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AF VIT

[, Robert Prince, of the Town of Riverview, in the Province of New Brunswick, make oath and say as

follows:

1. That I am a Director of Business Restructuring with the Business Development Bank of
Canada (“BDC") and as such have personal knowledge of the matters set out herein except
where stated to be based on information and belief and whereso stated I verily believe same

to be true.



BDC is a secured creditor of Norcon Marine Services Ltd. ("Norcon") and as of 6 November
2019, Norcon is indebted to BDC in the amount of $559,122.22, including interest (the
“Norcon Indebtedness”) in connection with the following loans, copies of which are

attached hereto as Exhibit “A” (the “Loans”):

i. Loan 033518-05 pursuant to a Letter of Offer dated November 26, 2012 from BDC
and Norcon, as amended;

ii, Loan 033518-10 pursuant to a Letter of Offer dated March 9, 2017 from BDC to
Norcon; and

jii. Loan 033518-11 pursuant to a Letter of Offer dated November 22, 2017 from BDC

to Norcon

Both Burry's Shipyard Inc. (“BSI") and Norcon are owned and managed by Glenn Burry and
Sonia Burry. Copies of search results at the online Registry of Companies (NL) evidencing
this are attached hereto as Exhibit “B”. Together, BSI and Norcon are represented as “The
Burry Group”, with Glenn Burry as President and Sonia Burry as Vice-President. A Burry

Group organizational chart is attached hereto as Exhibit “C".

Pursuant to a Cross-Collateralization Agreement dated June 27, 2018 between BDC, Norcon,
BSI Sonia Burry and Glenn Burry (the “Cross-Collateralization Agreement”), Norcon is
also responsible for the indebtedness of BSI to BDC (the “BSI Indebtedness”). A true copy
of the Cross-Collateralization Agreement is attached hereto as Exhibit “D". As of November
6, 2019, the BSI Indebtedness is in the total amount of $836,380.43 (including interest)

itemized as follows:

i. Loan 68720-01 from BDC to BSI outstanding in the amount of $580,967.65;
ii. Loan 068720-04 from BDC to BSI outstanding in the amount of $163,818.22; and
iii. Loan 068720-05 from BDC to BSI outstanding in the amount of $91,594.56

Accordingly, Norcon is indebted to BDC in the amount of $1,389,502.65, being the total of
the Norcon Indebtedness and the BSI Indebtedness as of November 6, 2019 (collectively,

the “Indebtedness”) which Indebtedness is now due and payable.



BDC holds, inter alia, the following security with respect to the Indebtedness, copies of

which are attached hereto as Exhibit “E”:

a. General Security Agreement dated 15 March 2017, providing BDC with a security
interest over all present and after-acquired personal property of Norcon, notice of
which was registered at the Personal Property Security Registry for the Province of
Newfoundland and Labrador (the "GSA").

b. A Marine Mortgage with respect to the vessel MV Northern Seal from Norcon to BDC
dated 6 December 2012;
C. A Marine Mortgage with respect to the vessel MV Norcon Qceanus from Norcon to

BDC dated 17 December 2012;

d. A Marine Mortgage with respect to the vessel MV Norcon Galatea from Norcon to
BDC dated 28 June 2018;

e. A Marine Mortgage with respect to the vessel MV Norcon Triton from Norcon to BDC
dated 28 June 2018;

f. Joint and Several Guarantee of Sonia Burry and Glenn Burry (the “Guarantors”)

dated 6 December 2012 for 20% of the outstanding amount of Loan 033518-05;

g Joint and Several Guarantee of the Guarantors dated 15 March 2017 for 25% of the
outstanding amount of Loan 033518-10;

h. Joint and Several Guarantee of the Guarantors dated 24 November 2017 for 25% of

the outstanding amount of Loan 033518-11; and

i The Cross-Collateralization Agreement

{Collectively, the “Security”)



10.

On the June 21, 2018, BSI, Norcon and the Guarantors entered into a forbearance agreement
with BDC (the “Forbearance Agreement”) wherein BDC agreed to forbear on enforcing its
debt, which was then in default, provided that BSI and Norcon adhered to the terms of the
Forbearance Agreement, including but not limited to the agreement to make monthly
payments to BDC and comply with certain reporting requirements. Within twenty (20) days
after signing the Forbearance Agreement, on July 11, 2018, BSI filed a Notice of Intention to
File a Proposal under Division | of the BIA (the “BSINOI").

Following the filing of the BSI NOI, BSI, with the assistance of Deloitte Restructuring Inc.
(the "BSI Proposal Trustee”), was granted the opportunity to conduct a Sales and
Investment Solicitation Process (the “SISP") to attempt to sell the business and assets of
BSI, which SISP was initiated on June 28, 2018.

BSI and the Proposal Trustee were unable to secure a binding offer for the purchase or re-
finance of the business and assets of BSI culminating in a viable restructuring plan
notwithstanding ample opportunity and the following extensions to the stay of proceedings

under the BIA granted by this Honourable Court:

i. On August 2, 2018, BSI was granted an extension to the stay of proceedings for a
further period of 45 days, which gave BSI up until September 21, 2018 to put forth a

viable restructuring plan.

ii. On September 21, 2018 BSI was granted a second extension to the stay of
proceedings for a further period of 14 days, which gave BSI up until Oclober 5, 2018

to put forth a viable restructuring plan. This extension was opposed by BDC.

iii. On October 5, 2018, BSI was granted a third extension to the stay of proceedings for
a further period of 20 days, which gave BSI up until October 26, 2018 to put forth
viable restructuring plan. This extension was granted notwithstanding BDC
opposing the application and without the support and recommendation of the

Proposal Trustee.

Throughout the period from the initial stay of proceedings on July 11, 2018 up until October
26, 2018, BDC's concerns continued to grow; as notwithstanding the considerable passage

of time and numerous extensions to the stay of proceedings, BSI did not demonstrate that it
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was capable of making a viable proposal, information was not forthcoming from BSI to BDC

and BDC's position as a secured creditor of BSI continued to deteriorate.

As a proposal could not be presented, on October 24, 2018, counsel for BSI ultimately
advised this Court that it would not be seeking a further extension to the stay of
proceedings. Accordingly, on October 27, 2018, BSI was deemed to have filed an assignment
in bankruptcy. On October 28, 2018, BDC appointed BDO Canada Limited as Receiver of BSI

(the “Receiver”).

The Receiver developed a successful marketing and advertising plan and this Honourable
Court ultimately approved the sale transaction between 524 Locust Corp. (the “Purchaser”)
and the Receiver contemplated by asset purchase agreement made between the Purchaser
and the Receiver in relation to all of the property of BSI as described in the asset purchase

agreement for the purchase price of $750,000.01 (the "BSI Sale”).

On October 31, 2018, the Forbearance Agreement between Norcon, BSI, the Guarantors and
BDC expired. Accordingly, Norcon, through its counsel, requested that BDC extend and
revise the Forbearance Agreement in favour of Norcon. A copy of correspondence from
counsel for BDC to counsel for Norcon dated November 15, 2018 pertaining to this request

is attached hereto as Exhibit “F".

On November 19, 2018 Norcon, BSI and the Guarantors entered into the revised and
extended Forbearance Agreement {the “November FA"). A true copy of the November FA is

attached hete as Exhibii “G”.

Norcon breached several conditions of the November FA, which breaches are set out in
correspondence from counsel for BDC to counsel for Norcon. True copies of the

correspondence are attached hereto as Exhibit “H".

On May 16, 2019 counsel for BDC sent a letter to counsel for Norcon indicating that the term
of the November FA had expired and, in accordance with the terms of the November FA,
BDC was entitled to proceed to enforce the Security in satisfaction of the Norcon
Indebtedness and the BSI Indebtedness. At the same time, counsel for BDC advised that it
would be issuing a demand forthwith to Norcon for the total amount of the Norcon
Indebtedness and the BSI Indebtedness in the absence of an additional forbearance

agreement. A true copy of this correspondence is attached hereto as Exhibit “I".
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On October 28, 2019 counsel for BDC sent a letter to counsel for Norcon and the Guarantors
again advising that the BSI Indebtedness and the Norcon Indebtedness was due and payable
from Norcon to BDC and noting the joint and several liability of the Guarantors. Counsel for
BDC again advised that in the absence of a forbearance agreement, BDC would immediately
issue formal demands to Norcon along with s. 244 Notices under the BIA. At the same time
BDC requested that Norcon provide a detailed proposal as to how it would meet its payment
obligations with respect to the Indebtedness over the following 12-month period. Such
information was to be provided by November 1, 2019. A true copy of this correspondence is

attached hereto as Exhibit “J".

The information requested was not provided by November 1, 2019 and, as such, on
November 7, 2019, BDC served Norcon with a formal demand for payment of the BSI
Indebtedness and the Norcon Indebtedness (the “Demand"), as well as with its s. 244 notice
under the BIA {the “Notice”). The Demand and Notice were delivered by registered mail to
counsel for Norcon on November 9, 2019. True copies of the Demand & Notice are attached

hereto as Exhibit "K".

Notwithstanding the issuance of the Demand, the BSI Indebtedness and the Norcon

Indebtedness remain due and owing.

At this stage, the functions to be carried out by Grant Thornton Limited (“GTL") going
forward will be carried out for the benefit of all creditors of Norcon and it is BDC's view that
the realization of Norcon's assets should now proceed in the hands of a court-appointed

receiver.

In addition to Norcon defaulting under the Loans, various issues have arisen with respect to
Norcon’s operations, which call into question Norcon’s ability to sustain its business

operations, which issues can be summarized, inter alia, as follows:

i. In December 2014, Norcon’s account with BDC was referred to BDC’s Business
Restructuring Unit because of the presence of CRA arrears of over $480,000. In July
2016, the CRA arrears had been cleared and BDC returned the account to regular
administration. Remarkably, in December 2017 the Norcon account was again
transferred to BDC's Business Restructuring Unit as Norcon was reporting

significant cash flow problems. In February 2018, Norcon engaged Deloitte



jii.

vi.

Restructuring Inc. to provide restructuring advice. The Norcon account remains

under administration by the Business Restructuring Unit.

Based on the most recent Norcon cash flow forecast, it is apparent Norcon faces
significant cash flow challenges. Attached hereto as Exhibit “L” is a summary of
BDC'’s estimate of Norcon’s debt servicing requirements over the next three months.
It is BDC's assessment that Norcon’s monthly payments to creditors over the next
three months, if they are being made, will significantly exceed cash generated; and

that Norcon lacks the financial means required to operate a sustainable business;

Norcon lost Government of Newfoundland and Labrador ferry contracts (the “Ferry
Contracts”} in March 2019 and has not provided any evidence that it will be
awarded new contracts in 2020. In prior years, these contracts were the foundation
of Norcon’s business. The detail of the cancelled Ferry Contracts was summarized
to me in an email from a representative of Norcon, Robert Kennedy, dated February

28, 2019, A copy of the email is attached hereto as Exhibit “M”;

BDC has not been provided with a restructuring plan detailing how Norcon could
deviate from its current unsustainable business model, absent the Ferry Contracts.
BDC has not been presented with alternative business contracts for the use of
Norcon's vessels, either. BDC has only been provided with vague depictions of
potential sources of business which could possibly materialize in 2020, an example

of which is attached hereto as Exhibit “N";

| am aware, based on information provided from Norcon and Deloitte, that over the
course of at least the last three months, Norcon has failed to satisfy its obligations to
Canada Revenue Agency and accrued a significant arrears liability of $443,000. |
believe this liability arising demonstrates Norcon's inability to prudently manage

the cash requirements to ensure its vessels are prepared for service;

Norcon owns four vessels: the MV Northern Seal, the MV Galatea, the MV Oceanus
and the MV Norcon Triton. To the best of my knowledge, since the loss of the Ferry
Contracts in March 2019, only two of the four vessels have operated. The MV
Northern Seal has been and remains idle in Glovertown, NL while MV Norcon

Galatea is also idle in Clarenville, NL. Further, to the best of my knowledge, Norcon
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does not have any prospects for remunerative work for either the MV Northern Seal

or the MV Galatea;

vii. Norcon has been trying unsuccessfully, for over a year, to divest itself of real estate
unimportant to Norcon's operations in order to generate liquidity required to meet
Norcon's various needs. A one-year-old example of Norcon's reporting of its
divestiture efforts to BDC is attached hereto as Exhibit “0”, and it is our

understanding that none of the Norcon redundant assets have been sold;

viii. BDC has not received internal financial statements from Norcon since the financial
statements as at September 30, 2019 were received on November 5, 2019, depriving

BDC of visibility into Norcon’s current financial situation; and,

ix. Reportedly, one of Norcon's vessels, the MV Norcon Oceanus, is under arrest
pursuant to a Warrant issued in the Federal Court of Canada, which arrest Norcon

neglected to advise BDC of despite this vessel securing the indebtedness.

BDC is of the view that the appointment of GTL as Receiver is just, convenient and necessary
to immediately protect and preserve the property of Norcon, to more effectively deal with
and sell the property of Norcon in a manner that will maximize the value for the creditors of
Norcon, and to provide a more efficient forum for creditors of Norcon to resolve priority

issues, all under the oversight of this Honourable Court.

If a Receiver is not appointed, BDC's position, as well as the position of other creditors, will
be prejudiced, as Norcon has defaulted on its obligations since October 29, 2019 and the
total Indebtedness continues to rise. Additionally, Norcon's assets continue to deteriorate
making it less likely for a meaningful recovery by BDC and other creditors should a Receiver

not take control of Norcon's assets under the oversight of this Court.

I make this affidavit in support of the originating application by BDC for an Order
appointing GTL as the court-appointed receiver of all of the undertakings, property and

assets of Norcon.
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E BDGC

Letter of Offer dated Novembar 26th, 2012

Norcon Manne Services Lid.
46 Main St

P.O Box 35

Glovertown, NLL

AOG 2L0

Attention of: Mr. Glenn Maxwell Burry

Re: Loan Account No. 033518-05

In accordance with this letter of offer of credit as amended from time to time (the “Letter of
Offer”), Business Development Bank of Canada ("BDC") is pleased to offer you the following

loan (the “Loan”). The Letter of Offer is open for acceptance until December 3rd, 2012 (the
"Acceptance Date") after which date 1t shall become null and vaid

This Loan is in addition to the existing loan(s) on which $141,780 00 is outstanding

LOAN PURPOSE AND FUNDING

Loan Purpose

Purchase Vessel - MV Joseph M $2,150,000.00
Vesse! Refit $1,350,000.00
$3,500,000 00

Funding
BOGC $2,695,000 00
Share Owner's Investment $500,000 00
Working Capital $305,000 00

$3,500,000.00

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

Business Davelopment Bank of Canada
42 Migh Street, P O Box 744, Grand Falls-Windsor, Newfounsland und Labrudar A2A 2M4
Fax (709) 4894565  wew bekc ca Canadid




LETTER OF OFFER Norcon Marine Services Lid - (3351805, November 26th, 2012

SCHEDULE
The Letter of Offer includes Schedule “A” which contains Definitions, Representations and

Warranties, Covenants, Events of Default and Genera} Terms and Conditions Schedule “A”
has been inserted after the signature page and forms an integral part of the Letter of Offer

DEFINITIONS

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

LENDER

BDC

BORROWER

Norcon Marine Services Ltd. {the “Borrower”)

GUARANTOR

Gienn Maxwell Burry and Sonia Burry (collectively the “Guarantor')
LOAN AMOUNT

Cdn $2,695,000 00.

INTEREST RATE

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

Floating Rate

BOC's Floating Base Rate minus a variance of 0.050% per year (the “Variance"). On the
date hergof, BDC's Floating Base Rate Is 5 000% per year.

INTEREST CALCULATION

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

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

Principal is repayable as follows:

Reguiar
Payments
Start Date End Date
Number | Frequency | Amount ($)
1 Once 37,470.00 23/02/2013 23/02/2013
71 Monthly 37,430.00 23/03/2013 23/01/2019

In addition, interest is payable monthly on the 23rd day of the month (“the Payment Date")
commencing on the next occurring Payment Date foliowing the first advance on the Loan.

On January 23rd. 2018 (the “Maturity Date"), the balance of the Loan in principal and
interest and all other amounts owing pursuant fo the Loan Documents shall become due and

payable.
PREPAYMENT

Frovided that the Borrower is not in default, the Borrower may prepay, on each anniversary
of November 23rd, 2012 (the “Loan Authorization Date), up to 15% of the then outstanding
principal amount of the Loan without paying any indemnity. If the Borrower does not take
advantage of this prepayment privilege, the prepayment privilege available on such
anniversary shail cease.

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

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

applicable to the Loan

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

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

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

1. First marine mortgage on vesse! MV Joseph M, IMO number 8984264 registered
number to be provided. Collateral Marine Loan Agreement required.
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2. First marine mortgage on vessel MV Northern Seal, Official number 0326961,

IMO number 6622280, subject only to a prior charge in favour of BDC. Collateral
Marine Loan Agreement required.

3. Joint and Several Guarantee of Glenn Maxwell Burry and Sonia Burry for 20% of

the outstanding loan balance. The guarantors agree that they are personaily
responsible for the payment of the cancellation, standby and legal fees.

CONDITIONS PRECEDENT

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

1.

Y

R o

10.

11

12.

13.

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

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

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

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

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

Prowvide an executed Purchase and Sale Agreement confirming the purchase price of
the MV Joseph M to be not exceeding $1,700,000 USD excluding duty.

Provide a detalled listing prepared by Poseidon Marine Consultants Ltd. of work to
be completed on the vessel MV. Joseph M. to bang the vassel to Canadian
standards/class and confirmed by a physical Inspection of the vessel while In port at
Vallsta Malta. The physical inspection is to be completed by a Poseidon Marine
Ceansultant or a Class Representative fram DNV prior to BDC disbursement.

Provide cost quotes for the vessel refit from an approved Canadian shipyard. Quotes
to be reviewed by Poseidon Marine Consultants Ltd. with an opinion as to Burry's
Shipyard's abllity to complete the refit within budget

Provide acknowledgement from the Vendor's Banking Institution and the Escrow
Agent appointed by the Bank's solicitor, confirming that funds being wired by the
Bank's Solicitor are not to be released until the registration of the Bill of Sale
transferring the vessel into the Canadian Reglsiry of Shipping and the registration of
the Bank’s Marine Mortgage.

Provide confirmation from Transport Canada that the vessel, once registered as a
Canadlan vessel owned by the Borrower, is permitted to sall in Canadian waters

Provide ewidence of Manne insurance coverage that includes marine vessels insured
for the full value of the vessel under a standard Hull & Machlnery insurance clause in
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customary use for the occupation of the vessel, and Protection & indemnity coverage
(Minimum $5,000,000). Such insurance shall include a Mortgage Interest Clause in
favour of BDC, BDC included as First Loss Payse as its interests may appear, BOC
as an additional insured, and shall provide a 30 day prior notice of cancellation
Insurance coverage as outlined herein Is to be maintained in full force and effect for
the duration of the Loan.

UNDERLYING CONDITIONS

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

1.

a. Funds in the amount of $500,000 from shareholder investment are to be
injected according to Loan Purpose and Funding after the vesse) has been
purchased. Funds from Shareholder investement to be injected on a pro rata
basis with BDCs disbursement(s) to complete the vessal refit,

b.The amount of $305,000 to be financed by the Borrowers working capital is to
be applied concurrently with BDCs disbursement for the vesse! purchase.

¢ Prior o each disbursament with the exception of the initial disbursement for the
vessel purchase, the Borrower must submit a report, certified by Poseidon
Marine Consuitants, establishing in detail*

- the stage of completion of the refit project

- any change (proposed or planned) to the initial budget, plans and specifications
with the value of these changes

- expenses Incuired and paid to date

- the budgsted costs to be incurred te complete the project

BDC may, in its sole discretion, require additional and more detailed reporting

d. Physical inspection(s) by a BDC represeritative of the expenditures under the
Loan Purpose is to be done subsequent to first disbursement when the vesssl has

landed in Canadian walers.

. The vessel acquired under this program is to be registered In Canada
concurrent with the first disbursement and have a Canadian port of origin.

DISBURSEMENT

Unless otherwise authorized, funds shall be disbursed to the salicitor or notary who shail
confirm to BDC the execution, delivery and registration of the Secunty
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REPRESENTATIONS AND WARRANTIES

The Borrower makes the representations and warranties in Schedule “A” — Section Ii. These
representations and warrantiss shall survive the execution of the Letter of Offer and shall
continue in force and effect until the full payment and performance of ail obligations of the
Borrower pursuant to the Loan Documents.

COVENANTS

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

Section Hil.,
REPORTING OBLIGATIONS

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

Company Type Frequency Period Ending

Nercon Marine Services Lid Review Engagement Annual Dacember

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

EVENTS OF DEFAULT

The occurrence of any of the events listed in Schedule “A” - Section IV constitutes an event
of default under the Letter of Offer (each an “Event of Default”) If an Event of Default
occurs, any obligation of BDC to make any advance, shall, at BDC's option, terminate and
BDC may, at its option, demand immediate payment of the Loan and enforce any Security.

FEES

Cancellation Fee

if the Borrower does not draw on the Loan by November 23rd, 2013 (the "Lapsing Date"),
the Loan shall lapse and be cancslled and the Borrower and the Guarantor shall pay BDC a
cancellation fee of $80,850.00. If the Borrower draws on the Loan partially, the undisbursed
part of the Loan shall lapse on the Lapsing Date and be canceiled. If the Borrower cancels
more than 50% of the Loan (cumulative), the Borrower and the Guarantor shall pay a
prorated part of the above stated cancellation fee proportionate to the percentage of the
Loan cancelled

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

The Borrower and the Guarantor shall pay BDC a non-refundable standby fee calculated at a
rate of 1.5% per annum on the portion of the Loan which has not been advanced or
cancelled. This fee shalt be calculated daily and be payable in arrears commencing on May
23rd, 2013 and on each Payment Date thereafter.

Legal Fees and Expenses

The Borrower and the Guarantor shall pay, on demand, all legal and other out-of-pocket
costs of BDC incurred in connectron with the Loan and the Loan Documents including the
enforcement of the Loan and the Loan Documents, whether or not any documentation 1s
entered into or any advance is made to the Borrower. All legal and other out-of-pockst
expenses of BDC in connection with any amendment or waiver related to the Loan and the
Loan documents shall also be for the account of the Borrower.

Loan Management Fee

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

Transaction Fees

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

CONFLICTS

The Loan Documents constitute the entire agreement betwesn BDC and the Borrower. To
the extent that any provision of the Letter of Offer [s Inconslstent with or in conflict with the
provisions of the other Loan Documents, such provision of the Letter of Offer shall govern

INDEMNITY

The Borrower shall indemnify and hold BDC harmless against any and all claims, damages,
losses, liabilities and expenses incurred, suffered or sustained by BDC by reason of or
relating directly or indirectly to the Loan Documents save and except any such claim,
damage, loss, hability and expense resulting from the gross negligence or wiiful misconduct

of BDC.
GOVERNING LAW

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

SUCCESSORS AND ASSIGNS

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

ACCEPTANCE

The Lettar of Offer and any moditication of it may be axecuted and delivered by original
signature, fax, or any other electronic means of communication acceplable to BDC and in
any number of counterparts, each of which Is deemed to be an original and all of which taken
together shall constitute one and the same Lstter of Offer.

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

5/Q,g LN Po\,uﬂ/\

Vanessa Power Daie Rideout
Senior Account Manager Manager, Business Centre
Tel: {709) 489-2183 (709) 489-2182

Fax. (709) 489-6569
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ACCEPTANCE

The parties acoept the terms and conditions set forth above and In the attached Schedule "A".

This Q'T‘tay of N owsetoms 2012.

Norcon Marine Services Ltd.

@ —:% : , Authorized Signing Officer

Name Glenn Maxwell Burry™ ™=

4 %,—- , Authonzed Signing Officer
Name Bania Burk” '

GUARANTOR(S)

Glenn Maxwell Burry

SN A S
Name: Glenn Maxwell Iitrn'y—"“"

Sonia Burry

ol 7 J‘(‘f.
Name;Sonia EWM V
/
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Naovember 26, 2012

SECTION { - DEFINITIONS

"Available Funds” - means 1n respect of the Borrower and any corporate Guarantor for any period of 12 months,
the sum of the net profits before non-recurring or non operating items that are not related to normal operations
(as designated by the external accredited accountant) plus depreciation and amortization; plus deferred Income
taxes, and minus the following: dividends, drawings/management bonuses, amortization of govarnment grants and
subsidies, redemption of share capital, advances or loans to (and repayment of advances or loans from)
shareholders {owners), directars, related and non related businesses other than in the ordinary course of business.

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

"8DC's Base Rate” - means the annual rate of interest announced by B0C through its offices from ime to tune as
its base rate and, as the case may be, subject to a discount for the duration, applicable to each of BDCS fixed
nterest rate plans then n effect for determmning the fixed interest rates on Canadian dollar loans.

“8bC’s Floating Base Rate” - means the annual rate of interest announced by BDC through its offices from time to
time as its floating rate then in effect for determining the floating interest rates on Canadian dotlar loans. The
Interest rate applicable to the Loan shall vary automatically without notice to the Borrower upon each change in
8D(’s Floating Base Rate.

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

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

“Default”- means an Event of Default or any condition that, with the giving of notice, the paszage of time or
otherwise, is susceptible of bewng an Event of Default.

“GAAP"- means generally accepted accounting pnnciples in Canada applied consistently.

"GAAP for Private Enterprises” means generally accepted accounting principles approved by the Accounting
Standards Board for financial reporting for pnvate compantes in Canada who have elected not ta adopt IFRS.

“IFRS" means [nternational Financial Reporting Standards approved by the Accounting Standards Board for
accounting for publicly accountable enterprises and private enterprises who have voluntanly decided to adopt this

set of standards

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

“Interest Differential Charge” - means, in respect of the prepayment of the Loan or any portion of the Loan on a
fixed fnterest rate plan, if, on the date of the prepayment, the BDC’s Base Rate for the Corresponding Fixed
Interest Rate Plan is lower than the BOC's Base Rate n effect when the Borrower entered or renewed the fixed
interest rate plan, whichever Is most recent, the amount calculated as follows:

{i) the difference between the two rates;

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

{fi}) the Interest Differential Charge s the present value of those monthly amounts calculated using BDC's
Base Rate for the Corresponding Fixed Interest Rate Plan as the discount rate In the case of partial
prepayment, the Interest Differentral Charge will be reduced In the same proportion as the amount
prepaid bears to the principal outstanding on the Loan at the time prepayment is received, If the Loan is
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secured by a mortgage or a hypothec on real estate and the Loan fs prepaid in full after 5 years from the
date of the mortgage or hypothec, the Interest Differential Charge shall not be payable if the mortgage or
hypothec is given by an individual and shall only be payable 1f perimtted under the Interest Act

“Interest Explration Date” - means the date on which a fixed interest rate plan expires,

“Loan™ - shall have the meaning indicated in the Letter of Offer, or, as the contest may require, at any time the
unpatd principal balance of the Loan,

“Loan Documents™ - means, callectively, the application for financing, the Letter of Offer, the secunty
contemplated by the Letter of Offer and all other documents, instruments and agreements delivered n connection

with the foregoing
“Material Adverse Change” - means:

(i) a matenal adverse change in, or a material adverse effect upon, the financial condition, operations,
assets, business, properties or prospects of the Borrower or any corporate Guarantor,
{I) a matenal impairment of the ability of the Borrower or any corporate Guarantor to perform any of
their obligations under any Loan Document, or
(1) a material adverse effect upon any substantial portion of the assets subject te security in faveur of
BDC or upon the legality, validity, binding effect, rank or enforceability of any Loan Document.

“Person” includes any natural person, corporation, company, Limited Liability Company, trust, joint venture,
association, incorporated organization, partnership, governmental authority or other entity.

"Tangible Equity” - means the sum of the share capitat [owners' capital for non tncorporated businesses]; plus
retained earmngs [accumulated net income]; plus subardinated loans or advances from the shareholders [owners]
in favour of BDC; minus loans or advances to the sharehalders [owners), directors, related or non-related
businesses other than 1n the normal course of business, minus intangible and non-business assets.

“Term Debt” - means the sum of the long-term debt plus the capital leases ncluding the current portion to be
paid aver the next 12 months; plus the baok value of preferred shares subject to a format redemption agreement,
1if any

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

“Working Capital Ratio” - means the ratio of the total current assets over the total current ltabilities. Current
assets include the following. cash on deposit, accounts receivable {trade and other), inventory and prepaid
expenses. Current biabilitfes 1nclude the following: bank advances, cheques in transit, accounts payable {trade and
other) and the current portion due within the next 12 moths of all long term debts.

SECTION Il - REPRESENTATIONS AND WARRANTIES

The Borrower hereby represents and warrants to BDC that:

1. it is a partnership, trust or corporation, as the case may be, duly constituted, vahdly existing and duly
registered or quabfied ta carry on business in each jurisdiction where it is required by applicable laws to
be so registered or qualified.

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

ft Is not 1n violation of any applicable law, which vialation could tead to a Material Adverse Change.

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

5. Mo Default or Event of Default exists.

6. Al mformation provided by it to BOC is complete and accurate and does not omit any material fact and,
without limiting the generality of the foregoing, all financlal statements delivered by it to BOC fairly
present its financial condition as of the date of such financial statements and the results of its operations
for the period covared by such financial statements, all in accordance with GAAP.
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There is no pending or threatened claim, action, prosecution or proceeding of any kind including but not
timited to non-compliance with environmental law or ansing fram the presence or release of any
contaminant against it or its assets before any court or administrative agency which, if adversely
determined, could lead to a Matenal Adverse Change.

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

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

SECTION 1 - COVENANTS

The Boirower and each corporate Guarantor shall:

1.
2
3.

10.

Perfarm their oblegations and covenants under the Loan Documents.
Maintan In full force and effect and enforceable the Security contemplated by this Letter of Offer.

Notify BDC immediately of the accurrence of any Default under the Letter of Offer or any other Loan
Documents

Comply with all applicable laws and regulations,

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

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

If requested by BDC, maintain adequate general lLiability insurance and environmental wnsurance to
protect it against any losses or claims arising from pollution or contamination incidents and to provide
copies of such policies; and maintain all policies of nsurance in effect for the duration of the loan

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

Without Umiting the generality of paragraph 4 above, in relation to their bustness operations and the
assets and projects of thetr business, operate in conformity with all environmental laws and regulations;
make certain that their assets are and shall remain free of environmental damage; nform BDC
immedately upon becoming aware of any environmental issue and promptly provide BOC with copies of
all communications with environmental authorities and all environmental assessments, pay the cost of any
external environmental consultant engaged by BOC to effect an environmental audit and the cost of any
emvironmental rehabilitation or removal necessary to protect, preserve or remediate the assets, including
any fine or penalty BDC is obligated to incur by reasen of any statute, order or diractive by & competent
authority,

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

Promptly furnish to BDC such infarmation, reparts, certificates and ather decuments conceming the
Borrower and any corporate Guarantor as BDC may reasonahbly request from time to time.
Not, without the prior written consent of BDC,

a. Change the nature of thefr business.

b Amalgamate, merge, acquire or otherwise restructure their business, ar create an affiliated
company, or sell or otherwise transfer a substantial part of their business or any substantial part
of their assets, or grant any operating hicense,

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

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

This provision shall not apply to any Borrower or any corporate Guaranter who is a Public issuer.

“Public Issuer” means any Borrower or any corperate Guarantor whose Equity Interests are listed or posted
for trading on the Toronto Stock Exchange or the TSX Venture Exchange or any other stock exchange or
over-the-courtter market acceptable to BDC

11. Not engage n, or permit their premises to be used by a tenant or other Person, far any activity which

BDC. from time to time, deems ineligible, including without Limitation any of the foltowing ineligible
activities:

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

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

c. businesses that promote nudism and naturism,

BDC's finding that there 15 an ineligible actwvity shall be final and binding between the parties and will not
be subject to review. The prohibitions set out in this paragraph 41 shall also apply to any entity that
controls, s controtled by, or that is under the common control with, any Borrower and any corporate

Guarantor.
SECTION IV - EVENTS OF DEFAULT_

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

The Borrower fails to comply with or to perform any provision of the Letter of Qffer or the other Loan
Documents,

The Borrower is in default under any other agreement with BDC or any third party for the granting of a
loan or other financial assistance and such default remains unremedied after any cure period prowvided in
such other agreement.

Any representation or wartanty made by the Borrower ot any corpotate Guarantor fn any Loan Document
is breached, false or misleading in any material respect, or becomes at any time false.

Any schedule, certificate, financial statement, report, natice or other writing fumnished by the Borrower
or corporate Guarantor to BDC in connection with the Loan is false or misleading in any material respect
on the date as of which the facts therein set forth are stated or certified

The Borrower or corporate Guarantor becomes insolvent or generally fails to pay, or admits in writing
their nability or refusal to pay their debts as they become due, or any Borrower or carporate Guarantor
applies for, consents to, or acquiesces in the appointment of a trustee, recever or other custodian for
such Borrower or corporate Guarantor or any property thereof, or makes a general assignment for the
benefit of creditors; ar, in the absence of such application, consent or acquiescence, a trustee, receiver
or other custodian 15 appointed for the Borrower or corporate Guarantor for a substantial part of the
property of such party; or any bankruptcy, reorganization, debt arrangement, or other case or preceeding
under any bankruptcy or insolvency law, or any dissolution or liquidation proceeding, 1s commenced in
respect of such party, or any Borrower or corporate Guarantor takes any action to authonze, or In
furtherance of, any of the foregoing.

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

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

The Borrower or any corporate Guarantor 15 in violation of any applicable law relating to terrorism or
money laundering, including the Proceeds ot Crime {Money Laundering) and Terronst Financing Act
{Canada).
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10 in the event that either a) any Person or group of Persons, acting jointly or in concert, that already owns
20% or more of the outstanding Equity Interests of a Public Issuer, acquires a nutmber of Equity Interests
from such Public Issuer or from any third party that would result in such Person or group of Persons
owning more than 50% of the outstanding Equity Interests of such Public Issuer or by any Person or group
of Persons, acting jointly or in concert, that does not already own 20% or more of the outstanding Equity
Interests of a Public Issuer, acquires a number of Equity Interests from such Public Issuer or from any third
party that would result i such Person or group of Persons owning at least 20% of the outstanding Equity
Interests of such Public Issuer, BDC may review the Loan and may require that the Loan, together with
Interest and any other amounts then outstanding, be repaid within sixty {60} days. Should the Borrower
fail to repay the Loan, accrued interest, and all other amounts outstanding within sixty (60) days of the
demand by BDC under this provision, the Borrower shzll be in Default and same shall constitute an Event

of Default

SECTION V - GENERAL TERMS AND CONBITIONS

The Borrower and each Guarantor agree to the followang additional provisions:

Other Available Interest Rate Plans

Upon acceptance of the Letter of Gffer, the Borrower can select one of BDC’s other availabte fixed or floating
interest rate plans. If the selection is made before the Acceptance Date, there is no fee and the selected
plan shall be based on BDC's Base Rate in effect on the Loan Authorization Date. |f the selection is made after
the initial Acceptance Date, there 1s a fee and an Interest Differential Charge may apply. The new rate shall
become effective on the fourth day following receipt of the request by BDC,

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

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

Interest Adjustment Date

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

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

Pre-Authorized Payment System

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

void.
Application of Payments
All payments shall be applied in the following order;

1. any prepayment indemnity (fncluding the monthly interest and Interest Differential Charge)
1. protective disbursements;
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standby fees (arrears and current);

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

current balances, in the following order transaction fees, management fees, interest and principal;
cancellation fees,

credits to the tax reserve account and asset maintenance and upgrade account, 1f applicable; and

other amounts due and payable

Nouw o oaw
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Other than regular payments of principal and interest, BDC may apply any other monies recetved by It, before or
after Default, to any debt the Borrower may owe BDC under or pursuant to the Letter of Offer or any other
agreement and BDC may change those applications from time to bime.

Consent to Obtafning Information

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

Notices

Notices must be in writing and may be given in person, or by letter sent by fax, mail, courier or electronically; if
to the Borrower, at the Borrower's address above or such other addresses as the Borrower may advise 8DCin
writing, or if to BDC, at BDC's address above.

Joint and Several Liability

Where in the Loan Documents, any covenant, agreement, wamranty, representation or obligation ts made or
imposed upon two or more Persons or a party compnised of more than one Person, each such covenant, agreement,
warranty, representation or obligation shall be deemed to be and be read and construed as a jowt and several
(solidary in Quebec) covenant, agreement, warranty, representation or obligation of each such Person or party, as
the case may be. Without limiting the generality of the foregoing, each Borrower shall be Jointty and severally
(solidanrity) hiable with each other to BDC for the full performance of all bligations under the Loan Documents

Anti- Money Laundering/Know Your Chent

The Borrower and each Guarantor acknowledge that, pursuant to prudent banking practices in respect of "knowing
your client”, BOC, in compliance with its Internat palicies, is required to verify and record nformation regarding
the Borrower and each Guarantor, their directors, authorized signing officers, shareholders and other Persons in
control of the Borrower and each Guarantor . The Borrower and each Guarantor shall promptly provide all such
infermation, including supporting documentation and other evidence, as may be reasonably requested by BDC or
any prospective assignee or other financial institution participating in the Loan with BDC, in order to comply with
Internal policies and apphcable laws on anti-maney laundering and anti-terrorist financing

Confidentiality

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

Changes In Accounting Standards

In the event that a Borrower or any Guarantar adopts any changes In accounting standards, ncluding but not
limited to GAAP for Private Enterprises and Intematienal Financial Reporting Standards (IFRS). which have an
effect on any provision in the Letter of Offer relving on financial statement catculations, BDC may amend such
provision to reflect the original intent of the prowvision.
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Letter of Offer dated March 9, 2017

BDCGID: 10007486508

Norcon Marine Services [td.
3 Wharf Road

Clarenville, NI

ABA 2B2

Attention of: Mr. Glenn Burry

Re: Loan No. 033518-10

In accordance with this letter of offer of credit as amended from time to time (the “Letter of
Offer”), Business Development Bank of Canada ("BDC") is pleased to offer you the following
loan (the “Loan"). The Leter of Offer is open for acceptance until March 19, 2017 (the
"Acceptance Date") afier which date it shall become null and void.

This Loan is in addition to the existing CDN dollar loan(s) on which $1,586,730.00 is
outstanding.

LOAN PURPOSE AND FUNDING

Loan Purpose

Fixed Assets - Equipment 500,000.00
500,000.00

Funding
BDC 033518-10 500,000.00
500,000.00

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

DEFINITIONS

in the Letter of Offer, capitalized terms have the meanings described in Schedule *A" -
Section | or are defined elsewhers in the text of the Letter of Offer.

LENDER

BOC

Business Develpment Bank of Canada I
42 Hph Steet PO Box 744
Grang Fats-Windsar il A2AIM
W e e
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LETTER OF OFFER Norcon Marine Services Ltd. - 633518, March 9, 2017

BORROWER |

Norcon Marine Services Ltd. (the "Borrower”)
GUARANTOR

Glenn Maxwell Burry

Sonia Burry

(Hereinafier individually or collectively referred to as the “Guarantor”). The terms of each
guarantee are set forth in the Security section below,

LOAN AMOUNT

$ 500,000.00

INTEREST RATE

The Loan and all other amounts owing by the Borrower pursuant to the Loan Documents
shall bear interest at BDC's Floating Base Rate plus a variance of 1.90% per year (the

“Variance"). On the date hereof, BDC's Floating Base Rate is 4.70% per year.

The Loan must remain on a floating rate up until the Lapsing Date (as defined herein) or full
disbursement of the Loan, whichever occurs first, at which time the Borrower may choose fo
remain on a floating rate or may choose a fixed interest rate plan.

INTEREST CALCULATION

Interest shall be calculated monthly on the outstanding principal, commencing on the date of
iiie firsi disbursemeni, both before and after maturity, Defauit and judgement.

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

REPAYMENT

Principal is repayable as follows:

Regular
Payments Start Date End Date

Number| Frequency | Amount {{$])
1 Once 7,260.00 23-02-2019 23-02-2019

71 Monthly 6,940.00 23-03-201%9 23-04-2025
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in addition, interest is payable monthly on the 23 day of the month (the “Payment Date")
commencing on the next occurring Payment Date following the first advance on the Loan,

On January 23, 2025 (the “Maturity Date"), the balance of the Loan in principal and interest
and all other amounts owing pursuant to the Loan Documents shaf! became due and
payable.

PREPAYMENT

If the interest rate on the Loan Is a floating rate: the Borrower may prepay at any time all
or part of the principal provided the Borrower pays the interest owing up fo the time of the
prepayment.

If the interest rate on the Loan is a fixed rate: the Borrower may prepay at any time all or
part of the principal provided the Borrower pays the interest owing up to the time of the
prepayment and the Interest Differential Charge.

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

SECURITY

Page | 2 I
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The Loan, inferest on the Loan and alt other amounts owing pursuant to the Loan Documents
shall be secured by the following (the “Security”):

1.

Joint and Several Guarantee of Glenn Maxwell Burry for 26% of the Loan amount
outstanding. The guarantors agree that they are directly responsible for the payment
of the cancellation, standby and legal fees.

Joint and Several Guarantee of Sonia Burry for 25% of the Loan amount
outstanding. The guarantors agree that they are directly rasponsible for the payment
of the cancellation, standby and legal fees.

General Security Agreement from Norcon Marine Services Ltd. providing: (1) a first
security interest in the specific equipment being financed under this Loan (details to
be provided by Borrower), and any existing BDC first security interest on specific
equipment (list to be provided by BDC) and, (2) a security interest in all other
present and aRer-acquired personal property, except consumer goods, subject to all
existing and future charges unless limited by an existing Letter of Offer with the
Borrower or an agreement with another creditor.

DISBURSEMENT

The Loan funds shall be disbursed as follows:
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1. Invoices
Prior to the Lapsing Date (as defined hereinafter), BDC will disburse the Loan in one
Or more advances as requested by the Borrower and upon receipt from the
Borrower of copies of invoices evidencing the purchase of equipment permitted
under the Loan Purpose. Such invoicas must be in the name of the Borrower or
Guarantor who has granted security (GSA/Hypothec) 1o BDC and clearly describe
the goods purchased, including make, mode| and serial/ViN/registration numbers

when applicable.

Up to 125%

The Borrower must submit invaices documenting all purchases made under the
Loan Purpose. BDC may disburse up to 125% of the value of equipment invoices
{excluding applicahle taxes).

Deposits

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

Equipment list

Upon completion of the inspection, the Borrower shall sign 2 BDC-prepared listing of
all equipment financed under the Loan having a purchase price greater or equal to
$20,000, as well as all motor vehicles, trailers, mobile homes, boats, outboard
motors and aircraft regardless of their purchase price.

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

2. This Loan will anly be disbursed once all Conditions Precedent have been met.
Loan or part of the Loan may be disbursed directly ta the supplier/Borrower.
The Borrower agrees to provide invoices evidencing expenditures in relation to the
Loan and proof of payment of same upon request by BDC for disbursement
purposes or thereafter.

Unless otherwise authorized, funds for each Loan account number shall be disbursed to the
salicitor or notary wha shall confirm 1o BDC the execution, delivery and registration of the
Security relating to the Loan.

CONDITIONS PRECEDENT

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

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

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

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

5. Satisfaclion of all applicable disbursement conditions contained in the Underlying
Conditions section of this Letter of Offer.

6. Inthe event of a change in the ownership of the business as declared in the section
Declaration Pre-authorized Financing, BDC shall have performed an additional due
diligence which is satisfactory to BDC, in its sole discretion.

7. Priar to the first disbursement, BDC shall have received payment for the processing
fees associated with the present Loan

UNDERLYING CONDITIONS

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

1. If the Borrower does not draw on the Loan by 2018-03-09 {the “Lapsing Date™), the
Loan shali lapse and be cancelled. If the Borrower draws on the Loan partially, the
undisbursed part of the Loan shall lapse on the Lapsing Date and be cancelled. In
that event, the amount of the Loan and its schedule of reimbursement will be
adjusted to reflect the lower loan amount.

2. The proceeds of the Loan may be used by the Borrower to purchase all types of
equipment, whether new and used, including vehicles, but excluding:
+ Equipment purchased as inventory for resale;
+ Leasehold improvements;
* Vessels, aircraft, locomotives and railway equipment or other similar vehicles;

- Intangible assets including computer software; or

+ Equipment that is to be located outside of Canada.,

3. Prior to any disbursement occurring afer 180 days following the date of the
Borrower's most recent fiscal year end, BDC must be in receipt of the accountant
prepared financial statements for the Borrowers most recent fiscal year end.

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

REPRESENTATIONS AND WARRANTIES

The Borrower makes the representations and warranties in Schedule “A” — Section I, These
representations and warranties shall survive the execution of the Letter of Offer and shali
continue in force and effect unti! the full payment and performance of all obligations of the
Borrower pursuant to the Loan Documents,
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COVENANTS

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

REPORTING OBLIGATIONS

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

Company Type Frequency Period Ending

Norcon Marine Services Lid, Review Engagement Annual January

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

EVENTS OF DEFAULT ;

The occurrence of any of the events listed in Scheduie “A" — Section 1V constitutes an event
of default under the Letter of Offer (each an “Event of Default”). If an Event of Default
occurs, any obligation of BDC to make any advance, shall, at BDC's option, terminate and
BOC may, at its option, demand immediate payment of the Loan and enforce any Secuirity.

In addition to the events listed in Schedule "A" - Section IV, failure to comply with terms of
any loans for account number(s) 0668720 shall constitute an Event of Default.

FEES '

Legal Fees and Expenses

BDC will pay all legal costs and fees incurred by BDC for the preparation and placing of the
Loan and the Loan Documents. The Borrower and the Guarantor shall pay, on demand, all
legal and other out-of-pocket costs of BDC incurred in connection with the enforcement of
the Loan and the Loan Documents, or any amendment or waiver of same, whether or not
any advance is made to the Borrower.

Loan Management Fee

The Borrower shall pay BDC a management fee of $350.00 per year. This management fee
is payable annually on the Payment Date immediately following each anniversary of the first
advance of the Loan. This fee is non-refundable and is subject to change.

Transaction Fees

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

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

INDEMNITY

The Borrower shall indemnify and hald BDC harmiess against any and all claims, damages,
losses, liabilities and expenses incurred, suffered or sustained by BDC by reason of or
reiating directly or indireclly to the Loan Documents save and excapt any such claim,
damage, loss, iiability and expense resulting from the gross negligence or wilful misconduct
of BDC.

GOVERNING LAW

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

SUCCESSORS AND ASSIGNS

The Letter of Offer shall extend to and be binding on the Borrower and BDC and their
respective successors and assigns. BDC, in ils sole discretion, may assign, sell or grant
participation in (a “transfer") all or any part of its rights and obligations under this Letter of
Offer or the Loan {o any third party, and the Borrower agrees to sign any documents and
take any actions that BDC may reasonably require in connection with any such transfer.
Upon completion of the transfer, the third party will have the same rights and obligations
under this Letler of Offer as if it were a party to it, with respect to all righls and obligations
included in the transfer and BDC will be raleased io the extent of any interest under this
Letter of Offer or the Loan It assigns. BDC may disclose information it has in connection with
the Borrower or any Guarantor fo any actual or prospective transferee. No Borrower or
Guarantor shall have the right to assign any of ils rights or obligations under or pursuant to
the Loan Documents without BDC's prior written consent.

ANTI-MONEY LAUNDERING / KNOW YOUR CLIENT

The Borrower and each Guarantor acknowledge that, pursuant to prudent banking practices
in respect of “knowing your client’, BDC, in compliance with its intemal policies, is required to
verify and record information regarding the Borrower and each Guarantor, their directors,
authorized signing officers, shareholders and other Persons in control of the Borrewer and
each Guarantor. The Borrower and each Guarantor agres to promptly provide all such
information, including supporting documentation and other evidence, as may be reasonably
requested by BDC in order to comply with internal policies and applicable laws on anti-
maney laundering and anti-terrorist financing.

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

SCHEDULE

The Latter of Offer includes Schedule “A” which contains Definitions, Representations and
Warranties, Covenants, Events of Defauit and General Terms and Conditions. Schedula "A”
has been inserled after the signature page and forms an integral part of the Letter of Offer.

LANGUAGE CLAUSE

The parties hereby confirm their express wish that the Letter of Offer and alj related
documents be drawn up in the English language. Les parties reconnaissent leur volonté
expresse que la présente leltre d'offre ainsi que tous les documents qui s'y ratlachent sojent
rédigés en langue anglaise.

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

’\@moo\ Qu»ﬁ-:

Vanessa Power

Senior Account Manager, Generalist
Phone: (709) 489-2183

Fax: (709) 489-8569
Vanassa.Power@bdc.ca

This letter was generated through BDC's mabile lending application, Please consider the
environment before printing.
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DECLARATION
PRE-AUTHORIZED FINANCING

You must read each stalement and [nsent your Inilials in the box o the raht. i you cannot dectare that

Ihe stalements are lrue and cosrect, you may nol be eligible for this pre-aulhorized financing offar,
However, BDC may be able to address your financing needs using ils standard finanting products and
services,

i you provide unlrue, insceurate or incomplete information, BOC may: (i) withdraw this pre-authanzed
financing ofer or, (i) if a Letter of Offer has already heen Issued, may cease disbursement of funds
and demand the full repayment of Inan proceeds already disbursed.

For the purpases of the following sialemenis, the word “Business® or "business” includes the horrower
and any persanal or corporate guarantors listed in the security requirements of this pre-authorized
financing offer.

s Buslness owners Qh. ,! f
/

The Businass owners have nol thangad since Lhe fasi BDEC loan authorization

* Positions Held In or on Behalf of Forgign Countries qp, Jﬁ

]
None of the Business owners, pariners, shareholders, directars or officers of the Business,
or eny family mambars (defined below) of any of those persons holds or has ever held one of
the foilowing offices or pasitions in or on behall of a foreign couniry: i) a head of state or
governmient; (i) a member of the execulive council of government or member of a
legislalura; {ifi) a2 depuly minisler {or equivalent); (iv) an ambassador or an ambassador's
attaché or counsellor; (v) a mililary general (or higher rank); {vi) a presideni of a siate-owned
company or stale-owned bank; (vii) a head of a government agency; (viii) @ judge; or {ix) &
ieader or prasident of a poiticsl party in a legisielure. For the purppse of this stalemenl, a
"femily member” means one of the llewing: (1} spouse or common-faw partnar: (i} ehild; ()
molher or father; {iv} spouse's or common-aw paritier's molher or fathar; and (v} brother,
sister, half-brother ar hall-sister,
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ACCEPTANCE

The pariies accept the termns and conditions set forth above and in the altached Schadule “A".

“\
This _ 4" dayof __ Have

Norcon Marine Services Ltd,

~—é—}.;._..«w¢—’€2~‘:i

Name: £ $504i 8 Ruei

- 2013

... Authorized Signing Officer

7
{Pieaza prini name of signing pary]

GUAR(ANIQR(S)
C a.x_{-;J..,. L Q@\N

S n
Glenn Maxwell Burry

Pt M U ey ) Jéi’i%, Geal ——

Sonia Bur

urr
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March 8, 2017

SECTION | - DEFINITIONS

“fvailable Funds” —means in respect of the Bomower and any corporate Guarantor for any period of 12 months,
the sum of the hel profits before nan-recurring or non-operaling items that are not retated to nermal operations (as
dasignaled by the extemal accredited accountant) plus depreciation and amortization; plus deferred income
taxes; and minus dividends.

""Available Funds Coverage Ratio” ~ means the ralio of Available Funds over the current portion of Term Debl

"BDC's Bage Rate” — means the annual rale of interest announced by BDC through its offices from time 1o tine
as ils base rate and, as the case may be, subject te a discount for the duration, applicable to each of BDC's fixed
interest rate plans then in effact for delermining the fixed inferest rates on Canadian dollar loans.

“BDC's Floating Base Rate" — means the annual rate of interest announced by BDC through its offices from
time to ime as ils floating rate then in effect for delermining the floaling interest rates on Canadian doflar toans.
The inlerest rate applicable to the Loan shall vary automatically wilhout nolice to the Borrower upen each change
in BDC's Floating Base Rate.

“BDC's US Dollar Fioating Base Rate” — means the 1-month US Dollar floating base rate set the last business
day of each month for tha following month for determining the floating interest rates on US Dollar loans. The
Interest rate applicable to the Loan shall vary automatically without notice {o the Borrower upon each change in
BDC's US Dollar Fiealing Base Rals. BDG's US Dollar Floating Base Rate for the period from the dale of the first
advance on the Loan ta the first business day of the following month will be the $-month US Dollar floating base
rale as esiablished by BDC on the first business day of the month in which the funds are disbursed. Thereafter,
the 1-month US Dollar Floating Base Rate may vary on the first business day of each month.

"Corresponding Fixed Interest Rate Pian” ~ means, at any lime in respect of a prepayment, the fixed interes!
rate plan then being offered by BDC to its clienls equal to the number of years, rounded lo the neares! year
{minimum of one year), from lhe date such prepayment is received lo the next scheduled Interest Adjustment
Date (or the Maturity Dale if earlier).

“Default™ — means an Event of Default ar any condition that, with the giving of notice, the passage of lime or
otherwise, is susceplible of being an Event of Defauil.

“GAAP" - means generally accepted accounling principles in Canada applied consistently.

"GAAP fot Private Enterprises” — means generally accepted accounting principles approved by the Accounting
Standaids Boaid for financiai reporiing for private companies n Canada who have slecled nal to adopt IFRS.

“IFRS" ~ means Intemaional Financial Reporting Standards appraved by the Accounting Standards Board for
accouming for publicly accountable enterprises and private enterprises who have voluntarily decided to adopt this
sel of standards.

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

“Interest Differential Charge™ - means, in respect of the prepayment of the Loan or any portion of the Loan on a
fixed inleres! rale plan, if, on the date of the prepayment, the BDC's Base Rata for lhe Corresponding Fixed
Inleres! Rate Plan is lower than the BOC's Base Rale in effect when the Borrower entered or rengwed the fixed
inlerest rate plan, whichever is most recent, the amount calculated as foliows:

(i) the difference between the wo rates;

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

(1i§) the Interesl Differential Charge is The present value of those monthly amounts calculated using BOC's
Base Rale for the Corresponding Fixed Interest Rate Plan as the discount rate. In the case of partial
prepayment, the Inlerest Differential Charge will be reduced In the same proporlion as the amount
prepaid beans lo the principal outstanding on the Loan at the time prepayment is recelved. If the Loan is
secured by a morlgage or s hypothec on real estale and the Loan is prepaid in full after § years from the
dale of the marigage or hypothec, the Interest Differential Charge shall not be payable if the mortgage or
hypothec is given by an individual and shall only be payable If permitted under the Interest Act,

Page | *




Morcon Marine Services Lid, SCHEDULE "A”

“tnterest Expiration Date™ — means the date on which a fixed inlerest rate plan expires.

“Loan” — shall have the meaning indicated in the Lelter of Offer, or, as the conlext may require, al any time the
unpaid principal balance of the Loan.

“l.oan Documents" - means, collectively, the applicalion for financing, the Letter of Offer, the sacurity
conternplaled by the Letter of Offer 2nd all other documenls, instruments and agreemeants dellvered in connection
with the foregoing.

“Material Adverse Change" — means:

(i) a maleria! adverse change in, or a material adverse effect upon, the financial condition, operations,
assels, business, properties or prospecls of the Borrower or any corporate Guaranior,

{ii) @ material impairment of the ability of the Borrower of any corporate Guarantor fo perform any of thelr
obfigations under any Loan Document, or

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

“Person" - includes any natural person, corporation, cotmpany, Limited Liability Company, trust, join! venture,
association, incorporated organization, partnership, governmental authority or other entity,

“Tangible Equity" — means the sum of the share capital [owners' capital for non-incorporated businesses); plus
retained eamings [accumutated net income); plus subordinated loans or advances from the sharehoiders fowners)
and related businesses; minus loans or advances 1o the shareholders lowners], directors, retated or non-related

businesses.

“Term Deht" — means the sum of the long-term debt plus the capital leases including the cumrent postion ta be
paid over the next 12 months; plus the book value of preferred shares subject (o a foimal redemption agreemen,
if any.

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

“Working Capital Ratlo” - means the rafio of the total current assets over the total current fiabilities. Current
assets include the following: cash on deposlt, accounts receivable (¥rade and other), invenlory and prepald
expanses. Current liabililies include the following: bank advances, cheques in fransit, accounls payable (irade and
other) and the cument portion due within the next 12 months of all long term debts.

SECTION i - REPRESENTATIONS AND WARRANTIES

1 ne Horrower hereby represents and warranls to BDC that:

1. it is a parnership, trust or corporalion, as the case may be, duly constituled, validly existing and duly
registered or qualified lo earry on business in each furisdiction where it is raguirad by applicable laws ta
be so registered or qualified.

2. The exeeution, delivery and performance of iis obligations under the Letter of Offer and ths other Loan
Documents to which it is a parly have been duly authorized and constitule legal, valid and binding
obligations enforceable in accordance with their respective tarms,

3. Itis not in violation of any applicable law, which vislatlon could lead to a Material Adverse Change.

4. No Material Adverse Change exis!s and there are no circumstances or avents thal constilute or would
constilute, with the lapse of lime, the giving of notice or ctharwise, a Malerial Adverse Change.

5. No Defaull or Event of Default exists.

6. All information provided by il 1o BDC Is complete and accurate and does nat omit any malerial facl and,
without limiting the generality of the foregoing, alt financial slatements delivered by it to BDC fairly
present its financial condition as of the dale of such financial stalements and the results of fts operations
for the petiod covered by such financial stalemenis, all in accordance with GAAP.,

T. There is no pending or threatened claim, action, proseculion or procgeding of any kind including but not
limited lo non-comphance wilh snvironmental law or arising from the presence or release of any
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contaminant against it or lts assels before any court or administrative agency which, il adversely
delermined, could fead i a Maleria} Adverse Change.

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

The foregoing representations and warranties shalt remain in force and true until the Loan is repaid in full,

SECTION lli - COYENANTS

The Borrower and each corporate Guarantor shall:

1. Perform their obligalions and covenants under the Loan Documents.
2. Maintain in full force and effect and enforceable the Securily contemplated by this Letter of Otfer,

3. Notify BDC immediately of the occurence of any Defaull under the Letter of Offer or any other Loan
Dotuments,

4. Comply with all applicable laws and regulations.

5. Keep ali secured assets insured for physical damages and losses on an “Al-Risks" hasis, including
Equipment Breakdown (or Boller & Machinery) where applicable, for their full replacement value and
cause all such insurance policies lo name BDC ¢ loss payee as its inlerests may appear. The palicies
shall also name BDC as mortgagee and include a standard mortgage clause in respect of bulldings over
which BDC holds Security; and
as further Security, assign or hypothecate all insurance proceeds to 8DC; and
if requesled by BDC, maintain adequate general fabilily Insurance and environmental Insurance io
protect it against any losses o claims arising from poliution or contaminafkion incidenls, or any other type
of insurance it may reasonably raquire, and lo provide caples of such policies; and maintain all policies
of insurance in effect for the duration of lhe Loan.

€. Notily BDC Immediately of any loss or damage to thelr property.

7. Without limiting the ganerality of paragraph 4 above, in relation to their business operations and the
assets and projecis of their business, operate in conformity with ali environmental laws and ragulations;
make cerain that their assels are and shall remain jree of environmenlal damage; inform BDG
immadiately upon bacoming aware of any environmental jssue and promptly provide BDC with copies of
all communications with environmental authorities and all environmenial assessmenls; pay the cost of
any extemal environmenta! consultant engaged by BDC to effect an environmental audil and the cost of
any environmental rehabilitation or removal necessary o proteci, preserve or remediate the assels,
including any fine o penalty 80C s cbligated iu incur by reasen of any stalwte, order or direclive by a
competant authorily.

B. Promptly pay ali government remillances, assessments and taxes including real eslale taxes and
provide BDC with proof of payments as BDC may request from lime to lime.

8. Promptly fumish to BOC such Information, reports, certificates and other documents conceming the
Borrower and any corporale Guaranlor as BDC may reaschably request frem time to time.

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

a. Change the nalure of their business.

b. Amalgamale, merge, acquire or otherwise restruclure their business, or creale an affiliated
company, or sell or olherwise transfer a substanlial part of thelr business or any subslantial pari
of their assets, or grant any operaling license.

c. Pemmit any Person holding Equity Interests in the Borrower ar any corporale Guaraptor or in any
Person thal conlrols directly or indirectly the Borrower or any corporale Guarantor, lo sell or
transfer their Equity Interesls in such Borrower or corporate Guarantor, or permit the Borrower or
any corporale Guaratilor or any Person that directly or indirectly controls the Bormower or any
corporate Guarantor to issue any Equily Interests to any Person which is not a Borrower or a
corporate Guarantor.

“Equily Interests” means, with respect o any Person, any and all shares, interests, participationg,
rights in, or olher equivalents {hawever designaled) of such Person’s capitel, including any interest in @
patinership, limited parinership or other similar Person and any baneficial interest in a frust, which carry
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the right o vole on the eleclion of direclors or individuals exercising similar functions in respect of such
Person and/or which entille their holder 1o parlicipale In the profits of such Person,

This provision shall not apply lo any Borrower or any corporate Guarantor who Is a Public Issuer,
“Public Issuer” means any Borrower or any corporate Guarantor whase Equity Interests are listed or
posted for lreding on the Toronlo Slock Exchange or the TSX Venlure Exchange or any alher slock
exchange or over-the-counter market acceplable to BDC.

11. Not engage in, or permit thelr premises 1o be used by a fenant or other Person, for any aclivity which
BOC, from time to time, deems inaligible, including without limitation any of the fallowing ineligible
activilies;

a. businesses that are sexually expleitive or that are inconsistent wilh generally accepted community
slandards of conduct and propriety, including those that feature sexually explicil entertainment,
producls or services; businesses thal are engaged in or assosiated with illegal activilies;
businesses trading in counlries thal are proscribed by the Federal Government;

b. businesses that operale as stand-alone nighlclubs, bars, lounges, cabarals, casinos,
discolheques, video arcades, poo! end billiard halis, and simiar operalions; or

€. businesses that promote nudism ang naturism,
BDC's finding that there is an ingligible activity shall be final and binding between the parties and will not be

subject to review. The prohibitions set out in this paragraph 1% shali also apply to any entity tha! contiols, is
contrelled by, or that Is under the common contraf with, any Borrower and any corporale Guarantor.

SECTION IV - EVENTS OF DEFAULT

1. The Bomower fails to pay any amount owing under or pursuant io the Lean Documents,
- The Borrower fafls to comply with or to perform any provision of the Letter of Offer or the other Loan
Documents,
3. The Borrower andlor the Guarantor is in defaull under any other agreement with BDC or any third party
for the granting of a Inan or other financial assistance and such default remalns unremedied after any
eure period provided in such other agreement,

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

3. Any schedule, certificate, financial statement, report, notice or other writing fumished by the Bomrower or
carporate Guarantor to BDG in conneclion with the Loan is false or misteading in any material resnart an
the date as of which the facls therein sel forth are stated or cerlifiad.

6. The Borower or corporale Guarantor becomes insolvent or generally falls to pay, or admis in writing
their inability or refusal to pay their debts as they become dus; or any Borrower or corporate Guarantor
applies for, consents to, or acquiesces in the appointment of a trustee, receiver or other custodian for
suth Borrower or corporale Guarantor or any properly Ihereof, or makes a general assignment for the
benefit of creditors; or, in the absence of such application, consent or acquiescence, a Irustee, receiver
or other cusiodian is appointed for the Bomower or corporate Guarantar for a substantial part of the
property of such party; or any bankruptcy, reorganization, debt arrangsment, or other case or proceeding
under sny bankruplcy or insolvency law, or any dissolution or liquidalion proceeding, is commenced in
respect of such parly, or any Borrower or corporate Guarantor takes any aclion to authorize, or in
futherance of, any of the foregoing.

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

Without the prior written consent of BOC, the accurrencs of a change of cantral of the Borrower (as

determined by BDC} who is not a Public issuer.

9. The Borrower or any corporate Guarantor is in violation of any applicable law relaling {o terrordsm ar
money laundering, including the Proceeds of Crime (Money Laundering) and Terrarist Financing Act
(Canada).

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

20% or more of tha oulstanding Equity Interests of a Public issuer, acquires a number of Equity Interesis

Irom such Public issuer or from any third parly that would result in such Person or group of Persons

owning more than 50% of the oulsianding Equity Interests of such Public Issuer or b) any Person or

o8]
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group of Persons, acling jointly ar in concert, that does not already own 20% or more of the oulstanding
Equily interests of a Public Issuer, acquires a number of Equity Interests fram such Public Issuer or from
any third parly that would resull in such Person or group of Persons owning al least 20% of the
outstanding Equily Interests of such Public issuer, BDC may review the Loan and may require that the
Loan, together with interest and any other amounts then outstanding, be repald within sixty (60) days.
Should the Bomower fall to repay the Loan, accrued interesl, and all olher amounts ouistanding within
sixly {60) days of the demand by BDG under this provision, the Barrower shall be in Default and same
shall constilute an Event of Defauit.

SECTION V - GENERAL TERMS AND CONDITIONS

The Borrewer and each Guarantor agree to the following additional provisians;
Other Available Interast Rate Plans

Upon acceplance of the Letter of Offer, the Borrower can select one of BDC's other available fixad or fioating
interest rate plans. If the selection is made before the Acceptance Dale, there is no fee and the selected
pfan shall be based on BOC's Base Rate in effect on the Loan Authorizalion Date. If the seleclion is made after
the inilial Acceptance Date, there is a fee and an Interest Differential Charge may apply. The new rate shall
bacome effeclive on the fourth day following receipt of the request by BDC. However, in the event of a period of
creased inlerest rate volatility, which wilt be determined by a fluctuation of grealer than 0,5% during the same
transaction day of the yield to malurity of the five-year Canada bond benchmark, the Bank reserves the right Io
suspend Lhe borrower's right to switch from a fluating interest rate plan o a fixed interast rate plan,

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

I the Bomower changes to a fixed interest rale ptan within 2 menths after the Loan Authorization Dale, the
standby fee shall be elfeclive two months after the Loan Authorization Date. If the change fo a fixed interest rate
plan oceurs later than two months after the Loan Authorization Dale, the slandby fee shall ba effective an the date
the new fixed interesl plan takes effect,

interest Adjustment Date

Provided no Default has eccurred and is continuing, prior to each Interest Adjusiment Dale, BDC shall advise the
Borrower of BDC's Base Rales then In effect for the fixed Interest rate pians availsble. Not tater than on the
cumen! [nterest Expiration Date, the Borower shall select a new inlerest rate pian. !f the Borrower selecls a new
fixed interest rate plan, effective on the Interest Adjustment Date, the interest rate for the Loan shall be BDC's
Base Rale applicable to the fixed inlerest rate plan selected by the Borrower adiusted hy the Varianga whish naw
rate shall be applicable until the next Interest Expiration Date. If the Loan Is on a fixed interest rete plan with
blended psyments of principal and interest, Ihe repayment schedule shall be adjusted on each Inlerest
Adjustment Date. If the Borrower has not advised BDC Jn wiiting of ils choice before an Inlerest Adjusiment Date,
the Loan shall aulomalicalty switch to BDC's floating interest rate plan on the Interest Adjusiment Dale with an
interes! rate being BDC's Floating Basa Rale as adjusled by the Variance. Outstanding principal for blended
payment loans shall then be divided In equal monthly instaiments lo be paid unlif Maturity Date.

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

Pre-Authorized Payment System

Al payments provided for in the Letier of Offer must be made hy pre-authorized debits from the Borrowers bank
accounl. The Borower shalt sign all dogumentation required fo that effect and provide a sample cheque marked
void.

Application of Payments
All paymenis shall be appiied in the following order:
1. eny prepayment indemnily (ineluding the monthly interest and Interest Diffierential Charge}

2. protective disbursements;
3. slandby fees (arrears and current);
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Norcon Marine Services Lid SCHEDULE “A™

4. arrears, in the following order: lransaclion fees, administration fees, managemen! fees, inlerest and
principal;

5. cument balances, in the following order: transaclion fees, management fees, interast and principal;

6. cancellation fees;

7. credils {o the lax reserve account and asset maintenance and upgrade accounl, if applicable; and

8. other amounts due and payabla.

Olher than regular payments of principal and inferest, BDC may apply any olher monies received by it, before or
after Default, to any debt the Borrower may owe BOC under or pursuant to the Letler of Offer or any other
agreement and BDC may change those applications from time fo time,

Consent to Obtaining Information

The Borrower and any corporate Guaranlor authorize BDC, from time to time, to obiain financial, compliance,
aceount status and any other informstion about a Borrower and any corporate Guarantor and thelr respective
business from their accountants, their audilors, any finsncial institulion, credilor, credil reporting or raling agency,
credit bureau, governmental department, body or tility.

Notices

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

Joint and Several Liability

Where in the Loan Opcumerds, any covenant, agreement, wamanly, represeniation or obligalion is made or
imposed upon two or more Persons or a party comprised of more ihan one Person, each such covenant,
agreemenl, warranty, representalion or obligstion shall be deemed to be end be read and canstrued as a joint
and several (solidary in Quebec) covenant, sgresment, warranly, represenlation or obligation of each such
Person or pary, as the case may be. Wilhout limiting Iha generalily of the foregoing, each Borower shall be
jolntly and severally {sclidarily) liable with each other to BDC for the full performance of all obligations under the
Loan Documents,

Anti- Money Laundering/Know Your Client

The Bomower and each Guaranlor acknowledge that, pursuamt fo prudent banking practices in respect of
"knowing your client”, BDC, in compliance with lts intemal policies, is required to verify and record Information
regarding the Borrower and each Guarantor, their directors, authorized signing officers, shareholders and olher
Persons In conlrol of the Borower and each Guarantor . The Borower and each Guarantor shall promplly
piovide alf such information, inciuding supporiing documentation and ofher evidence, as may be reasonably
requested by BOC or any prospective assignee or other financia! insfitution pariicipating in the Loan with BOC, in
order to comply wilh internal policies and applicable laws on anti-monay taundering and anlitemrarist finanicing.

Confidentiality

The Boarrower and each Guarantor shall not disclose the conlents of (his Letter of Offer o anyone except its
professicnal advisors.

Changes in Accounting Standards

In the event thal a Borrower or any Guarantor adopts any changes (n aceounting standards, including but not
limited lo GAAP for Private Enterprises and Intemational Financlal Reporting Standards {IFRS}, which have an
effect on any provision in the Letter of Offer relying on financial statement calculalions, BDC may amend such
provision o reflect the original intent of the provision.
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i 10009832048
Leotter of Offer dated November 22, 2017

Norcon Marine Services Ltd.
3 Wharf Road

Clarenville, NL

ASBA 282

Attention of: Mr, Glenn Busry

Re: Loan(s) No. 033518-11

Business Development Bank of Canada ("BDC") is pieased to offer you the following inan(s)
{herginafter ingividually or collectively referred to as the *Loan”) secording fo the terms of
this letter (the "Letter of Offer"):.

Loan 033518-11 in the amount of $100,000 00

The Leiter of Offer i open for acceplance uril Dacember 2, 2017 {the “Acceptance Date")
after which date it will become null and void,

This Loan is in addition to the existing CON doitar lpan{s} on which §1,770,618.00 is
pulstanding.

LOAN PURPOSE AND FUNDING

Loan Purpose

WIC - Liguidity for Growth 100,000.00
T 400,000 06

Funding
BDC 033518-11 100.000.00
100.060.00

No change to the Loan Purpose or Funding may be made without BDC's prios written
consent, The proceads of the L oan may only be used for the Loan Purpose

BDORROWER
Norcon Marine Services Lid {lhe "Borrewer’)
GUARANTGR

Glenn Burry
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Sonia Burry

{Hereinaller individually or cotlectively reterred to as the "Guaranior”), The 1erms of each
guarantee are sei forth in the Security section below

INVEREST RATE

Loan 833518-11

Floating Rate: BDC s Floaling Base Rate plus a variance of 4.32% per yaar (the "Variange
11"). On the date hereof, BDC's Floating Base Rale is 5§ 30% per year.

BDC’s Floating Base Rale is defined as lite annual rate of mteresl announced from time Lo
time as BDC's floating rate then in effect for determining floating interest rates for Canadian
doliar foans. It shall vary automatically without natice 1o BDC clients upon each thange in

BDC's Floating Base Rate.
INTEREST CALCULATION

Caleulated monthily on each Loan trom the date of disbursemant. Interest on arfears is
calculated and compounded monthiy at the rate applicable to each Loan,

REPAYMENT

All payments must be made by pre-authorized debit from your bank account and will be
applied in the following order: 1) prepayment indeminity, 2) proteclive disbursament, 3)
standby fees, 4} arrears of fees, interest and principal, 5) current balances of feas, interast
and principal, 6) caneeliation fees and 7) other amounts

The balance of the Loan in principal and interest and all other amounts owing pursuant {o the
L.oan shall besune due and payabie on the Maturity Date {the "Maturity Date"),

Loan 033518-v1

Regular
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Ir addition, nderest 1s payabie monthiy on the 23% day of the month {the “Payment Date 11")
commencing on the nexi occurring Payment Dale 11 following lhe first advance on the Lean,

Maturity Date. December 23. 2023 (the ' Mawrity Bate 117).
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PREPAYMEN?

Annual Prepayment Privitege: Provided ihal the Boriower is not in default of any of ifs
obligations to BDC, the Borrower may. once in any 12 month period, prepay up to 15% of the
autstanding principal on any Loan without indemnity. The first prepayment can be made at
any lime more than one year afier November 22, 2017. The prepayment privilege is not
cumulative and each prepayment on an individual Loan must be at least 12 months
subsequent 1o the last prepayment on that sarne loan. The prepayment priviiege is nou
lransferable from one individual Loan o another and is not applicable il any Loan is being

repaid in full.

Partiai Indemnity: Al any time, if your loan is on a floaling inlerest rate, three months further
interest on the principal prepaid, or if the Loan is on a fixed inferest rate, three months furthe)
irterest logether with an interest Differential Charge The Interast Dilferential Chargeis a
presenl value amount calculated by determining Lhe difference belween BDG's Base Rale
ihen applicable 1o the Loan and the corrasponding BDC Base Rate at the time of prepaymens
mulliplied by the principal that would have been outslanding at each future Payment Date
until the next Interest Adjustment Date or the malurity of the principal if earlier.

SECURITY

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

Loan 033518.11

1. Joint and Several Guarantee of Glenn Maxwell Buiry and Sonia Burry for the full
amaunt of the Loan amount outstanding. The guarantors agree thal they are directly
responsibie for the payment of the canceilation, standby and legal fees.

DISBURSEMENT

Funds shall be disbursed to soficitor or notary unless othenwise authorized and as follows:

Loan 033518-11

I Loan or par ol the Loan may be cisbursed direcHly 1o the Borrower /supplier.
The working capitalieasehold portion of this Loan will be dishursed once all

Conditions Precedent have been mel,
Invaices evidencing working capital improvements Sxpenaiures are not required.

CONDITIONS PRECEDENT
Any obligalion to make any advance under the L ener of Offer is subject to the following
conditions being fulfilled (o the satisfaction of BDC:

1 Security in form and substance satisfactory 10 BDC.

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

3. Namalerial adverse change

Bagaja
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Satisfaction of afi applicable Qisbursement CONMIYONS - 1 17127 11 the Disbursement
section of this Letier of Offer

No Befault shall have occuned

6 inlne evenl of B change in the ownership of ihe business as declareq in ihe section
Declaralion Pre-authorized Financing, BDC shall have performed an additional due
diligence which s satistactory to BDC, in ils sule discrelion

7. Prior to the first disbursernent, BDC shall have received payment lor tha processing
{ees associated with the present Loan

COVENANTS

The Borrower:

Cenfirms that the information in the Appiication for Financing ana alt information
provided o BDC by the Borrower or on the Borrower's behalf is irue.

Agrees to comply with laws and regulatians, including bul not limited (o environmenial
laws, applicable lo the Barrower and its business

Authorizes BDC to oblain refevant information from any party for the purpose of
evaluating the financial condition of the Borrower or its business.

Agrees (o oblain BDC's prior written consent &) 1o change the nalure of the business,
b) to amalgamate, merga, acquire or otherwise restructure the business or create an
affiliated campany; ¢) to sell or transfer shares or any interest in a partnership or
limited parinership or trust or change the effective voling control {as determined by
BDC)

Agrees {o sefrain from conducling, or permitting to be conducted, any activity which
BOC has described as &n “ineligible Activity” in Ihe Application for Financing and
acknowledges that this covanant appiies ta any entity that controls, is contralied

by, or is under common control with, the Borrower

Agrees to keep secured assels insured against physics! damage and othior losses on
an "All-Risks" Basis including Equipment Breakdown (or Boiler & Machinary) where
applicable, for their full replacement value and to name BOC as loss payee asits
interests may appear and to ensure that a standard mongage clause be included in
all palicies insuring real property and to maintain ail palicies of insurance in effect for
tha duration of the Loan

REPORTING OBLIGATIONS

The Borrower (and if apphicable the corporate Guaranior) shall provide ta BOC within 90 days
of its (their} fiscal year end the foliowing financial statements:

POy LPtE Fitoueny
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and such ather financial and operating statements and teports as and when BOC may
reasonabiy reguire



BEFAJLY

Any representalion 1o BDC is false.

Failure to make any payment or 1o comply with the terms of this Letter of Gffer Gr any
Security or any other agreement between the Borrower andfor the Guarantor and
BOC in respect of this loan or any other loan

Insolvency or bankruptey or faiture to perform obligations . other credilors

Cessation of business.

The accurrence of any of the above evenis by the Borrower consiitules a Default at wihich
time BOC may demand immediate payment of lhe Loan and enforce the Security

FEES

PAYABLE B8Y BORROWER AND GUARANTOR:

Cancellation: If the Borrowsr doas nol draw on the Loan by the Lapsing Date indicated
below (the "Lapsing Date"), the Loan shall lapse and be cancelled and the Borrawer and the
Guaranlor shall pay BDC the applicable canceliation fee indicated below. If the Loanis
partially disbursed on the Lapsing Date, the Borrower and the Guarantar shail pay BOC a
perceniage of the cancellation fee in propenion to the percentage of lhe Loan that is
cancelled. No cancellation fee will be payable if 50% or more of the Loan has been

disbursed

Loan 933518-11
Lapsing Date: November 22, 2018 {the “Lapsing Date 11")
Cancellation Fee: $3,000.00 (the “Canceliation Fee 117)

Lewal: Fees and expenses, payable on demand, incurred by BOC in connection with the
placing of the Loan and the Security including the enforcement of the | nan and the Sacurity,
whether or not any documentation is entered inlo or any advances made.

PAYABLE BY BORROWER:

Loan Management: Payabie anaually on the Paymern Date immediateiy following each
anniversary of the first disbursemen! gate,

foan 033518-11
$150.00 per year {the “Management Fee 117)

Transaction and Adminisiration: The Standard Loan samendment Secunily Processing
and administration fees for the handiing of the

SUCCESSDRS AND ASSIGHS

The Letter of Offer shall be binding on the Borrower and ils respective successors and
assigns BOC may assign, sefi or grant participation in {a "transfer®) all or any pan of is
righils and obtigations under the Letter of Qffar to any third parly, and the Borrower agrees (o
5ign any documents and lake any aclions that BDC may reasonably require in conneclion

Pase| s



with any such transier
ANTI-MONEY LAUNDERING / KNOW YOUR CLIENT

The Borower ana each Guarantor acknowledge (hat, pussuant to prudent banking praclices
in respect of “knowing your cient” BDC, in comphiance with its intgrnal policies, is required to
verily and record information regasding the Borrower and each Guaranor, their direclors,
authorized signing officers, sharehoiders and ather Persans in control of the Borrower and
each Guarantor The Borrower and each Guarantor agree to promptly provide all such
information, including supporting documentation and other evidgence, as may be reasonably
requested by BDC in order to comply with internal policies and applicable laws on anti-
maney laundering and anti-tarrorist financing

AGCEPTANCE

The Letler of Offer and any modification of it may be axecuted and delivered by original
signature, fax, or any ather electronic means of communication acceptable to BDC and in
any number of counterparis, esch of which is deemed ta b2 an original and ait of which taken
together shall conslitute one and the same Leter of Offer.

LANGUAGE CLAUSE

The partias have expressly requested that this Letter ol Qffer and alt related documants be
drawn up in the English language Les parties reconnaissent leur volonté exoresse que la
présente leitre d'offre ainsi que ous les documents qui s'y rattachent soleni rédigés en
tangua anglaise.

GOVERNING LAW

This Letter of Offer shak be goveingd by 80d conetruetd 1N ACCOTQANCE with the laws of the
jurisdiction in which the Business Centre of BDC i3 located as shown an the first page of this
Letler of Offer.







LR | Sy

SECLARLT
P INANCING

TTHE TS Je] EVC P R ST et NG e DI SIS, il LG i

G S A P N O

TOU sl dy
VO aeey BOE I s e T s B R ET ST
: Gonon

MATCER g {y 213 Yo nitl Lot e Al oo bl digg el

1o e Ay

Hharh ot i) ol
Il yau provide unlrue, inaccuiale 01 wonydute nformaun, | 300 ey ) withdrase ihis inanong ofte
or, (ii} if & Letter of Offer nas siready hoen issued, mav cease dishussernant of funds and demand the
full repayrnent of lean proveeds alrsady dishursed

[T LR IR TIRTE 13 A PN K 7 YO

Foante gneptadv s o LG ad Vil ez Da 1y s Lo \
v SO el b s S in L Dy e i At L seirdun e adan (he security
coapiadse s ol s neeeans i

s Business cwnars

il Fongel TINGT ARy = gud tatrttg Lrabili

+ Politically Exposec

se ihemite BB eSS ChieC s

P Do o auenadios theref bt

Flons Ll the Buane: Bk U bl eas
nificers @ h fay Vi wdany Foraly on
nas ever held ond oftha dailoenes olficzs or nusdsa - o Dot 2l o R bebalt of 5

foreo raunt

i) heao of stale or governmen! in foreign eouni,, Governo: genesal of neutenan gover nor
in Canada; members of a Senate, execulive council of government or a iegisialure: leeder
er president of 4 politicatl pany in a legislalure

2) depuly minister {or equivalent), ambassador or an amuassador's atfache of counselor:
military generad {or higher rank),

3) porsplent o G ie IRl G Lu DGl Gl SOIDLIRT L G Sl Gt cumpany or slaie

bt Bt i Beand Gl e ieraiirnen! G

R P LY

I TR TR

41 g al s oo
Voo st
For the purpose of this paragraph, “Family member mmans one of the following. {1} spouse
ar common-law parlaer; {ii) child; (i) mather or father; {iv) spouse’s or comron-law pariner's
inalher or fether; and {v} a chuld of their mother of father. “Close asscciale” means a person
closely connected io a parson listed above it {1} \c (4} lor personat or busingss reasans

}

vansliue £ L0 iy e ageing ahitn

=

¢ Iniernalional Activities
<k iweive momns. expan of

RAE A RN P SV L IO AT IR LT POTR S PRI
WU SOI RIS Dy Fulpdli g 0L bl 0 F s ojs
= Lol Bleoon Baerio Paicpeis Foosnen vl BRae s ey b st Masiis s

At Tiagn

Hihe Do ninnaswl cagr o3 0 0 o0 L0 0 W Wl e vt

deslare tes oo o ines ;

RS TR Y PR O T L O S T TPA Y FRCINLS NPT T







THIS IS EXHIBIT" B "TO
THE AFFIDAVIT OF
Pobﬁi’+ PrmGe
Sworpito before me
this 1/ //dayof D€C 2019 .
. / _f_.fj";'m
— <}

||mm”mf/,,,,,

| \‘“m C >
gg“;\.\\\?ﬁ"‘oo,o

§% oTAQ}_

]
g

g
|\“‘\\\

ittty

. 2Ua\ O S
XSt X
s, BRUNS

\\“\\
)
,””//I//#mmﬂ“'“

Ok"-u N
Yy



12111/2019
Companies and Deeds Online

CADQ - Companies and Deeds Online

Date Printed: 2019-12-11

Registry of Companies - Detalled Company Information

Company Name:

Not In Good Standing

Company Number: 66458
Status: Active
Last Annual Return: 2017-11-30
Incorporation Jurisdiction: NL
Incorporation Date: 2011-12-20

Additional Information:

(Latest addresses on file)
Reglstered Office:

3 Whaif Road
Clarenville

NL Canada

A5A 2B2

BURRY'S SHIPYARD INC.

Corporation Type:
Category:
Business Type:
Flling Type:

Min/Max Directors:

Mailing Address:

Company

Local

With Share Capital

Incorporation With Share Capital
1186

Same as Registered Office

Current Directors
Records Found: 2

Director Name Citizenship
Glenn Burry Canadian
Sonia Burry Canadian
Documents

Records Found: 11

Document Type

Annual Retumn (With Share Capiltal) (2017-11-30)
Annual Return {(With Share Capiltal) (2016-11-30)

Letter - Nofification of Outstanding Issue

Annual Return (With Share Capital) (2015-11-30)
Annual Return (With Share Capital) (2014-11-30)
Annual Return (With Share Capital) (2013-11-30)
Annual Return (With Share Capital) (2012-11-30)
Articles of Incorporation {(With Share Capital)

Certificate of [ncorporation
Notice Of Directors
Notice of Registered Office

Date Registered
2017-12-01
2017-01-09
2018-12-09
2015-12-07
2014-12-04
2013-12-04
2012-12-20
2011-12-20
2011-12-20
2011-12-20
2011-12-20

Document Status
Processed
Processed
Processed
Processed
Processed
Processed
Processed
Verified
Generated
Verified
Verified

hitps://cade.eservices.gov.nl.ca/CADOInternet/Company/P_PrintCompanyDstails.aspx

112



121172018
Companies and Deeds Online

CADQ - Companies and Deeds Oniine

Date Printed: 2019-12-11

Registry of Companies - Detailed Company Information

Company Name:

In Good Standing

Company Number: 42798
Status: Active
Last Annual Return:

Incorporation Jurisdiction: NL
Incorporation Date:

Additional Information:

{Latest addresses on fils)
Registered Office:

3 Wharf Road
Clarenville

NL Canada

ASA 2B2

2018-12-31
2000-01-31

NORCON MARINE SERVICES LTD.

Corporation Type:
Category:
Business Type:
Filing Type:

Min/Max Directors:

Company

Local

With Share Capital

Incorporation With Share Capital
1/6

Mailing Address:

PO Box 35
Glovertown
NL Canada
A0G 2L0

Current Directors

Records Found: 2

Records Found: 31
Document Type

Articles Of Amendment
Certificate of Amendment (279)
Notice of Registered Office

Annual Return (With Share Capital) (2018-12-31)
Annual Return (With Share Capital) (2017-12-31)
Annual Return (With Share Capltal) (2016-12-31)
Annual Return (With Share Capital) {2015-12-31)
Annual Return (With Share Capital) {2014-12-31)
Annual Return (With Share Capital) (2013-12-31)

Leatter - Notification of Qutstanding Issue
Letter - Notification of Outstanding Issue
Annual Return (With Share Capital) (2012-12-31)

Director Name Citizenship

Glenn Burry Canadian

Sonia Burry Canadian
P ‘

Documents

Date Registered
2018-12-17
2018-01-29
2017-01-25
2016-01-19
2015-01-22
2014-02-20
2013-04-15
2013-04-15
2013-04-15
2013-04-04
2013-03-11
2013-02-21

hitps:#cado.eservicas.gov.nl.ca/CADOInternet’/Company/P_PrintCompanyDetails.aspx

Document Status
Processed
Processed
Processed
Processed
Processed
Processed
Verified
Generated
Verified
Processed
Processed

Processed
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This Gross-collateralization Agreement (this “Agreement”) Is made as of the 2" day of JUNE
2018, by end between Norcon Marine Services Ltd, ("W2SL%), Burry’s Shipyard e, ("BSIY)
(NMSL and BSI are each a "Borrowss and cofectively, the "Borzowers”); Glenn Maxwell
Burry ("Glenn”}, Sonfa Burry ("Sonic*), NMSL, in its capacity as guarantor, {Glann, Sonta and
MMSL are each a "Gaarantoy” and collectively, the “Gnar=ntors”); and Business Development
Bank of Canada, in its capacity as lender ("BDC").

1 Crogs-Collateralization, Cross-inaranfes

11 Cross-Collptoralizotion, Subject to Sectlon 1.6 below, and notwithstanding the
proviglons of a partfeular “Fiaxncs Insoament” (ss defined balow fn Saction 3.2}, including,
without limitation, any statement thersin that such Mpance Instrument constitutes the sutire
agreement betwaen the parties thereto with respect to the subject matter thereof, the
assignment, mortgage, pledge, charge and sacurity intorest created by each Finance instrimeent
ghall secure payment and performance of 2l "Borrowar Obligations® (as defmed below In
Section 3.1). The assignments, mortgages, pledges, charges and security interests criginally
created by a Finance Instrument are In oo way affacted by the termination or expiration of such
Finance Inttrument or the payment of the Borrower Obligations created by that Finance

Instrument,

1.2 Ra-Grent of Secwrity Intersst As securlty for puyment and performance of all
indebtedness, liahilitles and obligations of any Xind or description whatsoever of NMSL to BDC
(whether due or to bacome due, present or future, absoluts or contingent, foint or several,
direct or indirect and, without limitution, including foture advances) arising under a Finance
Instrument, whether any such Finance Instrument §s executsd ot x prior Ume,

herewith or at any time o the future, NMSL heroby assigns, mortgages, pledges, charges and
grants & security Intevest to BOC In and to the collateral described therein, As security for
payment and performance of all Indehtedness, Jiabfitles and obiigations of any kind or
description whatsoever of BS! to BDC (whsther due or to become due, present or Ritars,
ebsalute or contingent, joint or several, direct or indirect and, without limitation, tncluding
future advances) arising under a Finance Ivstrument, whether any such Finance instrument s
enseuted at & prior time, concurrently herawith or at any time in the future, BS1 hershy assigns,
:;xortgages. pledges, charges and grants a securlty interest w BDC in and to the coliaters)

escribed theraln,

13  Additioral Socurlty, This Agreement and the acsignment, mortgage, pledge, charge
and security nterest granted hersby are b addition to and not In substitution for any Finance
Instrumant or azsignment, mortgage, pledge, charge or security interest granted therehy and
this Agreement is a continuing agreement that shall remsin In full force and effect until

discharged by BDC.

14  Application of Receipts. All money collected or recelved by BDC in respect of
collateral as described in any Pinpare Instrumant may be applfed on account of such parts of
the Borrowar Ohligations as BDC [n 1ts sols discretion determines,



15 Crosy-Gimarentees, Subject to Section 1.6 below, notwithstanding the provisions of a
particulor “Guarantee” {us defined below in Section 34), {ncluding, without ifmitation, any
Stetement therein that such Guarantee constitutes the entire agreemont between the parties
thereto with respect to the subject matter thereof or any iimttation on the amount owlng by a
Guarantor under amy Guarantes, the Guarantors each confinn thst each Guarawtee shall
guarantee payment and performance of all *Borrower Obligations* of all of the Borrowers to
BDC. The Hability of each Guarantor under each Guarantes shall a8 set out thereln, and shall
Buarzntes the due and punctual payment and performance of cach of the Finance hstruments

85 spplicable, and all of the Berrower Obligations. Bach of the Borrowers and Guarantors
acknowledge and agree thet all Finance Instruments and Guarantees shall be held by BDC as

collateral security for all of the Borrower Obligations.

16 Limitations. Notwithstanding anything to the contrary in Section 1.1 to 1.5 above,
nothing ia this Agreement shall creats » guarantes of financial assistance:

) by NMSL of or In respect of any obligations, present and future, of BS] towards BDC;
)  byBSIoforinrespact of any obligations, present and future, of NMSL towards BDC,

2. Defanltond Remedles

21  Dafault ) any Borrower or any Guarentor of any of the Borrower Obligations fails to
pay when due any portion of the Borrower Obligations; or there uccurs & "Default” or “Bvent of
Defauit” under any Finance Instrument or the farbasrance agresmsnt batwesn the partles
dated as of ___ day of June, 2018 (the “Forbearance Agrezment”), there shall be constituted
thereby a ‘Dafault” or "Event af Default® under all Finance Instruments and this Agreament,
antd BDC may declare any or all Borrower Dblfgations ta he Immediately due and payebls
without protest, presentment, demand or further notice of any kind (all of which ars expressly

walved by the Borrowars) and/or proceed to

Borrowers).

2.2  Remedles. The rights and remedies of BDC hereunder are cumulative and in addition
to and not in substitutfon for any rightz or remedles provided in the Pinance instruments, by

law or by equity or by statuts.

3. Dpfined Torms

31  In this Agreement, “Borroiver Obligstions” means alf indebtedness, lahilides and
obligations of any kind or description whatsoever of all of the Borrowars to BDC (whether due

or to become due, present or future, absolute or contingent, joint or several, direct or indirect
and, without ltmitation, incuding future advances)} arising under a Finance Instrument,

whether any such Finance Ingtrument is ezecuted at a prior time, concurreatly herewith or at
eny time in the futore,

8.2  Inthis Agreement, ‘Flnnmlnm‘!zment'meansacomnuhnentlether, loan agreement,
marine loan sgreement, lotter of offer, terms letter, offer of finance, credtt afreement,
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promissory note, leasing agreement, master leasing agreement, leasing schedule, conditional
sale contract, sacurity agreement, equipment loan and security agreement, guarantee, chatts)
mortguge, hypothec, pledge, debenture, rea Property mortgage, marine mortgage, general
securfly agreement, assignment of management and services agreements or any other
instrument, evidence of indebtedness or seclutty between BDC and any of the Borrowers, as
any of the same may be amended, replaced or superseded from time to time, including, but not

Hmited to:

(a3  Loan 068720-01 pursuant to s Letter of Offer between BDC and BSI dated
October 16, 2012;

(b)  Loan 033518-05 pursuant to a Leiter of Offer dated November 26, 2012
between BDC and NMSL, ax amended by Letters of Amendment dated March 13,
2015 and Septembar 3, 2015;

(t)  Loan 033518-07 pursuant to a Letter of Offer dated August 28, 2013 between
BDC and NMSL. As smended by the Letters of Amendment;

(d) Loan 03351810 pursuant to a Letter of Offsr datad Mearch 9, 2017 hetween BDC
and NMSL;

(e)  Loan 068720-05 pursuant to a Letter of Offer dated March 9, 2017 between BDC
and BS};

() Loan 058720-04 pursuant to a Letter of Offer dated March 9, 2017 betwean BD
end BSI;

(8) Loan 033518-11 pursusnt to a Letter of Offer dated November 22, 2017
betwsen BDC and NMSL;

(k)  Pirst marine martgage on vesssl MV Northern Seal made by MMSI. dated
December 6, 2012 and corresponding Marine Loan Agreement;

(0  First merine morigage on vessel MV Galatss made by NMSL dated June
2018 end corresponding Marine Loan Agreement;

(1)  First marine morigage on vesse) MV Triton made by NMSL dated June____, 2018
and correspondlog Marine Loan Agreement;

PFirst marine mortgage on vessel MV Noreon Oceanus mads by NIMSL dated
December 17, 2012 and comesponding Marine Loan Agreement;

()  Morigage dated Novernber 26, 2012 made by BSI {n favour of BDC with respect
to real property at 3 Wharf Rosd, Clarenville, Newfsundland and Labrador;

(0 General Security Agreement from NMSL dated March 15, 2017 providing a first
security interest in certain equipment of NMSL and 3 sacond charge aver all of
NMSL's present and after-acquired personal property; and



(m)  General Security Agreement from BSI dated November 20, 2012 providing 2 first
security Intevest in all present and aftar-scquired personal proparty, except
consumer goods, subject to The Bank of Nova Scotia’s priority ur Inventory and
accounts recefvable.

3.3  In this Agreement, "Guarantes” means aoy guarentee of any of the obligations of any

Borrower or Borrowers in favour of BDC provided by any Guarantor, Guarantors, Borrower or
Borrowers, including, but niot Braited to:

(8  Joint and Several Guarantee of Glenn and Sonia for 25% of the ouistanding
amount of Loan 033518-05;

(b)  Guarantee of Sonla for 10% of the ouistanding amaunt of Loan 068720-01;
{£)  Guarantee of Glenn for 10% of the outstanding amount of Loan 068720-01;
(d)  Guarantee of MMSL for 259 of the outstanding amount of Loan 66B720-01;
()  Joint and Several Guarantes of the Glenn and Sonta for 1009 of the outstanding

amount of Loan 033518-067;

6 Joint and Severa! Guarantee of the Parsonal Guarantors for 25% of the
outstanding amecunt of Loan 033518-10;

(&) Joint axd Several Guarantee of the Guerantore for 25% of the oitstanding
amount of Loan 868720-04;

(B)  Joint and Several Guarantee of the Guarantors for 160%% of the outrtanding
amount of Laan 068720-05; snd

(}  loint 2nd Several Guavantee of Glenn and Sonia for 100% of the ontscanding
amount ef Loan 033518-11.

4, fizperal

41  Benefic of the Agreement. This Agreement shall enure to the bensfit of and be binding
upon the successors and permitted asslgns of the parties hereto.

42  Assignment. This Agreement is assimable by BDC without the consent of the the
Qorrowers and the Guarantors and shall not be assigned by the Borrowers or the Guarantors
without the prier written cousent of BDC,

43 Anendments and Weivers, No amendment to this Agrsement shall be valid or
binding unless set forth in writing and duly executed by the Borrowsrs and an authorized
representative of BDC. No walver of any breach of sny provision of this Agreement shaf] be
effective or binding ualess made in writing and signad by the party purporting to glve the same
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and, unless otherwise provided in the written waiver, shall be limited to the specific breach
waivad,

44,  Severability. If any provision of this Agreement Is determined to be invalid, IMiegal or
unanforcaable in whole or in part, it shall be severable from this Agresment and the remainder
of this Agreement shell be construed ss if such lavalid, fllegal or unenforcesbls provisian or

parts had been deleted herefrom,

45 Notices. Any notice or communication to be given bereunder may be given affectivaly
by delivering the same at the addresses and In the mapner provided In the Fizaace Instruments
which contain such information whick have been most recently entered into between the

Borrower and BDC,

4.6  Further Acsurances. The Borrower must at ity expense from time to time do, axecute
and deliver, or cause to be done, executed and delivered, all such financing statements, further

the purpose of glving effect to this Agreement or for the purposs of estebiishing compliance
with the repressntations, warranties end covenants herein contained.

[Remainder of page intentionally left blank]



By

By:

ay

By:

'l"i'tlea QRU
{Authorized Signatory}

Name:
Title:
{Authorlz:d Signatory)

Nome:
Title;
(Authorized Stgnatory)

Title:
{Authorized Signatory)

Name:
Title:
(Autharlzed Signatory)



GLENN MAXWELL DURRY

By:

SONLA BURRY

By



N WHEREQF the parties hereto have duly executed this Agreement effective as of
the 27 day of June, 2018

BUSINESS DEVELOPMENT BANK OF CANADA
By:

Hame:
Title
(Autharized Signitory)

Nume:
Title:
(Authorized Signatocy)

Hﬂ!@cm uID,
o Mawaa: (-2 5-*:'%13:;-

™e: Pres,danr
(Avthorizad Signmtory)

By: j}ﬁfﬁsowﬂi Rurety

Me: rree Prsag ipi47

{Authorizad Signatery)

M= G“wnm

Ay Presipany
{Authorized Signatory)

N S o2 N aca;-'
ViCeE PRESIDgST
ed Signatory)



BLENN IREY
L g s
SONIA HORRY
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT daled this _ 1§ _day of el . L2047

BETWEEN:
NORCON MARINE SERVICES LTD.. in tha Province of NEWHGUNDLAND AND LABRADOR

{the "Devtor)

AND:
BUSINESS DEVELOPMENT BANK OF CANADA, with a business centre al
42 Hign Sireet, P O, Box 744, Grand Falls-Windsor, NL A2A 2M4

{the "BOC™}

1. SECURITY INTEREST
(You b the Dablo. wid grant do B0C a chaige, refuled to as 4 serutily mieras), over af pearsoiul pioparty now held or i sty

it mr aupand uy you | You wf) alsu grant 3 charga, refoirad o as a llvating charge, over ;ulr cump'sly uisdertaking . Thew: diangs
2o e serunity DG vl kol o conesdarston ot ferding you tunds or prowding the eradil facily o you.)

1 far Lonsidaration the Deblor hereby.

{a) mongayes ant charges as a3 fixed and specific charys, and assigns and lransfers to BOC, and grants
fu BDC a generst and continuing secunty I1nterest in all of the Debtor's present and after acquired

parsonal nranary nchuding, withpud hratation:

() ol ofice, wrude, manufactunng and all other equipmant and ait goods, including, without
hrdlation:, machinery, fouis, fixiutes, computers, furnilisce, furnishings. ofailtels, mofor vihicles
ana other tangitde personst properly that is not lnvenlory, and woll pards, comporenis.
aftachments, accessones, accessions, replacements, subshlulions, additons and
smprovements lo any of the above {all of which is ctlectively callad the *Equpmant™),

{n) = inventory, ncludmg, without hmtation, goads scquired or hefd foe saiv ur fease of irnishod
o 1o be furnished under contracls of rental or service all raw malenals, work I protess,
linished goods, relurned goods, repossossed goods, all fivestoch and ther youhg afier
sunceplion. o crops wnd timbar, and all packaging malerials, supphes and conlainers ralaling
fo or usad or consumed In connection vath any of the foregoing (all of which s collechvely
talled the “Inveriary™);

fn)  ali debls, accounts, daims, demands, monrays and choses in acton wich fow are. or which
may &t any line be, dua or owing to o owned by ihe Dobtor and all books, records, documents,
papers and clectronicaly revaided data recording, evidencing or relaling o {he debls, agcoums,
dalms, demands, moneys and chosus m action {all of which s collectively called the

"Accounts"y;

taneral Secunlly Agreentunt (In-Housm) Fuge 1
viee® hianch 2016




{v)  all documents of tile, chattel paper, instruments, securitics and meney, and all other persunal
proparty, of the: Dsbtor thatis pot Equipment, Inventury or Accounis,

{v)  all patenls, rade-marks, copyrights, industral designs, plant breader's rights, inlegrated circuit
topographies, trade-rtames, goodwill, confidential informalion, rade secrets and knuve-how,
including withaut timitaton, environmental technology any bio-technology, sofiware and any
regishalions and applications for registration of tha fwegoing and all other inlellectual and
industial praptity of the Deblor {ali of which Is conechively called the *intellectual Praperty®),

v all thi Debtur's conlraciual nghts, licenses and gf other choses in action of Gvery kmd weich
now are, of which moy at any time be due or owing lo or owned by the Dablor and =it othe:
ianginle praperty of the Dablor, that is not Accounls, chatte! paper, insruments, gosumants of
ti'e, Intellectuat Proorly. securities or money

{vi) the personal propery descnbed in Schedule “A' altachesd to this Agreement and ol addilinns
thereto and replacements thereof, and

{x) ail proceuds ol every nalure ond kind ansing froin the personal property refored to m thg
Security Agreament,

(v  yranis lo BULC & general und continuing security interst and charges by way of a fleating charge.

{1} ail of bie undertateny and assels of the Uabtor, of every nalure or kind and wnurever siuatu
whethsr presently owned or hereafter acquired, and =i their pruceeds, other than s assets and
undenakings that are ofberwise validiy and effeclively subject 16 the cherges and secunly
interests in favour of BRC crealed pursuant to this Clause 1 1,

i I'he secuniy inlerests, morgages, {ransfers, assignment;, charges, grants and curiviysnces created
prsusnt to Glauss 1.1 shall be colleetively called the "Security Interesls”, and tne properly subject lo the Sucunly
Inierests and all properly, assets and underaking charged, assigned or transferred or secured by sny instrumonis
supdeniental {o o inimplemeéntalion of this Sacunly Agreement are colicctrvaly ealted the "Cellateral”

to [ iz sciedules. incauding defunhons, form part of tis Securty Agreeinum

¢ EXCEPTIONS
Wt fuw excepiian, i 55 puim pesosnd picpenty fa subject o the £ oudty itoresis £3 congic dintnbod wm Ciaus * 1 ety bt

Fay oY 2y Inase (o ai s by YONd SOnELINGE GOUET 210 XCuplss  Cranorstions dey no Bkl CoNsi i fReit

a Tin lust day ol the term created by any lease or agreenient is excapled alt of any ciarge of the Sacurity
intevesls but ine Deblor shall stand possessed of the revarsion and shall remain upon trust to assign and dispose of

il tu wity thrc parly &5 BOC shall dirvol,

< Ab e Detitor's consumar goods are excepted out of the Securily Interests

3. ATTACHMENT
{vate or conzicefatun hic fewed Duwenn yuo and 80C and the Secunty Interests in your pemenal proparty ure: conjiele ones: yru

et s Seds fily Agresine )

The Deotor agrees tha the Securty Inlerests atlxch upen the sighing of tins Secorly Agresanssa {of ¢ the
<ot 0f alter acqueed propeny, upon lin date of ;equisitiony, fal valoe has been given, and thal the Debtor has dor
ot e czse of afler acquired proposty, will nave upon the date of gcquisition) tights m tho Collaterat siud the Deblor
cunlernt thiat thers nas baen no agraement between the Debtor and BOC 10 postpone tie time for aitachment of the
sreurny {nlerests und that itls the Debtor's understanding thal BDC intends the Securlty Interests o atiach gt ihe

L e

Cionera] Secunty Agresrnen] (In-House) Page 2
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4, PURCHASE MONEY SECURITY INTEREST
{To i edvnt thal BDC heips you uciuice i interest i any porsonal proprry, yuu grank o spaal sieudly increst lo BOT aver 1at
Farsongl propety. 10e epecnl secunly mieres! s Anow a5 a "Puzchase Money Secufily hitoest™)

Tha Nebtor acknowledges and agrees that the Secunty Inlerests constilule and are intended 10 create
Pinchast uney Secunly Iterests in Collaleral to the extenl that moneys atvinced by BDG, mncluding all fuwre
whveneys @nd re-sdvances, are useo o are o be used, i whole or i part. 1o purchase or othenwise W acyure

rights in Collaiaral,

5, OBLIGATIONS SECURED
Qo Lbaastty Inleershs andt charges yui hiave moniod to BOC secuwio at mdeblzdnnss and o obigstean i BLC H

TH:3 Security Agreement © in addivon o and not n substitutun for any other security interesi or charge nuw
or s the future ineld Ly B from the Debtor or from any other person and shall be qeneral and conlinuing securily
tor the payment and gorformanue of il indebtedness, liabllives and obligatons of the Debine o BDC {inclutling
FHerest thereon) whether incurred pror fo, at the tinie of or aher the signing of Bus Secunty Agreament Including
Eifungans and renevals. and ali olher liatlities of the Debtor lo 80C, presanl and future, absolute or cuntingen,
jol i several; direul or indirecl, malured or iot, uxiended or renawed, wheraver and however incarred, incluting all
sdvaneas en cument o running gccoeni, lulure advances and re-advances of sny loans of credit by BDC anu the
Dahitors ubligaiton and Babibly sider any contract or guaraniae now or in the iulure in existence whereby the Detilor
slErantees payment ot the debts, liabilites and/or oblipationy of & third parly to BDC, and for the performance of att
cbiinctuns of the Deblor to BOC, whather or not conlained in this Securily Agreement (all uf which indebledness,
hab-¢ws snd vbhigaluns ars collsctvuly callad the “Obligalions™).

6. REPRESENTATIONS AND WARRANTIES
1G4 skata st ymd dre atie 10 Egety grant thvs Secuity Agreement to BDG, I wil ba bendng a:<d tiw Coffatenal 15 net suolect o oy
Eneuminances nal nave not been appised by BOC  You own the Colataryl and nolfling prevents you from grartng e Secunty
intestsits gitd ehengts m v of BOG BOC w14y on all of the folla.ang repret entatiens and wemanles )

g1 The Ueblor rapresents and warranls tv BOC that

twj it a corporation, it is @ corporation incorparated and ciyanized and validly existing and In goud
standing under the laws of the jurisdicion of #s incorporation. it has the corparate poiver to own ur
lense its properly and (o carry on the business conducted by It it is qualified as a corparation i earry
tn the business conducted by i and lo own or lease iis properly and is in good slanding under the
laws of eath juradiction in which the nalure of its business or lie properly ownue of juasse by &
thikes such rualifcabon necassary, and the execution, delivery and performance of this Security
Agraemmnd @re valinn (s corpurate powers, have been aulhorized and do not contiavane. viclate or
coniiic! vtn any (av or the lenms and provisions of s constating doswinents of s by-laws of any
gharehorders agreement or eny other agreemant, indenture or underaking to whicn te Deblor 4 =

parly of by whicn i is bound;

tby il it 1s @ corporation, its name a5 set forth on bage 1 of tivs Seeurlly Agrecmenit s its Tull, rue and
conec! nume 8s sialed inits constating documerds and r sach fame s 0 Cnglist, # dous nol have or
use a Fronch tanzuage form of its name of a combined English ianguage and Fronch language 1orm
of its name and vice versa, and the Deblor has provided a witten memorandum o BDC accurataly
wuting furth all prior iames under which the Deblor has opurated:;

o} s & parinerstup, ils name as set forth on page 115 ils full, tree and correel, ind wherw required or
voluniatily regsterau ils registored, name, It 15 a partnership validly created ano organizen and alidly
ewnsting under the laws of the Junseicfion of iis crealion; it has the powear 1o catry on thie busincss
conducted by it, 1 is qualified as a partnership to carry on the businsss conducied by it and 15 18 good
slandng under the .aws of each jurisdiction in which the nalure of ils business makes such
gualification necossary; and the execution, dellvsry and pedorance of this Agreement are vathun its
powers, irave been authonized, and do not contravene, vivlata v conflict with any faw or the terms of
iis parinership agreement or any other sgreement, indenture or undertuking to which the Deblor is a
party or hy wnuch it is bound, and a complete kst of the namaes, addresses and (if indiedualsy e
duies of bifn of the sanners of the parinership are set forth on & Schedule attashed © ihvs Secunly

Aureznient;

* st 2l Suicurity Agroement Lin-House) faye 3
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g} If the Deblor 15 an ndivioual, that individuals full name and address provideo te BOC ars he
indrvidual’s jull and correct name and address and the indwvidual's date of bl a3 describud on the
individual's birth cerfficale a true copy of which has bean provided ta BOC or, & no bith cerlficale
ssued from any jurisoiction in Cenada exists, a3 descrbed on the documents provided to BOG is the

inthvidual's correct birth daty;

{e} there is no dligation or yovernmenlal proceedings commenced or pending agamst or alfecing tha
Collaterat or the Debtor, 1in which a decilori adverse to the Debior would constitute or resull In a
maAlenal adverse change in the business, operahions, properlies or assels or in the conditen, financlal
ur otherwise, of thw Debtor; and the Debtor agrees to prompliy notify BOG of any such future lingation

or guvernmental procecrding,

(' i does not nave any Information or knowledge of any facls relating to its basiess, oporations,
praperdy or assels or to s condition, Mnencial or olhenwse, which it has nnt disclosed to BDC in
vrriung and which, if known to BDC, might reasonably be expacted to deter BUC from extending cradi

or ativancing funds to the Debtor;

() it has yood title and lawfully owns and pussesses all presently neld Collateral, frea from 2 secunty
interests, charges, vncumbrances, liens and claims, save only the Security Interests and the charges
or security inferesle consenied o in writing by BOUT, ond it hag not granted any hcenses i or of ils
imeilectual Property other than as disclased and vensented to by BOC;

i to e exlent thal any ol hie Collateral inciudes sera! numbered goods aed molor vihic es which
require sertal number revpstration by virfue of the Acl and its regulalions including maoter vahicles,
rarars, matwiactured nomes, mobile homes, boats, outboard motors for boats or avcrall, thie Debior
has gwen the full and correct senal numbers and any Minisiry of Transport desigaabon narks o olir
raicvant leemnsing inthonly marke of all such Collatural to BOC:

ip e Collateral is andfor will be located @l the piace(s) described i Scheduls *A" and val s be
ramoved from such locabon{s) withoul the prior wrilltan consent of BDC,

G Uns Securily Agreemnent 8 granled in accordance with resolubions of the directors (ang o thi
shareholders os applicablia) of the Deblor, if the Debtor 15 2 corpnration. o+, o e Lebtor 15 u
parinersnip, of ihe pariners of the Debter, and 2l other requiremerds have besn fuilked to authorize
and make the exacution and delivery of this Security Agreament, and the performance of the Deblor’s
obigations valid and there is no rastriction containad i the constating documenis of the Deblor or in
any sharanolders agreament or pantnersiyp agreement which rosinels the powers of tho autharized
signatanes of the Dabtor fo borrow money or give securily; and

(s} the Deblor's place(s) of busmess and chief execuuve office have been comeclly provided to BDC

o COVENANTS OF THE DEBTOR
§ T Secunity Inlerests end B Collaliral musi 0 protected whie Yae Secuity AL et 1BNad i 0 Fli . Too St iy JG ydal
e« o HUC gaconiung how BOC Sacudly lvefasts wilt ba dldendad lo, Yoo wik @150 chvenit D madilain asaasalke bocks @
ragsiand Sfow BOC'S mapestion. Your premises, are found i the Stourity Aquemeil Fno Schooulss

The Dabtor covenants with BOO that white this Security Agracment remarnis in efiect the Debtor vl
{i)  promphy pay anu sabsly the Gbigations as they becoms due of are denanded
{3y defend the tile to the Collateral fur BDC's benefil, against tha claims and demarnds of ol porsons;

{3 nilly and antcclually maintain and ensure that the Secunly Interesis are and conlinue to be valid and
elivchve,

()  maintan the Collateral in good coridition and repar and provide adequale storage Jucditias (0 prutegt
ihe Couateral and not permil the value of the Colizteral o be impaired;

Geluaral SECunty Agreement {In-Housa) faga 4
Per iAuch 2516




{e} observe and conform {o all valid requirements of any governmental authonty relative 10 any of the
Collateral and all covenznls, ferma and conditons upor or under wh'ch lhe Colieteral is held!,

(i)  forihwith pay and satisly.

)

{4)

(m)

all laxes, assessments, rales, dubes, levies, government fees, claims and dues lawfully levied,
assessed or impused upon i or the Collateral when due, unless the Deblor shall in good faith
contesi i obligations 30 {o pay and shall furnish o BDC such secwity as BDC may require;

ol secunly intutests, charges, encumbrances, lens and sharns which rank or could rank n
priordy fo, or on an equal basis with, sny of the Secunty Interes!s; and

4! fess from ime to time chargeanle by BOIC srising oul of any term of the commitment lelter
Letwean BDC and the Deblor including, without mitation  inspection, admwistration and

tawrned chaque handhing lees;

i) fonihwith pay and satisfy all costs, charges, expenses any legal fees and disbursements (on o soliciar
aid its own whiant basis) which rmay be incurred by BDC in connaction vali1 granting loans o credil (o

the Debior, including for-

t}]
(1)

{ran}

{m}

mapeching the Collatorst;

asgolizting, preparing, perfecling, registering or renewing the regisration of ihis Security
Agresment and {he Secunly Inlerests, any Financing or Financing Change Slatement, any
miedification ur amending agresment and other documents relating to the Debtor's ubligstions,
whathar or net refating o tius Security Agreenient;

complying with: any disclnsure requiraments unider the Act,
investigabing ille 1o the Collateral;
taking, recovering, keeping possession and disposing of the Collateral,

mantaining ne Collaleral in good repair, slonng the Collaleral and preparing the Colluteral for
disposibon,

any spachios, apjiraisal, mveshgation or environmantal auda of tha Collslersl ard the cost of
any environmentat renabilicanon, lrealment, removal or repair neCesSary to olact, presene or
remady thu Coltutarai incluaig any fine or penaity 8DC becomes obfigalad {0 pay by reason of
any slattle order or girecticn of competen) anthonty.

all otner aclions and nroceeaings taken o preserve the Collateral. enforce iz Securily
Agreement and of any pther secuwrily miorest held vy B0OC as secuniy for tha Obligations,
protect B0C from Nabifity In connection with the Secunity Interests or assst BOC in s loan and
cretlit granting or rialization of the Secunly interest, including any actions unaer Bankrupley
snd Incolvency Act {Canada) and all remuneraion of any Receiver (as gofined in Article 15
heruul} or appomicd purstant to Banhruptey 5ad Insolency At {Canada),

any sums BDC pays as fines, or as clean up cosls becsuse of contumination of or flom yon
aysels. Furher, you vill indemnify 8DC and its employses and agenls from any liabiity of
costs Incurred ncluding legal defonce costs,  Your ooligation under this paragiaph canlhwes
even aliar the Obligahons are rapat und tus agreament s terminated

ih) a1 BDC' request, executs and dehver further documents and nsbuments and ao all acta &5 BDC i
its zbsolule distreation reqguires to confirn, registnr ant perfact, and mantain the regstration and

persclon of, thu Securily interests,

tir  npohfy BDC promplly af:

vl Sewunty Agreament (in Housg) Fugu &

ey nidreh 2016




(v any change in the intormation sontained n this Secunity Agreement relating to the Debtor, ils
business or lhe Collateral, including, without limiiation, any change of name or address
{ncluding any change of trade name, proprielor or pariner) and any change in the present
lecation of any Coltatersl,

(13 the uelails of any maleriat soquistion of Collateral, including e acyuisivon of any mutor
vehiclus, trallers, manufactured homes, boals or arcraft;

{m} any maleral loas or damage to the Collaleral,

(V) any material defaull by any account deblor in the payment or other performance of ity
obligations to the Deblor respecling any Accounts;

()] any dalms against e Debtor including claims i respact of the Inleduclual Properly or of any
actions taker: by lhe Debtor to defand the reqistration ut or the valiity of or any infangement of

the hitellectual Prupery,

{vi} the return lo or repossessiun by the Debtor of Coitaterat that was disposed of by Ihe Deblor;
and

{va) all addiivnal places of business and any changas in its place{s) of business or chisf executiva

office;

(1}  prevant the Collaleral, other than Inventory sold, leased, or otherwise disposed of as permitted by this
Securify Agroement, Irom being of becoming en accession to properly nol covered by tlus Secunily
Agreament;

fk) cany on and conduct il business and undernking in a proper and businesslike nanner so as o
preserve and protect the Collaleral aiid the earnings, mcome, rents, issues and profils of the
Colateral, inciuding maintenance of proper and accurale oooks of account and records,

Uy parmil BDC and its representatives, a1 all reasonable tmaes, acuess to the Coilateral incluging ah of
ihe Leblor's property, asscls and undertukings and to all ils books of accaonnt and records for the
purpose of nspection and the laking of exiracts and coples, whether af the Deblor's premises o
otherwise, and the Dabtor vall render all assislance necessary,

{ry aUsurve Al prehsm al its obhigations under
() eascs, heences, undertalangs, and any other agreements to which ¢ is a parly,

{4 any stalute ur regulalion, federal, provindal, temtorial, ur municipal, io which it is subjget;

thi  duiiver to BOO from ime i line promplly upon request
{i)  aoy documents of wlie, instruments, securilies and chalte paper constiudng, represcning or

relahing to the Collataral;

{nj  aut books of account and o'l records, ledaers, tepons, colvespandeitce, schedults. gosumants,
statements, fls und otlwi wiitngs relating o the Coltateral lo allow BOC to nspect, audit or
copy them,

0y sl financial stalaments prepared by or for the Dabtor regarding {he Deblor's busiess;

{w; such nformation cuncerming the Collateral, the Debtor and the Debter's business and afiars as
BUC may reasonabiy requya,

(o) wiln respect fo (e inldilectual Property, lake all necessary stops and inihale all necessary
proceedings, to maintain the registralion or recording of the Intenestual Froperty, lo veland lhe
Iusltcetusi Property fram mirngement and to pravent any licensed or permitied user from dony
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anything that may invalidale or olherwise impair the Inteflectual Properly;

(W) win respect o copynght forining part of the Intellectual Froperly, pruvide lo BDC vaaivers of the mora!
nghts thereto executed by ali contnbutors or authors of the copyrighled wark,

{n) receive and held in trust on behalf of and for the benefil of BDC all proceeds from the sals or ofher
disposition of any Cullateral,

{r}  cansunt to BOC cuntacting and making enquines of the Deblor's lessore, as well as trunicipal or other
gavernment officials «» assessurs: and

{2} observe and perionm the addidiona! covenants and agreements set oul i A%y Schedules to this
Secunly Agresment, including Schedule B, f any

i Any amounts requared o ba paid to EUC by the Deblor under s Clause 7 shalf be :mmedialely payadie
wribinlarest st ihe highast rate bume oy any of the Obligations unt’ all amounts have beon pai

‘3 1his Sacurily Agreemant shall ramai In =Hact untit it has been lerminated by BC vy notice of lermmanorn
1 e Liebtor and ali registrations refaling to the Securdy Agreenent have been discharged.

b, INSURANGE
15 yeor oUligman to thorghly Insura e Colateml i arder I firdtaed youd miurc=lr 2nd thase of ACG. Yoo wil Ivkay Hie sparf

it it-ments of tho nswrance tiverage desented i thic Clause.)
Tne Deptor covenants that whie this Sacunity Agreemant 1$ In afiect the Deltor shair

{ar mamlun or cause lo be mainfained insurance on lie Coilateral with » rapudable msurer, of hinds, for
ainounts and payable to such person or persons, ah as BUOC may require, and in pariicuiar maintsin
nsurince on {he Collateral to s full insureble value against Jess or damage oy fire and all olher fisks
of damage, including an extended coverage endorsement and In the case ol molur vehiles,

Histra o uyamst tieft,

(v} cause the msurarce policy of pulivies required by this Secunty Agreement lo be assigned to BHC,
including a standard morigage clause or a morigage endorsement, 18 BOT may require;

{¢;  pay all premums respecling such insurance, and deliver ai pohcies 1o 80T # i so requres

[ if prucesds ui @ny requiren insurance becomes payable, BDC may, in its absolute discrolion, apply these
Friaeis o the Obligiions as BOC sees Iit or release any insurance proceads o the Deblor to repair, repisce of
ool L ooy raiease of inswance praceeds fo the Debior shali not oparale as a prayment on account of ine
Ui hgahons or in any way stiect this Securty Agreament or the Secunty Inferests

b The Debtor wil fortheath, w1 the happeming of loss or Jamage v th Collateral, notify BOC and funiuah to
B0O0 @ the Dablor's expelisy any vecussary prool @id da any necessacy act fo enable BDC

v+ oblan paywent of the insurance proceeds, but nothing shsli limit BDC's right to submit to the: nsurer = proof of
k33 on its own behali,

An Tiw: Diebtor hereby authurizes any directs the insurar under any required paicy of insurance (o mivkide the
rame of BDC as Inss payee un any nalicy of insurance aikd on any chequu o draft viuch may oe 13sued respecting
o clam setllemient under and by virlue of such msurance, and the prodisction by BDC lo any waurer of a nolarial o
certified vopy of this Security Agroement {notarized or rertilied by a notary public or selicitor} shall be the nsurer's

» et snabority lor so dumn

HE li ine Debloe fuils lo maintam insurance as required, BUC may, but shall not be obliged lo, maintan or effec!
syl insurance coverage, oF S0 uch insurance coverage as BDC niay wish io maintain,

. OTHER PROHIBITIONS
70 G 3 NOT 1Cumbar yout property £0 55 1o Intarfre will e tuounty INKLSE OF Caanges ymmed 1o BDC and you wal nel

dinpusv of any o1 fhe Cobateial uxcapt inventon, disposad of In the oidinery course of your pusines.)
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Withaut the prior wnltan consent of BDC the Dablor will not.

{a) creale or permit {o exist any securily interest in, charge, encumbrance or flen over, or claim against
any of its property, assefs, underiakings including without limitalion the Collateral which ranks or could
in any evant rank in prionty 1o 6 on an squal basis with any of the Secunly inlerests created by this
Security Agreemant;

i} «rant, self, or othenwise assign any of #ts chattet paper or any of ine Collaterel except only inventory
‘hat is dispnsad of n nccordance with Glause 10.2; or

{c)  where: the Debtor 1s a corporation
{1} repay or reduce ariy shareholders loans or other debls due to its shareholders. or
{m change its name, merge with or amalgamate with any ather antity;

10, RESTRICTIONS ON SALE OR DISPOSAL OF COLLATERAL
(Vi wal preserve and pratect all of the Coilalers! and not dispose of it withoo! the consent of BDC  Any stde-s o oine - gisporibon «5
1e3ull in pi hading e meceeds ur bust for BC  Your rusponsbidiss 12wards tho Gosclern! any any izt procvetis Lh Mpxatinl 'o
b

N1 Except as provided by this Securty Agiesment, without BOC's prior wrilien consent the Dabtor will not:
{7y wel ease, hoense or othenwise dispose of the Collaleral;
fin)  release. surrander or abandon pussession of the Coliateral, or

{c) movz or trancfer the Collaferal from the junsdiciions n whicn the Secunly Iilerestn havie been
penacled

1w Provided that the Dabtor is not in default under this Security Agreminerst, the Dablor may leaze, sell, hoense,
cunsige or otherwise deal with dems of Invenlary anly 1n the ordinary course of ds busineas ant fur the purposes ot

carymg on its busirwss.

03 Any disposiion of any Colleleral, excepting sales ol hiventury i the ordwiary coursy, shall result in the
Dedstes holding the proceeds in st for and on behalt of BDC and subject fo BRC's exclusive dircction and control,

Huidung sestrete BDCs nighls {6 atlauh, salze or otherwiss enforcs ils Senurily Intarests in any Collateral anld or

e, untess TUis sold or disposed with BDC's prios writisr consant,

1. PERFORMANCE OF OBLIGATIONS
M et to rot se-cty v At Bease Bengs al yon el agrood o doean ey Scouay Agrecmind, BB muy petforn thoee ohigatues

o il B e quieed 10 pay i mein

If ite: Deaninr falis to perform its covuniants and agreements under this Securily Agreement, BDC may, bt
«liit not b ohhged lo, parform any ur all of such covenants and agreements without prejudice lo any other righits
soid gmedies of BDC, and any paymen's made and any costs, charges, expenses and legal fees and
dnivasements ton a schotor and s ovin client basis) incurrad by BOC il he immeniately payshis by the Drblor
In RO with nterest st the highest rale borne by any of the Obligatwons and shall be secured by the Secunty
frspreats, untd Wl sech amuunls have heep paid.

2. ACCOUNTS 7
thgiy thion g vath ther Collalera? tial iv5ulld i 2n sceouit baing croutnd, of pruce-ty aiswg. 13 of parbentyr mipurianc: o BDC, Hw
dounl, of iacsds 3l in st blubin for e Codalus thal now wuin i, usucly swentory Y b Jiol.et . aceo.u of

piasaess o lavow i 850 )

Notwithstanding any other provision of this Secunty Agreemeni, BDC may collect, realize, sel: o othermse
de-af valhs all or & portion of the Accounts in such mannar, upon such terins and conditions anu at any ime, whelher
below or afler gefaull, 28 may seem 10 i} advisable, and wilhoul nulice o the Deblur, uxcept in the case of
diznosiior Wfer default and then subgec to the applicaole provisians of the Acl, if any. Al formis of payment
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received by the Deblor in payment of any Account, or es proceeds, shall be supjocl to tihe Secunty inlerests and
shall be recuived and held by the Deblor in ust for BDG.

13. APPROPRIATION OF PAYMENTS
1BEC has the nghl o detemmrau biow fursti 1 receves whl be apphied i foatiun 0 your loan faclty ;

Any and sl payments made respecting the Obligations and nuries realizcd from any Security interests
{mehudiig monies collected 1n accurdance with or realized on any enforcemant of this Security Agresment) may be
::ppiezed o such part ar parts of the Obligations &s BOC sees fit, and BDC may al any time change any appropralion
55 BDG sees fit
14, DEFAULT

1Yo must inmply wit the Dagmunt st uthor oblsiclons ha) you have miade in fovow of DT You must aksc stnclly sabefy bin

2wverinls and ageeLniems B i Lave made i tus Secunly Agaamont ol to oo 56 vl be considired a ot e d BOC ailt
W e K e s i oGILly putsan i This Tlause dodaes e defiely 2 Ol s yr obhyators |

41 Unless waived by BDC, Ihe Debiar shall be in defaull uider this Security Agreement aisd shafl be deemed
e bes in delault under gl omier agreements betwoen the Debtor antd BDC in any of the folloving events:

{a}  the Debior uefaults, or threalens to default, in payments when due of any of the Obligalions, o

{b) the Deblor is in breach of, or threatens Lo breach, any term, condition, abligalion or covenant made by
il t or with BOC, or uny represeniation or wartanty of the Debtor to BOC is untnie or ceases lo be
accurate. whether or nol cantained in this Securdy Agreement, or

{cj the Oeblor or a guacanior of tie Deblor declares dself to be insoven! or admits n wrlingg o= inabikly to
pay ils debiu gemnerally as they become du, or makes an assiyiment for the benefit of its creditors, 18
cieclared bankrupl, makes a proposat or othenwvise takes advantage of any provisians for relte! under
Bankruplcy and Insolvency, Act (Caneds), the Companies Cregilors' Arrangeinent Apt (Canadai o
simuar legislation m any jurisdiction, or inakes an aulhonzed assignment; or

i)y arecever :nanage, tecaver and (anager or ranelsel-manager of all or & pan of the Ondlaleral s
appoitited, or

g} an onlir s riade on 2 resolulion is passad for the vanding up of the Deblor of 0 guaraiter of the
Dwblor; or

i} the Debtor or a muarantar of the Dantor nesees or trealens o cease 1o 22y on oY or a substantal

= o

part of 13 Bustnass nr mahes or {iveatens 1o make a sale of all or substantially 2l of s aysels: o
jg)  dstross o execobion s levied or issued against al or any part of the Coltaterat; or
thy it ive Ueblor is a corporahen and any mamber or sharel nldar

{1 commonces anaclion against the Deblor, ar

niszs @ nole of dissent tn 1h:e Deblor in sccordance with the provisions of any quyering
eyistation, or

{uy

{) i ihe Datvor is a curpiration and its voting conirol changys withou: BDC's prior written conser, or

Ihe Duistor vsos any monies advanced Lo ¢ by BOC for any purpose other Unan as agreed upon by
BODC. or
(k) withvul BDC's prior writlen consenl, the Deblor creates or permils to axist any secunty intercsl,

charge, encumbrance, lien or ciaim agemns! any of the Cofinteral which ranxs or courd 1 any event
rank in priotity to or on an equai basis with ony of the Security inieresls; or

i
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{

{r)

{n)

(i

v

(B)

{r

the heldar of any other security interes!, charge, encumbrance, hien or claim against any of fhe
Collaterat does anything lu enforce or realize on such security inlerest, charge, encumbrance, hen or

claim; or

the Debtor enters into an amalgamslion, a merger or othier similar arrangemen! with any other person
withou! BOC's prior wnlten consent or, f the Debtor s a corporation. it is contmued or registered in
dilferent purisdiction without BDC's prior wrillen consent, ur

BOC in good faith and on commercially reasonable grounas believes that the prospect of payment or
performeance of any of the Obligations 1s iipaired or thal any of the Collateral is ar s abuut to bs
placed in jeopardy or removed from the jurisdiction in which ths Security Agreament has been

regisiered, ot

the lessor under any lease fo the Deblor of any real or parsonal property tehws any steps © or
threalens to ietininale Such lease or othanwise oxercise uny of ils remedies under such lease as a

iesult of any default by the Delior; oi

tht Deblor causes or gliows hazardous malenals to be brought upon any lands or prenrses octupled
by the Debtor or to e Incorporated 1o any of its assefs, or the Deblor causes, permis, or fais tn
remedy any envranngnta! con@nlination upon, @ o under any of 1is lands or assets, or fails W
comply with ary abatement or remediatiun orger given by a responsibla autnanly ar

any parmit, cense, certfication, quola ¢r ordar granted o or held by the Deblor 1s cancelod, revoked
o reduced, as the vase 1ay ve, or sny order against the Debtor 1s enfoiced, preventing the business
of the (ablor from being carriad on for more than 5 vay: or matenally adverssly changing the
condition (financial or otherwisa) of the Debior's business, ur

il an individual, the Deliur dies or s declared ncompelen: by a cour of commpetent jursdichun

15, ENFORCEMENT
(il u dcinidt eoawy, BOO has numeinus remus 23 wid legal ights, mdudnyg eoforcement of be SUwiy Agemnen| Scwnn, i us

2053 Yo alsuy have g preadcd by e Fersonal Progerty Suody Ac Sid thes cominotn Jaw in yoanr juralotion |

Lol Uon aniy defaull under thes Securily Agreemient BDC may declare any or alf of the Obhigations whather or
sl ysrnbte e demand 1o become mmedalely due and payuable and the Securily inturests will mimedhiaialy bicome
cranpecatle. To entorcn and realize op the Securily interests BOC may take any action pemated by lay or m equily
s il ey deern cxpedient and i particular, without imilalion, BDC may da any of the following:

{3}

(I}

{di

appaint by inskumes 3 receiver, manager, receiver and manager or receiver-manager (thc
“"Recever”j of all or any part of the Calfateral, with or witiiout hond as BDC ray dutesnene, il in its
nbnolute discretion ramove such Racewver and appomnl anather in il: ulead,

190 upie Sty of the Deblor’s premises al any time and taka possession of the Collataral vath puwver
o esgluge the Debior, s agents and ds seivants, witheul begoiming Sabls as a mostgagues m

pOsLSEGSION:

preserve, protect and maintain the Collaleral and make such replasementy and 1eparrs @nd addiions
lo the Corlatersl s BOC deems advisablg;

dispose of all or pan of the Collateral, whether by public or private sale or lease or olharvise, in such
manngr. @t such price as can be reasonably obtained and on such ferms as to ¢redit and with such
cungitions of sale and stipulations as lo lille or conveyancs of avidence of bfe or otherwise as 1o BDC
ii'ay seam reasonab'o, provided that if any sale, lvase or ottiur disposthion is on credit the Deblor wd
not be ontilled to be wredited with the proceeds of any such aale, leage or othur disposition until the

mimies are aclally received,
rigeslar assignments of Hie hielfectus: Praperty, and usc s:il, assyn, ease or subdoense any of
the intefieciual Property; asd
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{fy exercise ak of the nights and remedies of a secured party under the Acl and any ather applicabie laws.

il A Recower apponled pursuant to this Security Agresmem insofer as responsibifity for iis aclions is
concernet! shall b the agent of the Debior and not of BOC and, fo the extent parmitied by law or o such lesser
et permitied by ils appointment, snall have all the powers of 8DC under this Security Agreemend. and i addition

shall have power {o.

ia} curry an the Dablar's business nnd lor such purposs from bme W time {o Govow money cither
sucured or unsecured. and if secured by graniing @ secunty ireres! o the Cuflateral sucn secunty
inferest nisy rank bafore or on ur equal basis with ar bshind any of the Securily Inleresls and if o
dues not so specify such secunly flerest shall rark in priority to the Secudly Interests, and

) make an assignment for the beneflit of the Debior's craditors or 8 proposal on behalt of the Dehtor
untder Bankrupley gnd insaivengy Act (Canaday; and

(y tommence, conbinue or dofend proceedings in the nanie of the Recewer or in the name of the Debiawr
jor the purpose of prolecting, seiaing, soliectng, realizing or ohisining possession of or payment for
e Coliateraf, #nd

{4)  make any srrangement or comiomise that the Recciver deems expetient,

162 Suyent lo the claims, if any, of the creditors of the Dabior rarhing in paorily lo this Setunty Agiesmant, al.
amicunts resticed irom tha disposition of the Callslural pursuant to this Secunty Agreement will ba applied as BDC
+1its ahsuliy discretion and io the full extent permilled by law, may direct as follows:

151} in payment of all costs, charges and expenses (including iegal fees zanu disbursemens on a colicitor
and its vwn clianl basis) incurred by BDC respecting or incidental to:

{1} the exercise by BOC of the rghts and powers granicd to i by this Secunily Ag-ecment: and

{n the sppontment of the Recever and the exercise by the Recelver of the powers granted to it by
{his Security Agreemenl, including the Receiver's reasuniable remunerstion and all oulgaings
propurly paysble by the Rucewver,

i ar toward payment io BDC of ail principa! and other morves (excuept Intezest) due i respent of Hin
Nnganans:

un

in] i ortowsud paymen: to BDC of alt inlerest remaining unpaid respecting the Obligations; and
f3, wrmmymient w hoee paries eitiod therato unter the Act

16. GENERAL PROVISIONS PROTECTING BDC
j'ru ikade grantcd e Seconty Ageeement 10 B0C i consideratin by 8DC wovannng tundls v provduig cadit o a raiat Saedily e
suid HUC vS nol ko incponsiia for dobls or Lobivtes tha) may anse arcept 1o 1ha CAUR thal i Lepres 10 D 1450000 D' 0F B3tk n o
toagiaty Aepeemen! |f enfornomint beomies novssary, BOC wil actin gucd taith and m a commescaly reasonaiio maner }

i 1 & tne full exlent parmitied by law, BDC shall not be uable for any debts contracted oy 1 duning aninrcemsnt
ol s Suturly Agreement, for damages 1o persons ar properly or tor salanas or non-fulfiment of contract: during
v peren] when 80C shalt manage the Collateral upon entry or selzure, nor shall BOC be liable 1o account as a
i tgagEs 1Y possessiie of for snything except aciual receipls or be lable for any Inss on realization or ior any
it o ornfeann for which 8 morlgagee in posuession may be liable, B0C shufi not be bound Lo uo, observe or
oonona of 36 see 1o lhe abrervanes or perdformance by the Debitor of any obligalions or covanants knpused upon the
DiLlor nor shall BDC, in the case of secunties, inslruments or chatlel paper, be obliged to preserve righls ugains!
uther pemons, nor shall BRC be obliged lo keep any of the Collateral ilenlifiable . To the: Tull extent permatle by baw,
e Dabtor walves any provision of law permitiod o be walved by i which imposes greaier obligaiiuns upon BRC

i dustnibed above

102 Nether BDC nor any Recewer appoinied by it shal be liable ur accauntalie for any failure tu suize, coliec!
reghnon sell or oblain payments for the Collalera! nor shall thay be bound 1o insiitute proceedings (or thes purposes of
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sei-ing. caliecting. realizing or obtaming payment or possession of the Collateral ur the preserving of any right of
BDL, e Deblur or any other parly respecling the Coliateral. BDC shail alwo not be ligbls for any misconauet,
naqlinence, risfeasance by BDC, the Receiver or any employee or agent of BDC or the Receivar, or for the
L soise of ine rights and remedies conferred upon 8DC or the Reusiver by this Securily Ayreement.

163  BDC or any Recewver appointed by it may granl extensions of tme and other indulgences, take and give
recunlies, accepl compromises, granl releasas and discharges, release any parl of the Collaleral to third parties and
otheraise deal vath the debtors of the Dabtor, co-obligants, guarantors arkl others and with the Collaterat and other
suounbes ao BDC may sea fit withowt liability lo BOC and withowt prejudice o 8DC's righls respecting the

Obiligatrons or BDC's night to hola and realize the Collaleral,

54 BDEC in its soie discrelion may realize upon any other securlly provided by the Deblor in any order or
conturrently witn the realizalion under thes Securily Agreement whetner such securily is held by i at the date of thip
Secunty Araement of s providad al any tne m the future. o realzal.on or exercise of any power or right under
this Seuunly Agreement o uinder any other securty shall prejudice any further realizslion or exercise unll ail
Culinations have bewir Jully paid and safisfied.

wo Any nghlt of BDC and any obligabon of the Deblor ansing under any other agreements benveen BDC and
ine: Deblur shall sunave the signing, registration and advancemenl of zny money under s Secuonly Agreement, and
no merger respecting any such right or obligation shall occur by resson of this Secunly Agreament  The obligation, if
any. of ihe Dshior lo pay legal tees, & commilment lee, a stenudby fee or adminisiration fees, under lhe 1erms ol
B3 commiment fetter with the: Debior shall survive the signing and regisivation of this Securily Agreement and
BOE's advaniceinent of any money io the Deblor and any legal fees, cointmtment fees, standby fues or
athimrusirubion frees owng by the Dabilur shall be secured by the Collateral.

I6G  In e vvent hat BDC registers a notice of assignment of Intellectual Property the Dubtor shall be
tesponsibie for and shall indemmify BDC aguinst all mainienance and renewal cos!s i raspect thereol, and any
ot ob mtisting o defending ibigation, lugelher with ali costs, Habilibies and damages related thereto

W17 Netwinstaading any taking of possession of the Collateral, or any other action which BIXC o the Receiver
may B, the Dablor now covenanis and egrees with B0C that if the money realized upon any disposihen of the
Colleral s insufficient to pay and sansfy the whole of the Obligations dus lo BDC at the time ol such dispasition,
i Deblor shall immedialely pay o BDG an amount aqual to the deficiancy between the amounl of the Oblipatora
and the stin of maney realized upon the disposdion of the Cohateral, and the Deblor agrees that BDO may bring
weta agamst this Dablor for paymont of the deficiency, notwithstanding any aufects or inegulanoes of BOC or the

Recowsr i snloremg s nghts unver this Security Agreement.

i7 APPOINTMENT OF ATTORNEY
Iy appoint HOC your allomey for specifc matlus )

Thi; Dibtor hareby imevteably appoints BDC or the Racewver, as Mg cass nay be, with full power of
subslilulion, as the altorney of the Deblor for and in tha name of the Dablor w do, make, sign, endorse or execite
uncer seql or otherwise all deaeds, documents, Iransfers, cheques, inslrumants, dermands, assignmsnt;, ASSUTSHLLS
ur snisents thal the Debior (s obliged to sign, endurse or execule and generally to use the name ol the Debitor and
10 do eveiylhing necessary or wcidenlal to the exercise of all or any of the powers conlferred on BOG, or the
ixecewver, 35 tha case may be. pursuant 1o this Security Agreement This prant and authority shall centinue and
survive any mental infirmity or legal ncapacity of the Deblor subseguent to the execulion hereof

18. CONSOLIDATION
15601 you wich tn oo the Seanlty Intgrust, BOG may fuguire you 1o abse pay alhar obligations to it before disarngmyg 1 Suuaity

Iy sk §
Frr the purposes of the laws of all jurisdickons in Canada, the doctrine of conselidatiun applies 1w this
sevurty Agreemernt

19, NGO OBLIGATION TO ADVANCE
{DLIC Usterminas, m thi: end, whetiar ony advancss or fwther sdvances wadcr Biv iodn fenaly wit ke meade.)
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Naither the preparation and sxecution of this Security Agreement nor ihe perfection of the Secunly Interests
ur the advance of any monies by BDC shall bind BDC to make any advance or loan or further advance or loan, ot
inlend any time for payment of any indebledness or fiability of the Deblor lo BDC

20, WAIVER
(invhiganes i granied by BDC shiou'd no: ba 3ken for granted.}

BOC muiy permit the Deblor to remedy any default without wawing the tefaull so remetdied, Bi2C may frorm
ime 10 fine and 2t ahy tme partially or completely waive any right, benefil or default under this Secunly Agreement
but sch waiver shall not be a bar to or a waiver of any such right, benefit or default theresfter, or of any oller nght,
heaaft or defaull under this Secunty Agreement. No waiver shali be effective unless [t i in wriling and signed by
8O No delay or omission on the part of BDC In exercising any right shail operale a5 a walver of such right or any

other right

21. NOTICE
Tive Care desmibes bew the vanous Folaes telemad o i this Scaulty Agrecinent may be given §

Wolice may be given lo either party by prepald mail or defivered to the party for whom it 1s inlended, at the
L Al adddress of such party provided in this Security Agreement or al such other address 25 may be givan in
virting by une parly {o the olher, and any notice if mailed shall be desmed to have been ywven at the explration of
Swrci; businuss days sfter mailing and if delivered, on dalivery

22 EXTENSIONS
(e duln s ond ruspondiiaiies tn BOG ramann i place feyaigiess of uny concums yLu may hausy gocat the o el ty v 50C

Ao §

BLC may granl extensions of fime and other induigences, Take and give up secunly, 8CCept cOMpOLItons,
uiinpolied, compramise, setlls, grant refeases and discharges, refrain fram perdecing or mantaining perfection of
steutity inluranls, and othurwise deal wilth the Daulor, the Debtor's account dablos, suretivs and althers and with the
Lilaterd! and viher security interests as BDC may see fit without prejudice to the Deblor's liabifty or BDC's nght to

hoid and reclze on the Secunly Interests

23 NO MERGER
fEaciin a3 opiced upt n in Secunly Agreement or anolhict contract spiedealy 0.5 tes poind, ths Seowrily Agrutcnund 13 20

indepandon: abligdton on your pan.)

Thrs Security Agreemeni shall ol creale any merger or aischarge of any of the Obligakions, or any
wasagment, ransfer, guarantees, liery, contract, promissory note, bill of exchange or security interast of any form held
ur wiin may oe heid by BOG now or in ihe fuiure irom the Debtor or from any other person. Tha iaiing of 2
wuchpuant respecting sny of he Obligations wilt no! operate as ¥ merger of any of the covenants conlained i this
ety Agresisent.

£l RIGHTS CUMULATIVE
{Thes Acgeempnt tov2nbie wane sighls ad iwmmdies o BOC BUC atoo is ertitied s b iy on oil other nghis wed remodon avdtutiu o 1

e and in foy lber agreamcnls B has ontercd iife with yads )

8UCa nghla ant remedies set out in this Security Agresement, and in any oher sacurilly agieemerq held by
(2 from the Neblor or any othur person ‘o securs paymont and performance ol the Obligations, are cuimaative
whd ne right or remedy conlained In this Security Agreement or any other sscurity ugraements s inlended (v be
ceelusive bat each will be in addhiun 1o every other righl or remiegy now or heraafter exsling st lav, in equity or by
slghne or pursuant to any other agreement betwean the Deblor and BEC that may be in effect from tme fo tene

25, ASSIGNMENT
15n0wd BOU g9wan or tran: e or otk avazo oai with Ui, Sutunly Agseament on its own srhall, you agose shal Be: Suwamnly segisenent

Wil 1Tunnts Dol 204 olestve o 50 )

BDC may, without notice ta the Deblor, at any fime assign or transfer, or grant a secunty mterast in, all or
2y of thu Obhgations, this Securily Agreament and the Securily Inlerasis. The Deblor agrees that the assignee,
wansfaree: of secdred party. as the case may be, shall have all of BDC's righls and remedies under this Sacarity
Agriwment and the Dablor wili not assert as a delence, counterclam, rnight of set-off or otherwise any clam which ot
now has of may acquire in the futura against BDC In respect of any claim made or any =clion nommanced by such
ficnual Seruniy Agreement {In-Huuse) Payy 13
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assignee, ransferee or secured parly, as the case may be, and will pay the assigned Obligations lo the assigneag,
rransferee o sucured parly, as the ceso may be, as the sald Obligations become due.

26, SATISFACTION AND DISCHARGE
(Ut th Sewunty Agreemcat 15 tenminaled und any regstrabung retabry 1o it are duchamgend, the Secunly Agresinen! wal soinzn

eltoetny aven thowgh e wilebiediny b BEC may have been piad 3

Any partial payment ur salisfackon of the Olligations, ur sny ceasing by the Deblor 16 be indebted to BDC
shall not be a redemplion or eischarge of this Security Agreemant. The Deblor shall be entitled to a release and
urrenarge of ins Secunty Agreament upon full payiiient and satisfacvon of all Obligalions, and upon wiillen ruguast
by 1ha Deblor and, subject 1o applicable law, payment to BDC of an administrative fee to be fixed by BDC and
paynini of all costs, charges, expenses and legal fees and gisbursemenis (on a salititor and his o chent basi)
it oy BOC m conmachion with the: Ohligations and such relegse and discharge, The Dablor shall, subject 1o
appiabile law, pay an ahnoastrative fog, W be fiked by BDC, far the prepaiaiur or execution of any fuil or partes
reizidse of discharge by BDU of any secunly if holds, of the Debtor, or of any guarantor or covenantor with respect {o

ary Dmiglions
7. ENVIRONMENT

The Debior represent: and agrees that

{a) o operates and will conlinue tw operate 11 conformily with ali applcable covronmenlal faws,
reculations, slandards, codes, ordinances and uiher regitements of any jurisdiction in vinch i camies
un busmess and vall ensure ifs staff 1s frained as required for that purpose.

Iy & bas an environinenial emergency response plan and & officers and empluyecs are familiar withi
kat plan and thewr dulies under it

o) i possesses and vill maintain all envirenmental licences, permits and olther governmentat
appruvels as ay be necessary 1o conduct its busmess and maintain the Collateral;

i} thers has been no compiaint, prosecuton, investigation or procseding, enviromnental ur olherwse
respecting the Deblors business or assels Including without iimitation the Collawral,

{1 d wil advise BUC nnmudialaly vpan becoming aware of any enviionmetilal progiems 1eiating Lo s
busiess or the Coliateral,

ownl provde BOC with copies of gl communicauans wiih envieonmenta! offisisle znd gl
environmuental sludies or assessments prepared far the Debler and i consenls o BDC contaciing «ri

making enguirics of enwironmente! officials or assessors;

P
uy
~a

th) it will from time to tme when requesled by BDC provide o BODC evidence of ity full compltance with
the Debtor's obligations in this Clause 27.

a8. ENUREMENT

Tz Securly Agreement shall enure to the benefil of BDC and ds suctessws and assigns, and shali oe
sindiey upon the Dettars and ds hewrs, execulory, administralors, successors and any assigns pennitted by BDC, a5

Cuorsa may be
oG, INTERPRETATION

191 Inthis Secunly Agraemen®

{v) "Collateral” has the mewning sut oul in Clause 1 and any reference fo tha Gollateral shall. unless the
comual plherv.e reguires, be deemed 10 be 3 referanue o e Collateral in vhoia o 10 part;

uneraf Sucimnty Agresmed {in| fuuse) Mage 14
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(b} “the Act” means the Personal Property Securdy Act of the provincs i which the business cenlre of
BDC 15 tucaled, as described on page 1 of this Securily Agreement, and all regulations under thuy Ac,
as amended from fime to time

22 Words and expressions used in this Securily Agreament tha!l have oeen defined n the Act shall be
interpreteg it accordance with their respective meanings given in the Act unifess olherwis2 defined In this Security

Acreernent or unlz2ss the context atherwise requires.

8.3 The mvatidity or unenforceabiity of the whole or any part of any clause of this Sscunty Agresment shali nat
affuct the valdity or enforceabilily of any other clause or the remainder of such clause of this Security Agresment.

M4 e headings used in tis Securily Agreement have been inserted for canveniente oi reference anly and
shiall not define, unit, alter or enfarge tha meaning of any provision of this Sacunty Agreemeant

G35 This Secunly Agrzameni shall be governed by fhe laws of the province relerred fo i subclause 29.1(b) For
enforcaniont purposes, the Debior hereby attoras to the purisdichion of the courls and laws of any provinee, siate,
Larritouy or country in which BDC enfarees ils rights and remeadies hereunder

30. COPY OF AGREEMENT AND FINANCING STATEMENT

The Debtar
(4) adowuwledges receiving a copy of this Sacurity Agreament, and

(v} o :he Ant so permils, wawves «ll nighls o receive from BDC a wopy of any financing stat:ment or
finuncing change stalement filed, ar any verification stalament or other document recevad at any time

respacting this Securty Agresinent
an TIME
Tine shall in ail raspects be of the essence.

a2, INDEPENDENT ADVICE

The Dsblor acknovdedges having received, o having hed e apportunily 10 recewe:, indepuntdent leqgat and
nircouritng advice respecling this Secunly Agreement and its effocl.

g PARENTHETICAL COMMENTS

Tae Daebtor acknowledges and agreas fhal the comments i parentheses are intended to provide a brief but
nut horough Ingdication of the mtent of the legai provisions that follow 1 each subsequert tlause, urd do net form
ot of ths Security Agreement,

o THE COMMITMENT LETTER

BT has extendad zn offer of financng or a comimdmunt letker {o the Deblor relating to the loan faciiies
seeused by this Secunty Agreement. The Deblor acknowledges and agrees that in the event of aqy discrepancy
vlween any term of this Securily Agreement and any term of the commiiznent leiter, the teime of the commitiment
Lattar Shalt apply and take pracedenca over the tarms of this Securily Agreement,

35, WAIVER

I i HAVE READ AND UNDERSTOOD THE GENERAL SECURITY AGREEMENT GRANTED TO THE
DDC WITH RESPECT TO ALL THE INDEBTEDNESS, LIABILITIES AND OBLIGATIONS OWED OR THAT
{4AYY BECOME DUE AND PAYABLE BY ME TO THE BDC; | UNDERSTAND THE NATURE OF AND ALL
LONSEQUENCES ASSOCIATED WITH THE EXECUTION AND DELIVERY OF THE GENERAL SECURITY
AGREEMENT; AND | ACKNOWLEDGE AND CONFIRN THAT | HAVE EITHER OBTAINED INDEPENDENT
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LEGAL ADVICE IN CONNECTION WITH THE EXECUTION AND DELIVERY OF THE SECURITY
DOCUMENTATION OR HAVE VOLUNTARILY DETERMINED NOT TO SEEK SUCH INDEPENDENT LEGAL

ADVICE.

IN WITNESS WHEREOF tiie Debtor has hersunto set his hand and seal or has affixed its eorporate seal duly
altested by the hand(s) of s proper officer(s} in thal bahall, on the day and year first above writlen.

NORGCON MARINE SERVICES LTD.

" GLENN BURRY :
AUTHORIZED SIGNING OFFICER

| have the authorty io bind the Corporanun
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SCHEDULE “A"
Subuiaus 1 May.

i the following spaclic fems, even though they may be ncluded withun the descriptions of Colialoral  (insert
geseription by ilum ur kind},

See attached Equipment List.

2 {he: fulnwing serial iumberod fuods

Seria! No. tre moter vohicles & traders, ol ) Yoor Make and Mode!

Loaban{s) of Ihe Caliztura:
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