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Court File No.CV-25-00001741-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF

JUSTICE ACT, R.S.0 1990 C. C.43, AS AMENDED

BETWEEN:
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NOTICE OF APPLICATION

TO THE RESPONDENT
A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant. The claim
made by the Applicant appears on the following page.

THIS APPLICATION will come on for a hearing by videoconference at the Superior Court
of Justice, 85 Frederick Street, Kitchener, Ontario on October 9, 2025 at 10:00 a.m.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any documents in the application, you or an Ontario
lawyer acting for you must forthwith prepare a notice of appearance in Form 38A
prescribed by the Rules of Civil Procedure, serve it on the Applicant’s lawyer or, where
the Applicant does not have a lawyer, serve it on the Applicant, and file it, with proof of
service, in this court office, and you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON
THE APPLICATION, you or your lawyer must, in addition to serving your notice of


CHORNASH
SCJ Court Seal


appearance, serve a copy of the evidence on the Applicant’s lawyer or, where the
Applicant does not have a lawyer, serve it on the Applicant, and file it, with proof of
service, in the court office where the application is to be heard as soon as possible, but
at least four days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Date  September 25, 2025 Issued by

Local Registrar

Address of  Superior Court of Justice
court office: 85 Frederick Street
Kitchener, Ontario
N2H 0A7

TO: SERVICE LIST



1.

APPLICATION

The Applicant, Royal Bank of Canada (“RBC”) makes application for:

(@)

(b)

()

If necessary, an Order abridging and validating the time for service and filing
of this Notice of Application and the Application Record and dispensing with

further service thereof;

An Order, in the form attached hereto as Schedule “A”, pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3, as
amended (the “BIA”) and section 101 of the Courts of Justice Act, R.S.O.
1990, c. C-43, as amended (the “CJA"), appointing KPMG Inc. (“*KPMG”)
as receiver and manager (in such capacities, the “Receiver”) of all of the
assets, undertakings and property of the Respondent, DOZR Inc. (the
“Debtor”), acquired for, or used in relation to a business carried on by the

Debtor; and

Such further and other relief as this Honourable Court may deem to be just.

The grounds for the application are:

(@)

(b)

The Debtor is an Ontario corporation, with its head office located in

Kitchener, Ontario;

The Debtor is a construction technology company that operates an online

marketplace for heavy equipment rentals;



(€)

(d)

(e)

(f)

(¢);

(h)

The Debtor is the sole shareholder of DOZR Holdings Ltd., a U.S. entity and
guarantor of the Loan (hereinafter defined), who is, in turn, the sole

shareholder of DOZR Ltd., also a U.S. entity;

Pursuant to a credit agreement dated July 13, 2022 (the “Credit
Agreement”), RBC agreed to advance funds and extend credit to the

Debtor, to be used for general corporate purposes (collectively, the “Loan”);

The term of the Loan was extended to October 31, 2025 pursuant to an

approved Commercial Credit Request;

As security for the Loan, RBC holds, among other security:

0] a first-ranking general security agreement dated July 13, 2022,
securing all of the Debtor's present and after acquired personal
property (excluding intellectual property but including all proceeds of

intellectual property) (the “General Security Agreement”); and

(i) a guarantee and subordination agreement dated July 13, 2022,

granted by DOZR Holdings Ltd. in favour of RBC;

Notice of the security interest of RBC in the personal property of the Debtor

is registered under the Personal Property Security Act (Ontario);

In addition to RBC, the following other creditors also have registered a
security interest in the personal property of the Debtor: BDC Capital Inc.,

BaseCamp DOZR, LLC, Builders VC Fund IlI, LP, Builders VC



(i)

()

(k)

()

(m)

Entrepreneurs Fund Il, LP, Builders VC Fund Il (Canada) LP, Stephen
Carpenter, Graeme Smart, Kyle Simmons, David Caputo, Garage Capital
Fund Il LP, Joan Petras, Barbara Forestell, Claire Forestell, Jason Fabbian

and 2206329 Ontario Inc.;

As appears from a Uniform Commercial Code search in respect of DOZR
Holdings Ltd. and DOZR Ltd., only Royal Bank of Canada has a registered
security interest in the personal property of DOZR Holdings Ltd. There are

no registered security interests with respect to DOZR Ltd.;

The Debtor failed to repay the Loan in accordance with the terms of the

Credit Agreement;

On August 1, 2025, RBC, through its counsel, made demand for payment
on the Debtor and issued a notice of intention to enforce security pursuant

to section 244(1) of the BIA;

Notwithstanding the demand for payment and the expiry of the ten day
statutory notice period under the BIA, the Debtor has failed to repay the

Loan;

As at July 31, 2025, $3,369,042.59 is owing under the Loan, and per diem

interest of $591.69 is accruing thereon;



(n)

(0)
(p)
(a)

(r)

The appointment of KPMG as receiver and manager of the assets,
undertakings and property of the Debtor is just and convenient in the

circumstances for the following reasons:

0] the Loan is in financial default;

(i) notwithstanding the demand for payment and the issuance of the

notice of intention to enforce security, the Loan has not been repaid,;

(i)  the statutory ten day notice period under the BIA has expired;

(iv)  under the General Security Agreement provided in connection with
the Loan, RBC is contractually entitled to appoint a receiver upon

default; and

(v) a Court-appointed receiver will be in the strongest position to assess
how best to achieve maximum realization in a fair and transparent
process, considering the interests of all stakeholders involved,;

Section 243(1) of the BIA,;

Section 101 of the CJA;

Rules 3.02(1), 14.05(3) and 16.08 of the Rules of Civil Procedure; and

Such further and other grounds as counsel may advise and this Honourable

Court may permit.



3. The following documentary evidence will be used at the hearing of the application:

(@) The Affidavit of Manoj Davé sworn September 17, 2025;

(b) The Consent of KPMG to act as the Receiver; and

(©) Such further and other evidence as counsel may advise and this

Honourable Court may permit.

September 18, 2025 DICKINSON WRIGHT LLP
Barristers & Solicitors
199 Bay Street
Suite 2200, Box 447
Commerce Court Postal Station
Toronto, ON M5L 1G4

JOHN D. LESLIE (29956P)
Email: jleslie@dickinsonwright.com
Tel: (416) 646-3801

TALYA R. BERTLER (90315H)
Email: thertler@dickinsonwright.com
Tel:  (416) 777-2394

Lawyers for the Applicant


mailto:jleslie@dickinsonwright.com
mailto:tbertler@dickinsonwright.com

Schedule "A"
Court File No. CV-25-00001741-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0 1990 C. C.43, AS AMENDED

THE HONOURABLE ) THURSDAY, THE 9™
)

JUSTICE ) DAY OF OCTOBER, 2025

BETWEEN:

ROYAL BANK OF CANADA

Applicant
-and -
DOZR INC.
Respondent
ORDER

(Appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA")
and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the
"CJA") appointing KPMG Inc., as receiver and manager (in such capacities, the
"Receiver") without security, of all of the assets, undertakings and properties of DOZR
Inc. (the "Debtor") acquired for, or used in relation to a business carried on by the Debtor,

was heard this day at 85 Frederick Street, Kitchener, Ontario.
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ON READING the Affidavit of Manoj Davé sworn September 17, 2025, and on
hearing the submissions of counsel for the Applicant and such other counsel present, no
one else appearing, although served, as appears from the Affidavit of Service of e sworn

e, and on reading the Consent of KPMG Inc. to act as the Receiver, filed,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and
the Application Record is hereby abridged and validated so that this application is properly
returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101
of the CJA, KPMG Inc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business

carried on by the Debtor, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,
but not obligated, to act at once in respect of the Property and, without in any way limiting
the generality of the foregoing, the Receiver is hereby expressly empowered and
authorized to do any of the following where the Receiver considers it necessary or

desirable:

(&) totake possession of and exercise control over the Property and any
and all proceeds, receipts and disbursements arising out of or from
the Property;

(b)  to receive, preserve, and protect the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and
security codes, the relocating of Property to safeguard it, the

engaging of independent security personnel, the taking of physical



()

(d)

(€)

(f)

(9)

(h)

11

inventories and the placement of such insurance coverage as may

be necessary or desirable;

to manage, operate, and carry on the business of the Debtor,
including the powers to enter into any agreements, incur any
obligations in the ordinary course of business, cease to carry on all
or any part of the business, or cease to perform any contracts of the
Debtor;

to engage construction managers, project managers, contractors,
subcontractors, consultants, appraisers, agents, real estate brokers,
experts, auditors, accountants, property managers, counsel and
such other persons from time to time and on whatever basis,
including on a temporary basis, to assist with the exercise of the
Receiver's powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories,
supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the
Debtor;

to execute, assign, issue and endorse documents of whatever nature
in respect of any of the Property, whether in the Receiver's name or
in the name and on behalf of the Debtor, for any purpose pursuant
to this Order;



(i)

()

(k)

0
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to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver,
and to settle or compromise any such proceedings. The authority
hereby conveyed shall extend to such appeals or applications for
judicial review in respect of any order or judgment pronounced in any

such proceeding;

to market any or all of the Property, including advertising and
soliciting offers in respect of the Property or any part or parts thereof
and negotiating such terms and conditions of sale as the Receiver in

its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or

parts thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction
not exceeding $100,000, provided that the aggregate
consideration for all such transactions does not exceed
$200,000; and

(i) with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, or section 31 of the Ontario

Mortgages Act, as the case may be, shall not be required;

to apply for any vesting order or other orders necessary to convey
the Property or any part or parts thereof to a purchaser or purchasers
thereof, free and clear of any liens or encumbrances affecting such

Property;



(m)

(n)

(0)

(p)

(@)

(r)

()
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to report to, meet with and discuss with such affected Persons (as
defined below) as the Receiver deems appropriate on all matters
relating to the Property and the receivership, and to share
information, subject to such terms as to confidentiality as the

Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may
be required by any governmental authority and any renewals thereof
for and on behalf of and, if thought desirable by the Receiver, in the

name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any

property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights
which the Debtor may have, including without limitation exercising
the rights of the Debtor, as the sole shareholder of DOZR Holdings
Ltd. (*Holdco”) and indirect sole shareholder of DOZR Ltd. (“Dozr
U.S.”) through Holdco, to collect in the name of Dozr U.S. any and
all accounts receivable that are owing to Dozr U.S., provided that all
such accounts receivable collected by the Receiver in the name of
Dozr U.S. shall be paid into a separate interest bearing account with

the Receiver;

to file with the Superintendent in Bankruptcy an assignment in

bankruptcy on behalf of the Debtor; and

to take any steps reasonably incidental to the exercise of these

powers or the performance of any statutory obligations.
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and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as

defined below), including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (iii) all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of this
Order (all of the foregoing, collectively, being "Persons” and each being a "Person™) shall
forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to the

Receiver, and shall deliver all such Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related to
the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independent
service provider or otherwise, all Persons in possession or control of such Records shall

forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver
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to recover and fully copy all of the information contained therein whether by way of printing
the information onto paper or making copies of computer disks or such other manner of
retrieving and copying the information as the Receiver in its discretion deems expedient,
and shall not alter, erase or destroy any Records without the prior written consent of the
Receiver. Further, for the purposes of this paragraph, all Persons shall provide the
Receiver with all such assistance in gaining immediate access to the information in the
Records as the Receiver may in its discretion require including providing the Receiver
with instructions on the use of any computer or other system and providing the Receiver
with any and all access codes, account names and account numbers that may be required

to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the

Receiver on at least two (2) days’ notice to such landlord and any such secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver

except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or
the Property shall be commenced or continued except with the written consent of the

Receiver or with leave of this Court and any and all Proceedings currently under way
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against or in respect of the Debtor or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay and
suspension does not apply in respect of any "eligible financial contract" as defined in the
BIA, and further provided that nothing in this paragraph shall (i) empower the Receiver or
the Debtor to carry on any business which the Debtor is not lawfully entitled to carry on,
(i) exempt the Receiver or the Debtor from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any
registration to preserve or perfect a security interest, or (iv) prevent the registration of a

claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement (including, without limitation, all fuel supply agreements, franchise
agreements, and existing payment arrangements) licences or permits in favour of or held

by the Debtor, without written consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons, having oral or written agreements with
the Debtor or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, agreements for the supply of fuel, computer software,
communication and other data services, centralized banking services, payroll services,
insurance, transportation services, utility or other services to the Debtor are hereby
restrained until further Order of this Court from discontinuing, altering, interfering with or
terminating the supply of such goods or services as may be required by the Receiver,
and that the Receiver shall be entitled to the continued use of the Debtor's current

telephone numbers, facsimile numbers, internet addresses and domain names, provided
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in each case that the normal prices or charges for all such goods or services received
after the date of this Order are paid by the Receiver in accordance with normal payment
practices of the Debtor or such other practices as may be agreed upon by the supplier or

service provider and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of this
Order from any source whatsoever, including without limitation the sale of all or any of the
Property and the collection of any accounts receivable in whole or in part, whether in
existence on the date of this Order or hereafter coming into existence, shall be deposited
into one or more new accounts to be opened by the Receiver (the "Post Receivership
Accounts") and the monies standing to the credit of such Post Receivership Accounts
from time to time, net of any disbursements provided for herein, shall be held by the
Receiver to be paid in accordance with the terms of this Order or any further Order of this

Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor shall remain the
employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for in
section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically
agree in writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of

the BIA or under the Wage Earner Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to negotiate

and attempt to complete one or more sales of the Property (each, a "Sale"). Each
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prospective purchaser or bidder to whom such personal information is disclosed shall
maintain and protect the privacy of such information and limit the use of such information
to its evaluation of the Sale, and if it does not complete a Sale, shall return all such
information to the Receiver, or in the alternative destroy all such information. The
purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material
respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information

is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation”), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in
Possession of any of the Property within the meaning of any Environmental Legislation,

unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except
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for any gross negligence or wilful misconduct on its part, or in respect of its obligations
under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program
Act. Nothing in this Order shall derogate from the protections afforded the Receiver by

section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be
paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge
(the "Receiver's Charge") on the Property, as security for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and that
the Receiver's Charge shall form a first charge on the Property in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of
any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its legal

counsel are hereby referred to a judge of the Ontario Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at
the standard rates and charges of the Receiver or its counsel, and such amounts shall
constitute advances against its remuneration and disbursements when and as approved
by this Court.

FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered
to borrow by way of a revolving credit or otherwise, such monies from time to time as it
may consider necessary or desirable, provided that the outstanding principal amount

does not exceed $250,000 (or such greater amount as this Court may by further Order
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authorize) at any time, at such rate or rates of interest as it deems advisable for such
period or periods of time as it may arrange, for the purpose of funding the exercise of the
powers and duties conferred upon the Receiver by this Order, including interim
expenditures. The whole of the Property shall be and is hereby charged by way of a fixed
and specific charge (the "Receiver's Borrowings Charge") as security for the payment of
the monies borrowed, together with interest and charges thereon, in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of
any Person, but subordinate in priority to the Receiver's Charge and the charges as set
out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this Order

shall be enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari passu
basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at http://www.ontariocourts.ca/scj/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service. Subjectto Rule

17.05 this Order shall constitute an order for substituted service pursuant to Rule 16.04

of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure


http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
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and paragraph 21 of the Protocol, service of documents in accordance with the Protocol
will be effective on transmission. This Court further orders that a Case Website shall be

established in accordance with the Protocol.

26. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Debtor's creditors or other interested
parties at their respective addresses as last shown on the records of the Debtor and that
any such service or distribution by courier, personal delivery or facsimile transmission
shall be deemed to be received on the next business day following the date of forwarding

thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL

27. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtor.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to
give effect to this Order and to assist the Receiver and its agents in carrying out the terms
of this Order. All courts, tribunals, regulatory and administrative bodies are hereby
respectfully requested to make such orders and to provide such assistance to the
Receiver, as an officer of this Court, as may be necessary or desirable to give effect to

this Order or to assist the Receiver and its agents in carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized
and empowered to apply to any court, tribunal, regulatory or administrative body,
wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order, and that the Receiver is authorized and empowered to act as a
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representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

31. THIS COURT ORDERS that the Applicant shall have its costs of this application,
up to and including entry and service of this Order, provided for by the terms of the
Applicant’s security or, if not so provided by the Applicant’s security, then on a substantial
indemnity basis to be paid by the Receiver from the Debtor's estate with such priority and

at such time as this Court may determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days' notice to the Receiver and to any
other party likely to be affected by the order sought or upon such other notice, if any, as

this Court may order.
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that KPMG Inc., the receiver (the "Receiver") of the assets,
undertakings and properties of DOZR Inc. (the “Debtor”) acquired for, or used in relation
to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (the "Court") dated
the e day of September, 2025 (the "Order") made in an action having Court file number
e has received as such Receiver from the holder of this certificate (the "Lender") the
principal sum of $e, being part of the total principal sum of $e which the Receiver is

authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded monthly not in advance on the
e day of each month after the date hereof at a notional rate per annum equal to the rate

of e per cent above the prime commercial lending rate of Bank of e from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with
the principal sums and interest thereon of all other certificates issued by the Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the priority
of the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the
right of the Receiver to indemnify itself out of such Property in respect of its remuneration

and expenses.

4. All sums payable in respect of principal and interest under this certificate are

payable at the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates

creating charges ranking or purporting to rank in priority to this certificate shall be issued
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by the Receiver to any person other than the holder of this certificate without the prior

written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 2025.

KPMG Inc., solely in its capacity as Receiver
of the Property, and not in its personal
capacity

Per:

Name:
Title:
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ROYAL BANK OF CANADA -and- DOZR INC.
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Court File No. CV-25-00001741-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990 C. C.43, AS AMENDED

BETWEEN:

ROYAL BANK OF CANADA
Applicant

- and -

DOZR INC.

Respondent

AFFIDAVIT OF MANOJ DAVE

|, MANOJ DAVE, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

1. | am a Senior Manager of Special Loans and Advisory Services with Royal Bank
of Canada (“RBC”) and, as such, | have personal knowledge of the matters to which |

hereinafter depose.

2. | am swearing this affidavit in support of an application to appoint KPMG Inc.
(“KPMG”") as receiver and manager, without security, of all of the assets, undertakings

and property of DOZR Inc. (the “Debtor”).
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3. The Debtor is indebted to RBC in connection with a credit facility, which is in

financial default.

4. On August 1, 2025, RBC, through its counsel, made demand for payment on the
Debtor and issued a notice of intention to enforce security pursuant to section 244(1) of

the Bankruptcy and Insolvency Acts, RSC 1985, C.B-3, as amended (the “BIA").

5. Notwithstanding the demand and the expiry of the statutory ten day notice period

under the BIA, the Debtor has failed to repay the indebtedness owing to RBC.

6. As at July 31, 2025, the amount owing by the Debtor to RBC was $3,369,042.59,

plus interest accruing thereon and costs.

THE DEBTOR

7. The Debtor is a corporation incorporated pursuant to the laws of the Province of
Ontario, with its head office located in Kitchener, Ontario. A copy of a true corporate profile

report in respect of the Debtor is attached hereto as Exhibit 1.

8. The Debtor is a construction technology company that operates an online

marketplace for heavy equipment rentals.

9. The Debtor is the sole shareholder of DOZR Holdings Ltd., a U.S. entity and
guarantor of the Loan (hereinafter defined), who is, in turn, the sole shareholder of DOZR
Ltd., also a U.S. entity. A copy of an organizational chart with respect to these three

entities is attached hereto as Exhibit 2. Accordingly, upon the appointment of KPMG as
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receiver of the Debtor, KPMG will hold the shares of the Debtor and, in turn, the shares

of DOZR Holdings Ltd. and DOZR Ltd.

Il LOAN AND SECURITY

10. Pursuant to a credit agreement dated July 13, 2022 (the “Credit Agreement”),
RBC agreed to advance funds and extend credit to the Debtor, to be used for general
corporate purposes (collectively, the “Loan”). A copy of the Credit Agreement is attached

hereto as Exhibit 3.

11. The term of the Loan was extended to October 31, 2025 pursuant to an approved
Commercial Credit Request (the “Amendment”). A copy of the Amendment is attached

hereto as Exhibit 4.

12.  As security for the Loan, RBC holds, among other security:

(@) afirst-ranking general security agreement dated July 13, 2022, securing all
of the Debtor's present and after acquired personal property (excluding
intellectual property but including all proceeds of intellectual property) (the

“General Security Agreement”); and

(b)  aguarantee and subordination agreement dated July 13, 2022, granted by
DOZR Holdings Ltd. in favour of RBC (the “Guarantee and Subordination

Agreement”).

13. A copy of the General Security Agreement is attached hereto as Exhibit 5. A copy

of the Guarantee and Subordination Agreement is attached hereto as Exhibit 6.
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14. The General Security Agreement contains a contractual right on the part of RBC

to appoint a receiver upon default.

15. Notice of the security interest of RBC in the personal property of the Debtor is
registered under the Personal Property Security Act (Ontario) (the “PPSA”). A copy of a

current PPSA enquiry in respect of the Debtor is attached hereto as Exhibit 7.

16. As appears from the PPSA enquiry, the following other creditors also have
registered a security interest in the personal property of the Debtor: BDC Capital Inc.,
BaseCamp DOZR, LLC, Builders VC Fund Il, LP, Builders VC Entrepreneurs Fund I, LP,
Builders VC Fund Il (Canada) LP, Stephen Carpenter, Graeme Smart, Kyle Simmons,
David Caputo, Garage Capital Fund Il LP, Joan Petras, Barbara Forestell, Claire
Forestell, Jason Fabbian and 2206329 Ontario Inc. Pursuant to an interlender agreement
dated September 11, 2024 (the “Interlender Agreement”), BaseCamp DOZR, LLC,
Builders VC Fund I, LP, Builders VC Entrepreneurs Fund II, LP and Builders VC Fund I
(Canada) LP agreed to postpone and subordinate their security interest to RBC. A copy

of the Interlender Agreement is attached hereto as Exhibit 8.

17. A copy of a Uniform Commercial Code (“UCC”) search in respect of DOZR
Holdings Ltd. and DOZR Ltd. is attached hereto as Exhibit 9. As appears from the UCC
search, only Royal Bank of Canada has a registered security interest in the personal
property of DOZR Holdings Ltd. There are no registered security interests with respect to

DOZR Ltd.
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[I. DEFAULT, DEMAND AND NOTICE OF INTENTION TO ENFORCE SECURITY

18. The Debtor failed to repay the Loan in accordance with the terms of the Credit

Agreement.

19. On August 1, 2025, RBC, through its counsel, made demand for payment on the
Debtor and issued a notice of intention to enforce security pursuant to section 244(1) of
the BIA. Copies of the demand letter and the notice of intention to enforce security are

attached hereto, collectively, as Exhibit 10.

20. Notwithstanding the demand for payment and the expiry of the ten day statutory

notice period under the BIA, the Debtor has failed to repay the Loan.

21. AsatJuly 31, 2025, $3,369,042.59 is owing under the Loan, and per diem interest
of $591.69 is accruing thereon. A copy of a statement in respect of the Loan is attached

hereto as Exhibit 11.

V. REQUEST TO APPOINT A RECEIVER

22. The appointment of KPMG as receiver and manager of the assets, undertakings
and property of the Debtor is just and convenient in the circumstances for the following

reasons:

(@ the Loan is in financial default;

(b) notwithstanding the demand for payment and the issuance of the notice of

intention to enforce security, the Loan has not been repaid,;
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(c) the statutory ten day notice period under the BIA has expired;

(d) under the General Security Agreement provided in connection with the

Loan, RBC is contractually entitled to appoint a receiver upon default; and

(e) a Court-appointed receiver will be in the strongest position to assess how
best to achieve maximum realization in a fair and transparent process,

considering the interests of all stakeholders involved.

23. KPMG has the necessary skills and experience to act as receiver and manager of

the Debtor, and has consented to act if so appointed by this Honourable Court.

SWORN by MANOJ DAVE, at the City of
Toronto in the Province of Ontario, before
me at the City of Toronto, in the Province
of Ontario, on September 17", 2025 in
accordance with O. Reg. 431/20,
Administering Oath or  Declaration
Remotely.

Commissioner for Taking Affidavits MANOJ DAVE
(or as may be)

TALYA R. BERTLER



This is Exhibit 1 referred to in the Affidavit of Manoj Davé
sworn by Manoj Davé of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the Province of
Ontario, on September 17, 2025 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

TALYA R. BERTLER
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Profile Report

DOZR INC. as of August 27, 2025

Act

Type

Name

Ontario Corporation Number (OCN)
Governing Jurisdiction

Status

Date of Incorporation

Registered or Head Office Address

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar
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Transaction Number: APP-A10878717908
Report Generated on August 27, 2025, 10:13

Business Corporations Act
Ontario Business Corporation
DOZR INC.

2468989

Canada - Ontario

Active

June 02, 2015

Ministry of Public and
Business Service Delivery

318 Duke Street West, Kitchener, Ontario, N2H 3Y1, Canada

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.

Page 1 of 8



Minimum Number of Directors
Maximum Number of Directors

Active Director(s)
Name

Address for Service
Resident Canadian
Date Began

Name

Address for Service
Resident Canadian
Date Began

Name

Address for Service
Resident Canadian
Date Began

Name

Address for Service
Resident Canadian
Date Began

Name

Address for Service
Resident Canadian
Date Began

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar
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Transaction Number: APP-A10878717908

Report Generated on August 27, 2025, 10:13

MARK BLACKWELL

318 Duke Street West, Kitchener, Ontario, N2H 3Y1, Canada
No

January 19, 2022

KEVIN FORESTELL

318 Duke Street West, Kitchener, Ontario, N1L 0C2, Canada
Yes

June 02, 2015

JACK FRASER

318 Duke Street West, Kitchener, Ontario, N2H 3Y1, Canada
No

January 19, 2022

ADAM KIMBERLY

693 Kalmia Avenue, Boulder, Colorado, 80304, United States
No

December 28, 2018

JUAN CARLOS MAS

318 Duke Street West, Kitchener, Ontario, N2H 3Y1, Canada
No

December 28, 2018

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.

Page 2 of 8



Active Officer(s)
Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar
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Transaction Number: APP-A10878717908

Report Generated on August 27, 2025, 10:13

TIMOTHY JOHN FORESTELL

Other (untitled)

56 York Road, Guelph, Ontario, N1E 3E5, Canada
June 02, 2015

DAVID FRAZIER

President

318 Duke Street West, Kitchener, Ontario, N2H 3Y1, Canada
April 14, 2025

JORDAN GIBLETT

Other (untitled)

318 Duke Street West, Kitchener, Ontario, N2H 3Y1, Canada
May 02, 2019

ERIN STEPHENSON

Chief Operating Officer

9 Pearson Street, Guelph, Ontario, N1L 0C2, Canada
June 02, 2015

ADEEL ZAMAN

Other (untitled)

318 Duke Street West, Kitchener, Ontario, N2H 3Y1, Canada
September 21, 2017

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.

Page 3 of 8
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Transaction Number: APP-A10878717908
Report Generated on August 27, 2025, 10:13

Corporate Name History
Name DOZR INC.

Effective Date June 02, 2015

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 4 of 8
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Transaction Number: APP-A10878717908
Report Generated on August 27, 2025, 10:13

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 5 of 8
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Transaction Number: APP-A10878717908
Report Generated on August 27, 2025, 10:13

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 6 of 8



Document List

Filing Name

CIA - Notice of Change
PAF: CYNTHIA THORNE

CIA - Notice of Change
PAF: CYNTHIA THORNE

CIA - Notice of Change
PAF: CYNTHIA THORNE

BCA - Articles of Amendment
BCA - Articles of Amendment

CIA - Notice of Change
PAF: Cynthia THORNE

Archive Document Package
BCA - Articles of Amendment

Annual Return - 2019

PAF: JORDAN GIBLETT - DIRECTOR

Annual Return - 2019

PAF: JORDAN GIBLETT - DIRECTOR

CIA - Notice of Change

PAF: KELLY J. CHARBONNEAU - OTHER

BCA - Articles of Amendment

Annual Return - 2018

PAF: KEVIN FORESTELL - DIRECTOR

BCA - Articles of Amendment

BCA - Articles of Amendment

41
Transaction Number: APP-A10878717908

Report Generated on August 27, 2025, 10:13

Effective Date

April 30, 2025

April 30, 2025

January 20, 2025

September 11, 2024
November 09, 2023

October 21, 2022

July 14, 2022
January 14, 2022

June 07, 2020

June 07, 2020

March 02, 2020

November 06, 2019

July 21, 2019

June 07, 2019

December 28, 2018

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 7 of 8
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Transaction Number: APP-A10878717908

Report Generated on August 27, 2025, 10:13

CIA - Notice of Change October 29, 2018
PAF: KELLY J. CHARBONNEAU - OTHER

Annual Return - 2017 February 25, 2018
PAF: KEVIN FORESTELL - DIRECTOR

Annual Return - 2016 February 25, 2018
PAF: KEVIN FORESTELL - DIRECTOR

CIA - Notice of Change September 12, 2017
PAF: ASHLEY TOMASZEWSKI - OTHER

Annual Return - 2015 July 03, 2016
PAF: KEVIN FORESTELL - DIRECTOR

CIA - Initial Return August 21, 2015
PAF: STACEY LOURENCO - OTHER

BCA - Articles of Incorporation June 02, 2015

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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This is Exhibit 2 referred to in the Affidavit of Manoj
Davé sworn by Manoj Davé of the City of Toronto, in the
Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on September 17, 2025 in
accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

TALYA R. BERTLER
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This is Exhibit 3 referred to in the Affidavit of Manoj
Davé sworn by Manoj Davé of the City of Toronto, in the
Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on September 17, 2025 in
accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

TALYA R. BERTLER
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Credit Agreement

This Credit Agreement (this “Agreement”), dated as of July 13, 2022, is entered into among DOZR
INC., a corporation existing under the laws of the Province of Ontario (“Borrower’), DOZR HOLDINGS
LTD., a corporation existing under the laws of the state of Delaware (“Holdings”) and DOZR LTD., a
corporation existing under the laws of the state of Delaware (“Ltd.”, and together with Holdings, the
“Guarantors” and each, a “Guarantor”), and ROYAL BANK OF CANADA (the “Lender”).

Recitals

WHEREAS the Borrower has requested, and the Lender has agreed to establish, the Credit
Facilities in favour of the Borrower on and subject to the terms and conditions set forth herein;

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set
forth and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto agree as follows:

ARTICLE |
Definitions and Interpretation

Section 1.01  Definitions. In this Agreement, the following terms shall have the meanings set forth
below:

“Additional Compensation” is defined in Section 13.02(c).

“Advance” means a Term Loan Advance, and references to the amount of Advances means the
outstanding principal amount of all Term Loan Advances.

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly, through one or
more intermediaries, controls, is controlled by, or is under common control with, such Person. The term
“control” (including the terms “controlled by” and “under common control with”) means the possession,
directly or indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through the ownership of voting securities, by contract or otherwise.

“Anti-Corruption Laws” means all Applicable Law of any jurisdiction applicable to the Loan Parties and
their respective Subsidiaries from time to time concerning or relating to bribery or corruption.

“Anti-Terrorist Financing and Anti-Money Laundering Laws” means all Applicable Law concerning or
related to money laundering or financing terrorism and which are applicable to the Lender, any Loan Party
or any Affiliate thereof, including, without limitation (a)the Proceeds of Crime (Money Laundering) and
Terrorist Financing Act (Canada), (b) the USA Patriot Act and (c) any other law pertaining to the prevention
of future acts of terrorism or money laundering, in each case as such law may be amended from time to
time.

“Applicable Law” means, in relation to any Person, property, transaction or event, all applicable provisions
of: (a) statutes, laws (including the common law), rules, regulations, decrees, ordinances, codes,
proclamations, treaties, declarations or orders of any Governmental Authority; (b) any consents or
approvals of any Governmental Authority; and (c) any orders, decisions, advisory or interpretative opinions,
injunctions, judgments, awards, decrees of, or agreements with, any Governmental Authority, in each case
applicable to or binding upon such Person, property, transaction or event.

“Applicable Margin” means, with respect to an Advance or fee, 1.00%.

“Bankers’ Acceptance” means a debt instrument which is guaranteed by the Lender and issued by a
Loan Party.
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“Bankruptcy and Insolvency Law” means the Bankruptcy and Insolvency Act (Canada), the Companies’
Creditors Arrangement Act (Canada), the Winding Up and Restructuring Act (Canada) and all other
liquidation, bankruptcy, assignment for the benefit of creditors, conservatorship, moratorium, receivership,
insolvency, rearrangement, reorganization or similar laws of Canada, or any province or territory thereof or
any other applicable jurisdictions, in effect from time to time.

“Benefit Plan” means any employee benefit plan (other than a Pension Plan) established, contributed to
or maintained by or on behalf of the Borrower, any Subsidiary of the Borrower or any other Loan Party for
the benefit of their respective employees.

“Business Day” means, any day other than a Saturday, Sunday or other day on which commercial banks
in Toronto are authorized or required by law to be closed for business.

“Canadian Dollars” and “CAD” mean the lawful currency of Canada.

“Canadian Prime Rate” means, on any day, the annual rate of interest established by the Lender and in
effect on such day as the reference rate it will use to determine the rate of interest charged on Canadian
dollar loans to customers in Canada, and designated by the Lender.

“Canadian Prime Rate Advance” means a Drawdown in Canadian Dollars made by the Lender to the
Borrower which accrues interest calculated with reference to the Canadian Prime Rate.

“Capital Lease Obligation” with respect to any Person, means any obligation of such Person to pay rent
or other amounts under any lease or license of (or other arrangement conveying the right to use) real or
personal property, or a combination thereof, which obligation is required to be classified and accounted for
as a capital lease under GAAP on the balance sheet of such Person and the amount of such obligations
shall be the capitalized amount thereof determined in accordance with GAAP.

“Cash Equivalents” as to any Person, means:

(a) securities issued or directly and fully guaranteed or insured by the governments of
Canada or the United States or any agency or instrumentality thereof (provided that the
full faith and credit of the governments of Canada or the United States is pledged in
support thereof) having maturities of not more than one year from the date of acquisition
by such Person;

(b) term deposits and certificates of deposit of any bank organized under the laws of Canada,
having maturities of not more than six months from the date of acquisition by such Person;

(c) repurchase obligations with a term of not more than 180 days for underlying securities of
the types described in (a) entered into with any bank meeting the qualifications specified
in (b);

(d) commercial paper issued by any issuer rated at least A-1 by S&P or at least P-1 by Moody’s

(or carrying an equivalent rating by a nationally recognized rating agency if both of the two
named rating agencies cease publishing ratings of commercial paper issuers generally),
and in each case maturing not more than six months after the date of acquisition by such
Person; or

(e) investments in money market funds substantially all of whose assets are comprised of
securities of the types described in (a) through (d) above.

“Change in Law” means the occurrence after the date of this Agreement of: (a) the adoption or
effectiveness of any law, rule, regulation, judicial ruling, judgment or treaty; (b) any change in any law, rule,
regulation or treaty or in the administration, interpretation, implementation or application by any
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Governmental Authority of any law, rule, regulation or treaty; or (¢} the making or issuance by any
Governmental Authority of any request, rule, guideline or directive, whether or not having the force of law;
provided that, notwithstanding anything herein to the contrary, all requests, rules, guidelines or directives
concerning capital adequacy promulgated by the Office of the Superintendent of Financing Institutions, the
Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or
similar authority) or any other Canadian or foreign regulatory authorities shall, in each case, be deemed to
be a “Change in Law,” regardless of the date enacted, adopted or issued.

“Change of Control” means an event whereby any Person or group of persons acting jointly or in concert
(within the meaning of such phrase in the Securities Act (Ontario)).

(a) shall beneficially own or control, directly or indirectly, Equity Interests in the capital of the
Borrower which have or represent more than fifty percent (50%) of the votes that may be
cast to elect the directors or other persons charged with the management and direction of
the Borrower; or

(b) succeed in having a sufficient number of nominees elected to the board of directors of the
Borrower that such nominees, when added to any existing director remaining on the
board of directors of the Borrower after such election who is also a nominee of such
Person or group of Persons, will constitute a majority of the board of directors of the
Borrower.

“Closing Date” means July 13, 2022, or such other date as shall be agreed upon in writing by the Lender
and the Borrower.

“Commitment Fee” means the commitment fee to be paid by the Borrower to the Lender in the amount of
Seven Thousand Dollars ($7,000) on or before the Closing Date.

“Compliance Certificate” means a certificate in the form of Exhibit 1 that is signed by a Responsible Officer
of the Borrower and delivered to the Lender pursuant to Section 10.02(b).

“Contractual Obligation” of any Person, means any provision of any security issued by such Person or of
any agreement, instrument or other undertaking to which such Person is a party or by which it or any of its
property is bound, other than the Obligations.
“Credit Facilities” means the Term Loan.
“Debt” of any Person at any date, without duplication, means:

(@) all indebtedness of such Person for borrowed money;

(b) all obligations of such Person for the deferred purchase price of property or services (other

than trade payables incurred in the ordinary course of business and not past due for more
than 30 days after the date on which each such trade payable or account payable was

created);

(c) all obligations of such Person evidenced by notes, bonds, debentures or other similar
instruments;

(d) all indebtedness created or arising under any conditional sale or other title retention

agreement with respect to property acquired by such Person (even though the rights and
remedies of the seller or lender under such agreement in the Event of Default are limited
to repossession or sale of such property);
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(e) all obligations of such Person to purchase, redeem, retire, defease or otherwise make any
payment in respect of any Equity Interests in such Person or any other Person or any
warrants, rights or options to acquire such Equity Interests, valued, in the case of
redeemable preferred interests, at the greater of its voluntary or involuntary liquidation
preference plus accrued and unpaid dividends;

) all obligations of such Person, contingent or otherwise, as an account party or applicant
under acceptance, Letter of Credit or similar facilities in respect of obligations of the kind
referred to in (a) through (e);

(9) all Guarantee Obligations of such Person in respect of obligations of the kind referred to in
(a) through (f);

(h) all Capital Lease Obligations of such Person;

(i) all obligations of the kind referred to in (a) through (h) secured by (or which the holder of
such obligation has an existing right, contingent or otherwise, to be secured by) any
Encumbrance on property (including accounts and contract rights) owned by such Person,
whether or not such Person has assumed or become liable for the payment of such
obligation; and

() all debt of any partnership, unlimited liability company or unincorporated joint venture in
which such Person is a general partner, member or a joint venturer, respectively (unless
such Debt is expressly made non-recourse to such Person).

“Default” means any of the events specified in Section 12.01 which constitutes an Event of Default or which,
upon the giving of notice, the lapse of time, or both, would, unless cured or waived, become an Event of
Default.

“Disposition” or “Dispose” means the sale, transfer, license, lease or other disposition (whether in one
transaction or in a series of transactions, and including any sale and leaseback transaction) of any property
(including, without limitation, any Equity Interests) by any Person (or the granting of any option or other
right to do any of the foregoing), including any sale, assignment, transfer or other disposal, with or without
recourse, of any notes or accounts receivable or any rights and claims associated therewith.

“Distribution” means, with respect to any Person, (a) any declaration or payment, directly or indirectly, by
such Person of any dividends on any Equity Interest of such Person, other than dividends payable in shares;
(b) any payment, directly or indirectly by such Person, on account of, or for the purposes of setting apart
assets for a sinking or other analogous fund for, the purchase, redemption, retirement or other acquisition
of, any Equity Interests of such Person; (c) any payment, directly or indirectly, by such Person of any other
distribution or payments in respect of its Equity Interests, other than distributions of additional Equity
Interests; (d) any payment, directly or indirectly, by any such Person of any principal, interest, fees,
expenses, premiums or other amounts arising out of or in connection with any Debt other than Permitted
Debt; or (e) any payment, directly or indirectly by such Person, on account of any management fees,
consulting fees, royalties, bonus or comparable fees or payments, or by way of gift or other gratuity, to any
Affiliate of such Person, or to any employee, director, officer, or management of such Person or Affiliate of
such Person, or to any Person not dealing at arm’s length with such first Person or Affiliate, employee,
director, officer or management; provided that payments to employees, directors, officers and management
in the ordinary course of business, consistent with past practice, shall not constitute a “Distribution”
hereunder.

“Dollars” or “Canadian Dollars” use of the signs “CDN$" or “$” mean the lawful currency of Canada.

“Drawdown” means a Canadian Prime Rate Advance by the Lender at the request of the Borrower.
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“‘Drawdown Date” means the Business Day on which a Drawdown occurs pursuant to the provisions of
this Agreement.

“‘Drawdown Request’ means a notice from the Borrower to the Lender requesting a Drawdown
substantially in the form of Exhibit 2.

“Encumbrance” means any security interest, mortgage, debenture, pledge, hypothec, assignment (as
security), deposit arrangement, lien (statutory or other), charge, title retention, consignment, lease or other
security agreement or trust, right of set-off or other arrangement having the effect of security for the payment
of any debt, liability or obligation and “Encumbrances”, and “Encumbered” shall have the corresponding
meanings.

“Environmental Claim” means any Governmental Order, action, suit, demand, demand letter, claim, notice
of violation or non-compliance, notice of liability or potential liability, investigation, proceeding, lien, fine,
penalty, consent order or consent agreement by or from any Person alleging liability of whatever kind or
nature (including liability or responsibility for the costs of enforcement proceedings, investigations, cleanup,
governmental response, removal or remediation, natural resources damages, property damages, personal
injuries, medical monitoring, penalties, contribution, indemnification and injunctive relief) arising out of,
based on, or resulting from: (a) the presence, release of, or exposure to, any Hazardous Material; or (b)
any actual or alleged non-compliance with any Environmental Law or term or condition of any permit, letter,
clearance, consent, waiver, closure, exemption, decision or other action required under or issued, granted,
given, authorized by or made pursuant to Environmental Law.

“Environmental Law” means any Applicable Law, and any Governmental Order or binding agreement with
any Governmental Authority: (a) relating to pollution (or the cleanup thereof) or the protection of natural
resources, endangered or threatened species, human health or safety, or the environment (including
ambient air, soil, surface water or groundwater, or subsurface strata); or (b) concerning the presence of,
exposure to, or the management, manufacture, use, containment, storage, recycling, reclamation, reuse,
treatment, generation, discharge, transportation, processing, production, disposal or remediation of any
Hazardous Material. Without limiting the foregoing, the term “Environmental Law” includes the following
(including their respective regulations and any comparable provincial or territorial legislation): Canadian
Environmental Protection Act, 1999 (Canada); Environmental Protection Act (Ontario); Occupational Health
and Safety Act (Ontario); Ontario Water Resources Act (Ontario); and the Pesticides Act (Ontario).

“Equity Interests” means any and all shares, interests, participations or other equivalents (however
designated) of shares in a corporation, any and all equivalent ownership (or profit) interests in a Person
(including partnership, membership or trust interests therein), securities convertible into or exchangeable
for shares of capital stock of (or other ownership or profit interests in) such Person, and any and all warrants,
rights or options to purchase any of the foregoing, whether voting or nonvoting, and whether or not such
shares, warrants, options, rights or other interests are authorized or otherwise existing on any date of
determination.

“Event of Default” has the meaning set forth in Section 12.01.

“Excluded Taxes” means, with respect to the Lender: (a) Taxes imposed on or measured by its net income
or capital, and franchise taxes imposed on it (in lieu of net income Taxes), by the jurisdiction (or any political
subdivision thereof) in which (i) the Lender is organized, (ii) the Lender’s principal office is located, or (iii)
the Lending Office is located; and (b) any branch profits Taxes or any similar Tax imposed by any jurisdiction
in which the Lender is located.

“Existing Security Document” means that certain the general security agreement dated June 17, 2019
executed and delivered by the Borrower.

“Extraordinary Receipts” means any cash received by or paid to or for the account of any Person not in
the ordinary course of business, including, without limitation, tax refunds, pension plan reversions, proceeds
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of insurance (other than proceeds of business interruption insurance to the extent such proceeds constitute
compensation for lost earnings), condemnation awards and similar payments, indemnity payments and any
purchase price adjustment received in connection with any purchase agreement; provided that
Extraordinary Receipts shall not include cash receipts from proceeds of insurance, condemnation awards
or similar payments, or indemnity payments to the extent that such funds are received by any Person in
respect of any third-party claim against such Person and applied to pay (or reimburse such Person for its
prior payment of) such claim plus related costs and expenses.

“Fiscal Quarter’ means each successive three-month period of the Borrower’s fiscal year ending on March
31, June 30, September 30 and December 31.

“GAAP” means (a) generally accepted accounting principles which are in effect from time to time in Canada,
applied in a consistent manner from period to period, including the accounting recommendations published
in the CPA Canada Handbook which, for greater certainty, shall be interpreted to include the International
Financial Reporting Standards (IFRS) or (b) generally accepted accounting principles as used by the
Financial Accounting Standards Board and/or the American Institute of Certified Public Accountants and
which are consistently applied for all periods after the date hereof, except that any accounting principle or
practice required to be changed by the Financial Accounting Standards Board or the American Institute of
Certified Public Accountants in order to continue as a generally accepted accounting principle or practice
may be so changed.

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

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination or
award entered by or with any Governmental Authority.

“Guarantee Obligation” as to any Person, means any: (a) obligation, contingent or otherwise, of such
Person guaranteeing or having the effect of guaranteeing any Debt or other obligation payable or
performable by another Person (the “primary obligor”) in any manner, whether directly or indirectly, and
including any obligation of such Person, direct or indirect, (i) to purchase or pay (or advance or supply funds
for the purchase or payment of) such Debt or other obligation, (ii) to purchase or lease property, securities
or services for the purpose of assuring the obligee in respect of such Debt or other obligation of the payment
or performance of such Debt or other obligation, (iii) to maintain working capital, equity capital, net worth or
solvency or liquidity or any level of income or cash flow of the primary obligor so as to enable the primary
obligor to pay such Debt or other obligation, or (iv) entered into for the purpose of assuring in any other
manner the obligee in respect of such Debt or other obligation of the payment or performance thereof or to
protect such obligee against loss in respect thereof (in whole or in part); or (b) Encumbrance on any assets
of such Person securing any Debt or other obligation of any other Person, whether or not such Debt or
other obligation is assumed by such Person (or any right, contingent or otherwise, of any holder of such
Debt to obtain any such Encumbrance). The amount of any Guarantee Obligation shall be deemed to be
an amount equal to the stated or determinable amount of the related primary obligation, or portion thereof,
in respect of which such Guarantee Obligation is made or, if not stated or determinable, the maximum
reasonably anticipated liability in respect thereof as determined by the guaranteeing Person in good faith.

“Guarantee” or “Guaranty” is any guarantee of all or any part of the Obligations, as the same may from
time to time be amended, restated, modified or otherwise supplemented.

“Guarantor” is any Person providing a Guarantee in favour of the Bank, as applicable. For greater certainty,
as of the Closing Date DOZR Holdings Ltd. and DOZR Ltd are the only guarantors hereunder.
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“Hazardous Materials” means: (a) any gasoline, petroleum or petroleum products or by-products,
radioactive materials, friable asbestos or asbestos-containing materials, urea-formaldehyde insulation,
polychlorinated biphenyls and radon gas; and (b) any other chemicals, materials or substances designated,
classified or regulated as hazardous or toxic or as a pollutant or contaminant under any Environmental Law.

“Income Tax Expense” means, for any Reference Period and with respect to the Borrower on a
consolidated basis and without duplication, all Taxes on the income of the Borrower for such period
(including deferred Taxes), determined in accordance with GAAP.

“Indemnified Taxes” means: (a) Taxes, other than Excluded Taxes, imposed on or with respect to any
payment made by any Loan Party under any Loan Document; and (b) to the extent not otherwise described
in (@), any and all present or future stamp, court, recording, filing, intangible, documentary or similar Taxes
or any other excise or property Taxes, charges or similar levies arising from any payment made hereunder
or under any other Loan Document or from the execution, delivery or enforcement or registration of, or
performance under, or from the receipt or perfection of a security interest under or otherwise with respect
to this Agreement or any other Loan Document (other than Excluded Taxes imposed with respect to an
assignment).

“Information Certificate” is each Information Certificate delivered by each Loan Party in connection with
this Agreement.

“Intellectual Property” means any and all intellectual property, including licenses, copyrights, copyright
licenses, patents, patent licenses, patent applications, service marks, trademarks, trademark licenses,
trademark applications, trade styles, trade names, technology, know-how and processes, all rights therein,
and all rights to sue at law or in equity for any past, present, or future infringement, violation, misuse,
misappropriation or other impairment thereof, whether arising under the laws of Canada or foreign laws or
otherwise, including the right to receive injunctive relief and all proceeds and damages therefrom.

“Interest Payment Date” means the Maturity Date and as to any Canadian Prime Rate Advance, the last
day of each month, or such other day as may be agreed to between the Borrower and the Lender, to occur
while such Advance is outstanding.

“Interest Only Period” shall be the period of time beginning on the Closing Date and ending on the
earlier of (i) July 13, 2023, and (ii) the occurrence of an Event of Default;

“Interest Period” means the period commencing on the applicable Drawdown Date and ending on the
date that the Borrower selects for the repayment of such Advance.

“Lending Office” means 180 King St. W. Kitchener, ON N2G 1A6 or such other office or branch that the
Lender may from time to time notify to the Borrower.

“Letter of Credit” means a standby Letter of Credit, documentary Letter of Credit or letter of guarantee
issued by the Lender (as issuing bank) at the request of the Borrower (as applicant).

“Loan Documents” means, collectively, this Agreement, the Security Documents, the Warrant, the
Information Certificate, any and all priority agreements and/or subordination agreements, any control
agreement, and all other agreements, documents, certificates and instruments executed and delivered to
the Lender by any Loan Party in connection therewith.

“Loan Parties” means, collectively, the Borrower and each Guarantor, and “Loan Party” means any one
of the Loan Parties, as applicable.

“Make-Whole Payment” means an amount equal to 1.5% of the Obligations with respect to any
prepayment made on or prior to the date which is 18 months from the Closing Date, provided, however that
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the Make-Whole Payment shall be 0% if the Obligations are refinanced by a credit facility provided by the
Lender.

“Material Adverse Effect” means any such matter, event or circumstance that, individually or in the
aggregate could, in the opinion of the Lender, acting reasonably, be expected to have a material adverse
effect on: (a) the business, assets, properties, liabilities (actual or contingent), operations, condition
(financial or otherwise) or prospects of the Borrower, individually, or the Borrower and its Subsidiaries and
the Guarantors taken as a whole; (b) the validity or enforceability of this Agreement or any Loan Document;
(c) the perfection or priority of any Encumbrance granted by the Borrower, any Guarantor or any other
Person pursuant to the Security Documents or any other Loan Document; (d) the rights or remedies of the
Lender under this Agreement or any other Loan Document; or (e) the ability of any Loan Party to perform
any of its material obligations under this Agreement or any other Loan Document to which it is a party.

“Material Contract” means each contract to which a Loan Party is a party involving aggregate consideration
payable by or to a Loan Party equal to at least $50,000 annually or otherwise material to the business,
condition (financial or otherwise), operations, performance, properties or prospects of such Loan Party.

“Maturity Date” means the date which is forty-eight (48) months from the Closing Date.
“Moody’s” means Moody’s Investors Service, Inc. and any successor thereto.

“Obligations” means, collectively and at any time and from time to time, all of the indebtedness, liability
and obligations (present or future, absolute or contingent, matured or not) of the Borrower and the other
Loan Parties to the Lender under, pursuant or relating to this Agreement, the Credit Facilities or the Loan
Documents and the Other Facilities and whether the same are from time to time reduced and thereafter
increased or entirely extinguished and thereafter incurred again and including all principal, interest, fees,
legal and other costs, charges and expenses, and other amounts payable by the Borrower under this
Agreement.

“Other Facilities has the meaning set forth in Section 2.05.
“Participant” has the meaning set forth in Section 14.05(c).

“Pension and Benefit Laws” means the Pension Benefits Act (Ontario) or equivalent legislation in another
Province, and any other law, rule, regulation, guideline, directive, order or notice of any Governmental
Authority having jurisdiction over or affecting any Pension Plan or Benefit Plan.

“Pension Plan” means any pension, retirement or supplemental retirement benefit plans, arrangements or
agreements, including any defined benefit or defined contribution pension plans and any group registered
retirement savings plans, employee benefit plans and any other similar employee benefit plans,
arrangements or agreements, whether oral or written, formal or informal, funded or unfunded, that are, in
each case, sponsored, contributed to by or maintained by the Borrower, any Subsidiary of the Borrower or
any other Loan Party providing for retirement income for the benefit of any such party’s employees, former
employees dependents or beneficiaries of either of them, whether or not insured.

“Permitted Debt” means:
(a) the Obligations; and

(b) Purchase-money Obligations and Capital Lease Obligations secured by a Permitted
Encumbrance; provided that, (i) such Debt is incurred simultaneously with such acquisition,
(i} such Debt when incurred shall not exceed the purchase price of the asset financed, and
(iii) the aggregate principal amount of Debt permitted by this Section (c) shall not exceed
$50,000 in the aggregate at any time outstanding.
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“Permitted Encumbrances” means:

@
(b)

(€)

(d)

(€)

()

)

(h)

(i)

Encumbrances created pursuant to, or arising under, any Loan Document;

Encumbrances imposed by law for Taxes, assessments or governmental charges or levies
not yet due or which are being contested in good faith and by appropriate proceedings
diligently conducted if adequate reserves with respect thereto are maintained in
accordance with GAAP on the books of the applicable Person;

undetermined or inchoate liens, rights of distress and charges incidental to current
operations which have not at such time been filed or exercised or which relate to obligations
not due or payable, or if due, the validity of which is being contested in good faith and by
appropriate proceedings diligently conducted;

reservations, limitations, provisos and conditions expressed in any original grants from the
Crown or other grants of real or inmovable property, or interests therein, that do not have
a Material Adverse Effect;

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

construction, repair and storage liens and other similar Encumbrances imposed by law,
arising in the ordinary course of business and securing obligations that are not overdue by
more than 30 days or that are being contested in good faith and by appropriate proceedings
diligently conducted;

Encumbrances arising in connection with workers’ compensation, employment insurance,
pension and employment or other social security laws or regulations in respect of amounts
which are not due or delinquent;

Pledges and deposits made in good faith and in the ordinary course of business (i) in
connection with offers, tenders, leases or contracts (excluding, however, contracts for the
borrowing of money or the repayment of money borrowed), or (ii) to secure surety or appeal
bonds or the costs of litigation when required by law; and

Encumbrances securing Purchase-Money Obligations and Capital Lease Obligations;
provided that, (i) such Encumbrance does not extend to any asset other than the property
acquired in connection with which such Purchase-Money Obligation was created or
assumed, any proceeds thereof and fixed improvements, if any, erected or constructed
thereon, (ii) such Encumbrances and the Debt secured thereby are incurred simultaneously
with such acquisition, and (iii) the Debt secured thereby is otherwise Permitted Debt, and
(iv) the amount of Debt initially secured thereby is not more than 100% of the purchase
price of such asset.

“Person” means an individual, corporation, company, body corporate, partnership, joint venture,
Governmental Authority, unincorporated organization, trust, association, estate or other entity.

“Projections” has the meaning set forth in Section 10.02(a).
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“Properties” has the meaning set forth in Section 8.09(a).

“Purchase-Money Obligation” means any secured Debt of a Loan Party created or assumed to finance
any part of the purchase price of real or tangible personal property, and including any extensions, renewals
or refunding of any such Debt, provided that the principal amount of such obligation outstanding on the date
of such extension, renewal or refunding is not increased and the Encumbrance given in respect of such
Debt shall not extend to any asset other than the property acquired in connection with which such Debt was
created or assumed, any proceeds thereof and fixed improvements, if any, erected or constructed thereon.

“Reference Period” means, at any date of determination, the most recently completed four consecutive
Fiscal Quarters of the Borrower on or immediately prior to such date, or, if less than four consecutive Fiscal
Quarters have been completed since the Closing Date, the Fiscal Quarters that have been completed since
such date.

“Related Parties” with respect to any Person, means such Person’s Affiliates and the directors, officers,
employees, partners, agents, trustees, administrators, managers, advisors and representatives of it and its
Affiliates.

“Repayment Notice” means a notice delivered by the Borrower to the Lender advising the Lender of the
Borrower’s intention to repay all or any part of an Advance in a form acceptable to the Lender.

“Responsible Officer” with respect to any Person, means the chief executive officer, president or chief
financial officer of such Person, except that with respect to financial matters, the Responsible Officer shall
be the chief financial officer or treasurer of such Person.

“S&P” means Standard & Poor’s Financial Services, LLC, a subsidiary of S&P Global Inc. and any
successors thereto.

“Sanctioned Person” means any Person that is: (a) designated under, listed on, or owned or controlled by
a Person designated under or listed on, or acting on behalf of a Person designated under or listed on, any
list of Persons who are subject to Sanctions under Applicable Law that is binding on the Lender or any Loan
Party; (b) located in, incorporated under the laws of, or owned or controlled (directly or indirectly) by, or
acting on behalf of a Person located in or organized under the laws of a country or territory that is the target
of country-wide or territory-wide Sanctions; or (c) with whom the Lender would not be permitted to make a
loan, continue to make a loan or provide financial accommodation to pursuant to any Sanctions.

“Sanctions” means any Applicable Law governing transactions in controlled goods or technologies or
dealings with countries, entities, organizations, or individuals subject to economic sanctions and similar
measures, including, without limitation, the Special Economic Measures Act (Canada), the United Nations
Act (Canada), the Freezing Assets of Corrupt Foreign Officials Act (Canada), Part 11.1 of the Criminal Code
(Canada), and the Export and Import Permits Act (Canada), and any regulations thereunder.

“Sanctions Authority” means any of: (a) the government of Canada; (b) the government of the United
States of America; (c) the United Nations; (d) the European Union; (e) the United Kingdom; or (f) the
respective departments and agencies of any of the foregoing, including Foreign Affairs, Trade and
Development Canada, Public Safety Canada, the Office of Foreign Assets Control of the U.S. Department
of the Treasury and the U.S. Department of State.

“Security Documents” has the meaning ascribed to it in Section 6.01 and “Security Document” means
any one of the Security Documents, as applicable. In addition, Security Documents shall include the
Existing Security Document.

“Subsidiary” means, with respect to a Person, any other Person if at such time the first mentioned Person:

(a) owns, directly or indirectly, Equity Interests in such other Person having, in the aggregate, the voting
power to elect a majority of the board of directors or persons performing similar functions for such Person;
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(b) has, directly or indirectly, through the operation of an agreement or otherwise, the ability to elect, or
cause to be elected, a majority of the board of directors or persons performing similar functions for such
Person or otherwise exercise control over the management and policies of such other Person. Unless
otherwise qualified, all references to a “Subsidiary” or to “Subsidiaries” in this Agreement shall refer to a
Subsidiary or Subsidiaries of the Borrower.

“Taxes” means any and all present or future income, stamp or other taxes, levies, imposts, duties,
deductions, charges, fees or withholdings imposed, levied, withheld or assessed by any Governmental
Authority, together with any interest, additions to tax or penalties imposed thereon and with respect thereto.

“Term Loan” has the meaning ascribed to it in Section 2.01(a).

“Term Loan Advance” means a borrowing by the Borrower by way of a Drawdown under the Term Loan,
and any reference relating to the amount of Term Loan Advances shall mean the sum of the principal
amount of all outstanding Canadian Prime Rate Advances.

“Term Loan Commitment” means the obligation of the Lender to provide Term Loan Advances to the
Borrower in a principal amount not to exceed Seven Million Dollars (CDN$7,000,000).

“Term Loan Commitment Period” means the period of time from the Closing Date to the earlier of (i) the
last day of the Interest Only Period or (ii} the occurrence of an Event of Default.

“USA Patriot Act’ means the Uniting and Strengthening America by Providing Appropriate Tools Required
to Intercept and Obstruct Terrorism Act of 2001 (Title 11l of Pub. L. 107-56 (signed into law October 26,
2001)), as the same has been, or shall hereafter be, amended, renewed, extended or replaced.

“Warrant” means that certain warrant to purchase common shares in the capital of the Borrower dated on
or about the Closing Date.

Section 1.02 Interpretation. With reference to this Agreement and each other Loan Document, unless
otherwise specified herein or in such other Loan Document:

(@) The definitions of terms in this Agreement shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include
the corresponding masculine, feminine and neuter forms. The words “include,” “includes”
and “including” shall be deemed to be followed by the phrase “without limitation.” The words
“will” and shall are mandatory and the word “may” is permissive.

(b) Unless the context requires otherwise, references herein or in any other Loan Document:

(i) to any agreement, instrument or other document shall be construed as referring to
such agreement, instrument or other document as from time to time amended,
supplemented or otherwise modified (subject to any restrictions on such
amendments, supplements or modifications set forth herein or in any other Loan
Document);

(i) to any Person shall be construed to include such Person’s successors and
assigns;

(iii) to the words “herein,” “hereof,” “hereunder,” and words of similar import when used

in any Loan Document shall be construed to refer to such Loan Document in its
entirety and not to any particular provision thereof;
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(iv) to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles
and Sections of, and Exhibits and Schedules to, the Loan Document in which such
references appear;

(v) to any law shall include all statutory and regulatory provisions consolidating,
amending replacing or interpreting such law and any reference to any law or
regulation shall, unless otherwise specified, refer to such law or regulation as
amended, modified or supplemented from time to time; and

(vi) the words “asset” and “property” shall be construed to have the same meaning and
effect and, absent further context, to refer to any and all tangible and intangible
assets and properties, including cash, securities, accounts, rights under contract
and permits.

(c) The headings in this Agreement are for reference only and shall not affect the interpretation
of this Agreement.

(d) In the computation of periods of time from a specified date to a later specified date, the
word “from” means “from and including;” the words “to” and “until” each mean “to but
excluding;” and the word “through” means “to and including”.

(e) Any reference herein or in any other Loan Document to the satisfaction, repayment, or
payment in full of the Obligations shall mean the repayment in the currency of the
Obligation in full in cash or immediately available funds of all of the Obligations other than
contingent Obligations, and in the case of any contingent Obligations, providing cash or
other collateral satisfactory to the Lender.

Section 1.03  Construction. This Agreement and the other Loan Documents have been negotiated by
each of the parties hereto and thereto with the benefit of legal representation, and any rule of construction
to the effect that any ambiguities are to be resolved against the drafting party shall not apply to the
construction or interpretation of the Loan Documents.

Section 1.04 Accounting Terms; GAAP.Except as otherwise specifically provided herein, all
accounting terms not specifically or completely defined in this Agreement shall be construed in conformity
with, and all financial data required to be submitted pursuant to this Agreement shall be prepared in
conformity with, GAAP. All calculations for the purposes of determining compliance with the financial ratios
and financial covenants contained herein shall be made on a basis consistent with GAAP in existence as
at the Closing Date. In the event of a change in GAAP that results in a material change in the calculation
of the financial ratios, covenants, standards or terms used in this Agreement, the Borrower and the Lender
shall negotiate in good faith to revise (if appropriate) such ratios and covenants to equitably reflect such
accounting changes with the intention that the criteria for evaluating the Borrower’s financial condition shall
be the same after such accounting changes as they were prior to such change in GAAP. Until the successful
conclusion of any such negotiation, (a) all calculations of financial covenants and other standards and terms
in this Agreement shall continue to be prepared, delivered and made on a basis consistent with GAAP in
existence immediately prior to such adoption or change to GAAP, and (b) financial statements delivered by
the Borrower pursuant to the terms of this Agreement shall be accompanied by a reconciliation showing
the adjustments made to calculate such financial covenants.

Section 1.05 Currency. Unless otherwise specified in a Loan Document, all references to dollar
amounts (without further description) shall mean Canadian Dollars.

Section 1.06 Permitted Encumbrances. The designation of any Encumbrance as a Permitted
Encumbrance (however defined) in any Loan Document is not intended to subordinate, and shall not
subordinate, and shall not be interpreted as subordinating, any Encumbrance created by any of the Security
Documents to any Permitted Encumbrance.
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Section 1.07 Knowledge. References in this Agreement and any other Loan Document to the
knowledge of any party means to the best of the knowledge, information and belief of the party after
reviewing all relevant records and making due inquiries regarding the subject matter.

Section 1.08 Business Days. If any provision of this Agreement or any other Loan Document requires
a party to take an action on or before a date that is not a Business Day, the action is valid if taken by the
relevant party on or before the next Business Day.

Section 1.09 Schedules. The following are the Schedules and Exhibits annexed hereto, which are
incorporated by reference and deemed to be a part of this Agreement:

Exhibit 1 — Compliance Certificate

Exhibit 2 — Drawdown Request

ARTICLE II
The Credit Facilities

Section 2.01  Establishment of the Credit Facilities. Subject to the terms and conditions of this
Agreement:

(a) Term Loan. Subject to the terms and conditions of this Agreement, upon Borrower’s written
request, during the Term Loan Commitment Period, the Lender shall make Term Loan
Advances available to Borrower up to an aggregate original principal amount not to exceed
the Term Loan Commitment (the “Term Loan”). Any portion of the Term Loan Commitment
not drawn during the Term Loan Commitment Period shall cease to be available and the
Term Loan Commitment shall be reduced accordingly. The Term Loan is a non-revolving
facility, no amounts repaid under the Term Loan may be reborrowed, and the limit of the
Term Loan will be automatically and permanently reduced by the amount of any repayment
or prepayment thereunder.

Section 2.02 Purpose of the Credit Facilities.

(@) Term Loan. Advances under the Term Loan shall be used by the Borrower for general
corporate purposes.

Section 2.03 Drawdown.
(@) Subject to the terms and conditions of this Agreement, the Borrower may request
Drawdowns by delivering a Drawdown Request to the Lender on or prior to 11:00 a.m.
Toronto time two (2) Business Days prior to the proposed Drawdown.

(b) A Drawdown Request is irrevocable and shall oblige the Borrower to take the action
contemplated on the date specified in the Drawdown Request.

Section 2.04 Minimum Amounts

(@) Each Drawdown made under this Agreement of the following types of Advances shall be
in the following amounts:

(i) Canadian Prime Rate Advances shall be in minimum principal amounts of
CAD$250,000 and Advances in excess thereof in integral multiples of
CAD$50,000.

Section 2.05 Other Facilities
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The Credit Facilities are in addition to the following facilities (the “Other Facilities”):

@

(b)

credit card facilities up to a maximum amount of CAD$250,000 available in Canadian
Dollars and U.S. Dollars; and

all foreign exchange forward contracts outstanding at any time and from time to time.

The Other Facilities will be governed by this Agreement and one or more separate agreement(s)
between the Borrower and the Lender. In the event of a conflict between this Agreement and any such
separate agreement, the terms of the separate agreement(s) will govern.

ARTICLE 1l
Repayment and Prepayment

Section 3.01 Mandatory Repayments.

@

Section 3.02

@

(b)

Section 3.03

@

Term Loan. Subject to Section 12.02, the Borrower’s permanent repayment of the principal
amount of all Advances under the Term Loan shall be “interest only” during the Interest
Only Period with interest payable/calculated in accordance with Section 4.01, which
interest shall be payable on the last day of each month following the Closing Date.
Commencing on the last Business Day of the month following the Term Loan Commitment
Period and continuing on the last Business Day of each month thereafter, the Borrower
shall permanently repay the principal amount of all Advances under the Term Loan by way
of (i) thirty-six (36) equal monthly instalments of principal, plus (i) monthly payments of
accrued and unpaid interest with respect to the Advances and all other outstanding
Obligations with respect to the Advances.

Mandatory Prepayments

If the Term Loan has become due and payable according to the terms hereof following the
occurrence and continuance of an Event of Default, Borrower shall pay to Lender on the
date that the Term Loan has become due and payable, in addition to any other sums owing,
the applicable Make-Whole Payment and such Make-Whole Payment shall bear interest
until paid at a rate equal to the highest rate applicable to the Obligations.

Permanent Reduction (Term Loan). No amounts on account of any principal of the Term
Loan which have been repaid or prepaid (whether scheduled, voluntary or mandatory) may
be reborrowed by the Borrower.

Voluntary Prepayment.

Voluntary Prepayments of Credit Facilities. The Borrower may at any time, and from

time to time, repay to the Lender the whole or any part of any Advance owing by it, together

with accrued interest thereon to the date of prepayment; provided that:

(i) the Borrower shall deliver an irrevocable Repayment Notice to the Lender not later
than 11:00 a.m. Toronto time three (3) Business Days prior to the proposed
prepayment date;

(i) the proposed prepayment date is a Business Day; and

(i) the Borrower shall pay the Make-Whole Payment applicable to such prepayment.
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Reduction of Term Loan. Voluntary prepayments by the Borrower of Advances shall
permanently reduce the Term Loan Commitment and such amounts cannot be re-
borrowed. Each prepayment of the Term Loan pursuant to this Section 3.03 shall be
applied to the instalments of the Term Loan in such manner as determined by the Lender
in its sole discretion.

ARTICLE IV
Payment of Interest and Fees

Interest on Advances. The Borrower shall pay interest in Canadian Dollars on each

Canadian Prime Rate Advance at a rate per annum equal to the Canadian Prime Rate plus the Applicable

Margin.
Section 4.02

@

(b)

(€)

(d)

(€)

Section 4.03

Calculation and Payment of Interest.

Interest on Canadian Prime Rate Advances shall be calculated daily and payable monthly
in arrears on each Interest Payment Date commencing on the first of such dates to occur
after the Closing Date.

All interest payments to be made under this Agreement shall be paid without allowance or
deduction for deemed re-investment or otherwise, both before and after maturity and
before and after default and/or judgment, if any, until payment, and interest shall accrue on
overdue interest, if any, compounded on each Interest Payment Date.

All computations of interest or fees “per annum” for Canadian Prime Rate Advances shall
be made on the basis of a year of 365 or 366 days, as the case may be, and the actual
number of days elapsed, and using the nominal rate method of calculation, and will not be
calculated using the effective rate method of calculation or on any other basis that gives
effect to the principle of deemed re-investment of interest. Interest shall accrue on each
Advance for the day on which the Advance is made and shall not accrue on an Advance
or a prepaid portion thereof for the day on which the Advance or such portion is paid.

For the purposes of the Interest Act (Canada) and disclosure thereunder:

(i) wherever interest to be paid under this Agreement is to be calculated on the basis
of any period of time that is less than a calendar year (a “deemed year”), such rate
of interest shall be expressed as a yearly rate by multiplying such rate of interest
for the deemed year by the actual number of days in the calendar year in which
the rate is to be ascertained and dividing it by the number of days in the deemed
year; and

(i) the Borrower and each other Loan Party confirms that it fully understands and is
able to calculate the rate of interest applicable to each of the Credit Facilities based
on the methodology for calculating per annum rates provided for in this Agreement.
Each Loan Party hereby irrevocably agrees not to plead or assert, whether by way
of defence or otherwise, in any proceeding relating to the Loan Documents, that
the interest payable under the Loan Documents and the calculation thereof has
not been adequately disclosed to the Loan Parties, whether pursuant to Section 4
of the Interest Act (Canada) or any other Applicable Law or legal principle.

Each determination by the Lender of an interest rate or fee hereunder shall be conclusive
and binding for all purposes, absent manifest mathematical error in calculating such
amount.

Interest on Overdue Amounts; Default Rate.
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(a) Notwithstanding any other provision hereof but subject to clause (d) below, if all or any
portion of any amount due hereunder (including any amounts of principal or interest, and
any fee or other amount payable) is not paid when due, whether at stated maturity, by
acceleration or otherwise, the Borrower shall pay interest on such overdue amount
(including interest on interest) to the fullest extent permitted by Applicable Law from the
date that such amount is due until the date that such amount is paid in full (but excluding
the date of such payment if the payment is made before 1:00 p.m. (Toronto time) at the
Lending Office on the date of such payment), at a rate of interest per annum equal to the
Canadian Prime Rate plus the Applicable Margin plus five percent (5%) per annum for
amounts payable in Canadian Dollars (the “CAD Default Rate”).

(b) Upon the occurrence and during the continuation of any Event of Default, the Borrower
shall pay interest on all outstanding Obligations at the CAD Default Rate to the fullest extent
permitted by Applicable Law.

(c) Interest under Section 4.03 shall be calculated daily, compounded on the last Business
Day of each calendar month, and payable on demand in the currency of the corresponding
Advance both before and after maturity, default and judgment.

(d) Notwithstanding anything to the contrary contained in any Loan Document, to the extent
that the charges and security interests securing the Obligations create a charge or any
other interest in real property, such charges and security interests shall secure interest
after the occurrence of a Default or an Event of Default at the same rates as those in effect
prior to such occurrence.

Section 4.04 Maximum Interest. In the event that any provision of this Agreement or any other Loan
Document would oblige the Borrower or any other Loan Party to make any payment of interest or any other
payment which is construed by a court of competent jurisdiction to be interest in an amount or calculated
at a rate which would be prohibited by Applicable Law or would result in a receipt by the Lender of interest
at a criminal rate (as such terms are construed under the Criminal Code (Canada)), then notwithstanding
such provision, such amount or rate shall be deemed to have been adjusted nunc pro tunc to the maximum
amount or rate of interest, as the case may be, as would not be so prohibited by Applicable Law or result
in a receipt by the Lender of interest at a criminal rate, such adjustment to be effected to the extent
necessary as follows:

(a) First, by reducing the amount or rate of interest required to be paid under this Agreement.

(b) Thereafter, by reducing any fees, commissions, premiums or other amounts required to be
paid to the Lender which constitute interest for the purposes of Section 347 of the Criminal
Code (Canada).

If, notwithstanding the provisions of this Section 4.04, and after giving effect to all adjustments contemplated
herein, the Lender shall have received interest payments in excess of the maximum permitted under
Applicable Law, then such excess shall be applied by the Lender to the reduction of the principal balance
of the outstanding Advance and not to the payment of interest or, if such excessive amount received
exceeds such principal balance, such excess shall be refunded to the Borrower or Loan Party, as

applicable.

Section 4.05 Commitment Fee. The Borrower shall pay on the Closing Date to the Lender any
remaining portion of the Commitment Fee not yet paid to the Lender.

ARTICLE V
Place of Payment and Taxes
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Section 5.01 Time, Place and Currency of Payment. Payments of principal, interest, fees and all other
amounts payable by the Borrower to the Lender under this Agreement shall be paid in the currency in which
it is due at or before 1:00 p.m. (Toronto time) on the day such payment is due. If any such day is not a
Business Day, such amount shall be deemed for purposes of this Agreement to be due on the Business
Day next following such day, and any such extension of time shall be included in the computation of any
interest of fees payable under this Agreement. All payments shall be made at the Lending Office.

Section 5.02 Evidence of Indebtedness. The Lender may open and maintain books of account
evidencing all Advances and all other amounts owing by the Borrower to the Lender hereunder. The Lender
will enter in the foregoing accounts details of all amounts from time to time owing, paid or repaid by the
Borrower hereunder. The information entered in the foregoing accounts will constitute prima facie evidence
of the obligations of the Borrower to the Lender hereunder with respect to all Advances and all other
amounts owing by the Borrower to the Lender hereunder. The Lender shall provide copies of such accounts
to the Borrower upon the Borrower’s reasonable request.

Section 5.03 Taxes. Any and all payments by or on account of any obligation of the Borrower hereunder
or under any other Loan Document shall be made free and clear of and without reduction or withholding for
any taxes; provided that if the Borrower is required by Applicable Law (as determined in the good faith
discretion of the Borrower) to deduct or withhold any taxes from such payments, then:

(a) if such tax is an Indemnified Tax, the amount payable by the Borrower shall be increased
so that after making all required deductions or withholdings (including deductions or
withholdings applicable to additional amounts payable under Section 5.03), the Lender
receives an amount equal to the amount it would have received had no such deductions
or withholdings been made; and

(b) the Borrower shall make such deductions, timely pay the full amount deducted to the
relevant Governmental Authority in accordance with Applicable Law, and provide to the
Lender official receipts or other evidence satisfactory to the Lender of each such payment.

ARTICLE VI
Security

Section 6.01 Security. As general and continuing security for the payment and performance of the
Obligations, the following security shall be granted to the Lender, in each case in form and substance
satisfactory to the Lender:

(a) a general security agreement executed by the Borrower in favour of the Lender, creating a
first priority security interest in all of the Borrower’s present and after-acquired personal
property other than Intellectual Property; provided that Borrower shall grant a security
interest in all accounts and proceeds of Borrower’s Intellectual Property

(b) a US law governed unlimited guaranty of the Obligations of the Borrower to the Lender
executed by each Guarantor to and in favour of the Lender;

(c) a US law governed general security agreement executed by each Guarantor in favour of
the Lender, creating a first priority security interest in all of its present and after-acquired
personal property; and

(d) such other security as the Lender may require.

In this Agreement, all security and guarantees held by or on behalf of the Lender securing (or intended to

secure) the Obligations, including the documents described in Sections (a) through (d) above, and all
security delivered pursuant to Section 9.09(b), in each case as the same may be amended, amended and

18



64

restated, supplemented or otherwise modified from time to time, are collectively referred to as the “Security
Documents”.

Section 6.02 Registration. The Borrower and each other Loan Party shall, at their own expense and to
the satisfaction of the Lender, register, file or record, or cause to be registered, filed or recorded, the
Security Documents in all offices and jurisdictions where such registration, filing or recording is necessary
or, in the Lender’s determination, advisable or to the advantage of the Lender, to create, perfect or preserve
the security interests granted by such Loan Party. Each Loan Party shall provide the Lender with such
assistance and do such acts as the Lender may from time to time reasonably request and provide such
other materials of conveyance, assignment, transfer or charge to properly effect the Lender's security as
contemplated and shall renew and maintain such registrations, filings and recordings from time to time as
and when required to keep them in full force and effect.

Section 6.03  After-acquired Property and Further Assurances. The Borrower and each other Loan
Party shall from time to time execute and deliver all such further deeds or other instruments of conveyance,
assignment, transfer, mortgage or hypothec, charge, security interest or pledge in connection with any
assets acquired by a Loan Party and intended to be subject to the Security Documents after the date hereof,
or as may be required to properly perfect the security interest of the Lender in any collateral subject to the
Security Documents.

Section 6.04 Acknowledgement and Confirmation re: Existing Security. The Borrower hereby: (a)
acknowledges the execution and delivery of the Existing Security Document; and (b) acknowledges,
confirms and agrees that: (i) the Existing Security Document shall continue in full force and effect as general
continuing collateral security for any and all of the indebtedness, liabilities and obligations of the Borrower
to the Lender, including, but not limited to, the Obligations; (ii) the security interests created by the Existing
Security Document shall continue to charge and mortgage the property of the parties thereto in accordance
with the terms thereof; (iii) the Existing Security Document has not been amended, terminated, assigned,
discharged or released as of the date hereof; and (iv) that the Existing Security Document constitutes a
legal, valid and binding obligation of the Borrower, enforceable against the Borrower in accordance with its
terms.

ARTICLE VII
Conditions Precedent

Section 7.01  Conditions Precedent to Initial Drawdown. The obligation of the Lender to make the
initial Advance hereunder is subject to, and conditional upon, the prior satisfaction of each of the following
conditions precedent:

(a) The Lender shall have received a Drawdown Request within the time prescribed for the
delivery thereof in ARTICLE 1.

(b) There shall have occurred no Material Adverse Effect since March 31, 2022

(c) The Lender shall have received, in each case duly executed and delivered by the Loan
Parties party thereto and in form and substance satisfactory to the Lender:

(i) this Agreement;

(i) the Security Documents;

iii) the Warrant;

(iv) the Information Certificate; and
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(v) all other Loan Documents.
The Lender shall have received:

(i) review engagement consolidated financial statements, as applicable, of the
Borrower for the most recent fiscal year ended prior to the Closing Date as to
which such financial statements are available; and

(i) unaudited interim consolidated financial statements of the Borrower for each Fiscal
Quarter ended after the date of the latest applicable financial statements delivered
pursuant to clause (i) of this Section 7.01(d) as to which such financial statements
are available, and such financial statements shall not, in the reasonable judgment
of the Lender, reflect any material adverse change in the financial condition of the
Borrower, as reflected in the review engagement consolidated financial statements
described in clause (i) of this Section 7.01(d).

All governmental, regulatory, shareholder and third-party consents and approvals
necessary or desirable in connection with entering into this Agreement and transactions
contemplated hereby, and the continuing operations of the Loan Parties and their
Subsidiaries and the transaction contemplated hereby shall have been obtained and be in
full force and effect, and all applicable waiting periods shall have expired without any action
being taken or threatened by any competent authority that would restrain, prevent or
otherwise impose materially adverse conditions on the financing contemplated hereby.

The Lender shall have received satisfactory evidence that Silicon Valley Bank has
terminated any and all credit facilities or loans with Borrower and has discharged, in full,
any Encumbrances associated with such credit facilities or loans.

The Lender shall have received results of recent searches in each of the jurisdictions where
the Loan Parties and the assets of the Loan Parties are located, and such searches confirm
the first-ranking priority of the Encumbrances in favour of the Lender and reveal no
Encumbrances on any of the assets of the Loan Parties, except for Permitted
Encumbrances.

In respect of all prior Encumbrances over the assets of the Loan Parties which are
Permitted Encumbrances, the Lender shall have received all subordination, waiver or no-
interest letters reasonably required by it in form and substance satisfactory to the Lender.

The Lender shall have received all fees required to be paid, and all expenses for which
invoices have been presented (including the reasonable fees and expenses of legal
counsel), on or before the Closing Date.

The Lender shall have received, in form and substance satisfactory to it, a certificate of
each Loan Party, certified by an officer of such Loan Party, dated the Closing Date,
including: (i) true and complete copies of such Loan Party’s organizational documents, and
all amendments thereto; (ii} true and complete copies of all of such Loan Party’s by-laws,
operating agreements and partnership agreements, as applicable, in effect on the date on
which the resolutions referred to below were adopted; (iii) resolutions of the board of
directors of such Loan Party authorizing the execution, delivery and performance of such
Loan Party’s obligations under each Loan Document to which it is or is to be a party and
the transactions contemplated by this Agreement; and (iv) incumbency of the officers of
each Loan Party authorized to sign each Loan Document to which it is or is to be a party
and other documents to be delivered hereunder and thereunder, including each such
officer's name, titles and specimen signature; and (v) a true, complete and current record
of all registered holders of the securities issued by the Loan Party, and the number and
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class of security held by each such holder; and (vi) such other matters as the Lender or its
counsel may reasonably require.

The Lender shall have received certificates of compliance, status or the equivalent for each
Loan Party from its jurisdiction of formation and each other jurisdiction in which it is
registered, dated as of the Closing Date.

The Lender shall have received a legal opinion from Borrower’s counsel addressed to the
Lender and its legal counsel in a form satisfactory to Lender.

The Lender shall have received satisfactory evidence that all registrations, filings,
recordings and notices necessary or desirable (as determined by the Lender and its own
counsel, acting reasonably) in connection with the Security Documents have been properly
made, filed or completed, including all such registrations, filings, recordings and notices
required to create a perfected first priority security interest in favour of the Lender in the
collateral described therein prior and superior in right to any other Person (other than with
respect to Permitted Encumbrances).

The Lender shall have received evidence of insurance coverage in form, scope and
substance satisfactory to the Lender and otherwise in compliance with the terms of Section
8.10 and Section 9.05 of this Agreement.

The Lender shall have completed and be satisfied, in its sole discretion, with the results of
its due diligence relating to the Loan Parties and their respective businesses.

No material disruption or material adverse condition with respect to the Canadian or U.S.
financial and/or capital markets shall have occurred.

The Lender shall have received all “know your client’, anti-money laundering or similar
identification information reasonably requested by the Lender in order for the Lender to
comply with all applicable Sanctions and Anti-Terrorist Financing and Anti-Money
Laundering Laws.

The Lender shall have received such additional evidence, information, documents,
instruments, waivers or undertakings as the Lender may reasonably require to conclude
the transactions contemplated by this Agreement and to be satisfied, in its sole discretion,
that all proceedings in connection with this Agreement are being taken in compliance with
the other conditions set out in this Agreement.

Conditions Precedent to Each Drawdown. The obligation of the Lender to make each

Advance requested hereunder (including, without limitation, its initial extension of credit), is subject to the
satisfaction or the waiver by the Lender of the following conditions precedent:

@

(b)

The Lender shall have received a Drawdown Request, as applicable, within the time
prescribed for the delivery thereof in ARTICLE II.

The Lender shall have received a certificate from a Responsible Officer of each of the Loan
Parties in form and substance satisfactory to the Lender, certifying that each of the
representations and warranties made by any Loan Party in or pursuant to the Loan
Documents shall be true and correct on and as of such date as if made on and as of such
date, except to the extent such representations and warranties specifically relate to an
earlier date, in which case such representations and warranties shall have been true and
correct on such earlier date.
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(c) No Default or Event of Default shall have occurred and be continuing on the date of the
Advance or will occur after giving effect to the Advances requested.

(d) The non-occurrence of any Material Adverse Effect, and a certificate from a Responsible
Officer of the Borrower confirming such non-occurrence.

Each borrowing by the Borrower hereunder shall constitute a representation and warranty by the Borrower,
as of the date such Advance is made, that the conditions contained in ARTICLE VIl have been satisfied

Section 7.03 Waiver of Conditions Precedent. The conditions set forth in Section 7.01, and Section
7.02, are included for the sole benefit of the Lender and may be waived by the Lender in whole or in part
(with or without terms or conditions) in respect of any Advance, all without prejudice to the rights of the
Lender at any time to assert such conditions in respect of any subsequent Advance.

ARTICLE VI
Representations and Warranties

To induce the Lender to enter into this Agreement and to make Advances hereunder, each Loan Party
hereby represents and warrants to the Lender, on its own behalf and on behalf of each Subsidiary, as the
case may be, that:

Section 8.01 Incorporation and Existence. Each Loan Party:
(a) is duly formed and validly existing under the laws of its jurisdiction of formation; and

(b) is duly qualified to carry on business in, and is in good standing in, each jurisdiction in
which it owns property or assets or carries on business except for such jurisdictions where
the failure to do so would not have a Material Adverse Effect on the Borrower or its
business.

Section 8.02 Power and Capacity; Authorization, Execution and Delivery; Enforceability.

(a) Each Loan Party has the corporate power and capacity, and the legal right, to own or lease
and operate its property, and to carry on its business as now conducted and as proposed
to be conducted, and to enter into, execute, deliver and perform the Loan Documents to
which it is a party and, in the case of the Borrower, to obtain the Credit Facilities and
Advances hereunder.

(b) Each Loan Party has taken all necessary action to authorize the execution, delivery and
performance of the Loan Documents to which it is a party and, in the case of the Borrower,
to authorize borrowing on the terms and conditions contained herein. No consent or
authorization of, filing with, notice to or other act by, or in respect of, any Governmental
Authority or any other Person is required in connection with the extensions of credit
hereunder or with the execution, delivery, performance, validity or enforceability of this
Agreement or any of the Loan Documents.

(c) The Loan Documents have been duly executed and delivered by each Loan Party and this
Agreement constitutes, and each other Loan Document when delivered hereunder will
constitute, a valid and legally binding obligation of each Loan Party thereto, enforceable
against each such Loan Party in accordance with its terms, except as enforceability may
be limited by applicable bankruptcy, insolvency, reorganization, arrangement, moratorium
or similar laws affecting the enforcement of creditors’ rights generally and by general
equitable principles (whether enforcement is sought by proceedings in equity or at law).
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(d) All information set forth on the Information Certificate pertaining to each Loan Party and
their respective Subsidiaries is true and correct (it being understood and agreed that the
Loan Parties may from time to time update certain information in the Information Certificate
after the Closing Date to the extent permitted by one or more specific provisions in this
Agreement and the Information Certificate shall be deemed to be updated to the extent
such notice is provided to the Lender of such permitted update).

Section 8.03 No Breach of Constating Documents, Laws, Contracts or Default. The entering into,
execution, delivery and performance of this Agreement and the other Loan Documents, obtaining Advances
hereunder and the use of the proceeds thereof do not and will not:

(a) Conflict with, contravene, violate or result in a breach of:

(i) any Loan Party’s articles, by-laws or other constating documents or any resolutions
of directors, shareholders, partners or similar governing body, as applicable, or the
provisions of any shareholders agreement, partnership agreement or declaration
of trust;

(i) any Applicable Law; or

(iii) any Contractual Obligation of any Loan Party.

(b) Result in, or require or permit:

(i) the creation or imposition of any Encumbrance on any of their respective properties
or assets other than Permitted Encumbrances; or

(i) the acceleration of the maturity of any Debt under any Contractual Obligation.

Section 8.04 Financial Statements. The audited balance sheet of the Borrower as at December 31,
2021, and the related consolidated statements of income and of cash flows for the fiscal year ended on
such date are complete and present fairly the consolidated financial condition of the Borrower as at such
date, and the revenues, expenses and the consolidated results of Borrower’'s operations and the
consolidated cash flows for the fiscal year then ended, in accordance with GAAP.

Section 8.05 No Material Adverse Effect. Since March 31, 2022 no development or event has
occurred that has had or could reasonably be expected to have a Material Adverse Effect.

Section 8.06 No Litigation. No action, suit, litigation, investigation or proceeding of or before any
arbitrator or Governmental Authority is pending or threatened by or against any Loan Party or against any
of its property or assets:

(a) with respect to any of the Loan Documents or any of the transactions contemplated hereby
or thereby; or

(b) that could reasonably be expected to have a Material Adverse Effect.
Section 8.07 No Default. (a) No Default or Event of Default has occurred and is continuing and (b) no
default has occurred and is continuing under or with respect to any Contractual Obligation of the Borrower,
the Guarantors or any of their respective Subsidiaries that could reasonably be expected to have a Material
Adverse Effect.

Section 8.08 Ownership of Property. Each Loan Party:
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has good and marketable title to, or valid leasehold interests in, its property, free and clear
of Encumbrances other than Permitted Encumbrances;

has kept and maintained its property in good operating condition and repair and has made
all necessary replacement thereof and renewals thereto so that the value and operating
efficiency thereof shall at all times be preserved and maintained, ordinary wear and tear
excepted, and except where the failure to do so would not have, either individually or in the
aggregate, a Material Adverse Effect; and

has not permitted any of its property to become a fixture to real estate or an accession to
other personal property.

Environmental Matters.

To the knowledge of the Borrower or Guarantors, none of the facilities or properties
currently or formerly owned, leased or operated by any Loan Party (the “Properties”)
contain or previously contained, any Hazardous Materials in amounts or concentrations or
under circumstances that constitute or constituted a violation of, or could result in liability
under, any Environmental Law.

No Loan Party has received any notice of actual or alleged violation, non-compliance or
liability regarding compliance with Environmental Laws or other environmental matters or
with respect to any of the Properties or the business operated by any Loan Party, nor is
there any reason to believe that any such notice will be received or is being threatened.

To the knowledge of the Borrower or Guarantors, the Properties and all operations at the
Properties are and formerly have been in compliance with all applicable Environmental
Laws, and there is no contamination at, under or about the Properties or violation of any
Environmental Law with respect to the Properties or the business operated by any Loan
Party.

To the knowledge of the Borrower or Guarantors, (i) Hazardous Materials have not been
transported or disposed of from the Properties in violation of, or in @ manner or to a location
that could result in liability under, any Environmental Law; (ii) no Hazardous Materials have
been generated, treated, stored or disposed of at, on or under any of the Properties in
violation of, or in @ manner that could result in liability under, any applicable Environmental
Law; and (iii) there has been no release or threat of release of Hazardous Materials at or
from the Properties, or arising from or related to the operations of any Loan Party in
connection with the Properties or the business operated by any Loan Party, in violation of
or in amounts or in a manner that could result in liability under Environmental Laws.

No Environmental Claim is pending or, to the knowledge of the Borrower or Guarantors,
threatened, to which any Loan Party is or will be a party with respect to the Properties or
the business operated by any Loan Party, nor are there any decrees or orders or other
administrative or judicial requirements outstanding under any Environmental Law with
respect to the Properties or the business operated by any Loan Party.

No Loan Party has assumed any liability of any other Person under Environmental Laws.

Insurance. The business and assets of the Loan Parties are insured with financially sound

and reputable insurance companies in such amounts, with such deductibles and covering such risks as are
customarily carried by companies engaged in similar businesses and owning similar properties in localities
where the applicable Loan Party operates and in accordance with good industry practice. Borrower has
provided Lender with copies of all insurance (including business interruption, property insurance and
general liability insurance) maintained by or on behalf of the Loan Parties as of the Closing Date. Each
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insurance policy of Borrower is in full force and effect and all premiums in respect thereof that are due and
payable have been paid.

Section 8.11  Material Contracts. The Borrower has delivered true, correct and complete copies of all
Material Contracts requested by Lender to the Lender on or before the Closing Date, all of which are in full
force and effect, unamended. The Loan Parties are not in breach or in default in any material respect of or
under any Material Contract and, to the knowledge of the Borrower and Guarantors, no other party is in
breach or in default thereunder in any material respect, nor are there any events that are continuing which,
but for giving notice, lapse of time or any other condition subsequent, would constitute a default of a material
obligation thereunder or allow for the termination of any Material Contract.

Section 8.12 Intellectual Property. Each Loan Party owns, is licensed to use, or otherwise has the right
to use, all Intellectual Property necessary for the conduct of its business as currently conducted or proposed
to be conducted. To the extent that a Loan Party is licensed to use Intellectual Property, it is being used in
accordance and in compliance, in all material respects, with the terms and conditions of use of any such
licences, and neither the Borrower nor Guarantors are aware of any defaults or reasons why any such use
would be terminated. No material claim has been asserted and is pending, or to the knowledge of the
Borrower, threatened by any Person challenging the use, validity or effectiveness of any Intellectual
Property of a Loan Party or its proprietary entitlement thereto, nor are the Borrower or Guarantors aware
of any valid basis for any such claim. The use of Intellectual Property by each Loan Party does not materially
infringe on the rights of any Person. As of the date of this Agreement, all registered and unregistered
Intellectual Property of each Loan Party is listed in such Loan Parties Information Certificate.

Section 8.13 Taxes.

(a) Each Loan Party has filed on a timely basis all Tax returns, elections and reports that are
required to be filed by it under Applicable Law and has paid, collected, withheld and
remitted all Taxes and remittances shown thereon to be due and payable, collectible or
remittable by it under Applicable Law, and all other Taxes, fees or other charges imposed
on it or any of its property by any Governmental Authority (except those that are currently
being contested in good faith by appropriate proceedings and with respect to which
reserves in conformity with GAAP have been provided on the books of the relevant Loan
Party). No tax liens have been filed, and, to the knowledge of the Borrower or Guarantors,
no claim is being asserted, with respect to any such Tax, fee or other charge. No Loan
Party is a party to any tax sharing agreement.

(b) All employee source deductions (including income taxes, employment insurance and
Canada Pension Plan), sales taxes (both federal and provincial), payroll taxes, harmonized
taxes and workers compensation payments are currently paid and up to date.

(c) Each Loan Party has made adequate provision for, and all required instalment payments
have been made in respect of, Taxes and remittances payable for the current period for
which returns are not yet required to be filed.

(d) There are no agreements, waivers or other arrangements providing for an extension of
time with respect to filing of any tax return or the payment of any Taxes or remittances
described above.

(e) There are no actions or proceedings or claims pending or, to the knowledge of the
Borrower, threatened, by Canada Revenue Agency or any other Governmental Authority
to enforce the payment of any taxes or remittances described above and, to the knowledge
of the Borrower and Guarantors, no such proceedings or actions are being contemplated
by such authorities.
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Section 8.14 Labour Matters. Except as, in the aggregate, could not reasonably be expected to have a
Material Adverse Effect:

(a) there are no strikes, work stoppage, slowdowns, lockouts or other labour disputes pending
or, to the knowledge of the Borrower and Guarantors, threatened, against any Loan Party
or their employees; and

(b) each of the Borrower, each Guarantor and each of their respective Subsidiaries is in
compliance in all material respects with all Applicable Law respecting labour and
employment terms, conditions and practices.

Section 8.15 Pension and Benefit Plans.

(a) Each of the Loan Parties and their respective subsidiaries does not maintain or contribute
to, is not required to maintain or contribute to, is not a party to, or bound by, and has no
liability or contingent liability under any Pension Plan.

(b) All Benefit Plans are established, registered, funded, invested, administered, operated and
maintained under, and in compliance in all material respects with, all requirements of
Applicable Law, including benefit laws.

(c) All employer and employee payments, contributions, premiums and other amounts,
reports, returns and filings required to be made, remitted or paid under benefit laws in
respect of Benefit Plans have been made, remitted or paid and all such plans are fully
funded both on a going concern basis and on a solvency basis pursuant to their most recent
actuarial valuations filed with the applicable Governmental Authority and in accordance
with applicable benefit laws. All post-retirement liabilities (if any) under Benefit Plans have
been properly identified in the Borrower’s consolidated financial statements provided to the
Lender, and there are no going concern, past service or solvency deficiencies.

(d) There are no actions, claims or proceedings existing pending or threatened against any
Benefit Plan or the assets of any such plan which could be reasonably expected to have a
Material Adverse Effect.

Section 8.16  Accuracy of Information, Etc. The Borrower has disclosed to the Lender all agreements,
instruments and corporate or other restrictions to which it or any of its Subsidiaries is subject, and all other
matters known to it, that, individually or in the aggregate, could reasonably be expected to have a Material
Adverse Effect. No statement or information contained in this Agreement, any other Loan Document, or
any other document, certificate or statement furnished by or on behalf of the Borrower to the Lender, for
use in connection with the transactions contemplated by this Agreement or the other Loan Documents, is
incorrect or incomplete in any material respect or contains any untrue statement of a material fact or omits
to state a material fact necessary to make a statement contained herein or therein not misleading.

Section 8.17 Investment Property and Bank Accounts. None of the Borrower, any Guarantor or any
Subsidiary of the Borrower or any Guarantor:

(a) owns or has any interest in any investment property, or maintains any securities account
or futures account with any securities intermediary or futures intermediary, respectively (as
such terms are defined in the Personal Property Security Act (Ontario) or the Uniform
Commercial Code);

(b) other than (i} Borrower’s chequing bank accounts held with Silicon Valley Bank bearing
account numbers ending 7007 and 6419 (the “Permitted US Accounts”); and (ii)
Borrower’s chequing bank accounts held with Bank of Montreal in Ontario bearing account
numbers ending in 159 and 167 (the “BMO Accounts”, and together with the Permitted
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US Accounts, the “Permitted Accounts”), maintains any bank account with any bank,
credit union, financial institution or otherwise, other than the Lender or its Affiliates.
Notwithstanding the foregoing, the Permitted Accounts shall be closed and all monies
contained therein shall be transferred to accounts with the Lender on or before the date
which is 120 days from the Closing Date.

Solvency. Each Loan Party is, and after giving effect to the incurrence of all Debt and

obligations incurred in connection herewith will be, solvent and able to pay its debts as they become due,
has capital sufficient to carry on its business, and now owns property having a value (both at fair market
value and on a liquidation basis) greater than the amount required to repay all of its Debt.

Section 8.19

Compliance with Securities Laws. The Borrower is in compliance in all material respects

with the provisions and requirements of all applicable securities laws, regulations and rules of each
jurisdiction and each stock exchange having authority in relation to the Borrower, including, without
limitation, the completion on a proper and timely basis of all necessary filings and reports under any and all
such securities laws, regulations and rules.

Section 8.20

@

(b)

(€)

Section 8.21
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Sanctions.

No part of the proceeds of any Drawdown will be used directly or, to the knowledge of the
Borrower or any other Loan Party, indirectly, to fund any operations in, finance or facilitate
any investments, activities, business or transaction with, or make any payments to, a
Sanctioned Person or in any country or territory, that, at the time of such funding, is, or
whose government is, the subject of Sanctions in any manner that would result in any
violation by any Person (including the Lenders) of (i) any Sanctions; or (ii) any applicable
regulations, rules or executive orders issued or administered by any Sanctions Authority.

None of the Loan Parties, any of their respective Subsidiaries, or any director, officer,
employee, agent or affiliate of the Loan Parties (i} is or will become a Sanctioned Person;
or (ii) knowingly engages or will engage in any dealings or transactions, or is or will be
otherwise knowingly associated, with any Sanctioned Person that would result in any
violation of (A) any Sanctions, or (B) applicable regulations, rules or executive orders
issued or administered by any Sanctions Authority.

Each of the Loan Parties and their respective Subsidiaries has implemented and maintains
in effect policies and procedures designed to ensure compliance by the Loan Parties, their
respective Subsidiaries, their respective directors, officers, employees and agents with all
Sanctions and all applicable regulations, rules or executive orders issued or administered
by any Sanctions Authority.

Anti-terrorist Financing and Anti-money Laundering Laws.

Each of the Loan Parties, their Subsidiaries and their respective directors, officers,
employees and agents is, and has conducted its business, in compliance with Anti-terrorist
Financing and Anti-money Laundering Laws.

No part of the proceeds of any Drawdown issued under the Credit Facilities, use of
proceeds, or other transactions contemplated by this Agreement will violate Anti-terrorist
Financing and Anti-money Laundering Laws.

None of the Loan Parties, their Subsidiaries or their respective directors, officers,
employees or agents, is the subject of any investigation, inquiry or enforcement
proceedings by any Governmental Authority regarding any offence or alleged offence
under any Anti-terrorist Financing and Anti-money Laundering Laws, and no such
investigation, inquiry or proceeding is pending or has been threatened.
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(d) Each of the Loan Parties and their respective Subsidiaries has implemented and maintains
in effect policies and procedures designed to ensure compliance by the Loan Parties, their
respective Subsidiaries, and their respective directors, officers, employees and agents with
Anti-terrorist Financing and Anti-money Laundering Laws.

Section 8.22 Anti-Corruption Laws.

(a) Each of the Loan Parties, their Subsidiaries and their respective directors, officers,
employees and agents is, and has conducted its business in compliance with all Anti-
Corruption Laws.

(b) Each Loan Party shall not, and shall ensure that its Subsidiaries and its and their respective
directors, officers, employees and agents do not, use, directly or indirectly, any part of the
proceeds of any Drawdown for any payments to any governmental official or employee,
political party, official of a political party, candidate for political office, or anyone else acting
in an official capacity, in order to obtain, retain or direct business or obtain any improper
advantage.

(c) None of the Loan Parties, their Subsidiaries or their respective directors, officers,
employees or agents, is the subject to any investigation, inquiry or enforcement
proceedings by any Governmental Authority regarding any offence or alleged offence
under any Anti-Corruption Laws, and no such investigation, inquiry or proceeding is
pending or has been threatened.

(d) Each of the Loan Parties and their respective Subsidiaries has implemented and maintains
in effect policies and procedures designed to ensure compliance by each Loan Party, its
Subsidiaries, their respective directors, officers, employees and agents with Anti-
Corruption Laws.

Section 8.23 Nature of Representations and Warranties. The representations and warranties set out
in, or deemed to be made under, this Agreement shall survive the execution and delivery of this Agreement
and the making of each Drawdown, notwithstanding any investigations or examinations which may be made
by the Lender. Such representations and warranties shall survive until this Agreement has been terminated,
provided that the representations and warranties relating to environmental matters shall survive the
termination of this Agreement.

ARTICLE IX
Positive Covenants

During the term of this Agreement, the Borrower and each Guarantor jointly and severally, on their own
behalf and on behalf of each Subsidiary, covenant and agree that they shall, and shall cause each
Subsidiary to:

Section 9.01 Payment of Obligations. Duly and punctually pay all Debt due and payable by each of
them to any Person including, without limitation all Taxes and Contractual Obligations.

Section 9.02 Maintenance of Existence and Status and Permits.

(a) Preserve, renew and keep in full force and effect its existence, organization and status in
each jurisdiction of incorporation and in each other jurisdiction in which they carry on
business or own assets and make all corporate, partnership and other registrations and
filings necessary to do so.

(b) Take all reasonable action to obtain and maintain in full force and effect all permits, rights,
privileges and licences necessary or desirable in the normal conduct of its business and
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the ownership of its assets, in each jurisdiction where it carries on business or owns
material assets.

Compliance with Laws and Contracts. Comply with all Contractual Obligations,

Applicable Laws and the terms of its constating documents.

Section 9.04

Performance of Material Contracts. Perform and observe all the terms and provisions of

each Material Contract to be performed or observed by it, maintain each Material Contract in full force and
effect, enforce each such Material Contract in accordance with its terms, take all such action to such end
as may be from time to time requested by the Lender and, upon request of the Lender, make to each other
party to each Material Contract such demands and requests for information and reports or for action as any
Loan Party or any of its Subsidiaries is entitled to make under such Material Contract.

Section 9.05

@

(b)

Section 9.06

@

(b)

Section 9.07

@

(b)

Maintenance of Property; Insurance.

Maintain and preserve all of its property useful and necessary in its business in good
working order and condition, ordinary wear and tear excepted, and continue to carry on
business currently carried on.

Maintain insurance with respect to its property and business, including, without limitation,
property and casualty, comprehensive general liability, and business interruption insurance
(with the Lender shown as first loss payee and additional insured) with financially sound
and reputable insurance companies that are not Affiliates of the Borrower, in such amounts
and covering such risks as are usually insured against by similar companies engaged in
the same or a similar business or as may otherwise be required by the Lender.

Inspection of Property; Books and Records; Discussions.

Keep proper books of records and accounts, in which full, true and correct entries in
conformity with GAAP, its constating documents and all Applicable Laws, of all dealings
and transactions and assets in relation to its business and activities.

Permit the Lender and its representatives, agents and consultants to visit and inspect any
of its properties and examine and make abstracts from any of its books and records and to
discuss its business operations, properties and financial and other conditions with its
officers and employees and its independent certified public accountants at any reasonable
time and as often as may reasonably be desired. The Borrower shall reimburse the Lender
$1,000 per day for each day of inspection by the Lender or its agent pursuant to this Section
9.06, to a maximum of $2,000 per year; provided, however, that if such inspection identifies
a Default or Event of Default, then the Borrower shall reimburse the Lender $2,000 per day
for each day of such inspection, to a maximum of $10,000.

Environmental Laws.

Comply with all applicable Environmental Laws and obtain, maintain and comply in all
respects with any and all licenses, approvals, notifications, registrations or permits required
by applicable Environmental Laws, and ensure the same by all of its tenants and
subtenants, if any.

Conduct and complete all investigations, studies, sampling and testing, and all remedial,
removal and other actions necessary to remove and clean up all Hazardous Materials from
any of its properties required under Environmental Laws and promptly comply in all
respects with all lawful orders and directives of all Governmental Authorities regarding
Environmental Laws.
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Use of Proceeds. Use the proceeds of the Credit Facilities only for the purposes set out

Additional Collateral.

Execute and deliver to the Lender promptly, and in any event within 30 days of any Loan
Party acquiring property after the Closing Date for which the Lender does not have a
perfected security interest, supplements or amendments to the Security Documents or
such other documents as the Lender deems necessary or advisable to provide the Lender
with a perfected security interest in any such property.

With respect to any new Subsidiary created or acquired after the Closing Date by any Loan
Party, promptly, and in any event within 30 days of the creation or acquisition of such
Subsidiary:

(i) execute and deliver to the Lender such supplements or amendments to any Loan
Document as the Lender deems necessary or advisable to grant to the Lender a
perfected first priority security interest in the Equity Interests of such new
Subsidiary that are owned by any Loan Party;

(i) deliver to the Lender the certificates representing such Equity Interests, together
with undated transfer powers in respect of such certificates, in blank, executed by
a duly authorized officer of the relevant Loan Party;

(i) cause such new Subsidiary (A) to become party to this Agreement as a co-
borrower or provide an unlimited guarantee of the Obligations, (B) to provide
security to the Lender over all of its assets and enter into all other loan and security
agreements required by the Lender, and (C) to take all actions necessary or
desirable to grant to the Lender a perfected first priority security interest in the
collateral described in such security documentation with respect to such new
Subsidiary, including the filing, registration or recording of notices in such
jurisdictions as may be required or as may be requested by the Lender;

(iv) deliver to the Lender a secretary’s certificate of such Subsidiary, with charter
documents, by-laws and appropriate resolutions attached; and

(v) deliver to the Lender legal opinions relating to the matters described above, which
opinions shall be in form and substance, and from counsel, satisfactory to the
Lender.

Anti-Terrorist Financing and Anti-Money Laundering Laws.

Comply with all Anti-Terrorist Financing and Anti-Money Laundering Laws and “know your
client” Applicable Law (collectively, “AML Legislation”).

Each Loan Party acknowledges that, pursuant to AML Legislation, the Lender may be
required to obtain, verify and record information regarding each Loan Party, each of their
respective Subsidiaries and each of their respective directors, authorized signing officers,
direct or indirect shareholders or other Persons in control of any of them, and the
transactions contemplated herein. Each Loan Party shall promptly provide all such
information as may be reasonably required by the Lender or any assignee or participant of
the Lender in order to comply with AML Legislation.

Adopt and maintain adequate policies, procedures and controls to ensure that it and each
of its directors, officers, employees and agents is in compliance with all AML Legislation.
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Section 9.11 Economic Sanctions. Conduct its business in such a way and adopt and maintain
adequate policies, procedures and controls to ensure that the representations and warranties set out in

Section 8.20 are true and correct at all times (and not just at, and as of, the times such representations and
warranties are made or deemed to be made).

Section 9.12  Anti-Corruption Laws. Conduct its business in such a way and to adopt and maintain
adequate policies, procedures and controls to ensure that it and each of its directors, officers, employees
and agents is in compliance with all Anti-Corruption Laws and that the representations and warranties set
out in Section 8.22 are true and correct at all times (and not just at, or as of, the times such representations
and warranties are made or deemed to be made).

Section 9.13 Pension and Benefit Plans. Operate and administer all Pensions Plans and Benefit Plans
in compliance with the terms of such plans and all applicable Pension and Benefits Laws and maintain all
necessary governmental approvals which are material in respect of the operation of such plans and comply,
in all respects, with its obligations under such plans and applicable Pension and Benefits Laws including,
without limitation, making all contributions and payments required to be made under the terms of such
plans, applicable Pension and Benefits Laws and any applicable valuation report.

Section 9.14 Intellectual Property.

(a) Ensure that all Intellectual Property used in its business is either owned or licensed to the
user.
(b) Ensure that all licenced Intellectual Property is used in accordance and in compliance with

the terms and conditions of use in all material respects, does not infringe on the rights of
any Person and the corresponding licences are kept in good standing.

(c) Protect, defend and maintain the validity and enforceability of its Intellectual Property.

(d) Promptly advise the Lender in writing of material infringements or any other event that
could reasonably be expected to materially and adversely affect the value of its Intellectual
Property.

(e) Not allow any Intellectual Property material to the Borrower’s business to be abandoned,

forfeited or dedicated to the public without the Lender’s written consent.

) The Borrower shall provide written notice to the Lender within thirty (30) days of entering
into or becoming bound by any restricted licence (other than over-the-counter software that
is commercially available to the public). If requested by the Lender, the Borrower shall take
such steps to obtain the consent of, or waiver by, any person whose consent or waiver is
necessary for (i} any restricted licence to be deemed “Collateral” and for the Lender to have
a security interest in it that might otherwise be restricted or prohibited by law or by the
terms of any such restricted license, whether now existing or entered into in the future, and
(i} the Lender to have the ability in the event of a liquidation of any Collateral to dispose of
such licence in accordance with Lender’s rights and remedies under this Agreement and
the other Loan Documents.

Section 9.15 Taxes and Withholdings.
(a) Duly file on a timely basis all tax returns required to be filed by it, and duly and punctually
pay all Taxes as they become due and payable under Applicable Law unless they are being

contested in good faith by appropriate proceedings and an adequate reserve has been set
aside for payment of the contested amount.
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Withhold from each payment made to any of its past or present employees, officers,
directors, partners, and to any non-resident of the country in which it is resident, the amount
of all Taxes and other deductions required to be withheld and pay the amount withheld to
the proper tax or other receiving officers within the time required under any Applicable Law.

Collect from all Persons the amount of all Taxes required to be collected from them and
remit the amount collected to the proper tax authorities within the time required under any
Applicable Law.

Accounts.

Other than the Permitted Accounts, the Borrower and any Guarantor and each of their
respective Subsidiaries, shall maintain all deposit, securities and investment accounts with
the Lender.

The Lender shall maintain accounts and records (the “Accounts”) evidencing the credit
made available to the Borrower by the Lender under this Agreement. The Lender shall
record the principal amount of such borrowings, the payment of principal and interest on
account of the borrowings by Borrower from the Lender, and all other amounts becoming
due to the Lender under this Agreement. The Accounts constitute, in the absence of
manifest error, conclusive evidence of the indebtedness of the Borrower to the Lender
pursuant to this Agreement. The Borrower authorizes and directs the Lender to
automatically debit, by mechanical, electronic or manual means, any bank account of the
Borrower for all amounts payable under this Agreement, including, but not limited to, the
repayment of principal and the payment of interest, fees and all charges for the keeping of
such bank accounts.

Further Assurances. Promptly upon the request of the Lender:

correct any material defect or error that may be discovered in any Loan Document or in the
execution, acknowledgement, filing or recordation thereof; and

do, execute, acknowledge, deliver, record, re-record, file, re-file, register and re-register
any and all such further acts, deeds, conveyances, pledge agreements, mortgages, deeds
of trust, assignments, financing statements and continuations thereof, termination
statements, notices of assignments, transfers, certificates, assurances and other
instruments as the Lender, may reasonably require from time to time in order to:

(i) carry out more effectively the purposes of the Loan Documents;

(i) perfect and maintain the validity, effectiveness and priority of the security interests
intended to be created under the Security Documents and the other Loan
Documents; and

(i) assure, convey, grant, assign, transfer, preserve, protect and confirm more
effectively to the Lender, the rights granted or now or hereafter intended to be
granted to the Lender under any Loan Document or under any other instruments
executed in connection with any Loan Document to which any Loan Party is or is
to be a party.

Post-Closing Covenant. On or before the date which is 120 days from the Closing Date,

Borrower shall provide evidence satisfactory to the Lender that: (i)} the Permitted Accounts have been
closed; and (ii) all monies held in the Permitted Accounts are transferred into Borrower’s bank accounts
held with the Lender.
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ARTICLE X
Reporting Requirements

During the term of this Agreement, the Borrower and each Guarantor, jointly and severally, on their own
behalf and on behalf of each Subsidiary, covenant and agree that they shall, and shall cause each

Subsidiary to:

Section 10.01 Financial Statements. Provide to the Lender:

@

(b)

Annual Financial Statements. As soon as available, and in any event within 120 days
following the end of Borrower’s fiscal year, notice to reader or reviewed consolidated
financial statements of the Borrower, the Guarantors and their respective Subsidiaries;
provided, however, if the board of directors of the Borrower requires audited consolidated
financial statements be prepared for any given fiscal year, such audited consolidated
financial statements shall be prepared under GAAP, consistently applied, and provided to
the Lender within 120 days following the end of Borrower’s fiscal year, together with an
unqualified opinion on the financial statements from an independent auditor of recognized
national standing reasonably acceptable to the Lender.

Monthly Financial Statements. As soon as available, but in any event not later than 30
days after the end of each month occurring during each fiscal year of the Borrower, the
unaudited consolidated balance sheets of the Borrower, the Guarantors and their
respective Subsidiaries as at the end of such month and the related unaudited consolidated
statements of income and of cash flows for such month and the portion of the fiscal year
through the end of such month, setting forth in each case in comparative form the figures
for the preceding month, certified by a Responsible Officer as being fairly stated in all
material respects (subject to normal year-end audit adjustments).

All such financial statements shall be complete and correct and shall be prepared in reasonable detail and
in accordance with GAAP applied consistently throughout the periods reflected therein and with prior
periods (except as approved by such accountants or Responsible Officer, as the case may be, and
disclosed in reasonable detail therein).

Section 10.02 Compliance Certificates; Other Information. The Borrower shall furnish the following to

the Lender:

@

(b)

As soon as available, but in any event within 60 days after the end of each fiscal year of
the Borrower, forecasts prepared by the management of the Borrower, in form satisfactory
to the Lender, of projected consolidated balance sheets, income statements, statements
of cash flows, projected changes in financial position and a description of the underlying
assumptions applicable thereto, and as soon as available, significant revisions, if any, of
such forecast with respect to such fiscal year (the “Projections”), which Projections shall
in each case be accompanied by a certificate of the Responsible Officer stating that such
Projections are based on reasonable estimates, information and assumptions and that
such Responsible Officer has no reason to believe that such Projections are incorrect or
misleading in any material respect.

On the same dates as delivery of the monthly financial statements in Section 10.01(b), a
Compliance Certificate in substantially the form annexed hereto as Exhibit 1 signed by a
Responsible Officer of the Borrower stating that during such period each Loan Party has
complied with and performed all of the covenants and other agreements contained in this
Agreement and the other Loan Documents to which it is a party, and that such officer has
no knowledge of any Default or Event of Default, except as specified in such certificate.
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(c) Such other information respecting the business, condition (financial or otherwise),
operations, performance, properties or prospects of any Loan Party as the Lender may
from time to time request.

Section 10.03 Notices. Promptly and in any event within three days give notice to the Lender of:
(a) the occurrence of any Default or Event of Default;

(b) any (i) default or event of default under any Material Contract of any Loan Party; or (ii)
litigation, arbitration, investigation or other proceeding that may exist at any time against
or affecting any Loan Party;

(c) any litigation or proceeding affecting any Loan Party (i) in which the amount involved is at
least $50,000 and not covered in full by insurance; (ii) in which injunctive or similar relief is
sought, or (iii) which relates to any Loan Document;

(d) with respect to any Pension Plan or Benefit Plan, as soon as possible and in any event
within 10 days after the Borrower knows or has reason to know thereof, any failure to meet
the minimum funding standards (whether or not a funding waiver has been granted), any
inability to pay benefits when due, any merger, consolidation or transfer of its assets, any
changes in the plan’s contributing sponsor or controlled group, the creation of any
encumbrance over a Loan Party’s assets related to such plan or the institution of
proceedings or the taking of any other action with respect to the withdrawal from, or the
termination, reorganization or insolvency of such plan;

(e) the occurrence of any Environmental Claim against or of any non-compliance by any Loan
Party with any Environmental Law or relevant permit that could reasonably be expected to
have a Material Adverse Effect; and

) any development or event that has had or could reasonably be expected to have a Material
Adverse Effect.

Each notice pursuant to this Section 10.03 shall be accompanied by a statement of a Responsible Officer
of the Borrower setting forth details of the occurrence referred to therein and stating what action the relevant
Loan Party proposes to take with respect thereto.

ARTICLE XI
Negative Covenants

During the term of this Agreement, the Borrower and the Guarantors, jointly and severally, for and on their
own behalf and on behalf of each Subsidiary, covenant and agree that without the prior written consent of
the Lender, they shall not and shall cause each Subsidiary not to:

Section 11.01 Limitation on Debt. Create, incur, assume, permit to exist or otherwise become liable with
respect to any Debt, other than Permitted Debt.

Section 11.02 Limitation on Encumbrances. (i) Create, incur, assume or permit to exist any
Encumbrance on any property or assets (including Equity Interests of any of its Subsidiaries) now owned
or hereafter acquired by it or on any income or rights in respect of any thereof, except for Permitted
Encumbrances; and (i) create, incur, assume or permit to exist, to exist any Encumbrance on any
Intellectual Property or transfer any Intellectual Property, whether now owned or hereafter acquired, except
for non-exclusive licenses of Intellectual Property entered into in the ordinary course of business and
Permitted Encumbrances.

Section 11.03 Fundamental Change; Nature of Business.
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(@) Merge into, amalgamate or consolidate with any other Person, enter into any partnership,
joint venture, corporate reorganization or other transaction intended to effect a
consolidation, amalgamation or merger or wind-up; dissolve, restructure, liquidate, become
bankrupt or permit any winding-up, dissolution, liquidation, arrangement or bankruptcy;
provided that, if no Event of Default shall have occurred and is continuing at the time thereof
and immediately after giving effect thereto, (i) any Subsidiary of the Borrower that is a Loan
Party may amalgamate with the Borrower or merge into the Borrower in a transaction in
which the Borrower is the surviving corporation; (i) any Loan Party (other than the
Borrower) may amalgamate with any other Loan Party or merge into any other Loan Party
in a transaction in which the surviving entity is a Loan Party; and (iii) any Subsidiary that is
not a Loan Party may liquidate or dissolve if the Borrower determines in good faith that
such liquidation or dissolution is in the best interests of the Borrower and is not materially
disadvantageous to the Lender.

(b) Engage in any business other than businesses of the type conducted by the Borrower and
its Subsidiaries on the date hereof and businesses reasonably related thereto.

Section 11.04 Limitation on Investments. Make any advance, loan, extension of credit (by way of
guarantee or otherwise) or capital contribution to, or purchase, hold or acquire any Equity Interests, bonds,
notes, debentures or other debt securities of, or any assets constituting a business unit of, or make any
other investment in, any Person (all of the foregoing, “Investments”), except:

(a) Investments in Cash Equivalents;

(b) intercompany Investments by any Loan Party in the Borrower or any other Person that,
prior to such Investment, is a Loan Party; and

(c) extensions of trade credit in the ordinary course of business (including any instrument
evidencing the same and any instrument, security or other asset acquired through bona
fide collection efforts with respect to the same).

Section 11.05 Limitation on Dispositions. Sell, license, lease, assign, transfer or otherwise dispose of
any of its property, whether now owned or hereafter acquired, or issue or sell any Equity Interests to any
Person, except:

(a) Dispositions of obsolete or worn-out property in the ordinary course of business;

(b) the sale of inventory in the ordinary course of business; and

(c) Dispositions of property to any other Loan Party.

Section 11.06 Limitation on Sale and Leasebacks. Enter into any arrangement with any Person
whereby a Loan Party shall sell or otherwise transfer any property owned by such Loan Party to:

(a) such Person and thereafter rent or lease such property from such Person; or to

(b) any other Person to whom funds have been or are to be advanced by such Person on the
security of such property or rental obligations of such Loan Party.

Section 11.07 Limitation on Distributions. Make any Distribution, except that so long as no Default has
occurred and is continuing or would result therefrom:

(a) the Borrower may repurchase its common shares for an aggregate consideration of not
more than $50,000 in any fiscal year;
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the Borrower may declare and pay dividends and make other distributions and payments
with respect to its Equity Interests if payable solely in the form of its Equity Interests; and

the Borrower may make other Distributions, not exceeding $50,000 in the aggregate for
any fiscal year, pursuant to and in accordance with stock option plans or other benefit plans
or agreements for directors, officers and employees of the Borrower and the Subsidiaries.

Limitation on Related Party Transactions. Enter into or be a party to any transaction

including any purchase, sale, lease, license or exchange of property, the rendering of any service or the
payment of any management, advisory or similar fees, with any Related Party unless there is no Default or
Event of Default before or after the making of such payment and:

@
(b)
(€)

Section 11.09

@

(b)

Section 11.10

such transaction is otherwise permitted by the terms of this Agreement;

such transaction is in the ordinary course of business of the Loan Party; or

such transaction is on fair and reasonable terms no less favourable to the Loan Party than
those that would have been obtained in a comparable transaction on an arm’s length basis
from an unrelated Person.

Limitations on Plans.

Establish any new Pension Plan or make amendments or changes to any existing Pension
Plan or Benefit Plan or other agreements or arrangements with shareholders, directors,
officers, senior management or employees.

Establish or contribute to any defined benefit pension plan or acquire an interest in any
Person if such Person sponsors, administers, maintains or contributes to, or has any
liability in respect of any defined benefit pension plan.

Limitations on Name Change, Location of Assets, Jurisdiction of Incorporation or

Formation and Chief Executive Office. Without providing the Lender with at least thirty (30) days prior

written notice:
(@
(b)

(€)
(d)

Section 11.11

change its name;

change its jurisdiction of corporate existence, the laws governing its constating documents,
or the statute under which it is created or organized,;

change the jurisdiction in which its chief executive office is located; or

permit its tangible personal property to be located in any jurisdiction in which the Lender
has not registered or perfected its security interests.

Limitation on Restrictive Agreements. Create, incur, assume, permit to exist any

consensual limitation or restriction on the ability of the Borrower or any Subsidiary of the Borrower to:

@

(b)

make any payment to the Lender or provide the Security Documents to the Lender, or
perform or observe any of its other covenants or agreements under any of the Loan
Documents; or

in the case of the Subsidiaries, make any Distributions to the Borrower or any of its
Subsidiaries.
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ARTICLE XlI
Events of Default and Remedies

Section 12.01 Events of Default. The occurrence of any one or more of the following events or conditions
shall constitute an “Event of Default” under this Agreement:

@

(b)

(€)

(d)

(€)

()

Payment Default. The Borrower fails to pay (i) any principal amount owing under this
Agreement or any other Loan Document when due, whether at stated maturity, by
acceleration, by notice of voluntary prepayment, by mandatory prepayment or otherwise;
or (ii) any interest, fee or other amount payable hereunder or under any other Loan
Document when due and payable and such failure remains unremedied for a period of
three (3) days.

Incorrect Representations. Any representation, warranty, certification or other statement
of fact made or deemed made by or on behalf of any Loan Party herein or in any other
Loan Document or any amendment or modification hereof or thereof or waiver hereunder
or thereunder or in any certificate, document, report, financial statement or other document
furnished by or on behalf of any Loan Party under or in connection with this Agreement or
any other Loan Document, proves to have been false or misleading in any material respect
on or as of the date made or deemed made.

Breach of Specified Covenants. Any Loan Party fails to perform or observe any_
covenant, term, condition or agreement contained in Section 9.02(a), Section 9.08,
Section 9.09, Section 10.03 or ARTICLE XI.

Breach of Other Covenants. Any Loan Party fails to perform or observe any other
covenant, term, condition or agreement contained in this Agreement or any other Loan
Document (other than as provided in (a) through (c) of this Section 12.01)), and such failure
continues unremedied for a period of ten (10) days after written notice to the Borrower from
the Lender.

Cross-Default. Any Loan Party:

(i) fails to pay any amount owing in respect of any Debt (including any Guarantee
Obligation, but excluding any Debt outstanding under this Agreement) when due
and such failure continues after the applicable grace period, if any, specified in the
agreement or instrument relating to such Debt; or

(i) fails to perform or observe any other covenant, term, condition or agreement
relating to any such Debt or contained in any instrument or agreement evidencing
or relating thereto, or any other event occurs or condition exists, the effect of which
failure or other event or condition is to cause, or to permit the holder or beneficiary
of such Debt (or a trustee or agent on behalf of such holder or beneficiary) to
cause, with the giving of notice, if required, such Debt to become due prior to its
stated maturity (or, in the case of any such Debt constituting a Guarantee
Obligation, to become payable); or any such Debt is declared to be due and
payable, or required to be prepaid or redeemed (other than by a regularly
scheduled required prepayment or redemption or as a mandatory prepayment),
purchased or defeased, or an offer to prepay, redeem, purchase or defease such
Debt shall be required to be made, in each case prior to the stated maturity thereof.

Voluntary Bankruptcy or Insolvency. Any Loan Party:

(i) commences or institutes any application, proceeding or other action under any
statute, rule or regulation relating to bankruptcy, insolvency, winding-up,
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reorganization, administration, plans of arrangement, relief or protection of debtors
including without limitation any Bankruptcy and Insolvency Law or any applicable
corporate legislation, seeking (A) to have an order for relief entered with respect
to it, or (B) to adjudicate it as bankrupt or insolvent, or (C) reorganization,
arrangement, adjustment, winding-up, liquidation, dissolution, composition,
compromise, arrangement, stay of proceedings of creditors generally, or other
relief with respect to it or its debts, or (D) appointment of a receiver, interim
receiver, receiver and manager, trustee, custodian, conservator or other similar
official for it or for all or any part of its assets;

makes a general assignment for the benefit of its creditors;

declares a general moratorium on payment of its indebtedness or interest thereon,
or proposes a compromise or arrangement between it and any of its creditors; or

takes any action in furtherance of, or indicating its consent to, approval of, or
acquiescence in, any of the acts set forth in Section 12.01(g).

Involuntary Bankruptcy or Insolvency. With respect to any Loan Party:

(i)

(ii)

(iii)

there is commenced against such Loan Party in a court of competent jurisdiction
any application, proceeding or other action of a nature referred to in Section
12.01(f) which (A) results in the entry of an order for relief or any such adjudication
or appointment, or (B) remains undismissed, undischarged, unstayed or unbonded
for thirty (30) days;

there is commenced against such Loan Party any application, proceeding or other
action seeking issuance of a warrant of seizure and sale, execution, garnishment
or similar process against all or any substantial part of its assets which results in
the entry of an order for any such relief which has not been vacated, discharged,
stayed or bonded pending appeal within thirty (30) days from the entry thereof; or

such Loan Party is unable to, or admits in writing its inability to, pay its debts as
they become due.

Judgments. The entry of one or more judgments or the issuance or registration of any writ
of enforcement or order against any Loan Party involving, in the aggregate, a liability in an
amount in excess of $50,000 and all such judgments or decrees have not been vacated,
discharged, stayed or bonded pending appeal within ten (10) days from the entry thereof.

Loss of Security Interest or Priority. Any Security Document ceases for any reason to
be valid, binding and in full force and effect or any Encumbrance created by any Security
Document ceases to be enforceable and of the same effect and priority purported to be
created thereby, other than as expressly permitted hereunder or thereunder.

Invalidity of Loan Documents. If:

(i)

(ii)

any provision of any Loan Document ceases for any reason to be valid, binding
and in full force and effect, other than as expressly permitted hereunder or
thereunder;

any Loan Party contests in any manner the validity or enforceability of any
provision of any Loan Document; or

38



(k)
()

Section 12.02

@

(b)

Section 12.03

84

iii) any Loan Party denies that it has any or further liability or obligation under any
provision of any Loan Document or purports to revoke, terminate or rescind any
provision of any Loan Document.

Change of Control. Any Change of Control occurs.

Material Adverse Effect. A Material Adverse Effect occurs, as determined by the Lender,
acting reasonably.

Remedies upon Event of Default.

Acceleration on Default. Upon the occurrence of an Event of Default and for so long as
an Event of Default is continuing, (i) the entire principal amount of all Advances then
outstanding, together with all accrued and unpaid interest thereon; and (ii) all other
amounts owing under this Agreement and the other Loan Documents, shall, at the option
of the Lender, be accelerated and become immediately due and payable upon written
notice to that effect from the Lender to the Borrower, all without any other notice and without
presentment, protest, demand, notice of dishonour or any other demand whatsoever (all of
which are expressly waived by the Borrower and the other Loan Parties). In such event,
the Security Documents shall become immediately enforceable and the Lender may, in its
sole discretion, exercise any right or recourse and proceed by any action, suit, remedy or
proceeding against any Loan Party as the Lender is entitled to take under Applicable Law,
this Agreement, the Security Documents and the other Loan Documents for the recovery
and payment in full of all Obligations, and such other action as the Lender in its sole
discretion deems advisable to enforce its rights and remedies, all without any notice,
presentment, demand or other formality, all of which are expressly waived by the Borrower
and the other Loan Parties. No such remedy for the enforcement of the rights of the Lender
shall be exclusive of, or dependent on, any other remedy, but any one or more of such
remedies may from time to time be exercised independently or in combination with any
other remedy.

Automatic Acceleration. In addition to the rights of the Lender under Section 12.02(a),
following the occurrence of an Event of Default, if (i) any proceeding is instituted against
the Borrower or any other Loan Party; or (ii) the Borrower or any other Loan party voluntarily
makes an assignment for the general benefit of creditors or otherwise voluntarily initiates
any proceeding in respect of its property or creditors under any Bankruptcy and Insolvency
Law or any corporate legislation, the effect of which is to cause an automatic stay to come
into effect with respect to the Borrower or such other Loan Party or an actual or deemed
entry of an order for relief with respect to any proceeding instituted by or against the
Borrower or such other Loan Party under any Bankruptcy and Insolvency Law, the
obligations of the Lender to make any further Advances under this Agreement shall
automatically be terminated and (A) the entire principal amount of all Advances then
outstanding, together with all accrued and unpaid interest thereon and (B) all other
amounts owing under this Agreement and the other Loan Documents shall automatically
become immediately due and payable without any other notice and without presentment,
protest, notice of dishonour or any other demand whatsoever (all of which are expressly
waived by the Borrower and the other Loan Parties).

Termination of Lender’s Obligations. The occurrence of an Event of Default or a Default

shall relieve the Lender of all obligations to provide any further Drawdowns to the Borrower hereunder;
provided that the foregoing shall not prevent the Lender from disbursing money in connection with then-
outstanding Letters of Credit.

Section 12.04

Saving. The Lender shall have no obligation to the Borrower or any other Loan Party to

pursue any specific remedy, to realize on any collateral securing the Obligations, to enforce the Security
Documents or to allow any of its collateral to be sold, dealt with or otherwise disposed of. The Lender shall
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not be responsible to the Borrower or any other Loan Party for any loss or damage upon the realization or
enforcement of, the failure to realize on or enforce or the failure to permit any of the collateral to be sold,
dealt with, or otherwise disposed of, or for any act or omission on its part or on the part of any of its Related
Parties in connection with any of the foregoing, except that the Lender may be responsible for any loss or
damage arising from the wilful misconduct or gross negligence of the Lender.

Section 12.05 Lender May Perform. Following the occurrence of an Event of Default, and for so long as
such event shall persist, if the Borrower or any other Loan Party shall fail to perform any of its covenants or
agreements in this Agreement or any of the other Loan Documents, the Lender may (but shall have no
obligation to) perform any or all such covenants or agreements in any manner deemed fit by the Lender
without thereby waiving any rights to enforce the Loan Documents. All expenses and disbursements
incurred by the Lender (including legal fees and disbursements) shall be an Obligation secured by the
Security Documents and shall be payable on demand by the Lender and shall bear interest at the rates
provided in Section 4.03 from the date incurred by the Lender to the date paid in full by the Borrower.

Section 12.06 Right of Set-off. If an Event of Default shall have occurred and is continuing, the Lender
and each of its Affiliates is hereby authorized at any time and from time to time, to the fullest extent permitted
by Applicable Law, and without prior notice to the Borrower, any such notice being expressly waived by the
Borrower, to set off, appropriate and apply any and all deposits (general or special, time or demand,
provisional or final, in whatever currency) at any time held and other obligations (in whatever currency) at
any time owing by the Lender or Affiliate to or for the credit or the account of the Borrower or any Loan
Party against any and all of the Obligations now or hereafter existing, whether direct or indirect, absolute
or contingent, matured or unmatured, and irrespective of whether or not the Lender or any Affiliate shall
have made any demand under the Loan Documents and although such Obligations of such Loan Party are
owed to a branch, office or Affiliate of the Lender different from the branch, office or Affiliate holding such
deposit or obligated on such indebtedness. The Lender agrees to notify the Borrower promptly after any
such set-off and appropriation and application; provided that, the failure to give such notice shall not affect
the validity of such set-off and appropriation and application. The rights of the Lender and each of its
Affiliates under Section 12.06 are in addition to any other rights and remedies available to them (including,
without limitation, other rights of set-off, consolidation of accounts or bankers’ liens).

Section 12.07 Application of Payments. Notwithstanding any other provision of this Agreement or any
other Loan Document, after the occurrence and during the continuance of an Event of Default, all payments
made by or on behalf of the Borrower or any other Loan Party under this Agreement or from the proceeds
of realization under any of the Security Documents, or otherwise collected by the Lender on account of any
of the Obligations, shall be applied to the Obligations in such manner as determined by the Lender in its
sole discretion.

ARTICLE XIlI
Expenses, Change of Circumstance and Indemnities

Section 13.01 Expenses.
(a) The Borrower agrees to pay promptly on demand by the Lender:

(i) all reasonable costs and expenses incurred by the Lender and its Affiliates in
connection with the preparation, negotiation, execution, delivery and
administration of the Loan Documents and all instruments, certificates and
documents required to be delivered thereunder and any amendments, waivers or
other modifications of the provisions of any of the foregoing (whether or not an
Advance is made under this Agreement) including, without limitation, all fees,
charges and disbursements of legal counsel and any consultants or advisors
retained by the lender; and
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(i) all costs and expenses incurred by the Lender, including the fees, charges and
disbursements of any legal counsel for the Lender in connection with the
preservation, interpretation, enforcement or protection of its rights under or in
connection with the Loan Documents, including its rights under this Section 13.01
and the transactions contemplated by the Loan Documents, including all such
costs and expenses incurred in connection with any restructuring, workout or
negotiations in respect of the Loan Documents or the Credit Facilities.

All statements, reports, certificates, opinions and other documents or information required
to be furnished to the Lender by the Borrower under this Agreement shall be supplied by
the Borrower without cost to the Lender.

Increased Costs.
Increased Costs Generally. If any Change in Law shall:

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

(i) subject the Lender to any Taxes (other than Indemnified Taxes) of any kind
whatsoever with respect to this Agreement or any Advance hereunder, change the
basis of taxation of payments due to the Lender in respect thereof or increase any
existing Taxes (other than Indemnified Taxes) in respect thereof; or

iii) impose on the Lender or the London Interbank Market any other condition, cost or
expense (other than Taxes) affecting this Agreement or Advances made by the
Lender,;

and the result of any of the foregoing shall be to increase the cost to the Lender of making,
converting to, continuing or maintaining any Advance or of maintaining its obligation to make any
such advance, or to reduce the amount of any sum received or receivable by the Lender hereunder
(whether of principal, interest or any other amount) then, upon request of the Lender, the Borrower
will pay to the Lender such additional amount or amounts as will compensate the Lender for such
additional costs incurred or reduction suffered.

(b)

(€)

(d)

Capital Requirements. If the Lender determines that any Change in Law affecting the
Lender or its Lending Office regarding capital or liquidity requirements, has or would have
the effect of reducing the rate of return on the Lender’s capital as a consequence of this
Agreement, the Term Loan Commitment or any Advance hereunder, to a level below that
which the Lender could have achieved but for such Change in Law (taking into
consideration the Lender’s policies with respect to capital adequacy), then from time to
time the Borrower will pay to the Lender such additional amount or amounts as will
compensate the Lender for any such reduction suffered.

Certificate of Increased Costs. A certificate from the Lender setting forth the amount or
amounts necessary to compensate it, as specified in Section 13.02(a) or Section 13.02(b)
(collectively, “Additional Compensation”), including reasonable detail of the basis of
calculation of the amount or amounts, and delivered to the Borrower, shall be conclusive
absent manifest error. The Borrower shall pay the Additional Compensation to the Lender
within 10 days after receipt of any such certificate.

Timing of Request. Failure or delay on the part of the Lender to demand Additional
Compensation pursuant to this Section shall not constitute a waiver of the Lender’s right to
demand such compensation.
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Section 13.03 Funding Indemnity. In addition to any liability or obligation of the Borrower to the Lender
under any other provision of this Agreement, the Borrower shall indemnify and hold the Lender harmless
against any and all losses, claims, costs, damages or liabilities (including any expense or cost incurred in
the liquidation and re-deployment of funds acquired to fund or maintain any portion of an Advance and
reasonable out-of-pocket expenses and legal fees on a solicitor and their own client basis) incurred by the
Lender as a result of or in connection with:

(a) the Borrower’s failure to fulfil any of its Obligations, including any cost or expense incurred
by reason of the liquidation or re-employment in whole or in part of deposits or other funds
required by the Lender to fund any Bankers’ Acceptance or Letter of Credit, or to fund or
maintain any Advance, as a result of the Borrower’s failure to complete a Drawdown or to
make any payment, repayment or prepayment on the date required hereunder or specified
by it in any notice given hereunder;

(b) the Borrower’s failure to pay to the Lender the full principal or face amount of each Bankers’
Acceptance or Letter of Credit on its maturity date;

(c) the Borrower’s failure to pay any other amount, including any interest or fee, when due
under this Agreement or any other Loan Document; or

(d) the Borrower’s failure to provide any notice required to be given by it to the Lender
hereunder.

A certificate from the Lender delivered to the Borrower setting forth the amount or amounts necessary to
compensate it for any such loss, claim, cost, damage or liability, including reasonable detail of the basis of
calculation of the amount or amounts shall be conclusive absent manifest error.

Section 13.04 lllegality. If, after the date of this Agreement, the Lender determines that the adoption of,
or change to, any Applicable Law (including any Sanctions), regulation, treaty or official directive (whether
or not having the force of law) or any change therein or in the interpretation or application thereof by any
court of competent jurisdiction, any Governmental Authority or any other entity charged with the
interpretation or administration thereof, now or hereafter makes it unlawful or impossible for the Lender to
make, fund or maintain an Advance under a Credit Facility or to give effect to its obligations in respect of
the Credit Facility or any Advance thereunder, the Lender may, by written notice to the Borrower, declare
the Lender's obligations under this Agreement with respect to such Credit Facility to be terminated,
whereupon the same shall forthwith terminate, and the Borrower shall, within the time required by such law
(or at the end of such longer period as the Lender at its discretion has agreed) prepay the principal amount
of Advances outstanding under the Credit Facility together with accrued interest, any Additional
Compensation that may be applicable to the date of such payment, and all costs, losses and expenses
incurred by the Lender by reason of the liquidation or re-deployment of deposits or other funds or for any
other reason whatsoever resulting from the repayment of such Advances or any part thereof on a day other
than the last day of the applicable Interest Period. If any such change shall only affect a portion of the
Lender’s obligations under this Agreement which is, in the opinion of the Lender and the Lender’s counsel
in their sole discretion, acting reasonably, severable from the remainder of this Agreement, so that the
remainder of this Agreement may be continued in full force and effect without otherwise affecting any of the
obligations of the Lender, the Borrower or any other Loan Party under this Agreement, the Lender shall
only declare its obligations under that portion so terminated.

Section 13.05 General Indemnity.

(a) Indemnification by the Loan Parties. The Borrower and each other Loan Party agrees
to indemnify and hold harmless the Lender and each of its Related Parties (each, an
“Indemnified Party”) from and against any and all claims, damages, losses, liabilities and
related expenses (including the fees, charges and disbursements of any counsel for any
Indemnified Party) incurred by an Indemnified Party or asserted against an Indemnified
Party by any Person (including the Borrower or any other Loan Party) other than such
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Indemnified Party and its Related Parties, arising out of, in connection with, or by reason
of:

(i) the execution or delivery of any Loan Document or any agreement or instrument
contemplated in any Loan Document, the performance by the parties thereto of
their respective obligations under any Loan Document or the consummation of the
transactions contemplated by the Loan Documents;

(i) any Advance or the actual or proposed use of the proceeds therefrom;

iii) any actual or alleged presence or release of Hazardous Materials on or from any
property currently or formerly owned or operated by the Borrower or any of its
Subsidiaries, or any Environmental Claim related to the Borrower or any of its
Subsidiaries in any way; or

(iv) any actual or prospective claim, investigation, litigation or proceeding relating to
any of the foregoing, whether based on contract, tort or any other theory, whether
brought by a third party, the Borrower or any other Loan Party, and regardless of
whether any Indemnified Party is a party thereto;

provided that, such indemnity shall not be available to any Indemnified Party to the extent that such
claims, damages, losses, liabilities or related expenses are determined by a court of competent
jurisdiction by final and non-appealable judgment to have resulted from the gross negligence or wilful
misconduct of such Indemnified Party.

(b)

(€)

(d)

Section 14.01

@

Waiver of Consequential Damages. The Borrower and each other Loan Party agree, to
the fullest extent permitted by Applicable Law, not to assert, and hereby waive, any claim
against any Indemnified Party, on any theory of liability, for special, indirect, consequential
or punitive damages (including, without limitation, any loss of profits or anticipated savings),
as opposed to actual or direct damages, resulting from this Agreement or any other Loan
Document or arising out of such Indemnified Party’s activities in connection herewith or
therewith (whether before or after the Closing Date).

Payments. All amounts due under this Section shall be payable promptly after demand is
made for payment by the Lender. A certificate of the Lender delivered to the Borrower
setting forth the amount or amounts owing under this Section, including reasonable detail
of the basis of calculation thereof, shall be conclusive absent manifest error.

The Borrower and each other Loan Party agree that neither it nor any of its Subsidiaries
will settle, compromise or consent to the entry of any judgment in any pending or
threatened claim, action or proceeding in respect of which indemnification or contribution
could be sought hereunder (whether or not any Indemnified Party is an actual or potential
party to such claim, action or proceeding) without the prior written consent of the applicable
Indemnified Party, unless such settlement, compromise or consent includes an
unconditional release of such Indemnified Party from all liability arising out of such claim,
action or proceeding.

ARTICLE XIV
Miscellaneous

Notices.

Except in the case of notices and other communications expressly permitted to be given
by telephone (or by email as provided in Section 14.01(c}), all notices and other
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communications provided for herein shall be made in writing and mailed by certified or
registered mail, delivered by hand or overnight courier service, or sent by email as follows:

(i) If to the Borrower or any other Loan Party:

Dozr Inc.

318 Duke St. W.

Kitchener, ON N2H 3Y1
Attention of: Kevin Forestell
E-mail: kevin@dozr.com

With a copy (which shall not constitute notice) to:

Gowling WLG (Canada) LLP

345 King Street West, Suite #600
Kitchener, ON N2G 1B8

Attention: Todd Bissett

E-mail: todd.bissett@gowlingwlg.com

(i) If to the Lender:

Royal Bank of Canada

180 King St. W.

Kitchener, ON N2G 1A6

Email: michael.rederer@rbc.com
Telephone No.: 519-575-2296

With a copy (which shall not constitute notice) to:

AIRD & BERLIS LLP

Suite 1800, 181 Bay Street
Brookfield Place

Toronto, ON M5J 2T9
Attention: Tony Gioia

E-mail: tgicia@airdberlis.com

Notices mailed by certified or registered mail, delivered by hand or sent by overnight courier
service shall be deemed to have been given when received. Notices sent by email during
the recipient’s normal business hours shall be deemed to have been given when sent (and
if sent after normal business hours shall be deemed to have been given at the opening of
the recipient’s business on the next Business Day).

Notices and other communications to the Lender hereunder may be delivered or furnished
by electronic communications other than email pursuant to procedures approved by the
Lender. The Lender or the Borrower (on behalf of the Loan Parties) may, in its discretion,
agree to accept notices and other communications to it hereunder by such electronic
communications pursuant to procedures approved by it; provided that, approval of such
procedures may be limited to particular notices or communications.

Unless the Lender specifies otherwise, notices and other communications sent by email
shall be deemed received upon the sender’s receipt of an acknowledgment from the
intended recipient (such as by the “return receipt requested” function, as available, return
email or other written acknowledgment); provided that, if such notice, email or other
communication is not sent during the recipient’s normal business hours, such notice, email
or communication shall be deemed to have been received at the recipient’s opening of
business on the next Business Day.
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(e) Either party hereto may change its address or email for notices and other communications
hereunder by notice to the other party.

Section 14.02 Waiver; Remedies Cumulative. No failure to exercise and no delay in exercising, on the
part of the Lender, any right, remedy, power or privilege hereunder or under the other Loan Documents
shall operate as a waiver thereof, nor shall any single or partial exercise of any right, remedy, power or
privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy,
power or privilege. No breach of any provision of any Loan Document may be waived or discharged verbally,
and any waiver of, or consent to, any departure by any Loan Party therefrom shall in any event be effective
unless the same shall be made by way of an instrument in writing signed by the Lender, and then such
waiver or consent shall be effective only in the specific instance and for the time and purpose for which
given. Without limiting the generality of the foregoing, the making of an Advance shall not be construed as
a waiver of any Default, regardless of whether the Lender may have had notice or knowledge of such
Default at the time. The rights, remedies, powers and privileges herein provided are cumulative and not
exclusive of any rights, remedies, powers and privileges provided or available at law or in equity.

Section 14.03 Amendments. Neither this Agreement nor any other Loan Document nor any provision
hereof or thereof may be amended or modified except:

(a) in the case of this Agreement, pursuant to an agreement or agreements in writing entered
into by the Loan Parties and the Lender; and

(b) in the case of any other Loan Document, pursuant to an agreement or agreements in
writing entered into by the Lender and the Loan Party or Loan Parties that are parties
thereto.

Section 14.04 Judgment Currency.

(a) If, for the purpose of obtaining a judgment in any court, it is necessary to convert a sum
due to the Lender in any currency (the “Original Currency”) into another currency (the
“Other Currency”), the parties agree, to the fullest extent that they may effectively do so,
that the rate of exchange used shall be that at which, in accordance with normal banking
procedures, the Lender may purchase the Original Currency with the Other Currency on
the Business Day preceding the day on which the final judgment is given or, if permitted
by Applicable Law, on the day on which the judgment is paid or satisfied.

(b) The obligations of the Borrower in respect of any sum due in the Original Currency from it
to the Lender under any of the Loan Documents shall, notwithstanding any judgment in
any Other Currency, be discharged only to the extent that on the Business Day following
receipt by the Lender of any sum adjudged to be so due in the Other Currency, the Lender
may, in accordance with normal banking procedures, purchase the Original Currency with
the Other Currency. If the amount of the Original Currency so purchased is less than the
sum originally due to the Lender in the Original Currency, the Borrower agrees, as a
separate obligation and notwithstanding the judgment, to indemnify the Lender against any
loss and, if the amount of the Original Currency so purchased exceeds the sum originally
due to the Lender in the Original Currency, the Lender shall remit such excess to the
Borrower.

Section 14.05 Successors and Assigns; Assignment.

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns permitted hereby, except that
no Loan Party may assign or otherwise transfer any of its rights or obligations hereunder
without the prior written consent of the Lender, which consent may be refused in the sole
and absolute discretion of the Lender without providing any or sufficient reasons. Any
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attempted assignment or transfer by a Loan Party without such consent shall be null and
void. Nothing in this Agreement, expressed or implied, shall be construed to confer upon
any Person (other than the parties hereto, their respective successors and assigns
permitted hereby and, to the extent expressly contemplated hereby, the Related Parties of
the Lender) any legal or equitable right, remedy or claim under or by reason of this
Agreement.

(b) The Lender may, at any time, without the consent of the Borrower, assign to one or more
Eligible Assignees all or a portion of its rights and obligations under this Agreement. For
purposes of this Agreement, “Eligible Assignee” means any Person other than a natural
Person that is (i) an Affiliate of the Lender; or (i) an entity that possesses financial
sophistication and standing similar to that of the Lender. Subject to notification of an
assignment, the assignee shall be a party hereto and, to the extent of the interest assigned,
have the rights and obligations of the Lender under this Agreement, and the Lender shall,
to the extent of the interest assigned, be released from its obligations under this Agreement
(and, in the case of an assignment covering all of the Lender’s rights and obligations under
this Agreement, the Lender shall cease to be a party hereto but shall continue to be entitled
to the benefits of ARTICLE Xlll). The Borrower hereby agrees to execute any amendment
and any other document that may be necessary to effect such an assignment, including an
amendment to this Agreement to provide for multiple Lenders and an administrative agent
to act on behalf of such Lenders. Any assignment or transfer by the Lender of rights or
obligations under this Agreement that does not comply with this paragraph shall be treated
for purposes of this Agreement as a sale by the Lender of a participation in such rights and
obligations in accordance with Section 14.05(c).

(c) The Lender may, at any time, without the consent of the Borrower, sell participations to
one or more banks or other entities (each, a “Participant”) in all or a portion of the Lender’s
rights and obligations under this Agreement; provided that (i) the Lender's obligations
under this Agreement shall remain unchanged; (ii) the Lender shall remain solely
responsible to the other parties hereto for the performance of such obligations; and (iii) the
Borrower shall continue to deal solely and directly with the Lender in connection with the
Lender’s rights and obligations under this Agreement.

Section 14.06 Survival. All covenants, agreements, representations and warranties made by the Loan
Parties in the Loan Documents and in the certificates or other instruments delivered in connection with or
pursuant to this Agreement or any other Loan Document shall be considered to have been relied upon by
the other parties hereto and shall survive the execution and delivery of the Loan Documents and the making
of any Advances, regardless of any investigation made by any such other party or on its behalf and
notwithstanding that the Lender may have notice or knowledge of any Event of Default or incorrect
representation or warranty at the time any credit is extended hereunder, and shall continue in full force and
effect as long as the principal of, or any accrued interest on, any Term Loan or any fee or any other amount
payable under this Agreement is outstanding and unpaid and so long as the Term Loan Commitment has
not expired or terminated. The provisions of ARTICLE XllI shall survive and remain in full force and effect
regardless of the consummation of the transactions contemplated hereby, the repayment of Advances, the
expiration or termination of the Term Loan Commitment or the termination of this Agreement or any
provision hereof.

Section 14.07 Counterparts; Effectiveness.

(a) This Agreement and any amendments, waivers, consents or supplements hereto may be
executed in counterparts (and by different parties hereto on different counterparts), each
of which shall constitute an original, but all of which when taken together shall constitute a
single contract. Except as provided in Section 7.01, this Agreement shall become effective
when it shall have been executed by the Lender and when the Lender shall have received
a counterpart hereof executed by the Borrower and each other party hereto. Delivery of an
executed counterpart of a signature page to this Agreement by facsimile or by sending a
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scanned copy (“pdf’ or “tif’) by electronic mail shall be effective as delivery of a manually
executed counterpart of this Agreement.

The words “execution,” “signed,” “signature,” and words of similar import in any Loan
Document shall be deemed to include electronic or digital signatures or the keeping of
records in electronic form, each of which shall be of the same effect, validity and
enforceability as manually executed signatures or a paper-based recordkeeping system,
as the case may be, to the extent and as provided for under Applicable Law, including the
Electronic Commerce Act, 2000 (Ontario) and other similar federal or provincial laws based
on the Uniform Electronic Commerce Act of the Uniform Law Conference of Canada or its
Uniform Electronic Evidence Act, as the case may be.

Severability. If any term or provision of any Loan Document is invalid, illegal or

unenforceable in any jurisdiction, such invalidity, illegality or unenforceability shall not affect any other term
or provision hereof or invalidate or render unenforceable such term or provision in any other jurisdiction.

Section 14.09 Governing Law; Jurisdiction.

@

(b)

(c)

Section 14.10

@

This Agreement and the other Loan Documents and any claim, controversy, dispute or
cause of action (whether in contract or tort or otherwise) based upon, arising out of or
relating to this Agreement or any other Loan Document (except, as to any other Loan
Document, as expressly set forth therein) and the transactions contemplated hereby and
thereby shall be interpreted and construed in accordance with, the laws of the Province of
Ontario and the laws of Canada applicable therein, without regard to any choice or conflict
of laws principles.

Any action or proceeding arising out of or relating to this Agreement, the other Loan
Documents or the transactions contemplated hereby or thereby may be instituted in the
courts of the Province of Ontario, and each party hereto irrevocably submits to the
exclusive jurisdiction of such courts in any such action or proceeding. The parties hereto
irrevocably and unconditionally waive any objection to the venue of any action or
proceeding in such courts and irrevocably waive and agree not to plead or claim in any
such court that any such action or proceeding brought in any such court has been brought
in an inconvenient forum. Nothing herein or in any other Loan Document shall affect any
right that the Lender may otherwise have to bring any action or proceeding relating to this
Agreement or any other Loan Document against any Loan Party or its properties in the
courts of any jurisdiction.

The parties confirm that it is their express wish that this Agreement and any other
documents relating to this Agreement, including notices, schedules and authorizations,
have been and shall be drawn up in the English language only. Les parties aux présentes
confirment leur volonté expresse que cette convention, de méme que tous les documents
s’y rattachant, y compris tous avis, annexes et autorisations s’y rattachant, soient rédigés
en langue anglaise seulement.

Confidentiality.

The Lender agrees to maintain the confidentiality of all non-public information received
from the Borrower or any other Loan Party relating to the Borrower or its Subsidiaries or
their respective businesses; provided that, in the case of information received from the
Borrower or any other Loan Party after the date hereof, such information is clearly identified
at the time of delivery as being confidential information (“Information”), except that
Information may be disclosed by the Lender:
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(i) to its Affiliates and its Related Parties (it being understood that the Persons to
whom such disclosure is made will be informed of the confidential nature of such
Information and instructed to keep such Information confidential);

(i) to the extent required or requested by any regulatory authority purporting to have
jurisdiction over the Lender, such Loan Party or their respective Related Parties
(including any self-regulatory authority);

iii) to the extent required by any Applicable Law or regulations or by any court order
or similar legal process;

(iv) in connection with the exercise of any remedies hereunder or under any other Loan
Document or any suit, action or proceeding relating to this Agreement or any other
Loan Document or the enforcement of its rights hereunder or thereunder;

(v) subject to an agreement containing provisions substantially the same as those of
this Section, to (A) any actual or potential assignee, transferee or participant in
connection with the assignment or transfer by the Lender of any Advances or any
participations therein, or (B) any actual or prospective party (or its Related Parties)
to any swap, derivative or other transaction under which payments are to be made
by reference to the Borrower or any other Loan Party or any Subsidiary or any of
their respective obligations, this Agreement or payments hereunder;

(vi) with the consent of the Borrower; or

(vii) to the extent such Information (A) becomes publicly available other than as a result
of a breach of this Section 14.10, or (B) is available to the Lender on a non-
confidential basis prior to disclosure by the Borrower or any of its Subsidiaries, or
(C) becomes available to the Lender or any of its Affiliates on a non-confidential
basis from a source other than the Borrower or any other Loan Party.

Any Person required to maintain the confidentiality of Information as provided in this Section 14.10
shall be considered to have complied with its obligation to do so if such Person has exercised the
same degree of care to maintain the confidentiality of such Information as such Person would
accord to its own confidential information.

Section 14.11 Time of the Essence. Time is of the essence of this Agreement.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date

first written above.

The Borrower:

Guarantor

Guarantor

The Lender:

DOZR INC.

DocuSigned by:

/’M Fovstill

By: D2BCDCA4712E9456...

Name: Kevin Forestell
Title: President

DOZR HOLDINGS LTD.

By: D2BCDCA712E9456

Name: Kevin Forestell
Title: President

DOZR LTD.
DocuSigned by:
By: D2BCDCA712E9456

Name: Kevin Forestell
Title: President

ROYAL BANK OF CANADA

DocuSigned by:

Mickarl Kedorr

By: F42DE2AE7COA47D...

Name: Michael Rederer

Title: Vice President, RBCx
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EXHIBIT 1
FORM OF COMPLIANCE CERTIFICATE

l, , representing the Borrower hereby certify as of the last day
of the month of , 20

1. | am familiar with and have examined the provisions of the Credit Agreement dated k*>| 2022 and any
amendments thereto, between, inter alia, DOZR Inc. as Borrower, and Royal Bank of Canada, as the
Lender, and have made reasonable investigations of corporate records and inquiries of other officers
and senior personnel of the Borrower. Terms defined in the Agreement have the same meanings where
used in this certificate.

2. The representations and warranties contained in the Agreement are true and correct as of the date
hereof in all respects.

3. No event or circumstance has occurred which constitutes or which, with the giving of notice, lapse of
time, or both, would constitute a breach of any covenant or other term or condition of this Agreement
or an Event of Default and there is no reason to believe that during the next month, any such event or
circumstance will occur.

Dated , 20

Per:
Name:
Title:
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EXHIBIT 2
FORM OF DRAWDOWN REQUEST

TO: Royal Bank of Canada
Attention: Michael Rederer
E-mail: Michael.rederer@rbc.com
RE: Credit Agreement dated as of (the “Agreement”) between, inter alia, DOZR

Inc. as the Borrower and Royal Bank of Canada, as the Lender

Pursuant to the terms of the Agreement, the undersigned hereby irrevocably notifies you that it wishes to
draw down under the Credit Facility on [date of drawdown] as follows:

Drawdown Amount: $

The undersigned hereby certifies, for and on behalf of the Borrower and not personally, as

follows:

1. The nature, purpose and proposed use of the funds from the draw down are [Borrower to insert
details].

2. The representations and warranties contained in the Agreement are true and correct as of the date

hereof in all respects.

3. No event or circumstance has occurred which constitutes or which, with the giving of notice, lapse
of time, or both, would constitute a default or Event of Default which has occurred and is continuing
or would arise immediately after giving effect to or as a result of the extension of credit requested
hereby.

All capitalized terms defined in the Agreement and used herein shall have the meanings ascribed thereto
in the Agreement.

Dated , 20

Per:
Name:
Title:

47335948.9

48383222.8
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This is Exhibit 4 referred to in the Affidavit of Manoj
Davé sworn by Manoj Davé of the City of Toronto, in the
Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on September 17, 2025 in
accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

TALYA R. BERTLER
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DOZR INC., 316833466

COMMERCIAL CREDIT REQUEST
(DETAILED LEVEL)
SNRR: 4 Amendment

Approval Status: Closed,CMS Injection Complete

Printed by: MANOJ DAVé
Printed on: August 1 2025

Page 1 of 26

TRANSACTION OVERVIEW

COMMERCIAL CREDIT REQUEST INFORMATION
Single Name and SRF Number: DOZR INC., 316833466

Type of Request: Amendment
Description: SLAS update
CCR Date: May 16 2025

Requested response date:

SINGLE NAME RELATIONSHIP OVERVIEW

Included Borrower Name SRF Number SNRR BRR
& DOZR INC. (Single Name Borrower) 316833466 4 4

TOTAL SINGLE NAME EXPOSURE (TSNE) SUMMARY

Included Borrower Name

s DOZR INC.

Single Name Direct Credit Exposure (Gross)
TNX and Shared Limit Exposure Adjustment
Total Single Name Credit Exposure Override
Single Name Direct Credit Exposure (Net)

Guidance Line - Credit Risk
PFS and Other Single Name Direct Credit

Single Name Contingent Credit Risk
DOZR INC., 316833466

Underwriting and/or Mitigated Risk
Total Single Name Exposure (TSNE)
Total Single Name Transactional Exposure

TOTAL SINGLE NAME TRANSACTIONAL RISK EXPOSURE SUMMARY

Included Borrower Name

W DOZR INC.

Guidance Line - Transactional Risk
Total Single Name Transactional Risk Exposure

BFS-

CRI
25

Has
Transactional
Yes 30-Substandard

Proposed Credit Exposure
(Amount Requested)

$3,964,519.93

$3,964,519.93
($0.00)

$0.00
$3,964,519.93
$0.00

$0.00

$0.00

$0.00

$0.00
$3,964,519.93
$1,000,000.00

Proposed Tran Risk Exposure
(Amount Requested)

$1,000,000.00

$0.00
$1,000,000.00

BCC and Description

BRR Approved Until
Date

August 31 2025

Current Credit Exposure
(Currently Authorized)

$4,243,547.71

$4,243547.71
($0.00)

$4,243547.71
$0.00
$0.00
$0.00
$0.00

$0.00
$4,243547.71
$1,000,000.00

Current Tran Risk Exposure
(Currently Authorized)

$1,000,000.00

$0.00
$1,000,000.00

BBTR Revision Date
October 31 2025

Change (+/-)
($279,027.78)

($279,027.78)
$0.00

($279,027.78)
$0.00
$0.00
$0.00
$0.00

$0.00
($279,027.78)
$0.00

Change (+-)
$0.00

$0.00
$0.00
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DOZR INC., 316833466

BRR: 4

Approval Status: Closed,CMS Injection Complete

BORROWER INFORMATION
Borrower's SRF Number: 316833466

COMMERCIAL CREDIT REQUEST
(DETAILED LEVEL)
Amendment

ACC

Borrower's Legal Name:

BSC:

CMI:

Primary SIC:

Primary SIC Description:
Legal Structure:

Environmental Industry:

Sector Type and
Description:

SRC Code and
Description:

Environmental Risk
Category:

Comments:

GST #:

Borrower’s Physical
Business Address:

BRR and Status:

Client Risk Index:

BCC and Description:
BRR Source:

BRR Valid as of Date:
BRR Next Review Date:
Expected Funding date:
BFS-CRI:

Reason Codes:

BFS-CRI History:

Ownership Information:

Printed by: MANOJ DAVé
Printed on: August 1 2025
Page 2 of 26

MANAGER INFORMATION

Startup: No RTAM Number: 14455-527
DOZR INC. Primary Commercial MANOJ DAVE SLAS
Account Manager:
505 - COMMERCIAL Responsibility WAT ONSWO RBCX
Transit:
400 - Relationship Managed
272 Address: 95KING ST S
31 2NDFLR
COMPUTER PROGRAMMING & SOFTWARE SERVICES WATERLOO ON
CANADA
Corporate/Incorporated N2J 5A2
14455
B4 - CORPORATE ENTERPRISE
1592-Recreation/Bus/Pers Serv/Motion Pic
0 - Negligible environmental risk
Borrower Environmental Questionnaire is not Required.
318 DUKE ST. W
KITCHENER ON
CANADA
N2H3Y1
4 Approved
E
30 - Substandard
Newton
August 29 2024
August 31 2025
25
Apr2025 | Mar2025 | Feb2025 | Jan2025 | Dec2024 | Nov2024 | Oct2024 | Sep2024 | Aug2024 | Jul2024 | Jun2024 | May 2024
High High High High High High High High High Low Low Medium

FORESTELL, TIMOTHY 34%
STEPHENSON, ERIN 33%
FORESTELL, KEVIN 33%

E-FORM 40782 (01/2021)



DOZR INC., 316833466

COMMERCIAL CREDIT REQUEST Printed by: MANOJ DAVE
(DETAILED LEVEL) Printed on: August 1 2025
BRR: 4 Amendment Page 3 of 26

Approval Status: Closed,CMS Injection Complete

CREDIT RISK FACILITIES OVERVIEW

Is the need for L/Cs and L/Gs in line with the Borrower's line of business? Yes

o Gt Pl FopsiCiinons Ot ol Sy charge (¢
1 Credit Card - Corporate Expense Facility (CMS # : 001-C) $252,152.00 $252,152.00 $0.00
2 L/G or Standby L/C - Financial (to Provide Payment Certainty to a Third Party) (CMS # : 003-C) $85,000.00 $85,000.00 $0.00
3 Term Loan (CMS # : 009-C) $3,627,361.15 $3,627,361.15 $0.00
4 Overdraft Facility (CMS # : 010-C) $2.00 $2.00 $0.00
5 Overdraft Facility (CMS # : 011-C) $2.00 $2.00 $0.00
6 Overdraft Facility US (CMS # : 012-C) $2.78 $2.78 $0.00
Direct Credit Exposure $3,964,519.93 $3,964,519.93 $0.00
TRANSACTIONAL RISK AND CENTRALIZED BANKING ARRANGEMENTS (CBAS)
TRANSACTIONAL RISK
o Tnssctone ik P B Exposi s crarge (o
1 ACH Direct Deposit/PDS Transactional Risk - Canadian $ Settlement (CMS # : 004-C) $250,000.00 $250,000.00 $0.00
2 ACH Direct Deposit/PDS Transactional Risk - US $ Settlement (CMS # : 005-C) $250,000.00 $250,000.00 $0.00
3 EFT Express Transactional Risk (CMS # : 006-C) $250,000.00 $250,000.00 $0.00
4 FX Settlement Risk (CMS # : 007-C) $250,000.00 $250,000.00 $0.00
Direct Transactional Risk Exposure $1,000,000.00 $1,000,000.00 $0.00

CENTRALIZED BANKING ARRANGEMENTS (CBAs)

CBA Type: None
Conforming/Non-Conforming None
Process Method: None

E-FORM 40782 (01/2021)



DOZR INC., 316833466

COMMERCIAL CREDIT REQUEST Printed by: MANOJ DAVé

(DETAILED LEVEL) Printed on: August 1 2025

BRR: 4 Amendment Page 4 of 26
Approval Status: Closed,CMS Injection Complete

REASON FOR SUBMISSION AND PROCESSING INSTRUCTIONS

REASON FOR SUBMISSION DETAILS

Section Action Description
Borrower Information Modified BBTR Revision Date has changed to 2025-10-31 from 2025-05-31
Facilities Modified 3- Term Loan

Auto renewal has been changed to No
FMD Proposed Date has changed to 2025-10-31 from 2025-07-13

LGD Rationale has been Modified

INSTRUCTIONS TO THE BUSINESS SERVICE CENTRE

BSC per SLAS:

- Please extend CCR review date and all expired ACR FMD's to October 31, 2025.

- Please extend ACR FMD for Facility #3 immediately to October 31, 2025 for good order only.

- BSC to produce renewal EOI for Facility #3 (Term Loan), new FMD of October 31, 2025. No change to payment amount, type, rate, terms or conditions. Send to SLAS RM for review and execution.

FEES

FEE COMMENTS

Account Manager to obtain & document VP approval on pricing exception if applicable

Monday Jun 15 2020 11:30 HELENA GONCALVES 16257

CREDIT POLICY AND ALL OTHER EXCEPTIONS

ALL OTHER EXCEPTIONS
Rationale: Extra 30 day granted in addition to the 120 days per BBLO4 to allow C/A to complete the annual review
We amend reporting to 150 days which is outside guidelines; however, due to large deposit balances over $7Million, clients sign up to for auto pay on visas and established RBC relationship, we approve. At next

review we will revisit.
Thursday Jun 18 2020 22:43 HELENA GONCALVES 16257

(1) LATE FINANCIAL REPORTING (STATEMENTS AND/OR PSOA): We are not certain if delay for the financial statements occurred by our client or CAM, but given the acceptable financial position and
operations of the RBC accounts, we feel a breach letter is not necessary at this annual review.

(2) Consolidated f/s used for prepared of worksheet as in past years.

(3) site visit - exception granted based on covid 19 - social distancing measures.

Monday Jun 15 2020 11:31 HELENA GONCALVES 16257

E-FORM 40782 (01/2021)



DOZR INC., 316833466

BRR: 4

COMMERCIAL CREDIT REQUEST

(DETAILED LEVEL)
Amendment

Printed by: MANOJ DAVé
Printed on: August 1 2025
Page 5 of 26

Approval Status: Closed,CMS Injection Complete

1- CREDIT CARD - CORPORATE EXPENSE FACILITY

OVERVIEW AVAILABILITY
i, Amount Currently Change Outstanding  Total Aggregate Uncommitted/  Client September 29 2016

Facility Type Requested Authorized (+9—) Balance Card Liqmit Committed Stat Acc Date:

Credit Card - Corporate Expense Facility (CMS # : $252,152.00 $252,152.00 $0.00 $4,786.17 $252,152.00 Uncommitted ~ Commit

001-C) Expiry Date:
Final October 31 2025
Mat Date:
Facility ACCEPTED
Status:

PRICING REPAYMENT DETAILS

) Available Borrowin As advised by RBC
Priced at Currencies Option nge Card Services
As advised by RBC CAD,USD VS VX
Card Services

COLLATERAL SECURITY

Secured/Unsecured: Secured

OTHER DETAILS

Purpose of Facility:
From CMS Current LGD Code:

From CMS Guidance LGD Code:

From CMS Override:
Country of Risk:
Projected LGD Code:
Override :

Inclusion in a TNX

Credit Card to fund travel or misc expenses
25 - General AR & Inventory - Small Borr.
25 - General AR & Inventory - Small Borr.

N
CANADA

26 - General AR & Inventory - Large Borr.

N
No

From CMS Current LGD Rate (%):

53.87

From CMS Guidance LGD Rate (%): 53.87

Country of Risk (%):

Projected LGD Rate (%):

100
34.42

or Shared Limit?:

GBRR Information: Legal Name,
SRF Number and BRR:

FACILITY COMMENTS

to revert back to $50M upon conversion of cards.

2-L/G OR STANDBY L/C - FINANCIAL (TO PROVIDE PAYMENT CERTAINTY TO A THIRD PARTY)

OVERVIEW AVAILABILITY
Facility T Amount Currently Change Outstanding Uncommitted/ Client September 18 2019
GG IE Requested Authorized (+) Balance Committed Stat Acc Date:
L/G or Standby L/C - Financial (to Provide Payment $85,000.00 $85,000.00 $0.00 $0.00 Uncommitted Commit
Certainty to a Third Party) (CMS # : 003-C) Expiry Date:
Rev Multiple: $0.00 hFIIIQtalli)ate: October 31 2025
. Facility ACCEPTED
Min Balance: $0.00 Status:
PRICING REPAYMENT DETAILS
. Available Variable/ Borrowing Amount: Fluctuating
Term Base Rate Pricedat ¢y rrencies Fixed Option Code
Demand Per Schedule CAD LF Method: Interest-Only
Demand Per Schedule USD Variable LF Frequency: MONTHLY
OTHER DETAILS

Purpose of Facility: Online Global Trade Services Line to manage L/Cs & L/Gs online

Treat as unsecured for

Capital Purposes : No

E-FORM 40782 (01/2021)



DOZR INC., 316833466

COMMERCIAL CREDIT REQUEST Printed by: MANOJ DAVé

(DETAILED LEVEL) Printed on: August 1 2025

BRR: 4 Amendment Page 6 of 26
Approval Status: Closed,CMS Injection Complete

From CMS Current LGD Code: 25 - General AR & Inventory - Small Borr. From CMS Current LGD Rate (%):  53.87
From CMS Guidance LGD Code: 25 - General AR & Inventory - Small Borr. From CMS Guidance LGD Rate (%): 53.87
From CMS Override: N

Country of Risk: CANADA Country of Risk (%): 100
Projected LGD Code: 26 - General AR & Inventory - Large Borr. Projected LGD Rate (%): 34.42
Override : N

Inclusion in a TNX No

or Shared Limit?:

GBRR Information: Legal Name,
SRF Number and BRR:

3-TERM LOAN

OVERVIEW AVAILABILITY
Facility T Amount Currently Change Outstanding Uncommitted/ Client July 13 2022
GCHIVADE Requested Authorized (+F) Balance Committed Stat Acc Date:
Term Loan (CMS # : 009-C) $3,627,361.15 $3,627,361.15 $0.00 $3,627,361.15 Uncommitted Commit
Expiry Date:
Final October 31 2025
Mat Date:
Facility ACCEPTED
Status:
PRICING REPAYMENT DETAILS
. Available Variable/ Borrowing Amount: $279,027.78
Term Base Rate Priced @t ¢y;rrencies Fixed Option Code
0 Year(s) Royal Bank Prime 1.500% CAD Variable TE Method: Regular (P+)

Frequency: MONTHLY

Days After 0000
Draw:

Reduction  June 26 2025
Date:

Original 0 Months
Amort:

Remaining 0 Months
Amort:

REPAYMENT COMMENTS

Venture Debt

Originally $7MM - closed in Jul 2022

Interest-only period ended on Jun 30, 2023 (12 months post closing)

Following interest-only period, the loan shall amortize over 36 months of equal principal payments, plus applicable interest.
Final Maturity Date: Jun 30, 2026 (48 months from close)

OTHER DETAILS

Purpose of Facility: Venture Debt
Originally $7MM - closed in Jul 2022
Interest-only period ended on Jun 30, 2023 (12 months post closing)
Following interest-only period, the loan shall amortize over 36 months of equal principal payments, plus applicable interest.
Final Maturity Date: Jun 30, 2026 (48 months from close)

Fixed Pricing includes Prepayment No
Option:
Treat as unsecured for

Capital Purposes : No

From CMS Current LGD Code: 25 - General AR & Inventory - Small Borr. From CMS Current LGD Rate (%): ~ 53.87
From CMS Guidance LGD Code: 25 - General AR & Inventory - Small Borr. From CMS Guidance LGD Rate (%): 53.87
From CMS Override: N

Country of Risk: CANADA Country of Risk (%): 100

E-FORM 40782 (01/2021)
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COMMERCIAL CREDIT REQUEST Printed by: MANOJ DAVé
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(DETAILED LEVEL)
Amendment

BRR: 4
Approval Status: Closed,CMS Injection Complete

Projected LGD Code: 26 - General AR & Inventory - Large Borr. Projected LGD Rate (%): 34.42
Override : N
Inclusion in a TNX No

or Shared Limit?:

GBRR Information: Legal Name,

SRF Number and BRR:

To be renewed at maturity No
conditional upon meeting policy
requirements?

4 - OVERDRAFT FACILITY

OVERVIEW AVAILABILITY
- Amount Currently Change Outstanding Uncommitted/ Client June 13 2024
Facility Type Requested Authorized (+1) Balance Committed Stat Acc Date:
Overdraft Facility (CMS # : 010-C) $2.00 $2.00 $0.00 $0.00 Uncommitted Commit
Expiry Date:
Final
Accountinfo: 00300819 1003359 W October 312025
. Facility ACCEPTED
Rev Multiple: $0.00 Status:
Min Balance: $0.00
PRICING REPAYMENT DETAILS
' Available Variable/ Borrowing Amount: Fluctuating
Term Base Rate Pricedat cyrrencies Fixed Option Code
Demand Royal Bank Prime 5.000% CAD Variable ov Method: Interest-Only
Frequency: MONTHLY
OTHER DETAILS

Purpose of Facility:

Treat as unsecured for
Capital Purposes :

From CMS Current LGD Code:
From CMS Guidance LGD Code:
From CMS Override:

Country of Risk:

Projected LGD Code:

Override :

Inclusion in a TNX
or Shared Limit?:

GBRR Information: Legal Name,
SRF Number and BRR:

Finance day to day operations

No

25 - General AR & Inventory - Small Borr.
25 - General AR & Inventory - Small Borr.

N
CANADA

26 - General AR & Inventory - Large Borr.

N
No

From CMS Current LGD Rate (%):
From CMS Guidance LGD Rate (%):

Country of Risk (%):
Projected LGD Rate (%):

53.78
53.78

100
34.42

5 - OVERDRAFT FACILITY

OVERVIEW

Facility Type

Overdraft Facility (CMS # : 011-C)

Account Info: 00301762
Rev Multiple: $0.00
Min Balance: $0.00

PRICING

Amount
Requested

$2.00

1051465

Currently Changie Outstanding Uncommitted/
Authorized (+-) Balance Committed Stat
$2.00 $0.00 $0.00 Uncommitted

AVAILABILITY

Client June 13 2024
Acc Date:

Commit

Expiry Date:

Final October 31 2025
Mat Date:

Facility ACCEPTED
Status:

REPAYMENT DETAILS

E-FORM 40782 (01/2021)
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Term Base Rate
Demand Royal Bank Prime
OTHER DETAILS

Purpose of Facility:

Treat as unsecured for
Capital Purposes :

From CMS Current LGD Code:
From CMS Guidance LGD Code:
From CMS Override:

Country of Risk:

Projected LGD Code:

Override :

Inclusion in a TNX
or Shared Limit?:

GBRR Information: Legal Name,
SRF Number and BRR:

Finance day to day operations
No

25 - General AR & Inventory - Small Borr.
25 - General AR & Inventory - Small Borr.
N

CANADA

26 - General AR & Inventory - Large Borr.
N

No

Priced at Available Variable/
rced at cyrrencies Fixed
5.000% CAD Variable

From CMS Current LGD Rate (%):
From CMS Guidance LGD Rate (%):

Country of Risk (%):
Projected LGD Rate (%):

Borrowing Amount: Fluctuating

Option Code

oV Method: Interest-Only
Frequency: MONTHLY

53.78
53.78

100
34.42

6 - OVERDRAFT FACILITY US

OVERVIEW

Facility Type

Overdraft Facility US (CMS # : 012-C)

CAD Equivalent: $2.78

Board Rate Used: $1.39

Account Info: 00301762

Rev Multiple: $0.00

Min Balance: $0.00

PRICING

Term Base Rate
Demand Royal Bank Prime
OTHER DETAILS

Purpose of Facility:

Treat as unsecured for
Capital Purposes :

From CMS Current LGD Code:
From CMS Guidance LGD Code:
From CMS Override:

Country of Risk:

Projected LGD Code:

Override :

Inclusion in a TNX
or Shared Limit?:

GBRR Information: Legal Name,
SRF Number and BRR:

Amount
Requested

US $2.00

4006029

Finance day to day operations
No

25 - General AR & Inventory - Small Borr.
25 - General AR & Inventory - Small Borr.
N

CANADA

26 - General AR & Inventory - Large Borr.
N

No

AVAILABILITY
Currently Change Outstanding Uncommitted/ Client June 13 2024
Authorized (+-) Balance Committed Stat Acc Date:
$2.78 $0.00 $0.00 Uncommitted Commit
Expiry Date:
Final October 31 2025
Mat Date:
Facility ACCEPTED
Status:
REPAYMENT DETAILS
Priced at Available Variable/ Borrowing Amount: Fluctuating
reedal cyrrencies Fixed Option Code
5.000% USD Variable ov Method: Interest-Only

From CMS Current LGD Rate (%):
From CMS Guidance LGD Rate (%):

Country of Risk (%):
Projected LGD Rate (%):

Frequency: MONTHLY

53.73
53.73

100
34.37
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COLLATERAL SECURITY AND DOCUME

COLLATERAL SECURITY AND DOCUMENTS

1 Collateral Security Document Details Standard/

I Reference No Limit Rank/Pari-Passu Non-Standard Held in Support of Status
Form No and Name: 924 - GENERAL SECURITY AGREEMENT Unlimited 001/N Standard General Obligations In Order
1722411115
Signed by: DOZR INC.
SRF Number: 316833466
BRR: 4 SIC: 7372 - COMPUTER PROGRAMMING & SOFTWARE SERVICES ~ Sector Type: B4 - B4 CORPORATE/COMMERCIAL -OTHER
Registered in: ONTARIO
Externally Prepared: Existing - see ECM for details
Comments
1st ranking GSA to include IP registration
Valuation Details: Values as at December 31 2022 Frequency: Annually Type: Book Value
Valuation Details:  Pledged Assets Value Margin  Prior Registrations Lending Value
1. Accounts Receivables $3,783,747.00 75.00 % $0.00 $2,837,810.25
2. Equipment $12,310.00 25.00 % $0.00 $3,077.50
3. Accounts Receivable-Government $738,490.00 75.00 % $0.00 $553,867.50
Sub-Total Values: $4,534,547.00 $0.00 $3,394,755.25
Schedule A: Encumbrances affecting Collaterals
Schedule B:
1. Locations of Debtor's Business Operations
2. Locations of Records relating to Collateral
3. Locations of Collateral
Schedule C: Description of Property
Collateral Security Document Details f Standard/ .
2 [ Reference No y Amount  Rank/Pari-Passu Non-Standard Held in Support of Status
Form No and Name: 610 - CASH COLLATERAL AGREEMENT $85,000.00 Standard General Obligations In Order
1975853247
Does this agreement Yes
cover a GIC or Term
Deposit?
Signed by: DOZR INC.
SRF Number: 316833466
BRR: 4 SIC: 7372 - COMPUTER PROGRAMMING & SOFTWARE SERVICES  Sector Type: B4 - B4 CORPORATE/COMMERCIAL -OTHER
Registered in: ONTARIO
Externally Prepared: No
Valuation Details: Values as at September 18 2019 Frequency: Annually Type: Book Value
Valuation Details:  Pledged Assets Value Margin  Prior Registrations Lending Value
1. Cash $85,000.00 100.00 % $0.00 $85,000.00
Sub-Total Values: $85,000.00 $0.00 $85,000.00

E-FORM 40782 (01/2021)
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Collateral Security Document Details

Standard/

3A I Reference No Limit Rank/Pari-Passu Non-Standard Held in Support of Status
Form No and Name: USRDF - US GUARANTY & Unlimited Non-Standard General Obligations In Order

SUBORDINATION AGREEMENT /235200415
Signed by: DOZR Ltd.
SRF Number:
BRR: 3+L SIC: 7372 - COMPUTER PROGRAMMING & SOFTWARE SERVICES ~ Sector Type: B4 - B4 CORPORATE/COMMERCIAL -OTHER
Adjusted Net Worth: $0.00 Type: Non-Personal Dated:
Address: Apt / Suit No Number and Street

City / Town Province / State  DE
Country us Postal / Zip

Registered in: ONTARIO
Externally Prepared: Yes
Supporting 1-3B,2-3C
Collateral Security:
Reference No : 1-893180238, 2 - 878721238
Comments
US Guaranty & Subordination Agreement signed by Dozr Ltd., to be supported by US Security Agreement and UCC Filing all relevant jurisdictions
To be prepared by external counsel. Legal opinion to be provided
form 90055
Non-Standard Document Comments
US Guaranty & Subordination Agreement signed by Dozr Ltd., to be supported by US Security Agreement and UCC Filing all relevant jurisdictions

Collateral Security Document Details . i Standard/ .
3B -

I Reference No Limit Rank/Pari-Passu Non-Standard Held in Support of Status
Form No and Name: USRDF - US Security Agreement /077366204 Unlimited 001/N Non-Standard General Obligations In Order

Signed by: DOZR Ltd.
SRF Number:
BRR: 3+L SIC: 7372 - COMPUTER PROGRAMMING & SOFTWARE SERVICES
Address: Apt / Suit No
City / Town
Country CA
Held in support of: DOZR INC.
SRF Number: 316833466

Registered in: ONTARIO, DELAWARE

Externally Prepared: Yes
Non-Standard Document Comments
US Security Agreement to be prepared by external counsel

Valuation Details: Values as at December 31 2021 Frequency: Annually

Valuation Details:  Pledged Assets

1. Accounts Receivables
2. Inventory

3. Equipment

4. Furniture & Fixtures

Sub-Total Values:

Sector Type: B4 - B4 CORPORATE/COMMERCIAL -OTHER
Number and Street
Province / State

Postal / Zip

Type: Book Value

Value Margin  Prior Registrations Lending Value
$0.00 75.00 % $0.00 $0.00
$0.00 50.00 % $0.00 $0.00
$0.00 75.00 % $0.00 $0.00
$0.00 0.00 % $0.00 $0.00
$0.00 $0.00 $0.00
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Schedule A: Encumbrances affecting Collaterals
Schedule B:

1. Locations of Debtor's Business Operations
2. Locations of Records relating to Collateral

3. Locations of Collateral

Schedule C: Description of Property

3C /ngggﬁlcgﬁgmy Document Details Limit Rank/Pari-Passu ﬁ%?—%?;ﬂldard Held in Support of Status
Form No and Name: UCC - UNIFORM COMMERCIAL CODE Unlimited 001/N Standard General Obligations In Order
REGISTRATION /552150122
Signed by: DOZR Ltd.
SRF Number:
BRR: 3+L SIC: 7372 - COMPUTER PROGRAMMING & SOFTWARE SERVICES  Sector Type: B4 -B4 CORPORATE/COMMERCIAL -OTHER
Address: Apt / Suit No Number and Street
City / Town Province / State  DE
Country us Postal / Zip
Held in support of:  DOZR INC.
SRF Number: 316833466
Registered in: ONTARIO, DELAWARE
Externally Prepared: Yes
Comments
UCC filing to be registered in all relevant jurisdictions
4A fg!ﬁ:gﬁgﬁgmy Document Details Limit Rank/Pari-Passu ﬁgﬂ‘_%?;ﬂldard Held in Support of Status
Form No and Name: USRDF - US GUARANTY & Unlimited Non-Standard General Obligations In Order
SUBORDINATION AGREEMENT /918985418
Signed by: DOZR Holdings
SRF Number:
BRR: 3+L SIC: 7372 - COMPUTER PROGRAMMING & SOFTWARE SERVICES  Sector Type: B4 -B4 CORPORATE/COMMERCIAL -OTHER
Adjusted Net Worth: $0.00 Type: Non-Personal Dated:
Address: Apt / Suit No Number and Street
City / Town Province / State  DE
Country us Postal / Zip
Registered in: ONTARIO

Externally Prepared: Yes

Supporting  1.4B,2-4C

Collateral Security:

Reference No : 1-028371238, 2 - 076222238
Comments

US Guaranty & Subordination Agreement signed by Dozr Holdings, to be supported by US Security Agreement and UCC Filing all relevant jurisdictions
To be prepared by external counsel. Legal opinion to be provided

form 90055
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Non-Standard Document Comments

US Guaranty & Subordination Agreement signed by Dozr Holdings, to be supported by US Security Agreement and UCC Filing all relevant jurisdictions

Standard/

Collateral Security Document Details e : ;
4B |
I Reference No Limit Rank/Pari-Passu Non-Standard Held in Support of Status
Form No and Name: USRDF - US SECURITY AGREEMENT Unlimited 001/N Non-Standard General Obligations In Order
1457468750
Signed by: DOZR Holdings
SRF Number:
BRR: 3+L SIC: 7372 - COMPUTER PROGRAMMING & SOFTWARE SERVICES ~ Sector Type: B4 -B4 CORPORATE/COMMERCIAL -OTHER
Address: Apt / Suit No Number and Street
City / Town Province / State
Country CA Postal / Zip
Held in support of: DOZR INC.
SRF Number: 316833466
Registered in: ONTARIO, DELAWARE
Externally Prepared: Yes
Non-Standard Document Comments
US SECURITY AGREEMENT to be prepared by external counsel
Valuation Details: Values as at December 31 2021 Frequency: Annually Type: Book Value
Valuation Details:  Pledged Assets Value Margin  Prior Registrations Lending Value
1. Accounts Receivables $0.00 75.00 % $0.00 $0.00
2. Inventory $0.00 50.00 % $0.00 $0.00
3. Equipment $0.00 75.00 % $0.00 $0.00
4. Furniture & Fixtures $0.00 0.00 % $0.00 $0.00
Sub-Total Values: $0.00 $0.00 $0.00
Schedule A: Encumbrances affecting Collaterals
Schedule B:
1. Locations of Debtor’s Business Operations
2. Locations of Records relating to Collateral
3. Locations of Collateral
Schedule C: Description of Property
Collateral Security Document Details - o Standard/ :
4C I Reference No Limit Rank/Pari-Passu Non-Standard Held in Support of Status
Form No and Name: UCC - UNIFORM COMMERCIAL CODE Unlimited 001/N Standard General Obligations In Order
REGISTRATION /341670843
Signed by: DOZR Holdings
SRF Number:
BRR: 3+L SIC: 7372 - COMPUTER PROGRAMMING & SOFTWARE SERVICES  Sector Type: B4 -B4 CORPORATE/COMMERCIAL -OTHER
Address: Apt / Suit No Number and Street
City / Town Province / State  DE
Country us Postal / Zip

Held in support of: DOZR INC.
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SRF Number: 316833466

Registered in: ONTARIO, DELAWARE

Externally Prepared: Yes

Comments

UCC filing to be registered in all relevant jurisdictions

5 Collateral Security Document Details Limit Rank/Pari-Passu
I Reference No

Form No and Name: USRDF - SUBORDINATION AGREEMENT Unlimited
/553259635

Registered in: ONTARIO

Externally Prepared: Yes

Preferred Shares:  No

Comments

Subordination agreement for the RRRF loan
To be prepared by external counsel

Non-Standard Document Comments

SUBORDINATION AGREEMENT for the RRRF loan, to be prepared by external counsel

6 Collateral Security Document Details Limit Rank/Pari-Passu
| Reference No
Form No and Name: USRDF - Blocked Account Agreement Unlimited
/361764900
Signed by: DOZR Ltd.
SRF Number:
BRR: 3+L
Address: Apt / Suit No
City / Town
Country us
Registered in: ONTARIO

Externally Prepared: Yes

Preferred Shares:  No

Comments

Standard/

Non-Standard Held in Support of Status
Non-Standard General Obligations In Order
ﬁﬂgﬂ%aw Held in Support of Status
Non-Standard General Obligations In Order

SIC: 7372 - COMPUTER PROGRAMMING & SOFTWARE SERVICES ~ Sector Type: B4 - B4 CORPORATE/COMMERCIAL -OTHER

Number and Street
Province / State DE

Postal / Zip

Blocked Account Agreement on Borrower's deposit accounts with CNB. Account # 029715181. To be obtained within 30 days of CCR approval.

Non-Standard Document Comments

Blocked Account Agreement on Borrowe's deposit accounts with CNB. Account # 029715181.

7 Collateral Security Document Details
| Reference No

Form No and Name: INS - INSURANCE - ALL TYPES OTHER
THAN LIFE /484656640

Limit Rank/Pari-Passu

Registered in: ONTARIO

Externally Prepared: No

Comments

Address - 318 Duke Street West Kitchener, Ontario N2H 3Y1

ﬁtoﬂg?;ﬂ/dard Held in Support of Status
Standard General Obligations Out of Order
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3 Collateral Security Document Details Standard/

I Reference No Limit Rank/Pari-Passu Non-Standard Held in Support of Status
Form No and Name: INS - INSURANCE - ALL TYPES OTHER Standard General Obligations Out of Order
THAN LIFE /352568807
Registered in: ONTARIO
Externally Prepared: No
Comments
Insured DOZR, Ltd. & DOZR, INC, Dozr Holdings Ltd.
Property address - 318 Duke Street West Kitchener, Ontario N2h 3Y1
Collateral Security Document Details . i Standard/ .
9 H
I Reference No Limit Rank/Pari-Passu Non-Standard Held in Support of Status
Form No and Name: INS - INSURANCE - ALL TYPES OTHER Standard General Obligations In Order
THAN LIFE /609205704
Registered in: ONTARIO
Externally Prepared: No
Comments
INSURED DOZR LTD., DORZR INC., & DORZ HOLDINGS LTD.
Collateral Security Document Details o ; Standard/ :
1 H
0 | Reference No Limit Rank/Pari-Passu Non-Standard Held in Support of Status
Form No and Name: CCA - Credit Card Agreement /259174738 Unlimited Standard 1-Credit Card - Corporate Expense  In Order
Facility
Signed by: DOZR INC.
SRF Number: 316833466
BRR: 4 SIC: 7372 - COMPUTER PROGRAMMING & SOFTWARE SERVICES ~ Sector Type: B4 -B4 CORPORATE/COMMERCIAL -OTHER
Externally Prepared: Existing - see ECM for details
Supporting 1-16187 - VISA BUSINESS CARD (J&S), 2 - 80450 - BUSINESS CREDIT CARD
Documents Waived:
Collateral Security Document Details - " Standard/ :
1 I Reference No Limit Rank/Pari-Passu Non-Standard Held in Support of Status
Form No and Name: EOI - EVIDENCE OF INDEBTEDNESS Non-Standard 3-Term Loan In Order
/977852204
Signed by: DOZR INC.
SRF Number: 316833466
BRR: 4 SIC: 7372 - COMPUTER PROGRAMMING & SOFTWARE SERVICES  Sector Type: B4 -B4 CORPORATE/COMMERCIAL -OTHER
Registered in: ONTARIO

Externally Prepared: No

Comments

At close, the Borrower shall grant the Bank a warrant to purchase 25 bps of fully diluted ownership at strike price equal to most recent common share price or 409a valuation. Warrant will be subject to cashless exercise, survive
mergers and acquisitions, and expire 12 years from
close.

Non-Standard Document Comments

To be prepared and executed by Aird & Berlis. Borrower shall grant bank warrant to purchase 25 bps of fully diluted ownership at strike price equal to most recent common share price or 409a valuation. Warrant will be subject
to cashless exercise, survive mergers and acquisitions, and expire 12 years from close.
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Collateral Security Document Details P - Standard/ ]
12 I Reference No Limit Rank/Pari-Passu Non-Standard Held in Support of Status
Form No and Name: EOI - EVIDENCE OF INDEBTEDNESS Standard General Obligations In Order
/371865419
Signed by: DOZR INC.
SRF Number: 316833466
BRR: 4 SIC: 7372 - COMPUTER PROGRAMMING & SOFTWARE SERVICES ~ Sector Type: B4 - B4 CORPORATE/COMMERCIAL -OTHER

Externally Prepared: No

Collateral Security Document Details P - Standard/ ]
13 I Reference No Limit Rank/Pari-Passu Non-Standard Held in Support of Status
Form No and Name: EOI - EVIDENCE OF INDEBTEDNESS Non-Standard 3-Term Loan In Order
/507830934
Signed by: DOZR INC.
SRF Number: 316833466
BRR: 4 SIC: 7372 - COMPUTER PROGRAMMING & SOFTWARE SERVICES ~ Sector Type: B4 - B4 CORPORATE/COMMERCIAL -OTHER
Registered in: ONTARIO

Externally Prepared: Yes

Comments

Prepared by external counsel. The agreement must include certain contractual provisions under the Representations, Warranties and Covenants confirming the IP is not subject to any encumbrances and conveyance and the
client alone possesses the ownership interest of the IP, to be confirmed no less than annually. The credit agreement will also reference an FECL (not in place yet but possibly ahead) and credit cards (the current limit of
$250M).

Non-Standard Document Comments

Prepared by Aird & Berlis.

COLLATERAL SECURITY VALUE
Total Lending Value: $3,479,755.25

LEGAL COUNSEL ACTING FOR THE BANK

Counsel For: Other Facilities Counsel For:
Firm Name: Aird & Berlis LLP Firm Name:
Contact: Jacqueline (Jack) Goslett Contact:
Address: Address:
Telephone: 416-865-4741 Ext. Telephone:
E-Mail: jgoslett@airdberlis.com E-Mail:
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COVENANTS AND CONDITIONS Please refer to Appendix Il for historical information

COVENANTS AND/OR EARLY WARNING SIGNALS

Covenant/ Non-Consol/Consol/ Standard/ g Test R
No EWS Name Combined Testing Non-Standard Test Descriptor Test Value As of Date Frequency Responsibility
1  Covenant Limitations on further indebtness = Consolidated Non Standard Ongoing AM
and distributions
2 Covenant Material Adverse Change Clause Consolidated Non Standard Ongoing BSC

COVENANTS AND/OR EARLY WARNING SIGNALS — SUPPORTING DETAILS

No Companies Included in Consolidated or Combined Testing

1 DOZRINC.
2 DOZRINC.

No  Non-Standard Description

1 Borrower is limited on further indebtedness, liens, guarantees, investments and loans to others, restrictions on mergers and acquisitions, capital expenditures and shareholder and other distributions as per credit
agreement

No  Non-Standard Description

2 The MAC provide the Bank with mechanisms to pursue rights and remedies in the event of material changes to the business that the Bank believes impacts repayment

REPORTING COVENANTS

No Report Name Type Pertaining To Provided by Due Within Report Frequency Responsibility
1  Review Engagement Financial Statements Consolidated General Borrower 120 Days(of year-end) Annually BSC

2 Company Prepared Financial Statements Consolidated General Borrower 30 Days(of month- end) Monthly BSC

3 Annual Forecasted cons Balance Sheet, General Borrower 60 Days(of year-end) Annually BSC

Income Statement and Cash flow Statement,
prepared on a monthly basis for the following
year

4 Compliance Certificate General Borrower 90 Days(of year-end) Annually BSC

REPORTING COVENANTS - SUPPORTING DETAILS
No Companies Included in Consolidated or Combined Financial Reporting

1 DOZRINC.

COMPANY INFORMATION
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Fiscal Year-End: December,31

Comments:

ONGOING CONDITIONS
Ongoing Condition

No split banking allowed

Ongoing Details:

Ongoing Condition

Credit Agreement Conditions

Ongoing Details:

Pertaining to Standard/Non-Standard

General Non-Standard

Borrower and its subsidiaries to maintain all of their bank accounts with RBC and/or RBC subsidiaries in order to provide transparency to their day-to-day banking
actives to the Lender. Split banking is not permitted after 120 days from the date of funding of RBC facilities, unless preapproved by the Bank prior to any funding.
All deposits/investments of the Borrower and its subsidiaries must be maintained with RBC and/or RBC subsidiaries.

Pertaining to Standard/Non-Standard

General Non-Standard

Borrower to abide by consent and other requirements outlined in Venture Debt Credit Agreement. Including but not limited to: further indebtness, nature of
business/fundamental ownership change, investments, dispositions, sale and leasebacks, distributions, related party transactions, plans, restrictive agreements,
name/location/jurisdictions/CEQ changes, insurance. Refer to Articles IX, X, XI of credit agreement.
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PROPOSAL OUTLINE

RECENT DEVELOPMENTS
Wednesday May 28 2025 11:46 MANOJ DAVE 04877

1. FILE STRATEGY: (REHABILITATE, REALIZE, REMARKET): Remarket

2. OUTSOURCING FILE: No

3. UPDATED FACT (BRR, BCC): BRR 4, BCC 30 (Substandard)

4. FACILITIES CODED NON-ACCRUAL: No

5. ENVIRONMENTAL CLASSIFICATION UPDATED: Yes

6. GBRR: No

7.BSC CODE VALIDATION: Yes

8. SIC CODE VALIDATION: Reviewed, 7372, Computer Programming and Software Services

9. CREDIT POLICY EXCEPTIONS UPDATED: Reviewed

10. LGD CODES VERIFIED: Yes

1

=

. EXPOSURE MANAGEMENT REPORT REVIEWED: Reviewed

12. OUT OF ORDER COLLATERAL SECURITY REPORTS REVIEWED / DELETED: Reviewed.

1

w

. LOAN COVENANTS BREACHED: No

1

~

. DATE INTEREST PAIDTO: Current

1

15

. GROSS EXPENSE W/O TO DATE: Nil

1

o

. LEGAL EXPENSES WRITE-OFF AUTHORITY: $25M

1

=3

. OTHER EXPENSE WRITE-OFF AUTHORITY: $0M

18. SOLICITOR: John D. Leslie, Dickinson Wright LLP

1

©

. CONSULTANT/TRUSTEE/RECEIVER: N/A

20. SECURITY TO BE VETTED: Completed. RBC is the only registered party.
21. MOST RECENT FINANCIAL DATA:

- Audited FYE as at Dec 31, 2024

- Q1-2025 - Internal income statement

22. PERSONAL GUARANTEES: N/A

23. LAST SITE VISIT: June 17, 2024 SLAS Mgr (Manoj Dave) and RBCx CAM (Chris Haapamaki) met with Kevin Forestell (CEO). Michael Frankel (part-time CFO) and Jack Fraser (BDC Rep & Board Member) dialed in via
conf call.

Update since last communication:

Description of Exposure @ May 28, 2025

- $3,629M Term Loan (O/s $3,629M)

- $250M Credit Card (Ofs $5M)

- $85M Standby LC (Ofs Nil)

Total Current Exposure: $3,964M / $3,634M Ofs

Financial Information
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Financial review based on Consolidated Audited FYE statements as at Dec 31, 2024:
- Gross Revenue: $35.7MM (2023: $35MM) flat YoY

- *Net Revenue: $10.5MM (2023: 8.5MM) up 22% YoY

- Gross Margin: $8.7MM (2023: $6.3MM) up 38% YoY

- Net Loss: $9.2MM (2023: ($13.3MM))

- DSC: -19.7x

*Net revenue: Rental income, Administrative fees, damage waiver fees and other revenue (freight etc.) are presented on a net basis.

- The Company's performance and profitability improved substantially in F24. Factors contributing to the improved performance were increased volumes in the rental of higher margin equipment, resulting in higher GMV (gross
merchandise value) of approximately 29%.

- Allowance for bad debt/doubtful accounts increased by 26% YoY from $5.4MM in F23 to $6.8MM in F24. This has been an historical issue for the Company, as charges are disputed by clients for damaged equipment and
insurance claims/legal proceedings become protracted. The Company intends to institute a hold on credit card policy and increase the "damage waiver period", with the intent to reducing some of these pain points as the client
will be on the hook for the contract and returning the equipment in a working condition.

Q1-2025 Income Statement:

- Gross Revenue: $7.7MM (2024: $7.6MM) Flat YoY
- Net Revenue: $2.6MM (2024: $2MM) up 28% YoY
- Gross Margin: $2.3M (2024: 1.6MM) up 39% YoY
- Net Loss: $1.4MM (2024: (2.5MM))

- As previously articulated in the initial strategy CCR, the Client had a significant cash burn rate of approximately $800M per month, which has since declined to an average of $470M per month in F24. Forecasts provided by
the Company project the cash burn rate to average $225M per month in F25.

- The Company also changed it's insurance providers which not only reduced annual premiums, but also provided additional flexibility by moving to a monthly payment cycle.
Covenants/Compliance

Thecredltagreement is governed by several positive and reporting covenants. There are no financial performance covenants in place given the nature of the facility.

- Insurance information shows as O0O. We have obtained the renewal policies and have instructed BSC to vet and confirm compliance.

- A QSCB was approved for late reporting for annual financial statements to May 31, 2025, however the client submitted the same by May 16th.

- As discussed above, the cash burn rate has somewhat stabilized to about $225M per month, and based on the cashflow forecast provided, the client will face a cash crunch starting November 2025 (see
Strategy/Recommendation below for additional comments).

Collateral Assessment/Security

- Our primary security is the GSA over the Company's fixed and floating assets, accounts receivable and cash collateral of $85M (a restrained GIC) pledged in support of a standby letter of guarantee.

Realization Summary

- Based on our collateral assessment, the Bank would incur a significant shortfall in a realization scenario.
- We estimate that our GSA recoveries would be as follows:

GSA (net eligible A/Rs as at Dec 31, 2024): $3,149M X 50% = $1,574M

GSA (PPE as at Dec 31, 2024): $6M. Estimated recovery: Nil

Outstanding Indebtedness: $3,924M
Estimated recoveries: $1,574M

Realization (Loss): (~ $2,350M)
Strategy/Recommendation

- Based on the cashflow projections provided as it is anticipated that the client will have a cash crunch by November 2025. We remain focused on monitoring their cash burn vs. projections in the coming months, along with
updates on funding progress from current and new equity providers.

- The Company has been in discussions with EDC for refinancing, however nothing material has transpired from those discussions, as EDC would like to see the financial performance improve such that the Company is
EBITDA positive for two consecutive quarters before they will entertain any offers.

- The Company has made significant progress in reducing the cash burn rate and is continuing to make further inroads by adjusting their operating model by implementing Al to better screen rental inquires and close the sale.
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- In light of the foregoing, we are recommending NRD of October 31, 2025 and an equal extension of the term loan to that date, at which point we will have the benefit of the Q3 financials and updates on EDC and cash burn /
runway to assess and determine next steps.

- We recommend and support.

Monday Feb 24 2025 11:15 MANOJ DAVE 04877

Description of Exposure @ Feb 24, 2025:

- $4,488 Term Loan (Ofs $4,488M)

- $250M Credit Card (O/s $11M)

- $85M Standby LC (Ofs Nil)

Total Current Exposure: $4,823M / $4,499M Ofs

Update since last review:

- Further to our initial strategy filed in Aug 2024, the Company requested for a six month principal repayment holiday, which was granted by the Bank for the period beginning Sept 2024 to Feb 2025. Repayments will resume in
March2025.

- As previously discussed, the Company successfully raised $3.9MM in Dec 2024 from the existing PE partners.

Financial Information:

Please note: Consolidated Audited Financial Statements as at December 31, 2024 are due on April 30, 2025 (120 days after FYE).

Preliminary financial review on the internally prepared statements as at Dec 31, 2024:
- Gross Revenue: $35.7MM (2023: $35MM) flat YoY

- *Net Revenue: $10.4MM (2023: 8.5MM) up 22% YoY

- Gross Margin: $8.7MM (2023: $6.3MM) up 38% YoY

- Net Loss: $8MM (2023: ($13MM))

*Net revenue: Rental income, Administrative fees, damage waiver fees and other revenue (freight etc.) are presented on a net basis.

- While the Company had flat revenues YoY, overall efficiency in the operations was evident given the improved gross margin and net loss from the previous year. The Company laid off 11 FTE in August and also closed their
head office location in July. The company now operates remotely.

- Initially, one of the concerns that triggered the referral to SLAS was the significant cash burnrate per month, which was about $800M. Since taking over the account, the cash-burn has declined somewhat to an average of
$615M per month.

- A fulsome financial statement analysis will be completed once the Dec 2024 audited financial statements are received in April 2025.

Covenants/Compliance:

Thecrednagreement is governed by several positive and reporting covenants. There are no financial performance covenants in place given the nature of the facility.

- Insurance information shows as 000. We are aware that the Company recently changed their insurance providers and have requested copies of the policies.

- Annual statements are due within 120 days of the fiscal year end, which as discussed earlier will be due at the end of April 2025.

- Monthly statements (income statement, balance sheet and cash flow) and Compliance certificate are due with 30 days of each month end. The Company has been onside with the reporting requirements.
Collateral Assessment/Security:

OurpnmarysecuntylstheGSA over the Company's fixed and floating assets, accounts receivable and cash collateral of $85M (a restrained GIC) pledged in support of a standby letter of guarantee.
- Based on our collateral assessment, the Bank would incur a significant shortfall in a realization scenario.

We estimate that our GSA recoveries would be as follows:

GSA (net eligible A/Rs as at Dec 31, 2024): $3,976M X 50% = $1,988M

GSA (PPE as at Dec 31, 2024): $6M. Estimated recovery: Nil

Outstanding Indebtedness: $4,499M
Estimated recoveries: $1,988M
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Realization (Loss): (~ $2,511M)

Given the lack of tangible hard security/assets and lack of personal/corporate guarantees, we estimate that the Bank would realize a loss of at least ~$2.6MM in a realization scenario (this estimate excludes receivership costs).
We note however, that should we need to proceed with enforcement, either the PE firm would likely repay the Bank or we could engage in a process to sell the Company's intangible assets, which would likely yield the highest
recovery.

Recommendation:

- We confirm ourrehabilitation strategy based on the Company's track record in successfully raising equity last December, the continued support of the private equity partners and the results and projected cash-flow forecast
recognizing that the significant progress made in managing and reducing the cash burn rate.

- We are recommending that the CCR be extended to Aug 31, 2025 by which point we will have the Q2-F25 results as at June 30 2025 and a revised cash-flow forecast to assess the Company's runway in terms of cash
reserves and path to profitability. We continue to monitor the client's progress monthly.

- We recommend.

Monday Aug 26 2024 20:58 MANOJ DAVE 04877
Background/History

- Dozr Inc, the "Company" based in Waterloo and founded in June 2015, is the largest online marketplace for heavy equipment rentals. Their business model is to help contractors find equipment they need from national and
regional rental companies.

- The Company's value proposition is the ease of renting equipment; the ability to view competitive rental rates; and a turn-key rental process via an Application Programming Interface (API) that is integrated into the rental
companies Enterprise Resource Planning (ERP) platform, which leads to improved job site productivity. DOZR is also the first platform to have integrated with United Rentals' system.

- The Revenue streams for DOZR are a 10% transaction fee on Gross Merchandise Volume, as well as mandatory insurance purchase. The spread on insurance revenue for DOZR is approximately 10.5%.
- The company is also developing a SaaS "web-store" for B2B clients who wish to rent their own equipment using DOZR's system. This would be a "white-label" service.

- The Company has raised approximately $44MM in venture capital from private equity firms such as Builders VC, Basecamp Equity Partners, BDC Capital and Garage Capital. The initial seed capital of $2.5MM was led by Fair
Ventures in 2016, followed by $14MM in 2019 led Basecamp Equity.

- The latest and last round was completed in Feb 2022, led by Builders VC with a $11.5MM share, BDC Capital with $7.5MM and Basecamp for an additional $8MM for a total of $27MM.
- In April 2022, RBC's Venture Debt arm, RBCx entered into a $7MM, 3-year term debt facility with the Company.
- The Company was placed on the watch list in March 2024.

Description of Exposure (@ Aug 20, 2024)

- $4,611M Term Loan (O/s $4,611M)
- $250M Credit Card (O/s $140M)
- $85M Standby LC (O/s $85M)

Total Current Exposure: $4,946M / $4,836M O/s

Reason for Transfer to SLAS

FllevvastransferredtOSLAS in July 2024 based on but not limited to the following:

- Due to high growth, the monthly cash burn rate has been approximately $800M per month. Based on this burn rate, the working capital is forecasted to be in a shortfall position by mid August 2024.
- High debt repayment at $200k/month P&| payment on RBC's Venture Debt

- As per the independent auditors (MNP) report, timely collection of A/R was problematic.

- Recent departure of CFO.

Actions Taken to Date

- In-person transition meeting held with client on June 17, 2024 at their business location located at 318 Duke St West, Kitchener, ON
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- Requested a variety of information to be provided by June 24, including but not limited to: Ownership structure, List of Board Directors (expertise and tenure), detailed AR and AP listing, integrated financial forecast, and
Statement of remittances for payroll taxes.

- Confirmed via a security vet, that RBC was the only registered party on DOZR Inc, DOZR Holdings Ltd and DOZR Ltd.
- DOZR Inc is the 100% owner of DOZR Holdings Ltd, which in turn holds 100% of DOZR Ltd. (DOZR Holding and DOZR Ltd are the US operating entities)
- The Company provide a detailed cashflow forecast to the end of December 2024. Based on the current business cycle, the Company estimates and anticipates running out of cash by early October 2024.

- We (M Dave and J Dawson) met via video conferencing with the CEO, Controller and part-time CFO on August 13. The purpose of the meeting was the Company had entered a new round of funding with the syndicate equity
partners, however one of the conditions precedents was that RBC provide a safe/harmless and/or a forbearance agreement. SLAS explained that it was open to a discussion on what the equity partners were looking for, and to
provide a written request to be evaluated.

- At this meeting, the CEO also informed the Bank that they are actively engaged in merger discussions with one of their main and largest competitors. Nothing significant has developed out of these discussions either.
- In a move to reduce costs, the Company terminated its lease for the head office location at the end of July and in August, 11 FTE were laid off.

- Based on the foregoing, SLAS has determined next steps as outlined under "Strategy / Recommendation."

- Newton BRR assessment completed with a recommended BRR 4, BCC 30 (Sub-standard).

Financial Information

Financial review completed based on the following reporting:

- Consolidated Audited FYE Statements as at December 31, 2023
- Internally prepared Income statement as at June 30, 2024

FYE Dec 31, 2023 Key Financial Information

- Gross Revenue: $35MM (2022: $32MM) YoY: +9.3%

- Net Revenue*: $8.5MM (2022: $2MM) YoY: 325%

- Gross Margin: $6.3MM (2022: $111M) YoY: 5,550%

- Operating Income (Loss): ($13MM) (2022: ($18.6MM)) YoY: +5.4%

- EBITDA: Net Loss ($12.8MM) + Amortization $3M + IE $478M = ($12.3MM)

- TL: CL $10.5MM + LTL $3.8MM = $14.4MM

- TNW: TE ($2MM) Deferred Taxes $826M = ($2.8MM)

- TLITNW: $14.4MM/($2.8MM) = (5.15)

- DSC = (EBITDA ($12.8MM) Corp Dis $8.1MM) / (P+I repayments $2.8MM) = (1.50)

Debt service requirements:
RBCx loan: $233M x 12 = $2.8MM (for the next 12 months)

Interim results as at June 30, 2024 (six months):

- Gross Revenue: $16.5MM or annualized at $33MM (down 5.7% compared to F2023)
- Net Revenue*: $4.5MM

- Gross Margin: $3.7MM

- Net Loss from operations: $4.8MM

*Net revenue: Rental income, Administrative fees, damage waiver fees and other revenue (freight etc.) are presented on a net basis.

- While the Company experienced a 10% growth in gross revenues, net revenues increased significantly by 325% YoY (from $2MM in 2022 to $8.5MM in 2023) partly due increased volumes, better margins on rental income
and transfer of freight costs to the end consumer.

- Working capital reduced from $3.8MM in 2022 to $1.9MM in 2023, while EDITDA improved from ($18MM) in 2022 to ($12MM) in 2023.

- The Company's sales revenues are concentrated in Ontario, Florida, California and Texas. The Advertising and Marketing promotion expense in 2023 was approx. $3.9MM (about 63% of the Gross Profit). This was by design
as Management and the Board had been aggressively pursuing a contractor acquisition strategy in regions where DOZR did not have much presence. However, based on the cash flow forecast and the anticipated shortfall, the
Board has set profitability goals to curtail the heavy marketing spend.

- The interim YTD revenues are in line with previous fiscal year, recognising that the demand for construction equipment is likely to peak in the summer months (Jul to Sept). We anticipate the results to improve to reflect this
seasonality.

- The cash burn has also improved from an average $800M per month to $699M in June.
Covenants / Compliance

- The credit agreement is governed by several positive and reporting covenants. There are no financial performance covenants in place given the nature of the facility.
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- Annual statements are due within 120 days of the fiscal year end.

- Monthly statements (income statement, balance sheet and cash flow) and Compliance certificate are due with 30 days of each month end.
- The Company has been onside with the reporting requirements.

Collateral Assessment

- Our primary security is the GSA over the Company's fixed and floating assets and cash collateral of $85M pledged in support of a standby letter of guarantee. Based on our collateral assessment, the Bank would incur a
significant shortfall in a realization scenario.

We estimate that our GSA recoveries would be as follows:
GSA (net eligible A/Rs as at June 30, 2024): $2,952M X 50% = $1,476M
GSA (PPE as at Dec 31, 2023): $8.9M X 25% = $2M

Outstanding Indebtedness: $4,836M
Estimated recoveries: $1,478M

Realization (Loss): (~ $3,358M)

- Given the low level of ARs, lack of tangible hard security/assets and lack of personal/corporate guarantees, we estimate that the Bank would realize a loss of at least ~$3.4MM in a realization scenario (this estimate excludes
receivership costs).

Strategy/Recommendation

- While it is very likely that DOZR will be able raise another round of equity from the existing investors, the lack of a clear path to profitability may hinder those efforts and the amount raised may reduce the runway significantly.
Hence, a rehab strategy might rapidly evolve into a realization strategy where RBC incurs a material loss and DOZR ceases operations.

- The Bank is looking at certain conditions the equity group is looking for from it in order to fund the next round of investment / subordinate debt. Based on those terms and our risk assessment, we will proceed accordingly.
- It appears that a potential liquidity event may be the outcome of this file, with the Company heading down a potential acquisition path, which is highly supported by the shareholders / investor group.

We support an initial rehabilitation strategy for the following reasons:

- The continued support of the private equity partners

- The client has been extremely cooperative and transparent with SLAS; and

- There have been no missed payments or default on the RBCx venture debt.

- We are setting the next CCR review for February 28, 2025 by which point we will have the December 31, 2024 in-house results; however, we will monitor the client's progress monthly. Should DOZR not progress substantially
in line with the forecast and not be able to raise additional equity, we would re-assess our rehabilitation strategy.

We support and recommend.

OUTLINE

RATIONALE

CONCLUSION
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WARNINGS

Description

The Report Frequency indicated appears insufficient to meet the Covenant requirements specified.
The Report Type does not meet FRG02 Financial Statement Requirements Quality for this Borrower. Please document the exception request as required.

The Report Frequency indicated appears insufficient to meet the Margin requirements specified.

Site Visit

Site Visit

Site Visit: Completed June 2 2022
Address: Webex

Personnel in Attendance (RBC): Thomas Bird
Personnel in Attendance (Client):
Satisfactory: Yes

Comments:
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TO DO REPORT
Start Date: May 28 2025
End Date: May 28 2025
Description: Approval Request/Amendment/316833466/DOZR INC.
Employees: DAVE,MANOJ
DAWSON,JEFF
Clients: DOZR INC.
Notes:

COMMERCIAL CREDIT REQUEST
(DETAILED LEVEL)
Amendment

Completed
Completed

Printed by: MANOJ DAVé
Printed on: August 1 2025
Page 26 of 26

Creator
Normal

TO DO REPORT
Start Date: June 2 2025
End Date: June 2 2025
Description: Approved/Amendment/316833466/DOZR INC.
Employees: DAVé,MANOJ
DAWSON,JEFF
MORAN,ROD
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Notes:

Completed
Completed
cc
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Creator
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GENERAL SECURITY AGREEMENT

1. SECURITY INTEREST

(@)

For value received, the undersigned (“Debtor”), hereby grants to ROYAL BANK OF CANADA

(“RBC”), a security interest (the “Security Interest”) in the undertaking of Debtor and in all of Debtor's present and
after acquired personal property (other than Intellectual Property), including, without limitation, in all Goods
(including all parts, accessories, attachments, special tools, additions and accessions thereto), Chattel Paper,
Documents of Title (whether negotiable or not), Instruments, Intangibles (other than Intellectual Property), Money
and Securities and all other Investment Property now owned or hereafter owned or acquired by or on behalf of Debtor
(including such as may be returned to or repossessed by Debtor) and in all proceeds and renewals thereof, accretions
thereto and substitutions therefore (hereinafter collectively called “Collateral”), and including, without limitation, all
of the following now owned or hereafter owned or acquired by or on behalf of Debtor:

(b)

(1) all Inventory of whatever kind and wherever situate;

(i1) all equipment (other than Inventory) of whatever kind and wherever situate, including,
without limitation, all machinery, tools, apparatus, plant, fumiture, fixtures and vehicles of
whatsoever nature or kind;

(iii) all Accounts and book debts and generally all debts, dues, claims, choses in action and
demands of every nature and kind howsoever arising or secured including letters of credit and
advices of credit, which are now due, owing or accruing or growing due to or owned by or which
may hereafter become due, owing or accruing or growing due to or owned by Debtor (“Debts”);

(iv) all lists, records and files relating to Debtor's customers, clients and patients;

v) all deeds, documents, writings, papers, books of account and other books relating to or
being records of Debts, Chattel Paper or Documents of Title or by which such are or may hereafter
be secured, evidenced, acknowledged or made payable;

(vi) all contractual rights and insurance claims; and

(vii)  all property described in Schedule “C” or any schedule now or hereafter annexed hereto.
Notwithstanding the foregoing:

(1) the Collateral shall include all Accounts and proceeds of Intellectual Property; and

(i1) if a judicial authority would hold that a security interest in Intellectual Property is necessary to
have a security interest in Accounts and such property that are proceeds of Intellectual Property,
then the Collateral shall automatically, and effective as of the date hereof, include the Intellectual

Property to the extent necessary to permit perfection of RBC’s Security Interest in such Accounts
and such other property of the Debtor that are proceeds of the Intellectual Property.

For the purposes hereof “Intellectual Property” means all patents, industrial designs, trade-marks, trade
secrets and know-how including without limitation environmental technology and biotechnology,
confidential information, trade-names, goodwill, copyrights, personality rights, plant breeders' rights,
integrated circuit topographies, software and all other forms of intellectual and industrial property, and any
registrations and applications for registration of any of the foregoing.

©

The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the

last day of the term of any lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall
stand possessed of such last day in trust to assign the same to any person acquiring such term.
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(d) The terms “Goods”, “Chattel Paper”, “Document of Title”, “Instrument”, “Intangible”, “Security”,
“Investment Property”, “proceeds”, “Inventory”, “accession”, “Money”, “Account”, “financing statement” and
“financing change statement” whenever used herein shall be interpreted pursuant to their respective meanings when
used in The Personal Property Security Act of the province referred to in Clause 14(s), as amended from time to time,
which Act, including amendments thereto and any Act substituted therefor and amendments thereto is herein referred
to as the “P.P.S.A.”. Provided always that the term “Goods” when used herein shall not include “consumer goods” of
Debtor as that term is defined in the P.P.S.A., the term “Inventory” when used herein shall include livestock and the
young thereof after conception and crops that become such within one year of execution of this Security Agreement
and the term “Investment Property”, if not defined in the P.P.S.A_, shall be interpreted according to its meaning in the
Personal Property Security Act (Ontario). Any reference herein to “Collateral” shall, unless the context otherwise
requires, be deemed a reference to “Collateral or any part thereof”.

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness and
liability of Debtor to RBC (including interest thereon) present or future, direct or indirect, absolute or contingent,
matured or not, extended or renewed, wheresoever and howsoever incurred and any ultimate unpaid balance thereof
and whether the same is from time to time reduced and thereafter increased or entirely extinguished and thereafter
incurred again and whether Debtor be bound alone or with another or others and whether as principal or surety
(hereinafter collectively called the “Indebtedness™). If the Security Interest in the Collateral is not sufficient, in the
event of default, to satisfy all Indebtedness of the Debtor, the Debtor acknowledges and agrees that Debtor shall
continue to be liable for any Indebtedness remaining outstanding and RBC shall be entitled to pursue full payment
thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Security Agreement remains in effect shall be deemed to
continuously represent and warrant that:

(a) the Collateral is genuine and owned by Debtor free of all security interests, mortgages, liens, claims,
charges, licenses, leases, infringements by third parties, encumbrances or other adverse claims or interests (hereinafter
collectively called “Encumbrances”), save for the Security Interest and those Encumbrances shown on Schedule “A”
or hereafter approved in writing by RBC, prior to their creation or assumption;

(b) all Intellectual Property applications and registrations are valid and in good standing and Debtor is
the owner of the applications and registrations;

(c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with
its terms against the party obligated to pay the same (the “Account Debtor”), and the amount represented by Debtor
to RBC from time to time as owing by each Account Debtor or by all Account Debtors will be the correct amount
actually and unconditionally owing by such Account Debtor or Account Debtors, except for normal cash discounts
where applicable, and no Account Debtor will have any defence, set off, claim or counterclaim against Debtor which
can be asserted against RBC, whether in any proceeding to enforce Collateral or otherwise;

(d) the locations specified in Schedule “B” as to business operations and records are accurate and
complete and with respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule
“B” are accurate and complete save for Goods in transit to such locations and Inventory on lease or consignment; and
all fixtures or Goods about to become fixtures and all crops and all oil, gas or other minerals to be extracted and all
timber to be cut which forms part of the Collateral will be situate at one of such locations; and

(e) the execution, delivery and performance of the obligations under this Security Agreement and the

creation of any security interest in or assignment hereunder of Debtor's rights in the Collateral to RBC will not result
in a breach of any agreement to which Debtor is a party.

Page 2 of 14
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4. COVENANTS OF THE DEBTOR
So long as this Security Agreement remains in effect Debtor covenants and agrees:

(a) to defend the Collateral against the claims and demands of all other parties claiming the same or an
interest therein; to diligently initiate and prosecute legal action against all infringers of Debtor's rights in Intellectual
Property; to take all reasonable action to keep the Collateral free from all Encumbrances, except for the Security
Interest, licenses which are compulsory under federal or provincial legislation and those shown on Schedule “A” or
hereafter approved in writing by RBC, prior to their creation or assumption, and not to sell, exchange, transfer, assign,
lease, license or otherwise dispose of Collateral or any interest therein without the prior written consent of RBC;
provided always that, until default, Debtor may, in the ordinary course of Debtor's business, sell or lease Inventory
and, subject to Clause 7 hereof, use Money available to Debtor;

(b) to notify RBC promptly of:

(1) any change in the information contained herein or in the Schedules hereto relating to
Debtor, Debtor's business or Collateral,

(i) the details of any significant acquisition of Collateral,

(1i1) the details of any claims or litigation affecting Debtor or Collateral,

(iv) any loss or damage to Collateral,

v) any default by any Account Debtor in payment or other performance of its obligations with

respect to Collateral, and
(vi) the return to or repossession by Debtor of Collateral;

(c) to keep Collateral in good order, condition and repair and not to use Collateral in violation of the
provisions of this Security Agreement or any other agreement relating to Collateral or any policy insuring Collateral
or any applicable statute, law, by-law, rule, regulation or ordinance; to keep all agreements, registrations and
applications relating to Intellectual Property and intellectual property used by Debtor in its business in good standing
and to renew all agreements and registrations as may be necessary or desirable to protect Intellectual Property (other
than Canadian patent application #3,022,723, which the Company has determined is not of use to the current or future
business of the Company), unless otherwise agreed in writing by RBC; to apply to register all existing and future
copyrights, trade-marks, patents, integrated circuit topographies and industrial designs whenever it is commercially
reasonable to do so;

(d) to do, execute, acknowledge and deliver such financing statements, financing change statements and
further assignments, transfers, documents, acts, matters and things (including further schedules hereto) as may be
reasonably requested by RBC of or with respect to Collateral in order to give effect to these presents and to pay all
costs for searches and filings in connection therewith;

(e) to pay all taxes, rates, levies, assessments and other charges of every nature which may be lawfully
levied, assessed or imposed against or in respect of Debtor or Collateral as and when the same become due and
payable;

) to insure collateral in such amounts and against such risks as would customarily be insured by a
prudent owner of similar Collateral and in such additional amounts and against such additional risks as RBC may from
time to time direct, with loss payable to RBC and Debtor, as insureds, as their respective interests may appear, and to
pay all premiums therefor and deliver copies of policies and evidence of renewal to RBC on request;

() to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an
accession to other property not covered by this Security Agreement;

Page 3 of 14
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(h) to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect
and preserve Collateral and to keep, in accordance with generally accepted accounting principles, consistently applied,
proper books of account for Debtor's business as well as accurate and complete records concerning Collateral, and
mark any and all such records and Collateral at RBC's request so as to indicate the Security Interest;

()] to deliver to RBC from time to time promptly upon request:

()] any Documents of Title, Instruments, Securities and Chattel Paper constituting,
representing or relating to Collateral,

(i) all books of account and all records, ledgers, reports, correspondence, schedules,
documents, statements, lists and other writings relating to Collateral for the purpose of inspecting,
auditing or copying the same,

(1i1) all financial statements prepared by or for Debtor regarding Debtor's business,
(iv) all policies and certificates of insurance relating to Collateral, and
v) such information concerning Collateral, the Debtor and Debtor's business and affairs as

RBC may reasonably request.
5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until
default, possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in
any manner not inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and
from time to time to verify the existence and state of the Collateral in any manner RBC may consider appropriate and
Debtor agrees to furnish all assistance and information and to perform all such acts as RBC may reasonably request
in connection therewith and for such purpose to grant to RBC or its agents access to all places where Collateral may
be located and to all premises occupied by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof
into its own name or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner
thereof; provided that, until default, RBC shall deliver promptly to Debtor all notices or other communications
received by it or its nominee(s) as such registered owner and, upon demand and receipt of payment of any necessary
expenses thereof, shall issue to Debtor or its order a proxy to vote and take all action with respect to such Securities.
After default, Debtor waives all rights to receive any notices or communications received by RBC or its nominee(s)
as such registered owner and agrees that no proxy issued by RBC to Debtor or its order as aforesaid shall thereafter
be effective.

Where any Investment Property is held in or credited to an account that has been established with a securities
intermediary, RBC may, at any time after default, give a notice of exclusive control to any such securities intermediary
with respect to such Investment Property.

7. COLLECTION OF DEBTS

Before or after default under this Security Agreement, RBC may notify all or any Account Debtors of the
Security Interest and may also direct such Account Debtors to make all payments on Collateral to RBC. Debtor
acknowledges that any payments on or other proceeds of Collateral received by Debtor from Account Debtors, whether
before or after notification of this Security Interest to Account Debtors and whether before or after default under this
Security Agreement, shall be received and held by Debtor in trust for RBC and shall be turned over to RBC upon
request.
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8. INCOME FROM AND INTEREST ON COLLATERAL

(a) Until default, Debtor reserves the right to receive any Money constituting income from or interest
on Collateral and if RBC receives any such Money prior to default, RBC shall either credit the same against the
Indebtedness or pay the same promptly to Debtor.

(b) After default, Debtor will not request or receive any Money constituting income from or interest on
Collateral and if Debtor receives any such Money without any request by it, Debtor will pay the same promptly to
RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
(a) Whether or not default has occurred, Debtor authorizes RBC:
(1) to receive any increase in or profits on Collateral (other than Money) and to hold the same

as part of Collateral. Money so received shall be treated as income for the purposes of Clause §
hereof and dealt with accordingly;

(i1) to receive any payment or distribution upon redemption or retirement or upon dissolution
and liquidation of the issuer of Collateral; to surrender such Collateral in exchange therefor and to
hold any such payment or distribution as part of Collateral.

(b) If Debtor receives any such increase or profits (other than Money) or payments or distributions,
Debtor will deliver the same promptly to RBC to be held by RBC as herein provided.

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A_, all Money collected or received by RBC pursuant to or in
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner
as RBC deems best or, at the option of RBC, may be held unappropriated in a collateral account or released to Debtor,
all without prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for
as required by law.

11. EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default hereunder which is herein referred
to as “default”:

(a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming
part of Indebtedness or the failure of Debtor to observe or perform any obligation, covenant, term, provision or
condition contained in this Security Agreement or any other agreement between Debtor and RBC;

(b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to
Debtor, if an individual;

(c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petition in bankruptcy; the
making of an assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or
for any assets of Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the
Bankruptcy and Insolvency Act or otherwise;

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or
liquidation of, settlement of claims against or winding up of affairs of Debtor;

(e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;
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3] if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of
assets without complying with applicable law or commits or threatens to commit an act of bankruptcy;

() if any execution, sequestration, extent or other process of any court becomes enforceable against
Debtor or if distress or analogous process is levied upon the assets of Debtor or any part thereof;,

(h) if any certificate, statement, representation, warranty or audit report heretofore or hereafter furnished by
or on behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise (including, without
limitation, the representations and warranties contained herein) or as an inducement to RBC to extend any credit to or
to enter into this or any other agreement with Debtor, proves to have been false in any material respect at the time as
of which the facts therein set forth were stated or certified, or proves to have omitted any substantial contingent or
unliquidated liability or claim against Debtor; or if upon the date of execution of this Security Agreement, there shall
have been any material adverse change in any of the facts disclosed by any such certificate, representation, statement,
warranty or audit report, which change shall not have been disclosed to RBC at or prior to the time of such execution.

12. ACCELERATION

RBC, in its sole discretion, may declare all or any part of Indebtedness which is not by its terms payable on demand
to be immediately due and payable, without demand or notice of any kind, in the event of default, or if RBC considers
itself insecure or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to affect
any rights of RBC with respect to any Indebtedness which may now or hereafter be payable on demand.

13. REMEDIES

(a) Upon default, RBC may appoint or reappoint by instrument in writing, any person or persons,
whether an officer or officers or an employee or employees of RBC or not, to be a receiver or receivers (hereinafter
called a “Receiver”, which term when used herein shall include a receiver and manager) of Collateral (including any
interest, income or profits therefrom) and may remove any Receiver so appointed and appoint another in his/her stead.
Any such Receiver shall, so far as concerns responsibility for his/her acts, be deemed the agent of Debtor and not
RBC, and RBC shall not be in any way responsible for any misconduct, negligence or non-feasance on the part of any
such Receiver, his/her servants, agents or employees. Subject to the provisions of the instrument appointing him/her,
any such Receiver shall have power to take possession of Collateral, to preserve Collateral or its value, to carry on or
concur in carrying on all or any part of the business of Debtor and to sell, lease, license or otherwise dispose of or
concur in selling, leasing, licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any such
Receiver may, to the exclusion of all others, including Debtor, enter upon, use and occupy all premises owned or
occupied by Debtor wherein Collateral may be situate, maintain Collateral upon such premises, borrow money on a
secured or unsecured basis and use Collateral directly in carrying on Debtor's business or as security for loans or
advances to enable the Receiver to carry on Debtor's business or otherwise, as such Receiver shall, in its discretion,
determine. Except as may be otherwise directed by RBC, all Money received from time to time by such Receiver in
carrying out his/her appointment shall be received in trust for and paid over to RBC. Every such Receiver may, in the
discretion of RBC, be vested with all or any of the rights and powers of RBC.

(b) Upon default, RBC may, either directly or through its agents or nominees, exercise any or all of the
powers and rights given to a Receiver by virtue of the foregoing sub-clause (a).

(c) Upon default, (i) RBC may take possession of, collect, demand, sue on, enforce, recover and receive
Collateral and give valid and binding receipts and discharges therefor and in respect thereof and, (i) RBC may sell,
license, lease or otherwise dispose of Collateral in such manner, at such time or times and place or places, for such
consideration and upon such terms and conditions as to RBC may seem reasonable.

(d) In addition to those rights granted herein and in any other agreement now or hereafter in effect
between Debtor and RBC and in addition to any other rights RBC may have at law or in equity, RBC shall have, both
before and after default, all rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall
not be liable or accountable for any failure to exercise its remedies, take possession of, collect, enforce, realize, sell,
lease, license or otherwise dispose of Collateral or to institute any proceedings for such purposes. Furthermore, RBC
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shall have no obligation to take any steps to preserve rights against prior parties to any Instrument or Chattel Paper
whether Collateral or proceeds and whether or not in RBC's possession and shall not be liable or accountable for
failure to do so.

(e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral
wherever it may be located and by any method permitted by law and Debtor agrees upon request from RBC or any
such Receiver to assemble and deliver possession of Collateral at such place or places as directed.

) Debtor agrees to be liable for and to pay all costs, charges and expenses reasonably incurred by RBC
or any Receiver appointed by it, whether directly or for services rendered (including reasonable solicitors and auditors
costs and other legal expenses and Receiver remuneration), in operating Debtor's accounts, in preparing or enforcing
this Security Agreement, taking and maintaining custody of, preserving, repairing, processing, preparing for
disposition and disposing of Collateral and in enforcing or collecting Indebtedness and all such costs, charges and
expenses, together with any amounts owing as a result of any borrowing by RBC or any Receiver appointed by it, as
permitted hereby, shall be a first charge on the proceeds of realization, collection or disposition of Collateral and shall
be secured hereby.

() RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of the
date after which any private disposition of Collateral is to be made as may be required by the P.P.S.A.

(h) Reserved.
14. MISCELLANEOUS

(a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and
other documents and do such acts, matters and things (including completing and adding schedules hereto identifying
Collateral or any permitted Encumbrances affecting Collateral or identifying the locations at which Debtor's business
is carried on and Collateral and records relating thereto are situate) as RBC may deem appropriate to perfect on an
ongoing basis and continue the Security Interest, to protect and preserve Collateral and to realize upon the Security
Interest and Debtor hereby irrevocably constitutes and appoints the Manager or Acting Manager from time to time of
the herein mentioned branch of RBC the true and lawful attorney of Debtor, with full power of substitution, to do any
of the foregoing in the name of Debtor whenever and wherever it may be deemed necessary or expedient.

(b) Without limiting any other right of RBC, whenever Indebtedness is immediately due and payable
or RBC has the right to declare Indebtedness to be immediately due and payable (whether or not it has so declared),
RBC mayj, in its sole discretion, set off against Indebtedness any and all amounts then owed to Debtor by RBC in any
capacity, whether or not due, and RBC shall be deemed to have exercised such right to set off immediately at the time
of making its decision to do so even though any charge therefor is made or entered on RBC's records subsequent
thereto.

(c) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated
to, perform any or all of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount
equal to the expense incurred by RBC in so doing plus interest thereon from the date such expense is incurred until it
is paid at the rate of 15% per annum.

(d) RBC may grant extensions of time and other indulgences, take and give up security, accept
compositions, compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors
of Debtor, sureties and others and with Collateral and other security as RBC may see fit without prejudice to the
liability of Debtor or RBC's right to hold and realize the Security Interest. Furthermore, upon default, RBC may
demand, collect and sue on Collateral in either Debtor's or RBC's name, at RBC's option, and may endorse Debtor's
name on any and all cheques, commercial paper, and any other Instruments pertaining to or constituting Collateral.

(e) No delay or omission by RBC in exercising any right or remedy hereunder or with respect to any

Indebtedness shall operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof
shall preclude any other or further exercise thereof or the exercise of any other right or remedy. Furthermore, RBC
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may remedy any default by Debtor hereunder or with respect to any Indebtedness in any reasonable manner without
waiving the default remedied and without waiving any other prior or subsequent default by Debtor. All rights and
remedies of RBC granted or recognized herein are cumulative and may be exercised at any time and from time to time
independently or in combination.

) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which
Debtor is in any way liable and, subject to Clause 13(g) hereof, notice of any other action taken by RBC.

() This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and
their respective heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this
Security Agreement and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not
assert against the assignee any claim or defence which Debtor now has or hereafter may have against RBC. If more
than one Debtor executes this Security Agreement the obligations of such Debtors hereunder shall be joint and several.

(h) RBC may provide any financial and other information it has about Debtor, the Security Interest and
the Collateral to any one acquiring or who may acquire an interest in the Security Interest or the Collateral from the
Bank or any one acting on behalf of the Bank.

()] Save for any schedules which may be added hereto pursuant to the provisions hereof, no
modification, variation or amendment of any provision of this Security Agreement shall be made except by a written
agreement, executed by the parties hereto and no waiver of any provision hereof shall be effective unless in writing.

)] Subject to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party hereto is
required or entitled to notify or direct the other or to make a demand or request upon the other, such notice, direction,
demand or request shall be in writing and shall be sufficiently given, in the case of RBC, if delivered to it or sent by
prepaid registered mail addressed to it at its address herein set forth or as changed pursuant hereto, and, in the case of
Debtor, if delivered to it or if sent by prepaid registered mail addressed to it at its last address known to RBC. Either
party may notify the other pursuant hereto of any change in such party's principal address to be used for the purposes
hereof.

(k) This Security Agreement and the security afforded hereby is in addition to and not in substitution
for any other security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall
remain in full force and effect until the Manager or Acting Manager from time to time of the herein mentioned branch
of RBC shall actually receive written notice of its discontinuance; and, notwithstanding such notice, shall remain in
full force and effect thereafter until all Indebtedness contracted for or created before the receipt of such notice by
RBC, and any extensions or renewals thereof (whether made before or after receipt of such notice) together with
interest accruing thereon after such notice, shall be paid in full.

M The headings used in this Security Agreement are for convenience only and are not be considered a
part of this Security Agreement and do not in any way limit or amplify the terms and provisions of this Security
Agreement.

(m) When the context so requires, the singular number shall be read as if the plural were expressed and
the provisions hereof shall be read with all grammatical changes necessary dependent upon the person referred to
being a male, female, firm or corporation.

(n) In the event any provisions of this Security Agreement, as amended from time to time, shall be
deemed invalid or void, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions
of this Security Agreement shall remain in full force and effect.

(0) Nothing herein contained shall in any way obligate RBC to grant, continue, renew, extend time for
payment of or accept anything which constitutes or would constitute Indebtedness.

(p) The Security Interest created hereby is intended to attach when this Security Agreement is signed
by Debtor and delivered to RBC.
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()] Debtor acknowledges and agrees that in the event it amalgamates with any other company or
companies it is the intention of the parties hereto that the term “Debtor” when used herein shall apply to each of the
amalgamating companies and to the amalgamated company, such that the Security Interest granted hereby

(1) shall extend to “Collateral” (as that term is herein defined) owned by each of the
amalgamating companies and the amalgamated company at the time of amalgamation and to any
“Collateral” thereafter owned or acquired by the amalgamated company, and

(i) shall secure the “Indebtedness” (as that term is herein defined) of each of the amalgamating
companies and the amalgamated company to RBC at the time of amalgamation and any
“Indebtedness” of the amalgamated company to RBC thereafter arising. The Security Interest shall
attach to “Collateral” owned by each company amalgamating with Debtor, and by the amalgamated
company, at the time of the amalgamation, and shall attach to any “Collateral” thereafter owned or
acquired by the amalgamated company when such becomes owned or is acquired.

(9] In the event that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights
Act of the Province of Saskatchewan, or any provision thereof, shall have no application to this Security Agreement
or any agreement or instrument renewing or extending or collateral to this Security Agreement. In the event that Debtor
is an agricultural corporation within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC
that all of Part IV (other than Section 46) of that Act shall not apply to Debtor.

(s) This Security Agreement and the transactions evidenced hereby shall be governed by and construed
in accordance with the laws of the province in which the herein branch of RBC is located, as those laws may from
time to time be in effect, except if such branch of RBC is located in Quebec then, this Security Agreement and the
transactions evidenced hereby shall be govermned by and construed in accordance with the laws of the Province of
Ontario and the laws of Canada applicable therein.

15. COPY OF AGREEMENT
(a) Debtor hereby acknowledges receipt of a copy of this Security Agreement.
(b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change

statement registered by RBC or of any verification statement with respect to any financing statement or financing
change statement registered by RBC.

16. Debtor represents and warrants that the following information is accurate:
BUSINESS DEBTOR
TRADE NAME OF BUSINESS DEBTOR
DOZR INC.
PRINCIPAL ADDRESS (IF DIFFERENT FROM ABOVE) | CITY PROVINCE POSTAL CODE
318 Duke St. W. Kitchener ON N2H 3Y1

TRADE NAME (IF APPLICABLE)
TRADE NAME OF BUSINESS DEBTOR

N/A
PRINCIPAL ADDRESS (IF DIFFERENT FROM ABOVE) | CITY PROVINCE POSTAL CODE

[signature page follows]
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IN WITNESS WHEREOQOF Debtor has executed this Security Agreement as of the 13 day of July, 2022.

DOZR INC.

Per D2BCNCA4712F 0456
Name: Kevin Forestell
Title: President
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SCHEDULE “A”

(ENCUMBRANCES AFFECTING COLLATERAL)

Sccured Party

Collateral

135

Class.

1. | 735883434 |1 20180123 1246 DOZR INC. NATIONAL LEASING
PPSA 6005 9262 GROUP INC. X
Reg. 06 year(s) 1525 BUFFALO PLACE
Expires 01/23/2024 (2847093)
WINNIPEG MB R3T
1L9

General Collateral Description:

ALL TELEPHONE SYSTEMS & VOIP OF EVERY NATURE OR KIND DESCRIBED IN
AGREEMENT NUMBER 2847093, BETWEEN THE SECURED PARTY AND THE DEBTOR, AS
AMENDED FROM TIME TO TIME, TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES
AND SUBSTITUTIONS.

Collateral Class.

Sccured Party

2. 752389182 3 20190617 1443 DOZR INC. ROYAL BANK OF
PPSA 1530 4212 CANADA X XX X X
Reg. 5 year(s) 36 YORK MILLS
Expires 06/17/2024 ROAD, 4TH FLOOR

TORONTO ON M2P
0A4

Collateral Class.
Sccured Party

e

5. | 778447908 |10 20211123 1115 DOZR INC. ROYAL BANK OF
PPSA 1532 0044 CANADA X X
Reg. 05 year(s) 36 YORK MILLS

Expires 11/23/2026 ROAD, 4TH FLOOR
TORONTO ON M2P

0A4

General Collateral Description:
ALL MONEY OR AMOUNTS ON DEPOSIT FROM TIME TO TIME WITH ANY OF ROYAL
BANK OF CANADA, ROYAL BANK MORTGAGE CORPORATION, ROYAL TRUST
CORPORATION OF CANADA OR THE ROYAL TRUST COMPANY. PROCEEDS - A
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SECURITY INTEREST IS CLAIMED IN ALL PRESENT AND AFTER-ACQUIRED GOODS
(INCLUDING TRADE-INS), CHATTEL PAPER, SECURITIES, DOCUMENTS OF TITLE,
INSTRUMENTS, MONEY AND INTANGIBLES OF EVERY ITEM OR KIND THAT MAY BE
DERIVED FROM THE SALE OR OTHER DISPOSITION OF THE COLLATERAL DESCRIBED
ABOVE, ALL INSURANCE PROCEEDS AND ANY PROCEEDS OF ANY OF THE FOREGOING.
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SCHEDULE “B”
1. Locations of Debtor's Business Operations
318 Duke St. W, Kitchener, ON, N2H 3Y1
2. Locations of Records relating to Collateral (if different from 1. above)
N/A
3. Locations of Collateral (if different from 1. above)
N/A
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SCHEDULE “C”
(DESCRIPTION OF PROPERTY)

None.
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This is Exhibit 6 referred to in the Affidavit of Manoj
Davé sworn by Manoj Davé of the City of Toronto, in the
Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on September 17, 2025 in
accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

TALYA R. BERTLER
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GUARANTY AND SUBORDINATION AGREEMENT

THIS GUARANTY AND SUBORDINATION AGREEMENT (this “Guaranty”) is
dated as of July 13, 2022 and made by DOZR HOLDINGS LTD., a Delaware corporation
(“Guarantor”), in favor of ROYAL BANK OF CANADA (“Lender”).

RECITALS

WHEREAS, Lender and DOZR Inc., a corporation existing under the laws of Ontario (the
“Borrower”), have entered into certain financing arrangements pursuant to which Lender may
make loans and advances and provide other financial accommodations to the Borrower as set forth
in that certain Credit Agreement, dated as of July13, 2022, by and among the Lender, the Borrower,
DOZR Ltd., a Delaware corporation, and the Guarantor (as the same may be amended, restated,
supplemented, extended, renewed, or otherwise modified from time to time herein called the
“Credit Agreement”); and

WHEREAS, it is a condition to the Lender’s commitments to make certain loans and
advances to the Borrower thereunder, that Guarantor agree to guaranty any and all obligations of
the Borrower owing to the Lender under the Credit Agreement, in the form of this Guaranty.

NOW THEREFORE, in consideration of the premises, to induce Lender to enter into the
Credit Agreement, to induce Lender to make any loan or advance to Borrower thereunder, and for
other good and valuable consideration, the receipt and sufficiency of which are acknowledged, the
parties hereto agree as follows:

SECTION 1. Definitions. Capitalized terms used herein and not otherwise defined herein
shall have the meaning given such terms in the Credit Agreement to the extent the same are defined
therein.

SECTION 2. Guaranty.

(a) Guarantor hereby absolutely, unconditionally and irrevocably guarantees the full
and prompt payment when due, whether at maturity or earlier, by reason of acceleration,
mandatory prepayment or otherwise, and at all times thereafter, and the due and punctual payment
and performance, of any and all obligations, indebtedness and other liabilities of Borrower to
Lender in connection with the Credit Agreement now or hereafter existing, of every kind and
nature and all accrued and unpaid interest thereon including, without limitation, whether such
obligations, indebtedness and other liabilities (i) are direct, contingent, liquidated, unliquidated,
secured, unsecured, matured or unmatured; (i1) are pursuant to a guaranty or surety in favor of
Lender; (111) were originally contracted with Lender or with another party (including obligations
under a guaranty or surety originally in favor of such other party); (1v) are contracted by Borrower
alone or jointly with one or more other parties; (v) are renewed, replaced, modified or extended;
(v1) are periodically extinguished and subsequently reincurred or reduced and thereafter increased;
(vn) are for principal, interest (including, without limitation, interest accruing before, during or
after any bankruptcy, insolvency reorganization, arrangement, readjustment of debt, liquidation or
dissolution proceeding, and, if interest ceases to accrue by operation of law by reason of any such
proceeding, interest which otherwise would have accrued in the absence of such proceeding),

ACTIVE_CA\52207167\2
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premium, fees, expenses or otherwise; (viil) enforceable or unenforceable as against the Borrower
to Lender (the “Obligations” and, together with the Costs (as hereinafter defined), collectively,
the “Guaranteed Obligations”). This is a continuing guaranty of payment and not merely of
collection. As used herein, “Financing Agreements” means the Credit Agreement and all other
agreements, documents and certificates entered into and delivered therewith. Notwithstanding the
foregoing, the Obligations and the Guaranteed Obligations shall in no event include any “Excluded
Swap Obligations” (as defined in Section 6(r) herein).

(b) Guarantor further agrees to pay, upon demand, all reasonable and documented costs
and expenses (“Costs”), including, without limitation, all court costs and reasonable attorneys’
fees and expenses, paid or incurred by Lender (1) in endeavoring to collect all or any part of the
Guaranteed Obligations from, or in pursuing any action against the Borrower or any other
guarantor of all or any part of the Guaranteed Obligations, or (11) in endeavoring to realize upon
(whether by judicial, non-judicial or other proceedings) any collateral securing Guarantor’s
liabilities under this Guaranty, including, but not limited to, the Collateral (as defined in that certain
General Security Agreement dated as of the date hereof by Guarantor in favor of Lender).

(c) Guarantor further agrees that, if any payment made by the Borrower or any other
person is applied to the Guaranteed Obligations and is at any time annulled, set aside, rescinded,
invalidated, declared to be fraudulent or preferential or otherwise required to be refunded or repaid,
or the proceeds of Collateral or any other security are required to be returned by Lender to the
Borrower or its trustee, receiver or any other Person, including, without limitation, Guarantor,
under any bankruptcy law, state or federal law, common law or equitable cause, then, to the extent
of such payment or repayment, Guarantor’s liability hereunder (and any lien, security interest or
other collateral securing such liability) shall be and remain in full force and effect, as fully as if
such payment had never been made, or, if prior thereto this Guaranty shall have been terminated,
canceled or surrendered (and if any lien, security interest or other collateral securing Guarantor’s
liability hereunder shall have been released or terminated by virtue of such termination,
cancellation or surrender), this Guaranty (and such lien, security interest or other collateral) shall
be reinstated and returned in full force and effect, and such prior termination, cancellation or
surrender shall not diminish, release, discharge, impair or otherwise affect the obligations of
Guarantor in respect of the amount of such payment (or any lien, security interest or other collateral
securing such obligation).

SECTION 3. Representations and Warranties. Guarantor represents and warrants that
as of the date of the execution of this Guaranty, and continuing so long as any of Guarantor’s
Guaranteed Obligations remain outstanding, and (even if there shall be no Guaranteed Obligations
of Guarantor outstanding) so long as this Guaranty remains in effect: (a) each representation or
warranty made in the Credit Agreement and any other Financing Agreement expressly pertaining
to or applicable to Guarantor is true and correct in all material respects on the date hereof and on
each date on which such representation or warranty is required to be made pursuant to terms thereof
(except (x) to the extent such representation or warranty expressly refers to an earlier date, in which
case it shall be true and correct in all material respects as of such earlier date, and (y) to the extent
such representation or warranty is subject to any materiality, material adverse effect, or other
qualification of similar import, in which case it shall be true and correct in all respects); (b)
Guarantor 1s duly organized or formed, validly existing, and in good standing under the laws of
the jurisdiction of its organization or formation; (c) the execution, delivery, and performance of

2
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this Guaranty has been duly and validly authorized by Guarantor and does not (i) violate any law
or regulation applicable to Guarantor or any of its properties, (i1) violate any provision of
Guarantor’s organizational documents, (iii) violate or constitute a default under any indenture,
agreement, license or other instrument to which Guarantor is a party or by which Guarantor or any
of its properties may be bound, (iv) violate any order of any court, tribunal, or governmental
agency binding on Guarantor or any of its properties, or (v) result in the creation or imposition of
any lien of any nature whatsoever on any of Guarantor’s properties (other than the lien on the
Guarantor’s properties in favor of Lender); (d) no approval or consent of, or filing or registration
with, any federal, state or local regulatory authority is required in connection with Guarantor’s
execution, delivery, and performance of this Guaranty; and (e) this Guaranty constitutes the legal,
valid, and binding obligation of Guarantor, enforceable against Guarantor in accordance with its
terms, except as enforceability may be limited by applicable bankruptcy, insolvency, moratorium,
or other similar laws affecting creditors’ rights generally and except as enforceability may be
subject to general principles of equity. All representations and warranties contained in this
Guaranty or any of the other Financing Agreements shall survive the execution and delivery of
this Guaranty and shall continue in full force and effect until such time as the Obligations are paid
in full in cash and all Financing Agreements have been terminated.

SECTION 4. Waivers: Other Agreements.

(a) Lender 1s hereby authorized, without notice to or demand upon Guarantor, which
notice or demand is expressly waived hereby, and without discharging or otherwise affecting the
obligations of Guarantor hereunder (which shall remain absolute and unconditional
notwithstanding any such action or omission to act), from time to time, to:

(1) supplement, renew, extend, accelerate or otherwise change the time for
payment of, or other terms relating to, the Guaranteed Obligations, or any portion thereof,
or otherwise modify, amend or change the terms of any promissory note or other
agreement, document or instrument (including, without limitation, the Credit Agreement
and the other Financing Agreements) now or hereafter executed by the Borrower and
delivered to Lender, including, without limitation, any increase or decrease of the principal
amount thereof, the rate of interest thereon or fees payable in connection therewith, without
notice to or demand upon Guarantor in its capacity as a guarantor under this Guaranty;

(1)  waive or otherwise consent to noncompliance with any provision of any
agreement, document or instrument (including, without limitation, the Credit Agreement
and the other Financing Agreements) evidencing or in respect of the Guaranteed
Obligations, or any part thereof, now or hereafter executed by the Borrower and delivered
to Lender;

(1)  accept partial payments on the Guaranteed Obligations;

(iv)  receive, take and hold security or collateral for the payment or performance
of the Guaranteed Obligations, or any part thereof, or for the payment or performance of
any guaranties of all or any part of the Guaranteed Obligations, and exchange, enforce,
waive, substitute, liquidate, terminate, abandon, fail to perfect, subordinate, transfer,
otherwise alter and release any such security or collateral,;
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(v) apply any and all such security or collateral and direct the order or manner
of sale thereof as Lender may determine in its sole discretion;

(vi)  settle, release, compromise, collect or otherwise liquidate the Guaranteed
Obligations, or any part thereof, or accept, substitute, release, exchange or otherwise alter,
affect or impair any security or collateral for the Guaranteed Obligations, or any part
thereof, or any other guaranty therefor, in any manner;

(vi1) add, release, or substitute any one or more other guarantors, makers or
endorsers of all or any part of the Guaranteed Obligations and otherwise deal with the
Borrower, or any other guarantor, maker or endorser as Lender may elect in its sole
discretion;

(vii) apply any and all payments or recoveries from Guarantor, from the
Borrower or from any other guarantor, maker or endorser of all or any part of the
Guaranteed Obligations in such order as Lender in its sole discretion may determine,
whether such Guaranteed Obligations are secured or unsecured or guaranteed or not
guaranteed by others;

(1x)  apply any and all payments or recoveries from Guarantor or any other
guarantor, maker or endorser of all or any part of the Guaranteed Obligations or sums
realized from security furnished by any of them upon any of their indebtedness or
obligations to Lender as Lender in its sole discretion may determine, whether or not such
indebtedness or obligations relate to the Guaranteed Obligations; and

(x) refund at any time, at Lender’s sole discretion, any payment received by
Lender in respect of any Guaranteed Obligations, and payment to Lender of the amount so
refunded shall be fully guaranteed hereby even though prior thereto this Guaranty shall
have been canceled or surrendered (or any lien, security interest or other collateral shall
have been released or terminated by virtue thereof), and such prior cancellation or
surrender (or release or termination) shall not diminish, release, discharge, impair or
otherwise affect the obligations of Guarantor hereunder in respect of the amount so
refunded (and any lien, security interest or other collateral so released or terminated shall
be reinstated with respect to such obligations).

(b) Guarantor hereby agrees that its obligations under this Guaranty are absolute and
unconditional and shall not be discharged or otherwise affected as a result of:

(1) the invalidity or unenforceability of any security for or other guaranty of all
or any part of the Guaranteed Obligations or of any promissory note or other agreement,
document or instrument (including, without limitation, the Credit Agreement and the other
Financing Agreements) evidencing or in respect of all or any part of the Guaranteed
Obligations, or the lack of perfection or continuing perfection or failure of priority of any
security for all or any part of the Guaranteed Obligations or any other guaranty therefor;

(1)  the absence of any attempt to collect the Guaranteed Obligations, or any
portion thereof, from the Borrower or any other guarantor or other action to enforce the
same;
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(i)  any failure by Lender to acquire, perfect and maintain any security interest
in, or to preserve any rights to, any security or collateral for all or any part of the Guaranteed
Obligations or any guaranty therefor;

(iv)  any election by Lender in any proceeding instituted under Chapter 11 of
Title 11 of the United States Code (11 U.S.C. § 101 et seq.) (the “Bankruptcy Code”);

(v) any borrowing or grant of a security interest by the Borrower, as debtor-in-
possession, or extension of credit, under the Bankruptcy Code;

(vi)  the disallowance, under the Bankruptcy Code, of all or any portion of any
Lender’s claim(s) for repayment of the Guaranteed Obligations;

(vi1)  any use of cash collateral under the Bankruptcy Code;

(viil) any agreement or stipulation as to the provision of adequate protection in
any bankruptcy proceeding;

(ix)  the avoidance of any lien in favor of Lender for any reason;

(x) any bankruptcy, insolvency, reorganization, arrangement, readjustment of
debt, liquidation or dissolution proceeding commenced by or against the Borrower,
Guarantor, or any other guarantor, maker or endorser, including without limitation, any
discharge of, or bar or stay against collecting or accelerating, all or any of the Guaranteed
Obligations (or any interest thereon) in or as a result of any such proceeding;

(x1)  any failure by Lender to file or enforce a claim against the Borrower in any
bankruptcy or insolvency case or proceeding;

(x11) any action taken by Lender that is authorized by this Guaranty;

(x111) any election by Lender under Section 9-604(a) of the Uniform Commercial
Code as enacted in any relevant jurisdiction as to any security for the Guaranteed
Obligations or any guaranty of all or any part of the Guaranteed Obligations; or

(xiv) any other circumstance which might otherwise constitute a legal or
equitable discharge or defense of a surety or guarantor.

(c) Guarantor hereby waives:
(1) any requirements of diligence or promptness on the part of Lender;

(1)  presentment, demand for payment or performance and protest and notice of
protest with respect to the Guaranteed Obligations or any guaranty with respect thereto;

(1)  notices (a) of nonperformance, (b) of acceptance of this Guaranty, (c) of
Event of Default in respect of the Guaranteed Obligations or any other guaranty, (d) of the
existence, creation or incurrence of new or additional indebtedness, arising either from
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additional loans extended to the Borrower or otherwise, (e) that the principal amount, or
any portion thereof, and/or any interest on any document or instrument evidencing all or
any part of the Guaranteed Obligations is due, (f) of any and all proceedings to collect from
the Borrower, any maker, endorser or any other guarantor of all or any part of the
Guaranteed Obligations, or from anyone else, (g) of exchange, sale, surrender or other
handling of any security or collateral given to Lender to secure payment of the Guaranteed
Obligations or any guaranty therefor, and (h) of any action taken by Lender that is
authorized by this Guaranty;

(iv)  any right to require Lender to (a) proceed first against the Borrower or any
other Person whatsoever, (b) proceed against or exhaust any security given to or held by
Lender in connection with the Guaranteed Obligations or any other guaranty, or (¢) pursue
any other remedy in Lender’s power whatsoever;

(v) any defense arising by reason of (a) any disability or other defense (other
than payment of the Guaranteed Obligations) of the Borrower or any guarantor of all or
any portion of the Guaranteed Obligations, (b) the cessation from any cause whatsoever of
the liability of the Borrower or any guarantor of all or any portion of the Guaranteed
Obligations, (c) any act or omission of Lender or others which directly or indirectly, by
operation of law or otherwise, results in or aids the discharge or release of the Borrower or
any security given to or held by Lender in connection with the Guaranteed Obligations or
any other guaranty;

(vi)  any and all other suretyship defenses under applicable law; and

(vi1)  the benefit of any statute of limitations affecting the Guaranteed Obligations
or Guarantor’s liability hereunder or the enforcement hereof.

In connection with the foregoing, Guarantor covenants that this Guaranty shall not be discharged,
except by complete performance of the obligations contained herein and the payment and
discharge in full of all of the Obligations and termination of all Financing Agreements (including
without limitation any commitments with respect to the Obligations). All waivers granted by
Guarantor hereunder shall be unconditional and irrevocable irrespective of whether the Guaranteed
Obligations have been paid in full by Guarantor or any other party.

(d) Guarantor hereby assumes responsibility for keeping itself informed of the financial
condition of the Borrower, of any and all endorsers and/or other guarantors of all or any part of
the Guaranteed Obligations and of all other circumstances bearing upon the risk of nonpayment
and nonperformance of the Guaranteed Obligations, or any part thereof, and Guarantor hereby
agrees that Lender shall not have any duty to advise Guarantor of information known to Lender
regarding such condition or any such circumstances. In the event Lender, in its sole discretion,
undertakes at any time or from time to time to provide any such information to Guarantor, Lender
shall not have any obligation (1) to undertake any investigation, whether or not a part of its regular
business routine, (i1) to disclose any information which Lender wishes to maintain confidential or
(111) to make any other or future disclosures of such information or any other information to
Guarantor.
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(e) All payments under this Guaranty shall be made to the Lender at such branch,
agency or affiliate of the Lender as the Lender may require, in immediately available funds and
without setoff, counterclaim or deduction of any kind, and shall be made without setoff,
counterclaim or deduction of any kind. If for the purpose of obtaining or enforcing judgment or
realizing upon the Collateral in any court it is necessary to convert any amount received or payable
in a currency (herein called the “Second Currency”) other than the currency in which the
Obligations are payable (herein called the “Primary Currency”) into Primary Currency, the rate
of exchange that shall be applied shall be that at which in accordance with Lender’s normal
banking procedures the Lender could purchase Primary Currency with the Second Currency on the
business day preceding the day on which final judgment is given. If payment of any amount of
the Guaranteed Obligations is made to or received by Lender in a Second Currency, whether by
judicial judgment (and notwithstanding the rate of exchange actually applied in giving such
judgment), from the proceeds of the sale or other disposition of Collateral or otherwise, the
Guaranteed Obligations shall be discharged only to the extent of the net amount of Primary
Currency that Lender is able in accordance with Lender’s normal banking procedures lawfully to
purchase with such amount of Second Currency. To the extent that Lender is not able to purchase
with such amount of Second Currency sufficient Primary Currency to discharge the Primary
Currency amount of the Guaranteed Obligations, the Guaranteed Obligations shall not be
discharged with respect to such difference, and any such undischarged amount will be due as a
separate debt and shall be not affected by payment of, or judgment being obtained for, any other
sums under or in respect of this Guaranty or the Guaranteed Obligations. To the extent that Lender
is able to purchase Primary Currency in an amount in excess of the amount necessary to discharge
the Primary Currency amount of the Guaranteed Obligations, Lender shall promptly remit such
excess to Guarantor or as a court of competent jurisdiction may direct.

() All indebtedness, obligations, liabilities, and other amounts due, of whatever
nature, of the Borrower to the Guarantor (the “Subordinated Debt”), whether now existing or
hereafter incurred, whether created directly or acquired by the Guarantor by assignment or
otherwise, whether matured or unmatured, whether absolute or contingent, whether characterized
as principal, premium, interest, additional interest, fees, expenses, or otherwise and whether the
Borrower is bound alone or with any others or as principal or as surety, are hereby collaterally
assigned to the Lender and shall be subject and subordinate to the Guaranteed Obligations, and all
moneys received by the Guarantor in respect of the Subordinated Debt shall immediately, upon
demand by the Lender, be received in trust for the Lender and paid over to the Lender until such
time as the Obligations are paid in full in cash and all Financing Agreements have been terminated.
This subordination is independent of the guaranty provided in this Guaranty and shall remain in
full force and effect notwithstanding any termination of or decrease in the Guarantor’s liability
under this Guaranty. Assets of the Borrower held by the Guarantor, whether in the form of
deposits, collateral security, or otherwise, shall not be set off against the Subordinated Debt but
shall be held in trust for the Lender until such time as the Obligations are paid in full in cash and
all Financing Agreements have been terminated. The Guarantor hereby undertakes to execute such
additional documents and to do such additional acts as may be necessary or desirable (in the sole
opinion of the Lender) in order to carry out, complete, or perfect this subordination and assignment.

(g) Guarantor hereby further agrees:
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(1) That any and all payments by Guarantor to or for the account of the Lender
hereunder shall be made free and clear of and without deduction for or on account of any
and all present or future taxes, levies, imposts, deductions, charges or withholdings, and all
liabilities with respect thereto, excluding taxes imposed on the overall net income of the
Lender, and franchise taxes imposed on the Lender in lieu of net income taxes, by the
jJurisdiction under the laws of which the Lender 1s organized or any political subdivision
thereof or by the jurisdiction of any office through which the Lender operates under the
terms of this Guaranty or any political subdivision thereof (all such non-excluded taxes,
levies, imposts, deductions, charges, withholdings and liabilities in respect of payments
hereunder being hereinafter referred to as “Taxes”). If Guarantor shall be required by law
to deduct any Taxes from or in respect of any sum payable hereunder to the Lender, (x) the
sum payable shall be increased as may be necessary so that after making all required
deductions (including deductions applicable to additional sums payable under this
Section), the Lender receives an amount equal to the sum it would have received had no
such deductions been made, (y) Guarantor shall make such deductions, and (z) Guarantor
shall pay the full amount deducted to the relevant taxation authority or other authority in
accordance with applicable law.

(1)  to indemnify the Lender against any claim or liability for any stamp, excise,
or similar taxes and any penalties or interest with respect thereto that may be imposed,
levied, collected, withheld or assessed by any jurisdiction in connection with the execution
and delivery of this Guaranty, any document related to this Guaranty, or any modification
of this Guaranty or any such document (collectively, the “Other Taxes”).

()  Guarantor shall indemnify the Lender for and hold it harmless against the
full amount of Taxes or Other Taxes (including, without limitation, taxes of any kind
imposed or asserted by any jurisdiction on amounts payable under this Section) imposed
on or paid by the Lender and any liability (including penalties, interest, and expenses)
arising therefrom or with respect thereto. Payments by Guarantor with respect to the
indemnification provided for in this Section shall be made within thirty (30) days from the
date the Lender makes written demand therefor. The covenants in this Section shall survive
the termination of this Guaranty.

SECTION 5. Event of Default; Remedies.

(a) The obligations of Guarantor hereunder are independent of and separate from the
Guaranteed Obligations, and the obligations of any other guarantor of the Guaranteed Obligations
or any other Person. If any of the Guaranteed Obligations are not paid when due, or upon the
occurrence and during the continuance of any Event of Default (as defined in the Credit
Agreement), Lender may, at its sole election, proceed directly and at once, without notice, against
Guarantor to collect and recover the full amount or any portion of the Guaranteed Obligations,
without first proceeding against the Borrower or any other guarantor of all or part of the
Guaranteed Obligations or any other Person, or against any Collateral or any other security for the
Guaranteed Obligations or the obligations of the Borrower or any other guarantor under any
guaranty.
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(b) At any time after any Event of Default and during the continuance thereof, Lender
may, without notice to or demand on Guarantor and without affecting the obligations of Guarantor
hereunder, appropriate and apply toward the payment of the Guaranteed Obligations (1) any
indebtedness due or to become due from Lender to Guarantor and (i1) any balances, credits,
deposits, accounts, monies or other property of or in the name of Guarantor at any time held by or
coming into the possession, custody or control of Lender or any agent or affiliate of Lender.

(c) Guarantor hereby authorizes and empowers Lender, in its sole discretion, without
any notice (except notices required by law to the extent such notice as a matter of law may not be
waived) or demand to Guarantor whatsoever and without affecting the obligations of Guarantor
hereunder, to exercise any right or remedy which Lender may have available to it, including, but
not limited to, foreclosure by one or more judicial or nonjudicial sales, and to the extent permitted
by applicable law, Guarantor hereby waives any defense to the recovery by Lender against
Guarantor of any deficiency after such action and Guarantor expressly waives any defense or
benefits that may be derived from statutes and laws relating thereto. No exercise by Lender of,
and no omission of Lender to exercise, any power or authority recognized herein and no
impairment or suspension of any right or remedy of Lender against Guarantor, any other guarantor,
maker or endorser or any security shall in any way suspend, discharge, release, exonerate or
otherwise affect any of Guarantor’s obligations hereunder or give to Guarantor any right of
recourse against Lender.

(d) Guarantor consents and agrees that Lender shall not be under any obligation to
make any demand upon or pursue or exhaust any of its rights or remedies against the Borrower or
any other guarantor or any other Person with respect to the Guaranteed Obligations, or to pursue
or exhaust any of its rights or remedies with respect to any security therefor, or any direct or
indirect guaranty thereof or any security for any such guaranty, or to marshal any assets in favor
of Guarantor or against or in payment of any or all of the Guaranteed Obligations or to resort to
any security or any such guaranty in any particular order. All of Lender’s rights and remedies
provided for herein, in the Credit Agreement and the other Financing Agreements or otherwise
available to Lender under applicable law, shall be cumulative and non-exclusive to the extent
permitted by law. Without limiting the generality of the foregoing, to the extent permitted by
applicable law, Guarantor hereby agrees that it will not invoke or utilize any law which might
cause delay in or impede the enforcement of the rights under this Guaranty or any of the Financing
Agreements.

(e) GUARANTOR HEREBY WAIVES ALL RIGHTS TO NOTICE AND HEARING
OF ANY KIND PRIOR TO THE EXERCISE BY LENDER OF ITS RIGHTS TO REPOSSESS
THE COLLATERAL WITHOUT JUDICIAL PROCESS OR TO REPLEVY, ATTACH OR
LEVY UPON THE COLLATERAL WITHOUT PRIOR NOTICE OR HEARING.
GUARANTOR ACKNOWLEDGES THAT IT HAS BEEN ADVISED BY COUNSEL OF ITS
CHOICE WITH RESPECT TO THIS TRANSACTION AND THIS GUARANTY.

SECTION 6. Miscellaneous.

(a) This Guaranty shall be irrevocable. If, notwithstanding the provisions of this
Guaranty, Guarantor is entitled by law to revoke or terminate this Guaranty other than as is
expressly provided for herein, Guarantor agrees that this Guaranty shall continue in full force and
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effect and any such revocation or termination shall not become effective until at least thirty (30)
days after written notice of revocation of this Guaranty, specifically referring hereto (and
identifying the effective date (the “Revocation Date”) of such revocation which shall be at least
thirty (30) days after Lender’s receipt thereof), signed by Guarantor, is given to Lender in
accordance with the notice provisions set forth herein. Such revocation shall not affect the right
and power of Lender to enforce rights arising prior to the Revocation Date. Guarantor
acknowledges that revocation of this Guaranty will constitute an immediate Event of Default under
the Credit Agreement. If, in reliance on this Guaranty, Lender makes loans, extends credit or takes
other action after the revocation by Guarantor but prior to the Revocation Date, the rights of Lender
with respect hereto shall be the same as if such revocation had not occurred.

(b) This Guaranty shall be binding upon Guarantor and upon its successors and assigns
and shall inure to the benefit of Lender and its successors and assigns; all references herein to the
Borrower and to Guarantor shall be deemed to include its respective successors and assigns and
all references herein to Lender shall be deemed to include its successors and assigns. The
Borrower’s or Guarantor’s successors and assigns shall include, without limitation, a receiver,
trustee, or debtor-in-possession of or for the Borrower or Guarantor. This Guaranty shall be
enforceable by Lender or any of Lender’s successors and assigns and any such successors and
assigns shall have the same rights and benefits as Lender hereunder. Notwithstanding anything
herein to the contrary, Guarantor may not assign or otherwise transfer its rights or obligations
under this Guaranty without the prior written consent of Lender.

(c) All references to the singular shall be deemed to include the plural where the
context so requires. All representations, warranties and covenants contained herein shall survive
the execution and delivery of this Guaranty, the transfer by Lender of any interest in the
Guaranteed Obligations or under the Financing Agreements, and may be relied upon by any
assignee or successor of Lender, regardless of any investigation made at any time by or on behalf
of Lender or any such assignee or successor. Guarantor acknowledges Lender’s acceptance hereof
and reliance hereon.

(d) No amendment, supplement or other modification of any provision of this Guaranty
(other than the suspension or waiver) shall be effective unless the same shall be in writing and
signed by Lender and Guarantor. No course of dealing and no delay on the part of Lender in the
exercise of any right or remedy shall operate as a waiver thereof, and no single or partial exercise
by Lender of any right or remedy shall preclude any further exercise thereof, nor shall any
modification or waiver of any of the provisions of this Guaranty be binding upon Lender, except
as expressly set forth in a writing duly signed and delivered by Lender. Lender’s failure at any
time or times hereafter to require strict performance by the Borrower or Guarantor or any other
guarantor of any of the provisions, warranties, terms and conditions contained in the Credit
Agreement, any of the other Financing Agreements or any promissory note, security agreement,
agreement, guaranty, instrument or document now or at any time or times hereafter executed by
the Borrower or Guarantor or any other guarantor and delivered to Lender shall not waive, affect
or diminish any right of Lender at any time or times hereafter to demand strict performance thereof
and such right shall not be deemed to have been waived by any act or knowledge of Lender, or its
agents, officers or employees, unless such waiver is contained in an instrument in writing signed
by the appropriate Person(s) as required above and directed to the Borrower or Guarantor or other
guarantor, as the case may be, specifying such waiver. All Event of Defaults resulting from a

10



150

breach of, or otherwise occurring with respect to this Guaranty shall continue until the same are
waived in a writing directed to Guarantor in accordance with the terms of the Credit Agreement.
No waiver of any Event of Default shall operate as a waiver of any other Event of Default or the
same Event of Default on a future occasion, and no action by Lender permitted hereunder shall in
any way affect or impair Lender’s rights or the obligations of Guarantor under this Guaranty. Any
determination by a court of competent jurisdiction of the amount of any principal and/or interest
owing by the Borrower to Lender shall be conclusive and binding on Guarantor irrespective of
whether 1t was a party to the suit or action in which such determination was made.

(e) THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH, AND ANY DISPUTE BETWEEN THE PARTIES HERETO ARISING
OUT OF, CONNECTED WITH, RELATED TO, OR INCIDENTAL TO THE RELATIONSHIP
ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS GUARANTY, AND
WHETHER ARISING IN CONTRACT, TORT, EQUITY, OR OTHERWISE, SHALL BE
RESOLVED IN ACCORDANCE WITH THE INTERNAL LAWS AND NOT THE
CONFLICTS OF LAW PROVISIONS OF THE STATE OF NEW YORK.

() WHENEVER POSSIBLE, EACH PROVISION OF THIS GUARANTY SHALL
BE INTERPRETED IN SUCH A MANNER AS TO BE EFFECTIVE AND VALID UNDER
APPLICABLE LAW, BUT IF ANY PROVISION OF THIS GUARANTY SHALL BE
PROHIBITED BY OR INVALID UNDER APPLICABLE LAW, SUCH PROVISION SHALL
BE INEFFECTIVE ONLY TO THE EXTENT OF SUCH PROHIBITION OR INVALIDITY,
WITHOUT INVALIDATING THE REMAINDER OF SUCH PROVISION OR THE
REMAINING PROVISIONS OF THIS GUARANTY.

(g) (i) EXCEPT AS PROVIDED IN SUBSECTION 6(g)(ii) BELOW, GUARANTOR
AGREES THAT ALL DISPUTES BETWEEN GUARANTOR AND LENDER ARISING OUT
OF, CONNECTED WITH, RELATED TO OR INCIDENTAL TO THE RELATIONSHIP
ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS GUARANTY, AND
WHETHER ARISING IN CONTRACT, TORT, EQUITY OR OTHERWISE, SHALL BE
RESOLVED ONLY BY STATE OR FEDERAL COURTS LOCATED IN ERIE COUNTY,
NEW YORK, AND GUARANTOR WAIVES ANY OBJECTION BASED ON VENUE OR
FORUM NON CONVENIENS WITH RESPECT TO ANY ACTION INSTITUTED THEREIN,
BUT GUARANTOR ACKNOWLEDGES THAT ANY APPEALS FROM THOSE COURTS
MAY HAVE TO BE HEARD BY A COURT LOCATED OUTSIDE OF ERIE COUNTY, NEW
YORK. GUARANTOR WAIVES IN ALL DISPUTES ANY OBJECTION THAT IT MAY
HAVE TO THE LOCATION OF THE COURT CONSIDERING THE DISPUTE.

(1) GUARANTOR AGREES THAT LENDER SHALL HAVE THE RIGHT
TO PROCEED AGAINST GUARANTOR OR ITS PROPERTY IN A COURT IN ANY
LOCATION TO ENABLE LENDER TO REALIZE ON THE COLLATERAL OR ANY
OTHER SECURITY FOR THE GUARANTEED OBLIGATIONS OR GUARANTOR’S
OBLIGATIONS UNDER THIS GUARANTY, OR TO ENFORCE A JUDGMENT OR
OTHER COURT ORDER ENTERED IN FAVOR OF LENDER. GUARANTOR
WAIVES ANY OBJECTION THAT IT MAY HAVE TO THE LOCATION OF THE
COURT IN WHICH LENDER HAS COMMENCED A PROCEEDING DESCRIBED IN
THIS SECTION 6(g).

11
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(h) GUARANTOR IRREVOCABLY CONSENTS TO THE SERVICE OF PROCESS
OUT OF THE COURTS REFERRED TO IN SECTION 6(g) ABOVE IN ANY SUCH ACTION
OR PROCEEDING BY MAILING COPIES OF SUCH SERVICE BY CANADIAN CERTIFIED
MAIL, POSTAGE PREPAID TO GUARANTOR AT ITS ADDRESS PROVIDED FOR
NOTICES TO GUARANTOR IN THE CREDIT AGREEMENT. NOTHING IN THIS
GUARANTY SHALL AFFECT THE RIGHT OF LENDER TO SERVE PROCESS IN ANY
OTHER MANNER PERMITTED BY LAW BUT ANY FAILURE TO RECEIVE SUCH COPY
SHALL NOT AFFECT IN ANY WAY THE SERVICE OF SUCH PROCESS.

(1) GUARANTOR AND LENDER WAIVE ANY RIGHT TO HAVE A JURY
PARTICIPATE IN RESOLVING ANY DISPUTE, WHETHER SOUNDING IN CONTRACT,
TORT, OR OTHERWISE, BETWEEN LENDER AND GUARANTOR ARISING OUT OF,
CONNECTED WITH, RELATED TO OR INCIDENTAL TO THE RELATIONSHIP
ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS GUARANTY OR ANY
OTHER INSTRUMENT, DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN
CONNECTION THEREWITH OR THE TRANSACTIONS RELATED THERETO.
GUARANTOR AND LENDER HEREBY AGREE AND CONSENT THAT ANY SUCH
CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT
TRIAL WITHOUT A JURY AND THAT ANY PARTY MAY FILE AN ORIGINAL
COUNTERPART OR A COPY OF THIS GUARANTY WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR
RIGHT TO TRIAL BY JURY.

()] GUARANTOR WAIVES THE POSTING OF ANY BOND OTHERWISE
REQUIRED OF LENDER IN CONNECTION WITH ANY JUDICIAL PROCESS OR
PROCEEDING TO OBTAIN POSSESSION OF, REPLEVY, ATTACH, OR LEVY UPON ANY
SECURITY FOR THE GUARANTEED OBLIGATIONS OR GUARANTOR’S OBLIGATIONS
UNDER THIS GUARANTY, TO ENFORCE ANY JUDGMENT OR OTHER COURT ORDER
ENTERED IN FAVOR OF LENDER, OR TO ENFORCE BY SPECIFIC PERFORMANCE,
TEMPORARY RESTRAINING ORDER, PRELIMINARY OR PERMANENT INJUNCTION,
THIS GUARANTY, OR ANY OTHER AGREEMENT OR DOCUMENT BETWEEN LENDER
AND GUARANTOR.

(k) This Guaranty contains all the terms and conditions of the agreement between
Lender and Guarantor relating to the subject matter hereof.

()] None of Lender nor any of its respective affiliates, directors, officers, agents,
attorneys or employees shall be liable to Guarantor for any action taken, or omitted to be taken, by
it or them or any of them under this Guaranty, the Credit Agreement or the other Financing
Agreements or in connection herewith or therewith.

(m)  Guarantor warrants and agrees that each of the waivers set forth in this Guaranty
are made with full knowledge of their significance and consequences and that under the
circumstances, the waivers are reasonable. If any of said waivers are determined to be contrary to
any applicable law or public policy, such waivers shall be effective to the maximum extent
permitted by law. Should any one or more provisions of this Guaranty be determined to be illegal
or unenforceable, all other provisions hereof shall nevertheless remain effective.
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(n) Captions are for convenience only and shall not affect the meaning of any term or
provision of this Guaranty.

(0) Unless otherwise provided herein or in the Credit Agreement, any notice or other
communications herein required or permitted to be given shall be given in the same manner and
to the applicable address as set forth in the Credit Agreement.

(p) Guarantor acknowledges that any breach by Guarantor of any of the provisions of
this Guaranty will cause irreparable injury to Lender and there is no adequate remedy at law for a
breach of the provisions of this Guaranty. Guarantor agrees that Lender will have the immediate
right, upon such breach, to obtain temporary and permanent injunctive relief in any such case
without the necessity of proving actual damages and that the granting of any such relief shall not
preclude Lender from pursuing any other available relief or remedies for such breach.

(q) This Guaranty may be executed and accepted in any number of counterparts each
of which shall be an original with the same effect as if the signatures were on the same instrument.
The delivery of a copy of an executed counterpart of a signature page or acceptance to this
Guaranty by telecopier or other electronic means (including by email) shall be effective as delivery
of a manually executed counterpart of this Guaranty. Electronic records of an executed version of
this Guaranty maintained by Lender shall be deemed to be an original.

() As used herein, the following terms shall have these meanings:

(1) “Commodity Exchange Act” means the Commodity Exchange Act
(7U.S.C. § 1 et seq.), as amended from time to time, and any successor statute.

(1)  “Excluded Swap Obligation” means, with respect to Guarantor, any Swap
Obligation if, and to the extent that, all or a portion of the guaranty of Guarantor of, or the
grant by Guarantor of a security interest to secure, such Swap Obligation (or any guaranty
thereof) 1s or becomes illegal under the Commodity Exchange Act or any rule, regulation
or order of the Commodity Futures Trading Commission (or the application or official
interpretation of any thereof) by virtue of Guarantor’s failure for any reason to constitute
an “eligible contract participant” as defined in the Commodity Exchange Act and the
regulations thereunder at the time the guaranty of Guarantor or the grant of such security
interest becomes effective with respect to such Swap Obligation. If a Swap Obligation
arises under a master agreement governing more than one swap, such exclusion shall apply
only to the portion of such Swap Obligation that is attributable to swaps for which such
guaranty or security interest is or becomes illegal.

(1)  “Swap Obligation” means, with respect to Guarantor, any obligation to pay
or perform under any agreement, contract or transaction that constitutes a “swap” within
the meaning of section 1a(47) of the Commodity Exchange Act.

(s) GUARANTOR ACKNOWLEDGES AND REPRESENTS TO LENDER THAT
IT HAS BEEN REPRESENTED AND ADVISED BY COUNSEL WITH RESPECT TO THIS
GUARANTY AND THE OTHER FINANCING AGREEMENTS TO WHICH IT IS A PARTY,
AND THE TRANSACTIONS GOVERNED BY THIS GUARANTY AND THE OTHER
FINANCING AGREEMENTS.
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IN WITNESS WHEREOQF, Guarantor has executed and delivered this Guaranty and
Subordination Agreement as of the date first above written.

GUARANTOR:

DOZR HOLDINGS LTD.

DocuSigned by:

By: _ \ " cocimonoss
Name: Kevin Forestell
Title: President

[Signature Page to Guaranty and Subordination Agreement|



This is Exhibit 7 referred to in the Affidavit of Manoj
Davé sworn by Manoj Davé of the City of Toronto, in the
Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on September 17, 2025 in
accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

TALYA R. BERTLER
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07 ADDRESS :
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CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X

YEAR MAKE MODEL V_I.N.

11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
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CONS. MV DATE OF OR NO FIXED
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04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
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09 ADDRESS : 201 MISSION STREET, SUITE 2350
CITY : SAN FRANCISCO PROV: CA POSTAL CODE: 94105
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GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
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GENERAL COLLATERAL DESCRIPTION
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04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
BUILDERS VC FUND 11, L.P.
09 ADDRESS : 201 MISSION STREET, SUITE 2350
CITY : SAN FRANCISCO PROV: CA POSTAL CODE: 94105
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V_oI.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT:
17 ADDRESS :
CITY : PROV: POSTAL CODE:
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CITY : PROV: POSTAL CODE:
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07 ADDRESS :

CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
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CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
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CITY: PROV: POSTAL CODE:
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08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
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ACCOUNT : 009233-0001 FAMILY : 1 OF 5 ENQUIRY PAGE : 7 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

FILE NUMBER 509042637

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION : 002 OF 10 MV SCHED: 20250120 1522 1590 4534
21 REFERENCE FILE NUMBER : 509042637
22 AMEND PAGE: NO PAGE: CHANGE: REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME:
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02705 IND/TRANSFEREE:
03706 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
GRAEME SMART
09 ADDRESS : 29 GOLFVIEW RD.
CITY : GUELPH PROV : ON POSTAL CODE : N1E 1A5
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME :
17 ADDRESS :
CITY : PROV : POSTAL CODE :
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ACCOUNT : 009233-0001 FAMILY : 1 OF 5 ENQUIRY PAGE : 8 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

FILE NUMBER 509042637

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION : 003 OF 10 MV SCHED: 20250120 1522 1590 4534
21 REFERENCE FILE NUMBER : 509042637
22 AMEND PAGE: NO PAGE: CHANGE: REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME:
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02705 IND/TRANSFEREE:
03706 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
KYLE SIMMONS
09 ADDRESS : 639 OLDE VICTORIA ST.
CITY : KINCARDINE PROV : ON POSTAL CODE : N2Z 2A5
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME :
17 ADDRESS :
CITY : PROV : POSTAL CODE :
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CCCL369 DISPLAY 2C REGISTRATION - SCREEN 1 10:20:45 163

ACCOUNT : 009233-0001 FAMILY : 1 OF 5 ENQUIRY PAGE : 9 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

FILE NUMBER 509042637

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION : 004 OF 10 MV SCHED: 20250120 1522 1590 4534
21 REFERENCE FILE NUMBER : 509042637
22 AMEND PAGE: NO PAGE: CHANGE: REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME:
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02705 IND/TRANSFEREE:
03706 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
DAVID CAPUTO
09 ADDRESS : 13-1228 BERLETTS ROAD
CITY : ST. AGATHA PROV : ON POSTAL CODE : NOB 2LO
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME :
17 ADDRESS :
CITY : PROV : POSTAL CODE :
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ACCOUNT : 009233-0001 FAMILY : 1 OF 5 ENQUIRY PAGE : 10 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

FILE NUMBER 509042637

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION : 005 OF 10 MV SCHED: 20250120 1522 1590 4534
21 REFERENCE FILE NUMBER : 509042637
22 AMEND PAGE: NO PAGE: CHANGE: REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME:
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02705 IND/TRANSFEREE:
03706 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
GARAGE CAPITAL FUND 111 LP
09 ADDRESS : 3-435 WINCHESTER DRIVE
CITY > WATERLOO PROV : ON POSTAL CODE : N2L 1C4
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME :
17 ADDRESS :
CITY : PROV : POSTAL CODE :
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ACCOUNT : 009233-0001 FAMILY : 1 OF 5 ENQUIRY PAGE : 11 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

FILE NUMBER 509042637

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION : 006 OF 10 MV SCHED: 20250120 1522 1590 4534
21 REFERENCE FILE NUMBER : 509042637
22 AMEND PAGE: NO PAGE: CHANGE: REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME:
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02705 IND/TRANSFEREE:
03706 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
JOAN PETRAS
09 ADDRESS : 155 JOHN ST. WEST
CITY > WATERLOO PROV : ON POSTAL CODE : N2L 1C4
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME :
17 ADDRESS :
CITY : PROV : POSTAL CODE :
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ACCOUNT : 009233-0001 FAMILY : 1 OF 5 ENQUIRY PAGE : 12 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

FILE NUMBER 509042637

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION : 007 OF 10 MV SCHED: 20250120 1522 1590 4534
21 REFERENCE FILE NUMBER : 509042637
22 AMEND PAGE: NO PAGE: CHANGE: REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME:
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02705 IND/TRANSFEREE:
03706 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
BARBARA FORESTELL
09 ADDRESS : 6951 FORESTELL ROAD
CITY : GUELPH PROV : ON POSTAL CODE : N1H 6J3
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME :
17 ADDRESS :
CITY : PROV : POSTAL CODE :
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ACCOUNT : 009233-0001 FAMILY : 1 OF 5 ENQUIRY PAGE : 13 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

FILE NUMBER 509042637

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION : 008 OF 10 MV SCHED: 20250120 1522 1590 4534
21 REFERENCE FILE NUMBER : 509042637
22 AMEND PAGE: NO PAGE: CHANGE: REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME:
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02705 IND/TRANSFEREE:
03706 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
CLAIRE FORESTELL
09 ADDRESS : 16 WOOD DUCK COURT
CITY : GUELPH PROV : ON POSTAL CODE : Ni1C 1B1
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME :
17 ADDRESS :
CITY : PROV : POSTAL CODE :
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ACCOUNT : 009233-0001 FAMILY : 1 OF 5 ENQUIRY PAGE : 14 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

FILE NUMBER 509042637

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION : 009 OF 10 MV SCHED: 20250120 1522 1590 4534
21 REFERENCE FILE NUMBER : 509042637
22 AMEND PAGE: NO PAGE: CHANGE: REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME:
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02705 IND/TRANSFEREE:
03706 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
JASON FABBIAN
09 ADDRESS : 2-275 HANLON CREEK BLVD.
CITY : GUELPH PROV : ON POSTAL CODE : N1C OAl1
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME :
17 ADDRESS :
CITY : PROV : POSTAL CODE :
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ACCOUNT : 009233-0001 FAMILY : 1 OF 5 ENQUIRY PAGE : 15 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

FILE NUMBER 509042637

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION : 010 OF 10 MV SCHED: 20250120 1522 1590 4534
21 REFERENCE FILE NUMBER : 509042637
22 AMEND PAGE: NO PAGE: CHANGE: REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME:
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02705 IND/TRANSFEREE:
03706 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :
2206329 ONTARIO INC.
09 ADDRESS : 2-275 HANLON CREEK BLVD.
CITY : GUELPH PROV : ON POSTAL CODE : N1C OAl1
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME :
17 ADDRESS :
CITY : PROV : POSTAL CODE :
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ACCOUNT : 009233-0001 FAMILY : 2 OF 5 ENQUIRY PAGE : 16 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

00 FILE NUMBER : 752389182 EXPIRY DATE : 17JUN 2029 STATUS :

01 CAUTION FILING : PAGE - 01 OF 001 MV SCHEDULE ATTACHED :

REG NUM : 20190617 1443 1530 4212 REG TYP: P PPSA REG PERIOD: 5
02 IND DOB : IND NAME:
03 BUS NAME: DOZR INC.

OCN :

04 ADDRESS : 318 DUKE ST. W

CITY : KITCHENER PROV: ON POSTAL CODE: N2H 3Y1
05 IND DOB : IND NAME:
06 BUS NAME:

OCN :

07 ADDRESS :

CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :

ROYAL BANK OF CANADA

09 ADDRESS : 36 YORK MILLS ROAD, 4TH FLOOR

CITY : TORONTO PROV: ON POSTAL CODE: M2P OA4

CONS. MV DATE OF OR NO FIXED

GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X

YEAR MAKE MODEL V_oI.N.
11
12
GENERAL COLLATERAL DESCRIPTION
13
14
15

16 AGENT: CANADIAN SECURITIES REGISTRATION SYSTEMS
17 ADDRESS : 4126 NORLAND AVENUE
CITY : BURNABY PROV: BC POSTAL CODE: V5G 3S8
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ACCOUNT : 009233-0001 FAMILY : 2 OF 5 ENQUIRY PAGE : 17 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

FILE NUMBER 752389182

PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION : 001 OF 1 MV SCHED: 20240524 0817 1532 2460
21 REFERENCE FILE NUMBER : 752389182
22 AMEND PAGE: NO PAGE: CHANGE: B RENEWAL REN YEARS: 5 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NAME: DOZR INC.
25 OTHER CHANGE:
26 REASON:
27 /DESCR:
28 :

02705 IND/TRANSFEREE:
03706 BUS NAME/TRFEE:
OCN:
04/07 ADDRESS:
CITY: PROV: POSTAL CODE:
29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

09 ADDRESS :
CITY : PROV : POSTAL CODE :
CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER INCL AMOUNT MATURITY OR MAT DATE
10
11
12
13
14
15
16 NAME - D + H LIMITED PARTNERSHIP
17 ADDRESS : 2 ROBERT SPECK PARKWAY, 15TH FLOOR
CITY > MISSISSAUGA PROV : ON POSTAL CODE : L4Z 1H8
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ACCOUNT : 009233-0001 FAMILY : 3 OF 5 ENQUIRY PAGE : 18 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

00 FILE NUMBER : 778447908 EXPIRY DATE : 23NOV 2026 STATUS :

01 CAUTION FILING : PAGE - 001 OF 3 MV SCHEDULE ATTACHED :
REG NUM :© 20211123 1115 1532 0044 REG TYP: P PPSA REG PERIOD: 05
02 IND DOB : IND NAME:
03 BUS NAME: DOZR INC.
OCN :
04 ADDRESS : 318 DUKE ST. W
CITY : KITCHENER PROV: ON POSTAL CODE: N2H3Y1
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
ROYAL BANK OF CANADA
09 ADDRESS : 36 YORK MILLS ROAD, 4TH FLOOR
CITY : TORONTO PROV: ON POSTAL CODE: M2P OA4
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X
YEAR MAKE MODEL V_oI.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 ALL MONEY OR AMOUNTS ON DEPOSIT FROM TIME TO TIME WITH ANY OF ROYAL
14 BANK OF CANADA, ROYAL BANK MORTGAGE CORPORATION, ROYAL TRUST
15 CORPORATION OF CANADA OR THE ROYAL TRUST COMPANY. PROCEEDS - A
16 AGENT: D + H LIMITED PARTNERSHIP
17 ADDRESS : 2 ROBERT SPECK PARKWAY, 15TH FLOOR
CITY > MISSISSAUGA PROV: ON POSTAL CODE: L4Z 1H8
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ACCOUNT : 009233-0001 FAMILY : 3 OF 5 ENQUIRY PAGE : 19 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

00 FILE NUMBER : 778447908 EXPIRY DATE : 23NOV 2026 STATUS :

01 CAUTION FILING : PAGE - 002 OF 3 MV SCHEDULE ATTACHED :
REG NUM :© 20211123 1115 1532 0044 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :
04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
09 ADDRESS :
CITY : PROV: POSTAL CODE:
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V_oI.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 SECURITY INTEREST 1S CLAIMED IN ALL PRESENT AND AFTER-ACQUIRED GOODS
14 (INCLUDING TRADE-INS), CHATTEL PAPER, SECURITIES, DOCUMENTS OF TITLE,
15 INSTRUMENTS, MONEY AND INTANGIBLES OF EVERY ITEM OR KIND THAT MAY BE
16 AGENT:
17 ADDRESS :

CITY : PROV: POSTAL CODE:
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CCCL369 DISPLAY 1C REGISTRATION - SCREEN 1 10:20:53 174

ACCOUNT : 009233-0001 FAMILY : 3 OF 5 ENQUIRY PAGE : 20 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

00 FILE NUMBER : 778447908 EXPIRY DATE : 23NOV 2026 STATUS :

01 CAUTION FILING : PAGE : 003 OF 3 MV SCHEDULE ATTACHED :
REG NUM :© 20211123 1115 1532 0044 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :
04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
09 ADDRESS :
CITY : PROV: POSTAL CODE:
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V_oI.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 DERIVED FROM THE SALE OR OTHER DISPOSITION OF THE COLLATERAL
14 DESCRIBED ABOVE, ALL INSURANCE PROCEEDS AND ANY PROCEEDS OF ANY OF
15 THE FOREGOING.
16 AGENT:
17 ADDRESS :
CITY : PROV: POSTAL CODE:
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ACCOUNT : 009233-0001 FAMILY : 4 OF 5 ENQUIRY PAGE : 21 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

00 FILE NUMBER : 783069948 EXPIRY DATE : 17MAY 2027 STATUS :

01 CAUTION FILING : PAGE - 001 OF 3 MV SCHEDULE ATTACHED :
REG NUM :@ 20220517 1426 1793 8771 REG TYP: P PPSA REG PERIOD: 5
02 IND DOB : IND NAME:
03 BUS NAME: DOZR INC.
OCN :
04 ADDRESS : 318 DUKE ST. W.
CITY : KITCHENER PROV: ON POSTAL CODE: N2H3Y1
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
ROYAL BANK OF CANADA
09 ADDRESS : 180 KING ST. W.
CITY : KITCHENER PROV: ON POSTAL CODE: N2G1A6
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V_oI.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR.
14 NOTWITHSTANDING THE FOREGOING, THE COLLATERAL DOES NOT INCLUDE ANY
15 INTELLECTUAL PROPERTY OF THE DEBTOR PROVIDED, HOWEVER, THE
16 AGENT: AIRD & BERLIS LLP (173405)
17 ADDRESS : 181 BAY STREET, SUITE 1800
CITY > TORONTO PROV: ON POSTAL CODE: M5J2T9
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ACCOUNT : 009233-0001 FAMILY : 4 OF 5 ENQUIRY PAGE : 22 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

00 FILE NUMBER : 783069948 EXPIRY DATE : 17MAY 2027 STATUS :

01 CAUTION FILING : PAGE - 002 OF 3 MV SCHEDULE ATTACHED :
REG NUM :© 20220517 1426 1793 8771 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :
04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
09 ADDRESS :
CITY : PROV: POSTAL CODE:
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V_oI.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 COLLATERAL SHALL INCLUDE ALL ACCOUNTS AND ALL PROCEEDS OF
14 INTELLECTUAL PROPERTY. PURSUANT TO THE TERMS OF A CERTAIN NEGATIVE
15 PLEDGE ARRANGEMENT WITH SECURED PARTY, DEBTOR HAS AGREED NOT TO
16 AGENT:
17 ADDRESS :
CITY : PROV: POSTAL CODE:
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ACCOUNT : 009233-0001 FAMILY : 4 OF 5 ENQUIRY PAGE : 23 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

00 FILE NUMBER : 783069948 EXPIRY DATE : 17MAY 2027 STATUS :

01 CAUTION FILING : PAGE : 003 OF 3 MV SCHEDULE ATTACHED :
REG NUM :© 20220517 1426 1793 8771 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :
04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
09 ADDRESS :
CITY : PROV: POSTAL CODE:
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V_oI.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 ENCUMBER ANY OF ITS INTELLECTUAL PROPERTY WITHOUT THE PRIOR WRITTEN
14 CONSENT OF THE SECURED PARTY.
15
16 AGENT:
17 ADDRESS :
CITY : PROV: POSTAL CODE:
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ACCOUNT : 009233-0001 FAMILY : 5 OF 5 ENQUIRY PAGE : 24 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

00 FILE NUMBER : 783070173 EXPIRY DATE : 17MAY 2027 STATUS :

01 CAUTION FILING : PAGE - 001 OF 3 MV SCHEDULE ATTACHED :
REG NUM :@ 20220517 1427 1793 8773 REG TYP: P PPSA REG PERIOD: 5
02 IND DOB : IND NAME:
03 BUS NAME: DOZR LTD.
OCN :
04 ADDRESS : 318 DUKE ST. W.
CITY : KITCHENER PROV: ON POSTAL CODE: N2H3Y1
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
ROYAL BANK OF CANADA
09 ADDRESS : 180 KING ST. W.
CITY : KITCHENER PROV: ON POSTAL CODE: N2G1A6
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X X
YEAR MAKE MODEL V_oI.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR.
14 NOTWITHSTANDING THE FOREGOING, THE COLLATERAL DOES NOT INCLUDE ANY
15 INTELLECTUAL PROPERTY OF THE DEBTOR PROVIDED, HOWEVER, THE
16 AGENT: AIRD & BERLIS LLP (173405)
17 ADDRESS : 181 BAY STREET, SUITE 1800
CITY > TORONTO PROV: ON POSTAL CODE: M5J2T9
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ACCOUNT : 009233-0001 FAMILY : 5 OF 5 ENQUIRY PAGE : 25 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

00 FILE NUMBER : 783070173 EXPIRY DATE : 17MAY 2027 STATUS :

01 CAUTION FILING : PAGE - 002 OF 3 MV SCHEDULE ATTACHED :
REG NUM :@ 20220517 1427 1793 8773 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :
04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
09 ADDRESS :
CITY : PROV: POSTAL CODE:
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V_oI.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 COLLATERAL SHALL INCLUDE ALL ACCOUNTS AND ALL PROCEEDS OF
14 INTELLECTUAL PROPERTY. PURSUANT TO THE TERMS OF A CERTAIN NEGATIVE
15 PLEDGE ARRANGEMENT WITH SECURED PARTY, DEBTOR HAS AGREED NOT TO
16 AGENT:
17 ADDRESS :
CITY : PROV: POSTAL CODE:




PSSMEO2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 08/01/2025

CCCL369 DISPLAY 1C REGISTRATION - SCREEN 1 10:20:57 180

ACCOUNT : 009233-0001 FAMILY : 5 OF 5 ENQUIRY PAGE : 26 OF 26
FILE CURRENCY : 31JUL 2025
SEARCH :© BD : DOZR INC.

00 FILE NUMBER : 783070173 EXPIRY DATE : 17MAY 2027 STATUS :

01 CAUTION FILING : PAGE : 003 OF 3 MV SCHEDULE ATTACHED :
REG NUM :@ 20220517 1427 1793 8773 REG TYP: REG PERIOD:
02 IND DOB : IND NAME:
03 BUS NAME:
OCN :
04 ADDRESS :
CITY : PROV: POSTAL CODE:
05 IND DOB : IND NAME:
06 BUS NAME:
OCN :
07 ADDRESS :
CITY : PROV: POSTAL CODE:
08 SECURED PARTY/LIEN CLAIMANT :
09 ADDRESS :
CITY : PROV: POSTAL CODE:
CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10
YEAR MAKE MODEL V_oI.N.
11
12

GENERAL COLLATERAL DESCRIPTION
13 ENCUMBER ANY OF ITS INTELLECTUAL PROPERTY WITHOUT THE PRIOR WRITTEN
14 CONSENT OF THE SECURED PARTY.
15
16 AGENT:
17 ADDRESS :
CITY : PROV: POSTAL CODE:

END OF REPORT



This is Exhibit 8 referred to in the Affidavit of Manoj
Davé sworn by Manoj Davé of the City of Toronto, in the
Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on September 17, 2025 in
accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

TALYA R. BERTLER
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INTERLENDER AGREEMENT

THIS AGREEMENT made as of the 11th day of September, 2024.

AMONG:
ROYAL BANK OF CANADA
(the “Senior Lender”)
-and -
THE HOLDERS OF SUBORDINATE CONVERTIBLE NOTES IDENTIFIED IN
SCHEDULE “A” AND ALL SUCH OTHER LENDERS THAT PROVIDE A
LOAN TO THE BORROWER AND BECOMES A PARTY HERETO BY
EXECUTING A JOINDER AGREEMENT
(individually, a “Subordinate Lender” and collectively, the “Subordinate
Lenders”)
-and -
DOZR INC.
(the “Borrower™)
-and -
DOZR HOLDINGS LTD. and DOZR LTD.
(the “Guarantors”, and, together with the Borrower, the “Obligors”)

WHEREAS:

A. The Obligors are indebted or liable to the Senior Lender in respect of Senior Debt,
established pursuant to the Senior Credit Agreement;

B. The Obligors have provided or will provide certain security in favour of the Senior Lender
in support of the Senior Debt;

C. The Borrower is or will be indebted or liable to the Subordinate Lenders pursuant to or in
respect of the Subordinate Debt established pursuant to the Subordinate Convertible Notes
and has provided, or will provide, certain security in favour of the Subordinate Lenders in
support of the Subordinate Debt, and the Borrower requires the Senior Lender’s consent to
such indebtedness and security; and

D. The parties have entered into this Agreement to confirm the subordination and

postponement of the Subordinate Debt to the Senior Debt and the Subordinate Security to
the Senior Security.

NATDOCS\81291740\V-5



183
-2-

NOW THEREFORE this Agreement witnesses that in consideration of the covenants and
agreements herein set forth and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged by each of the parties hereto, the parties hereto agree as follows:

1.

Definitions. For the purposes of this Agreement, the following terms shall have the
meanings assigned below unless something in the subject matter or context is inconsistent
therewith:

“Agreement” means this Interlender Agreement (including without limitation, the
schedules of this Agreement and the Joinder Agreements), as it may be amended, modified,
restated, supplemented or renewed from time to time.

“Creditors” means: (i) the Senior Lender; and (ii) the Subordinate Lenders.

“Default” means a Default as such term is defined in the Senior Credit Agreement and any
default or event of default under the Subordinate Convertible Notes.

“Joinder Agreement” means the agreement to be executed by the applicable Subordinate
Lender for each applicable Subordinate Convertible Note subsequent to the date of this
Agreement, a template of which is appended as Schedule “B” hereto.

“Person” means an individual, a partnership, a firm, a corporation, an unlimited liability
company, a limited liability company, a trust, an unincorporated organization, a joint
venture, a syndicate, a government or any department or agency thereof and the heirs,
executors, administrators or other legal representatives of an individual; and words
importing Persons shall have a similar meaning.

“Property” means all of the real and personal property, assets and undertakings of the
Obligors, wherever located, now owned or hereafter acquired.

“Requisite Holders” means the holders of Subordinate Convertible Notes representing at
least a majority of the aggregate principal amount then outstanding thereunder.

“Senior Credit Agreement” means the Credit Agreement by and among, among others,
the Obligors and the Senior Lender dated July 13, 2022 as the same may be amended,
restated, supplemented or replaced from time to time.

“Senior Debt” means all debts, liabilities and obligations of the Obligors to the Senior
Lender and its affiliates, now or hereafter existing, of any and every nature whatsoever,
whether direct or indirect, absolute or contingent, matured or unmatured, whether as
primary debtor or as surety, arising pursuant to the Senior Credit Agreement and the Senior
Security.

“Senior Security” means, collectively, all security instruments (including, without
limitation, all liens, mortgages, hypothecs, pledges and security agreements) securing the
Senior Debt, or any part thereof, creating security interests in the Property of the Obligors,
as such security instruments may be amended, modified, restated, supplemented or
renewed from time to time.
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“Subordinate Convertible Notes” means all secured subordinated promissory notes
issued to the Subordinate Lenders by the Borrower in accordance with the Secured
Convertible Promissory Note Purchase Agreement dated September _, 2024 as the same
may be amended, restated, supplemented or replaced from time to time.

“Subordinate Debt” means all debts, liabilities and obligations of the Obligors owing to
the Subordinate Lenders, now or hereafter existing, of any and every nature whatsoever,
whether direct or indirect, absolute or contingent, matured or unmatured, whether as
primary debtor or as surety, and includes, without limitation, under the Subordinate
Convertible Notes.

“Subordinate Security” means, collectively, all security instruments (including, without
limitation, all liens, mortgages, hypothecs, pledges and security agreements) securing the
Subordinate Debt, or any part thereof, creating security interests in the Property of the
Obligors, as such security instruments may be amended, modified, restated, supplemented
or renewed from time to time.

“Term Sheet” means the term sheet dated September __, 2024 entered into between the
Borrower, the Senior Lender, BDC Capital Inc., BaseCamp Equity Partners, LLC, and
Builders VC Fund 11, L.P.

2. Consent. (a) the Subordinate Lenders hereby consent to the existence of the Senior Debt,
(b) the Senior Lender hereby consents to the existence of the Subordinate Debt as
“Permitted Debt” under the Senior Credit Agreement, (c) the Subordinate Lenders consent
to the creation, execution, delivery and registration, filing and perfection of the Senior
Security, and (d) subject to the provisions of this Agreement, the Senior Lender hereby
consents to the creation, execution, delivery and registration, filing and perfection of the
Subordinate Security as “Permitted Encumbrances” under the Senior Credit Agreement.
The Senior Lender represents that as of the date hereof, there has been no monetary breach
under the Senior Security.

3. Subordination _and Postponement. The Subordinate Lenders hereby expressly,
irrevocably and unconditionally postpone and subordinate the right of payment of the
Subordinate Debt to the prior payment in full of the Senior Debt notwithstanding the date
of registration of security or advances under or in connection with the Subordinate Debt,
or of any other matter or thing whatsoever. The Subordinate Lenders hereby expressly,
irrevocably and unconditionally postpone and subordinate the Subordinate Security to the
Senior Security, with the intent that the Senior Security shall have full and absolute priority
over the Subordinate Security, and the Subordinate Security shall in all respects and for all
purposes be subordinated and postponed and rank junior to the Senior Security.

4, No Effect on Priority. The subordination and postponement provided for in this
Agreement and all other rights established in, altered by or specified in this Agreement
shall be effective, irrespective of:

@) the time or order of creation, execution, delivery, attachment or perfection of the
Senior Security or the Subordinate Security;

(b) the method of perfection of the Senior Security or the Subordinate Security;
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(©) the time or order of registration or filing of financing statements, land registration
forms or other recordings of the Senior Security or the Subordinate Security;

(d) the giving of or failure to give notice of the acquisition of any additional Senior
Security or the Subordinate Security;

(e) the date or dates of any existing or future advance or advances made or other credit
accommodation granted or services provided by the Senior Lender to the Obligors
or by the Subordinate Lenders to Obligors;

()] the date or dates of any default by the Obligors in respect of the Senior Debt or the
date or dates of any default by the Obligors in respect of the Subordinate Debt, or
any default under the Senior Security or the Subordinate Security;

(0) the date of crystallization of any floating charge contained in the Senior Security or
the Subordinate Security;

(h) the date of commencement of enforcement proceedings under the Senior Security
or the Subordinate Security; or

Q) the priorities otherwise accorded to the Senior Security and the Subordinate
Security by any applicable laws.

5. Restrictions on Payment of the Subordinate Debt. Until the Senior Debt has been repaid

in full and the credit facilities established from time to time by the Senior Lender in favour
of the Obligors have been terminated, no payment, prepayment or repayment on account
of (including by way of offset), or any distribution in respect of, the Subordinate Debt shall
be made by the Obligors or applied by the Subordinate Lenders.

6. Liguidation, Dissolution, Bankruptcy, etc.

(a)

In the event of distribution, division or application, partial or complete, voluntary
or involuntary, by operation of law or otherwise, of all or any part of the assets of
any of the Obligors, or the proceeds thereof, to creditors in connection with the
bankruptcy, liquidation or winding-up of the Obligors or in connection with any
composition with creditors or scheme of arrangement to which the Obligors are a
party, the Senior Lender shall be entitled to receive payment in full (including fees
and interest accruing to the date of receipt of such payment at the applicable rate
whether or not allowed as a claim in any such proceeding) of the Senior Debt before
the Subordinate Lenders are entitled to receive any direct or indirect payment or
distribution of any cash or other assets of the Obligors on account of the
Subordinate Debt, and the Senior Lender shall be entitled to receive directly, for
application in payment of such Senior Debt (to the extent necessary to pay all
Senior Debt in full after giving effect to any payment or distribution to the Senior
Lender in respect of the Senior Debt), any payment or distribution of any kind or
character, whether in cash or other assets, which shall be payable or deliverable
upon or with respect to the Subordinate Debt; provided that the Subordinate
Lenders shall be entitled to receive proceeds arising from any scheme of
arrangement under a plan in respect of which the Senior Lender has voted
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favourably. To the extent any payment of Senior Debt (whether by or on behalf of
the Obligors, as proceeds of security or enforcement of any right of set-off or
otherwise) is declared to be a fraudulent preference or otherwise preferential, set
aside or required to be paid to a trustee, receiver or other similar person under any
bankruptcy, insolvency, receivership or similar law, then if such payment is
recoverable by, or paid over to, such trustee, receiver or other person, the Senior
Debt or part thereof originally intended to be satisfied shall be deemed to be
reinstated and outstanding as if such payment had not occurred.

(b) In order to enable the Senior Lender to enforce its rights hereunder in any of the
actions or proceedings described in Section 6(a), upon the failure of the Subordinate
Lenders to make and present on a timely basis a proof of claim against the Obligors
on account of the Subordinate Debt or other motion or pleading as may be expedient
or proper to establish the Subordinate Lenders’ entitlement to payment of any
Subordinate Debt, the Senior Lender is hereby irrevocably authorized and
empowered, in its sole discretion and at its sole expense, to make and present for
and on behalf of the Subordinate Lenders such proofs of claims or other motions or
pleadings and to demand, receive and collect any and all dividends or other
payments or disbursements made thereon in whatever form the same may be paid
or issued and to apply the same on account of the Senior Debt.

7. Enforcement Standbys. Notwithstanding provisions to the contrary contained herein the
Subordinate Lenders shall not accelerate the maturity of the Subordinate Debt in whole or
in part in respect of a default or an event of default or take any enforcement action against
the Obligors or their property, assets or undertaking (including enforcing any Subordinate
Security), by themselves or by or through a receiver, receiver and manager or similar
officer or agent or through enforcement action or proceeding (whether judicial or private,
legal or equitable or otherwise), unless and until:

@ the Requisite Majority has given the Senior Lender not less than 150 days prior
written notice to the Senior Lender of the occurrence of a default under the
Subordinate Security and the intention of the Subordinate Lenders to enforce the
Subordinate Security; or

(b) the Senior Debt has been repaid in full and the credit facilities established from
time to time by the Senior Lender in favour of the Obligors have been terminated.

This Section 7 shall in no way prohibit or restrict the Subordinate Lender from (i) taking
any action as may be necessary to prove or preserve their claims in any bankruptcy,
reorganization, insolvency or other similar proceeding; (ii) accelerating the obligations
under its financing documentation with the Obligors and delivering a notice of intention to
enforce the Subordinate Security; or (iii) taking such other steps or actions as may be
necessary to preserve any of its rights or remedies; provided, however, that all such steps
or actions taken may not interfere with, hinder or delay, prohibit or restrict in any manner,
whether by judicial proceedings or otherwise, the taking possession of or any sale, transfer
or other disposition of any of the assets properties and undertaking subject to the Senior
Security pursuant to the enforcement of any rights or remedies undertaken by or on behalf
of the Senior Lender.
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Payments Received by the Subordinate Lender. If, prior to the payment in full of the
Senior Debt, the Subordinate Lender or any Person on their behalf shall receive any
payment from (including by way of offset), or distribution of assets of the Obligors or on
account of the Subordinate Debt, then the Subordinate Lender shall, and shall cause such
other Person to, receive and hold such payment or distribution in trust for the benefit of the
Senior Lender and promptly pay the same over or deliver to the Senior Lender in precisely
the form received by the Subordinate Lender or such other Person on their behalf (except
for any necessary endorsement or assignment) and such payment or distribution shall be
applied by the Senior Lender to the repayment of the Senior Debt.

Other Covenants of the Subordinate Lender. Notwithstanding any other provision of
this Agreement:

@) the Subordinate Lender will not assign or transfer the Subordinate Debt in whole
or in part or the Subordinate Security in whole or in part to any Person unless such
Person enters into a written agreement with the Senior Lender pursuant to which
the proposed assignee agrees to be bound by the terms of this Agreement in effect
as of the date of such assignment, and an executed copy of such written agreement
is delivered to the Senior Lender, in which case, the Subordinate Lender shall be
released of their obligations hereunder;

(b) the Subordinate Lender will not contest the validity of the Senior Debt or the Senior
Security;

(©) the Subordinate Lender will not amend, alter, restate or otherwise change the
documents, instruments and agreements made in respect of the Subordinate Debt
and the Subordinate Security, without the prior written consent of the Senior
Lender; and

(d) the Subordinate Lender will use commercially reasonable efforts to give notice to
the Senior Lender in accordance with this Agreement if the Subordinate Lender
takes any enforcement or other action, or notifies the Obligors of any default under
the Subordinate Debt or the Subordinate Security, provided that any failure on the
part of the Subordinate Lender to give such notice shall not impair the rights of the
Senior Lender hereunder or result in any liability of any of the Subordinate Lender
to the Senior Lender or to the Obligors.

Other Covenants of the Senior Lender. Notwithstanding any other provision of this

Agreement:

@) the Senior Lender will not assign or transfer the Senior Debt in whole or in part or
the Senior Security in whole or in part to any Person unless such Person enters into
a written agreement with the Subordinate Lender pursuant to which the proposed
assignee agrees to be bound by the terms of this Agreement in effect as of the date
of such assignment, and an executed copy of such written agreement is delivered
to the Subordinate Lender, in which case, the Senior Lender shall be released of its
obligations hereunder;
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(b) the Senior Lender will not contest the validity of the Subordinate Debt or the
Subordinate Security;

(©) the Senior Lender will use commercially reasonable efforts to give notice to the
Subordinate Lender in accordance with this Agreement if the Senior Lender takes
any enforcement or other action, or notifies the Obligors of any Default, provided
that any failure on the part of the Senior Lender to give such notice shall not impair
or release the subordination and other benefits provided by the Subordinate Lender
in this Agreement or the obligations hereunder of the Subordinate Lender to the
Senior Lender or result in any liability of any of the Senior Lender to the
Subordinate Lender or to the Obligors; and

(d) provided that there is no Default that is continuing, the Senior Lender covenants to
defer the principal portion of the monthly Mandatory Repayment amounts under
Section 3.01 of the Senior Credit Agreement (the “Deferred Principal Amount”)
for a 6-month period ( the “Deferral Period”’) commencing on the next ensuing
monthly Mandatory Repayment date after the Issuance Date (as defined in the Term
Sheet). Such Deferred Principal Amount shall become due and payable in equal
monthly installments commencing on the first day of the month following the
expiry of the Deferral Period to be amortized over the remainder of monthly
Mandatory Repayments under the Senior Credit Agreement. In the event of an
intervening uncured Default, the Deferred Principal Amount may be accelerated at
the option of the Senior Lender under section 12.02 of the Senior Credit Agreement;

(e) the Senior Lender covenants not to increase the Term Loan Commitment (as
defined in the Senior Credit Agreement) nor to advance any further amounts on
account of principal after the date hereof, without the prior consent of the Requisite
Holders; and

63} any Subordinate Lender shall be entitled, but not obligated, to cure any Default by
an Obligor under the Senior Credit Agreement with benefit of any permitted cure
periods contained therein.

11. Proceeds of Realization. Notwithstanding any provision to the contrary, all payments,
proceeds and amounts received by any of the Creditors from the Obligors after one of the
Creditors has made a demand for repayment of its indebtedness (following the occurrence
of a default or event of default), as a result of realization from enforcement of the
Subordinate Security or the Senior Security or in connection with any action or proceeding
described in Section 6(a) shall be applied and distributed as follows:

(a) firstly, on account of the reasonable costs and expenses of the sale, collection and
realization of the Senior Security including the reasonable costs and expenses
incurred by the Senior Lender and its agents or any receiver or receiver and manager
appointed by the Senior Lender, and including the legal fees and disbursements
incurred by the Senior Lender or any receiver or receiver and manager appointed
by it;
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secondly, on account of the principal, interest and all other amounts due to the
Senior Lender and its affiliates to the extent of the repayment in full of the Senior
Debt;

thirdly, on account of the costs and expenses of the sale, collection and realization
of the Subordinate Security, if any, including the reasonable costs and expenses
incurred by agents of the Subordinate Lenders and their agents or any receiver or
receiver manager appointed by the Subordinate Lenders, and including the
reasonable legal fees and disbursements incurred by the Subordinate Lenders or
any receiver or receiver manager appointed by them (such costs and expenses to be
paid on a pari passu basis based on each Subordinate Lender’s principal amount
then outstanding under its Junior Convertible Note);

fourthly, on account of the principal, interest and other amounts due to the
Subordinate Lenders to the extent of the repayment in full of the Subordinate Debt
(such amounts to be to be paid on a pari passu basis based on each Subordinate
Lender’s principal amount then outstanding under its Junior Convertible Note); and

fifthly, as required by applicable law.

12. No Waiver of Subordination. No right of the Senior Lender to enforce the subordination

as provided in this Agreement shall at any time and in any way be prejudiced or impaired
by any act or failure to act on the part of the Obligors, or by any act or failure to act by the
Senior Lender or any other agent of or trustee for the Senior Lender, or by any non-
compliance by the Obligors with any of the agreements or instruments relating to the Senior
Debt or the Subordinate Debt, regardless of any knowledge thereof which the Senior
Lender may have or otherwise be charged with. Without limiting the generality of the
foregoing but in no way relieving the Subordinate Lenders of their obligations under this
Agreement, the Senior Lender may at any time and from time to time, without the consent
of the Subordinate Lenders, do any one or more of the following:

(a)

(b)

(©)

(d)

amend, revise, restate, supplement or replace in any manner any agreement,
document or instrument relating to the Senior Debt;

sell, exchange, release, surrender, realize upon, enforce or otherwise deal with in
any manner any assets pledged or mortgaged or otherwise securing the Senior Debt
or any liability of the Obligors or any guarantor of the Senior Debt, or any liability
incurred directly or indirectly in respect thereof;

settle or compromise any Senior Debt or any other liability of the Obligors (other
than the Subordinate Debt) or of any guarantor of the Senior Debt, or any security
therefor or any liability incurred directly or indirectly in respect thereof, and apply
any sums by whomsoever paid and howsoever realized to the Senior Debt in any
manner or order; and

fail to take or to record or otherwise perfect or to preserve the perfection of any lien
or security interest securing the Senior Debt including, without limitation, the
Senior Security, exercise or delay in or refrain from exercising any right or remedy
against the Obligors or any guarantor of the Senior Debt or any security or any other
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Person, and elect any remedy and otherwise deal freely with the Obligors and any
guarantor of the Senior Debt and with any security.

In the event that any of the Obligors’ assets subject to the Senior Security are sold by the
Senior Lender, such assets shall be sold free of any rights held by the Subordinate Lenders
under the Subordinate Security. Upon the Senior Lender’s request, the Subordinate
Lenders shall so confirm to any prospective buyer of such assets and shall grant a discharge
of its rights under the Subordinate Security on such assets at the time of the sale. For
greater certainty, the Subordinate Security shall attach to the proceeds of any such sale,
subject to the priorities set out in this Agreement.

No loss of or in respect of the Senior Security or otherwise or any carelessness or neglect
by the Senior Lender in asserting its rights or in any other thing whatsoever, including
without limitation, the loss by operation of law of any right of the Senior Lender against
the Obligors or the loss or destruction of any security shall in any way impair or release
the subordination and other benefits provided to the Senior Lender under this Agreement.

Reliance. All of the Senior Debt shall be deemed to have been made or incurred and
continued in reliance upon this Agreement. The Subordinate Lenders agree that the Senior
Lender has made no representations or warranties with respect to the due execution,
legality, validity, completeness or enforceability of any agreement or instrument relating
to the Senior Debt, the Senior Security or the collectability of the Senior Debt. Except as
provided hereunder, the Senior Lender shall be entitled to manage and supervise its loans
in accordance with applicable law and its usual practices (modified from time to time as it
deems appropriate under the circumstances) or otherwise. All of the Subordinate Debt
shall be deemed to have been made or incurred and continued in reliance upon this
Agreement. Except as provided hereunder, the Subordinate Lenders shall be entitled to
manage and supervise the Subordinate Debt in accordance with applicable law and their
usual practices (modified from time to time as they deems appropriate under the
circumstances) or otherwise.

Appointment of Receiver. The Senior Lender or receiver or receiver and manager or
Persons with similar authority with respect to all or any part of the undertaking, property
and assets of the Obligors (each hereinafter referred to as a “Bank Receiver”) appointed
by or on behalf of the Senior Lender shall be entitled to the exclusive custody and control
of such undertaking, property and assets and to dispose of the same in accordance with the
relevant security held by or on behalf of the Senior Lender, the whole as provided
hereunder. The Senior Lender will instruct any Bank Receiver to provide the Subordinate
Lenders all information reasonably requested by the Subordinate Lenders and otherwise to
act in accordance with this Agreement.

Payment of Senior Debt. For purposes of this Agreement, the Senior Debt shall be
considered to be paid in full when the aggregate of the cash payments and the fair market
value of non-cash payments, as determined by the Senior Lender in its sole discretion,
received by the Senior Lender are equal to the Senior Debt notwithstanding that any
applicable limitation period for a claim for fraudulent preference or similar claim has not
expired; provided, however, that if at the time of proposed payment or distribution to the
Subordinate Lenders, any trustee, receiver or other third party has made a claim of
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fraudulent preference or any other similar claim, the Senior Lender may require that an
amount equal to such claim, together with the Senior Lender’s anticipated reasonable costs
and expenses relating thereto, be held back from such distribution or payment to the
Subordinate Lenders.

No Rights to the Obligors. Nothing in this Agreement shall be construed so as to:

@) entitle any Person that is not a signatory to this Agreement to receive any proceeds
of realization of any of the assets of the Obligors;

(b) confer any rights upon the Obligors or any Person not a party to this Agreement
and the covenants and agreements of the Creditors contained herein shall only be
enforceable as between the Creditors and shall not be enforceable by the Obligors;
or

(©) require or obligate any Creditor to: (i) advance any monies or otherwise extend
credit to any of the Obligors at any time, or (ii) enforce or realize upon the property,
assets or undertaking of any of the Obligors.

If any Person (other than the Creditors) shall have any valid claim to proceeds of realization
of the property, assets or undertaking of any of the Obligors in priority to or on parity with
any of the Creditors, then this Agreement shall not apply so as to diminish the rights (as
such rights would have been but for this Agreement) of the Creditors to the proceeds of
realization of such property, assets or undertaking.

Exchange of Information. The Creditors may at any time and from time to time exchange
information concerning the affairs of the Obligors each with the other, and the Obligors
expressly consent to such exchange of information provided each of the Creditors
maintains all information so provided in confidence.

Further Assurances. The parties hereto agree that they shall at all times do, execute,
acknowledge and deliver all such acts, deeds and agreements as may be reasonably
necessary or desirable to give effect to the terms and provisions of this Agreement
including any and all acts, deeds or agreements as may be necessary for the purpose of
registering or filing notice of the terms and provisions of this Agreement.

Notice. All notices provided for in this Agreement shall be in writing and shall be
personally delivered or sent by email to the officer or other responsible employee of the
addressee, at or to the applicable addresses or email addresses, as the case may be, set
opposite the party’s name below, or at or to such other address or addresses or email
addresses as any party hereto may from time to time designate to the other parties in such
manner:

@) to the Senior Lender:

Royal Bank of Canada
20 King Street West, 2" Floor
Toronto, Ontario, M5H 1C4
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Attention: Manoj Davé
Email: manoj.dave@rbc.com

(b) to the Obligors:

DOZR Inc.
318 Duke Street West
Kitchener, Ontario N2H3Y'1
Attention: Kevin Forestell
Email: kevin@dozr.com

(©) to Subordinate Lenders:

c/o Dentons Canada LLP
99 Bank Street, Suite 1420
Ottawa, Ontario K1H1P4

Attn: David Little
Email: David.little@dentons.com

Any communication which is personally delivered as aforesaid shall be deemed to have
been validly and effectively given on the date of such delivery if such date is a business
day and such delivery was made during normal business hours of the recipient; otherwise,
it shall be deemed to have been validly and effectively given on the business day next
following such date of delivery. Any communication which is transmitted by email as
aforesaid shall be deemed to have been validly and effectively given on the date of
transmission if such date is a business day and such transmission was made during normal
business hours of the recipient; otherwise, it shall be deemed to have been validly and
effectively given on the business day next following such date of transmission.

Entire Agreement. This Agreement constitutes the entire agreement among the parties
hereto in respect of its subject matter and supersedes any prior agreements, undertakings,
declarations, or representations, written or oral, in respect thereof.

Severability. If any of the provisions of this Agreement shall be held invalid or
unenforceable by any court having jurisdiction, this Agreement shall be construed as if not
containing those provisions and the rights and obligations of the parties hereto should be
construed and enforced accordingly.

Successors_and Assigns; Assignment. All of the terms, conditions, covenants and
provisions of this Agreement shall be binding upon the parties hereto and their respective
successors and assigns and shall enure to the benefit of the parties hereto and their
respective successors and permitted assigns.

Governing Law. This Agreement shall be governed by and interpreted in accordance with
the laws of the Province of Ontario and the laws of Canada applicable therein and shall be
treated in all respects as an Ontario contract and the parties hereto hereby submit to the
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24,

25.

26.

217.

28.

193
-12 -

exclusive jurisdiction of the courts of the Province of Ontario. Time shall be in all respects
of the essence herein.

Counterparts. This Agreement may be executed in any number of counterparts or by
email, DocuSign or other means of electronic signature, each of which shall be deemed to
be an original and all of which taken together shall be deemed to constitute one and the
same instrument, and it shall not be necessary in making proof of this Agreement to
produce or account for more than one such counterpart.

Acknowledgment of Receipt. The Obligors acknowledge receipt of an executed copy of
this Agreement and agrees to the terms thereof.

Paramountcy of Interlender Agreement. It is acknowledged and agreed by the parties
hereto that the terms of this Agreement shall govern the Senior Security and the
Subordinate Security as if recited in all respects therein, and that in the event of any conflict
between the terms of this Agreement and those of any of the Senior Security or the
Subordinate Security, the terms of this Agreement shall in every respect govern.

Cumulative Rights. The rights, powers and remedies of the Senior Lender under this
Agreement shall be in addition to all rights, powers and remedies given to the Senior
Lender by virtue of any statute or rule of law, any agreement or instrument relating to the
Senior Debt or any other agreement, all of which rights, powers and remedies shall be
cumulative and may be exercised successively or concurrently.

No Consent of the Obligors. No consent of the Obligors shall be necessary for any
amendment to this Agreement by the Senior Lender and the Subordinate Lenders unless
the interests of the Obligors are directly and adversely affected thereby.

[THE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF the parties have duly executed this Agreement as of the date written
above.

ROYAL BANK OF CANADA

Per:

Name: Manoj J. Davé
Title: Senior Manager,
Special Loans and Advisory Services

Per:

Name:
Title:

[Signature Page to Interlender Agreement]
NATDOCS\81291740\V-5
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BDC CAPITAL INC.
Per: ﬁo\da Fraswr

Namé FatR ¥t aser
Title: Partner, Growth Venture Cl Fund

DocuSigned by:
Per @om{mw Blangr

Name: Dominique Bélanger
Title: Managing Partner, Grown Venture
Co-Investments Fund

[Signature Page to Interlender Agreement]
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BASECAMP DOZR, LLC

By: BASECAMP EQUITY PARTNERS,
LLC, its Manager

By: BASECAMP EQUITY MANAGEMENT
LLC, its Managing Member

Per: FWW EWW

nnnnn

Name: Jeff Kimberly
Title: Co-Founder

Signed by:
doan Yainhed
Per: U “1

EDAPER203FEDD464

Name: Adam Kimberly
Title: Co-Founder

[Signature Page to Interlender Agreement]
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BUILDERS VC FUND II, LP by its general
partner, BLU.LPERS VC GP 11, LLC
| Mark Blackwl

Per:

nnnnnnnnn

Title: General Partner

BUILDERS VC ENTREPRENEURS FUND
I, LP by its general partner, BUILDERS VC
GP II D(g;Signed by:

| Mart Blackwell

Per:

nnnnnnnnn

Title: General Partner

BUILDERS VC FUND Il (CANADA) LP by
its general partner, BUILDERS VC GP I,
L LC DocuSigned by:

| Mark Plackwedl

Per

ARBEGSE.
OBBF6EG4

Name: Mark Blackwell
Title: General Partner

[Signature Page to Interlender Agreement]
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DOZR INC., as Borrower

DocuSigned by:

D2BCDCA712E9456.
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Name: Kevin Forestell

Title: cEeo

I have authority to bind the corporation.

DOZR HOLDINGS LTD., as Guarantor

DocuSigned by:

D2BCDCA712E9456.

By:

Name: Kevin Forestell

Title: ceo
I have authority to bind the corporation.

DOZR LTD., as Guarantor

DocuSigned by:

nnnnnnnnnnnn

Name: Kevin Forestell

Title: ceo
I have authority to bind the corporation.
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SCHEDULE “A”
SUBORDINATE LENDERS
BDC Capital Inc.
BaseCamp DOZR, LLC
Builders VC Fund II, LP

Builders VC Entrepreneurs Fund I1, LP

Builders VC Fund Il (Canada) LP

NATDOCS\81291740\V-5
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SCHEDULE “B”

JOINDER AGREEMENT TEMPLATE

TO: Royal Bank of Canada as Senior Lender
DATED: , 20[@]
RE: Interlender Agreement dated September __, 2024 among, inter alios, the Senior

Lender and Borrower (the “Interlender Agreement”)

AND RE: The Financial Assistance Term Sheet dated September __, 2024 (*Term Sheet”)

and regarding the terms and conditions for issuance of secured, subordinated
convertible promissory notes to raise a maximum aggregate amount of
CAD#$3,600,000

NOW, THEREFORE, in consideration of the Senior Lender having entered into the Interlender
Agreement with the Subordinate Lender and the Borrower, for other good and valuable
consideration, the sufficiency and receipt of which are hereby acknowledged, the undersigned,
being a Subordinate Lender, acknowledges and agrees as follows:

1. Counterpart Acceptance

The Subordinate Lender covenants to:

Q) be bound by the terms, conditions and obligations of the Interlender
Agreement, as if the Subordinate Lender had been a signatory to the
Interlender Agreement as of the date hereof.
The Subordinate Lender hereby acknowledges that prior to executing this Agreement it:

(i) has received an executed copy of the Interlender Agreement; and
(iii)  executed this Agreement on its own volition.

2. Representations and Warranties of the Subordinate Lender

The Subordinate Lender represents and warrants to the Senior Lender, that:

Due Incorporation / Formation.

(1 In the case of a corporate Subordinate Lender, the Subordinate Lender has
been duly incorporated (or amalgamated) and organized and is validly
subsisting under the laws of the Province of Ontario or the laws of

NATDOCS\81291740\V-5
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Canada, as the case may be, and is up-to-date in respect of all corporate
filings; or
(i) In the case of a limited partnership Subordinate Lender:
the general partner of the Subordinate Lender has been duly

incorporated (or amalgamated) and organized and is validly
subsisting under the laws of the Province of Ontario or the
laws of Canada, as the case may be, and is up-to-date in
respect of all corporate filings; and

the limited partnership Subordinate Lender has been duly formed
and is validly subsisting under the laws of the Province of
Ontario and is up-to-date in respect of all partnership
filings.

The representations and warranties contained in this Section 2 shall survive the execution and
delivery of this Agreement and the Subordinate Lender acknowledges that the Senior Lender is
relying upon each of such representations and warranties.

General

All capitalized terms not otherwise defined herein shall have the meanings ascribed to such
terms in the Interlender Agreement.

The Subordinate Lender waives notice of the acceptance of this Agreement by the Senior
Lender and any notice of amendment of the Interlender Agreement or of non-
performance, non-payment, or non-observance on the part of the Borrower of any
provision of the Interlender Agreement.

Any term contained in this Agreement will also apply, with any necessary changes in detail,
to any extension, modification, or renewal of the Interlender Agreement; and any
reference in this Agreement to “Interlender Agreement” will include the Interlender
Agreement, as it may be extended, modified, or renewed.

Time is of the essence of this Agreement.

If any provisions of this Agreement or portions of it should be determined to be invalid,
illegal or unenforceable in any respect, the validity, legality or enforceability of the
remaining provisions shall not in any way be so affected or impaired.

This Agreement may be executed in one or more counterparts and each such counterpart
may be delivered by facsimile or other electronic means (including via DocuSign),
and each such counterpart will constitute an original document and such
counterparts, taken together, will constitute one and the same instrument.

Notices

NATDOCS\81291740\V-5
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Any notice, document, or communication required or permitted to be given shall be provided as
follows:

to the Subordinate Lender, in accordance with Section 19 of the Interlender Agreement at
the address as set forth on the signature page herein; and

to the Senior Lender, must be given in accordance with Section 19 of the Interlender
Agreement at the addresses specified therein.

[Signature page follows]
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IN WITNESS WHEREOF the parties have executed this Agreement as of the date first
written above.

In the case of an individual:

Name

Address:

Email:

In the case of an entity:
[NTD: SUBORDINATE LENDER ENTITY]

By:

Name:
Title:

By:

Name:
Title:

I/We have authority to bind the corporation

Address:

Email:

NATDOCS\81291740\V-5



This is Exhibit 9 referred to in the Affidavit of Manoj
Davé sworn by Manoj Davé of the City of Toronto, in the
Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on September 17, 2025 in
accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

TALYA R. BERTLER
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au C A P | TO L Date: 09/12/2025 205

Reference: 8911-23 - UCC Search
S F R\/| C ES Copies Requested: Al Copies Excluding Lapsed Filings
Copy Cost Limit: $100.00

Searched Through: 08/27/2025

Subject: DOZR Holdings Ltd.

Jurisdiction: Secretary of State, DE

Index Searched: Certified UCC/Federal Lien

FILE DATE FILE # TYPE OF FILING SECURED PARTY

03/17/2021 20212127752 Financing Statement SILICON VALLEY BANK
TORONTO, ON CA

10/17/2022 20228626061 Termination

07/14/2022 20225899166 Financing Statement ROYAL BANK OF CANADA

KITCHENER, ON CA

SEE ATTACHED CERTIFIED OR OTHER SEARCH PERFORMED BY FILING OFFICE.

Capitol Services make no express or implied representation or warranty regarding search reports. All liability shall be limited to
the amount of the fee paid for the report.

Capitol Services * PO Box 1831 * Austin, TX 78767 * (800) 345-4647

TR 00 00 0 O T B0 Page: 1 of 1

9-15604560T
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Delaware

The First State

CERTIFICATE

SEARCHED SEPTEMBER 12, 2025 AT 11:53 A_M.
FOR DEBTOR, DOZR HOLDINGS LTD.

10F 2 FINANCING STATEMENT 20212127752
EXPIRATION DATE: 03/17/2026
DEBTOR: DOZR HOLDINGS LTD.
318 DUKE ST. W. ADDED 03-17-21

KITCHENER, ON CA N2H3Y1
SECURED: SILICON VALLEY BANK
161 BAY STREET, SUITE 4410 ADDED  03-17-21

TORONTO, ON CA M5J2S1

FILING HISTORY
20212127752 FILED 03-17-21 AT 3:20 P._M. FINANCING STATEMENT

20228626061 FILED 10-17-22 AT 2:35 P.M. TERMINATION

2 OF 2 FINANCING STATEMENT 20225899166
EXPIRATION DATE: 07/14/2027
DEBTOR: DOZR HOLDINGS LTD.
318 DUKE ST. W. ADDED  07-14-22

C § Sanc

Charuni Patibanda-Sanchez, Secretary of 5tate

Authentication: 204732111
Date: 09-12-25

20263736623-UCC11
SR# 20253954818

You may verify this certificate online at corp.delaware.gov/authver.shtml
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Delaware

The First State

KITCHENER, ON CA N2H3Y1
SECURED: ROYAL BANK OF CANADA
180 KING ST. W. ADDED 07-14-22

KITCHENER, ON CA N2G1A6

FILING HISTORY

20225899166 FILED 07-14-22 AT 5:55 P.M. FINANCING STATEMENT

END OF FILING HISTORY

THE UNDERSIGNED FILING OFFICER HEREBY CERTIFIES THAT THE ABOVE
LISTING IS A RECORD OF ALL PRESENTLY EFFECTIVE FINANCING STATEMENTS,
LAPSED FINANCING STATEMENTS, FEDERAL TAX LIENS AND UTILITY SECURITY
INSTRUMENTS FILED IN THIS OFFICE WHICH NAME THE ABOVE DEBTOR, DOZR
HOLDINGS LTD. AS OF AUGUST 27, 2025 AT 11:59 P._M.

' Sanc

Charuni Patibanda-5anchez, Secretary of State

Authentication: 204732111
Date: 09-12-25

20263736623-UCC11
SR# 20253954818

You may verify this certificate online at corp.delaware.gov/authver.shtml




208



209



210



&w CAPITOL
8911-23 - UCC Search

Reference:
S E R\/| C ES Copies Requested:  All Copies Excluding Lapsed Filings

Copy Cost Limit: $100.00

Searched Through: 08/27/2025

Subject: DORZ Ltd.

Jurisdiction: Secretary of State, DE

Index Searched: Certified UCC/Federal Lien

FILE DATE FILE # TYPE OF FILING SECURED PARTY

NONE OF RECORD

SEE ATTACHED CERTIFIED OR OTHER SEARCH PERFORMED BY FILING OFFICE.

Capitol Services make no express or implied representation or warranty regarding search reports. All liability shall be limited to
the amount of the fee paid for the report.

Capitol Services * PO Box 1831 * Austin, TX 78767 * (800) 345-4647

TR 00 00 0 O R Page: 1 of 1

9-15604561U
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Delaware

The First State

CERTIFICATE

SEARCHED SEPTEMBER 12, 2025 AT 11:54 A_M.
FOR DEBTOR, DORZ LTD.

THE UNDERSIGNED FILING OFFICER HEREBY CERTIFIES THAT THERE ARE NO
PRESENTLY EFFECTIVE FINANCING STATEMENTS, LAPSED FINANCING STATEMENTS,
FEDERAL TAX LIENS OR UTILITY SECURITY INSTRUMENTS FILED IN THIS OFFICE
WHICH NAME THE ABOVE DEBTOR, DORZ LTD. AS OF AUGUST 27, 2025 AT 11:59
P.M.

' Sanc

Charuni Patibanda-5anchez, Secretary of State

20263736670-UCC11
SR# 20253954840

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 204732166
Date: 09-12-25




This is Exhibit 10 referred to in the Affidavit of Manoj
Davé sworn by Manoj Davé of the City of Toronto, in the
Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on September 17, 2025 in
accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

TALYA R. BERTLER
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/ 199 BAY STREET, SUITE 2200 214
P.O. Box 447, COMMERCE COURT POSTAL STATION
DlCKlNSONWRIGHTLLP TORONTO, ON CANADA M5L 1G4
TELEPHONE: (416) 777-0101
FACSIMILE: (416) 865-1398

http://www.dickinsonwright.com
Lisa S. CORNE

LCorne@dickinsonwright.com
(416) 646-4608

August 1, 2025
VIA EMAIL, COURIER AND REGISTERED MAIL

DOZR Inc.
151 Charles St. West, Suite 100,
Kitchener, ON N2G 1H6

Attention: David Fraizer:

Re:  Royal Bank of Canada, and DOZR Inc. (the “Borrower”)
Our File No.: 8911-23

We represent Royal Bank of Canada (“RBC”), in respect of the above-referenced matter.

We refer to the Credit Agreement between RBC and the Borrower dated July 13, 2022, as
amended (the “Loan Agreement”).

The Borrower is in default of its obligations to RBC to pay the monthly principal and interest
when due under the Credit Agreement.

As at July 31, 2025, the Borrower is indebted to RBC in the total amount of $3, 369,042.59,
comprised of the principal amount of $3,348,333.37, accrued interest in the amount of
$20,709.22, plus all interest accrued thereon and costs (the “Indebtedness”).

On behalf of RBC, we hereby demand payment of the Indebtedness forthwith, plus interest
accrued thereon from July 31 2025, as provided for in the Loan Agreement, at the per diem rate
of $591.69, and costs.

We enclose a notice of intention to enforce security pursuant to Section 244 of the Bankruptcy
and Insolvency Act.

Please acknowledge receipt of this letter and the enclosed notice of intention to enforce security
by signing and returning a copy of the attached consent and waiver.

Very truly yours,
DICKINSON WRIGHT LLP

2

Lisa S. Corne
Encl.

ARIZONA CALIFORNIA COLORADO FLORIDA ILLINOIS KENTUCKY MICHIGAN NEVADA OHIO TENNESSEE TEXAS WASHINGTON DC TORONTO
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NOTICE OF INTENTION TO ENFORCE SECURITY

Subsection 244(1) of the
Bankruptcy and Insolvency Act (Canada)

DOZR Inc., an insolvent person

Attention: David Fraizer, President

TAKE NOTE THAT:

1.

Royal Bank of Canada, a secured creditor, intends to enforce its security on the insolvent
person’s property described below:

(a) All present and future personal property, assets and undertakings of DOZR Inc.,
including without limitation, accounts, books and records, chattel paper, documents
of title, equipment, goods, instruments, intangibles (including intellectual property
rights, contracts and permits), inventory, money, securities, contracts, licenses,
agreements as more particularly described in the security agreement set out below.

The security that is to be enforced is in the form of the General Security Agreement dated
July 12, 2022 granted by DOZR Inc. in favour of RBC (hereinafter referred to as the
“Security”).

The total amount of indebtedness secured by the Security is the amount of $3,369,042.59
as at July 31, 2025, plus interest accrued thereon, at the per diem rate of $591.69 and costs.

The secured creditor will not have the right to enforce the Security until after the expiry of
the 10 day period after this notice is sent, unless the insolvent person consents to an earlier
enforcement.

Dated at Toronto, Ontario, this 1% day of August, 2025.

DICKINSON WRIGHT LLP
solicitors for National Bank of Canada

Per:

Lisa S. Corne
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SCHEDULE A
CONSENT AND WAIVER

To: Royal Bank of Canada (“RBC”)
TAKE NOTE THAT:

1. The undersigned hereby acknowledges receipt of a Notice of Intention to Enforce Security
dated August 1, 2025 pursuant to Section 244 of the Bankruptcy and Insolvency Act
(Canada) with respect to the assets of the undersigned, waives its right to the ten-day notice
period and to redeem the collateral, and consents to the immediate enforcement of the
security held by RBC.

2. The undersigned hereby acknowledges its inability to make payment of the amount of its
liabilities to RBC, and hereby consents to the immediate enforcement of the Security
granted by it by any means deemed appropriate, including the appointment either privately
or by application to the court at the option of RBC, of an interim receiver, receiver, or
receiver and manager of its property, assets, and undertakings.

3. The undersigned hereby acknowledges and confirms that it has sought the advice and
recommendations of its professional advisors to the extent it deems appropriate in
connection with the execution of this Consent and Waiver and is executing this Consent
and Waiver freely, voluntarily, and without any duress.

DATED at Toronto, Ontario this day of , 2025.

DOZR INC.

Per:
Name:
Title:

| have authority to bind the Corporation



This is Exhibit 11 referred to in the Affidavit of Manoj
Davé sworn by Manoj Davé of the City of Toronto, in the
Province of Ontario, before me at the City of Toronto, in the
Province of Ontario, on September 17, 2025 in
accordance with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

TALYA R. BERTLER
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DOZR Inc as at July 31, 2025

Corporation/Individual Facility Principal Accrued Interest Total Per Diem Comment
DOZR Inc. Loan No. 07512 - 70034088 - 002 $3,348,333.37 $20,709.22 $3,369,042.59 $591.69 effective July 31, 2025
Total - DOZR Inc (E & O.E.) $3,348,333.37 $20,709.22 $3,369,042.59 $591.69
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ROYAL BANK OF CANADA
Applicant

-and-
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DOZR INC.
Respondent
Court File No. CV-25-00001741-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
KITCHENER

AFFIDAVIT OF MANOJ DAVE

DICKINSON WRIGHT LLP
Barristers & Solicitors

199 Bay Street

Suite 2200, Box 447
Commerce Court Postal Station
Toronto, ON M5L 1G4

JOHN D. LESLIE (29956P)
Email; jleslie@dickinsonwright.com
Tel: (416) 646-3801

TALYA R. BERTLER (90315H)
Email: thertler@dickinsonwright.com
Tel:  (416) 777-2394

Lawyers for the Applicant



mailto:jleslie@dickinsonwright.com
mailto:tbertler@dickinsonwright.com

TAB 3
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Court File No. CV-25-00001741-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0 1990 C. C.43, AS AMENDED

BETWEEN:

ROYAL BANK OF CANADA

Applicant
-and -
DOZR INC.
Respondent
CONSENT

KPMG Inc. hereby consents to its appointment pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended and section 101 of the
Courts of Justice Act, R.S.0. 1990, c. C.43, as amended, as receiver and managetr,
without security, on the terms of an order substantially in the form to be filed in the above
proceeding, of all of the assets, undertakings and property of the Respondent, acquired
for, or used in relation to a business carried on by the Respondent, and all proceeds
thereof.

DATED AT Toronto, this 11" day of September, 2025.



222

KPMG INC.
Per:

Name: Pritesh Patel
Title: Senior Vice President
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ROYAL BANK OF CANADA -and- DOZR INC.
Applicant Respondent
Court File No. CV-25-00001741-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
KITCHENER

CONSENT

DICKINSON WRIGHT LLP
Barristers & Solicitors

199 Bay Street

Suite 2200, Box 447
Commerce Court Postal Station
Toronto, ON M5L 1G4

JOHN D. LESLIE (29956P)
Email; jleslie@dickinsonwright.com
Tel: (416) 646-3801

TALYA R. BERTLER (90315H)
Email; thertler@dickinsonwright.com
Tel:  (416) 777-2394

Lawyers for the Applicant
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Court File No.
. ; onal ver . E . .

Court FileNo. ——

ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCGIAL ST
IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0 1990 C. C.43, AS AMENDED

THE HONOURABLE — ) WEEKDBAYTHURSDAY, THE #9™
JUSTICE — ; DAY OF MONTHOCTOBER, 20¥R2025
PLAINTIER

BETWEEN:
Plaintiff
ROYAL BANK OF CANADA
Applicant
- and -
Defendant
DOZR INC.
Respondent
ORDER

(Appointing Receiver)
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THIS MOTIONAPPLICATION made by the Paintiff?Applicant for an Order
pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3,
as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c.
C.43, as amended (the "CJA") appointing fRECENER'SNAMEIKPMG Inc., as receiver
fand manager}- (in such capacities, the "Receiver") without security, of all of the assets,
undertakings and properties of [PEBTOR'SNAME]IDOZR Inc. (the "Debtor") acquired

for, or used in relation to a business carried on by the Debtor, was heard this day at 330

University-AvendeTeronte85 Frederick Street, Kitchener, Ontario.

ON READING the Affidavit of [NAME}sworn{BATE}and-the Exhibits theretoManoj

Davé sworn September 17, 2025, and on hearing the submissions of counsel for

INAMESEH-ne-enethe Applicant and such other counsel present, no one else appearing
fer{NAME], although duby-served, as appears from the Affidavit of Service of INAME]s

sworn {BAFE]}. , and on reading the Consent of {RECENMERSNAMEIKPMG Inc. to act

as the Receiver, filed

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MetienApplication
and the MuetienApplication Record is hereby abridged and validated® so that this

metienapplication is properly returnable today and hereby dispenses with further service

thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, [RECENMERS-NAMEIKPMG Inc. is hereby appointed Receiver, without
security, of all of the assets, undertakings and properties of the Debtor acquired for, or
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used in relation to a business carried on by the Debtor, including all proceeds thereof

(the "Property™).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but

not obligated, to act at once in respect of the Property and, without in any way limiting

the generality of the foregoing, the Receiver is hereby expressly empowered and

authorized to do any of the following where the Receiver considers it necessary or

desirable:

(@)

(b)

(€)

(d)

to take possession of and exercise control over the Property and
any and all proceeds, receipts and disbursements arising out of or
from the Property;

to receive, preserve, and protect the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and
security codes, the relocating of Property to safeguard it, the
engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may

be necessary or desirable;

to manage, operate, and carry on the business of the Debtor,
including the powers to enter into any agreements, incur any
obligations in the ordinary course of business, cease to carry on all
or any part of the business, or cease to perform any contracts of
the Debtor;

to engage construction managers, project managers, contractors,

subcontractors, consultants, appraisers, agents, real estate

brokers, experts, auditors, accountants, property managers,

counsel and such other persons from time to time and on whatever

basis, including on a temporary basis, to assist with the exercise of



(e)

(f)

(¢);

(h)

(i)
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the Receiver's powers and duties, including without limitation those
conferred by this Order;

to purchase or lease such machinery, equipment, inventories,
supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or
hereafter owing to the Debtor and to exercise all remedies of the
Debtor in collecting such monies, including, without limitation, to

enforce any security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the
Debtor;

to execute, assign, issue and endorse documents of whatever
nature in respect of any of the Property, whether in the Receiver's
name or in the name and on behalf of the Debtor, for any purpose

pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or
hereafter instituted with respect to the Debtor, the Property or the
Receiver, and to settle or compromise any such proceedings.* The
authority hereby conveyed shall extend to such appeals or

applications for judicial review in respect of any order or judgment

pronounced in any such proceeding;




()

(k)
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to market any or all of the Property, including advertising and
soliciting offers in respect of the Property or any part or parts
thereof and negotiating such terms and conditions of sale as the

Receiver in its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or

parts thereof out of the ordinary course of business,

0] without the approval of this Court in respect of any

transaction not exceeding $————100,000, provided that

the aggregate consideration for all such transactions does
not exceed $——200,000; and

(i) with the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, for section 31 of the Ontario
Mortgages Act, as the case may be,}° shall not be required;-and-in
coebess g Cnlar oSl oo Aol Lol sl

to apply for any vesting order or other orders necessary to convey
the Property or any part or parts thereof to a purchaser or

purchasers thereof, free and clear of any liens or encumbrances

affecting such Property;




(m)

(n)

(0)

(9))

(a)
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to report to, meet with and discuss with such affected Persons (as
defined below) as the Receiver deems appropriate on all matters
relating to the Property and the receivership, and to share
information, subject to such terms as to confidentiality as the

Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of

the Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may
be required by any governmental authority and any renewals
thereof for and on behalf of and, if thought desirable by the
Receiver, in the name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed
in respect of the Debtor, including, without limiting the generality of
the foregoing, the ability to enter into occupation agreements for

any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other

rights which the Debtor may have;-and, including without limitation

exercising the rights of the Debtor, as the sole shareholder of
DOZR Holdings Ltd. (“Holdco”) and indirect sole shareholder of
DOZR Ltd. (“Dozr U.S.”) through Holdco, to collect in the nhame of

Dozr U.S. any and all accounts receivable that are owing to Dozr

U.S., provided that all such accounts receivable collected by the

Receiver in the name of Dozr U.S. shall be paid into a separate

interest bearing account with the Receiver;

to file with the Superintendent in Bankruptcy an assignment in

bankruptcy on behalf of the Debtor; and
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(s) {rto take any steps reasonably incidental to the exercise of these

powers or the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons
(as defined below), including the Debtor, and without interference from any other

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (iii) all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of this
Order (all of the foregoing, collectively, being "Persons” and each being a "Person”)
shall forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to
the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's

request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting,
computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of

Records, or the granting of access to Records, which may not be disclosed or provided
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to the Receiver due to the privilege attaching to solicitor-client communication or due to

statutory provisions prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent
service provider or otherwise, all Persons in possession or control of such Records
shall forthwith give unfettered access to the Receiver for the purpose of allowing the
Receiver to recover and fully copy all of the information contained therein whether by
way of printing the information onto paper or making copies of computer disks or such
other manner of retrieving and copying the information as the Receiver in its discretion
deems expedient, and shall not alter, erase or destroy any Records without the prior
written consent of the Receiver. Further, for the purposes of this paragraph, all
Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require
including providing the Receiver with instructions on the use of any computer or other
system and providing the Receiver with any and all access codes, account names and

account numbers that may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days’ notice to such landlord and any such secured

creditors.

NO PROCEEDINGS AGAINST THE RECEIVER
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8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver

except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtor or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10.THIS COURT ORDERS that all rights and remedies against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay
and suspension does not apply in respect of any "eligible financial contract” as defined
in the BIA, and further provided that nothing in this paragraph shall (i) empower the
Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled
to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (iii) prevent the filing
of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11.THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right,

contract, agreement; (including, without limitation, all fuel supply agreements, franchise

agreements, and existing payment arrangements) licences or permits in favour of or

held by the Debtor, without written consent of the Receiver or leave of this Court.
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CONTINUATION OF SERVICES

12.THIS COURT ORDERS that all Persons, having oral or written agreements with the
Debtor or statutory or regulatory mandates for the supply of goods and/or services,

including without limitation, alagreements for the supply of fuel, computer software,

communication and other data services, centralized banking services, payroll services,
insurance, transportation services, utility or other services to the Debtor are hereby
restrained until further Order of this Court from discontinuing, altering, interfering with or
terminating the supply of such goods or services as may be required by the Receiver,
and that the Receiver shall be entitled to the continued use of the Debtor's current
telephone numbers, facsimile numbers, internet addresses and domain names,
provided in each case that the normal prices or charges for all such goods or services
received after the date of this Order are paid by the Receiver in accordance with normal
payment practices of the Debtor or such other practices as may be agreed upon by the

supplier or service provider and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13.THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any
of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall
be deposited into one or more new accounts to be opened by the Receiver (the "Post
Receivership Accounts”) and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14.THIS COURT ORDERS that all employees of the Debtor shall remain the
employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may

terminate the employment of such employees. The Receiver shall not be liable for any
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employee-related liabilities, including any successor employer liabilities as provided for
in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

15.THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a "Sale").
Each prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is
in all material respects identical to the prior use of such information by the Debtor, and
shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
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Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation”), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17.THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and
except for any gross negligence or wilful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

18.THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
charge (the "Receiver's Charge") on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver's Charge shall form a first charge on the Property in

priority to all security interests, trusts, liens, charges and encumbrances, statutory or

otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and
81.6(2) of the BIA.®
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19.THIS COURT ORDERS that the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its
legal counsel are hereby referred to a judge of the CemmercialList—ef-—the-Ontario
Superior Court of Justice.

20.THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
be at liberty from time to time to apply reasonable amounts, out of the monies in its
hands, against its fees and disbursements, including legal fees and disbursements,
incurred at the standard rates and charges of the Receiver or its counsel, and such
amounts shall constitute advances against its remuneration and disbursements when

and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

21.THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered
to borrow by way of a revolving credit or otherwise, such monies from time to time as it
may consider necessary or desirable, provided that the outstanding principal amount

does not exceed $—250,000 (or such greater amount as this Court may by

further Order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of
funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby
charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the
Receiver’'s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

22.THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this

Order shall be enforced without leave of this Court.
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23.THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver’'s

Certificates") for any amount borrowed by it pursuant to this Order.

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’'s
Certificates evidencing the same or any part thereof shall rank on a pari passu basis,

unless otherwise agreed to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the
Commercial List website at
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/)

shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an
order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the
Protocol, service of documents in accordance with the Protocol will be effective on

transmission. This Court further orders that a Case Website shall be established in

accordance with the Protocol-with-thefelewing- URL-<@>".

26.THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices
or other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or facsimile transmission to the Debtor's creditors or other
interested parties at their respective addresses as last shown on the records of the
Debtor and that any such service or distribution by courier, personal delivery or

facsimile transmission shall be deemed to be received on the next business day
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following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

27.THIS COURT ORDERS that the Receiver may from time to time apply to this Court

for advice and directions in the discharge of its powers and duties hereunder.

28.THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtor.

29.THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to
give effect to this Order and to assist the Receiver and its agents in carrying out the
terms of this Order. All courts, tribunals, regulatory and administrative bodies are
hereby respectfully requested to make such orders and to provide such assistance to
the Receiver, as an officer of this Court, as may be necessary or desirable to give effect
to this Order or to assist the Receiver and its agents in carrying out the terms of this
Order.

30.THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever
located, for the recognition of this Order and for assistance in carrying out the terms of
this Order, and that the Receiver is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

31.THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this
metienapplication, up to and including entry and service of this Order, provided for by
the terms of the PamntiHfsApplicant’'s security or, if not so provided by the
PrantiffsApplicant’s security, then on a substantial indemnity basis to be paid by the
Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.
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32.THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any

other party likely to be affected by the order sought or upon such other notice, if any, as
this Court may order.
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SCHEDULE "A"

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that [RECENMERS NAMEIKPMG Inc., the receiver (the

"Receiver") of the assets, undertakings and properties fof DOZR Inc. (the “Debtor'S

NAME}") acquired for, or used in relation to a business carried on by the Debtor,
including all proceeds thereof (collectively, the “Property”) appointed by Order of the
Ontario Superior Court of Justice (Cemmercia-List-{the "Court") dated the

September, 20—2025 (the "Order") made in an action having Court file number

 day of

— »» has received as such Receiver from the holder of this certificate (the
“"Lender") the principal sum of $————«, being part of the total principal sum of
$————— which the Receiver is authorized to borrow under and pursuant to the
Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender

with interest thereon calculated and compounded fdaibyfmonthly not in advance on the

» day of each month}- after the date hereof at a notional rate per annum equal

to the rate of » per cent above the prime commercial lending rate of Bank of

 from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with
the principal sums and interest thereon of all other certificates issued by the Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of
the Property, in priority to the security interests of any other person, but subject to the
priority of the charges set out in the Order and in the Bankruptcy and Insolvency Act,
and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses.
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4. All sums payable in respect of principal and interest under this certificate are payable

at the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be
issued by the Receiver to any person other than the holder of this certificate without the

prior written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal
with the Property as authorized by the Order and as authorized by any further or other

order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20—2025.

RECENVER S NAMEIKPMG Inc., solely in

its capacity
- as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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	1. I am a Senior Manager of Special Loans and Advisory Services with Royal Bank of Canada (“RBC”) and, as such, I have personal knowledge of the matters to which I hereinafter depose.
	2. I am swearing this affidavit in support of an application to appoint KPMG Inc. (“KPMG”) as receiver and manager, without security, of all of the assets, undertakings and property of DOZR Inc. (the “Debtor”).
	3. The Debtor is indebted to RBC in connection with a credit facility, which is in financial default.
	4. On August 1, 2025, RBC, through its counsel, made demand for payment on the Debtor and issued a notice of intention to enforce security pursuant to section 244(1) of the Bankruptcy and Insolvency Acts, RSC 1985, C.B-3, as amended (the “BIA”).
	5. Notwithstanding the demand and the expiry of the statutory ten day notice period under the BIA, the Debtor has failed to repay the indebtedness owing to RBC.
	6. As at July 31, 2025, the amount owing by the Debtor to RBC was $3,369,042.59, plus interest accruing thereon and costs.
	I.  THE DEBTOR
	7. The Debtor is a corporation incorporated pursuant to the laws of the Province of Ontario, with its head office located in Kitchener, Ontario. A copy of a true corporate profile report in respect of the Debtor is attached hereto as Exhibit 1.
	8. The Debtor is a construction technology company that operates an online marketplace for heavy equipment rentals.
	9. The Debtor is the sole shareholder of DOZR Holdings Ltd., a U.S. entity and guarantor of the Loan (hereinafter defined), who is, in turn, the sole shareholder of DOZR Ltd., also a U.S. entity. A copy of an organizational chart with respect to these...
	II.  LOAN AND SECURITY
	10. Pursuant to a credit agreement dated July 13, 2022 (the “Credit Agreement”), RBC agreed to advance funds and extend credit to the Debtor, to be used for general corporate purposes (collectively, the “Loan”).  A copy of the Credit Agreement is atta...
	11. The term of the Loan was extended to October 31, 2025 pursuant to an approved Commercial Credit Request (the “Amendment”). A copy of the Amendment is attached hereto as Exhibit 4.
	12. As security for the Loan, RBC holds, among other security:
	(a) a first-ranking general security agreement dated July 13, 2022, securing all of the Debtor’s present and after acquired personal property (excluding intellectual property but including all proceeds of intellectual property) (the “General Security ...
	(b) a guarantee and subordination agreement dated July 13, 2022, granted by DOZR Holdings Ltd. in favour of RBC (the “Guarantee and Subordination Agreement”).

	13. A copy of the General Security Agreement is attached hereto as Exhibit 5. A copy of the Guarantee and Subordination Agreement is attached hereto as Exhibit 6.
	14. The General Security Agreement contains a contractual right on the part of RBC to appoint a receiver upon default.
	15. Notice of the security interest of RBC in the personal property of the Debtor is registered under the Personal Property Security Act (Ontario) (the “PPSA”).  A copy of a current PPSA enquiry in respect of the Debtor is attached hereto as Exhibit 7.
	16. As appears from the PPSA enquiry, the following other creditors also have registered a security interest in the personal property of the Debtor: BDC Capital Inc., BaseCamp DOZR, LLC, Builders VC Fund II, LP, Builders VC Entrepreneurs Fund II, LP, ...
	17. A copy of a Uniform Commercial Code (“UCC”) search in respect of DOZR Holdings Ltd. and DOZR Ltd. is attached hereto as Exhibit 9. As appears from the UCC search, only Royal Bank of Canada has a registered security interest in the personal propert...
	III.  DEFAULT, DEMAND AND NOTICE OF INTENTION TO ENFORCE SECURITY
	18. The Debtor failed to repay the Loan in accordance with the terms of the Credit Agreement.
	19. On August 1, 2025, RBC, through its counsel, made demand for payment on the Debtor and issued a notice of intention to enforce security pursuant to section 244(1) of the BIA. Copies of the demand letter and the notice of intention to enforce secur...
	20. Notwithstanding the demand for payment and the expiry of the ten day statutory notice period under the BIA, the Debtor has failed to repay the Loan.
	21. As at July 31, 2025, $3,369,042.59 is owing under the Loan, and per diem interest of $591.69 is accruing thereon. A copy of a statement in respect of the Loan is attached hereto as Exhibit 11.
	IV.  REQUEST TO APPOINT A RECEIVER
	22. The appointment of  KPMG as receiver and manager of the assets, undertakings and property of the Debtor is just and convenient in the circumstances for the following reasons:
	(a) the Loan is in financial default;
	(b) notwithstanding the demand for payment and the issuance of the notice of intention to enforce security, the Loan has not been repaid;
	(c) the statutory ten day notice period under the BIA has expired;
	(d) under the General Security Agreement provided in connection with the Loan, RBC is contractually entitled to appoint a receiver upon default; and
	(e) a Court-appointed receiver will be in the strongest position to assess how best to achieve maximum realization in a fair and transparent process, considering the interests of all stakeholders involved.
	23. KPMG has the necessary skills and experience to act as receiver and manager of the Debtor, and has consented to act if so appointed by this Honourable Court.



