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ACKNOWLEDGMENT
TO: I (the “Lender”)
AND TO: I its solicitors
RE: Financing by the Lender to IC Capitalight Corp. (the “Borrower”) pursuant to a Credit

Agreement between the Borrower,

and the Lender dated as
of the __ day of December, 2021 (as amended, modified, re-stated or supplemented
from time to time, the “Credit Agreement”)

The undersigned hereby acknowledges receipt of the attached two Financing Statement confirming the
registration of security interests against the assets of the undersigned by the Lender in Ontario as File No.

I Registration No. I 2d in British Columbia as Control No.
I Base Registration [N -

DATED the day of December, 2021

Per:

Name: Brian Bosse
Title: President

I have authority to bind the Corporation
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ACKNOWLEDGMENT

TO: I ((hc “Lender”)
AND TO: I 'S solicitors

RE: Financing by the Lender to IC Capitalight Corp. (the “Borrower”) pursuant to a Credit
Agreement between the Borrower,
and the Lender dated as
of the __ day of December, 2021 (as amended, modified, re-stated or supplemented
from time to time, the “Credit Agreement”)

The undersigned hereby acknowledges receipt of the attached Financing Statement confirming the
registration of a security interests against the assets of the undersigned by the Lender as File No.

I Registration No. [

DATED the day of December, 2021
I
Per:
Name: |
I

I have authority to bind the Corporation
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ACKNOWLEDGMENT
TO: I ((hc “Lender”)
AND TO: I (s solicitors
RE: Financing by the Lender to IC Capitalight Corp. (the “Borrower”) pursuant to a Credit

Agreement between the Borrower,

and the Lender dated as
of the  day of December, 2021 (as amended, modified, re-stated or supplemented
from time to time, the “Credit Agreement”)

The undersigned hereby acknowledges receipt of the attached Financing Statement confirming the
registration of a security interests against the assets of the undersigned by the Lender as File No.

I Registration No. [
DATED the day of December, 2021

DocuSigned by:
Per: l T—

Nanc:
Tidle: |

I have authority to bind the Corporation
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ACKNOWLEDGMENT
TO: I ((hc “Lender”)
AND TO: I 'S solicitors

RE: Financing by the Lender to IC Capitalight Corp. (the “Borrower”) pursuant to a Credit
Agreement between the Borrower
and the Lender dated as
of the __ day of December, 2021 (as amended, modified, re-stated or supplemented
from time to time, the “Credit Agreement”)

The undersigned hereby acknowledges receipt of the attached two Financing Statements confirming the
registrations of security interests against certain assets of the undersigned by the Lender in Ontario as File

No. I Reogistration No. | - 2nd in British Columbia as Control No.
B Base Registration No N

DATED the day of December, 2021

Per:

Name:
Title: |

I have authority to bind the Corporation
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ACKNOWLEDGMENT

TO: I ((hc “Lender”)
AND TO: I 'S solicitors

RE: Financing by the Lender to IC Capitalight Corp. (the “Borrower”) pursuant to a Credit
Agreement between the Borrower,
and the Lender dated as
of the __ day of December, 2021 (as amended, modified, re-stated or supplemented
from time to time, the “Credit Agreement”)

The undersigned hereby acknowledges receipt of the attached Financing Statement confirming the
registration of a security interests against certain assets of the undersigned by the Lender as File No.

I Reoistration No. [

DATED the day of December, 2021
.
Per:
Name:
Title: N

I have authority to bind the Corporation

C60. TORONTO: 1632230\1A (119653)



DocuSign Envelope ID: 11E2F47B-00AE-4705-BDB5-B3148B11CD67

Execution Copy

IC CAPITALIGHT CORP.
as Borrower

-and -
I
I
I
I
]
]

I
]

as Lender

CREDIT AGREEMENT

DATED AS OF DECEMBER 23, 2021
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CREDIT AGREEMENT

THIS CREDIT AGREEMENT is dated as of December 23, 2021 between IC CAPITALIGHT
CORP. (the “Borrower”),

I ((1c Lender”).

WHEREAS pursuant to a term sheet dated
(the “Term Sheet”), the Lender has
agreed to make available and continue to make available to the Borrower the Loan (as hereinafter
defined) on the terms and conditions hereinafter set forth the proceeds of which will be used to purchase
Debentures (as hereinafter defined);

WHEREAS pursuant to the Term Sheet, the Borrower has agreed to secure all of its Obligations
(as hereinafter defined) by granting to the Lender a lien on substantially all of its assets, subordinate only
to the Permitted Encumbrances (as hereinafter defined);

WHEREAS pursuant to the Term Sheet, | (e
Obligations of the Borrower hereunder, and have agreed to secure their respective Obligations by granting
to the Lender a lien on substantially all of their assets, subordinate only to the Permitted Encumbrances;

WHEREAS pursuant to the Term Sheet, the |
-
-]

NOW THEREFORE, for value received intending to be legally bound by this Agreement, the
parties agree as follows:

ARTICLE 1
DEFINED TERMS

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

@ “Acquisition” means (a) any investment in or purchase of or other acquisition of any
equity of any Person, or (b) any purchase or other acquisition of a business or
undertaking or division of any Person, including Property comprising the business,
undertaking or division, including any acquisition occasioned by any process pursuant to
a court proceeding or otherwise.

(b) “Advance” has the meaning ascribed to that term in Section 2.1; and “Advanced” and
“Advances” shall have corresponding meanings.

(c) “Affiliate” means, with respect to a Person, an affiliate of such Person as defined in the
Business Corporations Act (Ontario) (determined as if each such Person was a body
corporate), and any other Person that directly or indirectly, through one or more
intermediaries, Controls, is Controlled by or is under common Control with, that first
mentioned Person, and “Affiliated” shall have a corresponding meaning.

E64. TORONTO: 1625742\4 (119653)
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(d)

(€)

()

(9)

(h)

(i)

@)

(k)

(1

(m)

“Agreement”, “hereof”, “herein”, “hereto”, “hereunder” or similar expressions mean
this Agreement, the Recitals hereto and any Schedules hereto, as amended,
supplemented, restated and replaced from time to time in accordance with the provisions
hereof, and not any particular Article, Section or other portion hereof.

“Applicable Law’ means any domestic or foreign:

0] statute, law (including common and civil law), code, ordinance, rule, regulation,
restriction or by law (zoning or otherwise);

(i) judgment, order, writ, injunction, decision, ruling, decree or award;

(iii) regulatory policy, practice, request, directive or guideline having the force of
law; and

(iv) Permit;

in each case 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.

“Borrower” means IC Capitalight Corp., a corporation formed under the laws of British
Columbia.

“Borrower Warrants” means warrants in the capital stock of the Borrower, in the form
attached as Exhibit B.

“Business Day” means a day of the year, other than Saturday, Sunday, a statutory
holiday or any other day upon which the Lender is not open for the transaction of
business throughout normal business hours at its principal office in Toronto, Ontario.

“Canadian Dollars”, “Cdn. Dollars”, “Cdn. $” and “$” mean the lawful money of
Canada.

“Capital Expenditure” means any expenditure for fixed or capital assets that would be
classified as a capital expenditure in accordance with GAAP, and includes, with respect
to a particular period, that portion of Capitalized Lease Obligations originally incurred in
such period which are capitalized.

“Capital Leases” means with respect to any Person, all agreements for the lease or rental
of real or personal property of such Person as lessee that in accordance with GAAP are
required to be classified and accounted for as capital leases.

“Capitalized Lease Obligations” means, with respect to any Person, all monetary
obligations under Capital Leases.

“Capital Stock” means, with respect to any Person from time to time, any and all shares,
units, trust units, partnership, membership or other interests, participations or other
equivalent rights in the Person’s equity or capital from time to time, however designated
and whether voting or non- voting.

E64. TORONTO: 1625742\4 (119653)
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(n)
(0)

(p)

(a)

(r)

(s)
(t)

(u)

“Closing Date” means December 23, 2021.

“Compliance Certificate” means a certificate in the form of Exhibit A attached hereto
and made a part hereof.

“Constating Documents” means, with respect to any Person, its articles or certificate of
incorporation, amendment, amalgamation, continuance or association, memorandum of
association, by laws, declaration of trust, trust indenture, partnership agreement, limited
liability company agreement or other similar document, as applicable, and all unanimous
shareholder agreements, other shareholder agreements, voting trust agreements and
similar arrangements, all as amended, supplemented, restated or replaced from time to
time.

“Contract” means any agreement, contract, indenture, lease, deed of trust, licence,
option, undertaking, promise or any other commitment or obligation in writing, other
than a Permit.

“Control” means:

0] when applied to the relationship between a Person and a corporation, the
beneficial ownership by the Person, at the relevant time, of shares of the
corporation carrying more than the greater of 50% of the voting rights ordinarily
exercisable at meetings of shareholders of the corporation, or the percentage of
voting rights ordinarily exercisable at meetings of shareholders of the corporation
sufficient in fact to elect a majority of the directors of the corporation, and

(i) when applied to the relationship between a Person and a partnership, limited
liability company or joint venture, the beneficial ownership by the Person, at the
relevant time, of more than 50% of the voting interests of the partnership, limited
liability company or joint venture or the percentage of voting rights ordinarily
exercisable at meetings of shareholders or by partners of the partnership, limited
liability company or joint venture sufficient in fact to elect a majority of the
directors of the partnership, limited liability company or joint venture, and

(iii) when applied to the relationship between a Person and a limited partnership,
direct or indirect Control within the meaning of the first paragraph of this
definition of the general partner of the limited partnership (or of the general
partner of such general partner);

and “Controls” and “Controlling” shall have corresponding meanings.
“Credit Facility” has the meaning ascribed to that term in Section 2.1.
“Current Assets” means, at any time, that amount equal to the aggregate value of all
assets of the Borrower which may properly be classified as current assets in accordance
with GAAP other than (i) advances to director, officers, employees, shareholders and

Affiliates, and (ii) investments in Affiliates or closely held Persons.

“Current Liabilities” means, at any time, that amount equal to the aggregate of the value
of all liabilities of the Borrower which may properly be classified as current liabilities in

E64. TORONTO: 1625742\4 (119653)
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accordance with GAAP, and including that portion of all Debt of the Borrower which
will be maturing within one (1) year of the date such liabilities are calculated.

(v) “Current Ratio” means the ratio of the amount of Current Assets to Current Liabilities.

W
[

)
-

) “Debt” means, with respect to any Person, without duplication and, except as provided in

(y) below, without regard to any uncapitalized interest component thereof (whether actual
or imputed) that is not due and payable, the aggregate of the following amounts, each
calculated in accordance with GAAP, unless otherwise expressly described:

(i)

(viii)

all obligations (including, without limitation, by way of overdraft and drafts or
orders accepted representing extensions of credit) that would be considered to be
indebtedness for money borrowed, and all obligations (whether or not with
respect to the borrowing of money) that are evidenced by bonds, debentures,
notes or other similar instruments;

the face amount of all bankers’ acceptances and similar instruments;

all liabilities for credit extended to such Person upon which interest charges are
customarily paid by that Person;

all obligations under Capital Leases, synthetic lease obligations, obligations
under sale and leaseback transactions and deferred purchase money obligations to
the extent that such obligations are required by GAAP to be treated as a liability
on a balance sheet of the Person;

the amount of all contingent liabilities in respect of letters of credit, letters of
guarantee and similar instruments issued at the request or for the benefit of such
Person;

Capital Stock which in accordance with GAAP is not included in shareholders’
equity;

in respect of all Swap Transactions, the amount, if any, that the Person would be
required to pay in order to terminate such agreements as a result of the Person
being “out of the money” on a mark to market valuation of the relevant Swap
Transactions, net of amounts payable to the Person as a result of the Person being
“in the money” on a mark to market valuation of the relevant Swap Transactions;

contingent liabilities in respect of performance bonds and surety bonds, and any
other contingent liability, in each case only to the extent that such contingent
liability is required by GAAP to be treated as a liability on a balance sheet of the
Person contingently liable;

E64. TORONTO: 1625742\4 (119653)
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(@)

(aa)

(bb)

(cc)
(dd)

(ix) the amount of the contingent liability under any guarantee in any manner of any
part or all of an obligation of another Person of the type included in items (i)
through (viii) above;

and, for greater certainty, (z) includes Permitted Obligations to the extent that the
Permitted Obligations fall within any of the foregoing categories, provided that trade
payables, operating leases and endorsements of negotiable instruments for collection or
deposit incurred, entered into or made in the ordinary course of business do not constitute
Debt, and (y) to the extent that Debt refers to the amount of outstanding Obligations at
any time, it shall refer to the contractual principal |G

any interest amount due and
outstanding at any time, and not adjusted for any imputed value of warrants or other
equity participation attached thereto nor for any change in the prevailing market interest
rate nor any other factor that would result in a different amount other than the amount of
principal contractually owing at that time plus any unpaid interest.

“EBITDA” means, without duplication, for any period, earnings (excluding
extraordinary gains or losses and non-cash revaluations of assets) before Interest
Expense, income taxes, depreciation and amortization.

“Encumbrance” means:

0] with respect to any Property, any mortgage, deed of trust, lien, pledge, hypothec,
hypothecation, encumbrance, charge, assignment, consignment, security interest,
adverse claim or defect of title in, on or of the Property;

(i) the interest of a vendor or lessor under any conditional sale agreement, Capital
Lease or title retention agreement relating to an asset;

(iii) any purchase option, call or similar right of a third party in respect of any
Property;

(iv) any netting arrangement, set off arrangement, defeasance arrangement or other
similar arrangement arising by Contract (other than customary netting
arrangements under Swap Transactions and customary bankers’ liens); and

(v) any other agreement, trust or arrangement having the effect of security for the
payment or performance of any debt, liability or obligation; and
“Encumbrances”, “Encumbrancer”, “Encumber” and “Encumbered” shall
have corresponding meanings.

“Equity” means, in respect of any Person, Capital Stock of such Person, warrants,
options or other rights to acquire Capital Stock of the Person and securities convertible
into or exchangeable for Capital Stock of such Person.

“Event of Default” means any of the events or circumstances described in Section 7.1.

“Excluded Tax” means:

0] any income or capital Tax now or hereafter imposed, levied, or assessed on or
against the Lender by any applicable Governmental Authority in Canada or any
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(ee)

()

(hh)

(ii)

other jurisdiction in which the Lender is subject to Tax as a result of the Lender
carrying on or having carried on a trade or business in such jurisdiction or being
deemed to do so, or having a permanent establishment in such jurisdiction; being
organized under the laws of such jurisdiction; (iii) being or having been resident
or deemed to be resident in such jurisdiction; or (iv) not dealing at arm’s length,
as defined in the Income Tax Act (Canada), with the Borrower, provided that in
no event shall any sales, goods or services or similar Tax with respect to any
goods or services made available by the Lender to the Borrower under this
Agreement or any withholding tax be an Excluded Tax within paragraph (a) of
this definition, or

(i1) any Tax now or hereafter imposed, levied, or assessed against the Lender
otherwise than as a result of the transactions, payments or events described in the
Loan Documents and in respect of which a payment is made by a Restricted
Party to a Governmental Authority pursuant to a garnishment, requirement to pay
or similar legal proceeding.

“Fiscal Period” means, with respect to any Person, the twelve (12) month period
comprising its fiscal year.

c*
<

(i1) as at the end of such fiscal quarter. the aggregate. without duplication, of the
prior twelve months’:

(A) I Expense; and
B)

“GAAP” means the accounting principles under IFRS adopted by the Chartered
Professional Accountants of Canada or any successor body that are in effect from time to
time in Canada.
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1))

(kk)

(In

(00)
(Pp)
(q9)

“Governmental Authority” means any domestic or foreign government, whether
federal, provincial, state, territorial, local, regional or municipal government or other
political jurisdiction, and any agency, authority, instrumentality, court, tribunal, board,
commission, bureau, arbitrator, arbitration tribunal or other tribunal, or any quasi-
governmental or other entity, in so far as it exercises a legislative, judicial, regulatory,
administrative, expropriation or taxing power or function of or pertaining to government,
including a minister of the crown, any central bank, Superintendent of Financial
Institutions or other comparable authority or agency.

(i)

(iii)

advance or supply funds for the payment or purchase of any Debt and/or trade
payables of any other Person;

purchase, sell or lease (as lessee or lessor) any property, assets, goods, services,
materials or supplies primarily for the purpose of enabling any other Person to
make payment of Debt and/or trade payables or to assure the holder thereof
against loss; or

indemnify or hold harmless any other Person from or against any losses,
liabilities or damages, in circumstances intended to enable such other Person to
incur or pay any Debt and/or trade payables or to comply with any agreement
relating thereto or otherwise to assure or protect creditors against loss in respect
of such Debt and/or trade payables.

“IFRS” means international financial reporting standards.

“Indemnitees” has the meaning defined in Section 9.6(2).

“Intellectual Property” means patents, trade-marks, service marks, trade names,
copyrights, trade secrets, industrial designs and other similar rights.
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(rr)
(ss)

(t)

(xx)

(vy)
(z2)

(bbb)

(cce)

(ddd)

| |

“Interest Expense” means all finance charges reflected on the income statement of the
Borrower as interest expense, plus all interest payments capitalized in the relevant period
on the balance sheet of the Borrower, for all obligations of the Borrower to any person, as
shown on the balance sheet in accordance with GAAP.

“Loan” means the non-revolving loan made by the Lender in its sole and absolute
discretion in favour of the Borrower pursuant to Article 2 of this Agreement.

“Loan Documents”

“Material Adverse Effect” means any material adverse change in or effect on (a) the
business, assets, liabilities, financial condition, results of operations or prospects of the
Borrower or any Guarantor taken as a whole; (b) the ability of the Borrower or any
Guarantor to observe, perform or comply with its obligations under any of the Loan
Documents; or (c) the rights and remedies of the Lender under any of the Loan
Documents; and, for greater certainty shall exclude any adverse change in or effect on
Stone arising from the maturity of the Debentures.

“Maturity Date” [

“Obligations” means all obligations of the Borrower to the Lender under or in
connection with this Agreement, including but not limited to all debts and liabilities,
present or future, direct or indirect, absolute or contingent, matured or not, at any time
owing by the Borrower to the Lender in any currency or remaining unpaid by the
Borrower to the Lender in any currency under or in connection with this Agreement,
whether arising from dealings between the Lender and the Borrower or from any other
dealings or proceedings by which the Lender may be or become in any manner whatever
a creditor of the Borrower under or in connection with this Agreement, and wherever
incurred, and whether incurred by the Borrower alone or with another or others and
whether as principal or surety, and all interest, fees, legal and other costs, charges and
expenses.

“Obligor” means any of the Restricted Parties and the Limited Guarantors; and
“QObligors” shall have the corresponding meaning.
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(eee)

(fff)

(999)

(hhh)

(iii)

“Pending Event of Default” means an event which would constitute an Event of Default
hereunder, except for satisfaction of any requirement for giving of notice, lapse of time,
or both, or any other condition subsequent to such event.

“Pension Plan” means (a) a “pension plan” or “plan” which is a “registered pension
plan” as defined in the Income Tax Act (Canada) or pension benefits standards legislation
in any jurisdiction of Canada and is applicable to employees resident in Canada of any
Restricted Party; and (b) any other defined benefit, supplemental pension benefit plan or
similar arrangement applicable to any employee of any Restricted Party, but excluding
the Quebec Pension Plan administered by the Province of Quebec and the Canada
Pension Plan maintained by the Government of Canada.

“Permits” means licences, certificates, authorizations, consents, registrations,
exemptions, permits, attestations, approvals, characterization or restoration plans,
depollution programmes and any other approvals required by or issued pursuant to any
Applicable Law, in each case, against a Person or its Property which are made, issued or
approved by a Governmental Authority.

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

0] Encumbrances for Taxes (i) for which instalments have been paid based on
reasonable estimates pending final assessments, or (ii) not yet due or, if due, the
validity of which is being contested diligently and in good faith by appropriate
proceedings by that Person and either (X) adequate provision has been made for
the payment of the obligations secured or intended to be secured by the
Encumbrance or (y) the applicable Encumbrances do not in the aggregate have a
Material Adverse Effect;

(i) Encumbrances arising solely by virtue of any statutory or common law provision
relating to banker’s liens, rights of combination of accounts or similar rights in
the ordinary course of conducting day-to-day banking business in relation to
deposit accounts or other funds maintained with a creditor depository institution;

(iii) Encumbrances in favour of the Lender created by the Security; and

(iv) Encumbrances set out on Schedule 1.1(hhh)(iv).

“Permitted Obligations” means:

0] the Secured Obligations;

(i) debts, liabilities and obligations secured by Permitted Encumbrances, other than
the Security;

(iii)
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(D)

(iv) current and deferred taxes;

(V)

(vi) other debts, liabilities and obligations expressly consented to by the Lender in
writing.

“Person” and “person” is to be broadly interpreted and includes an individual, a
corporation, a partnership, a joint venture, a trust, an association, an unincorporated
organization, a Governmental Authority, an executor or administrator or other legal or
personal representative, or any other juridical entity.

“Portfolio Investments” means investments and cash in an account or accounts
maintained by a Securities Intermediary.

“Priority Payables” means, at any time, the amount due and owing (whether or not past
due) by the Borrower or for which it has an obligation to remit to a Governmental
Authority pursuant to any Applicable Law in respect of which any Governmental
Authority may claim an Encumbrance or other claim ranking or capable of ranking prior
to or pari passu with the Security (or interests similar thereto under Applicable Law)
against all or part of the assets which are the subject of the Security including, without
limitation, in respect of pension fund obligations, employment insurance, GST, HST,
sales taxes and other taxes payable or to be remitted or withheld, employee withholdings,
vacation pay, employee salaries and wages, union dues, workers’ compensation
assessment, municipal taxes and claims by public utilities and other like charges and
demands.

(mmm) “Property” means, with respect to any Person, any or all of its undertaking, property and

(nnn)

(o00)

(PpP)

(qqq)

(rrr)

assets.

“Related Party” means, in relation to any Person, a “related party” in respect of such
Person within the meaning of Multilateral Instrument Rule 61-101 as in force and
adopted in the Province of Ontario.

“Restricted Party” |
-
]

“Restricted Payment” means, with respect to any Person, any payment by such Person:
(i) of any principal of, or interest or premium on, any Debt of such Person ranking in
right of payment subordinate to any liability of such Person under the Loan Documents
(including any Subordinated Debt); (ii) of any principal of, any Debt of such Person to a
shareholder of such Person or to any non-arm’s length party (within the meaning of the
Income Tax Act (Canada) of such Person or shareholder; or (iii) of any proceeds arising
from the sale or other disposition of any Portfolio Investments.
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“Shareholder Distribution” means, with respect to any Person, any payment by such
Person: (i) of any shareholder advances, dividends, share redemptions, equity
distributions, or share buybacks; and/or (ii) of any: (A) management, consulting or
similar fee or any bonus payment or comparable payment, or (B) by way of gift or other
gratuity, or (C) for services rendered, property leased or acquired, or for any other reason,
in each case, to any Related Party or any non-arm’s length party (within the meaning of
the Income Tax Act (Canada) of such Person (except in the ordinary course of business at
prices and on terms and conditions not less favourable to such Person than could be
obtained on an arm’s-length basis from unrelated third parties).

“Subordinated Debt” means, at any time, Debt of a Restricted Party (i) the primary
terms of which (including, without limitation, its interest rate, payment schedule,
maturity date and applicable acceleration rights and the proposed use of such funds) are
all satisfactory to the Lender in its sole discretion, (ii) which has been validly postponed
and subordinated in right of payment and collection to the repayment in full of the
Obligations to the satisfaction of the Lender in its sole discretion, and (iii) all security, if
any, held for such Debt has been fully subordinated and postponed to the Security to the
satisfaction of the Lender in its sole discretion.

“Subsidiary” means, with respect to a Person, a subsidiary of such Person as defined in
the Business Corporations Act (Ontario) (determined as if each such Person was a body
corporate), and any other Person in which the Person or any Subsidiary of the Person has
the right, directly or indirectly, through one or more intermediaries, to make or control
management decisions.

“Swap Transaction” means any interest rate swap, basis swap, forward rate transaction,
currency hedging or swap transaction, cap transaction, floor transaction, collar
transaction or other similar transaction, whether with respect to interest rates, currencies,
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equities, commodities (including natural gas, electricity, diesel fuel, home heating fuel or
distillates or any other petroleum based products) or otherwise, or any option with respect
to such a transaction or combination of any such transactions.

“Taxes” means all taxes, levies, imposts, stamp taxes, duties, deductions, withholdings
and similar governmental impositions payable, levied, collected, withheld or assessed to
or by any Governmental Authority under Applicable Law and all interest, charges and
penalties in respect thereof, and “Tax” shall have a corresponding meaning.

“Total Interest Bearing Debt” means, without duplication, the aggregate principal
amount (including capitalized interest) of Debt for borrowed money incurred by the
Borrower including Priority Payables Debt for borrowed money evidenced by notes,
bonds, debentures, documents, instruments, agreements, or electronic or manual
accounting entries, the Capitalized Lease Obligations, the principal amount (including
capitalized interest) of Secured Obligations, accrued but unpaid interest and any
Guarantees of such Debt of other Persons.

“Unfunded Capital Expenditures” means those Capital Expenditures of the Borrower
which have not been funded by either debt or equity proceeds raised specifically for such
Capital Expenditures.

“Welfare Plan” means any life, medical, health, dental, hospitalization, disability, travel,
accident, accidental health and dismemberment insurance or other employee benefit or
welfare plan, agreement or arrangement, other than a Pension Plan, applicable to any
employee of the Borrower, whether or not insured and whether or not subject to any
Applicable Laws, but excludes any statutory plans with which the Borrower is required to
comply, including the Canada Pension Plan, the Quebec Pension Plan or plans
administered pursuant to applicable provincial health, workers’ compensation and
employment insurance legislation.
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1.2 Construction

This Agreement has been negotiated by each party with the benefit of legal representation and
any rule of construction to the effect that any ambiguities are to be resolved against the drafting
party shall not apply to the construction or interpretation of this Agreement.

13 Certain Rules of Interpretation

In this Agreement:

@) the division into sections and other subdivisions thereof and the insertion of headings are
for convenience of reference only and shall not affect the construction or interpretation of
this Agreement;

(b) unless specified otherwise or the context otherwise requires:

(i)

(i)

(iii)

(iv)

v)

(vi)

(vii)

references to any Article, Section or Schedule are references to the Article of,
Section of, or Schedule to, this Agreement;

“including” or “includes” means “including (or includes) but not limited to” and
shall not be construed to limit any general statement preceding it to the specific
or similar items or matters immediately following it;

references to Contracts, agreements or instruments, unless otherwise specified,
are deemed to include all present and future amendments, supplements,
restatements or replacements to or of such Contracts, agreements or instruments,
provided that such amendments, supplements, restatements or replacements to or
of such Contracts, agreements or instruments have been, if applicable, approved
or consented to and otherwise made in accordance with the provisions of this
Agreement;

references to any legislation, statutory instrument or regulation or a section or
other provision thereof, unless otherwise specified, is a reference to the
legislation, statutory instrument, regulation, section or other provision as
amended, restated or re-enacted from time to time;

references to anything includes the whole or any part of that thing and a reference
to a group of things or Persons includes each thing or Person in that group;

references to Person includes that Person’s successors and permitted assigns; all
references to specific times are references to Toronto time; and

words in the singular include the plural and vice versa and words in one gender
include all genders.

14 Accounting Terms
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All accounting terms not otherwise defined in this Agreement will have the meanings assigned to
such terms by IFRS as of the date hereof or by IFRS from time to time hereafter. Each Restricted
Party acknowledges and agrees that the various financial terms defined and used in this
Agreement, and the availability of the Loan, and the interest rates, and the fees set forth in this
Agreement and the various financial covenants under Section 6.1, have all been established and
agreed upon on the basis of the accounting policies, practices, principles and calculation methods
or components thereof adopted and applied by it in the preparation of their financial statements.

Capitalized Terms

All terms used in any of the Loan Documents (other than this Agreement) which are defined in
this Agreement shall have the meaning defined herein unless otherwise defined in the other Loan
Document.

Currency

All payments made hereunder shall be made in the currency in respect of which the obligation
requiring such payment arose. Unless the context otherwise requires, all amounts expressed in
this Agreement in terms of money shall refer to Canadian Dollars.

Maximum Interest Rate

In the event that any provision of this Agreement would oblige the Borrower to make any
payment of interest or any other payment which is construed by a court of competent jurisdiction
to be interest in an amount or calculated at a rate which would be prohibited by law or would
result in a receipt by the Lender of interest at a criminal rate (as such terms are construed under
the Criminal Code (Canada)), then notwithstanding such provision, such amount or rate shall be
deemed to have been adjusted nunc pro tunc to the maximum amount or rate of interest, as the
case may be, as would not be so prohibited by law