests an Advance as follows:

(a) Date of Advance:

(b)  Applicable Credit:

Revolving Facility Advance Amount Cdn.$
Revolving Facility Advance Amount US$
Term Facility' Advance Amount Cdn.$

! Note: for Advance on Closing only.
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(©) Type and Amount of Advances (check appropriate boxes)
Amount

( ) Prime Rate Advance: Cdn.$

( ) US Base Rate Advance: US$

( ) Bankers’ Acceptances (BA Equivalent Notes):

Amount Term in Months Rollover Amount

Cdn.$ Cdn.$

( ) LIBOR Advance:

Amount Term in Months Rollover Amount

USS$ USS$

( ) Letter of Credit:

Amount Expiry Date

Cdn.$
USS$

& 5

Total Cdn.$

Total US$

If Rollover or Conversion of another Advance, provide details of other Advance:
(d) Type:
(¢) Amount:
()  Maturity Date:

3. In conjunction with the request for an Advance, the Borrower confirms that:
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(@)

(b)

Tor#: 3266951.3

all of the representations and warranties set forth in Section 9.01 of the Credit
Agreement are true and correct as if made on the date hereof except to the extent that
such representations and warranties relate specifically to an earlier date; and

no Default or Event of Default has occurred and is continuing nor will any such
event occur as a result of the aforementioned Advances.

DME LIMITED PARTNERSHIP,
by its general partner,
DME GENERAL PARTNER INC.

Per:

Name:
Title:



SCHEDULE C

REPAYMENT NOTICE

TO: ROYAL BANK OF CANADA, as Agent
Royal Bank of Canada
20 King Street West, 4™ Floor
Toronto, ON
M5H 1C4

Attention: Manager, Agency Services
Fax: (416) 842-4023

FROM: DME LIMITED PARTNERSHIP
(the “Borrower”)

DATE: [o],201_

1. This notice of request for repayment is delivered to you, as Agent, pursuant to the credit
agreement made as of November 17,2015 (as amended, supplemented, restated or replaced
from time to time, the “Credit Agreement”), between the Borrower, the Agent and the
Lenders and other financial institutions specified therein. All defined terms set forth, but not
otherwise defined, in this notice shall have the respective meanings set forth in the Credit
Agreement, unless the context requires otherwise.

2. The undersigned hereby gives you notice of a repayment as follows:

(@) Date of Repayment:

(b)  Advance Type:

() Principal Amount:

@ Credit Facility:

DME LIMITED PARTNERSHIP,
by its general partner,
DME GENERAL PARTNER INC.

Per:

Name:
Title:
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TO:

SCHEDULE D
COMPLIANCE CERTIFICATE

ROYAL BANK OF CANADA, as Agent
Royal Bank of Canada

20 King Street West, 4™ Floor

Toronto, ON

M5H 1C4

Attention: Manager, Agency Services
Fax: (416) 842-4023

FROM: DME LIMITED PARTNERSHIP

(the “Borrower”)

RE: Credit agreement dated as of November 17, 2015 (as amended, modified, revised,
restated or replaced from time to time, the “Credit Agreement”) between the
Borrower, the Agent and the Lenders (as defined therein).

DATE: [e]

The undersigned, the e of the Borrower, hereby certifies, in that capacity and without

personal liability, that:

1.

I have read and am familiar with the provisions of the Credit Agreement and have made or
caused to be made such examinations and investigations, including a review of the applicable
books and records of the Borrower as are necessary to enable me to express an informed
opinion as to the matters set out herein and furnish this Certificate. Unless otherwise defined
herein terms used herein have the meanings ascribed thereto in the Credit Agreement.

I have furnished this Certificate with the intent that it may be relied upon by the Agent and
the Lenders as a basis for determining compliance by the Borrower with its covenants and
obligations under the Credit Agreement and the other Loan Documents as of the date of this
Certificate. '

The representations and warranties contained in each of the Loan Documents to which the
Borrower is a party are true and correct on the date of this Certificate with reference to facts
subsisting on such date, with the same effect as if made on such date except for those
representations and warranties which speak to a specific date which shall be true as of such
date except

All of the covenants required by the Credit Agreement have been observed, performed or
satisfied, as applicable, and no Default or Event of Default has occurred and is continuing on
the date of this Certificate except

[Specify nature and period of existence of any Default or Event of Default and any
action which the Borrower has taken or proposes to take with respect thereto.]
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5. The attached financial statements for the [Fiscal Quarter/Fiscal Year] ending [insert date]
fairly present in all material respects the information contained in such financial statements,
and such financial statements, and all calculations of financial covenants and presentation of
financial information in this Certificate and the Appendices to this Certificate, have been
prepared in accordance with GAAP [(except that such quarterly financial statements do
not include notes and the year-end adjustments that are reflected in the corresponding
audit annual financial statements)]”.

6. As of e (the “Computation Date”):

(a) The Senior Funded Debt to EBITDA? Ratio was _.__:1.00, calculated as follows:

Q) Senior Funded Debt [Borrower to break down
Senior Funded Debt in attached Exhibit 1] $e
(i)  Net Income o

(iii)  increased by the sum of (without duplication),

A. non-recurring and
extraordinary
losses® = Se
B. Interest Expense = $e
C. Income Tax Expense = e
D. Depreciation Expense = o
A)+®)+O)+ D) = $e
(iv)  decreased by the sum of (without duplication),
H. non-recurring and
extraordinary
gains = $o
(v) (i) + (iii) — (iv) [EBITDA] $e
(vi) (i) divided by (v) _._:1.00

! Include only in a quarterly Compliance Certificate and not in an annual Compliance Certificate.
2 For the purposes of calculating EBITDA for the first year after the Closing Date, the rules as set out in Section

10.02(4) of the Credit Agreement will apply.
3 The aggregate of non-recurring and extraordinary losses (including one-time financing costs, one-time severance
costs, recruitment and search expenses and similar transaction related expenses) may not exceed $1,000,000 in any

Four Quarter Period.
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The maximum Senior Funded Debt to EBITDA Ratio pursuant to Section 10.02(1) of
the Credit Agreement on the Computation Date was _._ :1.00.

(b)  The Fixed Charge Coverage Ratio was _.__:1.00, calculated as follows:

Q) EBITDA (from paragraph 6(a)(v)) $o
(i)  Unfunded Capital Expenditures $eo
(iii)  cash paid or payable Income Tax Expense o
(iv)  Distributions o
W (@) - (i) - (i) - (v) $e

(vi)  Fixed Charges:

A. scheduled principal repayments
of the Term Facility, scheduled
capital lease principal repayments
and other scheduled principal
repayments of Debt = $o

B. cash paid and cash
payable Interest Expense by
the Borrower = p

(A)+ (B) $e
(vii)  (v) divided by (vi) . :1.00

The minimum Fixed Charge Coverage Ratio permitted pursuant to Section
10.02(2) of the Credit Agreement on the Computation Date was 1.__ :1.00.
Attached hereto as Exhibit 2 is a detailed calculation for each item identified in
paragraph 6 above for each of the last four Fiscal Quarters.

7. For the Fiscal Quarter/Y ear ended , Capital Expenditures were
$ . Detailed calculations of this amount are set out on Exhibit 3 hereto.

8. As of the Computation Date, the aggregate outstanding principal amount of Capital Leases
and Purchase Money Security Interests was $ .

* Not to exceed: (i) $1,700, 000 in Fiscal Year 2015, (ii) $3,300,000 in Fiscal Year 2016, and (iii) $1,500,000 in each
Fiscal Year thereafter.
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9. For the Fiscal Year ended , , the aggregate fair market
value of the assets Disposed of pursuant to clause (d) of the definition of “Permitted
Dispositions” is ‘

DME LIMITED PARTNERSHIP,
by its general partner,
DME GENERAL PARTNER INC.

Per:

Name:
Title:
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EXHIBIT 1
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EXHIBIT 2
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EXHIBIT 3
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SCHEDULE E
GUARANTORS ON CLOSING

DME General Partner Inc.
Diversified Metal Engineering Ltd. (limited recourse guarantor)
Callisto Capital IV L.P. (limited recourse guarantor)

DME Acquisition Holdings Inc. (limited recourse guarantor)
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SCHEDULE F
BORROWING BASE CERTIFICATE

TO: ROYAL BANK OF CANADA, as Agent
Royal Bank of Canada
20 King Street West, 4" Floor
Toronto, ON
M5H 1C4

Attention: Manager, Agency Services
Fax: (416) 842-4023

FROM: DME LIMITED PARTNERSHIP
(the “Borrower”)

DATE: [¢],201_

This Borrowing Base Certificate is delivered to you pursuant to Section 10.03(5) of the credit
agreement made as of November 17, 2015 (as amended, supplemented, restated or replaced from
time to time, the “Credit Agreement”), between the Borrower, the Agent and the Lenders and other
financial institutions specified therein, as amended, supplemented, restated or replaced from time to
time. Capitalized terms used and not otherwise defined herein shall have the meanings given thereto
in the Credit Agreement.

The following calculations determine the Borrowing Base in accordance with the relevant definitions
as set forth in the Credit Agreement and the other Loan Documents.

The Borrower hereby certifies, that with respect to the period e to e [preceding calendar month]:

Borrowing Base

(A)  Eligible Accounts Receivable $ _ x.75 =$

(B) Eligible Inventory $ x .50 =$ .
MINUS
(C)  Priority Payables =$
(D)  Total Borrowing Base (A) + (B) — (C) =§
(E)  Aggregate Revolving Commitment at =$
the applicable month-end
(F)  Position of Revolving Facility at the =$

! Not to exceed the lesser of (i) $2,500,000 and (ii) 50% of the total availability under the Borrowing Base.
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applicable month-end
(G)  Lesser of (D) and (E) =3
(H)  Surplus/(Deficit) (G) — (F) | =$

Attached hereto is a detailed list of all Accounts Receivable and accounts payable broken down by
the Borrower and each Subsidiary outlining (i) the aging of such Accounts Receivable and accounts
payable, (ii) the currency in which they are denominated, (iii) any deductions, sales discounts,
volume rebates, returns and allowances with respect to such Accounts Receivable, and (iv) the
calculation of the Eligible Accounts Receivable.

Attached hereto is a detailed list of all Inventory broken down by the Borrower and each Subsidiary
identifying the location of such Inventory and a calculation of Eligible Inventory.

The Borrower hereby represents and warrants that this Certificate is a correct statement regarding the
status of the Borrowing Base and the amounts set forth herein are in compliance with the provisions
of the Credit Agreement. The Borrower further represents and warrants that, in relation to
calculation of the Borrowing Base there have been no changes to accounting policies, practices and
calculation methods from the accounting policies, practices and methods used by the Borrower as at
the date of the Credit Agreement.

DME LIMITED PARTNERSHIP,
by its general partner,
DME GENERAL PARTNER INC.

Per:

Name:
Title:
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SCHEDULE G
ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “Assignment and Assumption”) is dated as of -
the Effective Date set forth below and is entered into by and between [insert name of Assignor] (the
“Assignor”) and [insert name of Assignee] (the “Assignee”). Capitalized terms used but not defined
herein shall have the meanings given to them in the Credit Agreement identified below (as amended,
restated, supplemented or otherwise modified from time to time, the “Credit Agreement”), receipt of
a copy of which is hereby acknowledged by the Assignee. The Standard Terms and Conditions set
forth in Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made
a part of this Assignment and Assumption as if set forth herein in full.

For an agreed consideration, the Assignor hereby irrevocably sells and assigns to the
Assignee, and the Assignee hereby irrevocably purchases and assumes from the Assignor, subject to
and in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the
Effective Date inserted by the Agent as contemplated below (i) all of the Assignor’s rights and
obligations in its capacity as a Lender under the Credit Agreement and any other documents or
instruments delivered pursuant thereto to the extent related to the amount and percentage interest
identified below of all of such outstanding rights and obligations of the Assignor under the
respective facilities identified below (including without limitation any letters of credit, guarantees,
and swingline loans included in such facilities) and (ii) to the extent permitted to be assigned under
Applicable Law, all claims, suits, causes of action and any other right of the Assignor (in its capacity
as a Lender) against any Person, whether known or unknown, arising under or in connection with the
Credit Agreement, any other documents or instruments delivered, pursuant thereto or the loan
transactions governed thereby or in any way based on or related to any of the foregoing, including,
but not limited to, contract claims, tort claims, malpractice claims, statutory claims and all other
claims at law or in equity related to the rights and obligations sold and assigned pursuant to clause (i)
above (the rights and obligations sold and assigned pursuant to clauses (i) and (ii) above being
referred to herein collectively as, the “Assigned Interest”). Such sale and assignment is without .
recourse to the Assignor and, except as expressly provided in this Assignment and Assumption,
without representation or warranty by the Assignor.

i) Assignor:

i) Assignee:

iii)  Borrower: DME Limited Partnership (the “Borrower™)
iv)  Agent: Royal Bank of Canada, as Agent under the Credit Agreement

V) Credit Agreement: Credit agreement dated as of November 17, 2015, between the between
the Borrower, Royal Bank of Canada, as Agent, and the Lenders and other financial
institutions specified therein.

vi) Assigned Interest:
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Facility Aggregate Amount of Percentage CUSIP Number
Assigned’ Amount of Commitment / Assigned of
Commitment/ | Loans Assigned® | Commitment /
Loans for all Loans?
Lenders”
$ $ %
$ $ %
$ $ %
vii)  [Trade Date: ¢

! Fill in the appropriate terminology for the types of facilities under the Credit Agreement that are being
assigned under this Assignment (e.g. “Revolving Facility,” Term Facility,” etc.)

2 Amount to be adjusted by the counterparties to take into account any payments or prepayments made
between the Trade Date and the Effective Date.

: Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.

4 To be completed if the Assignor and the Assignee intend that the minimum assignment amount is to be

determined as of the Trade Date
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Effective Date: ,20_ [TOBEINSERTED BY AGENT AND WHICH SHALL BE
THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER

THEREFOR.]

The terms set forth in this Assignment and Assumption are hereby agreed to:

ASSIGNOR
[NAME OF ASSIGNOR]

By:

Title:

ASSIGNEE
[NAME OF ASSIGNEE]

By:

Title:

[Consented to and]" Accepted:
ROYAL BANK OF CANADA,
as Agent

By:

Title:

[Consented to:]*
[NAME OF RELEVANT PARTY]

By:

Title:

! To be added only if the consent of the Agent is required by the terms of the Credit Agreement.
2 To be added only if the consent of the Borrower and/or other parties (e.g. Swingline Lender, Issuing

Lender) is required by the terms of the Credit Agreement.
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ANNEX 1 to Assignment and Assumption

[Credit Agreement dated as of November 17, 2015 between DME LIMITED PARTNERSHIP,

as the Borrower, Roval Bank of Canada., as Agent and the financial institutions from time to time

parties thereto as Lenders]

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

Representations and Warranties

10.

11.

Assignor. The Assignor (a) represents and warrants that (i) it is the legal and beneficial
owner of the Assigned Interest, (ii) the Assigned Interest is free and clear of any lien,
encumbrance or other adverse claim and (iii) it has full power and authority, and has taken
all action necessary, to execute and deliver this Assignment and Assumption and to

' consummate the transactions contemplated hereby; and (b) assumes no responsibility with

respect to (i) any statements, warranties or representations made in or in connection with the
Credit Agreement or any other Loan Document, (ii) the execution, legality, validity,
enforceability, genuineness, sufficiency or value of the Loan Documents or any collateral
thereunder, (iii) the financial condition of the Borrower, any of its Subsidiaries or Affiliates
or any other Person obligated in respect of any Loan Document or (iv) the performance or
observance by the Borrower, any of its Subsidiaries or Affiliates or any other Person of any
of their respective obligations under any Loan Document.

Assignee. The Assignee (a) represents and warrants that (i) it has full power and authority,
and has taken all action necessary, to execute and deliver this Assignment and Assumption
and to consummate the transactions contemplated hereby and to become a Lender under the
Credit Agreement, (ii) it meets all requirements of an Eligible Assignee under the Credit
Agreement (subject to receipt of such consents as may be required under the Credit
Agreement), (iii) from and after the Effective Date, it shall be bound by the provisions of the
Credit Agreement as a Lender thereunder and, to the extent of the Assigned Interest, shall
have the obligations of a Lender thereunder, (iv) it has received a copy of the Credit
Agreement, together with copies of the most recent financial statements delivered pursuant
to Section 10.03 thereof, as applicable, and such other documents and information as it has
deemed appropriate to make its own credit analysis and decision to enter into this
Assignment and Assumption and to purchase the Assigned Interest on the basis of which it
has made such analysis and decision independently and without reliance on the
Administrative Agent or any other Lender, and (v) if it is a foreign Lender, attached to the
Assignment and Assumption is any documentation required to be delivered by it pursuant to
the terms of the Credit Agreement, duly completed and executed by the Assignee; and (b)
agrees that (i) it will, independently and without reliance on the Administrative Agent, the
Assignor or any other Lender, and based on such documents and information as it shall deem
appropriate at the time, continue to make its own credit decisions in taking or not taking
action under the Loan Documents, and (ii) it will perform in accordance with their terms all
of the obligations which by the terms of the Loan Documents are required to be performed
by it as a Lender.
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Schedule 9.01(27)
Non-Arm’s Length Transactions

None.
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AGREEMENT

RE: Credit agreement dated as of November 17, 2015 among DME Limited
Partnership, as borrower (the “Borrower”), Royal Bank of Canada as
administrative agent (the “Agent”) and the lenders party thereto (as amended to
the date hereof, the “Credit Agreement”)

AND RE: Transaction agreement dated as of September 20, 2016 among, inter alia, 382398
British Columbia Ltd., Newlands Systems Inc., Accent Stainless Steel
Manufacturing Ltd., Accent USA GP Inc., Newlands US Holdings ULC, Brad
McQuhae, the Borrower and any other entities party thereto (as amended, the
“Transaction Agreement”).

WHEREAS the Borrower has advised the Agent that it intends to enter into the
Transaction Agreement pursuant to which it shall, directly or indirectly, purchase assets of the
target companies described therein and equity interests in the US target companies described
therein;

AND WHEREAS in connection with the entering into the Transaction Agreement
and the conclusion of the acquisitions contemplated therein (the “Accent Acquisition”), the
Borrower desires various consents and accommodations from the Lenders;

AND WHEREAS certain of the entities to be acquired pursuant to the Purchase
Agreement intend to enter into the loan transactions contemplated by the term sheets with
The Toronto-Dominion Bank, copies of which are attached hereto as Schedule A (the “TD Term
Sheets™);

AND WHEREAS the Lenders are agreeable to provide the consents and
accommodations sought by the Borrower subject to the terms and conditions contained herein; '

NOW THEREFORE WITNESSETH THAT, for good and valuable consideration,
the undersigned agree as follows:

1. Capitalized terms used but not defined herein shall have the meanings ascribed to
them in the Credit Agreement.

2. The Borrower hereby represents in favour of the Agent and the Lenders that it has
provided to the Agent an executed copy of the Transaction Agreement and such agreement has
not been amended on the date hereof; provided that any amendments prior to closing that do not
adversely impact the Agent and the Lenders shall be permitted.

3. The Borrower hereby represents in favour of the Agent and the Lenders that all
consideration payable by the purchasers described in the Transaction Agreement in order to
implement the transactions pursuant to the Transaction Agreement will be funded solely from
proceeds derived by the issuance by the Borrower of Equity Interests.

Tor#: 3405078.7
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4. Attached hereto as Schedule E is a copy of the promissory note (the “Note™)
issued by the Borrower in favour of the vendor pursuant to the Accent Acquisition. The Lenders
consent to the issuance of the Note by the Borrower provided that any payment pursuant to the
Note (whether principal or interest) will be funded solely from proceeds derived by the issuance

by the Borrower of Equity Interests. ‘

S. The Borrower hereby represents in favour of the Agent and the Lenders that
attached as Schedule B is the corporate structure of the Borrower following conclusion of the
Accent Acquisition.

6. The Borrower hereby represents in favour of the Agent and the Lenders that
immediately following the conclusion of the Accent Acquisition in accordance with the terms of
the Purchase Agreement (and delivery of the guarantees and security referenced in section 10
below), the only Subsidiaries of the Borrower that will not be guarantors of the Obligations are
those listed in Schedule C (collectively, the “Excluded Subsidiaries”).

7. The Borrower hereby represents in favour of the Agent and the Lenders that other
than the TD Debt, the Excluded Subsidiaries have no other funded indebtedness.

8. The Borrower hereby represents in favour of the Agent and the Lenders that upon
completion of the transactions contemplated by the Purchase Agreement, the assets owned by the
Excluded Subsidiaries are listed in Schedule D.

9. The Borrower hereby represents in favour of the Agent and the Lenders that all of
the assets purchased by the Borrower (other than Equity Interests) pursuant to the Transaction
Agreement are located in the Province of British Columbia or, in the case of the assets of the
Excluded Subsidiaries, South Carolina.

10. Notwithstanding any restrictions or limitations contained in the Credit Agreement,
the Lenders hereby consent to (i) the completion by the Borrower of the Accent Acquisition in
accordance with the provisions of the Purchase Agreement, and (ii) the incorporation of a new
wholly-owned Canadian subsidiary (“Can Holdco) and new wholly-owned US subsidiary (“US
Holdco”) (collectively, “Holdcos™) in order to implement the Accent Acquisition.

11. The Lenders hereby waive the requirement contained in the Credit Agreement
that the Excluded Subsidiaries provide (i) a guarantee or Security in favour of the Agent, and
(ii) have their Equity Interests pledged in favour of the Agent.

12. The consent and waivers of the Lenders contained in this Agreement shall be
subject to the following conditions:

(a delivery to the Agent such documentation as may be necessary in connection with
the Borrower’s purchase of assets pursuant to the Purchase Agreement;

(b)  execution and delivery by each Holdco of a guarantee in favour of the Agent of
all Obligations of the Borrower;
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©) execution and delivery by each Holdco of a general security agreement in favour
of the Agent in which it grants a security interest in all of its Property;

(d)  the pledge by the Borrower of the Equity Interests of Can Holdco;
(e) the pledge by Can Holdco of the Equity Interests of US Holdco; and

® customary officer’s certificates and legal opinions in connection with the
foregoing.

13. In determining the financial covenants of the Borrower in accordance with
Section 10.02(1) and (2) of the Credit Agreement, the Excluded Subsidiaries shall not be
included in such calculations, and evidence satisfactory to the agent shall be provided along with
the Compliance Certificate of amounts excluded.

14. The Borrower shall provide to the Agent, if available, the unaudited financial
statements for the Excluded Subsidiaries.

15. Historical ‘ebitda’ attributable to the Accent Acquisition (excluding Excluded
Subsidiaries) shall not be included in determining the Borrower’s EBITDA until such time that
the Agent has received audited financial statements for the entities whose assets were purchased
by the Borrower.

16. For purposes of Section 10.01 and Section 12.01 of the Credit Agreement, all
references to “Obligor” shall be deemed to include the Borrower and each of its Subsidiaries.

17. For purposes of Section 10.04(4), (6), (8), (9), (11), (16), (17) and (18) of the
Credit Agreement, each reference to “the Borrower and each Obligor” shall instead mean “the
Borrower and each Subsidiary”.

18. The Lenders hereby consent to (i) the incurrence of Debt (the “TD Debt”) as -
contemplated pursuant to the TD Term Sheets, (ii) the execution and delivery of the guarantees
pursuant to the terms thereof, and (iii) all security documentation contemplated pursuant to the
TD Term Sheets, each shall be deemed “Permit Debt” and “Permitted Encumbrances”, as
applicable. :

19. No Obligor shall be permitted to provide financial assistance of any nature or kind
(including, without limitation, purchases of Equity Interests, advances or loans or transfers of
Property) to any of the Excluded Subsidiaries provided that should there exist no Default or
Event of Default, in each Fiscal Year (x) an aggregate amount of financial assistance not to
exceed $250,000 may be provided to Excluded Subsidiaries (y) and financial assistance made
exclusively with the proceeds of an equity contribution to the Borrower may be provided to the
Excluded Subsidiaries.

20. This agreement is a “Loan Document”.

21. This agreement shall be governed by the laws of the Province of Ontario and the
federal laws of Canada applicable therein.
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22. This agreement may be executed in any number of counterparts, all of which
when taken together shall constitute one and the same agreement.

Tor#: 3405078.7






12. Payments

From and after the Effective Date, the Administrative Agent shall make all payments in
respect of the Assigned Interest (including payments of principal, interest, fees and other amounts) to
the Assignee whether such amounts have accrued prior to, on or after the Effective Date. The
Assignor and the Assignee shall make all appropriate adjustments in payments by the Administrative
Agent for periods prior to the Effective Date or with respect to the making of this assignment
directly between themselves.

13. General Provisions -

This Assignment and Assumption shall be binding upon, and inure to the benefit of, the
parties hereto and their respective successors and permitted assigns. This Assignment and
Assumption may be executed in any number of counterparts, which together shall constitute one
instrument. Delivery of an executed counterpart of a signature page of this Assignment and
Assumption by telecopy or by sending a scanned copy by electronic mail shall be effective as
delivery of a manually executed counterpart of this Assignment and Assumption. This Assignment
and Assumption shall be governed by, and construed in accordance with, the law governing the
Credit Agreement.
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SCHEDULE H

LOAN PRICING CORPORATION INFORMATION

Name of Borrower
Use of Proceeds (general corporate purposes, acquisition, leverage buyout, etc.)
Tranche breakdown including amounts, tenor and type (revolving loan, term loan, etc.)

Syndicate composition and titles
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Schedule 9.01(12)
Description of Real Property
Owned Real Property

Municipal Address

54 Hillstrom Avenue, Charlottetown, Prince Edward Island

Property Use

Head office and manufacturing plant

Legal Description

ALL THAT PARCEL OF LAND situate, lying and being in the City of Charlottetown, County
of Queens, Province of Prince Edward Island, bounded and described as follows, that is to say:

COMMENCING at a point situate on the Eastern boundary of Second Street, where the same is
intersected by the Southwest angle of Lot No. 64, as the same is shown on a plan of subdivision
entitled, "Plan Showing a Portion of Property of Enterprise P.E.L.", as prepared by Delta
Surveys/ Designer Surveys Inc., dated September 29, 1995, said plan being filed at the office of
the Registrar of Deeds for Queens County on January 3, 1996, as Plan No. 9278, said point being
delineated by legal survey marker No. 486 having co-ordinates N. 341316.07, E. 457512.25;
THENCE 660 19' 13" for a distance of 325.97 feet to legal survey marker No. 494, having co-
ordinates N. 341446.99, E. 457810.77,;

THENCE 1550 55' 08" for a distance of 188.01 feet to legal survey marker No. 520, having co-
ordinates N. 341275.34, E. 457887.48;

THENCE 2460 19' 13" for a distance of 327.28 feet to legal survey marker No. 521, having co-
ordinates N. 341143.90, E. 457587.76;

THENCE 3360 19' 13" along the Eastern boundary of Second Street, aforesaid, for a distance of
188.00 feet to the point and place of commencement.

THE ABOVE-DESCRIBED parcel of land being and intended to be Lot No. 63A, as shown on
the aforesaid plan of subdivision, and containing by estimation 1.41 acres of land, a little more or
less.

RESERVING to the grantor, its successors and assigns, a utility easement over, under and across
all that parcel of land having a width of approximately 30 feet along the Northern boundary and
approximately 60 feet along the Eastern boundary, as shown on the aforesaid plan of subdivision
of property of Enterprise P.E.I.

ALSO ALL THAT PARCEL OF LAND situate, lying and being in the City of Charlottetown,
County of Queens, Province of Prince Edward Island, bounded and described as follows, that is
to say:



COMMENCING at a point situate on the Eastern boundary of Second Street, where the same is
intersected by the Northeast angle of Lot No. 63, as the same is shown on a plan of subdivision
entitled, "Plan Showing a Portion of Property of Enterprise P.E.L.", as prepared by Delta
Surveys/Designer Surveys Inc., dated September 29, 1995, said plan being filed at the Office of
the Registrar of Deeds for Queens County on January 3, 1996, as Plan No. 9278, said point being
delineated by legal survey marker No. 52, having co-ordinates N. 340943.67, E. 457675.57,
THENCE 3360 19' 13" along the Eastern boundary of Second Street for a distance of 218.64 feet
to legal survey marker No. 521 having co-ordinates N. 341143.90, E. 457587.76;

THENCE 660 19' 13" for a distance of 327.28 feet to legal survey marker No. 520, having co-
ordinates N. 341275.34, E. 457887 .48;

THENCE 1550 55' 08" for a distance of 214.13 feet to legal survey marker No. 51, having co-
ordinates N. 341079.85, E. 457974.86;

THENCE 2450 32' 01" for a distance of 328.82 feet to the point and place of commencement.

THE ABOVE parcel of land being and intended to be Parcel A - Portion of Lot 63 to be Added
to Existing Lot 63A as shown on the aforesaid plan of subdivision, and containing approximately
1.63 acres of land, a little more or less;

RESERVING TO the grantor, its successors and assigns, an easement for all utilities over, under
and across all that parcel of land having a uniform width of approximately 60 feet and running
along the Eastern boundary of the lands described herein, and shown on the aforesaid plan of
subdivision of property of Enterprise P.E.L

Leased Real Property

Municipal Address

22 McCarville Street, Charlottetown, Prince Edward Island

Use of Property

Warehouse
Landlord

101711 PETINC.
Term

5 years

Renewal Rights

5 separate rights to renew lease for a further term of 2 years each

Legal Description

ALL THAT PARCEL OF LAND situate, lying and being in the City of Charlottetown, (formerly
West Royalty), in Queens County, Province of Prince Edward Island, bounded and described as
follows, that is to say:



COMMENCING at a point on the South boundary of a Sixty-six (66) Foot wide road leading
into the West Royalty Industrial Park at a point N. 66° 19° 13” E. and 464.57 Feet from the
intersection of said South boundary of 66-foot wide road with East boundary of Hurry Road, said
point having co-ordinates E. 456,991.41 and N. 340,819.04; ’ :

THENCE N. 66° 19’ 13” E. along the South boundary of said 66-foot wide road for a distance of
179.65 Feet to a point having co-ordinates E. 457,155.94 and N. 340,891.19;

THENCE 8. 24° 02’ 56” E. along the West boundary of a plot of land reserved by Industrial
Enterprises Incorporated and in a line in continuation thereof along the West boundary of Lot
No. 2, said lands being in possession of Grewal Die Cast Products Limited for a distance of
358.04 Feet to a point having co-ordinates E. 457,301.84 and N. 340,564.23;

THENCE S. 64° 53° 26” W. for a distance of 182.0 Feet to a point having co-ordinates E.
457,137.04 and N. 340,487.00;

THENCE N. 23° 40° 52” W. along the West boundary of Lot No. 10 for a distance of 362.57
Feet to the point at the place of commencement.

CONTAINING in the above-described area 1.50 acres, more or less. All bearings and co-
ordinates are derived from the Prince Edward Island Stereographic Projection System with the
co-ordinates expressed in feet.

The above-described property being shown as Lot No. 1D on a plan of subdivision of Industrial
Enterprises Inc., West Royalty, and prepared by Dabbs Control Surveys, Drawing Number
170513 and dated revision November 13, 1975.

SUBJECT to an Easement as set out below.
Easement

ALL THAT PARCEL OF LAND situate, lying and being in the City of Charlottetown, (formerly
West Royalty), in Queens County, Province of Prince Edward Island, bounded and described as
follows, that is to say:

COMMENCING at a point on the Southeastern boundary of a 66-foot wide right-of-way as the
same is described in a plan of subdivision of Dabbs Control Surveys entitled, “Plan of Property
of Industrial Enterprises Incorporated, West Royalty, Queens County” dated December 20th,
1973, and revised to November 13th, 1975, said point being the Northeast angle of the lands
described in Schedule “A” hereunto annexed and the Northwest angle of a plot of land reserved
by Industrial Enterprises Incorporated, said point having co-ordinates N. 340,891.19 and E.
457,155.94;

THENCE S. 24° 02’ 56° W. for the distance of 358.04 Feet to a point having co-ordinates N.
340,564.23 and E. 457,301.84;

THENCE S. 64° 16° 43” W. for the distance of 10.0 Feet to a point;



THENCE N. 24° 02’ 56” W. to a point on the Southeastern boundary of the 66 foot wide right-
of-way aforesaid,;

THENCE N. 66° 19’ 13” E. for 10.0 Feet to the point and place of commencement.

AND BEING part of the lands described in a Deed of Conveyance from Industrial Enterprises
Incorporated to Hall and Stavert Limited being more particularly described above.
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Insurance Policies

(see attached) -



COOKE INSURANCE
A TASION MOOKE GROUF

commerclal Insurance Summary
- Endorsement #3

Prepared especially for

DME General Partner Inc. & DME Limited
Partnership

through the facilities of

Charlie Cooke Insurance Agency Ltd

Prepared by Ron Hately



Commercial Insurance Summary %[

Locations and Loss Payees

Q) Northbridge

Insurance COOKE INSURANCE
] [ N
# TIPASION OF THE DQORE GROWP
Policy No. 0908655 sl o el Declarations il L Effective 11/17/2015 -

1. 54 Hilistrom Avenue, West Royalty Industrial Park, Charlottetown, Prince Edward Island C1E 2C6
Offices & Fabrication Facility (as per standard mortgage clause)
Royal Bank of Canada as agent as Mortgagee
20 King Street West W
Toronto, Ontario M5H 1C4

Royal Bank of Canada as agent In the event of policy cancellation, the insurer will

20 King Street West W endeavour to provide 15 days written notice to the loss
Toronto, Ontario M5H 1C4 payee.

De Lage Landen Financial Services Canada Inc As Loss Payee with respect io leased equipment -
3450 Superior Court Unit 1 Copier-Didital ser# A4FK011005609 Value $19,568.14

Oakville , Ontario L6L 0C4

2. 22 McCarville St , Charlottetown, Prince Edward Island C1A 2A6
Contents (as their interest may appear)

Royal Bank of Canada as agent In the event of policy cancellation, the insurer will
20 King Street West W endeavour to provide 15 days written notice to the loss
Toronto, Ontario M5H 1C4 payee.

3. 89 Hillstrom Avenue, Charlottetown, Prince Edward Island C1E 2C8
Contents (as their interest may appear)

Royal Bank of Canada as agent In the event of policy cancellation, the insurer will
20 King Street West W endeavour to provide 15 days written notice to the loss
Toronto, Ontario M5H 1C4 payee.
November 16, 2015 Ron H
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Q) Northbridge

Insurance Schedule of Insurance

Commercial Insurance Summary

2

o~

COOKE INSURANCE

SN—
A OIISTON OF THE COOKE GROUP

Policy No. 0908655 ' Declarations . Effective 11/17/2015
Co- Limit/
Form No. Type of Coverage Deductible Insurance Amount
Property
Building, Equipment and Stock (Broad Form) 5,000 90%
At Loc 1 (54 Hillstrom Avenue, West Royalty Industrial 5,000 90%
Park, Charlottetown, Prince Edward Island)
Building 5,000 90% 2,787,455
Contents 5,000 90% 4,705,000
At Loc 2 (22 McCarville St , Charlottetown, Prince Edward 5,000 90%
Island)
Contents 5,000 90% 464,000
At Loc 3 (89 Hillstrom Avenue, Charlottetown, Prince 5,000 90%
Edward Island)
Contents 5,000 90% 103,000
Deletion of Accident to an Object
Sewer Backup Extension 5,000 0
Flood Extension 50,000
Earthquake Extension 100,000 0
At Loc 1 (54 Hillstrom Avenue, West Royalty Industrial 100,000
Park, Charlottetown, Prince Edward Island)
Annual aggregate limit 7,492,455
At Loc 2 (22 McCarville St , Charlottetown, Prince 100,000
Edward Island)
Annual aggregate limit 464,000
Deductible percentage 3%
Deductible minimum amount 100,000
Land and Water Pollution Cleanup Extension 50,000
Valuable Papers and Records (Broad Form) 5,000
At Loc 1 (54 Hillstrom Avenue, West Royalty Industrial 5,000 100,000
Park, Charlottetown, Prince Edward Island)
At Loc 2 (22 McCarville St, Charlottetown, Prince Edward 5,000 100,000
Island) .
Transportation Floater (Broad Form) 5,000 250,000
Manufacturers' Choice Endorsement
Property of Every Description -Loc 1 & 2
Business Income (Broad Form) 80%
At Loc 1 (54 Hillstrom Avenue, West Royalty Industrial 4,000,000
Park, Charlottetown, Prince Edward Island)
Maximum indemnity period in months - 12
Machinery Breakdown
Ron H

November 16, 2015
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Commercial Insurance Summary gﬁl‘

Schedule of Insurance

() Northbridge

| y 7
netrence COOKE INSURANCE

& TVISTON OF THE OOOKE GROUIP
Policy No. 0908655 = L  Declarations =~ . . A Effective 11/17/2015
Co- Limit/
Form No. Type of Coverage Deductible Insurance Amount

Machinery Breakdown
Limit per accident

At Loc 1 (54 Hillstrom Avenue, West Royalty Industrial 5,000 7,492,455
Park, Charlottetown, Prince Edward Island)

At Loc 2 (22 McCarville St , Charlottetown, Prince 5,000 464,000
Edward Island)

At Loc 3 (89 Hillstrom Avenue, Charlottetown, Prince 103,000

Edward Island)
Repair or replacement included

Accident to Object - Production Machinery 5,000
Crime
Comprehensive Dishonesty, Disappearance and
Destruction
Employee dishonesty
Limit per loss (Form A) 50,000
Liability
Commercial General Liability (Occurrence Form) (IBC
3/05)
General aggregate limit 5,000,000
Products-completed operations included
Products-completed operations aggregate limit 2,000,000
Each occurrence limit 2,000,000
Personal and Advertising injury limit - Any one 2,000,000
person or organization :
Medical payments limit - Any one person 25,000
Tenants' legal liability limit - Any one premises 500,000
Employee Benefits Extension 1,000 ‘
Each claim limit 1,000,000
Aggregate limit ' 1,000,000
Additional Insured Extension
Property Damage Deductible

Per occurrence 1,000

Non-Owned Automobile Liability (SPF6) 1,000 2,000,000
Legal Liability for Damage to Hired Automobiles Extension
(SEF 94)

All perils 1,000 75,000
Pollution Liability Extension - 120 Hour reporting 2,500 1,000,000
Exclusions- Punitive Damages
Terrorism Exclusion
Data Exclusion

November 16, 2015 Ron H
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Insurance Schedule of Insurance , . oty
COOKE INSURANCE
——
A MPSION OF THE DOOKE GROUP
Policy No. 0908655 Ll " Declarations’ '\ .. 0l . Effective 11/17/2015
Term Premium: $6,331
November 16, 2015 ‘ Ron H
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Csio | CERTIFICATE OF LIABILITY INSURANCE

This certificate is issued as a matter of information only and confers no rights upon the certificate holder and imposes no liability on the insurer.
This certificate does not amend, extend or alter the coverage afforded by the policies below.

CERTIFICATE HOLDER - NAME AND MAILING ADDRESS ﬂ INSURED'S FULL NAME AND. MAILING ADDRESS

Royal Bank of Canada as agent Diversified Metal Engineering Ltd

20 King Street West W P. O. Box 553

Toronto ON ] POSTAL  MSH 1C4 | Charlottetown Prince Edward Island | R33TA-  C1A 7L
DESCRIPTION OF OPERATIONS/LOCATIONS/AUTOMOBILES/SPECIAL ITEMS TO WHICH THIS CERTIFICATE APPLIES (but only with respect to the operations of the Named Insured)

Adding Royal Bank of Canada as additional insured

FI COVERAGES : . o . P
This is to certify that the policies of insurance listed below have been issued to the insured named above for the policy period indicated notwithstanding any requirements, terms
or conditions of any contract or other document with respect to which this certificate may be issued or may pertain. The insurance afforded by the policies described herein is

subject to all terms, exclusions and conditions of such policies.
LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

. . . ; - : . - . . LIMITS OF LIABILITY
; INSURANCE COMPANY- EFFECTIVE EXPIRY .- (Canadian dollars unless indicated otherwise)
TYPE OF INSURANCE . .  AND POLICY NUMBER DATE . DATE . [ - - ——
L T YYYY/MM/DD| YYYY/MM/DD| ' COVERAGE DED. [ NI
COMMERCIAL GENERAL LIABILITY gggggggdge Financial Corporation - | 2014/10/31 | 2016/11/30 |COMMERGAL GENERALLABLTY @ aee $1,000
or LIABILITY - GENERALAGGREGATE $6,000,000
2 roneeTo o1 ORCONBLTED CPERATENS B4 OCOURRENGE 52000000
PRODUCTS AND COMPLETED OPERATION! $2,000,000
[ eMPLOYER'S LIABILITY AGGREGATE o
CROSS LIABILITY [0 PERSONAL INJURY LIABILITY
R oERSONAL AND ADVERTISING INJURY
LIABILITY $2,000,000
MEDICAL PAYMENTS $25,000
TENANTS LEGAL LIABILITY TENANTS LEGAL LIABILITY $500,000
POLLUTION LIABILITY EXTENSION POLLUTION LIABILITY EXTENSION $1,000,000
il NON-OWNED AUTOMOBILES Northbridge Financial Corporation - 2014/10/31 | 2015/11/30 |NON OWNED AUTOMOBILE $1,000( $2,000,000
HIRED AUTOMOBILES 0908655
AUTOMOBILE LIABILITY BODILY INJURY AND PROPERTY
[ DESCRIBED AUTOMOBILES DAMAGE COMBINED
O ALL OWNED AUTOMOBILES BODILY INJURY (PER PERSON)
[0 LEASEDAUTOMOBILES ™ BODILY INJURY (PER ACCIDENT)
*+ ALL AUTOMOBILES LEASED IN EXCESS OF
70 PROVIDE INSURANCE - IRED PROPERTY DAMAGE
EXCESS LIABILITY EACH OCCURRENCE
[] UMBRELLAFORM AGGREGATE
0
OTHER LIABILITY (SPECIFY)
O
O

a
h CANCELLATION

Should any of the above described policies be cancelled before the expiration date thereof, the issuing company will endeavour to mail 30 days written notice to the certificate holder
named above, but failure to mail such notice shall impose no obligation or liability of any kind upon the company, its agents or representatives.

: ADDITIONAL INSURED NAME AND MAILING ADDRESS
BROKERAGEIAGENCY FULL NAME AND MAILING ADDRESS mt only with respect to the opérations of the Named Insured)
Charlie Cooke [nsurance Agency Ltd Royal Bank of Canada as agent
125 Pownal Street 20 King Street West W
Charlottetown PE POSIAL  c1A 3w
POSTAL
BROKER CLIENT ID: DIVM50 Toranto ON coDE - MSH 1C4
h CERTIFICATE AUTHORIZATION . ‘
- CONTACT NUMBER(S)
ISSUER
Charlie Cooke Insurance Agency Ltd TYPE Main  NO. (902) 566-5666 TYPE Fax NO. (902) 566-4662
AUTHORIZED REPRESENTATIVE Candace Warman TYPE NO. TYPE NO.
f\[ffr"l'_{ggl"z‘ESEEPRESENTATNE Cealnrmger DATE November 13,2015  EMAILADDRESS
CSI10 C0910ECL - CERTIFICATE OF LIABILITY INSURANCE - 2010/09 © 2010, Centre for Study of Insurance Operations. Al rights reserved.

Ron H



Schedule 9.01(14)
Collective Bargaining Agreements

A Collective Agreement and Statement of Expectations between Diversified Metal
Engineering Ltd. and the Association of DME Tradesmen Employees for January 1,
2014 — December 31, 2016.



DME
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DME Ltd.

Schedule 9.01(17)
Corporate Structure
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“Callisto Ultimate GP “ means Callisto Capital (GP) IV Inc.
“DME Ltd.” means Diversified Metal Engineering Ltd.
“DME Acquisition GP” means DME General Partner Inc.
“Fund GP” means Callisto Capital (GP) IV L.P.

“Fund LP” means Callisto Capital IV L.P.

“International LP” means Callisto Capital (US) IV L.P.
“DME Holdco” means DME Acquisition Holdings Inc.
“DME Acquisition LP” means DME Limited Partnership

Holder Issuer Class Certificate Number Number of Interests

DME General Partner DME Limited General Partnership GP-1 1

Inc. Partnership Interest

Callisto Capital IVL.P. | DME Limited | Limited Partnership 1 13,648,800
Partnership Interests

DME Acquisition DME Limited | Limited Partnership 2 871,200

Holdings Inc. Partnership Interests

Diversified Metal DME Limited | Limited Partnership 3 7,480,000

Engineering Ltd. - Partnership Interests




Schedule 9.01(18)

Relevant Jurisdictions

DME Limited Partnership
54 Hillstrom Avenue, Charlottetown, Prince Edward Island

DME General Partner Inc.
333 Bay St., Suite 640, Toronto, Ontario




Schedule 9.01(19)
Intellectual Property

None.



Schedule 9.01(20)
Material Contracts and Material Licences

Asset Purchase Agreement dated as of November 3, 2015 between DME Limited Partnership, |
represented by its general partner DME General Partner Inc. and Diversified Metal Engineering

Ltd.

Non-Competition Agreement, Non-Solicitation and Confidentiality Agreement dated as of
November [17], 2015 between Peter Toombs in favour of DME Limited Partnership.
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This agreement may be executed via facsimile or pdf transmission.

DATED September 20, 2016.

DME LIMITED PARTNERSHIP by its general
partner DME7, GENERAL PARTNER INC.

by [/ /-7

Title: <« &>

ROYAL BANK OF CANADA
by

Name;

Title:
Per:

Name:

Title:

e B &
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This agreement may be executed via,facsimile or pdf transmissien.

DATED September 20, 2016.

DME LIMITED PARTNERSHIP by its general
partner DME GENERAL PARTNER INC,

by
Name:
Title:
Per:
Naine:
Title:
ROYAL BANK OF CANADA
STEVE ANDERSON
by AUTHORIZED SIGNATORY
Name:

Title:

™,
-
iy

Per:

Name: )

Title: .
9~ \“KU(’M\
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TD Bank

America’s Most Canvenlent Bank®
2003 Oak Streat

Myrtle Beach, SC 29577

August 22, 2016

Mr. Brad McQuhae

Accent Stainless Steel Manufacturing, Lid.
602-30731 Simpson Road

Abbotsford, British Columbia

Canada V2T 6Y7

Via email: bradm@nsibrew.com

Dear Mr. Mc¢Quhae:

On behalf of TD Bank, N.A. (the "Bank"), T am pleased to offer Accent USA
Manufacturing, LP, (the "Borrower") & commitmient for the credit accommodations (the "Credit
Accommodations™) that are described on the attachied term sheet, subject to the following and the
terms and conditions set forth on the attachments to this letter. The Terms and Conditions of
Loan(s) and the Cominitment Letter Rider dated of even date herewith are attached and are made
part of this commitment letter with the same force and effect as if they were set fortli hetein.

If the terms and conditions set forth herein are acceptable to you, please acknowledge
below and return a signed counterpart to this letter on or before the close of business on August
26™, 2016 together with all applicable fees, if any. This commitment letter must be accepted and
returned fo the Bank no Jater than the close of business Au%ust 26™, 2016, and the closing of the
Credit Accommodations must occur by September 29, 2016. The Bank's commitment
hereunder will expire in the event the Bank has not received such acceptance and applicable fees,
if any, on or before August 26", 2016 or the closing has not occurred by September 29", 2016,
all in accordance with the prior sentence, and the Bank will be under no obligation to offer any
further Credit Accommodations.

The Bank may terminate this commitment letter, and will have no obligation to extend
the Credit Accommodations, upon the happening of any of the following events: (a) the Bank
does not receive the accepted copy of this commitment (along with any fees due with the
acceptance of this letter) by August 26™, 2016; (b) the Credit Accommodations do not for any
reason close by September 29%, 2016; (c) the Borrower's failure to comply with any term or
condition set forth herein or in the attached Terms and Conditions of Loan or the Commitment
Letter Rider; (d) any material adverse change occurs with respect to the economic value, business
assets, liabilities, results of aperations or condition (financial or otherwise) of the Borrower or
any guarantor; (e) any report or statement made to the Bank by the Borrower or any guarantor in
connection herewith is or proves to be false or misleading in any material respect as of the date
made or furnished; or (f) any collateral sccuring the Credit Accommodations shall be materially
damaged by fire or other casualty.

The documents signed at closing shall be deemed to be the final and complete expression
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of the agreement Bank and the Borrower with respect to the Credit Accommodations, Any terms
and conditions that have been discussed, negotiated, agreed to or that are part of this Commitment
letter and are not included in the terms and conditions of the documents signed at closing shall be
deemed waived and superseded by the docuinents signed at closing, This commitment letter is not
intended to survive closing of the Credit Accommodations,

If you have any questions or comments on the terms of this lefter, please do not hesitate
to call me directly at (843) 445-5748,

Very truly yours,
TD Bank, N.A.

By:
Lynn

ornita, Vice President
The above commitment is hereby accepted:

Borrower:

Accent USA Manufacturing, LP.

Brad McQuhae, CEO

The undersigned hereby écknowledges the above letter and agrees to provide the guaranty
referenced therein to be provided by the undersigned.

Guarantors:

o A

Brad McQuhag, individually

This letter may be executed in any number of counterparts, each of which shall be an original and
all of which, when taken together. shall constitute one agreement,

6/16/2011




TD BANK, N.A ("BANK")
TERMS AND CONDITIONS OF CREDIT ACCOMMODATION DATED
June 21, 2016, as revised August 22", 2016

1. Loan,
a) Borrowers: Loan #1: Accent USA Assets, LLC.
Loan #2: Accent USA Manufacturing, LP.
Loan #3: Accent USA Assets, LLC.

b) Guarantors: Brad McQuhae, individually and unlimited,
Accent USA GP, Inc.
Accent Stainless Steel Manufacturing.
Newlands US Holdings, ULC.
Newlands Systems, Inc.
382398 British Columbia, Ltd,

c) Credit Amount: Loan #1: Commercial real estate term loan up to
three Million One Hundred Twenty Thousand and
00/100 ($3,120,000.00) U.S. Dollars not to exceed
the lessor of 80% l.oan-To-Cost or Loan-Teo-Value.
Loan #2: Working capital line of credit of Five
Hundred Thousand and 00/1000 ($500,000.00) U.S.
Doliars.
Loan #3: Please see attached TD Equipment
Finance Financing

d) Term/Payments: Loan #1: Five (5) years with consecutive monthly
installments comprised of principal and interest (on
the basis of the actual number of days elapsed and
a 360-day year) calculated by the Bank in the
Bank's sole discretion at the time of closing based
upon the interest rate and a two hundred forty (240)
month amortization period with all outstanding
principal and maturity due in full at the time of
maturity.

Loan #2: Twelve (12) consecutive monthly interest-
only payments based on the outstanding balance
with all outstanding principal and maturity due in full
at the time of maturity.

Loan #3: Please see attached TD Equipment
Finance Financing Proposal dated August 23%,
2016.

02/22/2012 -1-




Purpose of Loan:

Interest Rate:

g) Default Rate of Interest:

h)

02/22/2012

Late Charges:

Prepayment Premium;:

Loan #1: Acquisition of the real property located at
3683 Ralph Ellis Boulevard, Loris, Horry County,
South Carolina, No portion of the Loan is to be used
for (i) the purpose of purchasing or carrying any
"margin security" or "margin stock" as such terms
are used in Regulations U and X of the Board of
Governors of the Federal Reserve System, 12
C.F.R. 221 and 224 or {ji) primarily personal, family
or household purposes. No part of the property
serving as collateral for the Loan has been acquired
through the exercise of the power of eminent
domain by a governmental authority.

Loan#2: Facilitate the working capital needs
through a revolving line of credit,

Loan#3: Please see attached TD Equipment
Finance Financing Proposal dated August 23%,
20186,

Loan #1: Five (5) year fixed rate of 3.50%.
Loan #2: Varlable rate based on 30 day "ICE

LIBOR" + 250 basis points (2.99% as of the date of
this Memo).

Loan #3: Please see attached TD Equipment
Finance Financing Proposal dated August 23",
2016.

The “default rate of interest" shall be four (4)
percentage points in excess of the rate of interest
charged prior to the occurrence of the event of
default,

If any payment due the Bank is more than fifteen
(15) days overdue, a late charge of six percent (6%)
of the overdue payment shall be assessed.

Borrower will have the option to prepay, in whole or
in part, the outstanding principal balance of Loan #1
at a "fixed rate prepayment charge” of: (a) the
principal amount prepaid and (b) the percentage set
forth below for any prepayment made during the
indicated period:




2, Fees and Expenses:

Loan Year 1 (5.00%)
Loan Year 2 (4.00%)
Loan Year 3 (3.00%)
Loan Year 4 (2.00%)
Loan Year 5 (1.00%)

Prepayment Privilege does.not apply to Loan #1
should Borrower pay the Loan down, in whole or in
part, from sale of the company or from income
related to customary operations of the business.
Prepayment Privilege, however, will apply should
Borrower seek to refinance the outstanding debt, in
whole or in part, through refinance with another
financial institution or provider during the term of the
Loan.

Loan #2 may be prepaid, in whole or in part, at any
point during their respective Terms.

Loan #3: Please see attached TD Equipment
Finance Financing Proposal dated August 23",
20186,

Loan #1: origination and documentation fee: 0.25%
of the loan amount,

Loan #2: origination and documentation fee: 0.25%
of the loan amount.

Loan #3: Please see attached TD Equipment
Finance Financing Proposal dated August 23,
2016.

The Borrower shall also pay to the Bank on
demand any and all costs and expenses (including,
without limitation, Bank's closing costs, reasonable
attorneys' fees and disbursements, court costs,
litigation and other expenses) incurred or paid by
the Bank in connection with the loan.

3 -Collateral; The following shall be given as collateral to secure the performance and
payment of all obligations respecting the Credit Accommodations:

02/22/2012

Loan #1; A first priority commercial real estate
mortgage on the commercial facility located at or
about 3683 Ralph Ellis Boulevard, Loris, Horry
County, South Carolina, together with all
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improvements and an Assignment of Leases and
Rents.

Loan #2: A first priority perfected security interest
in all personalty of Borrower, including without
limitation to- all accounts, inventory, equipment,
general intangibles, investment property, financlal
assets, fixtures, documents, instruments, deposit
accounts, letter of credit rights and chattel paper
and all products and proceeds of the foregoing.

Additionally, Loan #2 will be cross-collateralized by
the collateral securing Loan #1.
Loan #3: Please see attached TD Equipment

Finance Financing Proposal dated August 237
2016

Loan #1: The Borrower shall not permit the outstanding principal balance of the Credit
Accommadations to exceed eighty percent (80%) of the falr market value (as determined
by the Bank) of all real property securing the Credit Accommodations at any time.

a) Insurance: Receipt by the Bank of a prepald fire and extended coverage insurance
policy insuring the buildings, improvements, furnishings, fixtures, inventory, machinery
and equipment constituting the Real Property in an amount satisfactory to Bank naming
the Bank as First Mortgagee/Lender Loss Payee requiring a 30 day notice to Bank of
cancellation or amendment. Receipt by the Bank of certificates of insurance in favor of
Bank evidencing that comprehensive general public liability insurance protecting the
Borrower are in full force and effect. All insurance shall be satisfactory to Bank as to
amount, form, issuer and notice. Bank shall have the right to require additional types
and amounts of coverage, including without limitation flood insurance if it is determined
that the Real Property is in a special flood hazard area as defined by the Federal
Emergency Management Agency.

Receipt by the Bank of a prepaid fire and extended coverage insurance policy insuring
all assets of the Borrower including but not limited to accounts, accounts receivable,
inventory, goods, machinery, equipment, furniture, fixtures, chattel paper, instruments,
documents, merchandise, supplies, general intangibles, money, securities and contract
rights constituting the Property in an amount satisfactory to Bank naming the Bank as
Lender Ltoss Payee in a first lien position and requiring a 30 day notice to Bank of
cancellation or amendment. Receipt by the Bank of certificates of insurance in favor of
Bank evidencing that comprehensive general public liability insurance protecting the
Borrower are in full force and effect. All insurance shall be satisfactory to Bank as fo
amount, form, issuer and notice. Bank shall have the right to require additional types
and amounts of coverage.

All policles should list the Mortgagee, Lender Loss Payee, or Additional Insured, as
applicable, as: TD Bank, N.A., and/or its successors and assigns, as their interests may
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appear, 2059 Springdale Road, Cherry Hill, NJ 08003, Attn: Collateral Department,
Insurance Section Mail Code NJ5-001-158,

Legal Qpinlons: Prior to closing, there shall be delivered to the Bank an opinion of
Borrower's counsel acceptable to the Bank covering matters customary for a fransaction
of this type and nature and which shall, without limitation, opine that: (1) Borrower and
the guaranators, if any are duly formed; (2) all loan documents have been validly
authorized and executed by and on behalf of the Borrower and the guarantors, if any; (3)
afl loan documents are valid, binding, enforceable in accordance with their terms and do
hot violate any legal requirements, including without limitation, organizational
documents, laws and material agreements; (4) the loan documents create perfected
liens and security interests in the real or personal property collateral; and (5) the uses of
the Commercial Propetty as currently used and as contemplated are permitted by the
applicable zoning and state and local regulations governing the Commercial Property.

UCC-1 Searches: - Receipt by the Bank of state and county UCC-1 searches in all
jurisdictions which Bank deems appropriate, performed by a company designated by the
Bank, the cost of which is to be borne by the Borrower, evidencing that the UCC-1
Financing Statements executed and delivered in accordance with this Commitment will
be in a first lien position.

Bank shall be in receipt of entity status searches for listed Borrower and Guarantors.
The information shall be obtained by a company designated by the Bank, the cost of
which is to be borne by the Borrower, and shall provide formation information as well as
evidence that the entity is in good standing in the state of its formation.

As applicable, Bank shall be in receipt of the Articles of Incorporation and By-Laws of the
listed Borrowers or Guarantors.

As applicable, Bank shall be in receipt of the Partnership Agreement(s) and any
Amendments thereto of listed Borrowers or Guarantors.

As applicable, Bank shall be in receipt of the LLC Operating Agreement and State-
stamped Certificate of Formation; Articles of Organization of all Limited Liability
Companies that are listed as either the Borrower or a Guarantor.

Financial Govenants:

a Accent USA Assets, LLC shall maintain an individual minimum annual
* consolidated (U.S. operations) DSC of 1.00 ; 1.00. The Post Distribution Debt
Service Coverage ratio defined as: (net income after tax + depreciation/
depletionfamortization + interest — dividends/distributions+/- non-recurring items)
Divided by (required annual principal & interest payments). Non-recurring items
will include other incomefexpenses that are not part of the normal ongoing
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operations of the company, as determined by The Bank, Post Distribution Debt
Service Coverage ratio will be tested annually at 12/31.

Accent USA Assets, LLC shall maintain a global minimum Post Bistribution Debt
Service Coverage ratio of 1,25: 1.00 based on the consolidation of Accent USA
Assets, LLC; Accent USA Manufacturing, LP; Accent USA GP, Inc.; and
Newlands US Holdings, ULC. The Post Distribution Debt Service Coverage ratio
defined as: (net income after tax + depreciation/ depletion/amortization + interest
- dividends/distributions+/- non-recurring items) Divided by (required annual
principai & interest payments). Non-recurring items will include other
income/expenses that are not part of the normal ongoing operations of the
company, as determined by The Bank. Post Distribution Debt Service Coverage
ratio will be tested annually at 12/31.

Accent USA Assets, LLC shall maintain a Minimum Book Net Worth (Total
Assets — Total Liabilities) of Eight Hundred Thousand and 00/100 ($800,000.00)
U.S. Dollars. The Minimum Book Net Worth is to measured annually beginning
12/31/16 based on the consolidation of Accent USA Assets, LLC; Accent USA
Manufacturing, LP; Accent USA GP, Inc.; and Newlands US Holdings, ULC.
Minimum Book Net Worth is to increase by 50% of profit, but not less than Two
Hundred Fifty Thousand and 00/100 ($250,000.00) U.S. Dollars by 12/31/17.
Loan #2 will have a 30 day clean up period requiring the outstanding principal
balance to remain at a $0.00 for no less than Thirty {(30) consecutive days during
the term.

Loan #3: Please see attached TD Equipment Finance Financing Proposal dated
August 23", 2016.

The Bank reserves the right to afnend, alter, or revise the above referenced covenant(s)
and to add additional covenants upon completion of its final underwriting and approval
process,

2. Other Conditions Loan #1 and Loan#2:

a.

b.

Borrower shall maintain its primary and other related accounts at TD Bank for the
life of the loan,

Borrower qualifies for TD Bank's priority Bank at Work program which extends
exclusive banking services to Borrower, as well as thelr employees. Bank will
contact Borrower within 30 days after closing to arrange to have a Bank
representative present TD Bank's Bank at Work program.

The implementation of certain terms, conditions covenants or other non-material
changes to the proposed Credit Accommodation required as part of the Bank's
formal credit approval shall be deemed an approval in substantially the form
outlined in this Credit Accommodation.
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d. Alllegal matters and documentation to be executed in connection with the
contemplated proposed Credit Accommodation shail be safisfactory in form and
substance to the Bank and counsel to the Bank.

e. The Bank shalf not be required o enter into the proposed Credit Accommodation
until the completion of all due diligence inquiries, receipt of approvals from all
requisite parties and the execution and receipt of all necessary documentation
reasonably accepted to the Bank and its counsel. The Bank complies with the
US Patriot Act of 2001 (the "Act"), including, but not limited to; those sections
relating to customer identification, monitoring and reporting of suspicious
activities and the prevention of money laundering. This Act mandates that we
verify certain information about the borrower and any guarantor while processing
the Credit Accommodation request. Furthermore, certain assumptions are made
for this proposal which, if altered, could affect the overalil credit approval and the
terms of the proposed Credit Accommodation.

f.  The Bank will require an attorney's opinion concerning corporate guarantees.

A capital maintenance agreement must also be provided,

Opening balance sheet for the US companies to clarify equity injection and any

liabilities associated with startup process.

i, Accent USA Manufacturing, LP shall provide Bank with a Borrowing Base
Certificate and corresponding documentation (inciuding but not limited to invoices
and Purchase Orders) to support each draw from Loan #2.

Te

Loan #3: Please see attached TD Equipment Finance Financing Proposal dated
August 23, 2016.

5. Financial Reporting: Accent USA Assets, LLC and Accent USA Manufacturing, LP shall
each furnish the following financial reports for Loan #1 and Loan #2:

Type of Report(s) . Freguency Due Date
Reviewed Financial Annual Within 150 days of calendar
Statements : year end.
wiP Semi-annual 6/30 & 12/31, within 20.days
of period end.

Tax Return Annual 30 days from filing but no [ater
than 9/30.

AR & AP reports Quarterly Within 20 days of fiscal

' quarter end.

Profit and Loss and Quarterly Within 20 days of fiscal

balance sheet (US quarter end.

Operations)

Accent USA GP, Inc., Accent Stainless Steel Manufacturing, Newlands US Holdings,
ULC., Newlands Systems, Inc. and 382398 British Columbia, Ltd. shall each furnish the
following financial reports for Loan #1 and Loan #2:
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Type of Report(s)

Frequency

Due Date

Reviewed Financial Annual Within 150 days of calendar
Statements year end.
Tax Return Annual 30 days from filing but no later

than 9/30.

Personal Financial Annual on individual guarantor | Every 12 months,
Stmt. '

Profit and Loss and Quarterly Within 20 days of fiscal
balance sheet quarter end.

(Canadian Operations)

a) Brad McQuhae shall individually furnish the following financial reports:

Statement.

Type of Repotrt(s Frequency Due Date
Tax Return Annual 30 days from filing but no later
than 9/30. _
Personal Financial Annual Every 12 months.

Loan #3: Please see attached TD Equipment Finance Financing Proposal dated August 23",

2016,

The Bank reserves the right to request additional financial information to supplement or verify
certain assumptions or verify the creditworthiness of the Borrower and if applicable, any

Guarantors.
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REAL ESTATE RIDER

1. Appraisal. Prior fo the closing, the Bank has received a satisfactory written
appraisal of the Commercial Property, as such term is defined in the Terms and
Conditions of Loan, which appraisal shall be paid for by Borrower and is addressed to
the Bank. Such appraisal is acceptable to the Bank and confirms that the loan amount
does not exceed 80% of the fair value of the Commercial Property, i.e. the fair value
appraisal of the Commercial Property of $3,900,000.00 “as is". The loan documents
shall also provide that the Bank shall have the right to require updated appraisals at
Borrower's expense in conformity with the Bank’s then prevailing policies, As required
by South Carolina Law, Borrower and Guarantor are hereby notified that the following
waiver of appraisal rights provision will be included in the loan documents that Borrower
and Guarantor will be expected to sign at closing:

The laws of South Carolina provide that in any real estate
foreclosure proceeding a defendant against whom a
personal judgment is taken or asked may within thirty
days after the sale of the mortgaged property apply to the
court for an order of appraisal. The statutory appralsal
value as approved by the court would be substituted for
the high bid and may decrease the amount of any
deficiency owing in connection with the fransaction. THE
UNDERSIGNED HEREBY WAIVES AND RELINQUISHES
THE STATUTORY APPRAISAL RIGHTS WHICH MEANS
THE HIGH BID AT THE JUDICIAL; FORECLOSURESALE
WILL BE APPLIED TO THE DEBT REGARDLESS OF ANY
APPRAISED VALUE OF THE MORTGAGED PROPERTY.

2, Survey and Engineer's Report, Prior to closing, upon the Bank's request, the
Bank, at the Borrower's expense, will be furnished with a satisfactory survey of the
Commercial Property in the standard ALTA form, certified to the Bank and to the title
company by a licensed professional engineer or surveyor acceptable to the Bank,
certifying, among other things: (i) there are no encroachments upon the Commercial
Property, and the existence and location of all easements, improvements, and rights of
way that benefit or burden the premises; (ii) the availability of utilities services, storm
drainage, and sewage facilities sufficient to service the Commercial Property adequately;
(ifiy the Commercial Property and the uses thereof comply with all applicable zoning,
building, health, fire, and safety codes, bylaws, and regulations; and (iv) the Commercial
Property is not located in a flood hazard area.

3. Hazardous Waste Existence. The Bank will require satisfactory evidence, which
may include reports from an environmental engineering firm, satisfactory to Bank in the
form of a site assessment {the cost of which is to be borne by Borrower), confirming that
(i) there is no‘indication that the Commercial Property is the subject of a release or threat
of release of oil and/or hazardous material that would cause Borrower to incur any
liability under the Comprehensive Environmental Response, Compensation and Liability
Act, the Resource Conservation and Recovery Act or any other Federal, state or local
statutes, ordinances, rules, regulations and the like addressing similar issues, and (il} that
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the Commercial Property does not contain any asbestos or, in the case of residential
property, lead paint. The site assessment shall also address the presence of asbestos
and, in the case of residential property, lead paint. The Borrower shall also provide a
written representation and warranty that no such oil or hazardous waste materials have
been deposited on the Commercial Property. Based on the recommendation of the
engineering firm and/or in the event that the site assessment so indicates, the Bank may
require further investigation, in which event the Bank will require written authorization
from Borrower for such testing.

4, Title Insurance. The Borrower shalt obtain tille insurance and Bank required
endorsements from a title insurer acceptable to the Bank. The title insurance policy
shall (i) be in the ALTA form or other form approved by the Bank with such
endorsements as the Bank may require; (i} contain no exceptions for survey, easements
and other use restrictions not shown on the survey; (i) contain no inspection exceptions
except in respect to improvements thereafter added; (iv) contain no exception taken for
parties in possession, unless permitted by the Bank, or for mechanics' liens; and (v)
contain no other exceptions which in the opinion of counsel to the Bank may have an
adverse effect upon the use of all or any portion ‘of the Commercial Property as
contemplated.

02/22/2012




-7-

SCHEDULE B
CORPORATE STRUCTURE
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SCHEDULE C
EXCLUDED SUBSIDIARIES

(1) Accent USA Assets LLC

(2) Accent USA Manufacturing LP

(3) a wholly owned subsidiary of US Holdco that will act as general partner of Accent USA
Manufacturing LP

Tor#: 3405078.7
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SCHEDULE D
EXCLUDED SUBSIDIARY ASSETS

Real property located at 3683 Ralph Ellis Boulevard, Loris, Horry County, South Carolina and
fixtures, equipment and other related assets located thereon.
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SCHEDULE E

PROMISSORY NOTES

See attached.



PROMISSORY NOTE

WHEREAS:

1.

The undersigned (the “Debtor”™) is party to a transaction agreement (the “Transaction
Agreement”) dated as of the date hereof between Accent US GP LLC, DME US Holdco
Inc., Brad McQuhae, 382398 British Columbia Ltd. (the “Holder”), Newlands Systems
Inc., Accent Stainless Steel Manufacturing Ltd., Accent USA GP Inc. and Newlands US

Holdings ULC.

The Transaction Agreement contemplates the delivery of a note by the Debtor to the
Holder reflecting the obligation of the Debtor to pay the True-Up Amount (as defined in
the Transaction Agreement), to the extent that it is positive, to the Holder, at the times
and on the terms set forth in the Transaction Agreement.

NOW THEREFORE, in consideration for the covenants and promises set forth in the
Transaction Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which are acknowledged by the Debtor:

3.

6621385

Promise to Pay: The Debtor hereby acknowledges itself indebted and covenants and
promises to pay to the Holder on demand an amount equal to 84.466% of the True-Up
Amount, as consideration for a portion of the True-Up Amount pursuant to Section 3.7 of
the Transaction Agreement. For clarity, if the True-Up Amount is not positive this
Promissory Note shall be null and void.

Severability: If any term, covenant, obligation or agreement contained in this
Promissory Note, or the application thereof to any person or circumstance shall, to any-
extent, be invalid or unenforceable, the remainder of this Promissory Note or the
application of such term, covenant, obligation or agreement to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected
thereby and each term, covenant, obligation or agreement herein contained shall be
separately valid and enforceable to the fullest extent permitted by law.

Law Governing: This Promissory Note shall be governed in all respects by the law of
the Province of Prince Edward Island and the federal laws of Canada applicable therein .
and shall be treated in all respects as a Prince Edward Island contract.

Modifications: No amendment or modification shall be effective unless made in writing
and signed by the Holder and the Debtor and no consent or waiver by the Holder shall be
effective unless made in writing and signed by the Holder.

Successors: This Promissory Note and all its provisions shall enure to the benefit of the
Holder and his heirs, executors and administrators, and shall be binding upon the Debtor
and its successors and permitted assigns.



8. Assignment: No party may assign its rights or obligations hereunder without the prior
written consent of the other party, provided that the Holder may direct payment in his
discretion.

[Remainder of page intentionally left blank. Signature page follows.]

6621385



IN WITNESS WHEREOF, the undersigned have executed and delivered this
Promissory Note as of the day of , 2016,

DME LIMITED PARTNERSHIP, by its

INC.

Per:

Name: Peter Toombs
Title;

6621385



IN WITNESS WHEREOF, the undersigned have executed and delivered this
Promissory Note asof the ___ day of , 2016, :

DME LIMITED PARTNERSHIP, by its |
general partner, DME GENERAL PARTNER

INC,
Per:
Name: Joe Prosperi
Title: Vi esident
' Per:’

Name: Peter Toombs
Title: ,

6621385



PROMISSORY NOTE

WHEREAS:

1.

The undersigned (the “Debtor”) is party to a transaction agreement (the “Transaction
Agreement”) dated as of the date hereof between Accent US GP LLC, DME Limited
Partnership, Brad McQuhae, 382398 British Columbia Ltd. (the “Holder”), Newlands
Systems Inc., Accent Stainless Steel Manufacturing Ltd., Accent USA GP Inc. and
Newlands US Holdings ULC.

The Transaction Agreement contemplates the delivery of a note by the Debtor to the

Holder reflecting the obligation of the Debtor to pay the True-Up Amount (as defined in

the Transaction Agreement), to the extent that it is positive, to the Holder, at the times
and on the terms set forth in the Transaction Agreement.

NOW THEREFORE, in consideration for the covenants and promises set forth in the
Transaction Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which are acknowledged by the Debtor:

3.

6621389

Promise to Pay: The Debtor hereby acknowledges itself indebted and covenants and
promises to pay to the Holder on demand an amount equal to 13.275% of the True-Up
Amount, as consideration for a portion of the True-Up Amount pursuant to Section 3.7 of
the Transaction Agreement. For clarity, if the True-Up Amount is not positive this
Promissory Note shall be null and void.

Severability: If any term, covenant, obligation or agreement contained in this
Promissory Note, or the application thereof to any person or circumstance shall, to any
extent, be invalid or unenforceable, the remainder of this Promissory Note or the
application of such term, covenant, obligation or agreement to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected
thereby and each term, covenant, obligation or agreement herein contained shall be
separately valid and enforceable to the fullest extent permitted by law.

Law _Governing: This Promissory Note shall be governed in all respects by the law of
the Province of Prince Edward Island and the federal laws of Canada applicable therein
and shall be treated in all respects as a Prince Edward Island contract.

Modifications: No amendment or modification shall be effective unless made in writing
and signed by the Holder and the Debtor and no consent or waiver by the Holder shall be
effective unless made in writing and signed by the Holder,

Successors: This Promissory Note and all its provisions shall enure to the benefit of the
Holder and his heirs, executors and administrators, and shall be binding upon the Debtor
and its successors and permitted assigns.
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8. Assignment: No party may assign its rights or obligations hereunder without the prior
written consent of the other party, provided that the Holder may direct payment in his
discretion,

[Remainder of page intentionally left blank. Signature page follows.]

6621389



IN WITNESS WHEREOF, the undersigned have executed and delivered this

Promissory Note as of the ___day of

6621389

, 2016.

DME US HOLDCO INC.

Per: %] /

%n/e: Zac Mclsaac
e: President



PROMISSORY NOTE

WHEREAS:

1.

The undersigned (the “Debtor”) is party to a transaction agreement (the “Transaction
Agreement”) dated as of the date hereof between Accent US GP LLC, DME Limited
Partnership, Brad McQuhae, 382398 British Columbia Ltd. (the “Holder”), Newlands
Systems Inc., Accent Stainless Steel Manufacturing Ltd., Accent USA GP Inc. and
Newlands US Holdings ULC.

The Transaction Agreement contemplates the delivery of a note by the Debtor to the
Holder reflecting the obligation of the Debtor to pay the True-Up Amount (as defined in
the Transaction Agreement), to the extent that it is positive, to the Holder, at the times
and on the terms set forth in the Transaction Agreement.

NOW THEREFORE, in consideration for the covenants and promises set forth in the
Transaction Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which are acknowledged by the Debtor:

3.

6621403

Promise to Pay: The Debtor hereby acknowledges itself indebted and covenants and
promises to pay to the Holder on demand an amount equal to 2.257% of the True-Up
Amount, as consideration for a portion of the True-Up Amount pursuant to Section 3.7 of
the Transaction Agreement. For clarity, if the True-Up Amount is not positive this
Promissory Note shall be null and void.

Severability: If any term, covenant, obligation or agreement contained in this
Promissory Note, or the application thereof to any person or circumstance shall, to any
extent, be invalid or unenforceable, the remainder of this Promissory Note or the
application of such term, covenant, obligation or agreement to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected
thereby and each term, covenant, obligation or agreement herein contained shall be
separately valid and enforceable to the fullest extent permitted by law.

Law Governing: This Promissory Note shall be governed in all respects by the law of
the Province of Prince Edward Island and the federal laws of Canada applicable therein
and shall be treated in all respects as a Prince Edward Island contract.

Modifications: No amendment or modification shall be effective unless made in writing
and signed by the Holder and the Debtor and no consent or waiver by the Holder shall be
effective unless made in writing and signed by the Holder.

Successors: This Promissory Note and all its provisions shall enure to the benefit of the
Holder and his heirs, executors and administrators, and shall be binding upon the Debtor
and its successors and permitted assigns.
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8. Assisnment: No party may assign its rights or obligations hereunder without the prior
written consent of the other party, provided that the Holder may direct payment in his
discretion.

[Remainder of page intentionally left blank. Signature page follows.]

6621403



IN WITNESS WHEREOF, the undersigned have executed and delivered this

Promissory Note as of the ___ day of

6621403

, 2016,

DME US HOLDCO INC.

Per: %Z/

%ﬁez Zac Mclsaac
le: President



PROMISSORY NOTE

WHEREAS:

L.

The undersigned (the “Debtor”) is party to a transaction agreement (the “Transaction
Agreement™) dated as of the date hereof between Accent US GP LLC, DME Limited
Partnership, Brad McQuhae (the “Holder”), 382398 British Columbia Ltd., Newlands
Systems Inc., Accent Stainless Steel Manufacturing Ltd., Accent USA GP Inc. and
Newlands US Holdings ULC.

The Transaction Agreement contemplates the delivery of a note by the Debtor to the
Holder reflecting the obligation of the Debtor to pay the True-Up Amount (as defined in
the Transaction Agreement), to the extent that it is positive, to the Holder, at the times
and on the terms set forth in the Transaction Agreement.

NOW THEREFORE, in consideration for the covenants and promises set forth in the
Transaction Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which are acknowledged by the Debtor:

3.

6621404

Promise to Pay: The Debtor hereby acknowledges itself indebted and covenants and
promises to pay to the Holder on demand an amount equal to 0.00084% of the True-Up
Amount, as consideration for a portion of the True-Up Amount pursuant to Section 3.7 of
the Transaction Agreement. For clarity, if the True-Up Amount is not positive this
Promissory Note shall be null and void.

Severability: If any term, covenant, obligation or agreement contained in this
Promissory Note, or the application thereof to any person or circumstance shall, to any
extent, be invalid or unenforceable, the remainder of this Promissory Note or the
application of such term, covenant, obligation or agreement to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected
thereby and each term, covenant, obligation or agreement herein contained shall be
separately valid and enforceable to the fullest extent permitted by law.

Law Governing: This Promissory Note shall be governed in all respects by the law of
the Province of Prince Edward Island and the federal laws of Canada applicable therein
and shall be treated in all respects as a Prince Edward Island contract.

Modifications: No amendment or modification shall be effective unless made in writing
and signed by the Holder and the Debtor and no consent or waiver by the Holder shall be
effective unless made in writing and signed by the Holder,

Successors: This Promissory Note and all its provisions shall enure to the benefit of the
Holder and his heirs, executors and administrators, and shall be binding upon the Debtor
and its successors and permitted assigns.
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8. Assignment: No party may assign its rights or obligations hereunder without the prior
written consent of the other party, provided that the Holder may direct payment in his
discretion.

[Remainder of page intentionally left blank. Signature page follows.]

6621404

f



IN WITNESS WHEREOF, the undersigned have executed and delivered this

Promissory Note as of the

6621404

day of

, 2016.

DME US HOLDCO INC.

Per;

e: Zac Mclsaac
itte: President



PROMISSORY NOTE

WHEREAS:

1.

The undersigned (the “Debtor™) is party to a transaction agreement (the “Transaction
Agreement”) dated as of the date hereof between Accent US GP LLC, DME Limited
Partnership, Brad McQuhae, 382398 British. Columbia Ltd., Newlands Systems Inc.,
Accent Stainless Steel Manufacturing Ltd., Accent USA GP Inc. and Newlands US
Holdings ULC (the “Holder”).

The Transaction Agreement contemplates the delivery of a note by the Debtor to the

‘Holder reflecting the obligation of the Debtor to pay the True-Up Amount (as defined in

the Transaction Agreement), to the extent that it is positive, to the Holder, at the times
and on the terms set forth in the Transaction Agreement.

NOW THEREFORE, in consideration for the covenants and promises set forth in the
Transaction Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which are acknowledged by the Debtor:

3.

6621401

Promise to Pay: The Debtor hereby acknowledges itself indebted and covenants and
promises to pay to the Holder on demand an amount equal to 0.000858% of the True-Up
Amount, as consideration for a portion of the True-Up Amount pursuant to Section 3.7 of
the Transaction Agreement. For clarity, if the True-Up Amount is not positive this
Promissory Note shall be null and void.

Severability: If any term, covenant, obligation or agreement contained in this
Promissory Note, or the application thereof to any person or circumstance shall, to any -
extent, be invalid or unenforceable, the remainder of this Promissory Note or the
application of such term, covenant, obligation or agreement to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected
thereby and each term, covenant, obligation or agreement herein contained shall be
separately valid and enforceable to the fullest extent permitted by law.

Law _Governing: This Promissory Note shall be governed in all respects by the law of
the Province of Prince Edward Island and the federal laws of Canada applicable therein
and shall be treated in all respects as a Prince Edward Island contract.

Modifications: No amendment or modification shall be effective unless made in writing
and signed by the Holder and the Debtor and no consent or waiver by the Holder shall be
effective unless made in writing and signed by the Holder.

Successors: This Promissory Note and all its provisions shall enure to the benefit of the
Holder and his heirs, executors and administrators, and shall be binding upon the Debtor
and its successors and permitted assigns.
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8. Assignment: No party may assign its rights or obligations hereunder without the prior
written consent of the other party, provided that the Holder may direct payment in his
discretion,

[Remainder of page intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, the undersigned have executed and delivered this

Promissory Note as of the ___ day of

6621401

, 2016,

DME US HOLDCO INC.

Per:

7 Zac Mclsaac
itte: President






THIS FIRST AMENDING AGREEMENT (this "Amending Agreement") made
as of the 14th day of July, 2017.

BETWEEN:
DME LIMITED PARTNERSHIP,
(hereinafter referred to as the "Borrower")
| -and -

THE FINANCIAL INSTITUTIONS indicated
on the signature pages hereto,

(hereinafter referred to as the "Lenders")

-and -
ROYAL BANK OF CANADA, as administrative agent,
(hereinafter referred to as the "Agent")

WHEREAS the Borrower, the Agent and the Lenders are party to a credit
agreement dated as of November 17, 2015 (as modified by a consent agreement dated
September 20, 2016, the "Credit Agreement");

AND WHEREAS the parties hereto wish to amend certain terms and conditions
of the Credit Agreement;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in
consideration of the covenants and agreements contained herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree to amend the Credit Agreement as provided herein:

1. General

In this Amending Agreement (including the recitals) unless otherwise defined or
the context otherwise requires, all capitalized terms shall have the respective meanings specified
in the Credit Agreement.

2. To be Read with Credit Agreement

This Amending Agreement is an amendment to the Credit Agreement. Unless the
context of this Amending Agreement otherwise requires, the Credit Agreement and this
Amending Agreement shall be read together and shall have effect as if the provisions of the
Credit Agreement and this Amending Agreement were contained in one agreement. The term
"Agreement" when used in the Credit Agreement means the Credit Agreement as amended,
supplemented or modified from time to time.

Tor#: 3616663.3



3.
@
®)
©
@
@
4.

Amendments

Section 1.01 of the Credit Agreement is hereby amended by adding the following
definitions in their proper alphabetical order:

""Amending Agreement" means the amending agreement made as of
July 14, 2017 among the Borrower, the Lenders and the Agent.

"Second Closing Date" means July 14, 2017."

Section 2.01(a)(i) of the Credit Agreement is hereby amended by deleting the
reference to "as of the Closing Date, is $3,000,000" and replacing such deletion
with "as of the Second Closing Date, is $6,000,000".

Section 5.05 of the Credit Agreement is hereby amended by deleting the reference
to "$3,000,000 as of the Closing Date" and replacing such deletion with
"$6,000,000 as of the Second Closing Date".

Section 9.01(17) of the Credit Agreement is hereby deleted in its entirety and
replaced as follows:

"(a) Shareholdings of Obligors on Second Closing Date. On the Second
Closing Date, the Borrower and the Subsidiaries of the Borrower will be
as provided for in Schedule 9.01(17) and, except as set forth in Schedule
9.01(17) as of such time, such Obligors do not own or hold any shares in
the capital of, or any other ownership interest in, any other Person.

(b)  Share Capital of Obligors on Second Closing Date. On the Second
Closing Date, the authorized capital of the Borrower, the GP and each of
the Subsidiaries of the Borrower is as provided in Schedule 9.01(17), of
which the number of issued and outstanding shares and the beneficial
owners thereof at such time is provided for in Schedule 9.01(17).

(c)  Rights to Acquire Shares of Obligors. On the Second Closing Date, no
" Person will have an agreement or option or any other right or privilege
(whether by law, pre-emptive or contractual) capable of becoming an
agreement or option, including convertible securities, warrants or
convertible obligations of any nature, for the purchase, subscription,
allotment or issuance of any unissued shares in the capital of any Obligor

except as provided for in Schedule 9.01(17)."

Schedule A of the Credit Agreement is hereby deleted in its entirety and replaced
with the attached Schedule A.

Representations and Warranties

In order to induce the Agent and the Lenders to enter into this Amending

Agreement, the Borrower represents and warrants to the Agent and the Lenders as of the Second

Tor#: 3616663.3
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Closing Date as follows, which representations and warranties shall survive the execution and
delivery hereof:

(@)

(b)

©

(d)

()

(®
(8

after giving effect to the updated disclosure schedules contemplated in
Section 4(d) of this Amending Agreement, the representations and warranties set
forth in Article 9 of the Credit Agreement (as amended hereby) are true and
correct as of the Second Closing Date as though references therein to "as of the
date hereof” or "as of the Closing Date" were references to "as of the Second
Closing Date";

all consents and approvals required in connection with the execution and delivery
by the Borrower of this Amending Agreement have been obtained;

the execution and delivery of this Amending Agreement does not conflict with or
contravene any agreement to which the Borrower is party;

attached hereto are updated disclosure schedules to the Credit Agreement in
connection with each representation set forth in Section 9.01, which schedules
reflect such representations being current to the Second Closing Date in each
Section as though references therein to "as of the date hereof' or "as of the Closing
Date" were references to "as of the Second Closing Date";

all necessary action, corporate or otherwise, has been taken to authorize the
execution, delivery and performance of this Amending Agreement by the
Borrower. The Borrower has duly executed and delivered this Amending
Agreement. This Amending Agreement is a legal, valid and binding obligation of
the Borrower enforceable against it by the Agent and the Lenders in accordance
with its terms, except to the extent that the enforceability thereof may be limited
by applicable bankruptcy, insolvency, moratorium, reorganization and other laws
of general application limiting the enforcement of creditor's rights generally and
the fact that the courts may deny the granting or enforcement of equitable
remedies;

as of the Second Closing Date, no Default or Event of Default exists; and

there has been no Material Adverse Change since the date of the most recent
audited financial statements which have been received by the Lenders.

Conditions Precedent to Effectiveness on the Second Closing Date
This Amending Agreement shall be effective upon satisfaction of the following

conditions precedent as of the Second Closing Date:

(2)

Tor#: 3616663.3

receipt by the Agent of certified copies of the Organizational Documents of the
Borrower and GP, the resolutions authorizing the execution, delivery and
performance of the Borrower's obligations under the Loan Documents and the
transactions contemplated herein, and the incumbency of the officers of the GP;
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(b)  a certificate of status (or equivalent) for the jurisdiction of incorporation of the
Borrower and GP shall have been delivered to the Agent;

(c) receipt by the Agent of an executed acknowledgement and confirmation from
each Obligor with respect to the ongoing enforceability of the Loan Documents to
which they are a party;

(d) a currently dated letter of opinion of Borrower's Counsel shall have been
delivered to the Agent; and

(e) all representations and warranties contained in this Amending Agreement shall be
true and correct as provided herein.

6. Expenses

The Borrower shall pay all reasonable fees and expenses, including, without
limitation, reasonable legal fees incurred by the Agent and the Lenders in connection with the
preparation, negotiation, completion, execution, delivery and review of this Amending
Agreement and all other documents and instruments arising therefrom and/or executed in
connection therewith.

7. Continuance of Credit Agreement and Security

The Credit Agreement, as changed, altered, amended or modified by this
Amending Agreement, shall be and continue in full force and effect and is hereby confirmed and
the rights and obligations of all parties thereunder shall not be affected or prejudiced in any
manner except as specifically provided for herein. It is agreed and confirmed that after giving
effect to this Amending Agreement that the Security as it relates to the Borrower secures, infer
alia, the payment of all of the obligations of the Borrower including, without limitation, the
obligations arising under the Credit Agreement, as amended by the terms of this Amending
Agreement. Nothing in this Amending Agreement shall constitute a release, settlement,
extinguishment, rescission or novation of any indebtedness or Advance outstanding under the
Credit Agreement and all Advances outstanding under the Credit Agreement shall continue as
Advances following the execution and delivery of this Amending Agreement.

8. Counterparts

This Amending Agreement may be executed in any number of separate
counterparts, each of which shall be deemed an original and all of said counterparts taken
together shall be deemed to constitute one and the same instrument.

9, Governing Law

This Amending Agreement shall be construed and interpreted in accordance with
the laws of the Province of Ontario and the laws of Canada applicable therein and each of the
parties hereto irrevocably attorns to the jurisdiction of the courts of the Province of Ontario.

[Signature pages follow]
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IN WITNESS WHEREOF the parties hereto have executed this Amending
Agreement as of the day and year first above written.

DME LIMITED PARTNERSHIP
by its general partner
DME GENERAL PARTNER INC.

o

e: Zac McIsQac
tle: Vice President

Tor#: 3616663.1
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ROYAL BANK OF CANADA (as
Agent)

By:

Name: Rodica Dutka
Title:  Manager, Agency

7

Name:
Title:
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ROYAL BANK OF CANADA (as a

Lender) STEVE ANDERSON
B AUTHORIZED SIGNATORY
Y.

Name:
x Tlﬂe

Name:

Title: VoK, Wy o
NWRK par



SCHEDULE A
LENDERS AND COMMITMENTS

Revolving Term Total
Lender Facility Facility Commitment
Royal Bank of Canada $6,000,000 $15,000,000 $21,000,000
(including
$1,000,000 as
Swingline Lender)
$6,000,000 $15,000,000 $21,000,000

Tor#: 3616663.3
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EXHIBIT
UPDATED CREDIT AGREEMENT SCHEDULES

(see attached)



Schedule 9.01(12)
Description of Real Property
Owned Real Property

Municipal Address

54 Hillstrom Avenue, Charlottetown, Prince Edward Island
Property Use
Head office and manufacturing plant

Legal Description

ALL THAT PARCEL OF LAND situate, lying and being in the City of Charlottetown, County
of Queens, Province of Prince Edward Island, bounded and described as follows, that is to say:

COMMENCING at a point situate on the Eastern boundary of Second Street, where the same is
intersected by the Southwest angle of Lot No. 64, as the same is shown on a plan of subdivision
entitled, "Plan Showing a Portion of Property of Enterprise P.E.L.", as prepared by Delta
Surveys/ Designer Surveys Inc., dated September 29, 1995, said plan being filed at the office of
the Registrar of Deeds for Queens County on January 3, 1996, as Plan No. 9278, said point being
delineated by legal survey marker No. 486 having co-ordinates N. 341316.07, E. 457512.25;
THENCE 660 19' 13" for a distance of 325.97 feet to legal survey marker No. 494, having co-
ordinates N. 341446.99, E. 457810.77;

THENCE 1550 55' 08" for a distance of 188.01 feet to legal survey marker No. 520, having co-
ordinates N. 341275.34, E. 457887 .48;

THENCE 2460 19' 13" for a distance of 327.28 feet to legal survey marker No. 521, having co-
ordinates N. 341143.90, E. 457587.76;

THENCE 3360 19' 13" along the Eastern boundary of Second Street, aforesaid, for a distance of
188.00 feet to the point and place of commencement.

THE ABOVE-DESCRIBED parcel of land being and intended to be Lot No. 63A, as shown on
the aforesaid plan of subdivision, and containing by estimation 1.41 acres of land, a little more or
less.

RESERVING to the grantor, its successors and assigns, a utility easement over, under and across
all that parcel of land having a width of approximately 30 feet along the Northern boundary and
approximately 60 feet along the Eastern boundary, as shown on the aforesaid plan of subdivision
of property of Enterprise P.E.IL.

ALSO ALL THAT PARCEL OF LAND situate, lying and being in the City of Charlottetown,
County of Queens, Province of Prince Edward Island, bounded and described as follows, that is

to say:



COMMENCING at a point situate on the Eastern boundary of Second Street, where the same is
intersected by the Northeast angle of Lot No. 63, as the same is shown on a plan of subdivision
entitled, "Plan Showing a Portion of Property of Enterprise P.E.L.", as prepared by Delta
Surveys/Designer Surveys Inc., dated September 29, 1995, said plan being filed at the Office of
the Registrar of Deeds for Queens County on January 3, 1996, as Plan No. 9278, said point being
delineated by legal survey marker No. 52, having co-ordinates N. 340943.67, E. 457675.57,
THENCE 3360 19' 13" along the Eastern boundary of Second Street for a distance of 218.64 feet
to legal survey marker No. 521 having co-ordinates N. 341143.90, E. 457587.76;

THENCE 660 19' 13" for a distance of 327.28 feet to legal survey marker No. 520, having co-
ordinates N. 341275.34, E. 457887 .48;

THENCE 1550 55' 08" for a distance of 214.13 feet to legal survey marker No. 51, having co-
ordinates N. 341079.85, E. 457974.86;

THENCE 2450 32' 01" for a distance of 328.82 feet to the point and place of commencement.

THE ABOVE parcel of land being and intended to be Parcel A - Portion of Lot 63 to be Added
to Existing Lot 63A as shown on the aforesaid plan of subdivision, and containing approximately
1.63 acres of land, a little more or less;

RESERVING TO the grantor, its successors and assigns, an easement for all utilities over, under
and across all that parcel of land having a uniform width of approximately 60 feet and running
along the Eastern boundary of the lands described herein, and shown on the aforesaid plan of
subdivision of property of Enterprise P.E.IL.

Municipal Address

38 McCarville Street, Charlottetown, Prince Edward Island

Property Use

Manufacturing.

Legal Description

All that parcel of land situate, lying and being in West Royalty, in Queens County, Province of
Prince Edward Island, bounded and described as follows, that is to say:

COMMENCING at the point of intersection of the Southeastern boundary of a Sixty-Six foot
(66°) right-of-way and the Northeastern boundary of Lot No. 2A. Said point of intersection
being shown as Point Number 537 on a plan of survey showing property of Industrial Enterprises
Incorporated, prepared by Dabbs Control Surveys, File and Drawing No. 170513, bound herein
and revised by Gulf Surveys Co., December 23, 1980. Said Point No. 537 having co-ordinates
E. 457334.52, N. 340969.51;



THENCE north 66° 19’ 13” E. along the said Southeastern boundary of the Sixty-Six Foot (66°)
right-of-way for a distance of Zero point Seven Nine Feet (0.79”) to Point No. 280, having
coordinates E. 457335.24, N. 340969.83;

THENCE in a Northeastwardly direction and continuing along the Southeastern boundary of the
said Sixty-Six Foot (66°) right-of-way being an arc of a curve to the left and having a radius of
Four Hundred and Eight-One point Zero Feet (481.0°) for a distance of One Hundred and
Seventy-Seven point Nine Three Feet (177.93”) to Point No. 511, having coordinates E.
457481.43, N. 341069.47; '

THENCE in an Eastwardly and Southwardly direction and following the arc of a curve to the
right having a radius of Forty-Five point Zero Feet (45.0°) for a distance of Eighty-Seven point
Three Three Feet (87.33”) to Point No. 512 situated on the Southwestern boundary of a second
Sixty-Six Foot (66°) right-of-way. Said point number 512 having coordinates E. 457554.39, N.
341055.65;

THENCE S. 23° 40’ 47” E. and following the said Southwestern boundary of a Sixty-Six Foot
(66°) right-of-way for a distance of Three Hundred and Thirty-Seven point Nine Two feet
(337.92°) to Point No. 510 having coordinates E. 457690.11, N. 340746.18;

THENCE S. 64° 53’ 26” W. for a distance of Two Hundred and Thirty-Three point Seven Nine
Feet (233.79°) to Point No. 538 situated at the Southeastern corner of Lot No. 2A. Said Point
No. 538 having coordinates E. 457478.41, N. 340646.98;

THENCE N. 24° 02’ 38” W. along the Northeastern boundary of said Lot No. 2A for the
distance of Three Hundred and Fifty-Three point One Seven Feet (353.17°) to the point at the
place of commencement.

CONTAINING in the above-described area One point Nine Seven (1.97) Acres, a little more or
less.

All bearings and coordinates are derived from the Prince Edward Island Double Stereographic
Projection System with the coordinates expressed in feet.

The above described property being shown as Lot no. 2B on a plan of survey showing property
of Industrial Enterprises Incorporated, prepared by Dabbs Control Surveys, File and Drawing
No. 170513 and revised by Gulf Surveys Co., December 23, 1980.

Leased Real Property
Municipal Address

22 McCarville Street, Charlottetown, Prince Edward Island

Use of Property




Warehouse
Landlord

101711 PET'INC.
Term

5 years

Renewal Rights

5 separate rights to renew lease for a further term of 2 years each

Legal Description

ALL THAT PARCEL OF LAND situate, lying and being in the City of Charlottetown, (formerly
West Royalty), in Queens County, Province of Prince Edward Island, bounded and described as
follows, that is to say:

COMMENCING at a point on the South boundary of a Sixty-six (66) Foot wide road leading
into the West Royalty Industrial Park at a point N. 66° 19’ 13” E. and 464.57 Feet from the
intersection of said South boundary of 66-foot wide road with East boundary of Hurry Road, said
point having co-ordinates E. 456,991.41 and N. 340,819.04;

THENCE N. 66° 19’ 13” E. along the South boundary of said 66-foot wide road for a distance of
179.65 Feet to a point having co-ordinates E. 457,155.94 and N. 340,891.19;

THENCE S. 24° 02’ 56” E. along the West boundary of a plot of land reserved by Industrial
Enterprises Incorporated and in a line in continuation thereof along the West boundary of Lot
No. 2, said lands being in possession of Grewal Die Cast Products Limited for a distance of
358.04 Feet to a point having co-ordinates E. 457,301.84 and N. 340,564.23;

THENCE S. 64° 53° 26” W. for a distance of 182.0 Feet to a point having co-ordinates E.
457,137.04 and N. 340,487.00;

THENCE N. 23° 40’ 52” W. along the West boundary of Lot No. 10 for a distance of 362.57
Feet to the point at the place of commencement.

CONTAINING in the above-described area 1.50 acres, more or less. All bearings and co-
ordinates are derived from the Prince Edward Island Stereographic Projection System with the
co-ordinates expressed in feet.

The above-described property being shown as Lot No. 1D on a plan of subdivision of Industrial
Enterprises Inc., West Royalty, and prepared by Dabbs Control Surveys, Drawing Number
170513 and dated revision November 13, 1975.

SUBJECT to an Easement as set out below.



Easement

ALL THAT PARCEL OF LAND situate, lying and being in the City of Charlottetown, (formerly
West Royalty), in Queens County, Province of Prince Edward Island, bounded and described as
follows, that is to say:

COMMENCING at a point on the Southeastern boundary of a 66-foot wide right-of-way as the
same is described in a plan of subdivision of Dabbs Control Surveys entitled, “Plan of Property
of Industrial Enterprises Incorporated, West Royalty, Queens County” dated December 20th,
1973, and revised to November 13th, 1973, said point being the Northeast angle of the lands
described in Schedule “A” hereunto annexed and the Northwest angle of a plot of land reserved
by Industrial Enterprises Incorporated, said point having co-ordinates N. 340,891.19 and E.
457,155.94;

THENCE 8. 24° 02’ 56° W. for the distance of 358.04 Feet to a point having co-ordinates N.
340,564.23 and E. 457,301.84;

THENCE S. 64° 16’ 43” W. for the distance of 10.0 Feet to a point;

THENCE N. 24° 02’ 56” W. to a point on the Southeastern boundary of the 66 foot wide right-
of-way aforesaid;

THENCE N. 66° 19’ 13” E. for 10.0 Feet to the point and place of commencement.

AND BEING part of the lands described in a Deed of Conveyance from Industrial Enterprises
Incorporated to Hall and Stavert Limited being more particularly described above.

Municipal Address

10 MacAleer Drive, Charlottetown, Prince Edward Island

Use of Property

Warehouse

Landlord

MacAleer Investments Inc.
Term

5 years

Renewal Rights
N/A

Description



ALL THAT TRACT, PARCEL, PIECE of land situate, lying, and being in Sherwood in Queens
County, Province of Prince Edward Island, bounded and described as follows, that is to say:

COMMENCING at a Survey Marker set on the Northern boundary of MacAleer Drive as said
survey marker is delineated on a plan of survey prepared by Locus Surveys Ltd., showing Lot
40, being a subdivision of lands of Sherwood Development Ltd. and bearing drawing number
93327-40 and certified by J. A. Clow, P.E.LLL.S. on October 31, 1994, and also being approved
by the Community of Sherwood on November 9, 1994 as number SH206A, the aforesaid survey
marker being more particularly identified as number 1001 on the said plan and the said survey
marker having co-ordinates E464753.667 and N345844.250.

THENCE running on an azimuth 335° 24' 05" for the distance of 159.72 feet or to point number
1002, said point having co-ordinates E464687.181 and N345989.478.

THENCE running on an azimuth 335°23' 19" for the distance of 115.28 feet or to survey marker
number 1601, said survey marker having co-ordinates E464639.180 and N345094.285.

THENCE running on an azimuth 64° 40' 50" for the distance of 150.00 feet or to survey marker
number 1600, said survey marker having co-ordinates E464774.770 and N345158.434.

THENCE running on an azimuth 155° 23' 51" for the distance of 275.00 feet or to survey marker
number 1603, said survey marker having co-ordinates E464889.258 and N345908.400.

THENCE running on an azimuth 244° 40' 50" for the distance of 150.00 feet or to the point of
place of commencement.

The above described tract of land being and intended to be Lot Number 40 as delineated on the
aforementioned Plan of Survey and containing an area of 0.95 acres +.



Schedule 9.01(13)
Insurance Policies

(see attached)



RSAC

Broker Peake & Mclinnis Ltd, l[
Broker N |
Contact Name i
Underwriter
B Version__ !
) i
DME Limited Partnership & 1015935 PEI Inc, & ATLANTIC : .
Insured SYSTEMS MANUFACTURING {2016} LTD. Policy Ret. No, COMC i
Policy Term 21/2007 |
Operations Stainless Fubrication :
Address P.0, Box 553, Charlottetown PE, C1A7L1 . Quotation Date 12:0000AM !
! Totsl Premi
i
PROPERTY Commission: R
RSA Participation: 100.00%
RSA Premlum: $20,077 of the $ 20077
LOCATION 1
Address 54 Hilistrom Avenue,Charlottetown tocation Premium
Description Stainless Steel Fabrication
LOCATION PROPERTY COVERAGES
Form Coverage Description Rate Limits Oeductible Colns% F
80401 Building 0.0550 2,185,660 5,000 90% e
80401 Equipment 0.0587 4,568,000 5,000 90%
£0038 Earthquake a.0050 11,753,660 3“(100,000
€0020 Flood 11,753,660 50,000
£0040 Sewer Back-Up {Non exposed areas) 11,753,660 5,000
BO424 Profits - 12 month Period of Indemnity 4,000,000 5000
CRIME
0000 Loss inside the Premises 10,000 5,000 luded
Do00o Loss Outside the Premises 10,000 5,000 Included
D000 Safe Burglary 10,000 5,000 Included
R8I ~
50002 EBI - Equipment Breakdown Property Damage - 43 Hour 6,753,660 5,000
Waiting Perlad
50109 EBI - Production Machinery - 96 Hour g Period Included 10,000 wr
50002 EBt- t Breakd: Busl p cluded 96 hour WP
tocamon 2
Address 22 McCarville Drive Charlottetown Locatlon Premium
Descrip Storap "
LOCATION PROPERTY COVERAGES
Form Coverage Description Rute Limits Deductible Colns% Premium _
80402 Equipment 0.1033 450 _ 5,000 90%,
E0038 Earthquake 0.0050 1,450,000 3%/100,000
E0020 Flood 1,450,000 25,000 .-
€0040 Sewer Back-Up {Non exposed areas) 1450000 5,000 included
CRIME
00000 Loss Inside the Premises 5,000 Included
DO0D0 Loss Outside the Premises 5,000 luded
00000 Safe Burglery 5,000 ncluded
£
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DME Uimited Partnership & 301535 PEl inc. & ATLANTIC

Broker

Broker #

Contact Neme

Underwsiter
_Version

Peake & Mcinnls Ltd.

i
|
!
Insured SYSTEMS MANUFACTURING (2016) LTD. . . Policy Ref. Na. .
Policy Term
op Jess Fa N i
e i+ T U S |
Address P.0. Box 553, Charlottetown PE, CIA7LY F Quotation Date 12:00:00 AM
t
i Total Premium e
€8] -Equipment Breakdown Property Damage - 48 Hour
50002 Waiting Period 450,000 5,000 &
50109 €81 - Production Machinery - 95 Hour Waiting Pertad included 10,000 [
S0002 £BI —Equip ko i Interruption fncluded 96 hour WP
LOCATION 3
Address 4York Point Road,Cornwall Location Premium
Description Storage Warchouse
LOCATION PROPERTY COVERAGES
Form Coverage Description Rate Uimits Oeductible Co Ins% _ Premium
BO401 Stock 0.1840 3,500,000 5000 90%
E0D38 Earthquake 0.0050 4,500,000 %/100,000
£0020 Flood 4,500,000 25,000
EQD40 Sewer Back-Up (Non exposed areas) 4,500,000 5,000 {uded
CRIME
D000 Loss Inside the Premises 5,000 Included
D000O Loss Outside the Premises 5,000 included
DO00O Safe Burglary 5,000 tncluded
somu o EB! - Equlp Breskdown P; 0 48H
- Equipment Breskdown Property Damage - 48 Hour 3 5,000
2 Walting Period 200000 .
LOCATION 4
Address 38 McCarvilie Drive Charlattetown Location Premium
Oescription Stakless Steel Fabrication
LOCATION PROPERTY COVERAGES
Form Coverage Desaription e _Rate timits Deductible Colms% PRremium
B0401 Buiding 0.0515 2,811,900 5,000 0%
80401 Equipment 0.0592 250,000 5,000 90%
BO401 Stock 00592 80,000 5,000 50%
E0038 Earthquake 0.0050 4,141,500 3%/100,000
E0o20 Flood 4,141,500 25,000 -——
E0040 Sewer Back-Up (Non exposed areas) 4,141-900 5,000 Included
CRIME
00000 Loss Inside the Premises £.000 Included
DO0OO Loss Outside the Premises $,000 Inchided
DDo0D Safe Burglary 5,000 included
1) ‘
EBI - Equipment Breakdown Property Damage -:48 Hour 3
141,500 5
s0002 Waiting Perod e Ho0
50109 EBI - Production Machinery - 96 Hour Waiting Periad Included 10000
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O ‘
RSA : Broker Peake & Mcinnis Ltd.
Broker # 134553480
: Contact Name
Underwriter

DME Umited Partnership & 102935 PEI inc, & ATLANTIC

Insured SYSTEMS MANUFACTURING {2015) LTD. i . Palley Ref. No. COMO48914450
: ., Polley Term /!
Operations Stainless Fabrication |
Address P.C. Box 553, Charlottetown PE, C1A7L1 ) | Quotation Date 12:0000 AM
Total Promium e -~
S0002 EBI-Equlp Breakd ' Interruption Included 96 hour WP
LOCATION 5
Address 89 Hilistrom Avenue,Charicttetown Location Premium 258
Description Stainless Steel Fabrication
LOCATION PROPERTY COVERAGES
___.Form_ _ _ _ Coversge Description Rate Urmits Oeductible Colns % Premium
80401 Equipment 0.2060 50,000 5,000 90%
£0038 Earthguake 0:0050 1,050,600 3%/100,000 .
£0020 Fiood 1,050,000 25,000
EOD40 Sewer Back-Up (Non exposed areas} 1,050,000 5,000 ey
CRIME
DO000 Loss Inside the Premises 5,000 Included
00000 Lots Qutside the Premisas 5000 Included
Doooo Safe Burglary 5,000 included
- akd Pro| ot 8 Hi
€8I - Equipment Breakdown Property Damage - 48 Hour
sooaz Walting Period 50,000 5,000

[+ ly no ge for Pruduction Machinery????

LOCATION &
Address 10 McAlleer Drive, Sherwood tndi t Park,Ch
Location Premium
Description Cannib q mfg.
LOCATION PROPERTY COVERAGES
Form Coverage Description Rate Umits
80402 Equipment 0.1676 300,000
BO401 Stock . 0.1676 50,000 5,000 90%
E0038 Earthquake 0.0034 1,250,000 3%/100,000
€0020 Flood 1,250,000 25,000
E0040 Sewer Back-Up (Non exposed areas) 1,250,000 5,000 Included
CRIMA
DOOCo Loss inside the Premises 5,000 Tuded
00000 Loss Outside the Premises 5,000 Included
00000 Safe Burglary 5,000 Included
2
50002 €8} - Equipment Breakdown Property Damage - 48 Hour 5,000
Waiting Perlod
50109 €8B! - Production Machinery - 96 Hour Waiting Perlod Included 10,000 -
SDD02 €BI— Equips kd Businass [nterruption Included 96 hour WP
LOCATION ? !
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RSAP

Broker Peoke & Mcinnisitd.
Broker # 144553480
Contact Name N
Underwriter CheriMcNomara
.. Vension 1
DME Limited Partnership & 101935 PE! Inc. & ATLANTIC
Insured SYSTEMS MANUFACTURING (2016) LTD, et i e Palicy Ref. No. COM048914450 L
Policy Term 212007 - 3fyf2018
Operations Stalnless Fabrication
Address P.0. Box 553, Charlottetown PE, C1A7L1 : Quotation Date
Total Premium . e
COMMERCIAL GENERAL UABILITY COVERAGES Commission: Rating Basis
e EOIM_ . Coverage Description Limits Deductible Premium
$7700 Bodily Injury & Property Damage __SoooeOO 188,598
57700 Personal & Advertising Injury 5000000 2500 Included
S7700 Completed Products - Operations {Aggregate} ___So0opo0 2500 Included
S7700 General Aggregate 25,000,000 2,500 Included
57700 Tenant's Legal Liabllity 5,000,000 2,500 Included
57700 Medical Payments 2,500 Included
57737 Employer's Liability {Office Employees Only) 1,000,000 2,500 Included
57744 Employes Benelits - EZO Extenslon 2,500 Included
58000 Non-Owned Auto SPF #6 2,000,000 2,500 -
58105 SEF 94 Legal Uability for Damage to Hired Automobiles 75,000
57708 Hoist Cellision Extenslon 100,000 2,500 Induded
§7734 Products Withdrawal Expense 28,000 5,000 Included
59000 Limited Pollution Uability 500,000 10,000 1500
§7403 Total Pollution Exclusion Included
55826 Specific Operatlons Exclusion Included
59105 Health Harard Exclusion tncluded
Manufacturers E&O 2,000,000 25000
TERMS & CONDITIONS

Subject to Royal & SunAlliance Standard Pollcy Wordings,
Subject to satisfactory Inspection.
Please check all imits, deductibles & forms. May not be exactly as submitted,

Limited Pollution Coverage for 4 above ground Storage Tanks.

EB) - 96 hr walting period applies on Production Machinery

Page?of?



RSAO ‘ Broker Pooke & Mcinnis Ltd.
! Broker # 144553280
! Contact Name
i Underwriter
Verslon __

DME Limited Partnership & 101935 PEI Inc. &
Insured ATLANTIC SYSTEMS MANUFACTURING (2046)LY0. Polley Ref. No, como048914450
Policy Term 212007 - 232018
Operations Stalnless Fabrication '
. e e e e e A o e e et i e m e |
i Address P.0.Box 553, Charlottatewn PE, C1A7LY Quotation Date 12,00:00 AM
Total Pramium -
Common coverages and limit of | is applicable to cach ion shown in this quote
LOCATION PROPERTY COVERAGES
. Form . CoverageDescripti L Rate mits ..., DEQuctible .. Colns% — Premium
E0217 Terrorism Exclusion Included Included
B0401 Stated Amount of Co-Insurance Included 5,000 included
80401 Replacement Cost (Excluding Stock} Included $,000 Intluded
80401 fMation Shield {C fal Bulldings) Included 5,000 Included
BOAOY Automatic fire Supression System Recharge Expense 25,000 S,000 Included
80401 Bullding Damage by Theft 50,000 5,000 {ncluded
B0401 Brands and Labels 25,000 5,000 {ncluded
B0401 Consequential Damage (Pairs and Sets) 25,000 5,000 Included
80401 By-Laws tncluded 5,000 Included
80401 Personat Property of Officers and Employees 52500/550,000 occ _ 5,000 Included
B0401 Expediting Expense 25,000 $,000 Included
80401 v ¥s, and other paved 25,000 5,000 : Included
surfaces
B0401 E&O Clause 10% or $IM 5,000 tncluded
E0232 Umited Blanket Property Endorsement 5,000 Included
Bl
50002 EBI - Pressure Objects Included 5,000 included
50002 EBI - Mecharnical & Electrical Objects Included 5,000 included
$0002 EBI - Bylaws Included Inctuded
S0002 EBI - Water Damage 100,000 Included
50002 EBI - Ammonla Contamination 100,000 Included
50002 EBI - Hazardous Substance 100,000 Included
$0002 €8I - Mould 50,000 included
$0002 EBI - Expediting Expenses Included lud
Follows Property; Per
50002 ES| - Business Interruption {Bl) €81 Farm 4B Hrs Included
50002 EBI - Data Media Follows Property; Per Included
EBI Form
50002 €8} - Professlonal Fees Foilows Property; Per Included
EBI Form
Follows Property; Per
50002 81 - Cvil Authorlty S Ropery: Included
Follows Property;Per
S0111 €8I - Selling Price Clause £81 Form included

Fage 1001



RSAS

CERTIFICATE OF INSURANCE

HEAD OFFICE
‘10 WELLINGTON STREET EAST
TORONTO, ONTARIO MSE 1L5
This is to Certify to: DATE: 12-Jul-2017
r Royal Bank of Canadn ag agent 5 . )
20 King Street West W That Policies of insurance as herein
Toronto, ON described have been issued to the Insured
MSH 1 é 4 named below and are in {orce this date,
L
BROKER:  peake & Mcinnis Lid
INGURER: ROYAL & SUN ALLIANCE IMSURANCE COMPANY OF CANADA
REGIONAL ADDRESS:
NAMED INSURED:  DME Limited Parinership & 101935 PEI Inc & Atlantic Systems Manufacturing (2016) Lid
ADDRESS:  p 0, Box 553, Charlottetown, PE CIA 7L1
KIND OF POLICY POLICYNUMBER | EXPIRYDATE LIMITS OF INSURANCE
Limits of Insurance are in Canadian Currency.
COMMERCIAL GENERAL
LABILITY * COMO48914450 01-Feb-18 | & 5.000,000.00 BODILY INJURY AND PROPERTY DAMAGE LIABILITY LIMIT
Each Occurrence
Occurrence m
or $ 5.000,000.00 PERSONAL AND ADVERTISING INJURY LIMIT
Claims Made D Each O nee
$ 2.500.00 MEDICAL EXPENSE LIMIT
Any One Person
TENANTS' LEGAL LIABLLITY LIMIT
$ 5,000,000.00 Any One Premises
$ 25,000,000,00 GENERAL AGGREGATE LIMIT
$ 5000,000.00 PRODUCTS AND COMPLETED OPERATIONS AGGREGATE LIMIT
To the extent provided by the policy, aggregates may
reduce the amount of insurance available o pay a loss,as
insurer's payments are made.
Employers* included D
Liability Excluded m
Cross
Liabit Included v
AUTOMOBILE UABILITY * $ 0.00 INCLUSIVE LIMIT
All owned automobiles D
Leased automoblles ** [ R RO [ S L e e
Standard Non-Owned D EACH PERSON EACH i EACH ACCIDENT
Policy OCCURRENCE o
Specific vehicles only O $ 0.00 $ 0.00 o] $0.00
*** ALL AUTOMOBILES LEASED IN EXCESS OF 30 DAYS WHERE THE INSURED IS REQUIRED TO PROVIDE INSURANCE.
OTHER (Describe)
*
NOTE:
Royal Bank of Canada asagent has been added as sdditional insured but only with respect to liability arising out of the operations of the named insured
* ABSENCE OF AN ENTRY IN THESE SPACES MEANS THAT INSURANGEIS NOT IN FORCE IN RESPECT OF THE COVERAGES OPPOSITE THERETO.

The insurance afforded is subject to the terms, conditions and exclusions of the applicable policy. This Certificate is issued as a matter of mformahon only and
confers no rights on the holder and imposes no Jfabiity on the insurer. The Insurer will andeavour to mail fo the holder of this certificate days written

notice of cancellation of these policies, but assumes no responsibiiity for failure to do so. & ' l l "ls m
Date:  2-Jul-2017 Authorized Representative Wend{fYounker CIP

RSA is a registered trade nams of Royal & Sun Allance Insirance Company of Canada. "RSA" and the RSA loga are trademaxks used undaricense from RSA inayrance Group ple.
57020 {Rev. 02/06) Wd




KAMI INSURANCE AGENCIES LTD.
200—- 678 W. BROADWAY, VANCOUVER, BC V5Z 1G1
PHONE: (604) 876-7999 FAX: (604) 876-7909
www.kamiinsurance.com

INSURANCE BINDER No. ACCEN-1.17

THIS IS TO CERTIFY THAT IN ACCORDANCE WITH YOUR INSTRUCTIONS. THE FOLLOWING INSURANCE
HAS BEEN EFFECTED ON YOUR BEHALF AGAINST WHICH A CERTIFICATE/S AND/OR POLICY/IES WILL
BE ISSUED BY THE INSURER/S. IN THE EVENT OF ANY INCONSISTENCY BETWEEN THIS BINDER AND
THE CERTIFICATE/S AND/OR POLICY/IES TO BE ISSUED, THE TERMS, CONDITIONS AND LIMITATIONS

OF SUCH CERTIFICATE/S AND/OR POLICY/IES SHALL PREVAIL.

Name of Insured:

Mailing Address:

Insurer:
Insurance Policy No.:
‘Policy Period:

. Loss Payees:

Date: July 13, 2017

E. &O.E.

SEE ATTACHED FOR DESCRIPTION OF COVERAGE

DME Limited Partnership DBA NEWLANDS

Unit #602, 30731 Simpson Road
Abhotsford, B.C. V2T 6Y?

Aviva Insurance Company of Canada
81302637 & 8171879
October 24, 2016 to October 24, 2017

Royal Bank of Canada (Firstly)
Main Branch Clearbrook
31975 South Fraser Way
Abbotsford, B.C. V2T 1V5

Meridian OneCap (A.T.I.M.A.)
Insurance Tracking Centre
P.O. Box 4083 Station A
Toronto, ON M5W 1H7

North Shore Leasing Ltd. (A.T.I.M.A.)
¢/ o Travelers Financial Corp.

500 - 4180 Lougheed Highway
Burnaby, B.C. V5C 6A7

Steelcase Financial Services Ltd. (A.T.I.M.A.)

475 Sansome Street, 19'" Floor
San Francisco, CA 94111 U.S.A.

Countersigned by:

KAMI INSURANCE AGENCIES LTD.



Coverage at All Locations

PROPERTY — Multi-Peril

Earthquake Shock Endorsement 10% (Minimum $100,000) Deductible
Flood Endorsement $25,000 Deductible

Sewer Back-up Coverage $2,500 Deductible

All Other insured Perils $1,000 Deductible including Deluxe Plus Endorsement {attached)

Burglar Alarm System Warranty
Privacy Breach Expense

EQUIPMENT BREAKDOWN Limit per Accident

Broad Comprehensive Plus including Production Machinery
Expediting Expenses

Hazardous Substances

Professional Fees

Ammonia Contamination

Water Escape

Data and Media

PUBLIC TRANSPORTATION FORM (North America only)
In Transit To/From.Premises Limit per shipment

Policy No. 81302637

Location 1) #501, #503, #504, #505 & #602, 30731 Simpson Road, Abbotsford, B.C. V2T

Contents (Equipment & Stock):  90% co. Replacement Cost except for Stock
Office Contents: 90% co. Replacement Cost

Electronic Data Processing Equipment: 90% co. Replacement Cost

Limited Extra Expense

Location 2) #1 & #5 — 2650 Progressive Way, Abbotsford, B.C.

Contents (Equipment & Stock):  90% co. Replacement Cast except for Stock
Office Contents: 90% co. Replacement Cost

Electronic Data Processing Equipment: 90% co. Replacement Cost

Location 3) Unit.A — 2670 Progressive Way, Abbotsford, B.C.

Contents (Equipment & Stock):  90% co. Replacement Cost except for Stock
Office Contents: 90% co. Replacement Cost

Electronic Data Processing Equipment: 90% co. Replacement Cost

Policy No. 8171879

Location at 30764 Fraserway, Abbotsford, B.C.
Contents (Equipment & Stock):  90% co. Replacement Cost except for Stock

$25,000

see each location

$250,000
$250,000
$250,000
$250,000
$250,000
$100,000

$300,000

$3,750,000
$60,000
$40,000
$75,000

$1,530,000
$30,000
$25,000

$510,000
$65,000
$75,000

$1,530,000



Deluxe Plus Endorsement Schedule

Attached to Form 403772-01

The limits of insurance specilied below are the limils for the extensions of coverage provided in form 403772-01which attaches to this schedule. The
limits provided for Stock Spoilage, Building By-laws and the 25% sub-limit applicable to Debris Removal do not increase the amount of insurance
provided by this policy. All other limits shown in this Schedule apply as additional amounts of insurance, however, if a specific monetary limit is
shown on the " Declarations Page" for any coverage expressly provided for in this Schedule, the specific monetary limit on the "Declarations Page"
shall apply and.the limits shown below are not provided for the same item of coverage.

Limits of

Insurance Coverage Extension

Personal Property of Officers and Employees
$2,500 Any one officer/employee
$25,000 Any one occurrence
$10,000 Growing Plants, Trees, Shrubs or Flowers in the Open
$25,000 Accounts Receivable
$25,000 Stock Spoilage
Included Building By-Laws
Included Inflation Protection
$25,000 Exhibition Coverage
$25000  Automatic Fire Suppression System Recharge Expense
$25,000 - Brands and Labels
$25,000 Fire Fighting Expenses
$25,000 Temporary Locations
New Acquired Locations {90 Days)

$1,000,000 Building
$500,000 Equipment and Stock (Contents)

7 days Removal
25%, Debris Removal
$50,000
Additional Removal of Windstorm Debris

Included
$10,000 Transit
25% Peak Season Increase
$10,000 Contents Off Premises in the custody of Sales Representatives
$10,000
Aggregate
$10,000 Building Damage by Theft
$50,000 Extra Expense
$50,000 Valuable Papers
$25,000 Off Premises Services Interruption

$25,000 Electronic Data Processing Equipment and Media
$25,000 Systems Breakdown Coverage
Fine Arts
$2,500 Maximum value any one item
$25,000 Any one occurrence
%$10,000 Installation Floater
$25,000 Professional Fees
Included Exterior Building Glass
$5,000 Signs
$10,000 Master Key
3D Crime Coverages:
$5,000 Employee Dishonesty
$5,000 Loss Inside the Premises
35,000 Loss Qutside the Premises
$5,000 Money Orders and Counterfeit Paper Currency

$5,000 Depositors Forgery
$5,000 Computer Theft and Funds Transfer Fraud

Land and Water Pollution Clean Up Expense

4037728



Schedule 9.01(14)
Collective Bargaining Agreements

A Collective Agreement and Statement of Expectations between Diversified Metal
Engineering Ltd. and the Association of DME Tradesmen Employees for January 1,
2017 — December 31, 2019.

Pending claim relating to the purchase price adjustment under the Transaction Agreement
between 382398 British Columbia Ltd., Newlands Systems Inc., Accent Stainless Steel
Manufacturing Ltd., Accent USA GP Inc., Newlands US Holdings ULC, Brad McQuhae, DME
Limited Partnership, Accent US GP LLC and DME US Holdco Inc. dated as of September 20,
2016.
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Corporate Structure

“Clearspring Ultimate GP “ means Clearspring Capital Partners (GP) III Inc.
“DME Acquisition GP” means DME General Partner Inc.
“Fund GP” means Clearspring Capital Partners (GP) Il L.P.
“Fund LP” means Clearspring Capital Partners III L.P.

“International LP” means Clearspring Capital Partners (US) III L.P.

“DME Holdco” means DME Acquisition Holdings Inc.
“101 PEI Inc.” means 101954 PEI Inc.
“DME Acquisition LP” means DME Limited Partnership
“DME Can Holdco” means DME Canada Acquisitions Inc.
“DME US Holdco” means DME US Holdco Inc.

“Accent LLC” means Accent USA Assets, LLC

“Accent US GP” means Accent US GP LLC

“Accent LP” means Accent USA Manufacturing LP
“Atlantic” means Atlantic Systems Manufacturing (2016) Ltd.

Holder Issuer Class Certificate Number of Interests
Number

Clearspring Capital DME Acquisition Common Shares C-4 283,570

Partners III L.P. Holdings Inc.

DME General DME Limited General Partnership GP-1 1

Partner Inc. Partnership Interest

Clearspring Capital DME Limited Limited Partnership 4 12,844,615

Partners III L.P. Partnership Interests

Clearspring Capital DME Limited Limited Partnership 2,174,039

Partners III L.P. Partnership Interests

DME Acquisition DME Limited Limited Partnership 5 1,675,385

Holdings Inc. Partnership Interests

DME Acquisition DME Limited Limited Partnership 283,570

Holdings Inc. Partnership Interests

101954 PEI Inc. DME Limited Limited Paftnership 6 7,480,000
Partnership Interests

DME Limited DME Acquisitions Inc. | Common Shares 1 1

Partnership

DME Canada DME US Holdco Inc. Common Shares 1 100

Acquisitions Inc.

DME US Holdco Inc. | Accent USA Assets, Membership Interests N/A 100%
LLC

DME US Holdco Inc. | Accent US GP LLC Membership Interests 1 100%




Certificate

Ltd.

Holder Issuer Class Number of Interests
Number
DME US Holdco Inc. | Accent USA Limited Partnership N/A 100% of Limited
Manufacturing LP Interests Partnership Interests

(98% of all partnership
interests)

DME General Atlantic Systems Class A Voting CA-1 100%

Partner Inc. Manufacturing (2016) Shares




Schedule 9.01(18)
Relevant Jurisdictions
DME Limited Partnership

54 Hillstrom Avenue, Charlottetown, Prince Edward Island
38 McCarville Street, Chartlottetown, Prince Edward Island

DME General Partner Inc.
333 Bay St., Suite 640, Toronto, Ontario

DME Canada Acquisitions Inc.
Suite 180 — 510 West Georgia Street, Vancouver, British Columbia

DME US Holdco Inc.
Corporate Creations Network Inc., 3411 Silverside Road, Rodney Building #104, Wilmington,

Delaware

Atlantic Systems Manufacturing (2016) Ltd.

10 MacAleer Drive, Charlottetown, Prince Edward Island




Schedule 9.01(19)
Intellectual Property

None.



Schedule 9.01(20)
Material Contracts and Material Licences

Asset Purchase Agreement dated as of November 3, 2015 between DME Limited Partnership,
represented by its general partner DME General Partner Inc. and Diversified Metal Engineering
Ltd.

Non-Competition Agreement, Non-Solicitation and Confidentiality Agreement dated as of
November [17], 2015 between Peter Toombs in favour of DME Limited Partnership.

Transaction Agreement between 382398 British Columbia Ltd., Newlands Systems Inc., Accent
Stainless Steel Manufacturing Ltd., Accent USA GP Inc., Newlands US Holdings ULC, Brad
McQuhae, DME Limited Partnership, Accent US GP LLC and DME US Holdco Inc. dated as of
September 20, 2016.
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Non-Arm’s Length Transactions

None.
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THIS SECOND AMENDING AGREEMENT (this "Amending Agreement")
made as of the 14™ day of February, 2018.

BETWEEN:
DME LIMITED PARTNERSHIP,
(hereinafter referred to as the "Borrower")
-and -

THE FINANCIAL INSTITUTIONS indicated
on the signature pages hereto,

(hereinafter referred to as the "Lenders")

-and -
ROYAL BANK OF CANADA, as administrative agent,
(hereinafter referred to as the "Agent")

WHEREAS the Borrower, the Agent and the Lenders are party to a credit
agreement dated as of November 17, 2015 (as modified by a consent agreement dated
September 20,2016 and an amending agreement dated as of July 14,2017, the "Credit
Agreement");

AND WHEREAS the parties hereto wish to amend certain terms and conditions
of the Credit Agreement;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in
consideration of the covenants and agreements contained herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto
agree to amend the Credit Agreement as provided herein:

1. General

In this Amending Agreement (including the recitals) unless otherwise defined or
the context otherwise requires, all capitalized terms shall have the respective meanings specified
in the Credit Agreement.

2. To be Read with Credit Agreement

This Amending Agreement is an amendment to the Credit Agreement. Unless the
context of this Amending Agreement otherwise requires, the Credit Agreement and this
Amending Agreement shall be read together and shall have effect as if the provisions of the
Credit Agreement and this Amending Agreement were contained in one agreement. The term
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"Agreement” when used in the Credit Agreement means the Credit Agreement as amended,
supplemented or modified from time to time.

3. Amendments

(a) Section 1.01 of the Credit Agreement is hereby amended by adding the following
definitions in their proper alphabetical order:

""Second Closing Date" means February 14, 2018.

"Unrestricted Cash" means cash maintained in a bank account with the Agent
which is subject to no Encumbrances other than those granted by the Borrower in
favour of the Agent."

(b) Section 1.01 of the Credit Agreement is hereby amended by deleting
subsections (a) and (b) of the definition of "Applicable Margin" and replaced as follows:

"(a)

. BA Stamping Fee Prime Rate Margin
Level Senior Funded Debt Rate, LIBO Rate and US Base Rate Standby Fee Rate
to EBITDA Ratio and Letter of Margin Y
Credit Fee Rate g

Level I <1.50:1 275 bps 175 bps 61.88 bps

Level II >1.50:1 300 bps 200 bps 67.50 bps
but less than 2.50:1

Level III >2.50:1 325 bps 225 bps 73.13 bps
but less than 3.00:1

Level IV >3.00:1 350 bps 250 bps 78.75 bps
but less than 3.50:1

Level V >3.50:1 375 bps 275 bps 84.38 bps

(b)  Upon the occurrence of, and during the continuance of, an Event of
Default, the Applicable Margin shall, on written notice by the Agent to the
Borrower, be at Level V, plus 2.00% per annum."

(c) Section 1.01 of the Credit Agreement is hereby amended by deleting the
definition of "Borrowing Base" in its entirety and replaced as follows:

""Borrowing Base" means:
(a) the sum of:
@) 75% of Eligible Accounts Receivable; and

(i)  50% of Eligible Inventory to a maximum $3,500,000,
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less:

(b)  Priority Payables."

(d) Article 2 of the Credit Agreement is amended by adding the following new

Section 2.11:

"2.11 The Borrower and the Majority Lenders may enter into such amendment
to this Agreement as may be necessary or desired to address the contemplated
termination in 2021 of the LIBO Rate and the introduction of any replacement
reference rate of interest."

(e) Section 7.02 of the Credit Agreement is hereby amended by deleting the
amortization schedule in its entirety and replaced as follows:

"Scheduled Repayment Date

Repayment Amount
each Fiscal Quarter

- - - December 31, 2017 $375,000
March 31,2018 June 30,2018 - - $375,000
- - September 30, 2018 December 31, 2018 $562,500
March 31, 2019 June 30,2019 September 30,2019 | December 31, 2019 $562,500
March 31, 2020 June 30, 2020 September 30, 2020 $562,500

Maturity Date

All remaining principal
owing"

® Section 10.02(1) of the Credit Agreement is hereby deleted in its entirety and

replaced as follows:

"(1)

Tor#: 3736478.5

Senior Funded Debt to EBITDA Ratio The Borrower, on a consolidated
basis, will ensure that its Senior Funded Debt to EBITDA Ratio at all times for
the preceding Four Quarter Period is not greater than the following amounts
during the following periods:

Fiscal Quarters

December 31, 2017 to March 30, 2018
March 31, 2018 to June 29, 2018
June 30, 2018 to September 29, 2018

September 30, 2018 to December 30, 2018
December 31, 2018 to December 30, 2019

Thereafter

Ratio
4.25:1.00
3.75:1.00
3.50:1.00
3.25:1.00
2.50:1.00
2.00:1.00"
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(2 Section 10.02(2) of the Credit Agreement is hereby in its entirety and replacing as
following:

"(2) Fixed Charge Coverage Ratio The Borrower, on a consolidated basis, will
ensure that its Fixed Charge Coverage Ratio is at all times not less than the ratios -

set forth below:
Fiscal Quarters Ratio
December 31, 2017 to March 30, 2018 0.65:1.00
March 31, 2018 to June 29, 2018 1.05:1.00
Thereafter 1.25:1.00"

(h) Section 10.02 of the Credit Agreement is hereby amended by adding a new
subsection (6) as follows:

"(6) NetDebt For purposes of calculating the Senior Funded Debt to EBITDA
Ratio, the Borrower shall be permitted to deduct up to $1,000,000 of Unrestricted
Cash. For certainty, the netting of Unrestricted Cash shall only apply for
purposes of calculation of the Senior Funded Debt to EBITDA Ratio pursuant to
Section 10.02(1) but will not have any application or effect for any other purpose,
including the determination of the Applicable Margin (as based on the Senior
Funded Debt to EBITDA Ratio) or any other matter contained in this Agreement."

@) Section 10.04(21) of the Credit Agreement is hereby amended by deleting
item (iii) and replacing such deletion as follows:

"(iii) Fiscal Year 2017 $3,000,000
(iv)  Each Fiscal Year thereafter $2,500,000"

)] Schedule D of the Credit Agreement is hereby amended by deleting footnote 3
and footnote 4 in such Schedule.

4. Representations and Warranties

In order to induce the Agent and the Lenders to enter into this Amending
Agreement, the Borrower represents and warrants to the Agent and the Lenders as of the Second
Closing Date as follows, which representations and warranties shall survive the execution and
delivery hereof:

(@) the representations and warranties set forth in Article 9 of the Credit Agreement
are true and correct;

(b)  all consents and approvals required in connection with the execution and delivery
by the Borrower of this Amending Agreement have been obtained;
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(c) the execution and delivery of this Amending Agreement does not conflict with or
contravene any agreement to which the Borrower is party;

(d)  all necessary action, corporate or otherwise, has been taken to authorize the
execution, delivery and performance of this Amending Agreement by the
Borrower. The Borrower has duly executed and delivered this Amending
Agreement. This Amending Agreement is a legal, valid and binding obligation of
the Borrower enforceable against it by the Agent and the Lenders in accordance
with its terms, except to the extent that the enforceability thereof may be limited
by applicable bankruptcy, insolvency, moratorium, reorganization and other laws
of general application limiting the enforcement of creditor's rights generally and
the fact that the courts may deny the granting or enforcement of equitable
remedies;

(e) as of the Second Closing Date, no Default or Event of Default exists; and

® there has been no Material Adverse Change since the date of the most recent
audited financial statements which have been received by the Lenders.

5. Waivers

The Lenders hereby waive the Borrower's Default of its Senior Funded Debt to
EBITDA Ratio for the Fiscal Quarter ended September 30, 2017 and the maximum Capital
Expenditures for Fiscal Year 2017 as required by Section 10.04(21) of the Credit Agreement.
The Lenders confirm that the amendments to the financial covenants contained in Section 10.02
of the Credit Agreement referenced in this Amending Agreement shall be effective as of
December 31, 2017 notwithstanding the date of the entering into of this Amending Agreement.

6. Conditions Precedent to Effectiveness on the Second Closing Date

This Amending Agreement shall be effective upon satisfaction of the following
conditions precedent as of the Second Closing Date:

(@) receipt by the Agent of an executed acknowledgement and confirmation from
each Obligor with respect to the ongoing enforceability of the Loan Documents to
which they are a party;

(b)  payment to the Lenders of a fee in the amount of $25,000;

(¢) all representations and warranties contained in this Amending Agreement shall be
true and correct as provided herein; and

(d)  no Default or Event of Default exists.

7. Expenses

The Borrower shall pay all reasonable fees and expenses, including, without
limitation, reasonable legal fees incurred by the Agent and the Lenders in connection with the

Tor#: 3736478.5



-6-

preparation, negotiation, completion, execution, delivery and review of this Amending
Agreement and all other documents and instruments arising therefrom and/or executed in
connection therewith.

8. Continuance of Credit Agreement and Security

The Credit Agreement, as changed, altered, amended or modified by this
Amending Agreement, shall be and continue in full force and effect and is hereby confirmed and
the rights and obligations of all parties thereunder shall not be affected or prejudiced in any
manner except as specifically provided for herein. It is agreed and confirmed that after giving
effect to this Amending Agreement that the Security as it relates to the Borrower secures, inter
alia, the payment of all of the obligations of the Borrower including, without limitation, the
obligations arising under the Credit Agreement, as amended by the terms of this Amending
Agreement. Nothing in this Amending Agreement shall constitute a release, settlement,
extinguishment, rescission or novation of any indebtedness or Advance outstanding under the
Credit Agreement and all Advances outstanding under the Credit Agreement shall continue as
Advances following the execution and delivery of this Amending Agreement.

9. Counterparts

This Amending Agreement may be executed in any number of separate
counterparts, each of which shall be deemed an original and all of said counterparts taken
together shall be deemed to constitute one and the same instrument.

10. Governing Law

This Amending Agreement shall be construed and interpreted in accordance with
the laws of the Province of Ontario and the laws of Canada applicable therein and each of the
parties hereto irrevocably attorns to the jurisdiction of the courts of the Province of Ontario.

[Signature pages follow]
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IN WITNESS WHEREOF the parties hereto have executed this Amending
Agreement as-of the day and year first above written.

DME LIMITED PARTNERSHIP
by its general partner
DME GENE TNER INC.

by \A

C—

Name:
Tiths:
)

T Clespe

Second Amending Agreement (DME Limited Parinership)



ROYAL BANK OF CANADA (as
Agent)

By:

Name: /' Rodica Dutka

Title: Manager, Agency
24

Name:

Title:

Second Amending Agreement (DME Limited Partnership)




ROYAL BANK OF CANADA (as a

Lender)

Naxjne:
Title: i
Y MATTHEW BRUCE
AUTHORIZED SIGNATORY
Name:
Title:

Second Amending Agreement (DME Limited Parinership)






TO: DME Limited Partnership

RE: Credit agreement dated as of November 17, 2015 among DME Limited
Partnership, as borrower, Royal Bank of Canada as administrative agent and the
lenders party thereto (as amended to the date hereof, the “Credit Agreement”)

DATE: July 26, 2018

WHEREAS the Borrower has requested certain accommodations from the
Lenders including a temporary increase to the Revolving Facility;

| AND WHEREAS the Lenders are agreeable to accommodate the request of the
Borrower subject to the terms and conditions contained herein;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT for good and
valuable consideration (the receipt and sufficiency of which are hereby irrevocably
acknowledged), the parties hereto agree as follows:

1. Capitalized terms used but not defined herein shall have the meanings ascribed
to them in the Credit Agreement.

2. Subject to the terms contained herein, from the date hereof until
August 31, 2018, the Revolving Facility Commitment shall be increased to $8,000,000.

3. As a condition to the increase contemplated in Section 2 above, the Borrower
shall cause the occurrence of the following:

(a) $500,000 shall be injected by the limited partners of the Borrower as equity or
deeply subordinated debt (subject to execution and delivery of a subordination
and postponement agreement required by the Agent) into the Borrower, which
amount shall be used by the Borrower for working capital;

(b) the limited partners of the Borrower shall enter into an agreement in favour of the
Agent pursuant to which it agrees that it will inject $3,000,000 of equity or deeply
subordinated debt (subject to execution and delivery of a subordination and
postponement agreement required by the Agent and a pledge of such debt) in

. the Borrower by no later than August 31, 2018, concurrent with the execution and
delivery of an amending agreement to the Credit Agreement on terms
satisfactory to the Borrower and the Lenders, each acting reasonably; and

(c) each Guarantor shall sign an acknowledgement and confirmation as to the
effectiveness of its guarantee and security.

4. The Borrower and the Lenders shall, on or about August 31, 2018, enter into an
amending agreement to the Credit Agreement which shall provide for (x)an amendment to the
financial covenants set forth therein, (y) waiver of the existing Events of Default, and (z) such
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other amendments as agreed to between the Borrower and the Lenders. Such amending
agreement shall provide for the Borrower receiving $3,000,000 of equity from its limited partners
with the corresponding requirement that $3,500,000 of indebtedness owing pursuant to the
Term Facility shall be concurrently repaid. The Lenders agree that the aggregate equity
contribution of $3,500,000 injected in the Borrower shall constitute a Specified Equity
Contribution.

5. For certainty, all additional Equity Interests issued by the Borrower shall be
pledged in favour of the Agent.

6. The Borrowing Base definition in Section 1.01 of the Credit Agreement is hereby
deleted in its entirety and replaced as follows:

"Borrowing Base" means:
(a) the sum of:
0] 75% of Eligible Accounts Receivable; and

(i) 50% of Eligible Inventory to a maximum of 50% of the total
availability under the Borrowing Base,

less:

(b) Priority Payables.

7. This agreement shall constitute a Loan Document. Any contravention of the
terms contained herein shall constitute an immediate Event of Default.

8. This agreement may be executed in any number of counterparts, all of which
when taken together shall constitute one and the same agreement.

9. This agreement may be executed via pdf or electronic transmission.

10. This agreement shall be governed by the laws of the Province of Ontario and the

federal laws of Canada applicable therein.
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Name:
Title:

Agreement (DME Limited Partnership)
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The undersigned acknowledges and confirms the existence of Defaults and that
it will not be in compliance of its Senior Funded Debt to EBITDA Ratio for the Fiscal Period
ended June 30, 2018 and its Fixed Charge Coverage Ratio for the Fiscal Period ended
June 30, 2018. The undersigned acknowledges and agrees that (x) the obligations of the
Lenders to continue to make Advances pursuant to the Revolving Facility is in their sole and
absolute discretion and they shall be entitled to cease making additional Advances at any time
provided that a Default or Event of Default is continuing, and (y) the Lenders have not agreed to
waive any Default or Event of Default and all rights and remedies available to them pursuant to
the Loan Documents are not impacted by the terms of this Agreement.

DATED this 26th day of July, 2018.

DME LIMITED PARTNERSHIP by its
general partner DME GENERAL

PA(RT%NC.

by 7 @”\
Name: DRI\ (ReEEN
Title: CFO

Name:
Title:

Agreement (DME Limited Partnership)






EXTENSION AGREEMENT

TO: DME Limited Partnership
RE: Agreement dated July 26, 2018, a copy of which is attached hereto as
Schedule A (the “Agreement”)

DATE: August 31, 2018
1. The undersigned hereby agrees that the references to August 31, 2018
contained in the Agreement are hereby amended to refer to September 7, 2018.
2. This agreement may be executed in any number of counterparts, all of which
when taken together shall constitute one and the same agreement.
3. This agreement may be executed via pdf or electronic transmission.
4, This agreement shall be governed by the laws of the Province of Ontario and the

federal [aws of Canada applicable therein.
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The undersigned acknowledges and confirms the existence of Defaults and that
it will not be in compliance of its Senior Funded Debt to EBITDA Ratio for the Fiscal Period
ended June 30, 2018 and its Fixed Charge Coverage Ratio for the Fiscal Period ended
June 30, 2018. The undersigned acknowledges and agrees that (x) the obligations of the
Lenders to continue to make Advances pursuant to the Revolving Facility is in their sole and
absolute discretion and they shall be entitled to cease making additional Advances at any time
provided that a Default or Event of Default is continuing, and (y) the Lenders have not agreed to
waive any Default or Event of Default and all rights and remedies available to them pursuant to
the Loan Documents are not impacted by the terms of this Agreement. -

DATED this 31* day of August, 2018.

DME LIMITED PARTNERSHIP by its
general partrier DME/GENERAL

PA%NC. W
by \ 7.

Ndme: SEVID GRZLTTI
Title: CFE

Name:
Title:

Extension Agreement (DME Limited Partnership)
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SCHEDULE A

AGREEMENT

TO: DME Limited Partnership

RE: Credit agreement dated as of November 17, 2015 among DME Limited
Partnership, as borrower, Royal Bank of Canada as administrative agent and the
lenders party thereto (as amended to the date herecf, the “Credit Agreement”)

DATE: July 26, 2018

WHEREAS the Borrower has requested certain accommodations from the
Lenders including a temporary increase to the Revolving Facility;

AND WHEREAS the Lenders are agreeable to accommodate the request of the
Borrower subject to the terms and conditions contained herein;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT for good and
valuable consideration (the receipt and sufficiency of which are hereby irrevocably
acknowledged), the parties hereto agree as follows:

1. Capitalized terms used but not defined herein shall have the meanings ascribed
to them in the Credit Agreement.

Subject to the terms contained herein, from the date hereof until
August 31, 2018, the Revolving Facility Commitment shall be increased to $8,000,000.

3 As a condition to the increase contemplated in Section 2 above, the Borrower
shall cause the occurrence of the following:

(a) $500,000 shall be injected by the limited partners of the Borrower as equity or
deeply subordinated debt (subject to execution and delivery of a subordination
and postponement agreement required by the Agent) into the Borrower, which
amount shall be used by the Borrower for working capital;

(b) the limited partners of the Borrower shall enter into an agresment in favour of the
Agent pursuant to which it agrees that it will inject $3,000,000 of equity or deeply
subordinated debt (subject to execution and delivery of a subordination and
postponement agreement required by the Agent and a pledge of such debt) in
the Borrower by ho later than August 31, 2018, concurrent with the execution and
delivery of an amending agreement to the Credit Agreement on terms
satisfactory to the Borrower and the Lenders, each acting reasonably; and

(c) each Guarantor shall sign an acknowledgement and confirmation as to the
effectiveness of its guarantee and security.

4, The Borrower and the Lenders shall, on or about August 31, 2018, enter into an

amending agreement to the Credit Agreement which shall provide for (x)an amendment to the
financial covenants set forth therein, (y) waiver of the existing Events of Default, and (z) such
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other amendments as agreed to between the Borrower and the Lenders. Such amending
agreement shall provide for the Borrower receiving $3,000,000 of equity from its limited partners
with the corresponding requirement that $3,500,000 of indebtedness owing pursuant to the
Term Facility shall be concurrently repaid. The Lenders agree that the aggregate equity
contribution of $3,500,000 injected in the Borrower shall constitute a Specified Equity
Contribution.

5. For certainty, all additional Equity Interests issued by the Borrower shall be
pledged in favour of the Agent

6. The Borrowing Base definition in Section 1.01 of the Credit Agreement is hereby
deleted in its entirety and replaced as follows: .

"Borrowing Base" means:
(a) the sum of:
0] 75% of Eligible Accounts Receivable; and

(i) 50% of Eligible Inventory to a maximum of 50% of the total
availability under the Borrowing Base,

less:

b) Priority Payables.

7. This agreement shall constitute a Loan Document, Any contravention of the
terms contained herein shall constitute an immediate Event of Default.

8. This agreement may be executed in any number of counterparts, all of which
when taken together shall constitute one and the same agreement.

9 This agreement may be executed via pdf or electronic transmission.

10. This agreement shall be governed by the laws of the Province of Ontario and the

federal laws of Canada applicable therein.
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ROYAL BANK OF CANADA

w LB (0

Name! pd@S  (Aulil
Title: {fice %,m"

Name:
Title:

Agreement (DME Limited Partnership)
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The undersigned acknowledges-and confirms the existence of Defaults and that
it will not be-in compliance of its Senior Funded Debt to EBITDA Ratlo for the Fiscal Perlod
ended June 30, 2018 and jts Fixed Charge Coverage Ratio for the Fiscal Period ended
June 30, 2018. The undersigned acknowledges and agrées that (x) the obligations of the
Lenders-to continug to make Advances pursuant to the Revolving Facillity is in thsif sols and
absolute discretion and they shall be entitled to cease making additional Advances at any time
provided that a Default or Event of Default is continuing, and (y) the Lenders have not agreed to
waive any Default or Event of Default and all rights and remedies available to them pursuantto
the Loan Dacuments are not impacted by the terms of this Agreement.

DATED this 26th day of July, 2018.

DME LIMITED PARTNERSHIP by its
general partner D GENERAL
PARTN NC

Nrame ‘bki W RéEN
Title:

Name; -
Title:

Agreament (DME Limited Partnership)
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EXTENSION AGREEMENT

TO: DME Limited Partnership

RE: Agreement dated July 26, 2018, as extended pursuant to an extension
agreement dated August 31, 2018 (as amended, the “Agreement”)

DATE: September 7, 2018

1. The undersigned hereby agrees that the references to September 7, 2018
contained in the Agreement are hereby amended fo refer to September 13, 2018.

2. This agreement may be executed in any number of counterparts, all of which
when taken together shall constitute one and the same agreement.

3. This agreement may be executed via pdf or electronic transmission.

4 This agreement shall be governed by the laws of the Province of Ontario and the

féderal laws of Canada applicable therein.
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ROYAL BANK OF CANADA

N \ \&
ame: “MICHAEL D. IT/IBBE%F
Tie:  AUTHORLZED SIGNATOR -

Name:
Title:

by
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The undersigned acknowledges and confirms the existence of Defaults and that
it will not be in compliance of its Senior Funded Debt to EBITDA Ratio for the Fiscal Period
ended June 30, 2018 and its Fixed Charge Coverage Ratio for the Fiscal Period ended
June 30, 2018. The undersigned acknowledges and agrees that (x) the obligations of the
Lenders to continue to make Advances pursuant to the Revolving Facility is in their sole and
absolute discretion and they shall be entitled to cease making additional Advances at any time
provided that a Default or Event of Default is continuing, and (y) the Lenders have not agreed to
waive any Default or Event of Default and all rights and remedies available to them pursuant to
the Loan Documents are not impacted by the terms of this Agreement.

DATED this 7 day of September, 2018.

DME LIMITED PARTNERSHIP by its
general partner DME GENERAL
PARTNER.NC.

by ‘ \ b
Name: DD Geen
Title: CFO

el

Name:
Title:

Extension Agreement (DME Limited Parinership)






EXTENSION AGREEMENT

TO: DME Limited Partnership

RE: Agreement dated July 26, 2018, as extended pursuant to an extension
agreement dated August 31, 2018 and an extension agreement dated
September 7, 2018 (as amended, the “Agreement”)

DATE: September 14, 2018

i The undersigned hereby agrees that the references to September 13, 2018
contained in the Agreement are hereby amended to refer to October 1, 2018.

2. This agreement may be executed in any number of counterparts, all of which
when taken together shall constitute one and the same agreement.

3. This agreement may be executed via pdf or electronic transmission.

4, This agreement shall be governed by the laws of the Province of Ontario and the:
federal laws of Canada applicable therein.
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OF CANADA

M

Name:t MICHABL D, MOORE
Title:  AUTHORIZED SIGNATORY

Name:
Title:

Extension Agreement (DME Limited Partnership)
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The undersigned acknowledges and econfirms the existence of Defauits and that
it will not be in compliance of its Senior Funded Debt to EBITDA Ratio for the Fiscal Period
ended June 30, 2018 and'its Fixed Charge Coverage Ratio for the Fiscal Period ended
June 30, 2018. The undersigned acknowledges and agrees that (x) the obiigations of the
Lenders to continue to make Advances pursuant to the Revolving Facility is in their sole and
absolute discretion and they shall be entitled to cease making additional Advances at any time
provided that a Default. or Event of Default is continuing, and (y) the Lenders have not agreed to
waive any Default or Event of Default and all rights ahd remedies available te them pursuant to
the Loan Documents are not impacted by the terms of this Agreement.

DATED this day of September, 2018.

DME LIMITED PARTNERSHIP by its
general partner DME GENERAL

PARTNER INC.
by
Name:
Title:
Name:
Title:

Extension Agreement (DME Limited Partnership)







TO: DME Limited Partnership

RE: Credit agreement dated as of November 17, 2015 among DME Limited
Partnership, as borrower, Royal Bank of Canada as administrative agent and the
lenders party thereto {as amended to the date herecf, the “Credit Agreement”)

AND RE: Agreement dated July 26, 2018, as extended pursuant fo extension agreements
dated August 31, 2018, September 7, 2018 and September 14, 2018 (as
amended, the “Extension Agreement”)

DATE: Ocftober 2, 2018

WHEREAS pursuant to the Extension Agreement, the Lenders, inter alia, agreed
to temporarily increase the Revolving Facility,

AND WHEREAS the Borrower has requested that the temporary increase to the
Revolving Facility be further extended to October 15, 2018 (the “Current Extension”);

AND WHEREAS the Lenders are agreeable 1o accommodate the request of the
Borrower subject to the terms and conditions contained herein;

AND WHEREAS the Lenders and Borrower both acknowledge and agree that
the Current Extension is intended to facilitate a negotiation in gead faith to finalize a further
amendment to the Credit Agreement with the aim of implementing a long-term solution that is
acceptable to the Lenders and the Borrower (the "Amendment”);

NOW THEREFORE THIS AGREEMENT WITNESSES THAT for good and
valuable consideration (the receipt and sufficiency of which are hereby irrevocably
acknowledged), the parties hereto agree as follows:

il Capitalized terms used but not defined herein shall have the meanings ascribed
to them in the Credit Agreement.

2. The undersigned hereby agrees that the references to October 1, 2018 contained
in the Current Agreement are hereby amended to refer to October 15, 2018.

3 Until October 15, 2018, the Borrowing Base shall not exceed 36,119,411.

4. The repayment of principal in the amount of $562,500 schaduled to be paid on
September 30, 2018 shall instead be payable on October 15, 2018 or such later date as may be
agreed to by the Lenders if reflected in the Amendment.

5 As a condition to the extension contemplated in Section 2 above, the Borrower
shall cause the occurrence of the following:

(a) $500,000 shall be injected by the limited partners of the Borrower as eguity or
deeply subordinated debt (subject to execution and delivery of a subaordination
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and postponement agreement required by the Agent) into the Borrower, which
amount shall be used by the Borrower for working capital; and

(b) payment of all expenses awing by the Borrower including fees of Lenders’
Counsel.

8. For certainty, all additional Eguity Interests issued by the Borrower shall be
pledged in favour of the Agent.

7. This agreement shall constitute 2 Loan Document. Any contravention of the
terms contained herein shall constitute an immediate Event of Default.

8. This agreement may be executed in any number of counterparts, all of which
when taken together shall constitute one and the same agreement.

8. This agreement may be executed via pdf or electronic transmission.

10. This agreement shall be governed by the laws of the Province of Ontaric and the
federal laws of Canada applicable therein.

[Remainder of page infentionally left blank.]
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ROYAL BANK OF CANADA

Name: Fory Tvens
Title: S<.ior Risrotzm

——

Name:
Title:
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The undersigned acknowledges and confirms the existence of Defaults and that
it will not be in compliance with its Senior Funded Debt to EBITDA Ratio for the Fiscal Period
ended June 30, 2018 and its Fixed Charge Coverage Ratio for the Fiscal Period ended
June 30, 2018. The undersigned acknowledges and agrees that (x) the obligations of the
Lenders to continue to make Advances pursuant to the Revolving Facility is in their sole and
absolute discrefion and they shall be entitled to cease making additional Advances at any time
provided that a Default or Event of Default is continuing, and (y) the Lenders have not agreed to
waive any Default or Event of Default and all rights and remedies available to them pursuant fo
the Loan Documents are not impacted by the ierms of this Agreement.

Y
DATED this 4"~ day of October, 2018.

DME LIMITED PARTNERSHIP by its
general partner BIME GENERAL

PARTNER INC. :// :

Narfig? MWD G RE
Title: C\L’o

Name:
Title:

Agreement (DME Limited Partnership)







TO: DME Limited Partnership

RE: Credit agreement dated as of November 17, 2018 among DME Limited
Partnership, as borrower, Royal Bank of Canada as adminisirative agent and the
lenders party thereto (as amended to the date hereof, the “Credit Agreement”)

AND RE: Agreement dated July 26, 2018, as extended pursuant to extension agreemenis
dated August 31, 2018, September 7, 2018 and September 14, 2018 (a3
amended through to October 3, 2018, the “Extension Agreement”)

DATE: October 15, 2018

WHEREAS purstant to the Extension Agreement, the Lenders, infer afia, agreed
to temporarily increase the Revolving Facility;

AND WHEREAS the Borrower has requested that the temporary increase to the
Revolving Facility be further extended to October 22, 2018 (the “Current Extension”);

AND WHEREAS the Lenders are agreeable to accommodate the request of the
Borrower subject to the terms and conditions containad herein;

AND WHEREAS the Lenders and Borrower both acknowledge and agree that
the Current Extension is intended tc facilitate a negotiation in good faith to finalize a further
amendment to the Credit Agreement with the aim of implementing a long-term solution that is
acceptable to the Lenders and the Borrower (the “Amendment”);

NOW THEREFORE THIS AGREEMENT WITNESSES THAT for good and
valuable consideration (the receipt and sufficiency of which are hereby irrevocably
acknowledged), the parties hereio agree as follows:

1. Capitalized terms used but not defined herein shall have the meanings ascribed
to them in the Credit Agreement.

2. The undersigned hereby agrees that the references to October 15, 2018
containad in the Extension Agreement are hereby amended to refer to October 22, 2018.

& Until Qctober 22, 2018, the Borrowing Base shall not exceed $6,119,411.

4, The repayment of principal in the amount of $562,500 scheduied tc be paid on

September 30, 2018 shall instead be payable on October 22, 2018 or such later date as may be
agreed to by the Lenders if reflected in the Amendment.

5 For certainty, all additional Equity Interests issued by the Borrower shall be
pledged in favour of the Agent,

6. This agreement shall constitute a Loan Document. Any coniravention of the
terms contained herein shall constitute an immediate Event of Default.
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7 This agreement may be executed in any number of counterparts, all of whic
when taken fogether shall constitute one and the same agreement.

8. This agreemant may be executed via pdf or electronic transmission.

9. This agreement shall be governed by the laws of the Province of Ontario and the
federal laws of Canada applicable therein.

[Remainder of page intentionally left blank.]
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ROYAL BANK OF CANADA

by T
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The undersigned acknowledges and confirms the existence of Defaults and that
it will not be in compliance with its Senior Funded Debt to EBITDA Ratic for the Fiscal Period
ended June 30, 2018 and its Fixed Charge Coverage Ratio for the Fiscal Period ended
June 30, 2018, The undersigned acknowledges and agrees that (x) the obligations of the
Lenders to continue to make Advances pursuant to the Revolving Facility is in their sole and
absolute discretion and they shall be entitled to cease making additional Advances at any time
provided that a Default or Event of Default is continuing, and (y) the Lenders have not agreed to
waive any Default or Event of Default and all rights and remedies available to them pursuant to
the Loan Documents are not impacted by the terms of this Agreement.

P
DATED this \1_day of October, 2018.

DWE LIMITED PARTNERSHIP by its
general pariner DME GENERAL

PARTNER INC.
by&//(f22“21/(:LC”\—

Name: DS ¢ REE
Title: & FC)

Name:
Title:
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TO: DME Limited Partnership

RE: Credit agreement dated as of November 17, 2015 among DME Limited
Partnership, as borrower, Royal Bank of Canada as administrative agent and the
lenders party.thereto (as amended to the date hereof, the “Credit Agreement”)

AND RE: Agreement dated July 26, 2018, as extended pursuant to extension agreements
dated August 31, 2018, September 7, 2018 and September 14, 2018 (as
amended through to October 15, 2018, the “Extension Agreement”)

DATE: October 22, 2018

WHEREAS pursuant to the Extension Agreement, the Lenders, inter alia, agreed
to temporarily increase the Revolving Facility;

AND WHEREAS the Borrower has requested that the temporary increase to the
Revolving Facility be further extended to October 29, 2018 (the “Current Extension”);

AND WHEREAS the Lenders are agreeable to accommodate the request of the
Borrower subject to the terms and conditions contained herein;

AND WHEREAS the Lenders and Borrower both acknowledge and agree that
the Current Extension is intended to facilitate a negotiation in good faith to finalize a further
amendment to the Credit Agreement with the aim of implementing a long-term solution that is
acceptable to the Lenders and the Borrower (the “Amendment’);

NOW THEREFORE THIS AGREEMENT WITNESSES THAT for good and
valuable consideration (the receipt and sufficiency of which are hereby irrevocably
acknowledged), the parties hereto agree as follows:

1. Capitalized terms used but not defined herein shall have the meanings ascribed
to them in the Credit Agreement.

2. The undersigned hereby agrees that the references to October 22, 2018
contained in the Extension Agreement are hereby amended to refer to October 29, 2018.

3 Until October 29, 2018, the Borrowing Base shall not exceed $6,119,411.

4, The repayment of principal in the amount of $562,500 scheduled to be paid on

September 30, 2018 shall instead be payable on October 29, 2018 or such later date as may be
agreed to by the Lenders if reflected in the Amendment.

5. For certainty, all additional Equity Interests issued by the Borrower shall be
pledged in favour of the Agent.

6. This agreement shall constitute a Loan Document. Any contravention of the
terms contained herein shall constitute an immediate Event of Default.
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Ve This agreement may be executed in any number of counterparts, all of which
when taken together shall constitute one and the same agreement.

8. This agreement may be executed via pdf or electronic transmission.

9. This agreement shall be governed by the laws of the Province of Ontario and the
federal laws of Canada applicable therein.

[Remainder of page intentionally left blank.]
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ROYAL BANK OF CANADA

by

Name: Fu y TVt
. v 4
Title: JCnivr ) weefer

Name:
Title:
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The undersigned acknowledges and confirms the existence of Defaults and that
it will not be in compliance with its Senicr Funded Debt to EBITDA Ratio for the Fiscal Period
ended June 30, 2018 and its Fixed Charge Coverage Ratio for the Fiscal Period ended
June 30, 2018. The undersighed acknowledges and agrees that (x) the-obligations of the
Lenders to continue to make Advances pursuant to the Revolving Fagility is in their sole and
absolute discretion and they shall be entitled to cease making additional Advances at any time
provided that a Default or Event of Defauilt is continuing, and (y) the Lenders.have niot agreed to
walve any Default or Event of Default and all rights and remedies available to them pursuant to
the Loan Documents are not impacted by the terms of this Agreement.

\
DATED this Ta_ day of October, 2018,

DME LIMITED PARTNERSHIP by its
general partner DME GENERAL
PARTNE i

2

by \ /s .
Naffé: DA S GREEW
Title: CFo

Name:
Title:

Agreement (DME Limitéd Parinership)







TO: DME Limited Partnership

RE: Credit agreement dated as of November 17, 2015 among DME Limited
Partnership, as borrower, Royal Bank of Canada as administrative agent and the
lenders party thereto (as amended to the date hereof, the “Credit Agreement”)

AND RE: Agreement dated July 28, 2018, as extended pursuant to extension agreements
dated August 31, 2018, September 7, 2018 and September 14, 2018 (as
amended through to October 22, 2018, the “Extension Agreement”)

DATE: Qctober 28, 2018

WHEREAS pursuant to the Extension Agreement, the Lenders, inter a]ia, agreed
to temporarily increase the Revolving Facility;

AND WHEREAS the Borrower has requested that the temporary increase to the
Revolving Facility be further extended to November 5, 2018 (the “Current Extension”);

AND WHEREAS the Lenders are agreeable to accommodate the request of the
Borrower subject to the terms and conditions contained herein;

AND WHEREAS the Lenders and Borrower both acknowledge and agree that
the Current Extension is intended to facilitate a negotiation in good faith to finalize a further
amendment to the Credit Agreement with the aim of implementing a long-term solution that is
acceptable to the Lenders and the Borrower (the “Amendment”);

NOW THEREFORE THIS AGREEMENT WITNESSES THAT for good and
valuable consideration (the receipt and sufficiency of which are hereby irrevocably
acknowledged), the parties hereto agree as follows:

. Capitalized terms used but not defined herein shall have the meanings ascribed
to them.in the Credit Agreement,

24 The undersigned hereby agrees that the references to October 28, 2018
contained in the Extension Agreement are hereby amended to refer to November 5, 20718.

3 Until November 5, 2018, the Borrowing Base shall not exceed $6,119,411.

4. The repayment of principal in the amount of $562,500 scheduled to be paid on

September 30, 2018 shall instead be payable on Novembper 5, 2018 or such later date as may
be agreed {o by the Lenders if reflected in the Amendment.

B For certainty, all additional Equity Interests issued by the Berrower shall be
pledged in favour of the Agent.

B. This agreement shall constitute a Loan Document. Any contravention of the
terms contained herein shall constitute an immediate Event of Default.
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7. This agreement may be executed in any number of counterparts, all of which
when taken together shall constitute one and the same agreement.

8. This agreement may be executed via pdf or electronic transmission.

g. This agreement shall be governed by the laws of the Prevince of Ontario and the
federal laws of Canada applicable therein.

[Remainder of page intentionally left blank.]
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ROYAL BANK OF CANADA

by
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Name: e, Srveay
Title: Geadr Lo

Name:
Title:
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The undersigned acknowledges and confirms the existence of Defauits and that
it will not be in compliance with its Senior Funded Debt to EBITDA Ratio for the Fiscal Period
ended June 30, 2018 and its Fixed Charge Coverage Ratio for the Fiscal Period ended
June 30, 2018. The undersigned acknowledges and agrees that (x) the obligations of the
Lenders to continue to make Advances pursuant fo the Revolving Faclility is in their sole and
absolute discretion and they shall be entitled toc cease making additional Advances at any time
provided that a Default or Event of Defauit is continuing, and (y) the Lenders have not agreed to
waive any Default or Event of Default and all rights and remedies available to them pursuant to
the Loan Documents are not impacted by the terms of this Agreement.

e

DATED this_1" day of October, 2018,

DME LIMITED PARTNERSHIP by its
general partner DM77GENERAL

PARTNERINC.
/\7 ‘ /( ,
by g A~

Narife: DN Q) G LEEW
Title: C ¥

Name:
Title:

Agreement (DME Limited Partnership)




