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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q
 

☒ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

 

For the quarterly period ended June September 30, 2024

OR

 

☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

 

For the transition period from _______ to _______

Commission File No.: 000-51826

MERCER INTERNATIONAL INC.
(Exact name of Registrant as specified in its charter)

Washington   47-0956945

(State or other jurisdiction   (I.R.S. Employer

of incorporation or organization)   Identification No.)

 

Suite 1120, 700 West Pender Street, Vancouver, British Columbia, Canada, V6C 1G8

(Address of office)

(604) 684-1099

(Registrant's telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

 

Title of each class  

Trading

Symbol(s)   Name of each exchange on which registered

Common Stock, par value $1.00 per share   MERC   NASDAQ Global Select Market

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 

1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports) and (2) has been subject to 

such filing requirements for the past 90 days. YES ☒ NO ☐

Indicate by check mark whether the Registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 

405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the Registrant was required to 

submit such files). YES ☒ NO ☐

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company 

or an emerging growth company. See definitions of “large accelerated filer”, “accelerated filer”, “non-accelerated filer”, “smaller reporting company” 
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and “emerging growth company” in Rule 12b-2 of the Exchange Act.

 

Large accelerated filer ☐   Accelerated filer ☒

Non-accelerated filer ☐   Smaller reporting company ☐

      Emerging growth company ☐

 

If an emerging growth company, indicate by check mark if the Registrant has elected not to use the extended transition period for complying with 

any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). YES ☐ NO ☒

The Registrant had 66,870,774 shares of common stock outstanding as of August 6, 2024 October 29, 2024.

 

 

 

PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

MERCER INTERNATIONAL INC.

INTERIM CONSOLIDATED FINANCIAL STATEMENTS

FOR THE SIX NINE MONTHS ENDED JUNE SEPTEMBER 30, 2024

(Unaudited)

FORM 10-Q

QUARTERLY REPORT - PAGE 2

 

MERCER INTERNATIONAL INC.

INTERIM CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

(In thousands of U.S. dollars, except per share data)

 

  

Three Months Ended


June 30,    

Six Months Ended

June 30,    

Three Months Ended


September 30,    

Nine Months Ended


September 30,  

   2024     2023     2024     2023     2024     2023     2024     2023  
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Revenues   $ 499,384     $ 529,863     $ 1,052,814     $ 1,052,529     $ 502,141     $ 470,821     $ 1,554,955     $ 1,523,350  

Costs and expenses                                    

Cost of sales, excluding depreciation and 

amortization     439,220       566,200       897,402       1,027,538       422,598       403,267       1,320,000       1,430,805  

Cost of sales depreciation and amortization     39,877       40,103       80,227       87,601       41,546       40,884       121,773       128,485  

Selling, general and administrative expenses     29,789       32,392       61,490       66,343       29,156       30,096       90,646       96,439  

Loss on disposal of investment in joint venture     —       —       23,645       —       —       —       23,645       —  

Goodwill impairment     34,277       —       34,277       —       —       —       34,277       —  

Operating loss     (43,779 )     (108,832 )     (44,227 )     (128,953 )

Operating income (loss)     8,841       (3,426 )     (35,386 )     (132,379 )

Other income (expenses)                                    

Interest expense     (26,843 )     (20,091 )     (54,402 )     (39,138 )     (26,429 )     (21,863 )     (80,831 )     (61,001 )

Other income     4,299       3,138       9,238       6,372  

Other income (expenses)     (91 )     3,317       9,147       9,689  

Total other expenses, net     (22,544 )     (16,953 )     (45,164 )     (32,766 )     (26,520 )     (18,546 )     (71,684 )     (51,312 )

Loss before income taxes     (66,323 )     (125,785 )     (89,391 )     (161,719 )     (17,679 )     (21,972 )     (107,070 )     (183,691 )

Income tax recovery (provision)     (1,263 )     27,479       5,102       32,835       120       (3,984 )     5,222       28,851  

Net loss   $ (67,586 )   $ (98,306 )   $ (84,289 )   $ (128,884 )   $ (17,559 )   $ (25,956 )   $ (101,848 )   $ (154,840 )

Net loss per common share                                    

Basic   $ (1.01 )   $ (1.48 )   $ (1.26 )   $ (1.94 )   $ (0.26 )   $ (0.39 )   $ (1.53 )   $ (2.33 )

Diluted   $ (1.01 )   $ (1.48 )   $ (1.26 )   $ (1.94 )   $ (0.26 )   $ (0.39 )   $ (1.53 )   $ (2.33 )

Dividends declared per common share   $ 0.075     $ 0.075     $ 0.150     $ 0.150     $ 0.075     $ 0.075     $ 0.225     $ 0.225  

 

 

INTERIM CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS INCOME (LOSS)

(Unaudited)

(In thousands of U.S. dollars)

 

  

Three Months 

Ended


June 30,    

Six Months Ended

June 30,    

Three Months 

Ended


September 30,    

Nine Months Ended


September 30,  

   2024     2023     2024     2023     2024     2023     2024     2023  

Net loss   $ (67,586 )   $ (98,306 )   $ (84,289 )   $ (128,884 )   $ (17,559 )   $ (25,956 )   $ (101,848 )   $ (154,840 )

Other comprehensive income (loss)                                    

Gain (loss) related to defined benefit pension plans     (184 )     268       (267 )     41       (185 )     81       (452 )     122  

Income tax provision     —       —       (90 )     —       —       —       (90 )     —  

Gain (loss) related to defined benefit pension plans, net 

of tax     (184 )     268       (357 )     41       (185 )     81       (542 )     122  

Foreign currency translation adjustments     (14,611 )     12,236       (52,080 )     30,886       50,358       (38,439 )     (1,722 )     (7,553 )

Other comprehensive income (loss), net of tax     (14,795 )     12,504       (52,437 )     30,927       50,173       (38,358 )     (2,264 )     (7,431 )

Total comprehensive loss   $ (82,381 )   $ (85,802 )   $ (136,726 )   $ (97,957 )
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Total comprehensive income (loss)   $ 32,614     $ (64,314 )   $ (104,112 )   $ (162,271 )

 

 

See accompanying Notes to the Interim Consolidated Financial Statements.

FORM 10-Q

QUARTERLY REPORT - PAGE 3

 

MERCER INTERNATIONAL INC.

INTERIM CONSOLIDATED BALANCE SHEETS

(Unaudited)

(In thousands of U.S. dollars, except share and per share data)

 

  

June 30,


2024    

December 

31,


2023    

September 

30,


2024    

December 

31,


2023  

ASSETS                    

Current assets                    

Cash and cash equivalents   $ 263,173     $ 313,992     $ 238,995     $ 313,992  

Accounts receivable, net     344,819       306,166       352,548       306,166  

Inventories     399,515       414,161       392,144       414,161  

Prepaid expenses and other     26,177       23,461       41,460       23,461  

Assets classified as held for sale     35,052       35,125       34,123       35,125  

Total current assets     1,068,736       1,092,905       1,059,270       1,092,905  

Property, plant and equipment, net     1,332,414       1,409,937       1,360,118       1,409,937  

Investment in joint ventures     3,984       41,665       3,598       41,665  

Amortizable intangible assets, net     54,548       52,641       54,713       52,641  

Goodwill     —       35,381       —       35,381  

Operating lease right-of-use assets     9,432       11,725       8,715       11,725  

Pension asset     5,458       5,588       5,534       5,588  

Other long-term assets     9,890       12,736       10,651       12,736  

Total assets   $ 2,484,462     $ 2,662,578     $ 2,502,599     $ 2,662,578  

LIABILITIES AND SHAREHOLDERS’ EQUITY                    

Current liabilities                    

Accounts payable and other   $ 300,550     $ 278,986     $ 271,658     $ 278,986  

Pension and other post-retirement benefit obligations     798       826       809       826  

Liabilities associated with assets held for sale     7,262       6,625       6,968       6,625  
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Total current liabilities     308,610       286,437       279,435       286,437  

Long-term debt     1,569,068       1,609,425       1,597,884       1,609,425  

Pension and other post-retirement benefit obligations     12,425       12,483       12,750       12,483  

Operating lease liabilities     5,973       7,755       5,388       7,755  

Other long-term liabilities     13,343       13,744       13,648       13,744  

Deferred income tax     87,374       97,324       76,726       97,324  

Total liabilities     1,996,793       2,027,168       1,985,831       2,027,168  

Shareholders’ equity                    

Common shares $1 par value; 200,000,000 authorized; 66,871,000 issued and outstanding (2023 – 

66,525,000)
 
  66,850       66,471  

 
  66,850       66,471  

Additional paid-in capital     362,313       359,497       363,813       359,497  

Retained earnings     241,795       336,113       219,221       336,113  

Accumulated other comprehensive loss     (183,289 )     (126,671 )     (133,116 )     (126,671 )

Total shareholders’ equity     487,669       635,410       516,768       635,410  

Total liabilities and shareholders’ equity   $ 2,484,462     $ 2,662,578     $ 2,502,599     $ 2,662,578  

                    

Commitments and contingencies (Note 16)                    

Subsequent event (Note 10)          

Subsequent event (Note 7, 10)          

 

 

See accompanying Notes to the Interim Consolidated Financial Statements.

FORM 10-Q

QUARTERLY REPORT - PAGE 4

 

MERCER INTERNATIONAL INC.

INTERIM CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY

(Unaudited)

(In thousands of U.S. dollars)

 

   Common shares                       Common shares                    

Three Months 

Ended June 30:  

Number


(thousands


of shares)    

Amount,


at Par


Value    

Additional


Paid-in


Capital    

Retained

Earnings    

Accumulated


Other


Comprehensive


Loss    

Total


Shareholders'


Equity  

Balance as of 

March 31, 2024     66,850     $ 66,796     $ 360,941     $ 314,396     $ (168,494 )   $ 573,639  
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Shares issued 

on grants of 

restricted 

shares     21       54       (54 )     —       —       —  

Three Months 

Ended 

September 30:  

Number


(thousands


of shares)    

Amount,


at Par


Value    

Additional


Paid-in


Capital    

Retained

Earnings    

Accumulated


Other


Comprehensive


Loss    

Total


Shareholders'


Equity  

Balance as of 

June 30, 2024     66,871     $ 66,850     $ 362,313     $ 241,795     $ (183,289 )   $ 487,669  

Stock 

compensation 

expense     —       —       1,500       —       —       1,500  

Net loss     —       —       —       (17,559 )     —       (17,559 )

Dividends 

declared     —       —       —       (5,015 )     —       (5,015 )

Other 

comprehensive 

income     —       —       —       —       50,173       50,173  

Balance as of 

September 30, 

2024     66,871     $ 66,850     $ 363,813     $ 219,221     $ (133,116 )   $ 516,768  

                                    

Balance as of 

June 30, 2023     66,525     $ 66,471     $ 356,769     $ 459,264     $ (149,035 )   $ 733,469  

Stock 

compensation 

expense     —       —       1,426       —       —       1,426       —       —       1,286       —       —       1,286  

Net loss     —       —       —       (67,586 )     —       (67,586 )     —       —       —       (25,956 )     —       (25,956 )

Dividends 

declared     —       —       —       (5,015 )     —       (5,015 )     —       —       —       (4,989 )     —       (4,989 )

Other 

comprehensive 

loss     —       —       —       —       (14,795 )     (14,795 )     —       —       —       —       (38,358 )     (38,358 )

Balance as of 

June 30, 2024     66,871     $ 66,850     $ 362,313     $ 241,795     $ (183,289 )   $ 487,669  

Balance as of 

September 30, 

2023     66,525     $ 66,471     $ 358,055     $ 428,319     $ (187,393 )   $ 665,452  

                                                                

Balance as of 

March 31, 2023     66,421     $ 66,386     $ 355,467     $ 562,559     $ (161,539 )   $ 822,873  
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Shares issued 

on grants of 

restricted 

shares     54       35       (35 )     —       —       —  

Shares issued 

on grants of 

restricted 

share units     50       50       (50 )     —       —       —  

Stock 

compensation 

expense     —       —       1,387       —       —       1,387  

Net loss     —       —       —       (98,306 )     —       (98,306 )

Dividends 

declared     —       —       —       (4,989 )     —       (4,989 )

Other 

comprehensive 

income     —       —       —       —       12,504       12,504  

Balance as of 

June 30, 2023     66,525     $ 66,471     $ 356,769     $ 459,264     $ (149,035 )   $ 733,469  

                            

Six Months 

Ended June 30:                                    

Nine Months 

Ended 

September 30:                                    

Balance as of 

December 31, 

2023     66,525     $ 66,471     $ 359,497     $ 336,113     $ (126,671 )   $ 635,410       66,525     $ 66,471     $ 359,497     $ 336,113     $ (126,671 )   $ 635,410  

Shares issued 

on grants of 

restricted 

shares     21       54       (54 )     —       —       —       21       54       (54 )     —       —       —  

Shares issued 

on grants of 

performance 

share units     325       325       (325 )     —       —       —       325       325       (325 )     —       —       —  

Stock 

compensation 

expense     —       —       3,195       —       —       3,195       —       —       4,695       —       —       4,695  

Net loss     —       —       —       (84,289 )     —       (84,289 )     —       —       —       (101,848 )     —       (101,848 )

Dividends 

declared     —       —       —       (10,029 )     —       (10,029 )     —       —       —       (15,044 )     —       (15,044 )
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Disposal of 

investment in 

joint venture     —       —       —       —       (4,181 )     (4,181 )     —       —       —       —       (4,181 )     (4,181 )

Other 

comprehensive 

loss     —       —       —       —       (52,437 )     (52,437 )     —       —       —       —       (2,264 )     (2,264 )

Balance as of 

June 30, 2024     66,871     $ 66,850     $ 362,313     $ 241,795     $ (183,289 )   $ 487,669  

Balance as of 

September 30, 

2024     66,871     $ 66,850     $ 363,813     $ 219,221     $ (133,116 )   $ 516,768  

                                                                        

Balance as of 

December 31, 

2022     66,167     $ 66,132     $ 354,495     $ 598,119     $ (179,962 )   $ 838,784       66,167     $ 66,132     $ 354,495     $ 598,119     $ (179,962 )   $ 838,784  

Shares issued 

on grants of 

restricted 

shares     54       35       (35 )     —       —       —       54       35       (35 )     —       —       —  

Shares issued 

on grants of 

performance 

share units     254       254       (254 )     —       —       —       254       254       (254 )     —       —       —  

Shares issued 

on grants of 

restricted 

share units     50       50       (50 )     —       —       —       50       50       (50 )     —       —       —  

Stock 

compensation 

expense     —       —       2,613       —       —       2,613       —       —       3,899       —       —       3,899  

Net loss     —       —       —       (128,884 )     —       (128,884 )     —       —       —       (154,840 )     —       (154,840 )

Dividends 

declared     —       —       —       (9,971 )     —       (9,971 )     —       —       —       (14,960 )     —       (14,960 )

Other 

comprehensive 

income     —       —       —       —       30,927       30,927  

Balance as of 

June 30, 2023     66,525     $ 66,471     $ 356,769     $ 459,264     $ (149,035 )   $ 733,469  

Other 

comprehensive 

loss     —       —       —       —       (7,431 )     (7,431 )

Balance as of 

September 30, 

2023     66,525     $ 66,471     $ 358,055     $ 428,319     $ (187,393 )   $ 665,452  
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See accompanying Notes to the Interim Consolidated Financial Statements.
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MERCER INTERNATIONAL INC.

INTERIM CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

(In thousands of U.S. dollars)

 

  

Three Months 

Ended


June 30,    

Six Months Ended

June 30,    

Three Months 

Ended


September 30,    

Nine Months Ended


September 30,  

   2024     2023     2024     2023     2024     2023     2024     2023  

Cash flows from (used in) operating activities                                                

Net loss   $ (67,586 )   $ (98,306 )   $ (84,289 )   $ (128,884 )   $ (17,559 )   $ (25,956 )   $ (101,848 )   $ (154,840 )

Adjustments to reconcile net loss to cash flows from operating activities                                                

Depreciation and amortization     39,941       40,152       80,345       87,743       41,614       40,953       121,959       128,696  

Deferred income tax provision (recovery)     7,322       (34,105 )     (6,104 )     (44,049 )     (14,403 )     9,520       (20,507 )     (34,529 )

Inventory impairment     —       51,400       —       66,600  

Inventory impairment (recovery)     4,000       (10,000 )     4,000       56,600  

Loss on disposal of investment in joint venture     —       —       23,645       —       —       —       23,645       —  

Goodwill impairment     34,277       —       34,277       —       —       —       34,277       —  

Defined benefit pension plans and other post-retirement benefit plan 

expense     431       451       641       897       317       621       958       1,518  

Stock compensation expense     1,403       1,387       3,432       2,613       1,420       1,754       4,852       4,367  

Foreign exchange transaction losses (gains)     (3,382 )     224       (6,831 )     494       6,095       (4,830 )     (736 )     (4,336 )

Other     1,389       (5,452 )     2,116       (6,601 )     874       459       2,990       (6,142 )

Defined benefit pension plans and other post-retirement benefit plan 

contributions     (288 )     (1,318 )     (617 )     (1,565 )     (341 )     (251 )     (958 )     (1,816 )

Changes in working capital                                                

Accounts receivable     21,929       12,168       (41,800 )     23,510       860       65,592       (40,940 )     89,102  

Inventories     4,506       58,880       4,595       (27,554 )     20,639       8,543       25,234       (19,011 )

Accounts payable and accrued expenses     15,718       (7,490 )     18,108       (7,181 )     (43,527 )     (100,449 )     (25,419 )     (107,630 )

Other     6,525       (3,293 )     5,473       (975 )     (13,934 )     (11,290 )     (8,461 )     (12,265 )
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Net cash from (used in) operating activities     62,185       14,698       32,991       (34,952 )     (13,945 )     (25,334 )     19,046       (60,286 )

Cash flows from (used in) investing activities                                                

Purchase of property, plant and equipment     (17,883 )     (39,482 )     (36,344 )     (72,911 )     (27,264 )     (37,391 )     (63,608 )     (110,302 )

Proceeds on sale of property, plant and equipment     3,665       1,040       5,210       3,172  

Acquisition, net of cash acquired     —       (82,100 )     —       (82,100 )     —       —       —       (82,100 )

Property insurance proceeds     —       2,710       —       2,710       773       2,727       773       5,437  

Proceeds from government grants     —       —       787       —       —       4,642       787       4,642  

Other     (2,271 )     1,120       (2,081 )     1,925       (77 )     (324 )     (3,703 )     (531 )

Net cash from (used in) investing activities     (20,154 )     (117,752 )     (37,638 )     (150,376 )     (22,903 )     (29,306 )     (60,541 )     (179,682 )

Cash flows from (used in) financing activities                                                

Proceeds from issuance of senior notes     —       200,000       —       200,000  

Proceeds from (repayment of) revolving credit facilities, net     (44,965 )     24,305       (35,840 )     54,407       20,330       (3,129 )     (15,510 )     51,278  

Dividend payments     (5,014 )     (4,982 )     (5,014 )     (4,982 )     (5,015 )     (4,989 )     (10,029 )     (9,971 )

Payment of debt issuance costs     —       (4,552 )     —       (4,552 )

Payment of finance lease obligations     (2,687 )     (1,898 )     (4,876 )     (3,787 )     (2,564 )     (2,058 )     (7,440 )     (5,845 )

Other     (614 )     (115 )     (729 )     (229 )     (23 )     (114 )     (752 )     (343 )

Net cash from (used in) financing activities     (53,280 )     17,310       (46,459 )     45,409       12,728       185,158       (33,731 )     230,567  

Effect of exchange rate changes on cash and cash equivalents     150       (1,478 )     287       (775 )     (58 )     (131 )     229       (906 )

Net decrease in cash and cash equivalents     (11,099 )     (87,222 )     (50,819 )     (140,694 )

Net increase (decrease) in cash and cash equivalents     (24,178 )     130,387       (74,997 )     (10,307 )

Cash and cash equivalents, beginning of period     274,272       300,560       313,992       354,032       263,173       213,338       313,992       354,032  

Cash and cash equivalents, end of period   $ 263,173     $ 213,338     $ 263,173     $ 213,338     $ 238,995     $ 343,725     $ 238,995     $ 343,725  

 

Supplemental cash flow disclosure:                                    

Cash paid for interest   $ 16,813     $ 3,621     $ 51,529     $ 36,861     $ 33,383     $ 40,045     $ 84,912     $ 76,906  

Cash paid for income taxes   $ 4,522     $ 1,461     $ 12,695     $ 3,234     $ 4,510     $ 45,047     $ 17,205     $ 48,281  

Supplemental schedule of non-cash 

investing and financing activities:

Supplemental schedule of non-cash 

investing and financing activities:

 

                 

Supplemental schedule of non-

cash investing and financing 

activities:

 

                 

Leased production and other 

equipment   $ 4,131     $ 1,089     $ 8,645     $ 1,131     $ 1,845     $ 959     $ 10,490     $ 2,090  

 

 

See accompanying Notes to the Interim Consolidated Financial Statements.
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MERCER INTERNATIONAL INC.

NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

(In thousands of U.S. dollars, except share and per share data)

 

Note 1. The Company and Summary of Significant Accounting Policies

Nature of Operations and Basis of Presentation

The Interim Consolidated Financial Statements contained herein include the accounts of Mercer International Inc. (“Mercer Inc.”) and all of its 

subsidiaries (collectively the “Company”). Mercer Inc. owns 100% of its subsidiaries. In the first quarter of 2024, the Company disposed of its 50% 

joint venture interest in the Cariboo Pulp & Paper Company (“CPP”) with West Fraser Mills Ltd. (“West Fraser”) which prior to the disposal was 

accounted for using the equity method. The Company's shares of common stock are quoted and listed for trading on the NASDAQ Global Select 

Market.

The Interim Consolidated Financial Statements have been prepared by the Company pursuant to the rules and regulations of the United States 

Securities and Exchange Commission (the “SEC”). The consolidated balance sheet information as of December 31, 2023 was derived from the 

Company’s audited Consolidated Financial Statements, but does not contain all of the footnote disclosures from the annual Consolidated Financial 

Statements. The footnote disclosure included herein has been prepared in accordance with accounting principles generally accepted for interim 

financial statements in the United States (“GAAP”). The unaudited Interim Consolidated Financial Statements should be read together with the 

audited Consolidated Financial Statements and accompanying notes included in the Company's latest Annual Report on Form 10‑K for the fiscal 

year ended December 31, 2023. In the opinion of the Company, the unaudited Interim Consolidated Financial Statements contained herein have 

been prepared on a consistent basis with the audited Consolidated Financial Statements and accompanying notes included in the Company's 

latest Annual Report on Form 10‑K for the fiscal year ended December 31, 2023 and contain all adjustments necessary for a fair statement of the 

results of the interim periods included. The results for the periods included herein may not be indicative of the results for the entire year.

In these Interim Consolidated Financial Statements, unless otherwise indicated, all amounts are expressed in United States dollars (“U.S. dollars” 

or “$”). The symbol “€” refers to euros and the symbol “C$” refers to Canadian dollars.

Use of Estimates

Preparation of financial statements and related disclosures in conformity with GAAP requires management to make estimates and assumptions 

that affect the amounts reported in the financial statements and accompanying notes. Significant management judgment is required in determining 

the accounting for, among other things, future cash flows associated with impairment testing for goodwill and long-lived assets, depreciation and 

amortization, pension and other post-retirement benefit obligations, deferred income taxes (valuation allowance and permanent reinvestment), the 

allocation of the purchase price in a business combination to the assets acquired and liabilities assumed, revenues under long-term contracts, 

inventory impairment, assets and liabilities classified as held for sale and the fair value of disposal groups, legal liabilities and contingencies. 

Actual results could differ materially from these estimates and changes in these estimates are recorded when known.

Recently Adopted Accounting Pronouncements

Reference Rate Reform

In March 2020, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2020-04, which provides 

optional guidance for a limited time to ease the potential burden associated with transitioning away from reference rates that are expected to be 

discontinued. These amendments were effective immediately and to be applied prospectively to contract modifications made and hedging 

relationships entered into or evaluated on or before December 31, 2022. In March 2021, the FASB deferred the expiration date to December 31, 

2024. The Company has applied this guidance to account for contract modifications that are related to replacement of eligible reference rates. The 
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Company does not expect the adoption of ASU 2020-04 to have a material impact to the Company’s financial position. position or results of 

operations.
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MERCER INTERNATIONAL INC.

NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

(In thousands of U.S. dollars, except share and per share data)

 

New Accounting Pronouncements

Improvements to Reportable Segment Disclosures

 

In November 2023, the FASB issued ASU 2023-07, which requires the disclosure of significant segment expenses that are part of an entity’s 

segment measure of profit or loss and regularly provided to the chief operating decision maker. In addition, it adds or makes clarifications to other 

segment-related disclosures, such as clarifying that disclosure requirements are required for entities with a single reportable segment and that an 

entity may disclose multiple measures of segment profit and loss. ASU 2023-07 is effective for fiscal years beginning after December 15, 2023 and 

interim periods beginning after December 15, 2024 with early adoption permitted. The Company currently does not expect the adoption of ASU 

2023-07 to have a material impact to the Company's financial position or results of operations.

 

Improvements to Income Tax Disclosures

 

In December 2023, the FASB issued ASU 2023-09, which requires additional disaggregation of the reconciliation between the statutory and 

effective tax rate for an entity and of income taxes paid. The amendments improve the transparency of income tax disclosures by requiring 

consistent categories and greater disaggregation of information by jurisdiction. ASU 2023-09 is effective for annual periods beginning after 

December 15, 2024. The Company currently does not expect the adoption of ASU 2023-09 to have a material impact to the Company's financial 

position or results of operations.

 

Note 2. Disposal of Investment in Joint Venture

In the first quarter of 2024, the Company entered into an agreement with West Fraser to dissolve the CPP joint venture and effectively relinquished 

its contractual sharing of control over the joint venture.

For In the three months ended March 31, 2024, first quarter of 2024, a non-cash loss in the Interim Consolidated Statements of Operations of 

$23,645 was recognized as the estimated proceeds, comprised of inventory, were less than the net carrying amount of the disposal group. The 

disposal group includes the equity investment and the actuarial gains related to a defined benefit pension plan recognized in accumulated other 

comprehensive loss. The estimated fair value of the proceeds was determined using Level 2 inputs based on the market value of inventory.

 

Note 3. Assets and Liabilities Classified as Held for Sale
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In the fourth quarter of 2023, the Company committed to a plan to sell the sandalwood business. Efforts to sell the business have started and a 

sale is expected to occur within the next 12 months. Accordingly, the disposal group, comprised of the assets and associated liabilities of the 

business, was classified as held for sale. Concurrently with this classification, a non-cash impairment charge of $33,734 was recognized in the 

Consolidated Statements of Operations for the year ended December 31, 2023. The disposal group’s estimated fair value was determined using 

Level 3 inputs based on preliminary indicative offers from third parties.
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The following summarizes the major classes of assets and liabilities classified as held for sale as of June 30, 2024 September 30, 2024.

 

 
 

June 30,

2024    

September 30,


2024  

Cash and cash equivalent   $ 874  

Cash and cash equivalents   $ 2,473  

Accounts receivable, net     1,177       905  

Inventories     19,079       19,426  

Prepaid expenses     42  

Property, plant and equipment, net     14,445       11,214  

Operating lease right-of-use-assets     4,301       4,458  

Sandalwood tree plantations     28,202       29,918  
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Loss recognized on classification as held for sale     (33,734 )     (33,734 )

Impact of changes in foreign exchange rate     666       (537 )

Assets held for sale   $ 35,052     $ 34,123  

            

Accounts payable and other   $ 3,297     $ 2,858  

Operating lease liabilities     3,965       4,110  

Liabilities associated with assets held for sale   $ 7,262     $ 6,968  

 

Note 4. Inventories

Inventories as of June 30, 2024 September 30, 2024 and December 31, 2023, were comprised of the following:

  

June 30,

2024    

December 31,


2023    

September 30,


2024    

December 31,


2023  

Raw materials   $ 144,085     $ 127,126     $ 148,943     $ 127,126  

Finished goods     118,468       144,407       105,855       144,407  

Spare parts and other     136,962       142,628       137,346       142,628  

   $ 399,515     $ 414,161     $ 392,144     $ 414,161  

 

For the three and six months ended June 30, 2024 September 30, 2024, there were noas a result of low hardwood pulp prices, the Company 

recorded an inventory impairment charges recorded. charge of $4,000 against raw materials inventory at the Peace River mill.

 

For the three and six months ended June 30, 2023 September 30, 2023, the Company recorded a net inventory impairment recovery of $10,000 

related to the reversal of impairment charges taken earlier in 2023 as prices for pulp improved. For the nine months ended September 30, 2023, 

as a result of low pulp prices and high per unit fiber costs for the Canadian mills, the Company recorded net inventory impairment charges of 

$51,400 56,600.

The inventory impairment charges and $66,600, respectively, recovery are recorded in “Cost "Cost of sales, excluding depreciation and 

amortization” amortization" in the Interim Consolidated Statements of Operations.

 

Note 5. Goodwill

 

  

June 30,


2024    

September 30,


2024  

Balance as of January 1, 2024   $ 35,381     $ 35,381  

Goodwill impairment     (34,277 )     (34,277 )

Impact of changes in foreign exchange rate     (1,104 )     (1,104 )

Balance as of June 30, 2024   $ —  

Balance as of September 30, 2024   $ —  

 

In the second quarter of 2024, the Company performed an interim impairment test for goodwill assigned to the Torgau facility, the reporting unit, 

due to ongoing weakness in lumber, pallet and biofuels markets in Europe stemming from high interest rates and other economic conditions.
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The fair value measurement of the reporting unit is classified as Level 3 in the fair value hierarchy as it was determined based on a discounted 

cash flow model which uses significant unobservable inputs, including the revised cash flow forecast, the long-term growth rate, the useful life over 

which cash flows will occur and the discount rate.
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(In thousands of U.S. dollars, except share and per share data)

As a result of the lower revised cash flow forecast, the impairment test showed the fair value of the reporting unit was less than its carrying value 

and this difference was greater than the carrying value of the goodwill. Accordingly, the Company recognized an impairment against all of the 

goodwill in the second quarter of 2024.
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In conjunction with the interim goodwill impairment test, the Company performed an impairment test as of June 30, 2024 on the Torgau facility 

asset group which is was comprised of its long-lived assets, including the goodwill prior to the impairment, which had a combined carrying value of 

approximately $256,409. The Company compared the carrying value of the asset group to its estimated future undiscounted cash flows. The 

carrying value of the asset group was less than the undiscounted cash flows and no impairment was recognized. An impairment assessment 

requires management to apply judgment in estimating the future cash flows. The significant estimates in the future cash flows include periods of 

operation, projections of product pricing, production levels, fiber and other production costs and maintenance spending.

 

Note 6. Accounts Payable and Other

 

Accounts payable and other as of June 30, 2024 September 30, 2024 and December 31, 2023, were comprised of the following:

 

  

June 30,


2024    

December 31,


2023    

September 30,


2024    

December 31,


2023  

Trade payables   $ 72,100     $ 61,099     $ 57,234     $ 61,099  

Accrued expenses     103,088       87,413       98,443       87,413  
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Interest payable     33,493       34,542       24,992       34,542  

Income tax payable     9,508       21,807       18,600       21,807  

Payroll-related accruals     26,470       27,512       33,241       27,512  

Deposits for mass timber sales contracts (a)     18,402       15,262       4,146       15,262  

Wastewater fee (b)     7,596       6,721       8,512       6,721  

Finance lease liability     9,147       7,664       9,679       7,664  

Operating lease liability     3,528       4,043       3,401       4,043  

Other     17,218       12,923       13,410       12,923  

   $ 300,550     $ 278,986     $ 271,658     $ 278,986  

 
(a) Revenues recognized for the six nine months ended June 30, 2024 September 30, 2024 and 2023 from amounts recorded as deposits, 

advances or progress billings within "Accounts payable and other" at the beginning of each year were $15,262 and $nil, respectively.

(b) The Company is required to pay certain fees based on wastewater emissions at its German mills. Accrued fees can be reduced upon the m
demonstration of reduced wastewater emissions.

Note 7. Debt

Debt as of June 30, 2024 and December 31, 2023, was comprised of the following:

    Maturity  

June 30,

2024    

December 31,


2023  

Senior notes (a)                

5.500% senior notes   2026   $ 300,000     $ 300,000  

12.875% senior notes   2028     200,000       200,000  

5.125% senior notes   2029     875,000       875,000  

                 

Credit arrangements                

€370.1 million German joint revolving credit facility (b)   2027     144,519       161,330  

C$160.0 million Canadian joint revolving credit facility (c)   2027     21,553       47,255  

€2.6 million demand loan (d)         —       —  

                 

Finance lease liability         50,562       48,349  

          1,591,634       1,631,934  

Less: unamortized senior note issuance costs         (13,419 )     (14,845 )

Less: finance lease liability due within one year         (9,147 )     (7,664 )

        $ 1,569,068     $ 1,609,425  

FORM 10-Q

QUARTERLY REPORT - PAGE 10

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

18/260

MERCER INTERNATIONAL INC.

NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

(In thousands of U.S. dollars, except share and per share data)

Note 7. Debt

Debt as of September 30, 2024 and December 31, 2023, was comprised of the following:

    Maturity  

September 30,


2024    

December 31,


2023  

Senior notes (a)                

5.500% senior notes   2026   $ 300,000     $ 300,000  

12.875% senior notes   2028     200,000       200,000  

5.125% senior notes   2029     875,000       875,000  

                 

Credit arrangements                

€370.1 million German joint revolving credit facility (b)   2027     173,538       161,330  

C$160.0 million Canadian joint revolving credit facility (c)   2027     19,631       47,255  

€2.6 million demand loan (d)         —       —  

                 

Finance lease liability         51,955       48,349  

          1,620,124       1,631,934  

Less: unamortized senior note issuance costs         (12,561 )     (14,845 )

Less: finance lease liability due within one year         (9,679 )     (7,664 )

        $ 1,597,884     $ 1,609,425  

 

The maturities of the principal portion of the senior notes and credit arrangements as of June 30, 2024 September 30, 2024 were as follows:

   Senior Notes and Credit Arrangements     Senior Notes and Credit Arrangements  

2025   $ —     $ —  

2026     300,000       300,000  

2027     166,072       193,169  

2028     200,000       200,000  

2029     875,000       875,000  

Thereafter     —       —  

   $ 1,541,072     $ 1,568,169  

 

Certain of the Company's debt instruments were issued under agreements which, among other things, may limit its ability and the ability of its 

subsidiaries to make certain payments, including dividends. These limitations are subject to specific exceptions. As of June 30, 2024 September 

30, 2024, the Company was in compliance with the terms of its debt agreements.

 
(a) In September 2023, the Company issued $200,000 in aggregate principal amount of 12.875% senior notes which mature on October 1, 2028 

(the “2028 Senior Notes”). The net proceeds from the 2028 Senior Notes issuance was $195,668 after deducting the underwriter’s discount 
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and offering expenses.

The senior notes which mature on February 1, 2029 (the “2029 Senior Notes”) and on January 15, 2026 (the “2026 Senior Notes” and 

collectively with the 2029 Senior Notes and 2028 Senior Notes, the “Senior Notes”) and the 2028 Senior Notes, are general unsecured senior 

obligations of the Company. The Company may redeem all or a part of the Senior Notes upon not less than 10 days’ or more than 60 days’ 

notice at the redemption price plus accrued and unpaid interest to (but not including) the applicable redemption date. The 2026 Senior Notes 

redemption price is 100.000% of the principal amount.

 

FORM 10-Q

QUARTERLY REPORT - PAGE 11

MERCER INTERNATIONAL INC.

NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

(In thousands of U.S. dollars, except share and per share data)

In October 2024, the Company completed an add-on offering of $200,000 of the existing 2028 Senior Notes. The new issuance was at a 

103.000% premium to their principal amount, for a yield to worst of 11.624%. The proceeds and cash on hand were used to redeem $300,000 

in principal amount of 2026 Senior Notes.

The following table presents the redemption prices (expressed as percentages of principal amount) and the redemption periods of the 2028 

Senior Notes and the 2029 Senior Notes:

 

2028 Senior Notes   2029 Senior Notes

12 Month Period Beginning   Percentage   12 Month Period Beginning   Percentage

October 1, 2025   106.438%   February 1, 2024   102.563%

October 1, 2026   103.219%   February 1, 2025   101.281%

October 1, 2027 and thereafter   100.000%   February 1, 2026 and thereafter   100.000%

 
(b) A €370.1 million joint revolving credit facility for the German mills that matures in September 2027. Borrowings under the facility are 

unsecured and bear interest at Euribor plus a variable margin ranging from 1.40% to 2.35% dependent on conditions including but not limited 
to a prescribed leverage ratio. The facility is sustainability linked whereby the interest rate margin is subject to upward or downward 
adjustments of up to 0.05% per annum if the Company achieves, or fails to achieve, certain specified sustainability targets. As of June 30, 
2024 September 30, 2024, approximately €135.0 155.0 million ($144,519 173,538) of this facility was drawn and accruing interest at a rate of 
5.229 4.896%, approximately €13.6 million ($14,534 15,200) was supporting bank guarantees and approximately €221.5 201.5 million 
($237,166 225,654) was available.
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(c) A C$160.0 million joint revolving credit facility for the Celgar mill, Peace River mill and certain other Canadian subsidiaries that matures in 

January 2027. The facility is available by way of: (i) Canadian dollar denominated advances, which bear interest at a designated prime rate 
per annum; (ii) Canadian dollar denominated advances, which bear interest at the applicable Adjusted Term Canadian Overnight Repo Rate 
Average (“CORRA”) plus 1.20% to 1.45% per annum; (iii) dollar denominated base rate advances at the greater of the federal funds rate plus 
0.50%, an Adjusted Term Secured Overnight Financing Rate (“SOFR”) for a one month tenor plus 1.00% and the bank’s applicable reference 
rate for dollar denominated loans; and (iv) dollar SOFR advances, which bear interest at the applicable Adjusted Term SOFR plus 1.20% to 
1.45% per annum. As of June 30, 2024 September 30, 2024, approximately C$29.5 26.5 million ($21,553 19,631) of this facility was drawn 
and accruing interest at a rate of 6.480 5.792%, approximately C$0.6 million ($471 477) was supporting letters of credit and 
approximatelyC$109.9 120.9 million ($80,280 89,530) was available.

In June 2024, the Company amended the revolving credit facility agreement to transition from the Canadian Dollar Offered Rate (“CDOR”) 

benchmark to the CORRA benchmark for applicable Canadian dollar denominated advances under the credit facility as the CDOR benchmark 

was discontinued on June 28, 2024. The discontinuation of CDOR did not have a material impact on the Company’s financial position.

 
(d) A €2.6 million demand loan for the Rosenthal mill that does not have a maturity date. Borrowings under this facility are unsecured and bear 

interest at the rate of the three-month Euribor plus 2.50%. As of June 30, 2024 September 30, 2024, approximately €2.6 million ($2,732 2,857) 
of this facility was supporting bank guarantees and approximately $nil was available.
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Note 8. Pension and Other Post-Retirement Benefit Obligations

Defined Benefit Plans

Pension benefits are based on employees' earnings and years of service. The defined benefit plans are funded by contributions from the Company 

based on actuarial estimates and statutory requirements. The components of the net benefit costs for the Celgar and Peace River defined benefit 

plans, in aggregate for the three and six nine months ended June 30, 2024 September 30, 2024 and 2023 were as follows:

   Three Months Ended June 30,     Three Months Ended September 30,  

   2024     2023     2024     2023  

 
 

Pension
   

Other Post-


Retirement


Benefits
   

Pension
 
 

Other Post-


Retirement


Benefits     Pension    

Other Post-


Retirement


Benefits     Pension    

Other Post-


Retirement


Benefits  
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Service cost   $ 687     $ 31     $ 602     $ 30     $ 689     $ 31     $ 603     $ 29  

Interest cost     966       115       1,174       125       970       116       1,175       124  

Expected return on plan assets     (1,184 )     —       (1,634 )     —       (1,304 )     —       (1,391 )     —  

Amortization of unrecognized items     20       (204 )     396       (242 )     21       (206 )     324       (243 )

Net benefit costs (gains)   $ 489     $ (58 )   $ 538     $ (87 )   $ 376     $ (59 )   $ 711     $ (90 )

 

    Six Months Ended June 30,  

    2024     2023  

    Pension    

Other Post-


Retirement


Benefits     Pension    

Other Post-


Retirement


Benefits  

Service cost   $ 1,384     $ 63     $ 1,200     $ 59  

Interest cost     1,946       232       2,340       248  

Expected return on plan assets     (2,717 )     —       (2,991 )     —  

Amortization of unrecognized items     144       (411 )     524       (483 )

Net benefit costs (gains)   $ 757     $ (116 )   $ 1,073     $ (176 )
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    Nine Months Ended September 30,  

    2024     2023  

    Pension    

Other Post-


Retirement


Benefits     Pension    

Other Post-


Retirement


Benefits  

Service cost   $ 2,073     $ 94     $ 1,803     $ 88  

Interest cost     2,916       348       3,515       372  

Expected return on plan assets     (4,021 )     —       (4,382 )     —  

Amortization of unrecognized items     165       (617 )     848       (726 )

Net benefit costs (gains)   $ 1,133     $ (175 )   $ 1,784     $ (266 )

 

The components of the net benefit costs (gains) other than service cost are recorded in “Other income” income (expenses)” in the Interim

Consolidated Statements of Operations. The amortization of unrecognized items relates to actuarial losses (gains) and prior service costs.

Defined Contribution Plan
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Effective December 31, 2008, the defined benefit plans at the Celgar mill were closed to new members and the service accrual ceased. Effective 

January 1, 2009, the members began to receive pension benefits, at a fixed contractual rate, under a new defined contribution plan. During the 

three and six nine months ended June 30, 2024 September 30, 2024, the Company made contributions of $318 312 and $638 950, respectively, to 

this plan (2023 – $81 772 and $333 1,105).

Multiemployer Plan

The Company participates in a multiemployer plan for the hourly-paid employees at the Celgar mill. The contributions to the plan are determined 

based on a percentage of pensionable earnings pursuant to a collective bargaining agreement. The Company has no current or future contribution 

obligations in excess of the contractual contributions. During the three and six nine months ended June 30, 2024 September 30, 2024, the 

Company made contributions of $613 624 and $1,134 1,758, respectively, to this plan (2023 – $391 807 and $914 1,721).

 

Note 9. Income Taxes

Differences between the U.S. Federal statutory rate and the Company's effective tax rate for the three and six months ended June 30, 2024 and 

2023 were as follows:

   

Three Months Ended


June 30,    

Six Months Ended

June 30,  

    2024     2023     2024     2023  

U.S. Federal statutory rate   21%     21%     21%     21%  

Income tax recovery using U.S. Federal statutory rate on loss before income 

taxes   $ 13,928     $ 26,413     $ 18,772     $ 33,959  

Tax differential on foreign loss     3,482       4,957       2,895       6,275  

Effect of foreign earnings (a)     (7,806 )     525       (7,806 )     —  

Valuation allowance     7,767       (9,556 )     5,159       (14,119 )

Tax benefit of partnership structure     672       783       672       1,566  

Non-taxable foreign subsidies     586       1,350       1,176       2,044  

Non-deductible goodwill impairment     (10,239 )     —       (10,239 )     —  

True-up of prior year taxes     (3,925 )     (409 )     (2,689 )     4,477  

Annual effective tax rate adjustment     (6,000 )     5,000       (4,300 )     (4,000 )

Non-taxable portion of capital gain     —       —       1,460       —  

Other, net     272       (1,584 )     2       2,633  

Income tax recovery (provision)   $ (1,263 )   $ 27,479     $ 5,102     $ 32,835  

Comprised of:                        

Current income tax recovery (provision)   $ 6,059     $ (6,626 )   $ (1,002 )   $ (11,214 )

Deferred income tax recovery (provision)     (7,322 )     34,105       6,104       44,049  

Income tax recovery (provision)   $ (1,263 )   $ 27,479     $ 5,102     $ 32,835  

(a) Primarily relates to the impact of the global intangible low-taxed income provision in the Tax Cuts and Jobs Act of 2017.
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Note 9. Income Taxes

Differences between the U.S. Federal statutory rate and the Company's effective tax rate for the three and nine months ended September 30, 

2024 and 2023 were as follows:

   

Three Months Ended


September 30,    

Nine Months Ended


September 30,  

    2024     2023     2024     2023  

U.S. Federal statutory rate   21%     21%     21%     21%  

Income tax recovery using U.S. Federal statutory rate on loss before income 

taxes   $ 3,713     $ 4,616     $ 22,485     $ 38,575  

Tax differential on foreign loss     36       1,394       2,931       7,669  

Effect of foreign earnings (a)     (324 )     —       (8,130 )     —  

Valuation allowance     (2,071 )     (8,223 )     3,088       (22,342 )

Tax benefit of partnership structure     1,804       783       2,476       2,349  

Non-taxable foreign subsidies     594       600       1,770       2,644  

Non-deductible goodwill impairment     (55 )     —       (10,294 )     —  

True-up of prior year taxes     511       (7,200 )     (2,178 )     (2,723 )

Annual effective tax rate adjustment     (4,700 )     4,000       (9,000 )     —  

Non-taxable portion of capital gain     —       —       1,460       —  

Other, net     612       46       614       2,679  

Income tax recovery (provision)   $ 120     $ (3,984 )   $ 5,222     $ 28,851  

Comprised of:                        

Current income tax recovery (provision)   $ (14,283 )   $ 5,536     $ (15,285 )   $ (5,678 )

Deferred income tax recovery (provision)     14,403       (9,520 )     20,507       34,529  

Income tax recovery (provision)   $ 120     $ (3,984 )   $ 5,222     $ 28,851  

(a) Primarily relates to the impact of the global intangible low-taxed income provision in the Tax Cuts and Jobs Act of 2017.
Note 10. Shareholders' Equity

Dividends

During the six nine months ended June 30, 2024 September 30, 2024, the Company's board of directors declared the following quarterly dividends:

Date Declared  

Dividend Per


Common Share     Amount    

Dividend Per


Common Share     Amount  

February 15, 2024   $ 0.075     $ 5,014     $ 0.075     $ 5,014  

May 9, 2024     0.075       5,015       0.075       5,015  
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August 8, 2024     0.075       5,015  

  $ 0.150     $ 10,029     $ 0.225     $ 15,044  

On August 8, October 31, 2024, the Company's board of directors declared a quarterly dividend of $0.075 per common share. Payment of the 

dividend will be made on October 3, December 26, 2024 to all shareholders of record on September 25, December 18, 2024. Future dividends are 

subject to approval by the board of directors and may be adjusted as business and industry conditions warrant.
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Stock Based Compensation

The Company's stock incentive plan consists of stock options, restricted stock units (“RSUs”), deferred stock units (“DSUs”), restricted shares, 

performance shares, performance share units (“PSUs”) and stock appreciation rights. During the three and six nine months ended June 

3 September 0 30, 2024, there were no issued and outstanding stock options, RSUs, performance shares or stock appreciation rights. As of June 

30, 2024 September 30, 2024, after factoring in all allocated shares, there remain approximately 0.7 million common shares available for grant.

DSUs are comprised of grants which are settled in shares (“Equity DSUs”) and grants which are settled in cash based on the quoted price of the 

Company's common shares on the redemption date (“Cash Only DSUs”).

The following table summarizes PSU activity during the period:

        Number of PSUs  

Outstanding as of January 1, 2024         3,672,227  

Granted         2,330,672  

Vested and issued         (324,854 )

Forfeited         (850,026 )

Outstanding as of June 30, 2024 September 30, 2024         4,828,019  

 

The following table summarizes restricted share and DSU activity during the period:

 

   Equity Based Awards    

Liability Based 

Awards     Equity Based Awards    

Liability Based 

Awards  

  

Number of 

Restricted Shares    

Number of 

Equity DSUs    

Number of Cash 

Only DSUs    

Number of 

Restricted Shares    

Number of 

Equity DSUs    

Number of Cash 

Only DSUs  

Outstanding as of January 

1, 2024     54,227       27,591       59,677       54,227       27,591       59,677  
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Granted     21,054       50,397       31,581       21,054       50,397       31,581  

Vested     (54,227 )     (27,591 )     (59,677 )     (54,227 )     (27,591 )     (59,677 )

Outstanding as of June 30, 

2024     21,054       50,397       31,581  

Outstanding as of 

September 30, 2024     21,054       50,397       31,581  

 

Note 11. Net loss Per Common Share

The reconciliation of basic and diluted net loss per common share for the three and nine months ended September 30, 2024 and 2023 was as

follows:

   

Three Months Ended


September 30,    

Nine Months Ended


September 30,  

    2024     2023     2024     2023  

Net loss                        

Basic and diluted   $ (17,559 )   $ (25,956 )   $ (101,848 )   $ (154,840 )

                         

Net loss per common share                        

Basic   $ (0.26 )   $ (0.39 )   $ (1.53 )   $ (2.33 )

Diluted   $ (0.26 )   $ (0.39 )   $ (1.53 )   $ (2.33 )

                         

Weighted average number of common shares outstanding:                        

Basic (a)     66,849,720       66,470,639       66,769,810       66,385,886  

Diluted     66,849,720       66,470,639       66,769,810       66,385,886  

(a) For the three and nine months ended September 30, 2024, the weighted average number of common shares outstanding excludes 21,054 
restricted shares which have been granted, but have not vested as of September 30, 2024 (2023 – 54,227 restricted shares).
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Note 11. Net loss Per Common Share

The reconciliation of basic and diluted net loss per common share for the three and six months ended June 30, 2024 and 2023 was as follows:

    Three Months Ended
     Six Months Ended  
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June 30, June 30,

    2024     2023     2024     2023  

Net loss                        

Basic and diluted   $ (67,586 )   $ (98,306 )   $ (84,289 )   $ (128,884 )

                         

Net loss per common share                        

Basic   $ (1.01 )   $ (1.48 )   $ (1.26 )   $ (1.94 )

Diluted   $ (1.01 )   $ (1.48 )   $ (1.26 )   $ (1.94 )

                         

Weighted average number of common shares outstanding:                        

Basic (a)     66,816,843       66,425,479       66,729,416       66,342,807  

Diluted     66,816,843       66,425,479       66,729,416       66,342,807  

(a) For the three and six months ended June 30, 2024, the weighted average number of common shares outstanding excludes 21,054 restricted 
shares which have been granted, but have not vested as of June 30, 2024 (2023 – 54,227 restricted shares).

The calculation of diluted net loss per common share does not assume the exercise of any instruments that would have an anti-dilutive effect on 

net loss per common share. Instruments excluded from the calculation of net loss per common share because they were anti-dilutive for the three 

and six nine months ended June 30, 2024 September 30, 2024 and 2023 were as follows:

   

Three Months Ended


June 30,    

Six Months Ended

June 30,  

    2024     2023     2024     2023  

PSUs     4,828,019       3,779,306       4,828,019       3,779,306  

Restricted shares     21,054       54,227       21,054       54,227  

Equity DSUs     93,760       39,369       93,760       39,369  

   

Three Months Ended


September 30,    

Nine Months Ended


September 30,  

    2024     2023     2024     2023  

PSUs     4,828,019       3,681,297       4,828,019       3,681,297  

Restricted shares     21,054       54,227       21,054       54,227  

Equity DSUs     93,760       44,155       93,760       44,155  

Note 12. Accumulated Other Comprehensive Loss

The change in the accumulated other comprehensive loss by component (net of tax) for the three and nine months ended September 30, 2024 

and 2023 was as follows:

   

Foreign 

Currency 

Translation 

Adjustments    

Defined Benefit 

Pension and 

Other Post-

Retirement 

Benefit Items     Total  

Three Months Ended September 30:                  

Balance as of June 30, 2024   $ (197,685 )   $ 14,396     $ (183,289 )

Other comprehensive income before reclassifications     50,358       —       50,358  
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Amounts reclassified     —       (185 )     (185 )

Other comprehensive income (loss)     50,358       (185 )     50,173  

Balance as of September 30, 2024   $ (147,327 )   $ 14,211     $ (133,116 )

                   

Balance as of June 30, 2023   $ (164,199 )   $ 15,164     $ (149,035 )

Other comprehensive loss before reclassifications     (38,439 )     —       (38,439 )

Amounts reclassified     —       81       81  

Other comprehensive income (loss)     (38,439 )     81       (38,358 )

Balance as of September 30, 2023   $ (202,638 )   $ 15,245     $ (187,393 )

                   

Nine Months Ended September 30:                  

Balance as of December 31, 2023   $ (145,605 )   $ 18,934     $ (126,671 )

Other comprehensive loss before reclassifications     (1,722 )     (90 )     (1,812 )

Amounts reclassified     —       (452 )     (452 )

Other comprehensive loss     (1,722 )     (542 )     (2,264 )

Disposal of investment in joint venture     —       (4,181 )     (4,181 )

Balance as of September 30, 2024   $ (147,327 )   $ 14,211     $ (133,116 )

                   

Balance as of December 31, 2022   $ (195,085 )   $ 15,123     $ (179,962 )

Other comprehensive loss before reclassifications     (7,553 )     —       (7,553 )

Amounts reclassified     —       122       122  

Other comprehensive income (loss)     (7,553 )     122       (7,431 )

Balance as of September 30, 2023   $ (202,638 )   $ 15,245     $ (187,393 )
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Note 12. Accumulated Other Comprehensive Loss

The change in the accumulated other comprehensive loss by component (net of tax) for the three and six months ended June 30, 2024 and 2023 

was as follows:

    Foreign     Defined Benefit     Total  
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Currency 

Translation 

Adjustments

Pension and 

Other Post-

Retirement 

Benefit Items

Three Months Ended June 30:                  

Balance as of March 31, 2024   $ (183,074 )   $ 14,580     $ (168,494 )

Other comprehensive loss before reclassifications     (14,611 )     —       (14,611 )

Amounts reclassified     —       (184 )     (184 )

Other comprehensive loss     (14,611 )     (184 )     (14,795 )

Balance as of June 30, 2024   $ (197,685 )   $ 14,396     $ (183,289 )

                   

Balance as of March 31, 2023   $ (176,435 )   $ 14,896     $ (161,539 )

Other comprehensive income before reclassifications     12,236       114       12,350  

Amounts reclassified     —       154       154  

Other comprehensive income     12,236       268       12,504  

Balance as of June 30, 2023   $ (164,199 )   $ 15,164     $ (149,035 )

                   

Six Months Ended June 30:                  

Balance as of December 31, 2023   $ (145,605 )   $ 18,934     $ (126,671 )

Other comprehensive loss before reclassifications     (52,080 )     (90 )     (52,170 )

Amounts reclassified     —       (267 )     (267 )

Other comprehensive loss     (52,080 )     (357 )     (52,437 )

Disposal of investment in joint venture     —       (4,181 )     (4,181 )

Balance as of June 30, 2024   $ (197,685 )   $ 14,396     $ (183,289 )

                   

Balance as of December 31, 2022   $ (195,085 )   $ 15,123     $ (179,962 )

Other comprehensive income before reclassifications     30,886       —       30,886  

Amounts reclassified     —       41       41  

Other comprehensive income     30,886       41       30,927  

Balance as of June 30, 2023   $ (164,199 )   $ 15,164     $ (149,035 )

Note 13. Related Party Transactions

The Company enters into related party transactions with its joint ventures. For the three and six nine months ended June 30, 2024 September 30, 

2024 and prior to the disposal of the investment in the CPP joint venture in the first quarter of 2024, pulp purchases from the CPP mill, which were 

transacted at the CPP mill's cost were $nil and $19,707, respectively, (2023 – $22,598 24,016 and $49,395 73,411).

 

For the three and six nine months ended June 30, 2024 September 30, 2024, services from the Company's 50% owned logging and chipping 

operation, which are transacted at arm's length negotiated prices, were $1,071 904 and $4,195 5,099, respectively, (2023 – $4,423 729 and 

$8,439 9,168) and as of June 30, 2024 September 30, 2024, the Company had a receivable balance from the operation of $1,099 1,227 (December 

31, 2023 – receivable of $1,912).
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QUARTERLY REPORT - PAGE 16

MERCER INTERNATIONAL INC.

NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

(In thousands of U.S. dollars, except share and per share data)

 

Note 14. Segment Information

The Company is managed based on the primary products it manufactures: pulp and solid wood, whose operating results are regularly reviewed by 

the Company’s chief operating decision maker to assess segment performance and to make decisions about resource allocation. Accordingly, the 

Company's four pulp mills are aggregated into the pulp segment. The Friesau sawmill, the Torgau facility and the mass timber facilities are 

aggregated into the solid wood segment. The Company's sandalwood business is included in corporate and other as it does not meet the criteria 

to be reported as a separate reportable segment.

 

In the first quarter of 2024, the Company disposed of its investment in the CPP joint venture. Prior to the disposal, the investment was included in 

the pulp segment.

 

In the second quarter of 2024, an impairment was recognized against the full amount of goodwill from the acquisition of the Torgau facility. Prior to 

the impairment, the goodwill was included in the solid wood segment.

 

None of the income or loss items following operating loss income (loss) in the Company's Interim Consolidated Statements of Operations are 

allocated to the segments, as those items are reviewed separately by management.

 

FORM 10-Q

QUARTERLY REPORT - PAGE 17

MERCER INTERNATIONAL INC.

NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

(In thousands of U.S. dollars, except share and per share data)

Information about certain segment data for the three and six nine months ended June 30, 2024 September 30, 2024 and 2023 was as follows:

Three Months Ended June 30, 2024   Pulp     Solid Wood    

Corporate


and Other     Consolidated  

Revenues from external customers   $ 367,371     $ 130,238     $ 1,775     $ 499,384  

Operating income (loss)   $ 4,481     $ (43,679 )   $ (4,581 )   $ (43,779 )
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Depreciation and amortization   $ 27,193     $ 12,526     $ 222     $ 39,941  

Revenues by major products                        

Pulp   $ 346,808     $ —     $ —     $ 346,808  

Lumber     —       53,910       —       53,910  

Energy and chemicals     20,563       4,301       1,775       26,639  

Manufactured products (a)     —       35,381       —       35,381  

Pallets     —       26,741       —       26,741  

Biofuels (b)     —       8,155       —       8,155  

Wood residuals     —       1,750       —       1,750  

Total revenues   $ 367,371     $ 130,238     $ 1,775     $ 499,384  

Revenues by geographical markets (c)                        

U.S.   $ 46,022     $ 57,133     $ 517     $ 103,672  

Foreign countries                        

Germany     85,218       48,299       219       133,736  

China     99,347       390       —       99,737  

Other countries     136,784       24,416       1,039       162,239  

      321,349       73,105       1,258       395,712  

Total revenues   $ 367,371     $ 130,238     $ 1,775     $ 499,384  

Three Months Ended September 30, 2024   Pulp     Solid Wood    

Corporate


and Other     Consolidated  

Revenues from external customers   $ 373,268     $ 125,093     $ 3,780     $ 502,141  

Operating income (loss)   $ 25,994     $ (14,674 )   $ (2,479 )   $ 8,841  

Depreciation and amortization   $ 28,651     $ 12,741     $ 222     $ 41,614  

Revenues by major products                        

Pulp   $ 354,176     $ —     $ —     $ 354,176  

Lumber     —       49,093       —       49,093  

Energy and chemicals     19,092       2,593       3,780       25,465  

Manufactured products (a)     —       35,798       —       35,798  

Pallets     —       26,525       —       26,525  

Biofuels (b)     —       9,262       —       9,262  

Wood residuals     —       1,822       —       1,822  

Total revenues   $ 373,268     $ 125,093     $ 3,780     $ 502,141  

Revenues by geographical markets (c)                        

U.S.   $ 38,706     $ 56,766     $ 776     $ 96,248  

Foreign countries                        

Germany     83,035       46,610       241       129,886  

China     143,711       511       —       144,222  

Other countries     107,816       21,206       2,763       131,785  

      334,562       68,327       3,004       405,893  

Total revenues   $ 373,268     $ 125,093     $ 3,780     $ 502,141  
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(a) Manufactured products primarily includes cross-laminated timber, glulam and finger joint lumber.

(b) Biofuels include pellets and briquettes.

(c) Sales are attributed to countries based on the ship-to location provided by the customer.
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Three Months Ended June 30, 2023   Pulp     Solid Wood    

Corporate


 and Other     Consolidated  

Three Months Ended September 30, 2023   Pulp     Solid Wood    

Corporate


 and Other     Consolidated  

Revenues from external customers   $ 402,694     $ 126,050     $ 1,119     $ 529,863     $ 348,853     $ 119,547     $ 2,421     $ 470,821  

Operating loss   $ (83,459 )   $ (22,493 )   $ (2,880 )   $ (108,832 )

Operating income (loss)   $ 21,181     $ (19,690 )   $ (4,917 )   $ (3,426 )

Depreciation and amortization   $ 27,783     $ 12,126     $ 243     $ 40,152     $ 28,186     $ 12,517     $ 250     $ 40,953  

Revenues by major products                                    

Pulp   $ 374,175     $ —     $ —     $ 374,175     $ 318,102     $ —     $ —     $ 318,102  

Lumber     —       59,264       —       59,264       —       50,815       —       50,815  

Energy and chemicals     28,519       5,360       1,119       34,998       30,751       5,468       2,421       38,640  

Manufactured products (a)     —       15,989       —       15,989       —       20,850       —       20,850  

Pallets     —       32,675       —       32,675       —       28,807       —       28,807  

Biofuels (b)     —       10,242       —       10,242       —       11,387       —       11,387  

Wood residuals     —       2,520       —       2,520       —       2,220       —       2,220  

Total revenues   $ 402,694     $ 126,050     $ 1,119     $ 529,863     $ 348,853     $ 119,547     $ 2,421     $ 470,821  

Revenues by geographical markets (c)                                    

U.S.   $ 29,087     $ 48,164     $ 292     $ 77,543     $ 26,836     $ 48,300     $ 336     $ 75,472  
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Foreign countries                                                

Germany     80,696       58,676       12       139,384       87,993       52,838       179       141,010  

China     164,070       790       —       164,860       128,335       400       —       128,735  

Other countries     128,841       18,420       815       148,076       105,689       18,009       1,906       125,604  

     373,607       77,886       827       452,320       322,017       71,247       2,085       395,349  

Total revenues   $ 402,694     $ 126,050     $ 1,119     $ 529,863     $ 348,853     $ 119,547     $ 2,421     $ 470,821  

(a) Manufactured products primarily includes cross-laminated timber, glulam and finger joint lumber.

(b) Biofuels include pellets and briquettes.

(c) Sales are attributed to countries based on the ship-to location provided by the customer.
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MERCER INTERNATIONAL INC.

NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

(In thousands of U.S. dollars, except share and per share data)

Six Months Ended June 30, 2024   Pulp     Solid Wood    

Corporate


and Other     Consolidated  

Revenues from external customers   $ 799,775     $ 249,261     $ 3,778     $ 1,052,814  

Operating income (loss)   $ 21,928     $ (57,385 )   $ (8,770 )   $ (44,227 )

Depreciation and amortization   $ 54,566     $ 25,337     $ 442     $ 80,345  

Total assets   $ 1,651,817     $ 641,790     $ 190,855     $ 2,484,462  

Revenues by major products                        

Pulp   $ 755,103     $ —     $ —     $ 755,103  

Lumber     —       109,792       —       109,792  

Energy and chemicals     44,672       9,139       3,778       57,589  

Manufactured products (a)     —       52,094       —       52,094  

Pallets     —       54,761       —       54,761  

Biofuels (b)     —       19,409       —       19,409  

Wood residuals     —       4,066       —       4,066  

Total revenues   $ 799,775     $ 249,261     $ 3,778     $ 1,052,814  

Revenues by geographical markets (c)                        

U.S.   $ 83,611     $ 101,328     $ 1,425     $ 186,364  

Foreign countries                        

Germany     164,742       102,375       360       267,477  

China     282,146       1,199       —       283,345  

Other countries     269,276       44,359       1,993       315,628  

      716,164       147,933       2,353       866,450  

Total revenues   $ 799,775     $ 249,261     $ 3,778     $ 1,052,814  

(a) Manufactured products primarily includes cross-laminated timber, glulam and finger joint lumber.

(b) Biofuels includes pellets and briquettes.

(c) Sales are attributed to countries based on the ship-to location provided by the customer.
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NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

(In thousands of U.S. dollars, except share and per share data)

 

Six Months Ended June 30, 2023   Pulp     Solid Wood    

Corporate


 and Other     Consolidated  

Nine Months Ended September 30, 2024   Pulp     Solid Wood    

Corporate


and Other     Consolidated  

Revenues from external customers   $ 803,095     $ 247,064     $ 2,370     $ 1,052,529     $ 1,173,043     $ 374,354     $ 7,558     $ 1,554,955  

Operating loss   $ (70,688 )   $ (49,562 )   $ (8,703 )   $ (128,953 )

Operating income (loss)   $ 47,922     $ (72,059 )   $ (11,249 )   $ (35,386 )

Depreciation and amortization   $ 55,182     $ 32,024     $ 537     $ 87,743     $ 83,217     $ 38,078     $ 664     $ 121,959  

Total assets   $ 1,583,382     $ 659,064     $ 260,153     $ 2,502,599  

Revenues by major products                                    

Pulp   $ 743,831     $ —     $ —     $ 743,831     $ 1,109,279     $ —     $ —     $ 1,109,279  

Lumber     —       119,303       —       119,303       —       158,885       —       158,885  

Energy and chemicals     59,264       11,055       2,370       72,689       63,764       11,732       7,558       83,054  

Manufactured products (a)     —       21,793       —       21,793       —       87,892       —       87,892  

Pallets     —       68,850       —       68,850       —       81,286       —       81,286  

Biofuels (b)     —       18,377       —       18,377       —       28,671       —       28,671  

Wood residuals     —       7,686       —       7,686       —       5,888       —       5,888  

Total revenues   $ 803,095     $ 247,064     $ 2,370     $ 1,052,529     $ 1,173,043     $ 374,354     $ 7,558     $ 1,554,955  

Revenues by geographical markets (c)                                    

U.S.   $ 72,642     $ 83,220     $ 574     $ 156,436     $ 122,317     $ 158,094     $ 2,201     $ 282,612  

Foreign countries                                                

Germany     183,689       124,284       230       308,203       247,777       148,985       601       397,363  

China     271,192       2,004       —       273,196       425,857       1,710       —       427,567  

Other countries     275,572       37,556       1,566       314,694       377,092       65,565       4,756       447,413  

     730,453       163,844       1,796       896,093       1,050,726       216,260       5,357       1,272,343  

Total revenues   $ 803,095     $ 247,064     $ 2,370     $ 1,052,529     $ 1,173,043     $ 374,354     $ 7,558     $ 1,554,955  

(a) Manufactured products primarily includes cross-laminated timber, glulam and finger joint lumber.

(b) Biofuels includes pellets and briquettes.

(c) Sales are attributed to countries based on the ship-to location provided by the customer.
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MERCER INTERNATIONAL INC.

NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

(In thousands of U.S. dollars, except share and per share data)

Nine Months Ended September 30, 2023   Pulp     Solid Wood    

Corporate


 and Other     Consolidated  

Revenues from external customers   $ 1,151,948     $ 366,611     $ 4,791     $ 1,523,350  

Operating loss   $ (49,507 )   $ (69,252 )   $ (13,620 )   $ (132,379 )

Depreciation and amortization   $ 83,368     $ 44,541     $ 787     $ 128,696  

Revenues by major products                        

Pulp   $ 1,061,933     $ —     $ —     $ 1,061,933  

Lumber     —       170,118       —       170,118  

Energy and chemicals     90,015       16,523       4,791       111,329  

Manufactured products (a)     —       42,643       —       42,643  

Pallets     —       97,657       —       97,657  

Biofuels (b)     —       29,764       —       29,764  

Wood residuals     —       9,906       —       9,906  

Total revenues   $ 1,151,948     $ 366,611     $ 4,791     $ 1,523,350  

Revenues by geographical markets (c)                        

U.S.   $ 99,478     $ 131,520     $ 910     $ 231,908  

Foreign countries                        

Germany     271,682       177,122       409       449,213  

China     399,527       2,404       —       401,931  

Other countries     381,261       55,565       3,472       440,298  

      1,052,470       235,091       3,881       1,291,442  

Total revenues   $ 1,151,948     $ 366,611     $ 4,791     $ 1,523,350  

(a) Manufactured products primarily includes cross-laminated timber, glulam and finger joint lumber.

(b) Biofuels includes pellets and briquettes.

(c) Sales are attributed to countries based on the ship-to location provided by the customer.

As of December 31, 2023, the Company had total assets of $1,727,851 in the pulp segment, $696,551 in the solid wood segment and $238,176 in 

corporate and other. Total assets for the pulp segment included the Company's $41,665 investment in joint ventures, primarily for the CPP mill. 

Total assets for the solid wood segment included $35,381 of goodwill from the acquisition of the Torgau facility.

Revenues between segments are accounted for at prices that approximate fair value. These include revenues from the sale of residual fiber from 

the solid wood segment to the pulp segment for use in pulp production and from the sale of residual fuel from the pulp segment to the solid wood 

segment for use in energy production. For the three and six nine months ended June 30, 2024 September 30, 2024, the pulp segment 

sold$111 323 and $271 594,respectively, of residual fuel to the solid wood segment (2023 – $170 221 and $544 765, respectively) ) and the solid 

wood segment sold $9,149 7,689 and $18,871 26,560, respectively, of residual fiber to the pulp segment (2023 – $10,986 10,267 and 

$22,141 32,408, respectively) ).
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NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

(In thousands of U.S. dollars, except share and per share data)

 

Note 15. Financial Instruments and Fair Value Measurement

Due to their short-term maturity, the carrying amounts of cash and cash equivalents, accounts receivable, and accounts payable and other 

approximates their fair value. The estimated fair values of the Company's outstanding debt under the fair value hierarchy as of June 30, 

2024 September 30, 2024 and December 31, 2023 were as follows:

   Fair value measurements as of     Fair value measurements as of  

       June 30, 2024 using:           September 30, 2024 using:    

Description   Level 1     Level 2     Level 3     Total     Level 1     Level 2     Level 3     Total  

Revolving credit facilities   $ —     $ 166,072     $ —     $ 166,072     $ —     $ 193,169     $ —     $ 193,169  

Senior notes     —       1,276,316       —       1,276,316       —       1,250,948       —       1,250,948  

   $ —     $ 1,442,388     $ —     $ 1,442,388     $ —     $ 1,444,117     $ —     $ 1,444,117  

 

    Fair value measurements as of  

        December 31, 2023 using:    

Description   Level 1     Level 2     Level 3     Total  

Revolving credit facilities   $ —     $ 208,585     $ —     $ 208,585  

Senior notes     —       1,257,426       —       1,257,426  

    $ —     $ 1,466,011     $ —     $ 1,466,011  

The carrying value of the revolving credit facilities classified as Level 2 approximates the fair value as the variable interest rates reflect current 

interest rates for financial instruments with similar characteristics and maturities.

The fair value of the senior notes classified as Level 2 was determined using quoted prices in a dealer market, or using recent market transactions. 

The Company's senior notes are not carried at fair value in the Interim Consolidated Balance Sheets as of June 30, 2024 September 30, 2024 or 

December 31, 2023. However, fair value disclosure is required. The carrying value of the Company's senior notes, net of unamortized note 

issuance costs, was $1,361,581 1,362,439 as of June 30, 2024 September 30, 2024 (December 31, 2023 – $1,360,155).

Credit Risk

The Company’s credit risk is primarily attributable to cash held in bank accounts and accounts receivable. The Company maintains cash balances 

in foreign financial institutions in excess of insured limits. The Company limits its credit exposure on cash held in bank accounts by periodically 

investing cash in excess of short-term operating requirements and debt obligations in low risk government bonds, or similar debt instruments. The 
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Company’s credit risk associated with its sales is managed through setting credit limits, the purchase of credit insurance and for certain customers 

a letter of credit is received prior to shipping the product. The Company reviews new customers’ credit history before granting credit and conducts 

regular reviews of existing customers’ credit. Concentrations of credit risk on its sales are with customers and agents based primarily in Germany, 

China and the U.S.

The Company’s exposure to credit losses may increase if its customers' production and other costs are adversely affected by inflation and interest 

rate levels. Although the Company has historically not experienced significant credit losses, it is possible that there could be a material adverse 

impact from potential adjustments of the carrying amount of trade receivables if the cash flows of the Company’s customers are adversely 

impacted by inflation and interest rate levels. As of June 30, 2024 September 30, 2024, the Company has not had significant credit losses.

As of June 30, 2024 September 30, 2024, the carrying amount of cash and cash equivalents of $263,173 238,995 and accounts receivable of 

$344,819 352,548 recorded in the Interim Consolidated Balance Sheet, net of any allowances for losses, represent the Company’s maximum 

exposure to credit risk.
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NOTES TO THE INTERIM CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

(In thousands of U.S. dollars, except share and per share data)

 

Note 16. Commitments and Contingencies

(a) The Company is involved in legal actions and claims arising in the ordinary course of business. While the outcome of any legal actions and cla
cannot be predicted with certainty, it is the opinion of management that the outcome of any such claims which are pending or threatened, eit
individually or on a combined basis, will not have a material adverse effect on the consolidated financial condition, results of operations or liqui
of the Company.

(b) The Company is subject to regulations that require the handling and disposal of asbestos in a prescribed manner if a property undergoes a ma
renovation or demolition. Otherwise, the Company is not required to remove asbestos from its facilities. Generally asbestos is found on steam a
condensate piping systems as well as certain cladding on buildings and in building insulation throughout older facilities. The Company’s obligat
for the proper removal and disposal of asbestos products from the Company’s mills is a conditional asset retirement obligation. As a result of 
longevity of the Company’s mills, due in part to the maintenance procedures and the fact that the Company does not have plans for major chang
that require the removal of asbestos, the timing of the asbestos removal is indeterminate. As a result, the Company is currently unable
reasonably estimate the fair value of its asbestos removal and disposal obligation. The Company will recognize a liability in the period in wh
sufficient information is available to reasonably estimate its fair value.
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NON-GAAP FINANCIAL MEASURES

 

This quarterly report on Form 10-Q contains “non-GAAP financial measures”, that is, financial measures that either exclude or include amounts 

that are not excluded or included in the most directly comparable measure calculated and presented in accordance with the generally accepted 

accounting principles in the United States, referred to as “GAAP”. Specifically, we make use of the non-GAAP financial measure “Operating 

EBITDA”.

 

Operating EBITDA is defined as operating loss income (loss) plus depreciation and amortization and non-recurring capital asset impairment 

charges. We use Operating EBITDA as a benchmark measurement of our own operating results and as a benchmark relative to our competitors. 

We consider it to be a meaningful supplement to operating loss income (loss) as a performance measure primarily because depreciation expense 

and non-recurring capital asset impairment charges are not actual cash costs, and depreciation expense varies widely from company to company 

in a manner that we consider largely independent of the underlying cost efficiency of our operating facilities. In addition, we believe Operating 

EBITDA is commonly used by securities analysts, investors and other interested parties to evaluate our financial performance.

 

Operating EBITDA does not reflect the impact of a number of items that affect our net loss, including financing costs and the effect of derivative 

instruments. Operating EBITDA is not a measure of financial performance under GAAP, and should not be considered as an alternative to net loss 

or operating loss income (loss) as a measure of performance, or as an alternative to net cash from (used in) operating activities as a measure of 

liquidity. Operating EBITDA is an internal measure and therefore may not be comparable to other companies.

 

Operating EBITDA has significant limitations as an analytical tool, and should not be considered in isolation, or as a substitute for analysis of our 

results as reported under GAAP. Some of these limitations are that Operating EBITDA does not reflect: (i) our cash expenditures, or future 

requirements, for capital expenditures or contractual commitments; (ii) changes in, or cash requirements for, working capital needs; (iii) the 

significant interest expense, or the cash requirements necessary to service interest or principal payments, on our outstanding debt; (iv) the impact 

of realized or marked to market changes in our derivative positions, which can be substantial; and (v) the impact of non-recurring impairment 

charges against our investments or assets. Because of these limitations, Operating EBITDA should only be considered as a supplemental 

performance measure and should not be considered as a measure of liquidity or cash available to us to invest in the growth of our business. 

Because all companies do not calculate Operating EBITDA in the same manner, Operating EBITDA as calculated by us may differ from Operating 

EBITDA or EBITDA as calculated by other companies. We compensate for these limitations by using Operating EBITDA as a supplemental 

measure of our performance and by relying primarily on our GAAP financial statements.
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ITEM 2.	 MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

In this document: (i) unless the context otherwise requires, references to “we”, “our”, “us”, the “Company” or “Mercer” mean Mercer International 

Inc. and its subsidiaries; (ii) references to “Mercer Inc.” mean the Company excluding its subsidiaries; (iii) information is provided as of June 30, 

2024 September 30, 2024, unless otherwise stated; (iv) our reporting currency is dollars and references to “€” mean euros and “C$” mean 

Canadian dollars; (v) “ADMTs” mean air-dried metric tonnes; (vi) “CLT” mean cross-laminated timber; (vii) “glulam” mean glue-laminated timber; 
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(viii) “m3” mean cubic meters; (ix) “NBSK” mean northern bleached softwood kraft; (x) “NBHK” mean northern bleached hardwood kraft; (xi) “MW” 

mean megawatts and “MWh” mean megawatt hours; (xii) “Mfbm” mean thousand board feet of lumber and “MMfbm” mean million board feet of 

lumber; and (xiii) our lumber metrics are converted from m3 to Mfbm using a conversion ratio of 1.6 m3 of lumber equaling one Mfbm, which is the 

ratio commonly used in the industry.

Due to rounding, numbers presented throughout this report may not add up precisely to totals we provide and percentages may not precisely 

reflect the absolute figure.

The following discussion and analysis of our results of operations and financial condition for the three and six nine months ended June 30, 

2024 September 30, 2024 should be read in conjunction with our Interim Consolidated Financial Statements and related notes included in this 

quarterly report, as well as our most recent annual report on Form 10-K for the fiscal year ended December 31, 2023 filed with the Securities and 

Exchange Commission, referred to as the “SEC”.

Results of Operations

General

We have two reportable operating segments:

• Pulp – consists of the manufacture, sale and distribution of pulp, electricity and chemicals at our pulp mills.

• Solid Wood – consists of the manufacture, sale and distribution of lumber, manufactured products (including CLT, glulam and 
finger joint lumber), wood pallets, electricity, biofuels and wood residuals at our sawmills and other facilities in Germany and 
our mass timber facilities in North America.

Each segment offers primarily different products and requires different manufacturing processes, technology and sales and marketing.

Current Market Environment

In the second third quarter of 2024, our pulp sales realizations we continued to improve benefit from strong softwood pulp markets as prices 

remained mostly stable during a period of traditionally weaker seasonal demand. In the third quarter of 2024, hardwood prices decreased in all our 

key markets due China when compared to strengthening demand and supply-side disruptions. Our lumber sales realizations in the second quarter 

of 2024 as the market absorbed increased hardwood capacity. In the third quarter of 2024, our lumber sales realizations were flat when slightly 

down compared to the first second quarter of 2024 as a result of continued weakness in both the U.S. and Europe.

As of June 30, 2024 September 30, 2024, the third party industry quoted NBSK pulp list price in Europe was a record $1,635 and North America 

were approximately $1,535 per ADMT and in North America was approximately $1,790 $1,735 per ADMT, respectively, and the third party industry 

quoted NBSK pulp net price in China was approximately $810 $754 per ADMT. Prices for China are net of discounts, allowances and rebates.

As we move into the third fourth quarter of 2024, we currently expect the supply-side disruptions experienced in the second quarter to ease and 

traditionally lower seasonal relatively stable pulp sales realizations as somewhat weaker demand to cause slight softening of pulp prices 

generally. is offset by continued supply constraints.
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In our solid wood segment, we currently expect U.S. and European lumber prices to increase in the fourth quarter of 2024 due to modestly 

stronger demand and reduced supply and pallet prices to remain relatively steady in the third quarter of 2024 flat due to continued weak demand 

stemming from the high interest rate environment and economic uncertainty. conditions in Europe. We currently expect relatively steady mass 

timber prices to remain relatively flat in the third fourth quarter of 2024 as we complete previously secured orders for large scale projects. 2024.
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Per unit fiber costs for the pulp and solid wood segments were flat in the second third quarter of 2024 compared to the first second quarter of 2024. 

For the third fourth quarter of 2024, we currently expect relatively stable per unit fiber costs. costs in our pulp segment and modestly higher per unit 

fiber costs in our solid wood segment due to strong demand.

Summary Financial Highlights

 
 

Three Months Ended


June 30,    

Six Months Ended

June 30,    

Three Months Ended


September 30,    

Nine Months Ended


September 30,  

   2024     2023     2024     2023     2024     2023     2024     2023  

   (in thousands, other than per share amounts)     (in thousands, other than per share amounts)  

Statement of Operations Data                                    

Pulp segment revenues   $ 367,371     $ 402,694     $ 799,775     $ 803,095     $ 373,268     $ 348,853     $ 1,173,043     $ 1,151,948  

Solid wood segment revenues     130,238       126,050       249,261       247,064       125,093       119,547       374,354       366,611  

Corporate and other revenues     1,775       1,119       3,778       2,370       3,780       2,421       7,558       4,791  

Total revenues   $ 499,384     $ 529,863     $ 1,052,814     $ 1,052,529     $ 502,141     $ 470,821     $ 1,554,955     $ 1,523,350  

                                   

Pulp segment operating income (loss)   $ 4,481     $ (83,459 )   $ 21,928     $ (70,688 )   $ 25,994     $ 21,181     $ 47,922     $ (49,507 )

Solid wood segment operating loss     (43,679 )     (22,493 )     (57,385 )     (49,562 )     (14,674 )     (19,690 )     (72,059 )     (69,252 )

Corporate and other operating loss     (4,581 )     (2,880 )     (8,770 )     (8,703 )     (2,479 )     (4,917 )     (11,249 )     (13,620 )

Total operating loss   $ (43,779 )   $ (108,832 )   $ (44,227 )   $ (128,953 )

Total operating income (loss)   $ 8,841     $ (3,426 )   $ (35,386 )   $ (132,379 )

                                   

Pulp segment depreciation and amortization   $ 27,193     $ 27,783     $ 54,566     $ 55,182     $ 28,651     $ 28,186     $ 83,217     $ 83,368  

Solid wood segment depreciation and amortization     12,526       12,126       25,337       32,024       12,741       12,517       38,078       44,541  

Corporate and other depreciation and amortization     222       243       442       537       222       250       664       787  

Total depreciation and amortization   $ 39,941     $ 40,152     $ 80,345     $ 87,743     $ 41,614     $ 40,953     $ 121,959     $ 128,696  
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Operating EBITDA(1)   $ 30,439     $ (68,680 )   $ 94,040     $ (41,210 )   $ 50,455     $ 37,527     $ 144,495     $ (3,683 )

Loss on disposal of investment in joint venture   $ —     $ —     $ 23,645     $ —     $ —     $ —     $ 23,645     $ —  

Goodwill impairment   $ 34,277     $ —     $ 34,277     $ —     $ —     $ —     $ 34,277     $ —  

Income tax recovery (provision)   $ (1,263 )   $ 27,479     $ 5,102     $ 32,835     $ 120     $ (3,984 )   $ 5,222     $ 28,851  

Net loss   $ (67,586 )   $ (98,306 )   $ (84,289 )   $ (128,884 )   $ (17,559 )   $ (25,956 )   $ (101,848 )   $ (154,840 )

Net loss per common share                                    

Basic   $ (1.01 )   $ (1.48 )   $ (1.26 )   $ (1.94 )   $ (0.26 )   $ (0.39 )   $ (1.53 )   $ (2.33 )

Diluted   $ (1.01 )   $ (1.48 )   $ (1.26 )   $ (1.94 )   $ (0.26 )   $ (0.39 )   $ (1.53 )   $ (2.33 )

Common shares outstanding at period end     66,871       66,525       66,871       66,525       66,871       66,525       66,871       66,525  

 

 

(1) The following table provides a reconciliation of net loss to operating loss income (loss) and Operating EBITDA for the periods indicated:

 

 
 

Three Months Ended


June 30,    

Six Months Ended


June 30,    

Three Months Ended


September 30,    

Nine Months Ended


September 30,  

   2024     2023     2024     2023     2024     2023     2024     2023  

   (in thousands)     (in thousands)  

Net loss   $ (67,586 )   $ (98,306 )   $ (84,289 )   $ (128,884 )   $ (17,559 )   $ (25,956 )   $ (101,848 )   $ (154,840 )

Income tax provision (recovery)     1,263       (27,479 )     (5,102 )     (32,835 )     (120 )     3,984       (5,222 )     (28,851 )

Interest expense     26,843       20,091       54,402       39,138       26,429       21,863       80,831       61,001  

Other income     (4,299 )     (3,138 )     (9,238 )     (6,372 )

Operating loss     (43,779 )     (108,832 )     (44,227 )     (128,953 )

Other expenses (income)     91       (3,317 )     (9,147 )     (9,689 )

Operating income (loss)     8,841       (3,426 )     (35,386 )     (132,379 )

Add: Depreciation and amortization     39,941       40,152       80,345       87,743       41,614       40,953       121,959       128,696  

Add: Loss on disposal of investment in joint venture     —       —       23,645       —       —       —       23,645       —  

Add: Goodwill impairment     34,277       —       34,277       —       —       —       34,277       —  

Operating EBITDA   $ 30,439     $ (68,680 )   $ 94,040     $ (41,210 )   $ 50,455     $ 37,527     $ 144,495     $ (3,683 )
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Three Months Ended


June 30,    

Six Months Ended

June 30,    

Three Months Ended


September 30,    

Nine Months Ended


September 30,  

   2024     2023     2024     2023     2024     2023     2024     2023  

Pulp Segment                                                

Pulp production ('000 ADMTs)                                                

NBSK     357.8       450.7       811.0       880.7       374.4       397.5       1,185.4       1,278.2  

NBHK     63.9       24.9       149.6       97.3       41.4       82.5       191.0       179.7  

Annual maintenance downtime ('000 ADMTs)     64.9       24.5       64.9       38.0       22.1       13.3       86.9       51.2  

Annual maintenance downtime (days)     37       25       37       35       20       13       57       48  

Pulp sales ('000 ADMTs)                                                

NBSK     377.6       473.6       865.8       852.1       376.2       425.1       1,242.0       1,277.2  

NBHK     55.7       63.3       133.2       120.7       72.6       62.1       205.8       182.8  

Average NBSK pulp prices ($/ADMT)(1)                                                

Europe     1,602       1,247       1,501       1,312       1,573       1,160       1,525       1,261  

China     811       668       778       780       771       680       776       746  

North America     1,697       1,510       1,568       1,593       1,762       1,293       1,633       1,493  

Average NBHK pulp prices ($/ADMT)(1)                                                

China     735       483       698       597       635       530       677       574  

North America     1,437       1,277       1,330       1,400       1,467       1,023       1,376       1,274  

Average pulp sales realizations ($/ADMT)(2)                                                

NBSK     811       706       766       769       814       666       781       735  

NBHK     701       602       660       700       632       530       650       642  

Energy production ('000 MWh)(3)     493.9       538.3       1,070.4       1,073.0       509.8       524.4       1,580.2       1,597.4  

Energy sales ('000 MWh)(3)     185.0       207.7       405.5       404.6       187.0       214.8       592.6       619.4  

Average energy sales realizations ($/MWh)(3)     84       101       86       114       86       108       86       112  

Solid Wood Segment                                                

Lumber                                                

Production (MMfbm)     111.4       122.3       238.4       256.3       122.5       94.4       360.9       350.7  

Sales (MMfbm)     116.6       133.9       238.0       273.7       108.8       114.7       346.8       388.4  

Average sales realizations ($/Mfbm)     463       443       461       436       451       443       458       438  

Energy                                                

Production and sales ('000 MWh)     33.7       41.9       72.4       82.4       17.9       39.0       90.2       121.4  

Average sales realizations ($/MWh)     128       128       126       134       145       140       130       136  

Manufactured products(4)                                                

Production ('000 m3)     11.1       3.2       18.4       4.0       9.8       10.9       28.1       14.9  

Sales ('000 m3)     11.2       6.1       15.2       10.4       9.9       11.0       25.0       21.4  

Average sales realizations ($/m3)     2,942       2,243       3,128       1,587       3,463       1,752       3,260       1,672  

Pallets                                                

Production ('000 units)     2,547.8       2,747.2       5,604.1       5,627.4       2,525.5       2,895.1       8,129.7       8,522.5  

Sales ('000 units)     2,570.4       2,882.7       5,486.7       5,825.2       2,446.7       2,765.3       7,933.4       8,590.4  

Average sales realizations ($/unit)     10       11       10       12       11       10       10       11  
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Biofuels(5)                                                

Production ('000 tonnes)     41.0       43.6       78.9       76.2       40.6       52.1       119.6       128.3  

Sales ('000 tonnes)     40.4       40.4       88.6       66.2       43.5       38.7       132.1       105.0  

Average sales realizations ($/tonne)     202       254       219       277       213       294       217       284  

Average Spot Currency Exchange Rates                                                

$ / €(6)     1.0766       1.0888       1.0810       1.0810       1.0987       1.0884       1.0870       1.0835  

$ / C$(6)     0.7310       0.7447       0.7362       0.7420       0.7331       0.7458       0.7352       0.7433  

 

(1) Source: RISI pricing report. Europe and North America are list prices. China are net prices which include discounts, allowances and rebates.
(2) Sales realizations after customer discounts, rebates and other selling concessions. Incorporates the effect of pulp price variations occurring between the order and shipment dates.
(3) Does not include our 50% joint venture interest in the Cariboo Pulp & Paper Company mill (“CPP”), which is accounted for using the equity method. In the first quarter of 2024

disposed of our investment in CPP.
(4) Manufactured products primarily includes CLT, glulam, and finger joint lumber.
(5) Biofuels includes pellets and briquettes.
(6) Average Federal Reserve Bank of New York Noon Buying Rates over the reporting period.
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Consolidated – Three Months Ended June 30, 2024 September 30, 2024 Compared to Three Months Ended June 30, 2023 September 30, 

2023

Total revenues for the second third quarter of 2024 increased by approximately 7% to $502.1 million from $470.8 million in the same quarter of 

2023 primarily due to higher pulp and manufactured products sales realizations partially offset by lower overall sales volumes. Particularly, in the 

third quarter of 2024, pulp sales volumes were impacted by several unrelated events, including unscheduled downtime at our Peace River mill, a 

slower than normal maintenance start-up at our Stendal mill and isolated mechanical incidents at our Celgar mill.

Costs and expenses in the third quarter of 2024 increased by approximately 4% to $493.3 million from $474.2 million in the same quarter of 2023 

driven by higher per unit fiber costs partially offset by lower pulp sales volumes. In the third quarter of 2024, we recorded a $4.0 million non-cash 

inventory impairment at our Peace River mill as a result of lower NBHK pulp prices. Per unit fiber costs increased relative to the third quarter of 

2023 because the comparative period included the sale and revaluation of previously impaired inventory. After giving effect to such impairments, 

overall per unit fiber costs in the third quarter of 2024 decreased by approximately 6% slightly compared to $499.4 million the same period of 2023.

In the third quarter of 2024, cost of sales depreciation and amortization was flat at $41.5 million compared to $40.9 million in the same quarter of 

2023.

Selling, general and administrative expenses decreased slightly to $29.2 million in the third quarter of 2024 from $529.9 million $30.1 million in the 

same quarter of 2023 primarily due to lower employee compensation.
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In the third quarter of 2024, our operating income was $8.8 million compared to an operating loss of $3.4 million in the same quarter of 2023 

primarily as a result of higher pulp and lumber manufactured products sales volumes realizations partially offset by higher costs and expenses and 

lower pulp sales volumes as a result of unplanned downtime.

Interest expense increased by approximately 21% to $26.4 million in the third quarter of 2024 from $21.9 million in the same quarter of 2023 

primarily due to the issuance in September 2023 of $200.0 million of 12.875% senior notes which mature on October 1, 2028 (the “2028 Senior 

Notes”).

In the third quarter of 2024, other expenses were $0.1 million compared to other income of $3.3 million in the same quarter of 2023. Other 

expenses in the third quarter of 2024 primarily consisted of foreign exchange losses on dollar denominated cash held at our operations as the 

dollar weakened at the end of the third quarter of 2024 mostly offset by interest earned on cash. In the third quarter of 2023, other income primarily 

consisted of interest earned on cash.

In the third quarter of 2024, we had an income tax recovery of $0.1 million, or an effective tax rate of 1%, and in the same quarter of 2023, we had 

an income tax provision of $4.0 million, on a loss before income taxes. Our effective tax rates were different from the statutory rates of the 

jurisdictions in which we operate as we do not recognize tax recoveries for certain entities which we do not expect to realize a tax benefit.

In the third quarter of 2024, our net loss was $17.6 million, or $0.26 per share, compared to $26.0 million, or $0.39 per share in the same quarter 

of 2023.

In the third quarter of 2024, Operating EBITDA increased by approximately 35% to $50.5 million from $37.5 million in the same quarter of 2023 

primarily due to higher pulp and manufactured products sales realizations partially offset by higher costs and expenses and lower pulp sales 

volumes as a result of unplanned downtime.

Operating Results by Business Segment

None of the income or loss items following operating income (loss) in our Interim Consolidated Statements of Operations are allocated to our 

segments, since those items are reviewed separately by management.
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Pulp Segment – Three Months Ended September 30, 2024 Compared to Three Months Ended September 30, 2023

Selected Financial Information

         
 

Three Months Ended September 

30,  

            2024     2023  

            (in thousands)  

Pulp revenues           $ 354,176     $ 318,102  
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Energy and chemical revenues           $ 19,092     $ 30,751  

Depreciation and amortization           $ 28,651     $ 28,186  

Operating income           $ 25,994     $ 21,181  

Pulp segment revenues, which includes pulp, energy and chemical revenues, in the third quarter of 2024 increased by approximately 7% to $373.3 

million from $348.9 million in the same quarter of 2023 as higher pulp revenues were partially offset by lower energy and chemical revenues.

Pulp revenues in the third quarter of 2024 increased by approximately 11% to $354.2 million from $318.1 million in the same quarter of 2023 as a 

result of higher sales realizations partially offset by lower sales volumes.

Energy and chemical revenues in the third quarter of 2024 decreased by approximately 38% to $19.1 million from $30.8 million in the same quarter 

of 2023 primarily due to lower sales realizations and sales volumes.

Total pulp production in the third quarter of 2024 decreased by approximately 13% to 415,837 ADMTs compared with 479,924 ADMTs in the same 

quarter of 2023 as a result of the disposal of the CPP joint venture investment in the first quarter of 2024, unplanned downtime at the Peace River 

mill to complete necessary repairs to the mill’s digester after experiencing a mechanical failure, the impacts of a slower than normal maintenance 

start-up at our Stendal mill and isolated mechanical incidents at our Celgar mill, partially offset by the port strike related curtailment at the Celgar 

mill in the third quarter of 2023. In the third quarter of 2024, our pulp mills had 43 days of downtime (approximately 57,600 ADMTs) which included 

20 days of planned annual maintenance and 23 days of unplanned downtime at the Peace River mill. In the third quarter of 2023, our pulp mills 

had 39 days of downtime (approximately 48,400 ADMTs) which included 13 days for planned annual maintenance downtime and 26 days for the 

curtailment at the Celgar mill.

The Peace River mill had an additional 12 days of unplanned downtime in the fourth quarter of 2024 in connection with the completion of repairs to 

the mill’s digester. We currently do not have any remaining planned annual maintenance downtime in the fourth quarter of 2024.

We estimate that annual maintenance downtime in the third quarter of 2024 adversely impacted our operating income by approximately $17.8 

million, comprised of approximately $11.2 million in direct out-of-pocket expenses and the balance in reduced production. We estimate that 

unplanned downtime at the Peace River mill in the third quarter of 2024 adversely impacted our operating income by approximately $9.2 million in 

direct out-of-pocket expenses and reduced production.

Total pulp sales volumes in the third quarter of 2024 decreased by approximately 8% to 448,856 ADMTs from 487,199 ADMTs in the same quarter 

of 2023 primarily due to lower production.

In the third quarter of 2024, third party industry quoted average list prices for NBSK pulp increased in both Europe and North America from the 

same quarter of 2023. Third party industry quoted average net prices for NBSK pulp in China also increased from the same quarter of 2023. 

Average list prices for NBSK pulp in Europe and North America were approximately $1,573 per ADMT and $1,762 per ADMT, respectively, in the 

third quarter of 2024 compared to approximately $1,160 per ADMT and $1,293 per ADMT, respectively, in the same quarter of 2023. Average 

NBSK pulp net prices in China were approximately $771 per ADMT in the third quarter of 2024 compared to approximately $680 per ADMT in the 

same quarter of 2023. Prices quoted for China are net of discounts, allowances and rebates whereas quoted prices for Europe and North America 

are before applicable discounts, allowances and rebates.
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Our average NBSK pulp sales realizations and manufactured products revenues. in the third quarter of 2024 increased by approximately 22% to 

$814 per ADMT from $666 per ADMT in the same quarter of 2023. In the third quarter of 2024, average NBHK pulp sales realizations increased by 

approximately 19% to $632 per ADMT from $530 per ADMT in the same quarter of 2023.

In the third quarter of 2024, primarily due to the effect of a weaker dollar on dollar denominated receivables held by our mills, we had a negative 

impact of approximately $5.9 million in operating income driven by foreign exchange compared to the same quarter of 2023.

Costs and expenses in the second third quarter of 2024 increased by approximately 6% to $348.6 million from $327.9 million in the same quarter 

of 2023 primarily due to higher per unit fiber, maintenance and freight costs and the negative impact of a weaker dollar, partially offset by lower 

pulp sales volumes and lower per unit energy and chemical costs.

On average, in the third quarter of 2024, overall per unit fiber costs increased by approximately 25% compared to the same quarter of 2023. In the 

third quarter of 2024 we recorded a $4.0 million non-cash inventory impairment at our Peace River mill caused by low NBHK pulp prices. Per unit 

fiber costs increased relative to the third quarter of 2023 because the comparative period included the sale and revaluation of previously impaired 

inventory. After giving effect to such impairments, per unit fiber costs in the third quarter of 2024 decreased slightly compared to the same period of 

2023. We currently expect relatively flat per unit fiber costs in the fourth quarter of 2024.

In the third quarter of 2024, transportation costs for our pulp segment increased by approximately 15% 6% to $543.2 million $36.5 million from 

$638.7 million $34.3 million in the same quarter of 2023 driven by higher freight rates partially offset by lower pulp sales volumes.

In the third quarter of 2024, depreciation and amortization was relatively flat at $28.7 million compared to $28.2 million in the same quarter of 2023.

Pulp segment operating income increased by approximately 23% to $26.0 million in the third quarter of 2024 from $21.2 million in the same quarter 

of 2023 primarily due to higher pulp sales realizations partially offset by higher costs and expenses and lower sales volumes caused by unplanned 

downtime.

Solid Wood Segment – Three Months Ended September 30, 2024 Compared to Three Months Ended September 30, 2023

Selected Financial Information

           

Three Months Ended September 

30,  

            2024     2023  

            (in thousands)  

Lumber revenues           $ 49,093     $ 50,815  

Energy revenues           $ 2,593     $ 5,468  

Manufactured products revenues(1)           $ 35,798     $ 20,850  

Pallet revenues           $ 26,525     $ 28,807  

Biofuels revenues(2)           $ 9,262     $ 11,387  

Wood residuals revenues           $ 1,822     $ 2,220  

Depreciation and amortization           $ 12,741     $ 12,517  

Operating loss           $ (14,674 )   $ (19,690 )

(1) Manufactured products primarily includes CLT, glulam and finger joint lumber.
(2) Biofuels includes pellets and briquettes.

Solid wood segment revenues in the third quarter of 2024 increased by approximately 5% to $125.1 million from $119.5 million in the same quarter 

of 2023 due to higher manufactured products revenues partially offset by lower revenues from our other products.
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Lumber revenues in the third quarter of 2024 modestly decreased to $49.1 million from $50.8 million in the same quarter of 2023 primarily as a 

result of lower sales volumes.
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Energy, biofuels and wood residuals revenues in the third quarter of 2024 decreased by approximately 28% to $13.7 million from $19.1 million in 

the same quarter of 2023 primarily due to lower biofuels and wood residuals sales realizations and lower energy sales volumes.

In the third quarter of 2024, as a result of the continued ramp-up of our mass timber business, manufactured products revenues increased by 

approximately 71% to $35.8 million from $20.9 million in the same quarter of 2023.

Pallet revenues in the third quarter of 2024 decreased by approximately 8% to $26.5 million from $28.8 million in the same quarter of 2023 as a 

result of lower sales volumes as weak economic conditions in Europe negatively impacted demand.

Lumber production in the third quarter of 2024 increased by approximately 30% to 122.5 MMfbm from 94.4 MMfbm in the same quarter of 2023 

primarily due to lower planned maintenance downtime and higher production at our Torgau facility.

Lumber sales volumes in the third quarter of 2024 decreased by approximately 5% to 108.8 MMfbm from 114.7 MMfbm in the same quarter of 

2023 as a result of the timing of sales.

Average lumber sales realizations in the third quarter of 2024 increased to $451 per Mfbm from $443 per Mfbm in the same quarter of 2023 driven 

by a modest increase in demand in Europe. In the U.S. market, realized lumber prices decreased compared to the same quarter of 2023 due to 

weak demand. The U.S. market accounted for approximately 46% of our lumber revenues and approximately 43% of our lumber sales volumes in 

the third quarter of 2024. The majority of the balance of our lumber sales were to Europe.

Manufactured products sales realizations increased to $3,463 per m3 in the third quarter of 2024 from $1,752 per m3 in the same quarter of 2023 

as a result of higher CLT and glulam sales realizations.

Fiber costs were approximately 70% of our lumber cash production costs in the third quarter of 2024. In the third quarter of 2024, per unit fiber 

costs for lumber production were relatively flat compared to the same quarter of 2023. We currently expect modestly increasing per unit fiber costs 

in the fourth quarter of 2024 due to strong demand.

In the third quarter of 2024, depreciation and amortization was relatively flat at $12.7 million compared to $12.5 million in the same quarter of 2023.

Transportation costs for our solid wood segment in the third quarter of 2024 decreased by approximately 9% to $12.6 million from $13.9 million in 

the same quarter of 2023 primarily as a result of lower sales volumes.

In the third quarter of 2024, our solid wood segment had an operating loss of $14.7 million compared to $19.7 million in the same quarter of 2023 

primarily due to the higher mass timber sales realizations partially offset by lower biofuels and wood residuals sales realizations.

Consolidated – Nine Months Ended September 30, 2024 Compared to Nine Months Ended September 30, 2023
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Total revenues for the nine months ended September 30, 2024 modestly increased to $1,555.0 million from $1,523.4 million in the same period of 

2023 as higher pulp, manufactured products and lumber sales volumes realizations were mostly offset by lower sales realizations from our other 

products and lower per unit fiber, energy and chemical costs. lumber sales volumes.

In the second quarter of 2024, nine months ended September 30, 2024, costs and expenses included a non-cash loss of $23.6 million in 

connection with the dissolution of the CPP joint venture and a non-cash goodwill impairment of $34.3 million related to the Torgau facility, which 

was recognized as a result of ongoing weakness in lumber, pallet and biofuels markets in Europe stemming from high interest rates and other 

economic conditions. We continue to expect to realize have achieved some of the planned synergies from the Torgau acquisition and expect to 

realize further synergies as market and economic conditions improve. In
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Costs and expenses in the second quarter nine months ended September 30, 2024 decreased by approximately 4% to $1,590.3 million from 

$1,655.7 million in the same period of 2023 we recorded primarily as a non-cash inventory impairment result of $51.4 million, which was lower per 

unit fiber, energy and chemical costs and lower lumber and pulp sales volumes partially offset by $22.0 million of insurance proceeds received 

relating to the 2021 turbine higher planned maintenance downtime at our Rosenthal mill pulp mills, the non-cash goodwill impairment and the July 

2022 fire at our Stendal mill. non-cash loss on disposal of the CPP joint venture investment.

In the second quarter of 2024, nine months ended September 30, 2024, cost of sales depreciation and amortization was flat at $39.9 million 

compared decreased by approximately 5% to $40.1 million $121.8 million from $128.5 million in the same period of 2023 primarily due to the 

amortization in the first quarter of 2023. 2023 of an order backlog intangible asset acquired in the Torgau facility acquisition, which has been fully 

amortized.

Selling, general and administrative expenses decreased by approximately 8% 6% to $29.8 million $90.6 million in the second quarter of 2024 nine 

months ended September 30, 2024 from $32.4 million $96.4 million in the same quarter of 2023 primarily due to lower employee compensation.

In the second quarter of 2024, our operating loss was $43.8 million compared to $108.8 million in the same quarter period of 2023 primarily as a 

result of higher pulp sales realizations lower employee compensation and lower per unit fiber, energy and chemical costs partially offset by the non-

cash goodwill impairment recognized in the second quarter of 2024. consulting fees.

In the second quarter of 2023, we recorded a non-cash inventory impairment which nine months ended September 30, 2024, our operating loss 

was partially offset by insurance proceeds received.

Interest expense increased by approximately 33% $35.4 million compared to $26.8 million in the second quarter of 2024 from $20.1 million $132.4 

million in the same quarter period of 2023 primarily due to lower per unit fiber and other production costs and higher pulp, manufactured products 

and lumber sales realizations partially offset by lower sales realizations from our other products, higher planned maintenance downtime, the non-

cash goodwill impairment and the non-cash loss on disposal of the CPP joint venture investment.

Interest expense in the nine months ended September 30, 2024 increased by approximately 32% to $80.8 million from $61.0 million in the same 

period of 2023 primarily as a result of the issuance of $200.0 million of 12.875% senior notes 2028 Senior Notes in September 2023.
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In the second quarter of 2024, nine months ended September 30, 2024, other income increased decreased by approximately 6% to $4.3 

million $9.1 million from $3.1 million $9.7 million in the same quarter period of 2023. Other income in the second quarter of 2024 primarily consisted 

of interest earned on cash nine months ended September 30, 2024 and foreign exchange gains on dollar denominated cash held at our operations 

as the dollar strengthened at the end of the second quarter of 2024. In the second quarter of 2023 other income primarily consisted of interest 

earned on cash.

During the second quarter of 2024, nine months ended September 30, 2024, we had an income tax provision recovery of $1.3 million $5.2 million, 

or an effective tax rate of 5% primarily as a result of due to the non-deductibility of the non-cash goodwill impairment and because we did do not 

recognize a tax recovery for certain entities which we do not expect to realize a tax benefit. In the same quarter period of 2023, we had an income 

tax recovery of $27.5 million $28.9 million, or an effective tax rate of 22%. 16% as we did not recognize a tax recovery for certain entities which we 

did not expect to realize a tax benefit.

In the second quarter of 2024, nine months ended September 30, 2024, our net loss was $67.6 million $101.8 million, or $1.01 $1.53 per share, 

compared to $98.3 million $154.8 million, or $1.48 $2.33 per share in the same quarter period of 2023. The net loss in the second quarter of 

2024 nine months ended September 30, 2024 included the non-cash goodwill impairment of $34.3 million, or $0.51 per share. share, and the non-

cash loss of $23.6 million, or $0.35 per share, relating to the disposal of the CPP joint venture investment.

In the second quarter of 2024, nine months ended September 30, 2024, Operating EBITDA increased to $30.4 million $144.5 million from negative 

Operating EBITDA of $68.7 million $3.7 million in the same quarter period of 2023 primarily due higher pulp sales realizations and as a result of 

lower per unit fiber energy and chemical costs. In the second quarter of 2023, we recorded a non-cash inventory impairment which was other 

production costs and higher pulp, manufactured products and lumber sales realizations partially offset by insurance proceeds received. lower sales 

realizations from our other products and higher planned maintenance downtime at our pulp mills.

Operating Results by Business Segment

None of the income or loss items following operating loss income (loss) in our Interim Consolidated Statements of Operations are allocated to our 

segments, since those items are reviewed separately by management.
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Pulp Segment – Three Nine Months Ended June 30, 2024 September 30, 2024 Compared to Three Nine Months Ended June 30, 

2023 September 30, 2023

Selected Financial Information

            Three Months Ended June 30,  

            2024     2023  

            (in thousands)  

Pulp revenues           $ 346,808     $ 374,175  

Energy and chemical revenues           $ 20,563     $ 28,519  
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Depreciation and amortization           $ 27,193     $ 27,783  

Operating income (loss)           $ 4,481     $ (83,459 )

            Nine Months Ended September 30,  

            2024     2023  

            (in thousands)  

Pulp revenues           $ 1,109,279     $ 1,061,933  

Energy and chemical revenues           $ 63,764     $ 90,015  

Depreciation and amortization           $ 83,217     $ 83,368  

Operating income (loss)           $ 47,922     $ (49,507 )

Pulp segment revenues, which includes pulp, energy and chemical revenues, in the second quarter of 2024 decreased by approximately 9% nine 

months ended September 30, 2024 modestly increased to $367.4 million from $402.7 million $1,173.0 million compared to $1,151.9 million in the

same quarter period of 2023 primarily due to lower sales volumes and as higher pulp revenues were offset by lower energy and chemical sales 

realizations partially offset by higher pulp sales realizations. revenues.

Pulp revenues in the second quarter of 2024 decreased nine months ended September 30, 2024 increased by approximately 7% 4% to $346.8 

million $1,109.3 million from $374.2 million $1,061.9 million in the same quarter period of 2023 as a result of lower higher sales volumes realizations 

partially offset by higher lower sales realizations. volumes.

Energy and chemical revenues in the second quarter of 2024 nine months ended September 30, 2024 decreased by approximately 28% 29% to 

$20.6 million $63.8 million from $28.5 million $90.0 million in the same quarter period of 2023 primarily due to lower sales realizations and energy 

sales volumes. realizations.

Total pulp production in the second quarter of 2024 nine months ended September 30, 2024 decreased by approximately 11% 6% to 

421,692 1,376,436 ADMTs compared with 475,615 1,457,911 ADMTs in the same quarter period of 2023 primarily as a result of higher production 

lost for annual maintenance downtime and the disposal of the CPP joint venture investment in the first quarter of 2024, the impacts of planned and 

unplanned downtime events partially offset by the market curtailment at the Peace River and CPP mills and the port strike related curtailment at 

the Celgar mill in the second quarter same period of 2023. In the second quarter of 2024, nine months ended September 30, 2024, our pulp mills 

had 44 87 days of downtime (approximately 77,600 135,100 ADMTs) which included 37 57 days of planned annual maintenance, 23 days of 

unplanned downtime at our Peace River mill and seven additional days due to slower than expected start-up. In start-up in the second quarter of 

2023, 2024. In the nine months ended September 30, 2023, our pulp mills had 60 109 days of downtime (approximately 59,000 120,900 ADMTs) 

which included 25 48 days for of planned annual maintenance and 35 61 days for market curtailment curtailments at the Peace River, CPP and 

CPP mills.

In the third quarter of 2024, we currently expect a total of 18 days of annual maintenance downtime (approximately 19,700 ADMTs) at our 

pulp Celgar mills.

We estimate that annual maintenance downtime in the second quarter of 2024 nine months ended September 30, 2024 adversely impacted our 

operating income by approximately $60.2 million $78.0 million, comprised of approximately $44.9 million $56.1 million in direct out-of-pocket 

expenses and the balance in reduced production. We estimate that unplanned downtime at the Peace River mill in the nine months ended 

September 30, 2024 adversely impacted our operating income by approximately $9.2 million in direct out-of-pocket expenses and reduced 

production.

 

Total pulp sales volumes in the second quarter of 2024 decreased by approximately 19% to 433,320 nine months ended September 30, 2024 

remained generally flat at 1,447,840 ADMTs from 536,878 1,460,050 ADMTs in the same quarter period of 2023 primarily due to lower production 

and the timing of sales. 2023.
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In the second quarter of 2024, nine months ended September 30, 2024, third party industry quoted average list prices for NBSK pulp increased in 

both Europe and North America from the same quarter period of 2023, including achieving a record list price of $1,635 per ADMT in Europe as of 

June 30, 2024. 2023. Third party industry quoted average net prices for NBSK pulp in China also increased from in the nine months ended 

September 30, 2024 compared to the same quarter period of 2023. Average list prices for NBSK pulp in Europe and North America were 

approximately $1,602 $1,525 per ADMT and $1,697 $1,633 per ADMT, respectively, in the second quarter of 2024 nine months ended September 

30, 2024 compared to approximately $1,247 $1,261 per ADMT and $1,510 $1,493 per ADMT, respectively, in the same quarter period of 2023. 

Average NBSK net prices in China were approximately $811 $776 per ADMT in the second quarter of 2024 nine months ended September 30, 

2024 compared to approximately $668 $746 per ADMT in the same quarter period of 2023. Prices quoted for China are net of discounts, 

allowances and rebates whereas quoted prices for Europe and North America are before applicable discounts, allowances and rebates.

Our average NBSK pulp sales realizations in the second quarter of 2024 nine months ended September 30, 2024 increased by approximately 

15% 6% to $811 $781 per ADMT from $706 $735 per ADMT in the same quarter period of 2023. In the second quarter of 2024, nine months ended 

September 30, 2024, average NBHK pulp sales realizations modestly increased by approximately 16% to $701 $650 per ADMT from $602 $642 

per ADMT in the same quarter of 2023.

In the second quarter of 2024, we had a positive impact of approximately $8.3 million in operating income driven by foreign exchange compared to 

the same quarter period of 2023.
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In the nine months ended September 30, 2024, primarily as a result of the effect of a strengthening dollar on our Canadian dollar denominated 

costs and expenses, we had a positive impact of approximately $5.1 million in operating income due to foreign exchange compared to the same 

period of 2023.

Costs and expenses in the second quarter of 2024 nine months ended September 30, 2024 decreased by approximately 25% 6% to $364.0 

million $1,129.1 million from $486.3 million $1,202.2 million in the same quarter period of 2023 primarily due to lower sales volumes and as a result 

of lower per unit fiber, chemical and energy costs and chemical costs. In the second quarter of 2023, we recorded a non-cash inventory 

impairment of $51.4 million which was lower pulp sales volumes partially offset by $22.0 million of insurance proceeds received relating to the 2021 

turbine higher planned maintenance downtime at our Rosenthal mill and the July 2022 fire at our Stendal mill. non-cash loss on disposal of the 

CPP joint venture investment of $23.6 million.

On average, in the second quarter of 2024, nine months ended September 30, 2024, overall per unit fiber costs, after giving effect to impairments, 

decreased by approximately 15% compared to 12% from the same quarter period of 2023 due to stable supply. We currently expect stable per unit 

fiber costs in the third quarter of 2024.

In the second quarter of 2024, transportation Transportation costs for our pulp segment in the nine months ended September 30, 2024 modestly 

decreased by approximately 30% to $33.7 million $113.9 million from $48.3 million $118.0 million in the same quarter period of 2023 primarily 

driven by lower pulp sales volumes and freight rates.
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In the second quarter of 2024, nine months ended September 30, 2024, depreciation and amortization was relatively flat at $27.2 million $83.2 

million compared to $27.8 million $83.4 million in the same quarter period of 2023.

Pulp In the nine months ended September 30, 2024, our pulp segment operating income increased to $4.5 million in the second quarter of 

2024 $47.9 million from an operating loss of $83.5 million $49.5 million in the same quarter period of 2023 primarily due to as a result of higher pulp 

sales realizations and lower per unit fiber and other production costs. In the second quarter of 2023, we recorded a non-cash inventory impairment 

which was costs partially offset by insurance proceeds received. higher planned maintenance downtime and the non-cash loss on disposal of the 

CPP joint venture investment.

Solid Wood Segment – Three Nine Months Ended June 30, 2024 September 30, 2024 Compared to Three Nine Months Ended June 30, 

2023 September 30, 2023

Selected Financial Information

   Three Months Ended June 30,     Nine Months Ended September 30,  

   2024     2023     2024     2023  

   (in thousands)     (in thousands)  

Lumber revenues     $ 53,910     $ 59,264       $ 158,885     $ 170,118  

Energy revenues     $ 4,301     $ 5,360       $ 11,732     $ 16,523  

Manufactured products revenues(1)     $ 35,381     $ 15,989       $ 87,892     $ 42,643  

Pallet revenues     $ 26,741     $ 32,675       $ 81,286     $ 97,657  

Biofuels revenues(2)     $ 8,155     $ 10,242       $ 28,671     $ 29,764  

Wood residuals revenues     $ 1,750     $ 2,520       $ 5,888     $ 9,906  

Depreciation and amortization     $ 12,526     $ 12,126       $ 38,078     $ 44,541  

Operating loss     $ (43,679 )   $ (22,493 )     $ (72,059 )   $ (69,252 )

 

(1) Manufactured products primarily includes CLT, glulam and finger joint lumber.

(2) Biofuels includes pellets and briquettes.

Solid wood segment revenues in the second quarter of 2024 nine months ended September 30, 2024 modestly increased to $130.2 million $374.4 

million from $126.1 million $366.6 million in the same quarter period of 2023 due to as a result of higher manufactured products revenues partially 

offset by lower revenues from our other products.

Lumber revenues in the second quarter of 2024 nine months ended September 30, 2024 decreased by approximately 9% 7% to $53.9 

million $158.9 million from $59.3 million $170.1 million in the same quarter period of 2023 primarily as a result of due to lower sales volumes 

partially offset by a modestly higher sales realization. realizations.

Energy, biofuels and wood residuals revenues in the second quarter of 2024 decreased by approximately 22% to $14.2 million from $18.1 million 

in the same quarter of 2023 due to lower sales realizations and sales volumes.

In the second quarter of 2024, as a result of the continued ramp-up of our mass timber business, manufactured products revenues more than 

doubled to $35.4 million from $16.0 million in the same quarter of 2023.

Pallet revenues in the second quarter of 2024 nine months ended September 30, 2024 decreased by approximately 18% to $26.7 million $46.3 

million from $32.7 million $56.2 million in the same quarter period of 2023 as a result of lower sales volumes realizations.

In the nine months ended September 30, 2024, our mass timber business had strong production and sales realizations as weak economic 

conditions manufactured products revenues more than doubled to $87.9 million from $42.6 million in Europe negatively impacted demand. the 
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same period of 2023.

FORM 10-Q

QUARTERLY REPORT - PAGE 29 34

 

Pallet revenues in the nine months ended September 30, 2024 decreased by approximately 17% to $81.3 million from $97.7 million in the same 

period of 2023 due to lower sales realizations and sales volumes as weak economic conditions in Europe negatively impacted demand.

Lumber production in the second quarter of 2024 decreased by approximately 9% nine months ended September 30, 2024 modestly increased to 

111.4 360.9 MMfbm from 122.3 350.7 MMfbm in the same quarter period of 2023 primarily due to planned maintenance downtime. 2023.

Lumber sales volumes in the second quarter of 2024 nine months ended September 30, 2024 decreased by approximately 13% 11% to 

116.6 346.8 MMfbm from 133.9 388.4 MMfbm in the same quarter period of 2023 as a result of lower production and the primarily due to timing of 

sales.

Average lumber sales realizations in the second quarter of 2024 nine months ended September 30, 2024 increased by approximately 5% to 

$463 $458 per Mfbm from $443 $438 per Mfbm in the same quarter period of 2023 driven by a modest increase in demand in both the U.S. market. 

In Europe, realized lumber prices were flat compared to the same quarter of 2023. and European markets. The U.S. market accounted for 

approximately 45% 48% of our lumber revenues and approximately 39% 41% of our lumber sales volumes in the second quarter of 2024. nine 

months ended September 30, 2024. The majority of the balance of our lumber sales were to Europe.

Manufactured products sales realizations increased by approximately 31% to $2,942 $3,260 per m3 in the second quarter of 2024 nine months 

ended September 30, 2024 from $2,243 $1,672 per m3 in the same quarter period of 2023 as a result of higher CLT sales volumes, which generate 

higher sales realizations relative to other manufactured products.

In the second quarter of 2024, nine months ended September 30, 2024, due to ongoing weakness in lumber, pallet and biofuels markets in Europe 

stemming from high interest rates and other economic conditions, we recognized a non-cash goodwill impairment of $34.3 million related to the 

Torgau facility.

Fiber costs were approximately 75% of our lumber cash production costs in the second quarter of 2024. nine months ended September 30, 2024. 

In the second quarter of 2024, nine months ended September 30, 2024, per unit fiber costs for lumber production decreased by approximately 12% 

compared to the same quarter of 2023 because of stable supply. We currently expect stable per unit fiber costs in the third quarter of 2024.

In the second quarter of 2024, depreciation and amortization was relatively flat at $12.5 million compared to $12.1 million in the same quarter of 

2023.

Transportation costs for our solid wood segment in the second quarter of 2024 decreased by approximately 12% to $14.5 million from $16.4 million 

in the same quarter of 2023 as a result of lower sales volumes.

In the second quarter of 2024, our solid wood segment had an operating loss of $43.7 million compared to $22.5 million in the same quarter of 

2023 primarily due to the non-cash goodwill impairment charge partially offset by higher mass timber sales volumes and lower per unit fiber costs.
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Consolidated – Six Months Ended June 30, 2024 Compared to Six Months Ended June 30, 2023

Total revenues for the first half of 2024 were flat at $1,052.8 million compared to $1,052.5 million in the same period of 2023 as higher 

manufactured products sales revenues and pulp sales volumes were offset by lower lumber sales volumes and lower energy, pallet and pulp sales 

realizations.

In April 2024, we announced our agreement with West Fraser Mills Ltd. (“West Fraser”) to dissolve the joint venture relating to CPP. As a result, 

West Fraser continued as the sole owner and operator of CPP. In the first quarter of 2024, we recognized a non-cash loss of $23.6 million in 

connection with the dissolution of the CPP joint venture.

Costs and expenses in the first half of 2024 decreased by approximately 7% to $1,097.0 million from $1,181.5 million in the same period of 2023 

primarily as a result of lower per unit fiber, energy and chemical costs partially offset by the non-cash goodwill impairment of $34.3 million and the 

non-cash loss on disposal of the CPP joint venture investment of $23.6 million. In the first half of 2023, we recorded a non-cash inventory 

impairment of $66.6 million which was partially offset by $29.5 million of insurance proceeds received.

In the first half of 2024, cost of sales depreciation and amortization decreased by approximately 8% to $80.2 million from $87.6 million in the same 

period of 2023 primarily due to the amortization in the first quarter of 2023 of an order backlog intangible asset acquired in the Torgau facility 

acquisition, which has been fully amortized.

Selling, general and administrative expenses decreased by approximately 7% to $61.5 million in the first half of 2024 from $66.3 million in the 

same period of 2023 primarily as a result of lower employee compensation and consulting
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fees.

In the first half of 2024, our operating loss was $44.2 million compared to $129.0 million in the same period of 2023 primarily due to lower per unit 

fiber, energy and chemical costs partially offset by the non-cash goodwill impairment and the non-cash loss on disposal of the CPP joint venture 

investment. In the first half of 2023, we recorded a non-cash inventory impairment which was partially offset by insurance proceeds received.

Interest expense in the first half of 2024 increased by approximately 39% to $54.4 million from $39.1 million in the same period of 2023 primarily 

as a result of the issuance of $200.0 million of 12.875% senior notes in September 2023.

In the first half of 2024, other income increased by approximately 44% to $9.2 million from $6.4 million in the same period of 2023. Other income in 

the first half of 2024 primarily consisted of interest earned on cash and foreign exchange gains on dollar denominated cash held at our operations 

as the dollar strengthened at the end of the second quarter of 2024. In the first half of 2023, other income primarily consisted of interest earned on 

cash.

During the first half of 2024, we had an income tax recovery of $5.1 million, or an effective tax rate of 6% primarily due to the non-deductibility of 

the non-cash goodwill impairment and because we did not recognize a tax recovery for certain entities which we do not expect to realize a tax 

benefit. In the same period of 2023, we had an income tax recovery of $32.8 million, or an effective tax rate of 20%.
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In the first half of 2024, our net loss was $84.3 million, or $1.26 per share, compared to $128.9 million, or $1.94 per share in the same period of 

2023. The net loss in the first half of 2024 included the non-cash goodwill impairment of $34.3 million, or $0.51 per share, and the non-cash loss of 

$23.6 million, or $0.35 per share, relating to the disposal of the CPP joint venture investment.

In the first half of 2024, Operating EBITDA increased to $94.0 million from negative Operating EBITDA of $41.2 million in the same period of 2023 

primarily as a result of lower per unit fiber, energy and chemical costs. In the first half of 2023, we recorded a non-cash inventory impairment which 

was partially offset by insurance proceeds received.

Operating Results by Business Segment

None of the income or loss items following operating loss in our Interim Consolidated Statements of Operations are allocated to our segments, 

since those items are reviewed separately by management.

Pulp Segment – Six Months Ended June 30, 2024 Compared to Six Months Ended June 30, 2023

Selected Financial Information

            Six Months Ended June 30,  

            2024     2023  

            (in thousands)  

Pulp revenues           $ 755,103     $ 743,831  

Energy and chemical revenues           $ 44,672     $ 59,264  

Depreciation and amortization           $ 54,566     $ 55,182  

Operating income (loss)           $ 21,928     $ (70,688 )

Pulp segment revenues, which includes pulp, energy and chemical revenues, were flat at $799.8 million compared to $803.1 million in the same 

period of 2023 as modestly higher pulp revenues were offset by lower energy and chemical revenues.

Pulp revenues in the first half of 2024 modestly increased to $755.1 million from $743.8 million in the same period of 2023 as a result of higher 

sales volumes partially offset by lower sales realizations.

Energy and chemical revenues in the first half of 2024 decreased by approximately 25% to $44.7 million from $59.3 million in the same period of 

2023 primarily due to lower sales realizations.
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Total pulp production in the first half of 2024 modestly decreased to 960,599 ADMTs compared with 977,987 ADMTs in the same period of 2023 

primarily as a result of higher production lost for annual maintenance downtime and the disposal of the CPP joint venture investment in the first 

quarter of 2024, partially offset by the market curtailment at the Peace River and CPP mills in the second quarter of 2023. In the first half of 2024, 

our pulp mills had 44 days of downtime (approximately 77,600 ADMTs) which included 37 days of planned annual maintenance and seven 
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additional days due to slower than expected start-up. In the first half of 2023, our pulp mills had 70 days of downtime (approximately 72,500 

ADMTs) which included 35 days of annual maintenance and 35 days for market curtailment at the Peace River and Cariboo mills.

We estimate that annual maintenance downtime in the first half of 2024 adversely impacted our operating income by approximately $60.2 million, 

comprised of approximately $44.9 million in direct out-of-pocket expenses and the balance in reduced production.

Total pulp sales volumes in the first half of 2024 modestly increased to 998,984 ADMTs from 972,851 ADMTs in the same period of 2023 primarily 

because of the timing of sales.

In the first half of 2024, third party industry quoted average list prices for NBSK pulp increased in Europe and modestly decreased in North 

America from the same period of 2023. Third party industry quoted average net prices for NBSK pulp in China were flat in the first half of 2024 

compared to the same period of 2023. Average list prices for NBSK pulp in Europe and North America were approximately $1,501 per ADMT and 

$1,568 per ADMT, respectively, in the first half of 2024 compared to approximately $1,312 per ADMT and $1,593 per ADMT, respectively, in the 

same period of 2023. Average NBSK net prices in China were approximately $778 per ADMT in the first half of 2024 compared to approximately 

$780 per ADMT in the same period of 2023. Prices quoted for China are net of discounts, allowances and rebates whereas quoted prices for 

Europe and North America are before applicable discounts, allowances and rebates.

Our average NBSK pulp sales realizations in the first half of 2024 were flat at $766 per ADMT compared to $769 per ADMT in the same period of 

2023. In the first half of 2024, average NBHK pulp sales realizations decreased by approximately 6% to $660 per ADMT from $700 per ADMT in 

the same period of 2023.

In the first half of 2024, we had a positive impact of approximately $11.1 million in operating income due to foreign exchange.

Costs and expenses in the first half of 2024 decreased by approximately 11% to $780.5 million from $874.3 million in the same period of 2023 

primarily as a result of lower per unit fiber, chemical and energy costs partially offset by the non-cash loss on disposal of the CPP joint venture 

investment of $23.6 million. In the first half of 2023, we recorded a non-cash inventory impairment of $66.6 million which was partially offset by 

$29.5 million of insurance proceeds received.

On average, in the first half of 2024, overall per unit fiber costs decreased by approximately 16% from the same period of 2023 due to stable 

supply.

Transportation costs for our pulp segment in the first half of 2024 decreased by approximately 8% to $77.4 million from $83.7 million in the same 

period of 2023 driven by lower freight rates partially offset by higher pulp sales volumes.

In the first half of 2024, depreciation and amortization was flat at $54.6 million compared to $55.2 million in the same period of 2023.

In the first half of 2024, our pulp segment operating income increased to $21.9 million from an operating loss of $70.7 million in the same period of 

2023 primarily as a result of lower per unit fiber, chemical and energy costs partially offset by the non-cash loss on disposal of the CPP joint 

venture investment. In the first half of 2023, we recorded a non-cash inventory impairment which was partially offset by insurance proceeds 

received.
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Solid Wood Segment – Six Months Ended June 30, 2024 Compared to Six Months Ended June 30, 2023

Selected Financial Information

            Six Months Ended June 30,  

            2024     2023  

            (in thousands)  

Lumber revenues           $ 109,792     $ 119,303  

Energy revenues           $ 9,139     $ 11,055  

Manufactured products revenues(1)           $ 52,094     $ 21,793  

Pallet revenues           $ 54,761     $ 68,850  

Biofuels revenues(2)           $ 19,409     $ 18,377  

Wood residuals revenues           $ 4,066     $ 7,686  

Depreciation and amortization           $ 25,337     $ 32,024  

Operating loss           $ (57,385 )   $ (49,562 )

(1) Manufactured products primarily includes CLT, glulam and finger joint lumber.

(2) Biofuels includes pellets and briquettes.

Solid wood segment revenues in the first half of 2024 modestly increased to $249.3 million from $247.1 million in the same period of 2023 as a 

result of higher manufactured products and biofuels revenues partially offset by lower revenues from our other products.

Lumber revenues in the first half of 2024 decreased by approximately 8% to $109.8 million from $119.3 million in the same period of 2023 primarily 

due to lower sales volumes partially offset by modestly higher sales realization.

Energy, biofuels and wood residuals revenues in the first half of 2024 decreased by approximately 12% to $32.6 million from $37.1 million in the 

same period of 2023 as a result of lower sales realizations partially offset by higher biofuels sales volumes.

In the first half of 2024, our mass timber business had strong production and manufactured products revenues more than doubled to $52.1 million 

from $21.8 million in the same period of 2023.

Pallet revenues in the first half of 2024 decreased by approximately 20% to $54.8 million from $68.9 million in the same period of 2023 due to

lower sales realizations and sales volumes as weak economic conditions in Europe negatively impacted demand.

Lumber production in the first half of 2024 decreased by approximately 7% to 238.4 MMfbm from 256.3 MMfbm in the same period of 2023 driven 

by planned maintenance downtime and overall weak demand.

Lumber sales volumes in the first half of 2024 decreased by approximately 13% to 238.0 MMfbm from 273.7 MMfbm in the same period of 2023 

primarily due to lower production and timing of sales.

Average lumber sales realizations in the first half of 2024 increased by approximately 6% to $461 per Mfbm from $436 per Mfbm in the same 

period of 2023 driven by a modest increase in demand in the U.S. market. In Europe, realized lumber prices were flat compared to the same 

period of 2023. The U.S. market accounted for approximately 49% of our lumber revenues and approximately 41% of our lumber sales volumes in 

the first half of 2024. The majority of the balance of our lumber sales were to Europe.

Manufactured products sales realizations increased to $3,128 per m3 in the first half of 2024 from $1,587 per m3 in the same period of 2023 as a 

result of higher CLT sales volumes, which generate higher sales realizations relative to other manufactured products.
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In the first half of 2024, due to ongoing weakness in lumber, pallet and biofuels markets in Europe stemming from high interest rates and other 

economic conditions, we recognized a non-cash goodwill impairment of $34.3 million related to the Torgau facility.

Fiber costs were approximately 75% of our lumber cash production costs in the first half of 2024. In the first half of
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2024, per unit fiber costs for lumber production decreased by approximately 12% 9% compared to the same period of 2023 because of stable 

supply.

In the first half of 2024, nine months ended September 30, 2024, depreciation and amortization decreased by approximately 21% 14% to $25.3 

million $38.1 million from $32.0 million $44.5 million in the same period of 2023 primarily due to the amortization in the first quarter of 2023 of an 

order backlog intangible asset acquired in the Torgau facility acquisition, which has been fully amortized.

Transportation costs for our solid wood segment in the first half of 2024 nine months ended September 30, 2024 decreased by approximately 

18% 16% to $27.9 million $40.5 million from $34.0 million $48.0 million in the same period of 2023 as a result of lower sales volumes and freight 

rates.

In the first half of 2024, nine months ended September 30, 2024, our solid wood segment had an operating loss of $57.4 million $72.1 million 

compared to $49.6 million $69.3 million in the same period of 2023 primarily due to the non-cash goodwill impairment charge of $34.3 million and 

lower wood residuals, pallets and biofuels sales realizations partially offset by higher mass timber sales volumes and lower per unit fiber and 

energy costs, higher mass timber sales volumes and modestly higher lumber sales realizations. costs.

Liquidity and Capital Resources

Summary of Cash Flows

   Six Months Ended June 30,     Nine Months Ended September 30,  

   2024     2023     2024     2023  

   (in thousands)     (in thousands)  

Net cash from (used in) operating activities     $ 32,991     $ (34,952 )     $ 19,046     $ (60,286 )

Net cash used in investing activities       (37,638 )     (150,376 )       (60,541 )     (179,682 )

Net cash from (used in) financing activities       (46,459 )     45,409         (33,731 )     230,567  

Effect of exchange rate changes on cash and cash equivalents       287       (775 )       229       (906 )

Net decrease in cash and cash equivalents     $ (50,819 )   $ (140,694 )     $ (74,997 )   $ (10,307 )
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We operate in a cyclical industry and our operating cash flows vary accordingly. Our principal operating cash expenditures are for fiber, labor and 

chemicals. Working capital levels fluctuate throughout the year and are affected by maintenance downtime, changing sales patterns, seasonality 

and the timing of receivables and sales and the payment of payables and expenses.

Cash Flows from (used in) Operating Activities. Cash provided from operating activities was $33.0 million $19.0 million in the six nine months 

ended June 30, 2024 September 30, 2024 compared to cash used in operating activities of $35.0 million $60.3 million in the same period of 2023. 

An increase in accounts receivable used cash of $41.8 million $40.9 million in the six nine months ended June 30, 2024 September 30, 2024 and a 

decrease in accounts receivable provided cash of $23.5 million $89.1 million in the same period of 2023. A In the nine months ended September 

30, 2024, adjusting for inventory impairments of $4.0 million, a decrease in inventories provided cash of $4.6 million $25.2 million in the six nine 

months ended June 30, 2024 September 30, 2024 and, adjusting for inventory impairments of $66.6 million $56.6 million, an increase in inventories 

used cash of $27.6 million $19.0 million in the same period of 2023. An increase in accounts payable and accrued expenses provided cash of 

$18.1 million in the six months ended June 30, 2024 and a A decrease in accounts payable and accrued expenses used cash of $7.2 million $25.4

million in the nine months ended September 30, 2024 and $107.6 million in the same period of 2023.

Cash Flows from (used in) Investing Activities. Investing activities in the six nine months ended June 30, 2024 September 30, 2024 used cash 

of $37.6 million $60.5 million. In the six nine months ended June 30, 2024 September 30, 2024, we incurred $36.3 million $63.6 million of capital 

expenditures primarily related to log yard upgrades and other strategic projects at our Torgau facility, equipment enhancements at our Peace River 

mill, optimization projects at our Mercer Spokane facility, mass timber facilities and maintenance projects across all our mills and facilities.  In the 

nine months ended September 30, 2024, we received proceeds from the sale of property, plant and equipment of $5.2 million primarily related to 

the sale of land from our sandalwood business.

Investing activities in the six nine months ended June 30, 2023 September 30, 2023 used cash of $150.4 million $179.7 million. In the six nine 

months ended June 30, 2023 September 30, 2023 we acquired the Structurlam Mass Timber Corporation and its subsidiaries for $82.1 million and 

incurred capital expenditures of $72.9 million $110.3 million primarily related to costs to complete the Rosenthal lignin plant, upgrades to the wood 

rooms at our Canadian mills and maintenance and optimization projects at our German mills. In the six nine months ended June 30, 

2023 September 30, 2023, we received $2.7 million $5.4 million of insurance proceeds for our property damage claim related to a fire at our 

Stendal mill. mill and we received $4.6 million of government grants for the Peace River mill wood room project.

Cash Flows from (used in) Financing Activities. Financing activities in the six nine months ended June 30, 2024 September 30, 2024 used cash 

of $46.5 million $33.7 million. In the six nine months ended June 30, 2024 September 30, 2024, we repaid approximately $35.8 million $15.5 million 

under our revolving credit facilities and we paid dividends of $5.0 million $10.0 million.

FORM 10-Q

QUARTERLY REPORT - PAGE 34

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

60/260

Financing activities in the six nine months ended June 30, 2023 September 30, 2023 provided cash of $45.4 million $230.6 million. In the six nine 

months ended June 30, 2023, September 30, 2024 we received proceeds from the issuance of $200.0 million of 2028 Senior Notes and borrowed 

approximately $54.4 million $51.3 million under our revolving credit facilities and facilities. In the nine months ended September 30, 2023, we paid 

dividends of $5.0 million. $10.0 million, and incurred aggregate debt issuance costs of $4.6 million related to the issuance of the 2028 Senior Notes 

and the increase in our maximum borrowing capacity under our German revolving credit facility.

Balance Sheet Data

The following table is a summary of selected financial information as of the dates indicated:

   June 30,     December 31,     September 30,     December 31,  

   2024     2023     2024     2023  

     (in thousands)       (in thousands)  

Cash and cash equivalents     $ 263,173     $ 313,992       $ 238,995     $ 313,992  

Working capital     $ 760,126     $ 806,468       $ 779,835     $ 806,468  

Total assets     $ 2,484,462     $ 2,662,578       $ 2,502,599     $ 2,662,578  

Long-term liabilities     $ 1,688,183     $ 1,740,731       $ 1,706,396     $ 1,740,731  

Total shareholders' equity     $ 487,669     $ 635,410       $ 516,768     $ 635,410  

Sources and Uses of Funds

Our principal sources of funds are cash flows from operations and cash and cash equivalents on hand. Our principal uses of funds consist of 

operating expenditures, capital expenditures and interest payments on our senior notes.
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The following table sets out our total capital expenditures and interest expense for the periods indicated:

   Six Months Ended June 30,     Nine Months Ended September 30,  

   2024     2023     2024     2023  

   (in thousands)     (in thousands)  

Capital expenditures     $ 36,344     $ 72,911       $ 63,608     $ 110,302  

Cash paid for interest expense(1)     $ 51,529     $ 36,861       $ 84,912     $ 76,906  

Interest expense(2)     $ 54,402     $ 39,138       $ 80,831     $ 61,001  

 

(1) Amounts differ from interest expense, which includes non-cash items. See supplemental disclosure of cash flow information from our Interim Consolidated Statements of Cash Fl
included in this report.

(2) Interest on our senior notes due 2026 (the “2026 Senior Notes”) is paid semi-annually in January and July of each year. Interest on our senior notes due 2029 is paid semi-annual
February and August of each year. Interest on our senior notes due 2028  Senior Notes is paid semi-annually in April and October of each year.

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

61/260

As of June 30, 2024 September 30, 2024, we had cash and cash equivalents of $263.2 million $239.0 million, approximately $317.4 million $315.2 

million available under our revolving credit facilities and aggregate liquidity of about $580.6 million $554.2 million.

In October 2024, we completed an add-on offering of $200.0 million of our existing 2028 Senior Notes. The new issuance was at a 103.000% 

premium to their principal amount, for a yield to worst of 11.624%. The proceeds and cash on hand were used to redeem $300.0 million in 

principal amount of 2026 Senior Notes.

We currently expect aggregate capital expenditures in 2024 to be between $95 million and $120 million. This includes certain high return projects, 

including projects at the Torgau facility designed to position it for improved market conditions by, among other things, increasing its lumber 

production capacity to approximately 440 MMfbm and planing capacity to approximately 145 MMfbm. In addition, other high return projects include 

optimization projects at the Mercer Spokane facility designed to reduce production costs.

 

We currently consider the majority of undistributed earnings of our foreign subsidiaries to be indefinitely reinvested and, accordingly, no U.S. 

income tax has been provided on such earnings. However, if we were required to repatriate funds to the U.S., we believe that we currently could 

repatriate the majority thereof without incurring any material amount of taxes as a result of our shareholder advances and U.S. tax reform. 

However, it is currently not practical to estimate the income tax liability that might be incurred if such earnings were remitted to the U.S. 

Substantially all of our undistributed earnings are held by our foreign subsidiaries outside of the U.S.

Based upon the current level of operations and our current expectations for future periods in light of the current economic environment, and in 

particular, current and expected pulp and lumber pricing and foreign exchange rates, we believe that cash flow from operations and available cash, 

together with available borrowings under our revolving credit facilities, will be adequate to finance the capital requirements for our business 

including the payment of our quarterly dividend during the next 12 months.
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In the future we may make acquisitions of businesses or assets or commitments to additional capital projects. To achieve the long-term goals of 

expanding our assets and earnings, including through acquisitions, capital resources will be required. Depending on the size of a transaction, the 

capital resources that will be required can be substantial. The necessary resources will be generated from cash flow from operations, cash on 

hand, borrowing against our assets or the issuance of securities.

Debt Covenants

Certain of our long-term obligations contain various financial tests and covenants customary to these types of arrangements. See our annual 

report on Form 10-K for the fiscal year ended December 31, 2023.

As of June 30, 2024 September 30, 2024, we were in full compliance with all of the covenants of our indebtedness.

Contractual Obligations and Commitments

There were no material changes outside the ordinary course to any of our material contractual obligations during the six nine months ended June 

30, 2024 September 30, 2024.
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Foreign Currency

As a majority of our assets, liabilities and expenditures are held or denominated in euros or Canadian dollars, our consolidated financial results are 

subject to foreign currency exchange rate fluctuations.

We translate foreign denominated assets and liabilities into dollars at the rate of exchange on the balance sheet date. Equity accounts are 

translated using historical exchange rates. Unrealized gains or losses from these translations are recorded in other comprehensive income (loss) 

and do not affect our net earnings.

As a result of the strengthening of the dollar versus the euro and Canadian dollar partially offset by the weakening of the dollar versus the euro as 

of June 30, 2024 September 30, 2024, we recorded a net non-cash decrease of $52.1 million $1.7 million in the carrying value of our net assets 

denominated in euros Canadian dollars and Canadian dollars, euros, consisting primarily of our property, plant and equipment. This non-cash 

decrease does not affect our net loss, Operating EBITDA or cash but is reflected in our other comprehensive loss income (loss) and as a decrease 

to our total equity. As a result, our accumulated other comprehensive loss increased to $183.3 million $133.1 million.

Based upon the exchange rate as of June 30, 2024 September 30, 2024, the dollar has strengthened by approximately 3% 2% against the 

euro Canadian dollar and Canadian dollar weakened by approximately 1% against the euro since December 31, 2023. See “Quantitative and 

Qualitative Disclosures about Market Risk”.

Credit Ratings of Senior Notes

We and our senior notes are rated by Standard & Poor's Rating Services, referred to as “S&P”, Moody's Investors Service, Inc., referred to as 

“Moody's” and Fitch Ratings, referred to as “Fitch”.

S&P, Moody’s and Fitch base their assessment of the credit risk on our senior notes on the business and financial profile of Mercer Inc. and our 

restricted subsidiaries under the indentures governing the senior notes. Factors that may affect our credit rating include changes in our operating 

performance and liquidity. Credit rating downgrades can adversely impact, among other things, future borrowing costs and access to capital 

markets.

In August 2024, Moody's downgraded its rating on our senior notes to B3 from B2 and confirmed its outlook is negative. In October 2024, S&P 

confirmed its outlook is negative and confirmed its rating on our senior notes is B. In October 2024, Fitch assigned its first time rating on our senior 

notes as B+ and gave a stable rating for its outlook.

Credit ratings are not recommendations to buy, sell or hold securities and may be subject to revision or withdrawal by the assigning rating 

organization. Each rating should be evaluated independently of any other rating.

Critical Accounting Policies

The preparation of financial statements and related disclosures in conformity with GAAP requires management to make estimates and 

assumptions that affect both the amount and the timing of the recording of assets, liabilities, revenues, and expenses in the consolidated financial 
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statements and accompanying note disclosures. Our management routinely makes judgments and estimates about the effects of matters that are 

inherently uncertain. As the number of variables and assumptions affecting the probable future resolution of the uncertainties increases, these 

judgments become even more subjective and complex.

Our significant accounting policies are disclosed in Note 1 to our audited annual financial statements included in our annual report on Form 10-K 

for the fiscal year ended December 31, 2023. While all of the significant accounting policies are important to the consolidated financial statements, 

some of these policies may be viewed as having a high degree of judgment. On an ongoing basis using currently available information, 

management reviews its estimates, including those related to accounting for, among other things, future cash flows associated with impairment 

testing for goodwill and long-lived assets, depreciation and amortization, pension and other post-retirement benefit obligations, deferred income 

taxes (valuation allowance and permanent reinvestment), the allocation of the purchase price in a business combination to the assets acquired 

and liabilities assumed, revenues under long-term contracts, inventory impairment, assets and liabilities classified as held for sale and the fair 

value of disposal groups, legal liabilities and contingencies. Actual results could differ materially from these estimates and changes in these 

estimates are recorded when known.
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We have identified certain accounting policies that are the most important to the portrayal of our current financial condition and results of 

operations.

Goodwill

Goodwill is evaluated for impairment annually or whenever we identify certain triggering events or circumstances that would more likely than not

reduce the fair value of a reporting unit below its carrying value. Application of the goodwill impairment test requires significant judgment, including 

the identification of reporting units, assignment of assets and liabilities to reporting units, assignment of goodwill to reporting units, and 

determination of the fair value of each reporting unit. Fair value determinations require considerable judgment and are sensitive to changes in

underlying assumptions, estimates, and market factors. The fair value of a reporting unit is estimated primarily through the use of a discounted 

cash flow model, using market participant assumptions, and requires us to make certain assumptions and estimates regarding industry economic 

factors and the future profitability of the reporting unit. This analysis requires significant judgments, including estimation of future cash flows, which 

is dependent on internal forecasts, estimation of the long-term rate of growth for our business, estimation of the useful life over which cash flows 

will occur, and determination of the discount rate. The estimates used to calculate the fair value of a reporting unit may change from year to year 

based on operating results, market conditions, and other factors. Changes in these assumptions and estimates could materially affect the 

determination of fair value and goodwill impairment for each reporting unit.

 

Goodwill was assigned to the Torgau facility, the reporting unit. The annual goodwill impairment test conducted as of August 31, 2023, was based 

on the discounted cash flow methodology. Some of the more significant assumptions inherent in estimating fair value include the prospective cash 

flows which anticipates the impact of market cyclicality in the next five years and the terminal period, the terminal value growth rate which reflects 

modest long-term growth, in line with the outlook for inflation, and the selected discount rate based on the weighted average cost of capital which 

considers the risk and nature of the reporting unit’s cash flows and the rates of return market participants would expect when investing their capital 

in the reporting unit.

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

64/260

After completing our annual impairment test on August 31, 2023, we concluded that goodwill was not impaired. The fair value of the reporting unit 

exceeded its carrying value by approximately 6%. The carrying value of goodwill was approximately $35.4 million as of December 31, 2023. For 

the period between August 31, 2023 and the first quarter of 2024, there were no triggering events or circumstances that would, more likely than 

not, have reduced the fair value of the reporting unit below its carrying value and therefore no interim goodwill impairment tests were required.

 

In the second quarter of 2024, ongoing weakness in lumber, pallet and biofuels markets in Europe, stemming from high interest rates and other 

economic conditions, was determined to, more likely than not, have reduced the fair value of the reporting unit below its carrying value and an 

interim goodwill impairment test was performed. The results of the impairment test showed the fair value of the reporting unit was less than its 

carrying value and this difference was greater than the carrying value of the goodwill. Accordingly, we recognized an impairment against all of the 

goodwill for the reporting unit in the second quarter of 2024. The carrying value of goodwill prior to this impairment was approximately $34.3 

million.

For information about our other significant and critical accounting policies, see our annual report on Form 10-K for the fiscal year ended December 

31, 2023.

Cautionary Statement Regarding Forward-Looking Information

The statements in this report that are not reported financial results or other historical information are “forward-looking statements” within the 

meaning of the Private Securities Litigation Reform Act of 1995, as amended.
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Generally, forward-looking statements can be identified by the fact that they do not relate strictly to historical or current facts. They often include 

words such as “expects”, “anticipates”, “intends”, “plans”, “believes”, “seeks”, “estimates”, or words of similar meaning, or future or conditional 

verbs, such as “will”, “should”, “could”, or “may”, although not all forward-looking statements contain these identifying words. Forward-looking 

statements are based on expectations, forecasts and assumptions by our management and involve a number of risks, uncertainties and other 

factors, many of which are beyond our control, that could cause actual conditions, events or results to differ significantly from those described in 

the forward-looking statements. These factors include, but are not limited to, the
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following:
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Risks Related to our Business

• Our business is highly cyclical in nature;

• cyclical fluctuations in the price and supply of our raw materials, particularly fiber, could adversely affect our business;

• inflation or a sustained increase in our key production and other costs would lead to higher manufacturing costs which could reduce 
margins;

• our business, financial condition and results of operations could be adversely affected by disruptions in the global and European 
economies caused by geopolitical conflicts, including Russia's invasion of Ukraine and conflicts in the Middle East;

• we face intense competition in the forest products industry;

• our business is subject to risks associated with climate change and social and government responses thereto;

• if we are unable to offer products certified to globally recognized forestry management and chain of custody standards or meet custome
product or project specifications, it could adversely affect our ability to compete;

• our operations require substantial capital and we may be unable to maintain adequate capital resources to provide for such cap
requirements;

• trends in non-print media and changes in consumer habits regarding the use of paper have and are expected to continue to adversely aff
the demand for market pulp;

• fluctuations in prices and demand for lumber and mass timber products could adversely affect our business;

• our solid wood segment lumber products are vulnerable to declines in demand due to competing technologies or materials;

• we may experience material disruptions to our production;

• acquisitions may result in additional risks and uncertainties in our business;

• we are subject to risks related to our employees;

• we are dependent on key personnel;

• if our long-lived assets become impaired, we may be required to record non-cash impairment charges that could have a material impact
our results of operations;

• our insurance coverage may not be adequate;
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• we rely on third parties for transportation services;

• failures or security breaches of our information technology systems could disrupt our operations and negatively impact our business;
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• there is an increased focus on sustainability reporting and the importance of environmental, social and governance scores from custome
investors and other stakeholders, which may impact our business;
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Risks Related to our Debt

• our level of indebtedness could negatively impact our financial condition, results of operations and liquidity;

• changes in credit ratings issued by nationally recognized statistical rating organizations could adversely affect our cost of financing and ha
an adverse effect on the market price of our securities;

• we are exposed to interest rate fluctuations;

Risks Related to Macro-economic Macroeconomic Conditions

• a weakening of the global economy, including capital and credit markets, could adversely affect our business and financial results and hav
material adverse effect on our liquidity and capital resources;

• we are exposed to currency exchange rate fluctuations;

• globally, various central banks raised interest rates in 2022 and 2023 in response to high inflation rates, leading to a relatively high inter
rate environment, which could dampen macroeconomic conditions and business activity which could and reduce demand for our products;

• political uncertainty, an increase in trade protectionism or geo-political geopolitical conflict could have a material adverse effect on glo
macro-economic macroeconomic activities and trade and adversely affect our business, results of operations and financial condition;

• health epidemics or pandemics could adversely affect our business and financial results;

• we may incur losses as a result of unforeseen or catastrophic events, including terrorist attacks or natural disasters;

Legal and Regulatory Risks

• we are subject to extensive environmental regulation and we could incur substantial costs as a result of compliance with, violations of
liabilities under applicable environmental laws and regulations;

• we sell surplus green energy in Germany and are subject to changing energy legislation in response to high prices and energy shortages;

• our international sales and operations are subject to applicable laws relating to trade, export controls, foreign corrupt practices a
competition laws, the violation of which could adversely affect our operations;

• product liability claims could adversely affect our operating results;

Risks Related to Ownership of our Shares

• the price of our common stock may be volatile; and

• a small number of our shareholders could significantly influence our business.
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Given these uncertainties, you should not place undue reliance on our forward-looking statements. The foregoing review of important factors is not 

exhaustive or necessarily in order of importance and should be read in conjunction with the risks and assumptions including those set forth under 

“Part II. Other Information – Item 1A. Risk Factors” and in reports and other documents we have filed with or furnished to the SEC, including in our 

annual report on Form 10-K for the fiscal year ended December 31, 2023. We advise you that these cautionary remarks expressly qualify in their 

entirety all forward-looking statements attributable to us or persons acting on our behalf. Unless required by law, we do not assume any obligation 

to update forward-looking statements based on unanticipated events or changed expectations. However, you should carefully review the reports 

and other documents we file from time to time with the SEC.
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Cyclical Nature of Business

Revenues

The pulp and lumber businesses are highly cyclical in nature and markets are characterized by periods of supply and demand imbalance, which in 

turn can materially affect prices. Pulp and lumber markets are sensitive to cyclical changes in the global economy, industry capacity and foreign 

exchange rates, all of which can have a significant influence on selling prices and our operating results. The length and magnitude of industry 

cycles have varied over time but generally reflect changes in macro-economic macroeconomic conditions and levels of industry capacity. Pulp and 

lumber are commodities that are generally available from other producers. Because commodity products have few distinguishing qualities from 

producer to producer, competition is generally based upon price, which is primarily determined by supply relative to demand.

Industry capacity can fluctuate as changing industry conditions can influence producers to idle production capacity or permanently close mills. In 

addition, to avoid substantial cash costs in idling or closing a mill, some producers will choose to operate at a loss, sometimes even a cash loss, 

which can prolong weak pricing environments due to oversupply. Oversupply of our products can also result from producers introducing new 

capacity in response to favorable pricing trends. Certain integrated pulp and paper producers have the ability to discontinue paper production by 

idling their paper machines and selling their pulp production on the market, if market conditions, prices and trends warrant such actions.

Demand for each of pulp and lumber has historically been determined primarily by general global macro-economic macroeconomic conditions and 

has been closely tied to overall business activity. Pulp and lumber prices have been and are likely to continue to be volatile and can fluctuate 

widely over time.
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The third party industry quoted average European list prices for NBSK pulp between 2015 and 2024 have fluctuated between a low of $790 per 

ADMT in 2016 to a high of $1,635 per ADMT in 2024. In the same period, third party industry quoted average North American list prices for NBHK 

pulp have fluctuated between a low of $820 per ADMT in 2016 to a high of $1,620 per ADMT in 2022.

As a key construction material, the pricing and demand for lumber is also significantly influenced by the number of housing starts, especially in the 

U.S. In the U.S., third party industry quoted monthly average western spruce/pine/fir (WSPF) 2 x 4 #2&Btr prices between 2015 and 2024 have 

fluctuated between a low of $245 per Mfbm in 2015 to a high of $1,604 per Mfbm in 2021. Similarly, the demand for CLT and glulam is primarily 

driven by the wood construction market and increased government policies focused on a low-carbon economy.

Our mills and operations voluntarily subject themselves to third-party certification as to compliance with internationally recognized, sustainable 

management standards because end use paper and lumber customers have shown an increased interest in understanding the origin of products 

they purchase. Demand for our products could be adversely affected if we, or our suppliers, are unable to achieve compliance, or are perceived by 

the public as failing to comply, with these standards or if our customers require compliance with alternate standards for which our operations are 

not certified.

A pulp producer's actual sales price realizations are net of customer discounts, rebates and other selling concessions. Accordingly, prices for pulp 

and lumber are driven by many factors outside our control, and we have little influence over the timing and extent of price changes, which are often 

volatile. Because market conditions beyond our control determine the prices for pulp and lumber, prices may fall below our cash production costs, 

requiring us to either incur

FORM 10-Q
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short-term losses on product sales or cease production at one or more of our mills. Therefore, our profitability depends on managing our cost 

structure, particularly raw materials which represent a significant component of our operating costs and can fluctuate based upon factors beyond 

our control. If the prices of our products decline, or if prices for our raw materials increase, or both, our results of operations and cash flows could 

be materially adversely affected.

Costs

Our production costs are influenced by the availability and cost of raw materials, energy and labor, and our plant efficiencies and productivity. Our 

main raw material is fiber in the form of wood chips, pulp logs, sawlogs and lumber. Wood chip, pulp log and sawlog costs are primarily affected by 

the supply of, and demand for, lumber and pulp, which
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are both highly cyclical. Higher fiber prices could affect producer profit margins if they are unable to pass along price increases to pulp and lumber 

customers or purchasers of surplus energy.

Currency

We have manufacturing operations in Germany, Canada and the U.S. Most of the operating costs and expenses of our German mills are incurred 

in euros and those of our Canadian mills in Canadian dollars. However, the majority of our sales are in products quoted in dollars. Our results of 

operations and financial condition are reported in dollars. As a result, our costs generally benefit from a strengthening dollar but are adversely 

affected by a decrease in the value of the dollar relative to the euro and to the Canadian dollar. Such declines in the dollar relative to the euro and 

the Canadian dollar reduce our operating margins and the cash flow available to fund our operations and to service our debt. This could have a 

material adverse effect on our business, financial condition, results of operations and cash flows.
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ITEM 3.	 QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risks from changes in interest rates and foreign currency exchange rates, particularly the exchange rates between the 

dollar and the euro and Canadian dollar. Changes in these rates may affect our results of operations and financial condition and, consequently, our 

fair value. We seek to manage these risks through internal risk management policies as well as the periodic use of derivatives.

For additional information, please refer to Part II, Item 7A. Quantitative and Qualitative Disclosures about Market Risk included in our annual report 

on Form 10-K for the fiscal year ended December 31, 2023.

ITEM 4.	 CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

Our management, with the participation of our principal executive officer and principal financial officer, has evaluated the effectiveness of our 

disclosure controls and procedures (as such term is defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as 

amended, referred to as the “Exchange Act”), as of the end of the period covered by this report. Disclosure controls and procedures include, 

without limitation, controls and procedures designed to ensure that information required to be disclosed in the reports we file or submit under the 

Exchange Act is accumulated and communicated to management, including our principal executive officer and principal financial officer, as 

appropriate, to allow timely decisions regarding required disclosure. Based on such evaluation, our principal executive officer and principal 

financial officer have concluded that, as of the end of the period covered by this report, our disclosure controls and procedures are effective in

recording, processing, summarizing and reporting, on a timely basis, information required to be disclosed by us in the reports that we file or submit 

under the Exchange Act.
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It should be noted that any system of controls is based in part upon certain assumptions designed to obtain reasonable (and not absolute) 

assurance as to its effectiveness and there can be no assurance that any design will succeed in achieving its stated goals.

Changes in Internal Controls

There have been no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) 

during the period covered by this report that have materially affected, or are reasonably likely to materially affect, our internal control over financial 

reporting.
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PART II. OTHER INFORMATION

ITEM 1.	 LEGAL PROCEEDINGS

We are subject to routine litigation incidental to our business, including that which is described in our latest annual report on Form 10-K for the 

fiscal year ended December 31, 2023. We do not believe that the outcome of such litigation will have a material adverse effect on our business or 

financial condition.

ITEM 1A.	RISK FACTORS

There have been no material changes to the factors disclosed in Item 1A. Risk Factors in our annual report on Form 10-K for the fiscal year ended 

December 31, 2023.

ITEM 2.	 UNREGISTERED SALE OF EQUITY SECURITIES AND USE OF PROCEEDS

None

ITEM 3.	 DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4.	 MINE SAFETY DISCLOSURES

None.

ITEM 5.	 OTHER INFORMATION

None.
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ITEM 6. EXHIBITS

 

Exhibit No.   Description

10.1 First Amendment to Credit Agreement dated June 10, 2024 among Mercer Peace River Pulp Ltd., Mercer Celgar Limited 

Partnership and Mercer Forestry Services Ltd. et al. and Royal Bank of Canada, as Agent and the other Lenders thereto

     

31.1   Section 302 Certification of Chief Executive Officer

     

31.2   Section 302 Certification of Chief Financial Officer

     

32.1*   Section 906 Certification of Chief Executive Officer

     

32.2*   Section 906 Certification of Chief Financial Officer

     

101   The following financial information from the Quarterly Report on Form 10-Q for the fiscal period ended June 30, 2024 September 

30, 2024 of Mercer International Inc., formatted in Inline Extensible Business Reporting Language (iXBRL): (i) Interim 

Consolidated Statements of Operations; (ii) Interim Consolidated Statements of Comprehensive Loss; Income (Loss); (iii) Interim 

Consolidated Balance Sheets; (iv) Interim Consolidated Statements of Changes in Shareholders' Equity; (v) Interim Consolidated 

Statements of Cash Flows; and (vi) Notes to the Interim Consolidated Financial Statements.

     

104   The cover page from the Company's Quarterly Report on Form 10-Q for the quarter ended June 30, 2024 September 30, 2024 

has been formatted in iXBRL.

 

* In accordance with Release No. 33-8212 of the SEC, these Certifications: (i) are “furnished” to the SEC and are not “filed” for the purposes of 

liability under the Securities Exchange Act of 1934, as amended; and (ii) are not to be subject to automatic incorporation by reference into any of 

the Company's registration statements filed under the Securities Act of 1933, as amended, for the purposes of liability thereunder or any offering 

memorandum, unless the Company specifically incorporates them by reference therein.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the 

undersigned, hereunto duly authorized.

 

  MERCER INTERNATIONAL INC.

       

  By:   /s/ Juan Carlos Bueno

      Juan Carlos Bueno

      Chief Executive Officer

 
Date: August 8, 2024 October 31, 2024
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Certain portions of this exhibit have been redacted because the information is both (i) not material and (ii) the 
type that the registrant treats as private or confidential. Redacted information has been noted in this exhibit with 
a placeholder identified by the mark "[Redacted]".

Exhibit 10.1

Execution version
FIRST AMENDMENT TO CREDIT AGREEMENT

DATED as of June 10, 2024
AMONG: MERCER PEACE RIVER PULP LTD., MERCER CELGAR LIMITED PARTNERSHIP and MERCER 

FORESTRY SERVICES LTD., as Borrowers
AND: MERCER CELGAR PULP LTD. and MERCER CELGAR HOLDINGS LLC, as Guarantors and, together 

with the Borrowers, the Loan Parties
AND: ROYAL BANK OF CANADA, as Agent
AND: THE FINANCIAL INSTITUTIONS FROM TIME TO TIME PARTY HERETO, as Lenders

PREAMBLE

WHEREAS the Borrowers, the Guarantors, the Agent and the Lenders entered into that certain Credit Agreement 
dated as of January 21, 2022 (as may be amended, restated, supplemented, revised, replaced or otherwise modified from 
time to time, the “Credit Agreement”);

AND WHEREAS the Borrowers and the Agent, for and on behalf of the Lenders, have agreed to amend certain 
provisions of the Credit Agreement but only to the extent and subject to the limitations set forth in this Amendment;

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which are hereby 
acknowledged), the parties hereby agree as follows:

ARTICLE I – INTERPRETATION

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

73/260

1.1. All capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such terms
Credit Agreement.

ARTICLE II – AMENDMENTS TO THE CREDIT AGREEMENT

2.1 With effect on the Amendment Effective Date (hereinafter defined), the Credit Agreement is amended to delete 
the stricken text (indicated textually in the same manner as the following example:stricken text) and to add the 
double-underlined text (indicated textually in the same manner as the following example:double-underlined text) 
as set forth in the pages of the Credit Agreement attached hereto as Exhibit A.

2.2 With effect on the Amendment Effective Date, the following references in Schedule 6.5 of the Credit Agreeme
hereby deleted:

[Redacted]
CAN_DMS: \152088206 1

2.3 With effect on the Amendment Effective Date, the following references under "Owned Real Estate" in Schedule 6.9
Credit Agreement are hereby deleted:

[Redacted]
2.4 For the avoidance of doubt and notwithstanding anything to the contrary herein, any outstanding Revolving Loan 

based upon the BA Rate (as defined in the existing Credit Agreement as in effect prior to the Amendment 
Effective Date (the “Existing Credit Agreement”) existing as of the Amendment Effective Date shall continue to 
the end of the applicable Interest Period for such Revolving Loan and the provisions of the Existing Credit 
Agreement applicable solely with respect to any existing Loan based upon the BA Rate shall continue to apply as 
such, mutatis mutandis, until the end of the applicable Interest Period for such Revolving Loan based upon the BA 
Rate, after which such provisions shall have no further force or effect.

ARTICLE III – CONDITIONS TO EFFECTIVENESS

3.1 This Amendment shall become effective upon the Loan Parties delivering to the Agent an executed copy of this 
Amendment by PDF copy transmitted via e-mail or telecopier (such date being referred to herein as the 
“Amendment Effective Date”).

ARTICLE IV – REPRESENTATIONS AND WARRANTIES

4.1 Each Loan Party represents and warrants to the Agent and the Lenders that the following statements are true, corre
complete:

(a) Authorization, Validity, and Enforceability of this Amendment. Each Loan Party has the power and 
authority to execute and deliver this Amendment. Each Loan Party has taken all necessary corporate 
action or other organizational action (including, without limitation, obtaining approval of its shareholders if 
necessary) to authorize the execution and delivery of this Amendment. This Amendment has been duly 
executed and delivered by the Loan Parties and this Amendment constitutes the legal, valid and binding 
obligations of the Loan Parties, enforceable against them in accordance with their respective terms 
without defence, compensation, setoff or counterclaim. Each Loan Party’s execution and delivery of this 
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Amendment does not and will not conflict with, or constitute a violation or breach of, or constitute a default 
under, or result in the creation or imposition of any lien upon the property of the Loan Parties by reason of 
the terms of (a) any material contract, mortgage, hypothec, lien, lease, agreement, indenture, or 
instrument to which any of the Loan Parties is a party or which is binding on any of them, (b) any 
Requirement of Law applicable to the Loan Parties, or (c) the certificate or notice of articles or articles of 
incorporation or the limited liability company or limited partnership agreement or partnership agreement or 
amalgamation or bylaws of the Loan Parties.

(b) Governmental Authorization. No approval, consent, exemption, authorization, or other action by, or notice 
to, or filing with, any governmental authority or other person is necessary or required in connection with 
the execution, delivery or performance by, or enforcement against the Loan Parties of this Amendment 
except for such as have been obtained or made and filings required in order to perfect and render 
enforceable the Agent's security interests.

2

(c) Incorporation of Representations and Warranties From Credit Agreement. The representations and 
warranties contained in the Credit Agreement are and will be true, correct and complete in all material
respects on and as of the Amendment Effective Date to the same extent as though made on and as of 
that date, except to the extent such representations and warranties specifically relate to an earlier date, in 
which case they were true, correct and complete in all material respects on and as of such earlier date.

(d) Absence of Default. No event has occurred and is continuing or will result from the consummation of the 
transactions contemplated by this Amendment that would constitute an Event of Default.

(e) Security. All security delivered to or for the benefit of the Agent pursuant to the Credit Agreement and the 
other Loan Documents remains in full force and effect and secures all Obligations of the Borrowers under 
the Credit Agreement and the other Loan Documents to which they are a party.

ARTICLE V – MISCELLANEOUS

5.1 Each Loan Party (i) reaffirms its Obligations under the Credit Agreement and the other Loan Documents to which
party, and (ii) agrees that the Credit Agreement and the other Loan Documents to which it is a party remain in fu
and effect, except as amended hereby, and are hereby ratified and confirmed.

5.2 The execution, delivery and performance of this Amendment shall not, except as expressly provided for herein, con
a waiver of any provision of, or operate as a waiver of any right, power or remedy of the Agent under the 
Agreement or any other document.

5.3 This Amendment shall be governed by, and construed in accordance with, the internal laws of the Province of 
Columbia and the federal laws of Canada applicable therein without regard to the principles of conflict of laws.

5.4 This Amendment may be executed in one or more counterparts (and by different parties hereto in different 
counterparts), each of which shall be deemed an original, but all of which together shall constitute one and the 
same instrument. Delivery by fax or other electronic transmission of an executed counterpart of a signature page 
to this Amendment shall be effective as delivery of an original executed counterpart of this Amendment. The 
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words “execution,” “execute”, “signed,” “signature,” and words of like import in or related to any document to be 
signed in connection with this Amendment shall be deemed to include electronic signatures, or the keeping of 
records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually 
executed signature or the use of a paper based recordkeeping system, as the case may be, to the extent and as 
provided for in any applicable law, including, without limitation, as in provided Parts 2 and 3 of the Personal 
Information Protection and Electronic Documents Act (Canada), the Electronic Commerce Act, 2000 (Ontario), the 
Electronic Transaction Acts (British Columbia), the Electronic Transactions Act (Alberta), or any other similar laws 
based on the Uniform Electronic Commerce Act of the Uniform Law Conference of Canada. The Agent may, in its 
discretion, require that any such documents and signatures executed electronically or delivered by fax or other 
electronic transmission be confirmed by a manually-signed original thereof; provided that the failure to request or 
deliver the same shall not limit the effectiveness of any document or signature executed electronically or delivered 
by fax or other electronic transmission.

[The next pages are the signature pages]
3

DATED as of the date first stated above.
Agent: ROYAL BANK OF CANADA,

as Agent

Per: /s/ Susan Khokher

Name: Susan Khokher
Title: Manager, Agency

Signature Page to First Amendment

Lender: ROYAL BANK OF CANADA

Per: /s/ Stuart Coulter

Name: Stuart Coulter
Title: Authorized Signatory

Signature Page to First Amendment

Lender: CANADIAN IMPERIAL BANK OF COMMERCE
Per: /s/ Farhad Foroughi

Name: Farhad Foroughi
Authorized Signatory

Per: /s/ Matthew Leonelli
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Name: Matthew Leonelli
Authorized Signatory

Signature Page to First Amendment

Lender: WELLS FARGO CAPITAL FINANCE 
CORPORATION CANADA

Per: /s/ Carmela Massari Digitally signed

Name: Carmela Massari by Carmela Massari
Title: Date: 2024.06.04

19:46:46 - 04'00'
Signature Page to First Amendment

Borrower:
MERCER PEACE RIVER PULP LTD.
Per: /s/ Richard Short

Name: Richard Short
Title: Secretary

Borrower:
MERCER CELGAR LIMITED PARTNERSHIP,
by its general partner, MERCER CELGAR
PULP LTD.
Per: /s/ Richard Short

Name: Richard Short
Title: Chief Financial Officer and Secretary

Borrower:
MERCER FORESTRY SERVICES LTD.
Per: /s/ Richard Short

Name: Richard Short
Title: Vice President

Guarantor:
MERCER CELGAR PULP LTD.
Per: /s/ Richard Short

Name: Richard Short
Title: Chief Financial Officer and Secretary

Guarantor:

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

77/260

MERCER CELGAR HOLDINGS LLC

Per: /s/ Richard Short

Name: Richard Short
Title: Director

Signature Page to First Amendment

EXHIBIT A

(see attached)

Execution Version

EXHIBIT A

CREDIT AGREEMENT

Dated as of January 21, 2022

Among

MERCER PEACE RIVER PULP LTD.,

MERCER CELGAR LIMITED PARTNERSHIP, and

MERCER FORESTRY SERVICES LTD.
as Borrowers,

and

EACH OTHER PERSON FROM TIME TO TIME PARTY

HERETO

as Guarantors,

THE FINANCIAL INSTITUTIONS NAMED HEREIN
as Lenders,

ROYAL BANK OF CANADA
as Administrative Agent and Collateral Agent,

and

RBC CAPITAL MARKETS1
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as Lead Arranger and Bookrunner
1 RBC Capital Markets is a brand name for the capital markets business of Royal Bank of Canada and its affiliates.

CAN_DMS: \100451222673246\159

TABLE OF CONTENTS
ARTICLE 1 - DEFINED TERMS, LOANS AND LETTERS OF CREDIT 2
  1.1 Defined Terms. 2
  1.2 Construction and Interpretation. 514
  1.3 Total Facility. 5759
  1.4 Revolving Loans. 5759
  1.5 Letters of Credit. 613
  1.6 Bank Products and Hedge Agreements. 6667
  1.7 Request for Increase of Revolving Credit Commitments. 6667

ARTICLE 2 - INTEREST AND FEES 668
  2.1 Interest. 668
  2.2 Continuation and Conversion Elections. 6869
  2.3 Maximum Interest Rate. 701
  2.4 Certain Fees. 711
  2.5 Unused Line Fee. 711
  2.6 Letter of Credit Fee. 711
  2.7 Interest Act (Canada). 722
  2.8 Accordion Fee. 722
  2.9 Term SOFR Benchmark Replacement. 722
  2.10 CDORCanadian Benchmark Replacement 744

ARTICLE 3 - PAYMENTS AND PREPAYMENTS 7577
  3.1 Revolving Loans. 7577
  3.2 Termination or Reduction of Revolving Credit Commitments 7577
  3.3 Mandatory and Optional Prepayments of the Revolving Loans. 7678

 

3.4 SOFR Revolving Loan and BA EquivalentCORRA Revolving Loan 
Prepayments. 779

  3.5 Payments by the Borrowers. 779
  3.6 Payments as Revolving Loans. 7980
  3.7 Apportionment, Application and Reversal of Payments. 7980
  3.8 Indemnity for Returned Payments. 811
  3.9 Agent’s and Lenders’ Books and Records; Monthly Statements. 812
  3.10 Currency. 822
  3.11 Excess Resulting From Exchange Rate Change. 822

ARTICLE 4 - TAXES, YIELD PROTECTION AND ILLEGALITY 823
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  4.1 Taxes. 823
  4.2 Illegality. 8485
  4.3 Increased Costs and Reduction of Return. 8585
  4.4 Funding Losses. 8686
  4.5 Inability to Determine Rates. 8787
  4.6 Certificates of Agent. 8788
  4.7 Survival. 8788

ARTICLE 5 - BOOKS AND RECORDS; FINANCIAL INFORMATION; NOTICES 8888
  5.1 Books and Records. 8888
  5.2 Financial Information. 8888
  5.3 Notices to the Agent. 900
  5.4 Collateral Reporting. 922

- i -

CAN_DMS: \1004512673\9

ARTICLE 6 - GENERAL WARRANTIES AND REPRESENTATIONS 922
6.1 Authorization, Validity, and Enforceability of this Agreement and the Loan Documents. 932
6.2 Validity and Priority of Security Interest. 933
6.3 Organization and Qualification. 9393
6.4 Corporate Name; Prior Transactions. 9493
6.5 Subsidiaries. 9493
6.6 Financial Statements and Projections. 9494
6.7 Capitalization. 9494
6.8 Solvency. 9594
6.9 Real Property; Leases; Location of Collateral and Offices. 9594
6.10 Brokers. 9594
6.11 Governmental and Third Party Authorization. 9595
6.12 Proprietary Rights. 9595
6.13 Bank Accounts. 9695
6.14 Litigation. 9695
6.15 Labour Disputes. 9695
6.16 Environmental Laws. 9696
6.17 No Violation of Law. 9796
6.18 No Default. 9796
6.19 Plans. 9796
6.20 Taxes. 9897
6.21 No Material Adverse Effect. 9897
6.22 Full Disclosure. 9897
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6.23 Material Agreements. 9898
6.24 Title to Property. 9998
6.25 Insurance. 9998

ARTICLE 7 - AFFIRMATIVE AND NEGATIVE COVENANTS 9998
7.1 Taxes. 9998
7.2 Legal Existence and Good Standing. 9998
7.3 Compliance with Law and Agreements; Maintenance of Licenses. 9998
7.4 Maintenance of Property; Field Exams; Appraisals. 10099
7.5 Insurance. 1000
7.6 Insurance Proceeds. 1000
7.7 Environmental Laws. 1021
7.8 Compliance with PBA, Etc. 1021
7.9 [Reserved] 1032
7.10 Mergers, Consolidations or Sales. 1032
7.11 Distributions. 10504
7.12 Restricted Investments. 10604
7.13 Guarantees. 10604
7.14 Debt. 10604
7.15 Prepayment; Repurchase and Redemption of Debt. 10706
7.16 Transactions with Affiliates. 10806
7.17 Use of Proceeds. 10807
7.18 Business Conducted. 10907
7.19 Liens. 10907
7.20 Sale and Leaseback Transactions. 10907
7.21 New Subsidiaries; New Security; New Guarantees. 10907
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CREDIT AGREEMENT

This Credit Agreement, dated as of January 21, 2022 (this “Agreement”), among the financial institutions from 
time to time parties hereto (such financial institutions, together with their respective successors and assigns, are referred 
to hereinafter each individually as a “Lender” and collectively as the “Lenders”), Royal Bank of Canada, as a Lender and 
as administrative agent and collateral agent for the Secured Parties (in its capacity as administrative agent and collateral 
agent, together with any successor administrative agent and collateral agent (the “Agent”), Royal Bank of Canada, as 
bookrunner and lead arranger (in such capacity, the “Arranger”), Mercer Peace River Pulp Ltd., a British Columbia 
corporation (“Mercer Peace River”), Mercer Celgar Limited Partnership, a British Columbia limited partnership (“Mercer 
Celgar”) and Mercer Forestry Services Ltd., a British Columbia corporation (together with Mercer Peace River and Mercer 
Celgar, the “Borrowers” and each a “Borrower”), and each of the Borrowers’ Subsidiaries from time to time party hereto 
as guarantors (collectively with the Borrowers, the “Guarantors”).

W I T N E S S E T H:

WHEREAS the Borrowers have requested that the Lenders make available and provide to the Borrowers the 
revolving credit facilities by way of loans and letters of credit not exceeding $160,000,000 to, in part, refinance certain 
existing indebtedness of the Borrowers, fund certain upfront fees and provide for the ongoing working capital and other 
general corporate purpose requirements of the Loan Parties;

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

CAN_DMS: \1004512673\9

ARTICLE 1 - DEFINED TERMS, LOANS AND LETTERS OF CREDIT

1.1. Defined Terms.

Capitalized terms used in the Loan Documents shall have the following respective meanings and all section 
references in the following definitions shall refer to sections of this Agreement:

“Accordion Fee” has the meaning specified in Section 2.8.

“Account” or “Accounts” shall mean (exclusive of any debts or liabilities owing by any directors, officers or 
employees of the Loan Parties) any and all of any Loan Party’s now existing and future: (a) accounts (as defined in the 
PPSA), and any and all other receivables (whether or not specifically listed on schedules furnished to the Agent), 
including, without limitation, all accounts created by, or arising from, any Loan Party’s sales, leases, rentals of goods or 
renditions of services to its customers, including, but not limited to, those accounts arising under any Loan Party’s trade 
names or styles, or through any Loan Party’s divisions; (b) any and all instruments, documents, chattel paper (including 
electronic chattel paper); (c) indemnification rights and tax refunds and road and silviculture credits owing by any 
Governmental Authority; (d) the proceeds or royalties of any and all licensing agreements or arrangements between any 
Loan Party and any licensee of any of such Loan Party’s general intangibles; (e) reserves and credit balances arising in 
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connection with or pursuant hereto; (f) guarantees, supporting obligations, payment intangibles and letter of credit rights 
given to any Loan Party on behalf of a customer of such Loan Party in support of any “Accounts”; (g) insurance policies or 
rights relating to any of the foregoing; (h) general intangibles pertaining to any and all of the foregoing (including, without 
limitation, all rights to payment, including, without limitation, those arising in connection with bank and non-bank credit 
cards) and including, without limitation, books and records and any electronic media and software thereto; (i) notes, 
deposits or property of account debtors securing the obligations of any such account debtors to any Loan Party; (j) cash 
and non-cash proceeds (as defined in the PPSA) of any and all of the foregoing; and (k) all monies and claims for monies 
now or hereafter due and payable in connection with any and all of the foregoing or otherwise.

“Account Debtor” means each Person obligated in any way on or in connection with an Account or Chattel 
Paper.

“Accounting Changes” has the meaning specified in Section 14.24.

“Acquisition” means any direct or indirect acquisition or other transaction (or series of related transactions) after 
the Effective Date by any Loan Party, by any means (including by way of merger, consolidation or amalgamation), 
resulting in the acquisition of all or substantially all of the assets of, or a Controlling interest in the Capital Stock (including 
as an Investment in, or purchase of a Controlling interest in, such Capital Stock), or of an operating division, line of 
business or a business unit, of any Person.

“Adjusted Daily Compounded CORRA” means, for purposes of any calculation, therate per annum equal to (a) 
Daily Compounded CORRA for such calculation plus (b) the DailyCompounded CORRA Adjustment; provided that if 
Adjusted Daily Compounded CORRA as sodetermined shall be less than the Floor, then Adjusted Daily Compounded 
CORRA shall bedeemed to be the Floor.

“Adjusted Daily Simple SOFR” means, for purposes of any calculation, the rate per annum equal to (a) Daily 
Simple SOFR plus (b) 0.10%; provided that if the Adjusted Daily Simple SOFR as so determined would be less than the 
Floor, then Adjusted Daily Simple SOFR shall be deemed to be the Floor.

- 2 -
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“Adjusted Term CORRA” means, for purposes of any calculation, the rate per annum equal to (a) Term CORRA 
for such calculation plus (b) the Term CORRA Adjustment; provided that, if the Interest Period with respect to the 
applicable Term CORRA Loan is a CORRA Non-Standard Interest Period, then Adjusted Term CORRA shall be the 
CORRA Interpolated Rate; and provided further that if Adjusted Term CORRA as so determined shall ever be less than 
the Floor, then Adjusted Term CORRA shall be deemed to be the Floor.

“Adjusted Term SOFR” means, for purposes of any calculation, the rate per annum equal to (a) Term SOFR for 
such calculation plus (b) the Term SOFR Adjustment.; providedthat, (i) if the SOFR Interest Period with respect to the 
applicable SOFR Revolving Loan is a SOFR Non-Standard Interest Period, then the Adjusted Term SOFR shall be the 
SOFR Interpolated Rate, and (ii) if the Adjusted Term SOFR as so determined shall ever be less than the Floor, then the 
Adjusted Term SOFR shall be deemed to be the Floor.
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“Affected Financial Institution” means (a) any EEA Financial Institution or (b) any UK Financial Institution.

“Affiliate” means, as to any Person, (i) any other Person which, directly or indirectly, is in Control of, is Controlled 
by, or is under common control with, such Person, (ii) any director, officer, managing member, partner, trustee, or 
beneficiary of that Person, (iii) any other Person directly or indirectly holding 20% or more of any class of the equity 
interests of that Person, and (iv) any other Person 20% or more of any class of whose equity interests is held directly or 
indirectly by that Person; provided that no Lender as of the Effective Date shall be deemed to be an Affiliate of the Loan 
Parties.

“Agent”, “Administrative Agent” and “Collateral Agent” means Royal Bank, solely in its capacity as 
administrative agent and collateral agent for the Secured Parties, and any successor agent.

“Agent Advances” has the meaning specified in Section 1.4(i).

“Agent’s Liens” means the Liens on the Collateral granted to the Collateral Agent, for the benefit of the Secured 
Parties, pursuant to this Agreement and the other Loan Documents.

“Agent-Related Persons” means the Agent, together with its Affiliates, and the officers, directors, employees, 
counsel, representatives, agents and attorneys in fact of the Agent and such Affiliates.

“Aggregate Revolver Outstandings” means, at any date of determination, without duplication: the sum of (a) the 
aggregate unpaid principal balance of all Revolving Loans, plus (b) one hundred percent (100%) of the aggregate 
undrawn amount of all outstanding Letters of Credit issued under the LC Accommodation, plus (c) the aggregate amount 
of any unpaid reimbursement obligations in respect of all Letters of Credit issued under the LC Accommodation.

“Agreement” means this Credit Agreement, as from time to time amended, modified, restated, supplemented or 
replaced in writing.

“Allocable Amount” has the meaning specified in Section 13.6. “AML Legislation” has the meaning specified in 
Section 14.23.

“Anti-Terrorism and Sanctions Laws” means (i) any laws relating to terrorism or money laundering, including 
the Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) and the Patriot Act and (ii) any 
Canadian laws, regulations or orders governing transactions in controlled goods or technologies or dealings with 
countries, entities, organizations, or individuals subject to economic sanctions and similar measures, including the Special 
Economic Measures Act (Canada), the United Nations

- 3 -
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Act (Canada), the Freezing Assets of Corrupt Foreign Officials Act (Canada), Part II.1 of the Criminal Code (Canada) and 
the Export and Import Permits Act (Canada), and any related regulations.

“Applicable Margin” means, for purposes of calculating the applicable interest rate for any day for any Revolving 
Loan or other Obligations, and the applicable rate of the Letter of Credit Fees for any day under Section 2.6, the 
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percentage corresponding to the Average Excess Availability for the Applicable Margin Test Period ending on the last day 
of the most recent fiscal month for which Responsible Officer’sa Borrowing Base Certificates(in the form ofExhibit G) 
havehasbeen delivered to the Agent pursuant to Section 5.2 (subject to the immediately succeeding sentence):

Applicable Margin

Pricing Level Average Excess Availability

BA EquivalentCORRA 
Revolving Loans, SOFR 

Revolving Loans and Letter 
of Credit Fees

 

Prime Rate Revolving 
Loans and Base Rate 

Revolving Loans

 
 

I An amount less than 33.33% of the 
Line Cap

1.450% 0.00%

II An amount less than 66.66% but 
greater than or equal to 33.33% of the 
Line Cap

1.325% 0.00%

III An amount greater than or equal to 
66.66% of the Line Cap

1.200% 0.00%

The Applicable Margins shall be adjusted (up or down) prospectively, determined by reference to the pricing grid set forth 
above, on a monthly basis on the date (each a “Calculation Date”) that is the first day of the first calendar month following 
the calendar month in which Responsible Officer’sBorrowing Base Certificates(in the form of Exhibit G) areisdelivered to 
the Agent pursuant to Section 5.2 as at and for the fiscal month just ended, as the case may be, based upon the Average 
Excess Availability for the Applicable Margin Test Period ending on the last day of such fiscal month; provided, however, 
that the initial Applicable Margin shall be based on Pricing Level I (as shown above) with all such initial Applicable Margins 
remaining at such levels as and from the Effective Date until the Calculation Date based upon the delivery of the 
Borrowing Base Certificate and Responsible Officers’ Certificate pursuant to Section 5.2 for the first full fiscal month 
completed after the Effective Date. Notwithstanding any term to the contrary, if an Event of Default has occurred and is 
continuing, the Applicable Margins shall, whether or not any default rates also apply, upon notice of such Event of Default 
by the Agent, revert to Pricing Level I and during the continuance of any Default or Event of Default no reduction may 
occur until the first day of the first calendar month following the date on which such Default or Event of Default is waived 
or cured by the Required Lenders or the Supermajority Lenders, as the case may be. If the Responsible 
Officer’sBorrowing Base Certificate is not delivered in accordance with Section 5.2, the Applicable Margin shall revert to 
Pricing Level I and no reduction may occur until the Business Day following the date on which such Responsible 
Officer’sBorrowing Base Certificate is delivered.

“Applicable Margin Test Period” means a period of one fiscal month.
- 4 -
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“Appraisal” means, at any particular time, the most recent appraisal of Inventory or Machinery & Equipment, as 
applicable, conducted (a) by or on behalf of the Agent or its representatives or (b) by an arm’s length third party retained 
by the Borrowers and acceptable to the Agent, acting reasonably, which third party engages in inventory or machinery and 
equipment appraisals in the normal course of its business for cash remuneration.

“Approved Fund” means any Person (other than a natural Person) that is engaged in making, purchasing, 
holding or investing in bank loans and similar extensions of credit in the ordinary course of business and that is 
administered or managed by (a) a Lender, (b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that 
administers or manages a Lender.

“Arranger” has the meaning specified in the preamble hereto. “Assignee” has the meaning specified in Section 
11.2(a).

“Assignment and Acceptance” has the meaning specified in Section 11.2(a).

“Attorney Costs” means all reasonable and documented legal fees, expenses and disbursements of any law firm 
or other legal counsel engaged by the Agent in accordance with the terms hereof.

“Average Excess Availability” means, for any period of determination, the daily average Excess Availability for 
such period, as calculated by the Agent.

“BA Equivalent Interest Payment Date” means, with respect to a BA Equivalent Revolving Loan, (i) the last day 
of each BA Equivalent Interest Period applicable to such BA Equivalent Revolving Loan, and (ii) the Termination Date.

“BA Equivalent Interest Period” means, with respect to each BA Equivalent Revolving Loan, the period selected 
by a Borrower hereunder and being of one, two, or three months’ duration (or, if agreed to by all applicable Lenders, a 
longer or shorter period), in each case commencing on the Funding Date of such BA Equivalent Revolving Loan or on the 
Continuation/Conversion Date on which the Revolving Loan is converted into or continued as a BA Equivalent Revolving 
Loan; provided that in any case the last day of each BA Equivalent Interest Period shall be the day immediately prior to 
the first day of the next BA Equivalent Interest Period and further provided that the last day of each BA Equivalent Interest 
Period shall be a Business Day and if the last day of a BA Equivalent Interest Period selected by the Borrower is not a 
Business Day, the Borrower shall be deemed to have selected a BA Equivalent Interest Period the last day of which is the 
Business Day next following the last day of the BA Equivalent Interest Period otherwise selected, unless such next 
following Business Day falls in the next calendar month in which event the Borrower shall be deemed to have selected a 
BA Equivalent Interest Period the last day of which is the Business Day next preceding the last day of the BA Equivalent 
Interest Period otherwise selected and further provided that the last BA Equivalent Interest Period hereunder shall expire 
on or prior to the Stated Termination Date.

“BA Equivalent Revolving Loan” means a Revolving Loan during any period in which it bears interest based on 
the BA Rate.

- 5 -
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“BA Rate” means, for the BA Equivalent Interest Period of each BA Equivalent Revolving Loan, the rate of 
interest per annum equal to the average annual rate applicable to Canadian dollar bankers’ acceptances having such 
specified term and face amount (or a term and face amount as closely as possible comparable to such specified term and 
face amount or principal amount) quoted daily by the banks listed in Schedule 1 of the Bank Act (Canada) that appears on 
the Refinitiv Screen CDOR page at approximately 10:00 a.m. EST on such day (or, if such day is not a Business Day, as 
of approximately 10:00 a.m. EST on the preceding Business Day), provided that, if any such rate is below zero, then the 
BA Rate shall be deemed to be zero.

“Bail-In Action” means the exercise of any Write-Down and Conversion Powers by the applicable EEAResolution 
Authority in respect of any liability of an EEAAffectedFinancial Institution.

“Bail-In Legislation” means,(a)with respect to any EEA Member Country implementing Article 55 of Directive 
2014/59/EU of the European Parliament and of the Council of the European Union, the implementing law, regulation, rule 
or requirementfor such EEA Member Country from time to time whichthatis described in the EU Bail-In Legislation
Schedule.and (b) with respect to the United Kingdom, Part I of the United Kingdom Banking Act 2009 (as amended from 
time to time) and any other law, regulation or rule applicable in the United Kingdom relating to the resolution of unsound or 
failing banks, investment firms or other financial institutions or their affiliates (other than through liquidation, administration 
or other insolvency proceedings).

“Bank Product Amount” has the meaning ascribed thereto under the definition of “Bank Products”.

“Bank Product Exposure” means, the sum of the amount determined by the Agent (in its sole discretion with 
consideration given to any determinations provided to the Agent by the applicable Bank Product Provider) to be the credit 
risk associated with all outstanding Bank Products with respect to which the Bank Product Provider has established a 
Bank Product Amount. Any Bank Product Exposure denominated in U.S. Dollars shall be the Dollar equivalent thereof.

“Bank Product Provider” means a Lender or any of its Affiliates (or an entity that was at the time such 
arrangement was entered into a Lender or an Affiliate of a Lender).

“Bank Product Reserve” means all reserves which the Agent from time to time establishes in its Permitted 
Discretion for Bank Products then provided or outstanding which shall, at all times, be at least an amount that is equal to 
all Bank Product Exposure in respect to such Bank Products outstanding and which for the avoidance of doubt may not 
exceed the Bank Product Amount with respect thereto.

“Bank Products” means any of the following products, services or facilities extended to a Borrower or any other 
Loan Party (for the account of the Borrowers, it being agreed that each Borrower shall be jointly and severally liable with 
such Loan Party in respect of such Bank Products) by a Bank Product Provider: (a) cash management services (including, 
without limitation, controlled disbursement, automated clearinghouse transactions, return items, overdrafts (including 
Overdrafts) and interstate depository network services or related services); (b) products under Hedge Agreements; (c) 
commercial credit card and merchant card services; and (d) other banking products or services as may be requested by a 
Borrower, other than Letters of Credit. For any of the foregoing Bank Products to be included in the Bank Product Reserve 
or to be included for purposes of a pari passu distribution in priority to other Bank Products amongst any Lender and a 
Loan Party (which were not disclosed to the Agent in accordance with (i) and (ii) below) under, and as set forth in, Section 
3.7, and in accordance with Section 1.6, the relevant Bank Product Provider must have previously provided written notice 
to the Agent of (i) the existence of such Bank Product, and (ii) the maximum Dollar amount of Bank Product Exposure and 
obligations of the relevant Loan Party arising thereunder which the relevant Bank Product Provider wishes to be included 
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for purposes of a pari passu distribution pursuant to Section 3.7 (the “Bank Product Amount”). The Bank Product 
Amount may be
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changed from time to time upon written notice to the Agent by the relevant Bank Product Provider; provided that no Bank 
Product Amount may be newly established or increased at any time that an Event of Default exists and the Agent shall 
have no obligation (but may do so in the Agent’s Permitted Discretion) to establish a Bank Product Amount, if establishing 
such amount would cause Excess Availability to be less than zero.

“Bankruptcy Code” means Title 11 of the United States Code (11 U.S.C. § 101 et seq.).

“Bankruptcy Laws” shall mean the Bankruptcy Code, the BIA, the CCAA, the Winding-Up and Restructuring Act 
(Canada) or any other federal, provincial, state, territorial or foreign insolvency, debtor relief, bankruptcy, receivership or 
other debt adjustment law (including any corporate statute providing for the same or similar relief).

“Base Rate” means, for any day, a rate per annum equal to the greatest of (i) the rate which the principal office of 
Royal Bank in Toronto, Ontario announces from time to time as the reference rate of interest for loans in U.S. Dollars to its 
Canadian borrowers (being a rate set by the Royal Bank based upon various factors and is used as a reference point for 
pricing some loans, which may be priced at, above, or below such announced rate), (ii) the Federal Funds Rate in effect 
on such day plus ½ of 1.00% and (iii) Adjusted Term SOFR for a one-month tenor in effect for such day plus 1.00%; 
provided that to the extent such highest rate as calculated above shall, at any time, be less than the Floor, such rate shall 
be deemed to be Floor for all purposes herein. Any change in the Base Rate due to a change in the Prime Rate, the 
Federal Funds Rate or Adjusted Term SOFR shall be effective on the opening of business on the day specified in the 
public announcement of such change in the Prime Rate, the Federal Funds Rate or Adjusted Term SOFR, respectively.

“Base Rate Revolving Loan” means a Revolving Loan during any period in which it bears interest based on the 
Base Rate.

“BIA” means the Bankruptcy and Insolvency Act (Canada) (or any successor statute), as amended from time to 
time, and includes all regulations thereunder.

“Blocked Account” means each bank account (including all funds on deposit therein)that is the subject of an 
effective Blocked Account Agreement and that is maintained by any Loan Party with a financial institution approved by the 
Agent.

“Blocked Account Agreement” means an agreement among a Loan Party, the Agent and the Clearing Bank, in 
form and substance reasonably satisfactory to the Agent, concerning the collection of payments which represent the 
proceeds of Accounts or of any other Collateral of a Loan Party and the establishment of “control” of the Agent therein.

“Boiler Claims” means, collectively, (i) the outstanding insurance claim by the Borrower in connection with certain 
expenses incurred and losses suffered in 2017 related to the incident in the recovery boiler located at the Borrower's 
Peace River pulp mill in September2017 and incidents in 2021, including business interruption losses in the aggregate 
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amount of upto $61,500,000 (the “Business Interruption Proceeds”), and (ii) the outstanding claim by theBorrowers for 
property damage expected to be incurred by the Borrower in 2019 related to theforegoing incident; provided that any 
proceeds of clauses (i) and (ii) shall not be received by a Loan Party and will be collected directly by the Parent.

“Borrower” has the meaning specified in the preamble hereto.
- 7 -
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“Borrower Materials” has the meaning specified in Section 12.22.

“Borrowing” means a borrowing hereunder consisting of Revolving Loans made on thesame day by the Lenders 
to a Borrower or by the Royal Bank in the case of a Borrowing to aBorrower funded by a Swingline Loan or by the Agent 
in the case of a Borrowing to a Borrower consisting of an Agent Advance or the issuance of a Letter of Credit hereunder.

“Borrowing Base” means, at any time, an amount equal to:

(a) the sum of (i) eighty-five percent (85%) of the Net Amount of Eligible Accounts of the Loan Parties that 
are not Eligible Accounts set forth in (a)(ii) and (a)(iii) of this definition, (ii) ninety percent (90%) of the Net 
Amount of Eligible Accounts of the Loan Parties that are Eligible Accounts insured on terms, and by 
insurance providers, satisfactory to the Agent in its Permitted Discretion, and which are not Investment 
Grade Eligible Accounts, and (iii) ninety percent (90%) of the Net Amount of Eligible Accounts of the Loan 
Parties that are Investment Grade Eligible Accounts; plus

(b) the lesser of (i) eighty five percent (85%) (increased to 92.5% during a Seasonal Advance Rate Period) of 
the Net Orderly Liquidation Value of Eligible Inventory of the Loan Parties, and (ii) seventy-five percent 
(75%) of the value of Eligible Inventory of the Loan Parties valued at cost (on a first in, first out basis); 
plus

(c) the lesser of (i) eighty five percent (85%) of the Net Orderly Liquidation Value of Eligible Machinery & 
Equipment, and (ii) $20,000,000; minus

(d) Reserves from time to time established by the Agent in its Permitted Discretion. At any time, the 
Borrowing Base shall be determined based on the Borrowing Base Certificate last delivered, as may be 
adjusted from time to time in the Agent’s Permitted Discretion if a Borrowing Base Certificate is not 
delivered when required.

provided, however, that until such time as the first Inventory Appraisal, Machinery & Equipment Appraisal and 
Field Exam are completed after the Effective Date and pursuant to the terms of this Agreement, the Borrowing 
Base shall not in any event exceed the amount of $160,000,000, and provided further, that should the Inventory 
Appraisal, Machinery & Equipment Appraisal and Field Exam not be completed within 90 days following the 
Effective Date (or such late date as may agreed to in writing by the Agent in its Permitted Discretion), the 
Borrowers may not request any further Revolving Loans and the Agent may, in its Permitted Discretion, further 
reduce any of the advance rates, impose additional Reserves and otherwise reduce Excess Availability, in each 
case, until the Inventory Appraisal, Machinery & Equipment Appraisal and Field Exam shall have been completed.
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“Borrowing Base Certificate” means a certificate by a Responsible Officer of theBorrowers, substantially in the 
form of Exhibit B (or another form acceptable to the Agent)setting forth the calculation of the Borrowing Base, including a 
calculation of each componentthereof (including, to the extent the Borrowers have received notice of any Reserve from 
theAgent, any of such Reserves included in the calculations), all in such detail as shall bereasonably satisfactory to the 
Agent. All calculations of the Borrowing Base in connection withthe preparation of any Borrowing Base Certificate shall be 
certified to the Agent; provided, thatthe Agent shall have the right to review and adjust, in the exercise of its Permitted 
Discretion,any such calculation to the extent that such calculation is not in accordance with thisAgreement.
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“Business Day” means a day on which chartered banks are open for over-the-counterbusiness in Toronto, 
Ontario, Edmonton, Alberta and/or Vancouver, British Columbia but excludes Saturday, Sunday and any other day which 
is a statutory holiday in Toronto, Ontario, Edmonton, Alberta and/or Vancouver, British Columbia; provided, that, when 
used in connection with a SOFR Revolving Loan, or any other calculation or determination involving SOFR, the term 
“Business Day” means any day that is only a U.S. Government Securities Business Day.

“Business Interruption Proceeds” has the meaning ascribed thereto in the definition of “Boiler Claims”.

“Canadian Available Tenor” means, as of any date of determination and with respect to the then-current 
Canadian Benchmark, as applicable, (x) if such Canadian Benchmark is a term rate, any tenor for such Canadian 
Benchmark (or component thereof) that is or may be used for determining the length of a CORRA Interest Period pursuant 
to this Agreement or (y) otherwise, any payment period for interest calculated with reference to such Canadian 
Benchmark (or component thereof) that is or may be used for determining any frequency of making payments of interest 
calculated with reference to such Canadian Benchmark pursuant to this Agreement, in each case, as of such date and not 
including any tenor for such Canadian Benchmark that is then-removed from the definition of “CORRA Interest Period” 
pursuant to Section 2.10(d).

“CanadianBenchmark” means, initially, AdjustedtheTerm SOFRCORRA Reference Rate; provided that if a 
CanadianBenchmark Transition Event has occurred with respect to AdjustedtheTerm SOFRCORRA Reference Rate,or 
the then-current CanadianBenchmark, then “CanadianBenchmark” means the applicable CanadianBenchmark 
Replacement to the extent that such CanadianBenchmark Replacement has replaced such prior benchmark rate pursuant 
to clauseSection 2.10(a) of Section 2.9.

“CanadianBenchmark Replacement” means, with respect to any CanadianBenchmark Transition Event, for 
anyAvailable Tenor, the first alternative set forth in the order below thatcan be determined by the Agent for the 
applicableBenchmark Replacement Date:

(i) Daily Simple SOFR; or;

(e) where a Canadian Benchmark Transition Event has occurred with respect to the Term CORRA Reference 
Rate, Daily Compounded CORRA; and;

(f) (ii) where a Canadian Benchmark Transition Event has occurred with respect to a Canadian Benchmark 
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other than the Term CORRA Reference Rate,the sum of: (i) the alternate benchmark rate that has been 
selected by the Agent and the Borrowersgiving due consideration to (A) any selection or recommendation 
of a replacement benchmark rate or the mechanism for determining such a rate by the 
RelevantCanadianGovernmental Body or (B) any evolving or then-prevailing market convention for 
determining a benchmark rate as a replacement to the then-currentCanadianBenchmark for Dollar-
denominated syndicated credit facilities and (ii) the relatedCanadianBenchmark Replacement 
Adjustment;.

pProvided that,if the CanadianBenchmark Replacement as determined pursuant to clause (ia) or (iib) above 
would be less than the Floor, the CanadianBenchmark Replacement will be deemed to be the Floor for the purposes of 
this Agreement and the other Loan Documents.

“CanadianBenchmark Replacement Adjustment” means, with respect to any replacement of the then- 
currentthen-current Canadian Benchmark with an Unadjusted CanadianBenchmark Replacement, the spread adjustment, 
or method for calculating or determining such spread adjustment, (which may be a positive or negative value or zero) that 
has been selected by the Agent and the Borrowersgiving due
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consideration to (ia) any selection or recommendation of a spread adjustment, or method for calculating or determining 
such spread adjustment, for the replacement of such CanadianBenchmark with the applicable Unadjusted 
CanadianBenchmark Replacement by the Relevant CanadianGovernmental Body and/or (iib) any evolving or then-
prevailing market convention for determining a spread adjustment, or method for calculating or determining such spread 
adjustment, for the replacement of such CanadianBenchmark with the applicable Unadjusted CanadianBenchmark 
Replacement for U.S. dollar-Dollar-denominated syndicated credit facilities at such time.

“CanadianBenchmark Replacement Date” means, with respect to any Benchmark,a date and time determined 
by the Agent, which date shall be no later than the earliest to occur of the following events with respect to the then-current 
CanadianBenchmark:

(g) (i)in the case of clause (ia) or (iib) of the definition of “CanadianBenchmark Transition Event,” the later of 
(ai) the date of the public statement or publication of information referenced therein and (bii) the date on 
which the administrator of suchCanadianBenchmark (or the published component used in the calculation 
thereof) permanently or indefinitely ceases to provide allCanadianAvailable Tenors of 
suchCanadianBenchmark (or such component thereof); or

(h) (ii)in the case of clause (iiic) of the definition of “CanadianBenchmark Transition Event,” the first date on 
which suchCanadianBenchmark (or the published component used in the calculation thereof) has been 
determined and announced by or on behalf of theadministrator of suchBenchmark (or such component 
thereof) or the regulatory supervisor for the administrator of such CanadianBenchmark (or such 
component thereof) to be non-representativeor non-compliant with or non-aligned with the IOSCO 
Principles; provided,that such non-representativeness, non-compliance or non-alignmentwill be 
determined by reference to the most recent statement or publication referenced in such clause (iiic) and 
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even if any CanadianAvailable Tenor of such CanadianBenchmark (or such component thereof) continues 
to be provided on such date.

For the avoidance of doubt, the “CanadianBenchmark Replacement Date” will be deemed to have occurred in the
case of clause (ia) or (iib) with respect to any CanadianBenchmark upon the occurrence of the applicable event or events 
set forth therein with respect to all then-current CanadianAvailable Tenors of such CanadianBenchmark (or the published 
component used in the calculation thereof).

“CanadianBenchmark Transition Event” means, with respect to any Benchmark,the occurrence of one or more 
of the following events with respect to suchthethen-current CanadianBenchmark:

(i) (i)a public statement or publication of information by or on behalf of the administrator of 
suchCanadianBenchmark (or the published component used in the calculation thereof) announcing that 
such administrator has ceased or will cease to provide allCanadianAvailable Tenors of 
suchCanadianBenchmark (or such component thereof), permanently or indefinitely,; provided that, at the 
time of such statement or publication, there is no successor administrator that will continue to provide 
anyCanadianAvailable Tenor of suchCanadianBenchmark (or such component thereof);

(j) (ii)a public statement or publication of information by the regulatory supervisor for the administrator of 
suchCanadianBenchmark (or the published component used in the calculation thereof), the Board of 
Governors of the Federal Reserve System, the Federal Reserve Bank of New York, the Term SOFR 
AdministratorBank of Canada, an insolvency official with jurisdiction over the administrator for 
suchCanadianBenchmark (or such
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component), a resolution authority with jurisdiction over the administrator for suchCanadianBenchmark (or such 
component) or a court or an entity with similar insolvency or resolution authority over the administrator for 
suchCanadian Benchmark (or such component),in each case, which states that the administrator of 
suchCanadian Benchmark (or such component) has ceased or will cease to provide allCanadian Available Tenors 
of suchCanadianBenchmark (or such component thereof) permanently or indefinitely,; provided that, at the time of 
such statement or publication, there is no successor administrator that will continue to provide anyCanadian 
Available Tenor of suchCanadianBenchmark (or such component thereof); or

(k) (iii)a public statement or publication of information byor on behalf of the administrator of suchBenchmark 
(or the published component used in the calculation thereof) or the regulatory supervisor for the 
administrator of such CanadianBenchmark (or the published component used in the calculation thereof) 
announcing that allCanadianAvailable Tenors of suchCanadian Benchmark (or such component thereof) 
areno longernot, or as of a specified future date will no longernotbe, representativeor in compliance with 
or alignedwith the IOSCO Principles.

For the avoidance of doubt, a “CanadianBenchmark Transition Event” will be deemed to have occurred with 
respect to any CanadianBenchmark if a public statement or publication of information set forth above has occurred with 
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respect to each then-current CanadianAvailable Tenor of such CanadianBenchmark (or the published component used in 
the calculation thereof).

“CanadianBenchmark Unavailability Period” means, with respect to any Benchmark,the period (if any) (xa) 
beginning at the time that a CanadianBenchmark Replacement Date has occurred if, at such time, no 
CanadianBenchmark Replacement has replaced the then-current CanadianBenchmark for all purposes hereunder and 
under any Loan Document in accordance with Section 2.910and (yb) ending at the time that a CanadianBenchmark 
Replacement has replaced suchthethen-current Canadian Benchmark for all purposes hereunder and under any Loan 
Document in accordance with Section 2.910.

“Canadian Conforming Changes” means, with respect to the use or administration of a Canadian Benchmark or 
the use, administration, adoption or implementation of any Canadian Benchmark Replacement, any technical, 
administrative or operational changes (including changes to the definition of “Prime Rate,” the definition of “Business Day,” 
the definition of “CORRA Interest Period” or any similar or analogous definition (or the addition of a concept of “interest 
period”), timing and frequency of determining rates and making payments of interest, timing of Notices of Borrowing or 
prepayment, conversion or continuation notices, the applicability and length of lookback periods, the applicability of 
Section 3.7 and other technical, administrative or operational matters) that the Agent decides may be appropriate to reflect 
the adoption and implementation of any such rate or to permit the use and administration thereof by the Agent in a 
manner substantially consistent with market practice (or, if the Agent decides that adoption of any portion of such market 
practice is not administratively feasible or if the Agent determines that no market practice for the administration of any 
such rate exists, in such other manner of administration as the Agent decides is reasonably necessary in connection with 
the administration of this Agreement and the other Loan Documents).

“BIA” means the Bankruptcy and Insolvency Act (Canada) (or any successor statute), asamended from time to 
time, and includes all regulations thereunder.

“Blocked Account” means each bank account (including all funds on deposit therein)that is the subject of an 
effective Blocked Account Agreement and that is maintained by any LoanParty with a financial institution approved by the 
Agent.
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“Blocked Account Agreement” means an agreement among a Loan Party, the Agentand the Clearing Bank, in 
form and substance reasonably satisfactory to the Agent, concerningthe collection of payments which represent the 
proceeds of Accounts or of any other Collateralof a Loan Party and the establishment of “control” of the Agent therein.

“Boiler Claims” means, collectively, (i) the outstanding insurance claim by the Borrower in connection with certain 
expenses incurred and losses suffered in 2017 related to the incident in the recovery boiler located at the Borrower's 
Peace River pulp mill in September 2017 and incidents in 2021, including business interruption losses in the aggregate 
amount of up to $61,500,000 (the “Business Interruption Proceeds”), and (ii) the outstanding claim by the Borrowers for 
property damage expected to be incurred by the Borrower in 2019 related to the foregoing incident; provided that any 
proceeds of clauses (i) and (ii) shall not be received by a Loan Party and will be collected directly by the Parent.
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“Borrower” has the meaning specified in the preamble hereto.

“Borrower Materials” has the meaning specified in Section 12.22.

“Borrowing” means a borrowing hereunder consisting of Revolving Loans made on the same day by the Lenders 
to a Borrower or by the Royal Bank in the case of a Borrowing to a Borrower funded by a Swingline Loan or by the Agent 
in the case of a Borrowing to a Borrower consisting of an Agent Advance or the issuance of a Letter of Credit hereunder.

“Borrowing Base” means, at any time, an amount equal to:

(a) the sum of (i) eighty-five percent (85%) of the Net Amount of Eligible Accounts of the Loan Parties that 
are not Eligible Accounts set forth in (a)(ii) and (a)(iii) of this definition, (ii) ninety percent (90%) of the Net 
Amount of Eligible Accounts of the Loan Parties that are Eligible Accounts insured on terms, and by 
insurance providers, satisfactory to the Agent in its Permitted Discretion, and which are not Investment 
Grade Eligible Accounts, and (iii) ninety percent (90%) of the Net Amount of Eligible Accounts of the Loan 
Parties that are Investment Grade Eligible Accounts; plus

(b) the lesser of (i) eighty five percent (85%) (increased to 92.5% during a Seasonal Advance Rate Period) of 
the Net Orderly Liquidation Value of Eligible Inventory of the Loan Parties, and (ii) seventy-five percent 
(75%) of the value of Eligible Inventory of the Loan Parties valued at cost (on a first in, first out basis); 
plus

(c) the lesser of (i) eighty five percent (85%) of the Net Orderly Liquidation Value of Eligible Machinery & 
Equipment, and (ii) $20,000,000; minus

(d) Reserves from time to time established by the Agent in its Permitted Discretion. At any time, the Borrowing
shall be determined based on the Borrowing Base Certificate last delivered, as may be adjusted from time 
in the Agent’s Permitted Discretion if a Borrowing Base Certificate is not delivered when required.

provided, however, that until such time as the first Inventory Appraisal, Machinery & Equipment Appraisal and 
Field Exam are completed after the Effective Date and pursuant to the terms of this Agreement, the Borrowing 
Base shall not in any event exceed the amount of $160,000,000, and provided further, that should the Inventory 
Appraisal, Machinery & Equipment Appraisal and Field Exam not be completed within 90 days following the 
Effective Date (or such late date as may agreed to in writing by the Agent in its Permitted Discretion), the 
Borrowers may not request any further Revolving Loans and the Agent may, in its Permitted Discretion, further 
reduce any of the advance
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rates, impose additional Reserves and otherwise reduce Excess Availability, in each case, until the Inventory 
Appraisal, Machinery & Equipment Appraisal and Field Examshall have been completed.

“Borrowing Base Certificate” means a certificate by a Responsible Officer of the Borrowers, substantially in the 
form of Exhibit B (or another form acceptable to the Agent) setting forth the calculation of the Borrowing Base, including a 
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calculation of each component thereof (including, to the extent the Borrowers have received notice of any Reserve from 
the Agent, any of such Reserves included in the calculations), all in such detail as shall be reasonably satisfactory to the 
Agent. All calculations of the Borrowing Base in connection with the preparation of any Borrowing Base Certificate shall be 
certified to the Agent; provided, that the Agent shall have the right to review and adjust, in the exercise of its Permitted 
Discretion, any such calculation to the extent that such calculation is not in accordance with this Agreement.

“Business Day” means any day other than a Saturday or a Sunday or a legal holiday on which commercial banks 
are authorized or required by law to be closed for business in Toronto, Ontario, Edmonton, Alberta and/or Vancouver, 
British Columbia; provided, that, when used in connection with a SOFR Revolving Loan, or any other calculation or 
determination involving SOFR, the term “Business Day” means any day that is only a U.S. Government Securities
Business Day.

“Business Interruption Proceeds” has the meaning ascribed thereto in the definition of“Boiler Claims”.

“Canadian Dollars” or “CDN Dollars” or “CDN$” or “$” or “Dollars” means lawful money of Canada. Unless 
otherwise specified, all payments under this Agreement shall be made in Dollars.

“Capital Adequacy Regulation” means any guideline, request or directive of any central bank or other 
Governmental Authority or any other law, rule or regulation in each case regarding capital adequacy or liquidity of any 
bank or of any corporation controlling a bank.

“Capital Expenditures” means, for any Person, for any period, any expenditures or costs made by such Person
for the acquisition, maintenance or repair of fixed or capital assets that are required to be capitalized on the balance sheet 
of such Person in accordance with GAAP, including, without limitation, the incurrence or assumption of any Debt 
(including, without limitation, Debt under Capital Leases) in respect of such fixed or capital asset, and, without double 
counting, any principal payment made in respect of such incurrence or assumption; provided that Capital Expenditures 
shall not include (a) capital expenditures made to restore, replace or rebuild assets to the condition of such assets 
immediately prior to any casualty or other insured damage to, or any taking under power of expropriation, eminent domain 
or by condemnation or similar proceeding of, such assets to the extent such expenditures are made with insurance 
proceeds, expropriation or condemnation awards or damage recovery proceeds relating to any such casualty, damage, 
taking, expropriation, condemnation or similar proceeding or (b) a Permitted Investment, other than Investments pursuant 
to clause (s) of the definition thereof (but shall, for the avoidance of doubt, include any Capital Expenditure made with the 
proceeds of such Investment by a Loan Party that is the recipient thereof).

“Capital Lease” means any lease of property which, in accordance with GAAP, should be reflected as a capital 
lease on the balance sheet of a Person (other than any liability in respect of a lease which would have, in accordance with 
GAAP in force prior to January 1, 2019, been treated as an operating lease).

- 13 -

CAN_DMS: \1004512673\9

“Capital Stock” of any Person means any and all shares, interests, rights to purchase, warrants, options, 
contingent share issuances, participations or other equivalents of or interests in (however designated) equity (including 
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partnership and unlimited liability company interests) of such Person, including any Preferred Stock, but excluding any 
debt securities convertible into or exchangeable for such equity.

“Cash Equivalents” means:

(a) direct obligations of Canada or the United States of America or any agency thereof or obligations guarant
Canada or the United States of America, provided that such obligations mature within one year from the 
acquisition thereof;

(b) certificates of deposit maturing within one year from the date of acquisition, bankers’ acceptances, Eur
bank deposits or overnight bank deposits, in each case issued by, created by or with any Lender or any b
trust company organized under the laws of Canada or the United States of America or any state thereof 
capital and surplus aggregating at least $1,000,000,000;

(c) acquisitions of commercial paper given a rating of "A-1" or better by Standard & Poor’s Corporation or "P
better by Moody’s Investors Service, Inc. and maturing not more than 90 days from the date of creation t
and

(d) shares of money market mutual or similar funds which invest at least 95% of their assets in assets satisfy
requirements of clauses (a) through (c) of this definition.

“CCAA” means Companies’ Creditors Arrangement Act (Canada), (or any successor statute), as amended from 
time to time, and includes all regulations thereunder.

“Change of Control” means (a) the Parent (directly or indirectly) failing to beneficially own at least 50.1% of the 
outstanding Voting Stock and 50.1% of the economic interests of each of the Borrowers; (b) any Person or Persons 
“acting jointly or in concert” (as determined pursuant Section 90 of the Securities Act) becomes the “beneficial owner” (as 
determined under Section 1(5) of the Securities Act)), directly or indirectly, of 50% or more of the aggregate ordinary 
voting power represented by the issued and outstanding Voting Stock or 50% or more of the economic interests of the 
Parent; (c) the acquisition or possession by any Person or group of Persons acting in concert (other than the Parent), 
directly or indirectly, of the power to direct or cause the direction of the management or policies of the Loan Parties, 
whether through the ability to exercise voting power, by contract or otherwise; (d) occupation of a majority of the seats 
(other than vacant seats) on the board of directors of a Borrower by Persons who were neither (i) nominated by the 
Parent, a wholly-owned Subsidiary of the Parent, or the board of directors of such Borrower nor (ii) appointed by directors 
so nominated; or (e) all or substantially all of the Loan Parties’ assets taken as a whole are sold or transferred to a Person 
that is not a Loan Party.

“Chattel Paper” means, with respect to a Loan Party, all of such Loan Party’s now owned or hereafter acquired 
chattel paper, as defined in the PPSA, including electronic chattel paper.

“Clearing Bank” means Royal Bank or any other banking institution, acceptable to the Agent, with whom a 
Receipt Account has been established.

“Code” means the Internal Revenue Code of 1986, as amended.
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“Collateral” means the “Collateral” as defined in the Security Agreement and all other property or assets subject 
to Liens in favour of the Agent for the benefit of the Secured Parties; provided, for greater certainty, that no Excluded 
Assets shall constitute Collateral.

“Combined Net Income” means, as of any date of determination, the net income of the Loan Parties for the most 
recently completed measurement period, all as determined on a combined basis in accordance with GAAP; provided, 
however, that without duplication, (i) any net income (or loss) of any non-combined Subsidiary or Joint Venture of the 
Loans Parties shall be excluded, except that any Loan Party’s equity in the net income of any such Person for such period 
shall be included in such Combined Net Income up to the aggregate amount of cash actually distributed by such Person 
during such period to a Loan Party as a dividend or other Distribution; (ii) any non-cash goodwill impairment or any asset
impairment changes will be excluded; and (iii) all intercompany deferred financing costs written off will be excluded.

“Combined Total Assets” means, as of any date of determination, the amount that would, in conformity with 
GAAP, be set forth opposite the caption “total assets” (or any like caption) on a combined balance sheet of the Loan 
Parties at such date.

“Commitment” means, at any time with respect to a Lender, the Revolving Credit Commitment of such Lender, 
and “Commitments” means, at any time, the sum of the aggregate Commitments of all Lenders at such time.

“Concentration Account” has the meaning specified in Section 7.29(b).

“Conforming Changes” means, with respect to either the use or administration of Term SOFR or the use, 
administration, adoption or implementation of any U.S.Benchmark Replacement, any technical, administrative or 
operational changes (including changes to the definition of “Base Rate,” the definition of “Business Day,” the definition of 
“U.S. Government Securities Business Day,” the definition of “SOFR Interest Period” or any similar or analogous definition 
(or the addition of a concept of “interest period”), timing and frequency of determining rates and making payments of
interest, timing of borrowing requests or prepayment, conversion or continuation notices, the applicability and length of 
lookback periods, the applicability of Section 2.9 and other technical, administrative or operational matters) that the Agent 
decides may be appropriate to reflect the adoption and implementation of any such rate or to permit the use and 
administration thereof by the Agent in a manner substantially consistent with market practice (or, if the decides that 
adoption of any portion of such market practice is not administratively feasible or if the Agent determines that no market 
practice for the administration of any such rate exists, in such other manner of administration as the Agent decides is 
necessary in connection with the administration of this Agreement and the other Loan Documents).

“Contaminant” means any waste, pollutant, hazardous substance, toxic substance, hazardous waste, special 
waste, petroleum or petroleum derived substance or waste, asbestos in any form or condition, polychlorinated biphenyls 
or any constituent of any such substance or waste that is regulated or otherwise gives rise to liability under any 
Environmental Law.

“Continuation/Conversion Date” means the date on which a Revolving Loan is converted into or continued as a 
BA EquivalentCORRARevolving Loan or a SOFR Revolving Loan.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the 
management or policies of a Person, whether through the ability to exercise voting power, by contract or otherwise. 
“Controlling” and “Controlled” have meanings correlative thereto.
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“CORRA” means the Canadian Overnight Repo Rate Average administered andpublished by the Bank of Canada 
(or any successor administrator).

“CORRA Interest Period” means with respect to each CORRA Revolving Loan, theinitial period (subject to 
availability) of one (1) month, three (3) months or such other period asthe Agent and the Lenders permit commencing on 
and including the date specified in the Noticesof Borrowing or Continuation/Conversion Date, as the case may be, 
applicable to such CORRARevolving Loan and ending on and excluding the last day of such initial period, and 
thereafter,each successive period (subject to availability) of approximately one (1) month or three (3)months or such other 
permitted period as selected by the Borrower and notified to the Agent in writing commencing on and including the last 
day of the prior CORRA Interest Period; provided however that:

(a) in the case of a Notice of Continuation/Conversion, the last day of each CORRA Interest Period shall also 
be the first day of the next CORRA Interest Period;

(b) the last day of eachCORRAInterest Period shall be a Business Day and ifnot, the Borrower shall be
deemed to have selected aCORRAInterest Period the last day of which is thefirst Business Dayfollowing 
the last day of theCORRAInterest Period selected by the Borrower, unless such first Business Day is in a 
succeeding calendar month, in which case, the last day of such CORRA Interest Period shall be the 
immediately preceding Business Day; and

(c) notwithstanding any of the foregoing, the last day of each CORRA Interest Period shall be on or before 
the Stated Termination Date.

“CORRA Interpolated Rate” means, for any CORRA Non-Standard Interest Period, therate per annum 
determined by the Agent (which determination shall be conclusive and binding absent manifest error) to be equal to the 
rate that results from interpolating on a linear basis between: (a) Adjusted Term CORRA for the longest CORRA Interest 
Period that is not a CORRA Non-Standard Interest Period for which Adjusted Term CORRA is available that is shorter 
than the CORRA Non-Standard Interest Period of such Term CORRA Loan and (b) Adjusted Term CORRA for the 
shortest CORRA Interest Period that is not a CORRANon-Standard Interest Period for which Adjusted Term CORRA is 
available that exceeds theCORRA Non-Standard Interest Period of such Term CORRA Loan, at such time; provided 
thatwhen determining the CORRA Interpolated Rate for a CORRA Non-Standard Interest Periodwhich is less than one 
month, the CORRA Interpolated Rate shall be deemed to be AdjustedTerm CORRA for a CORRA Interest Period of one 
month’s duration.

“CORRA Non-Standard Interest Period” means, with respect to a CORRA Revolving Loan, a CORRA Interest 
Period which is for a term other than one (1) or three (3) months.

“CORRA Revolving Loan” means a Revolving Loan that bears interest at a rate based on Adjusted Term 
CORRA, other than pursuant to clause (ii) of the definition of “Prime Rate”.
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“CRA” means the Canada Revenue Agency and any Governmental Authority succeeding to any of its principal 
functions under the Income Tax Act (Canada) and other Canadian taxing statutes.
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“Daily Compounded CORRA” means, for any day, CORRA with interest accruing on acompounded daily basis, 
with the methodology and conventions for this rate (which will includecompounding in arrears with a lookback of five (5) 
Business Days) being established by theAdministrative Agent in accordance with the methodology and conventions for 
this rate selectedor recommended by the Relevant Canadian Governmental Body for determining compoundedCORRA 
for business loans; provided that if the Administrative Agent decides that any suchconvention is not administratively 
feasible for the Administrative Agent, then the AdministrativeAgent may establish another convention in its reasonable 
discretion; and provided that if theadministrator has not provided or published CORRA and a Canadian Benchmark
ReplacementDate with respect to CORRA has not occurred, then, in respect of any day for which CORRA isrequired, 
references to CORRA will be deemed to be references to the last provided or publishedCORRA.

“Daily Compounded CORRA Adjustment” means a percentage equal to 0.29547% perannum (29.547 basis 
points).

“Daily Simple SOFR” means, for any day (a “SOFR Rate Day”), a rate per annum equal to SOFR for the day 
(such day, the “SOFR Determination Date”), with the conventions for this rate (which will include a lookback) being
established by the Agent in accordance with the conventions for this rate selected or recommended by the Relevant 
Governmental Body for determining “Daily Simple SOFR” for syndicated business loans; provided, that if the Agent 
decides that any such convention is not administratively feasible for the Agent, then the Agent may establish another 
convention in its PermitteddDiscretion.

“Debt” means, with respect to any Person, without duplication, all liabilities, obligations and indebtedness of such 
Person to any other Person, of any kind or nature, now or hereafter owing, arising, due or payable, howsoever evidenced, 
created, incurred, acquired or owing, whether primary, secondary, direct, contingent, fixed or otherwise, in each case 
consisting of indebtedness for borrowed money or the deferred purchase price of property, excluding (x) trade payables 
and (y) earn-out and similar obligations until such obligations are or are required to be reflected as a liability on the 
balance sheet of the applicable Person, but including in any event: (a) all Obligations; (b) all obligations and liabilities of 
any Person secured by any Lien on the property of any Person, including any Loan Party; (c) all obligations or liabilities 
created or arising under any Capital Lease or other purchase money obligation or conditional sale or other title retention 
agreement with respect to property used or acquired by any Person, including any Loan Party, even if the rights and 
remedies of the lessor, seller or lender thereunder are limited to repossession of such property; provided, however, that all 
such obligations and liabilities which are limited in recourse to such property shall be included in Debt only to the extent of 
the book value of such property as would be shown on a balance sheet of such Person, including any Loan Party, as the 
case may be, prepared in accordance with GAAP; (d) all obligations and liabilities under Guarantees; (e) the present value 
of lease payments due under any synthetic leases under which any Loan Party is treated as the owner of the property 
leased for tax purposes but which would have, in accordance with GAAP in force prior to January 1, 2019, treated as an 
operating lease; (f) net obligations of such Person under Hedge Agreements (the amount of any such obligations to be 
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equal at any time to the termination value of such agreement or arrangement giving rise to such obligations that would be 
payable by such Person at such time); (g) Disqualified Stock; and (h) the maximum amount of all direct or contingent 
obligations of such Person arising under letters of credit (including standby and commercial), bankers’ acceptances, bank 
guaranties, surety bonds and similar instruments. For all purposes hereof, the Debt of any Person shall exclude the Debt
of any partnership or joint venture in which such Person is a general partner or a joint venturer, unless such Debt is 
expressly enforceable against such Person.
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“Default” means any event or circumstance which, with the giving of notice, the lapse of time or both, would (if not 
cured, waived or otherwise remedied during such time) constitute an Event of Default.

“Default Rate” means a fluctuating per annum interest rate at all times equal to the sum of (a) the otherwise 
applicable Interest Rate plus (b) two percentage points per annum. Each Default Rate shall be adjusted simultaneously 
with any change in the applicable Interest Rate. In addition, the Default Rate shall result in an increase in the Letter of 
Credit Fee by two percentage points per annum.

“Defaulting Lender” means any Lender, as determined by the Agent, (a) that has failed or refused to abide by its 
obligations under this Agreement, including without limitation, its obligation to make available to Agent its Pro Rata Share 
of any Revolving Loans, expenses or setoff or purchase its Pro Rata Share of a participation interest in Letters of Credit 
and Agent Advances, (b) that has otherwise failed to pay over to the Agent any other amount required to be paid by it 
hereunder within two (2) days of receipt from the Agent of written notice thereof, (c) that has notified the Borrowers, the 
Agent, any Letter of Credit Issuer or any Lender in writing that it does not intend to comply with any of its funding 
obligations under this Agreement or has made a public statement to the effect that it does not intend to comply with its 
funding obligations under this Agreement or under other agreements in which it commits to extend credit, (d) as to which 
the Agent, any other Lender or Letter of Credit Issuer has a good faith belief that such Lender has defaulted in fulfilling its 
obligations under one or more other syndicated credit facilities,or(e) which has (i) become or is insolvent or a Person that 
controls such Lender has become or is insolvent or (ii) become the subject of a bankruptcy or insolvency proceeding, or 
has had a receiver, interim receiver, receiver and manager, administrator, liquidator, conservator, requestrator trustee or 
custodian appointed for it, or has taken any action in furtherance of, or indicating its consent to, approval of or 
acquiescence in any such proceeding or appointment or a Person that controls such Lender has become the subject of a 
bankruptcy or insolvency proceeding, or has had a receiver, interim receiver, receiver and manager, administrator, 
liquidator, conservator, requestrator trustee or custodian appointed for it, or has taken any action in furtherance of, or 
indicating its consent to, approval of or acquiescence in any such proceeding or appointment, or (f) become the subject of 
a Bail-In Action.

“Defined Benefit Pension Plan” means a pension plan for the purposes of any applicable pension benefits 
standards, statute or regulation in Canada, which contains a “defined benefit provision,” as defined in subsection 147.1(1) 
of the Income Tax Act (Canada).

“Designated Account” has the meaning specified in Section 1.4(c).
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“Disqualified Stock” means any Capital Stock that, by its terms (or by the terms of any security into which it is 
convertible, or for which it is exchangeable, in each case, at the option of the holder of such Capital Stock), or upon the 
happening of any event, matures or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or 
redeemable at the option of the holder of such Capital Stock, in whole or in part, on or prior to the date that is ninety-one 
(91) days after the Stated Termination Date. Notwithstanding the preceding sentence, any Capital Stock that would 
constitute Disqualified Stock solely because the holders of such Capital Stock have the right to require any Loan Party to 
repurchase such Capital Stock upon the occurrence of a change of control or an asset sale will not constitute Disqualified 
Stock if the terms of such Capital Stock provide that the Loan Party may not repurchase or redeem any such Capital 
Stock pursuant to such provisions unless such repurchase or redemption is permitted under Section 7.11.
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“Distribution” means, in respect of any Person:

(a) the payment or making of any dividend or other distribution of property in respect of Capital Stock or other
or partnership interests (or any options or warrants for or other rights with respect to, such stock or other eq
partnership interests) of such Person, other than distributions in Capital Stock or other equity or partn
interests (or any options or warrants for such stock or other equity or partnership interests) of the same
(except Disqualified Stock);

(b) the redemption, purchase, retirement or other acquisition by such Person of any Capital Stock or other eq
partnership interests (or any options or warrants for such stock or other equity or partnership interests) o
Person; or

(c) the payment or making of any distribution of property in respect of any Subordinated Debt (including the 
Initial Loan) held by any direct or indirect holder of Capital Stock of such Person.

“EBITDA” means, for any period, the Combined Net Income of the Loan Parties for such period plus, without 
duplication, (i) interest expense, (ii) income tax expense, (iii) depreciation and amortization expense, (iv) any expenses or 
charges related to the Transactions, (v) non-recurring extraordinary expenses, to the extent such amounts were deducted 
in computing Combined Net Income; and (vi) finance costs, plus non-cash losses less non-cash gains, and minus non-
recurring extraordinary gains, to the extent such amounts were added in computing Combined Net Income. For greater 
certainty, the calculation of EBITDA shall not include any Excluded Insurance Proceeds.

“EEA Financial Institution” means (a) any institution established in any EEA Member Country which is subject to 
the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of 
an institution described in clause (a) of this definition, or (c) any institution established in an EEA Member Country which 
is a subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to consolidated supervision 
with its parent.

“EEA Member Country” means any of the member states of the European Union, Iceland, Liechtenstein, and 
Norway.
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“EEA Resolution Authority” means any public administrative authority or any Person entrusted with public 
administrative authority of any EEA Member Country (including any delegee) having responsibility for the resolution of any 
EEA Financial Institution

“Effective Date” means the date of this Agreement.

“Effective Date Parent Initial Loan Repayment” means a onetime payment to be made not later that 21 days 
after the Effective Date to partially repay the Parent Initial Loan in an amount not to exceed $60,000,000.

“Effective Date Parent Initial Loan Repayment Conditions” means that (a) no Event of Default has occurred
and is continuing or would result from the payment, (b) Excess Availability would be at least twenty percent (20%) of the 
Line Cap on a pro forma basis after giving effect to the payment, and (c) such payment is made within 21 days after the 
Effective Date.

“Eligible Accounts” means all Accounts arising in the ordinary course of, and originated by, the Loan Party’s 
business, but excluding interest, late charges, penalties, collection costs and other similar sums due or payable in respect 
thereof, upon which the Agent’s Liens constitute a first-ranking, duly registered,
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published and perfected Lien ranking in priority to all other Liens (except Permitted Liens and Liens for Priority Payables) 
and that are not ineligible as the basis for Revolving Loans and/or Letters of Credit, based on the following criteria. Eligible 
Accounts of the Loan Parties shall not include, without duplication, any Account of the Loan Parties:

(a) which has been outstanding for more than ninety (90) days (or (i) one hundred twenty (120) days in the c
Eligible Accounts that are insured on terms, and by insurance providers, satisfactory to the Agent in its Pe
Discretion, or which are Investment Grade Eligible Accounts, or (ii) one hundred fifty (150) days in the c
Eligible Accounts from Kimberly-Clark Corp, Georgia-Pacific, and Procter and Gamble) past the invoice d
with respect to which more than sixty (60) days have elapsed since the due date;

(b) with respect to which any of the representations, warranties, covenants, or agreements contained 
Agreement are incorrect or have been breached in any material respect;

(c) with respect to which Account (or any other Account due from such Account Debtor), in whole or in part, a 
promissory note, draft, trade acceptance, Chattel Paper or other instrument for the payment of money ha
received, presented for payment and returned uncollected for any reason;

(d) which represents a progress billing (as hereinafter defined) or as to which a Loan Party has extended the t
payment outside the ordinary course of business without the consent of the Agent; for the purposes 
“progress billing” means any invoice for goods sold or leased or services rendered under a contract or agre
pursuant to which the Account Debtor’s obligation to pay such invoice is conditioned upon a Loan 
completion of any further performance under the contract or agreement;

(e) as to which any one or more of the following events has occurred with respect to the Account Debtor on 
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such Account: death or judicial declaration of incompetence of an Account Debtor who is an individual; 
the filing by or against the Account Debtor of a request, proposal, notice of intent to file a proposal, 
proceeding, action or petition for liquidation, reorganization, arrangement, adjustment of debts, 
adjudication as a bankrupt, winding-up, or other relief under the bankruptcy, insolvency, restructuring, 
liquidation, winding up, corporate or similar laws of Canada or the United States, any province, state or 
territory thereof, or any foreign jurisdiction, now or hereafter in effect; the making of any general 
assignment by the Account Debtor for the benefit of creditors; the appointment of a receiver, trustee, 
monitor, custodian, liquidator, administrator, interim receiver, monitor or trustee or other official for the 
Account Debtor or for any of the assets of the Account Debtor, including, without limitation, the 
appointment of or taking possession by a “custodian” as defined in the Bankruptcy Code or a “trustee” 
under the BIA; the institution by or against the Account Debtor of any other type of insolvency, liquidation, 
bankruptcy, winding up or reorganization proceeding (under the laws of Canada, the United States or 
otherwise, including applicable corporate statutes, the BIA and the CCAA) or of any formal or informal 
proceeding for the dissolution or liquidation of, settlement of claims against or winding up of affairs of, the 
Account Debtor; the sale, assignment, or transfer of all or any material part of the assets of the Account 
Debtor; the non-payment generally by the Account Debtor of its debts as they become due; or the 
cessation of the business of the Account Debtor as a going concern;
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(f) owed by an Account Debtor if fifty percent (50%) or more of the aggregate Dollar amount (with any A
payable in a foreign currency being converted to Dollars for this purpose) of outstanding Accounts owed a
time by such Account Debtor thereon is classified as ineligible under clause (a) above;

(g) owed by an Account Debtor (i) located outside of Canada or the United States of America or its territo
protectorates, except in respect of Accounts which (A) are owed by Marubeni Corporation, provided th
aggregate unpaid balance of such Accounts (eligible for the Borrowing Base) shall not exceed the Equ
Amount of (i) 10.0% of the Total Facility so long as such Accounts are Investment Grade Eligible Accounts
5.0% of the Total Facility if such Accounts are not Investment Grade Eligible Accounts, (B) are credit i
pursuant to insurance policies maintained by a Loan Party with export insurers acceptable to the Agent,
reasonably, and all terms thereof, including risks and amounts of coverage, and all such policies an
proceeds payable thereunder have been validly assigned to the Agent on terms acceptable to the Agent,
are supported by an irrevocable letter of credit reasonably satisfactory to the Agent (as to form, substanc
issuer or domestic confirming bank) which letter of credit is assigned to the Agent for benefit of the S
Parties (with such assignment acknowledged by the issuing or domestic confirming bank) or, if requested 
Agent, that has been delivered to the Agent and is directly drawable by the Agent; or (ii) that is the governm
any country or sovereign state (other than, but subject to clause (l) of this definition, Canada or the United 
of America), or of any state, province, municipality, or other political subdivision thereof, or of any depar
agency, public corporation, or other instrumentality thereof, except to the extent that the Agent oth
determines in its Permitted Discretion the Account to be eligible on an account-by-account basis based on, 
other things, compliance with all Requirements of Law in order to obtain a valid and enforceable assig
thereof or Lien thereon (in the case of clause (ii));
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(h) owed by an Account Debtor which is a director, officer or an employee of a Loan Party, or by an Affiliate of 
Party or which is an Intercompany Account;

(i) owed by an Account Debtor but only to the extent to which any Loan Party is indebted in any way, or to the
to which the Account Debtor has made or asserted, or a Loan Party has otherwise reported, any right of 
compensation, counterclaim, offset, discount (including accruals related thereto), allowance, charge-back, 
payable, contra claim or any other dilutive factors by the Account Debtor, unless the Account Debtor has e
into an agreement acceptable to the Agent to waive all such rights; or if the Account Debtor thereund
disputed liability or made any claim with respect to any other Account due from such Account Debtor; but i
such case only to the extent of such indebtedness, setoff, charge-back, counterclaim, offset, compen
discount, allowance, rebate, dispute, claim or any other dilutive factors; or any Accounts to the extent 
unapplied credits or credits in prior;

(j) which represents a cash sale or cash on delivery sale;

(k) which represents a re-billed (unless the previous account has been cancelled and replaced and the re-bill is
the date of the replaced Account for aging purposes) or redated account;

(l) owed by the government of the United States of America or Canada, or of any state, province, municipa
other political subdivision thereof, or of any department, agency, public or Crown corporation, or
instrumentality thereof, unless, (i) owed by the government of Canada or any department agency, public or 
corporation or other instrumentality
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thereof, and all provisions under the Financial Administration Act (Canada), for the assignment thereof, have been 
complied with, (ii) owed by the government of the United States or any department, agency, public corporation or 
other instrumentality thereof, and all provisions under the Federal Assignment of Claims Act of 1940, as amended 
(31 U.S.C. § 3727 et seq.), for the assignment thereof, have been complied with, or (iii) owed by any state, 
province, municipality, or other political subdivision of Canada or the United States of America, or of any 
department, agency, public or crown corporation, or other instrumentality thereof, and all steps necessary to 
perfect the Agent’s Liens therein, have been complied with to the Agent’s reasonable satisfaction with respect to 
such Account;

(m) which represents, in whole or in part, a sale on a bill-and-hold, guaranteed sale, sale and return, sale on ap
consignment, or other repurchase or return basis;

(n) in respect of which a Loan Party is not the sole payee and remittance party, with sole lawful and absolu
thereto;

(o) which is payable in a currency other than Canadian Dollars, U.S. Dollars, Japanese yen or Chinese 
renminbi, provided that the aggregate amount of Eligible Accounts (denominated in Japanese yen and 
Chinese renminbi) permitted in the Borrowing Base at any one time shall not exceed the Equivalent 
Amount of 5.0% of the Total Facility;
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(p) which Account (or any other Account due from such Account Debtor) is evidenced by a promissory note o
instrument or by Chattel Paper;

(q) which is owed by a customer, or affiliated group of customers, which is obligated to the Loan Parties resp
Accounts, the aggregate unpaid balance of which exceeds twenty five percent (25%) (seventy five percent
in the case of Central National Gottesman Inc.) of the aggregate unpaid balance of all otherwise Eligible Ac
owed to the Loan Parties at such time but only to the extent of such excess;

(r) for goods not shipped and delivered or otherwise not representing a final sale or otherwise representing 
billed Account or Accounts for unshipped or incomplete goods or services and, if required to create 
Account, delivered to the Account Debtor or the services giving rise to such Account have not been perform
a Loan Party and, if applicable, accepted by the Account Debtor, or the Account Debtor revokes its accepta
such goods or services or such Account otherwise arises from an incomplete sale or service;

(s) if the sale giving rise thereto was not made in compliance in all material respects with all Requirements of L

(t) if not representing a trade receivable;

(u) which arises out of an enforceable contract or order which, by its terms, forbids, restricts or makes v
unenforceable the granting of a Lien by a Loan Party to the Agent with respect to such Account;

(v) which represents any unapplied cash or credits;
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(w) if the Agent believes, in the exercise of its Permitted Discretion, that the prospect of collection of such Acc
impaired, or that the Account is uncollectible or otherwise doubtful or that the Account may not be paid by 
of the Account Debtor’s financial inability to pay;

(x) with respect to which the Account Debtor is located in any state of the United States or province of Canada
requires the filing of a Notice of Business Activities Report or registration or licensing to carry on busin
similar report, registration or licensing in order to permit a Loan Party to seek judicial enforcement in such s
the United States or province of Canada of payment of such Account, unless the applicable Borrow
qualified to do business in such state or province or has filed a Notice of Business Activities Report or regis
or licensing to carry on business or equivalent report, registration or licensing for the then current year;

(y) with respect to which an invoice, in form and substance consistent with the Loan Parties’ usual practices, h
been sent to the applicable Account Debtor; and

(z) the Agent in the exercise of its Permitted Discretion determines to be ineligible.

“Eligible Assignee” means (a) a commercial bank, commercial finance company or other asset based lender, 
having total assets in excess of $1,000,000,000, (b) any Lender, (c) any Approved Fund, (d) any Affiliate of any Lender, or 
(e) any Person (other than a natural person) approved by the Agent and the Borrowers (such approval not to be 
unreasonable withheld); provided, however, that an Eligible Assignee shall in all cases (so long as no Event of Default is 
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continuing) be a financial institution that (i) is a Qualified Lender, and (ii) is not a Loan Party or an Affiliate of a Loan Party. 
Notwithstanding the foregoing, if an Event of Default has occurred and is continuing, any Person (other than a natural 
person) reasonably acceptable to the Agent may be an Eligible Assignee.

“Eligible Inventory” shall mean the gross amount of the Inventory of a Loan Party, in each case valued (for 
purposes of the caps and thresholds set forth below) in Dollars at cost (determined using GAAP), that is subject to Agent’s 
Liens constituting a first-ranking, duly registered, published and perfected Lien ranking in priority to all other Liens (except 
Permitted Liens and Liens for Priority Payables). Eligible Inventory shall not include any:

(a) packaging materials and supplies; any mill stores, operating and maintenance supplies, spare parts or 
chemicals, provided that, the Agent in its Permitted Discretion may consider chemicals to be Eligible 
Inventory up to a maximum aggregate amount at any one time of $5,000,000;

(b) slow moving, unmerchantable/unsaleable (including due to damage or poor condition) or obsolete Inv
(obsolete Inventory being Inventory not sold within one year of purchase/completion);

(c) Inventory in which any Person other than such Loan Party shall (i) have any ownership, interest or title t
Inventory or (ii) be indicated on any purchase order or invoice with respect to such Inventory as hav
purporting to have an interest therein;
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(d) Inventory not located in Canada, Inventory not located at locations owned by a Loan Party or Inventory 
located at any other location leased or contracted by a Loan Party and not subject to a landlord or similar 
waiver in form and substance satisfactory to the Agent in its Permitted Discretion or in respect of which 
Agent has agreed to appropriate Reserves; provided that the eligibility criteria in this clause (d) shall not 
apply to Inventory described in any of clauses (g) and (h) hereof;

(e) Inventory at any location where the aggregate book value of such Inventory is less than $100,000;

(f) Inventory returned or rejected by a Loan Party’s customer (other than goods that are undamaged and resal
the normal course of business), including, without limitation, goods to be returned to a Loan Party’s supplier

(g) Inventory in transit to or from third parties other than, Inventory that (i) is the subject of valid sale 
documentation acceptable to the Agent (including, commercial invoices, packing lists, bills of lading etc.) 
and that have been issued and accepted by an Account Debtor of a Loan Party with respect to the sale of 
such Inventory, (ii) is being shipped (with no right of any Person, other than the Agent, to divert shipment, 
repossess, stop delivery or otherwise assert Lien rights against such Inventory) with a common carrier 
(that is not an Affiliate of any Loan Party) for delivery to the applicable Account Debtor of such Loan Party 
(F.O.B. delivery), with title passing to such Account Debtor upon such delivery, and upon which an Eligible 
Account shall be due and owing by such Account Debtor in respect of such Inventory with such Inventory 
ceasing to be Eligible Inventory under the Borrowing Base; provided that no more than a maximum of 
fifteen percent (15%) of the Borrowing Base may be comprised of such Inventory in transit;
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(h) Inventory in the possession of a warehouseman, bailee or processor, unless all applicable warehous
bailees, processors or third parties have executed a waiver and notice of security interest agreement in fav
the Agent (in form and substance satisfactory to the Agent) or in respect of which Agent has agreed to appr
Reserves, and the Agent shall otherwise be satisfied that Agent has a Lien and perfected security interest o
Inventory, or

(i) Inventory consisting of: (i) standing timber or timber not cut; or (ii) inventory having been harvested from a 
forest but has not been transported to a location of a Loan Party unless such Inventory constitutes Off-
Site Inventory, provided that no more than a maximum of twenty percent (20%) of the Borrowing Base 
may be comprised of Off-Site Inventory;

(j) Inventory (i) held by a Loan Party on consignment, or (ii) of a Loan Party held by an Account Deb
consignment;

(k) Inventory which consists of special order goods or bill and hold (deferred shipment) and consignment sales;

(l) that does not meet all standards imposed by any Governmental Authority, having regulatory authority ove
goods, their use or sale;

(m) work in process Inventory; provided that the Agent in its Permitted Discretion may consider work in 
process Inventory to be Eligible Inventory up to a maximum aggregate amount at any one time of 
$1,000,000; or
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(n) Inventory not acceptable to the Agent for any other reasons deemed necessary by the Agent in its Pe
Discretion.

“Eligible Machinery & Equipment” means shall mean the gross amount of the Machinery & Equipment of a Loan 
Party, in each case valued (for purposes of the caps and thresholds set forth below) in Dollars at cost (determined using 
GAAP), that is subject to Agent’s Liens constituting a first-ranking, duly registered, published and perfected Lien ranking in 
priority to all other Liens (except Permitted Liens and Liens for Priority Payables). Eligible Machinery & Equipment shall 
not include any:

(a) Machinery & Equipment for which a Loan Party does not have good, valid, and marketable title thereto;

(b) Machinery & Equipment for which a Loan Party does not have actual and exclusive possession thereof 
directly or through a bailee or agent of a Loan Party), including as a result of the lease thereof by a Loan Pa

(c) Machinery & Equipment that is not located at locations owned by a Loan Party or at any other location lea
contracted by a Loan Party and not subject to a landlord or similar waiver in form and substance satisfac
the Agent in its Permitted Discretion, or in respect of which Agent has agreed to appropriate Reserves; pr
that Machinery & Equipment that is in transit between Loan Parties may be considered Eligible Machi
Equipment if upon arrival at its destination will otherwise be in compliance with this sub-clause and each
clause of this definition;
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(d) Machinery & Equipment that is subject to any certificate of title (or comparable) under any Requirement 
(unless Agent has a first priority, perfected Lien under such Requirement of Law and Agent has possessio
custody of such certificate);

(e) Machinery & Equipment that does not meet, or is not under repair or held for repair less than 30 days 
purpose of meeting, in each case in all material respects, all applicable safety or regulatory require
applicable to it by law for the use for which it is intended or for which it is being used;

(f) Machinery & Equipment that is not used or usable in the ordinary course of the Loan Parties’ business du
damaged or inoperable condition (other than Machinery & Equipment under repair or held for repair less t
days for such purpose);

(g) Machinery & Equipment that does not meet, or is not under repair or held for repair less than 30 days 
purpose of meeting, in each case in all material respects, all applicable requirements of all motor vehicle l
other statutes and regulations established by any Governmental Authority then applicable to such Machi
Equipment, or is subject to any licensing or similar requirement;

(h) Machinery & Equipment for which its use or operation requires proprietary software that is not freely assign
Agent;

(i) Machinery & Equipment for which an Appraisal has not been completed; and

(j) Machinery & Equipment not acceptable to the Agent for any other reasons deemed necessary by the Agen
Permitted Discretion.
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“Environmental Laws” means as to any Person all federal, provincial, state, municipal, local or foreign laws, 
statutes, rules, regulations, ordinances and codes, together with all administrative orders, binding and applicable 
directives, decisions, directed duties, licenses, authorizations, decrees, orders and permits of, and agreements with, any 
Governmental Authority, in each case relating to environmental or health and safety (as it relates to exposure to 
Contaminants) matters binding on such Person or any of its assets or to which the Person or its assets is subject.

“Environmental Lien” means a Lien in favour of any Governmental Authority or any other Person for (a) any 
liability under Environmental Laws or (b) damages arising from, or costs incurred by such Governmental Authority or other 
Person in response to, a Release or threatened Release of a Contaminant into the environment.

“EPPA” means the Employment Pension Plans Act (Alberta) and all regulations thereunder as amended from time 
to time and any successor legislation.

“Equipment” means, with respect to a Loan Party, all of such Loan Party’s now owned and hereafter acquired 
machinery, equipment, furniture, furnishings, fixtures and other tangible personal property (except Inventory and fixtures 
and improvements on Real Estate), including embedded software, motor vehicles, aircraft, dies, tools, jigs, molds and 
office equipment, as well as all of such types of property leased by such Loan Party and all of such Loan Party’s rights and 
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interests with respect thereto under such leases (including, without limitation, options to purchase); together with all 
present and future additions and accessions thereto, replacements therefor, component and auxiliary parts and supplies 
used or to be used in connection therewith, and all substitutes for any of the foregoing, and all manuals, drawings, 
instructions, warranties and rights with respect thereto; wherever any of the foregoing is located and includes “equipment” 
as defined in the PPSA.

“Equivalent Amount” means, on any date, the amount of Dollars into which an amount of any other currency 
may be converted or the amount of such other currency into which an amount of Dollars may be converted, in either case, 
at the Agent’s spot buying rate in Toronto, Canada on such date, as determined by the Agent.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and regulations 
promulgated thereunder.

“Erroneous Payment Return Deficiency” has the meaning assigned to it in Section 12.24(d).

“EU Bail-In Legislation Schedule” means the EU Bail-In Legislation Schedule published by the Loan Market 
Association (or any successor Person), as in effect from time to time.

“Event of Default” has the meaning specified in Section 9.1.

“Excess Availability” means, at any date of determination (a) the Line Cap, minus (b) the Aggregate Revolver 
Outstandings at such time (or, in the case of Pending Revolving Loans, to be made to or for the account of the 
Borrowers).

“Exchange Rate” means, as of any date in respect of the conversion of an amount on such date denominated in 
a particular currency (the “specified currency”) into an amount specified in another currency (the “alternative currency”) 
or in respect of the calculation on such date of the amount of the alternative currency which is equivalent to an amount of 
the specified currency, the Spot Rate for the exchange of the specified currency for the alternative currency.
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“Excluded Assets” means:

(a) any lease, permit, license or other agreement entered into by or for the benefit of a Loan Party to the exten
grant of a security interest therein would;

(i) violate or invalidate such lease, permit, license or agreement or create a right of termination in fav
any other party thereto (other than a Loan Party) and such violation, invalidation or right has no
waived,

(ii) require the consent of any other party to such lease, permit, license or other agreement (other 
Loan Party) and such consent has not been obtained,

(iii) be prohibited by any Requirement of Law applicable thereto, or
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(iv) result in triggering a right of first refusal sale to any other joint venture party and such right has no
waived, for so long as and to the extent any such violation, invalidation or right described in clause 
(iii) or (iv) is not deemed ineffective after giving effect to applicable anti-assignment provisions 
PPSA or other Requirement of Law;

(b) the last day of any lease of real property in Canada (outside Québec);

(c) property owned by a Loan Party that is subject to a purchase money Lien or a Capital Lease permitted und
Agreement if the agreement pursuant to which such Lien is granted (or in the document providing for such 
Lease) would (x) prohibit a grant of a security interest on such property and such prohibition has not been w
or (y) require the consent of any Person other than a Loan Party and such consent has not been obtained
long as and to the extent any such prohibition described in this clause (c) is not deemed ineffective after
effect to applicable anti-assignment provisions of the PPSA or other Requirement of Law; provided, ho
“Excluded Assets” shall not include any proceeds, products, substitutions or replacements of Excluded 
(unless such proceeds, products, substitutions or replacements would otherwise constitute Excluded Assets

(d) consumer goods (as such term is defined in the PPSA);

(e) any direct or indirect equity interest of any Loan Party in the Excluded Entities and any Joint Venture (whe
way of ownership of Capital Stock, limited partnership units or other rights of ownership); and

(f) any loans owed by any of the Excluded Entities to any Loan Party, provided such loans or other amounts we
advanced to an Excluded Entity by a Loan Party in breach or violation of the terms hereof.

“Excluded Entities” means each of PR Corporation, PR Partnership, Cariboo Pulp & Paper Company Limited 
and the Cariboo J.V., PRT and PRT LP and any direct or indirect Subsidiary or Joint Venture of the foregoing and all 
assets thereof.

“Excluded Insurance Proceeds” means any insurance proceeds received by the Borrower in connection with, or 
in respect of, the Boiler Claims including Business Interruption Proceeds.

“Excluded Subsidiary” means (a) any Subsidiary that is prohibited or restricted (including requiring consent of 
third parties in the case of any non-Wholly-Owned Subsidiary), but only for so long as such Subsidiary is prohibited or 
restricted, by applicable Requirement of Law or by contractual obligation existing
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as of the Effective Date or existing at the time of formation or acquisition thereof (so long as such prohibition or restriction 
was not included in contemplation of this exclusion), in each case from providing a Guarantee or if such Guarantee would 
require governmental (including regulatory) or third party consent, approval, license or authorization to provide a 
Guarantee (unless such consent, approval, license or authorization has been received) to the extent that the Loan Parties 
have used commercially reasonable efforts (not involving expending money in excess of a de minimis amount) to obtain 
such consent, approval, license or authorization, (b) any other Subsidiary with respect to which the cost, difficulty, burden 
or consequences of providing the Guarantee is excessive in relation to the value afforded thereby, as reasonably 
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determined by the Agent and the Borrowers, (c) any Subsidiary with respect to which providing the Guarantee would 
reasonably be expected to result in material adverse tax consequences to the Borrowers or one or more of their 
Subsidiaries, as reasonably determined by the Borrowers and the Agent, and (d) any Subsidiary that has total assets 
determined in accordance with GAAP of less than $1,000,000, provided that the total assets so determined of all 
Subsidiaries pursuant to this clause (d) shall not exceed $2,250,000.

“Excluded Taxes” means, in relation to any Lender, (a) Taxes imposed or levied by any jurisdiction or political 
subdivision or taxation authority thereof on or measured by the income or profit (however calculated in such jurisdiction by 
such authority) of such Lender or any of its applicable lending offices, (b) franchise Taxes, Taxes on doing business or 
Taxes measured by capital or net worth imposed or levied by any jurisdiction or political subdivision or taxation authority 
thereof on such Lender or any of its applicable lending offices as a result of such Lender (i) carrying on a trade or 
business therein or having a permanent establishment therein, (ii) being organized, licensed or registered under the laws 
of such jurisdiction or any political subdivision thereof, (iii) being or being deemed to be resident in such jurisdiction for 
income tax purposes, or (iv) having any other present or former connection with such jurisdiction (other than a connection 
arising solely from such Lender or its applicable lending office having executed, delivered or performed its obligations 
under the Loan Documents or received a payment under a Loan Document or enforced its rights under a Loan 
Document), or which would not have been imposed had such Lender satisfied a relevant authority that such Lender was 
not a person mentioned in clauses (b)(i), (b)(ii), (b)(iii) or (b)(iv) above, (c) any United States or Canadian (including state, 
provincial or other local) withholding taxes imposed on amounts payable to or for the account of such Lender pursuant to 
a law in effect on the date on which such Lender became a party under this Agreement, except in each case to the extent 
that such Lender is an assignee of any other Lender that was entitled, at the time the assignment to such party became 
effective, to receive additional amounts under Section 4.1, (d) any United States federal withholding Taxes imposed under 
FATCA.

“Executive Order” has the meaning specified in Section 14.22.

“Existing DB Plan” means the Canadian Defined Benefit Pension Plans listed in and described as such in 
Schedule 6.19.

“Existing Excluded Entity Agreements” means, collectively, (i) the Joint Venture Agreement between Mercer 
Peace River and Weldwood of Canada Limited dated December 9, 1969, as amended; (ii) the Shareholders’ Agreement 
among Mercer Peace River, Woodland and PR Corporation dated May 19, 2004, as amended; (iii) the Limited Partnership 
Agreement among Mercer Peace River, Woodland and PR Corporation dated June 15, 2004; (iv) the Economic Benefits, 
Consultation and Cooperation Agreement among Mercer Peace River, Woodland and Peace River Partnership dated 
August 28, 2015; (v) the Logging, Chipping, Hogging and Hauling Services Agreement between Mercer Peace River and 
PR Corporation as general partner of PR Partnership dated July 1, 2017; (vi) in respect of PRT LP, its limited partnership 
agreement and any shareholders' agreement in respect of PRT and/or PRT LP as the same may be amended, restated or 
otherwise changed from time to time including, without limitation, adding new or replacing any
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other parties thereto; and (vii) any trucking transportation or ancillary services agreements between or among PRT LP or 
PRT and one or more of the Borrowers.

“Existing Letters of Credit” means each of the letters of credit issued under the Existing Credit Agreement that 
are more fully described on Schedule 1.5 hereto.

“FATCA” means Sections 1471 through 1474 of the Code, as in effect on the date of this Agreement (or any 
amended or successor version that is substantively comparable and not materially more onerous to comply with), any 
current or future regulations or official interpretations thereof, any agreements entered into pursuant to Section 1471(b)(1) 
of the Code, any intergovernmental agreements pursuant to any of the foregoing and any laws, rules or practice adopted 
pursuant to any such intergovernmental agreement.

“FCCR Trigger” means any time that Excess Availability is either (a) less than the greater of (i) ten percent (10%) 
of the Line Cap, and (ii) $14,000,000 for five (5) consecutive Business Days, or (b) less than the greater of (i) seven and 
one half percent (7.5%) of the Line Cap, and (ii) $10,000,000, at any time.

“Federal Funds Rate” means, for any day, the rate per annum (rounded upwards, if necessary, to the nearest 
1/100 of 1%) equal to the weighted average of the rates on overnight Federal funds transactions with members of the 
Federal Reserve System arranged by Federal funds brokers on such day, as published by the Federal Reserve Bank of 
New York on the Business Day next succeeding such day; provided that (a) if such day is not a Business Day, the Federal 
Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so published on 
the next succeeding Business Day, and (b) if no such rate is so published on such next succeeding Business Day, the 
Federal Funds Rate for such day shall be the average rate charged to the Royal Bank on such day on such transactions 
as determined by the Agent; provided that, if any such rate is below zero, then the Federal Funds Rate shall be deemed to 
be zero.

“Federal Reserve Board” means the Board of Governors of the Federal Reserve System or any successor 
thereto.

“Fee Letter” has the meaning specified in Section 2.4.

“Field Exam” means any visit, inspection or audit of the properties, assets and records of any Loan Party during 
the term of this Agreement, which shall include access to such properties, assets and records sufficient to permit the 
Agent or its representatives to examine, audit and make extracts from any Loan Party’s books and records, make 
examinations and audits of any Loan Party’s other financial matters and Collateral as Agent deems necessary and 
appropriate in its Permitted Discretion, and discussions with its officers (and other employees as coordinated by its 
officers), agents, advisors and independent accountants regarding such Loan Party’s business, financial condition, assets 
and results of operations.

“Financial Statements” means the combined financial statements of the Borrowers, prepared in accordance with 
GAAP, and any other financial statements required to be given to the Agent and Lenders pursuant to this Agreement.

“Fiscal Year” means each of the Loan Party’s fiscal year for financial accounting purposes, which will end on 
December 31 of each year.

“Fixed Assets” means, with respect to any Loan Party, the Equipment and Real Estate of such Loan Party.
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“Fixed Charge Coverage Ratio” means, with respect to any fiscal period of the Loan Parties on a combined 
basis the ratio of (a) EBITDA for such fiscal period minus unfinanced Capital Expenditures of the Borrowers paid in cash 
during such fiscal period to (b) Fixed Charges for such fiscal period.

“Fixed Charges” means, with respect to any fiscal period of the Loan Parties on a combined basis, without 
duplication, the sum of (a) cash interest expense of the Loan Parties paid or payable for such fiscal period for Funded 
Debt, (b) all scheduled payments or prepayments of Funded Debt (including Capital Leases) of the Loan Parties made or 
required to be made during such fiscal period; (c) cash taxes and tax distributions paid for such fiscal period; and (d) the 
aggregate amount of Distributions (other than the Effective Date Parent Initial Loan Repayment as permitted by this 
Agreement) made by the Borrowers during such fiscal period.

“Floor” means the benchmark rate floor, if any, provided in this Agreement initially (asof the execution of this 
Agreement, the modification, amendment or renewal of this Agreementor otherwise) with respect to Term SOFR.For the 
avoidance of doubt,the initial Floor for TermSOFR shall bea rate of interest equal to 0.00% per annum.

“Forest Licences” means any forest licences, timber sale licences, timber licences, tree farm licences, pulpwood 
agreements, woodlot licences, free use permits, licences to cut, road permits, road use permits, cutting permits and 
special use permits granted pursuant to the Forests Act (Alberta) or the Forest Act (British Columbia) and all other timber 
tenures or entitlements of a Loan Party in respect of timber now owned or hereafter acquired by a Loan Party together 
with all rights, authorizations and benefits connected therewith or appurtenant thereto and all renewals, replacements, 
amendments, subdivisions, consolidations, partitions, conversions or substitutions thereof or therefor.

“Funded Debt” means the sum, without duplication, of (a) the aggregate amount of Debt (including the 
Obligations) of the Loan Parties consisting of or relating to (i) the borrowing of money or the obtaining of credit (other than 
trade payables incurred in the ordinary course of business), or (ii) Capital Leases, plus (b) Debt of the type referred to in 
clause (a) of another Person guaranteed by a Loan Party, in each case on a combined basis for the Loan Parties, but 
excluding, for all purposes, Shareholder Loans.

“Funding Date” means, with respect to a Borrowing, the date on which such Borrowing occurs.

“GAAP” means at any particular time with respect to any Loan Party, generally accepted accounting principles as 
in effect at such time in the United States, consistently applied.

“Governmental Authority” means any nation or government, any state, province, municipality or other political 
subdivision thereof, any central bank (or similar monetary or regulatory authority) thereof, any entity exercising executive, 
legislative, judicial, regulatory or administrative functions of or pertaining to government and any department, agency, 
board, commission, tribunal, committee or instrumentality of any of the foregoing.

“Guarantee” or “Guaranty” means, with respect to any Person, (i) all obligations of such Person which in any 
manner directly or indirectly guarantee or assure, or in effect guarantee or assure, the payment or performance of any 
Debt of any other Person (the “guaranteed obligations”), or assure or in effect assure the holder of the guaranteed 
obligations against loss in respect thereof, including any such obligations incurred through an agreement, contingent or 
otherwise: (a) to purchase the guaranteed obligations or any property constituting security therefor; (b) to advance or 
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supply funds for the purchase or payment of the guaranteed obligations or to maintain a working capital or other balance 
sheet condition or liquidity or level of income or cash flow of the primary obligor so as to enable the primary obligor to pay 
such Debt (c) entered into for the purpose of assuring in any other manner the obligee in respect of such Debt of the 
payment or
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performance of payment obligations or to protect such obligee against loss in respect thereof (in whole or in part), (ii) any 
Lien on any assets of such Person securing any Debt of any other Person, whether or not such Debt is assumed by such 
Person (or any right, contingent or otherwise, of any holder of such Debt to obtain any such Lien), or (iii) as an account 
party in respect of any letter of credit or letter of credit guaranty issued to support such Debt. The amount of any 
Guarantee 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 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.

“Guaranteed Obligations” has the meaning specified in Section 13.1.

“Guarantor Payment” has the meaning specified in Section 13.6(b).

“Guarantors” has the meaning specified in the preamble.

“Hedge Agreement” means any and all transactions (whether under an ISDA or otherwise), agreements or 
documents (including ISDAs), which provides for an interest rate, credit, commodity or equity swap, cap, floor, collar, 
forward foreign exchange transaction, derivative, currency swap, cross currency rate swap, currency option, or any 
combination of, or option with respect to, these or similar transactions, for the purpose of hedging a Person’s exposure to 
fluctuations in interest or exchange rates, loan, credit exchange, security or currency valuations or commodity prices.

“IOSCO Principles” shall have the meaning set forth in Section 2.9(d).

“Increase Notice” has the meaning specified in Section 1.7.

“Indemnified Taxes” means Taxes other than Excluded Taxes and Other Taxes.

“Instruments” means, with respect to a Loan Party, all instruments as such term is defined in the PPSA, now 
owned or hereafter acquired by such Loan Party.

“Intercompany Account” means all assets and liabilities, however arising, which are due to any Loan Party from, 
which are due from any Loan Party to, or which otherwise arise from any transaction by any Loan Party with, any Affiliate.

“Interest Payment Date” means, with respect to a SOFR Revolving Loan or a CORRA Revolving Loan, the 
earlier of (i) the last day of each SOFR Interest Period or CORRA Interest Period (as applicable) applicable to such Loan 
(and at the end of each three months, in the case of SOFR Interest Periods longer than three months) and (ii) the 
Termination Date.

“Interest Rate” means each or any of the interest rates, including the Default Rate, set forth in Section 2.1.
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“Inventory” means, with respect to a Loan Party, all of such Loan Party’s now owned and hereafter acquired 
“inventory” (as defined in the PPSA), including, without limitation, goods and merchandise, wherever located, to be 
furnished under any contract of service or held for sale or lease, all returned goods, raw materials, work in process, 
finished goods (including embedded software), other materials and supplies of any kind, nature or description which are 
used or consumed in such Loan Party’s business or used in connection with the manufacture, packing, shipping, 
advertising, selling or finishing of such goods, merchandise and all documents of title or other documents representing 
them.
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“Inventory Appraisal” means with respect to the Loan Parties (a) until the first Appraisal on Inventory is delivered 
to the Agent pursuant to Section 7.4(c), the most recent Appraisal of Inventory delivered to the Agent, and (b) thereafter, 
each Appraisal of Inventory of such Loan Party delivered to the Agent pursuant to Section 7.4(c).

“Investment” means, in any Person by any other Person, any direct or indirect advance, loan or other extension 
of credit or investment or capital contribution (by means of any transfer of cash or other property to others or any payment 
for property or services for the account or use of others) to, or any purchase or acquisition of Capital Stock, Debt or other 
similar instruments issued by, such Person, including Acquisitions.

“Investment Grade Eligible Accounts” means Eligible Accounts that are owing by an Account Debtor who has a 
credit rating of “BBB-” or better by Standard & Poor’s Corporation or “Baa3” or better by Moody’s Investor Services.

“IRS” means the Internal Revenue Service and any Governmental Authority succeeding to any of its principal 
functions under the Code.

“Joint Venture” shall mean any Person other than (a) an individual or (b) a direct or indirect Subsidiary of the 
Parent or Borrowers (i) in which the Parent or a Borrower holds or acquires an ownership interest (by way of ownership of 
Capital Stock or other evidence of ownership) and (ii) which is engaged in a business permitted by Section 7.18.

“Latest Projections” means (a) on the Effective Date and thereafter until the Agent receives new projections 
pursuant to Section 5.2(e), the projections of the Loan Parties most recently delivered to the Agent on or before the 
Effective Date, and (b) thereafter, the projections most recently received by the Agent pursuant to Section 5.2(e).

“LC Accommodation” has the meaning specified in Section 1.5(a).

“Lender” and “Lenders” have the meanings specified in the preamble hereto and shall include the Agent to the 
extent of any Agent Advance outstanding; provided that no such Agent

Advance shall be taken into account in determining any Lender’s Pro Rata Share. Unless an Event of Default has 
occurred and is continuing, each Lender shall be a Qualified Lender

“Letter of Credit” has the meaning specified in Section 1.5(a) and includes the Existing Letters of Credit.

“Letter of Credit Fee” has the meaning specified in Section 2.6.
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“Letter of Credit Issuer” means Royal Bank, Canadian Imperial Bank of Commerce or any Affiliate thereof.

“Letter of Credit Subfacility” means, in respect of the LC Accommodation, $15,000,000 (or the Equivalent 
Amount in U.S. Dollars).
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“Lien” means:

(a) any interest in property securing an obligation owed to, or a claim by, a Person, whether such interest is ba
the common law, statute or contract, and including without limitation, a security interest, hypothec, prior
charge, claim or lien arising from a mortgage, deed of trust, encumbrance, pledge, hypothecation, assig
deposit arrangement, agreement, security agreement, conditional sale or trust receipt or a lease, consignm
bailment for security purposes;

(b) to the extent not included under clause (a), (i) any rights of repossession or similar rights of unpaid supplie
any reservation, exception, encroachment, easement, servitude, right of way, covenant, condition, rest
lease or other title exception or encumbrance affecting property and (iii) any other lien, charge, privilege, s
claim, title retention, garnishment right, deemed trust, encumbrance or other right affecting property, cho
inchoate, whether or not crystallized or fixed, whether or not for amounts due or accruing due, arising 
statute, act of law of any jurisdiction at common law or in equity or by agreement; and

(c) any contingent or other agreement to provide any of the foregoing.

“Line Cap” means, at any date of determination, the lesser of (i) the Maximum Revolver Amount, and (ii) the 
Borrowing Base.

“Liquidity Event” means (a) the failure of the Borrowers to maintain Excess Availability of at least the greater of 
(i) ten percent (10%) of the Line Cap, and (ii) $14,000,000, for five (5) consecutive Business Days; provided that, a 
Liquidity Event shall be deemed continuing until Excess Availability shall have been equal to at least the greater of (A) ten 
percent (10%) of the Line Cap, and (B) $14,000,000, for thirty (30) consecutive calendar days, or (b) the occurrence of
any Event of Default; provided that, a Liquidity Event shall be deemed continuing only for so long as such Liquidity Event 
is continuing.

“Loan Account” means, with respect to the Borrowers, the loan account of the Borrowers, which account shall be 
maintained by the Agent.

“Loan Documents” means this Agreement, the Security Documents, the Parent Subordination Agreement, the 
Blocked Account Agreement, the Fee Letter, Hedge Agreements entered into with a Lender or an Affiliate of a Lender or a 
Person that was a Lender or an Affiliate of a Lender at the time entered into, and any other agreements, instruments, and 
documents heretofore, now or hereafter evidencing, securing, guaranteeing or otherwise relating to any or all of the 
Obligations, the Collateral or any other aspect of the transactions contemplated by this Agreement.
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“Loan Parties” means a collective reference to the Borrowers and the Guarantors, and “Loan Party” means any 
one of them.

“Machinery & Equipment” means all Equipment that constitutes excavators, wheel loaders, forklifts, dozers, 
processors, feller/bunchers, motor graders, log loaders, chip trailers, trucks, tractors, skid steers, log trailers, logging 
trucks, pickups, service trucks and scissor lifts (in each case, other than (i) fixtures (unless otherwise agreed by the 
Agent), or (ii) rolling stock or any Equipment subject to special perfection requirements under any Requirement of Law 
unless such special perfection requirements are complied with to the Agent’s reasonable satisfaction).
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“Machinery & Equipment Appraisal” means with respect to the Loan Parties (a) until the first Appraisal on 
Machinery & Equipment is delivered to the Agent pursuant to Section 7.4(c), the most recent Appraisal of Machinery & 
Equipment delivered to the Agent, and (b) thereafter, each Appraisal of Machinery & Equipment of such Loan Party 
delivered to the Agent pursuant to Section 7.4(c).

“Material Adverse Effect” means (a) a material adverse change in, or a material adverse effect upon, the 
operations, business, assets, properties, liabilities (actual or contingent) or condition (financial or otherwise) of the Loan 
Parties taken as a whole or the Collateral; (b) a material legal impairment of the ability of the Borrowers to perform under 
any Loan Document to which it is a party; or (c) a material adverse effect upon the legality, validity, binding effect or 
enforceability against any Loan Party of any Loan Document to which it is a party.

“Maximum Incremental Increase Amount” means an amount equal to (i) $25,000,000, plus (ii) the amount of 
voluntary permanent reductions in the Maximum Revolver Amount pursuant to Section 3.2(a), but only to the extent that 
any prepayments of the Revolving Loans in connection with such reduction was not funded with the proceeds of Debt.

“Maximum Rate” has the meaning specified in Section 2.3.

“Maximum Revolver Amount” means $160,000,000 (or the Equivalent Amount thereof in U.S. Dollars) as such 
amount may be increased from time to time in accordance with Section 1.7 or reduced from time to time in accordance 
with Section 3.2(a); provided, however, that notwithstanding any other provision, the Maximum Revolver Amount shall not 
at any time exceed $185,000,000 (or the Equivalent Amount thereof in U.S. Dollars).

“Net Amount of Eligible Accounts” means, at any time, the gross amount of Eligible Accounts of the Loan 
Parties less sales, excise or similar taxes, and less (without duplication for any amounts excluded in the determination of 
Eligible Accounts of the Loan Parties) returns, discounts, claims, credits (applied or unapplied), adjustments, allowances, 
accrued rebates, offsets, deductions, counterclaims, disputes and other defences of any nature at any time issued, owing, 
granted, outstanding, available or claimed.

“Net Orderly Liquidation Percentage” means, with respect to the Inventory or Machinery & Equipment of the 
Loan Parties at any time, the ratio (expressed as a percentage) computed by dividing (a) (i) if such percentage is being 
determined on the Effective Date or on any date prior to the first delivery of an Inventory Appraisal or a Machinery & 
Equipment Appraisal required pursuant to Section 7.4(c), the net recovery value of the Inventory or Machinery & 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

120/260

Equipment, as applicable, of the Loan Parties (which in any event shall give effect to all costs and expenses of 
liquidation), as set forth in the Inventory Appraisal or Machinery & Equipment Appraisal, as applicable, delivered to the 
Agent prior to the Effective Date and (ii) if such percentage is being determined on or after the date of the first delivery of 
an Inventory Appraisal or Machinery & Equipment Appraisal, as applicable, required pursuant to Section 7.4(c), the net 
recovery value of the Inventory or Machinery & Equipment of the Loan Parties (which in any event shall give effect to all 
costs and expenses of liquidation), as set forth in the Inventory Appraisal or Machinery & Equipment Appraisal, as 
applicable, most recently delivered to the Agent pursuant to Section 7.4(c) by (b) the value of the Inventory of the Loan 
Parties or the Machinery & Equipment of the Loan Parties, as applicable, valued at cost, as set forth in the corresponding 
Inventory Appraisal or Machinery & Equipment Appraisal, as applicable.

“Net Orderly Liquidation Value” means, with respect to the Inventory or Machinery & Equipment of the Loan 
Parties at any time, an amount equal to the product of (a) the value of the Inventory or Machinery & Equipment of the 
Loan Parties at such time valued at the lower of cost (determined under the accounting
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principles used in the Loan Parties audited financial statements) or market, multiplied by (b) the Net Orderly Liquidation 
Percentage for the Loan Parties in effect at such time.

“Net Proceeds” has the meaning specified in Section 3.3(a).

“Non-Consenting Lender” has the meaning specified in Section 11.1(b).

“Notice of Borrowing” has the meaning specified in Section 1.4(b)(i).

“Notice of Continuation/Conversion” has the meaning specified in Section 2.2(ii).

“Obligations” means all present and future loans, advances, liabilities, obligations, covenants, duties and debts 
owing by the Loan Parties to the Agent and/or any Lender (or any other Person required to be indemnified), arising under 
or pursuant to this Agreement or any of the other Loan Documents, whether or not evidenced by any note or other 
instrument or document, whether arising from an extension of credit, opening of a letter of credit, acceptance, loan, 
guaranty, guarantee, indemnification or otherwise, whether direct or indirect, absolute, matured or contingent, due or to 
become due, now existing or hereafter arising, created or incurred, primary or secondary, as principal or guarantor and 
including without limitation all principal, interest, (including all obligations incurred during the pendency and any interest 
that accrues after the commencement of any case or proceeding by or against a Loan Party under any federal, provincial 
or state bankruptcy, insolvency, receivership or similar law, whether or not allowed in such case proceeding), premiums, 
charges, expenses, fees, costs, attorneys’ fees, indemnities, filing fees and any other sums, in each case, documented, 
reasonable and chargeable to any of the Loan Parties hereunder or under any of the other Loan Documents. “Obligations” 
also includes, without limitation and in any event, (a) all debts, liabilities and obligations now or hereafter arising from or in
connection with Letters of Credit, (b) all debts, liabilities and obligations now or hereafter arising from or in connection with 
Bank Products, and (c) the Guaranteed Obligations.

“OFAC” means The Office of Foreign Assets Control of the United States Department of the Treasury.”
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“Off-Site Inventory” means, at any time, (i) logs or wood chips exclusively available to the Borrowers (subject to 
the payment of applicable fees due to a Governmental Authority in connection with harvesting of such logs), unless the 
Agent, in the exercise of its Permitted Discretion, deems such logs or wood chips not to be Off-Site Inventory, and (ii) 
which would be Eligible Inventory if the same were in the possession of a Borrower or at one of its locations (not giving 
effect to clause (d) of the definition thereof). Without limiting the foregoing, no logs or wood chips, as applicable, shall be 
Off-Site Inventory unless (x) such logs are harvested from land in an area available to a Borrower (directly or from a third 
party), and which harvesting occurs under a license, permit or similar authorization issued by a Governmental Authority, 
(y) such logs or wood chips are held on public yards prior to their delivery to a location of a Borrower, and (z) such logs or 
wood chips have been transported from such land to a road or other satellite location which allows such trees or wood 
chips to be transported to a mill or other processing facility.

“Other Taxes” means any present or future stamp or documentary taxes or any other excise or property taxes, 
charges or similar levies which arise from any payment made hereunder or under any other Loan Document or from the 
execution, delivery or registration of, or otherwise with respect to, this Agreement or any other Loan Documents excluding 
Excluded Taxes.

“Overdrafts” means the amounts, if any, by which any individual bank account maintained by the Loan Parties 
with Royal Bank is overdrawn or otherwise has a negative cash balance, whether in consequence of any electronic 
transfer or otherwise.
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“Parent” means Mercer International Inc., and any other entity (or entities) that holds all of the issued and 
outstanding Capital Stock of a Borrower in accordance with the terms of this Agreement.

“Parent Initial Loan” means the outstanding loans in the aggregate principal amount of US$281,393,801 from the 
Parent to the Borrowers pursuant to the Parent Initial Loan Agreement.

“Parent Initial Loan Agreement” means an amended and restated unsecured subordinated loan agreement 
made between the Parent and the Borrowers dated January 21, 2022.

“Parent Subordination Agreement” means a subordination agreement in form and substance reasonably 
satisfactory to the Agent by and among Agent, the Borrowers and Parent in respect of the Parent Initial Loan Agreement.

“Participant” means any Person who shall have been granted the right by any Lender to participate in the 
financing provided by such Lender under this Agreement, and who shall have entered into a participation agreement in 
form and substance satisfactory to such Lender.

“PATRIOT Act” means the Uniting and Strengthening America by Providing Appropriate Tools Required to 
Intercept and Obstruct Terrorism Act of 2001, Pub. L. No. 107-56, 115 Stat. 272 (2001).”

“Payment Conditions” means that (a) no Event of Default has occurred and is continuing or would result from 
any applicable action, and (b) either (i) Excess Availability would be at least the greater of twelve and one half percent 
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(12.5%) of the Line Cap on each of the thirty (30) consecutive calendar days immediately prior to such action on a pro 
forma basis after giving effect to the applicable action, and the Fixed Charge Coverage Ratio calculated on a trailing 
twelve month basis would be at least 1.0:1.0 on a pro forma basis as of the most recent fiscal month for which Financial 
Statements have been delivered in accordance with Section 5.2, or (ii) Excess Availability would be at least the greater of 
twenty percent (20%) of the Line Cap on each of the thirty (30) consecutive calendar days immediately prior to such action 
on a pro forma basis after giving effect to the applicable action, and for all matters involving payments greater than 
$25,000,000 in the aggregate, the Borrowers shall have delivered a customary officer’s certificate certifying as to 
compliance with the foregoing conditions and setting forth the calculations thereof.

“Payment Notice” has the meaning assigned to it in Section 12.24(b).

“Payment Recipient” has the meaning assigned to it in Section 12.24(a).

“PBA” means, as applicable, the Pension Benefits Standards Act (British Columbia) and all regulations 
thereunder, or any other Canadian federal, provincial, territorial or local counterparts or equivalents thereto (including, 
without limitation, the EPPA), in each case as amended from time to time and any successor legislation.

“PBGC” means the Pension Benefit Guaranty Corporation or any Governmental Authority succeeding to the 
functions thereof.

“Pending Revolving Loans” means, at any time, the aggregate principal amount of all Revolving Loans 
requested in any Notice of Borrowing received by the Agent which have not yet been advanced.
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“Pension Plan” means any pension plan (including any Defined Benefit Pension Plan) that is subject to or 
registered under the PBA, or subject to or registered under other Canadian or provincial pension legislation including the 
Income Tax Act (Canada), or any pension plan maintained in any non-Canadian jurisdiction, in each case, which any Loan 
Party, sponsors, maintains or to which it makes, is making or is obligated to make contributions, or has made contributions 
at any time during the immediately preceding five (5) plan years.

“Periodic Term CORRA Determination Day” has the meaning assigned to it under the definition of Term 
CORRA.

“Permitted Acquisition” means any Acquisition after the Effective Date, so long as prior to the effective date of 
such Acquisition each of the following conditions has been satisfied:

(a) (i) such Acquisition shall have been approved, if required by Requirement of Law, by the board of directors
Person (or similar governing body if such Person is not a corporation) which is the subject of such Acquisiti
such Person shall not have announced that it will oppose such Acquisition (unless such was withdrawn) o
not have commenced any action which alleges that such Acquisition will violate any Requirement of Law; an

(ii) if the Acquisition is an Acquisition of Capital Stock, a Loan Party shall acquire and own, dire
indirectly, 50.1% of the Capital Stock in the Person being acquired;
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(b) no Default or Event of Default is in existence at the time of such Acquisition or would be caused thereb
giving effect thereto;

(c) all representations and warranties shall be true and correct in all material respects as if restated imme
following the consummation of such Acquisition, except to the extent that such representations and war
specifically refer to an earlier date, in which case they shall be true and correct in all material respects, as o
earlier date;

(d) substantially all of such business, assets and operations so acquired, or of the Person so acquired are loc
Canada or the United States, and substantially all of such business, assets and operations so acquired, or
Person so acquired consists of a line of business that is related, ancillary or complementary to the l
business the Loan Parties were engaged in immediately prior to the Acquisition;

(e) the Payment Conditions shall be satisfied;

(f) for any Acquisition in which the purchase price exceeds $25,000,000, the Agent has received a pro forma o
year projection with respect to the Acquisition, acceptable to the Agent in its Permitted Discretion, inc
balance sheets, and income statements, cash flow statements and changes in stockholders’ equity of the
Parties factoring in the Acquisition, reflecting the reasonable good faith estimate at the time delivered of the
financial performance of the Loan Parties after the Acquisition for the periods set forth therein;

(g) the Agent has received a certificate from a Borrower’s chief financial officer or chief operating officer o
financial officer (in such Person’s capacity as such) certifying that all of the applicable conditions contained 
to treating such acquisition as a Permitted Acquisition have been satisfied; and
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(h) such Acquisition is consummated in compliance with all material Requirements of Law. In addition to a
eligibility criteria provided for under this Agreement, it is agreed and understood that in no event sha
Accounts, Inventory or Machinery & Equipment acquired in connection with a Permitted Acquisition be d
eligible for advance hereunder unless and until, the provisions of Section 7.21(b) hereof have been satisfied

“Permitted Discretion” means the reasonable (from the perspective of a secured asset-based lender) business 
judgment of the Agent made in good faith and in accordance with customary business practices for comparable asset-
based lending transactions and, as it relates to the establishment or increase of Reserves or the adjustment or imposition 
of exclusionary criteria, shall require that, (a) the contributing factors to the imposition or increase of any Reserve shall not 
duplicate (i) the exclusionary criteria set forth in the definitions of Eligible Accounts, Eligible Inventory or Eligible 
Machinery & Equipment, as applicable (and vice versa) or (ii) any reserves deducted in computing the Net Orderly 
Liquidation Value, and (b) any such establishment, increase, adjustment or imposition shall have a reasonable relationship 
to circumstances, conditions, events or contingencies which are the basis therefor.

“Permitted Investments” means:

(a) acquisitions of Fixed Assets to be used in the business of any Loan Party;
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(b) acquisitions of Inventory, supplies, other current assets and expenditures or Investments in the ordinary co
business that would be accounted for as expenses and not required to be capitalized under GAAP (provi
the case of operating leases, GAAP as in force prior to January 1, 2019);

(c) loans and advances made in the ordinary course of business to their respective employees so long 
aggregate principal amount thereof at any time outstanding (excluding employee credit cards for exp
relating to the business of the Loan Parties, temporary advances for payroll, travel and similar advances to
matters that are expected at the time of such advances ultimately to be treated as expenses for acco
purposes and which are made in the ordinary course of business) shall not exceed $2,000,000;

(d) Investments in a Joint Venture to the extent such Investment is substantially contemporaneously repaid in f
a dividend or other distribution from such Joint Venture;

(e) Hedge Agreements permitted under this Agreement and entered into in the ordinary course of business a
for speculative purposes;

(f) Investments in cash and Cash Equivalents;

(g) prepaid expenses, negotiable instruments held for collection and lease, utility and workers’ compen
performance and other similar deposits, in each case made in the ordinary course of business by any Loan 

(h) Investments in and/or otherwise constituting Permitted Acquisitions;

(i) Investments made as a result of the receipt of non-cash consideration from a Transfer made in complianc
Section 7.10;
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(j) Investments made by any Person that becomes a Subsidiary after the date hereof; provided that such Inve
exists at the time such Person becomes a Subsidiary and are not made in contemplation of or in connectio
such Person becoming a Subsidiary;

(k) Investments existing on the date hereof and identified on Schedule 7.11;

(l) other Investments that are not Acquisitions, including any additional (after the Effective Date) Investment 
in the Excluded Entities, provided, however, that the Payment Conditions are satisfied;

(m) Investments by any Loan Party in any other Loan Party;

(n) Investments made solely with the proceeds from capital contributions made in cash or Cash Equivalen
Borrower or net cash proceeds from the issuance or sale of Capital Stock (other than Disqualified Stock ) o
Borrower, in each case received by such Borrower during the twelve-month period immediately precedi
date of such investment and not used for any other permitted purpose hereunder;

(o) prepayments to sellers of inventory in the ordinary course of business;

(p) Capital Stock or other securities acquired in connection with the satisfaction or replacement of Indebte
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permitted hereunder (and only in respect of payments, prepayments or re-financings thereof) or claims (pe
under this Agreement) due or owing to a Loan Party;

(q) any Investments received in compromise or resolution of delinquent obligations of trade creditors or cus
that were incurred in the ordinary course of business by a Loan Party or as a result of litigation, arbitration o
dispute resolution;

(r) Investments made by, from or with the proceeds of the Shareholder Loans received by the Borrowers dur
twelve-month period immediately preceding the date of such investment and not used for any other pe
purpose hereunder;

(s) the Borrower (or any Loan Party) may make additional loans and advances to a Person, including the Ex
Entities and any Joint Venture, in an aggregate amount for all loans and advances made pursuant to this 
(s), not to exceed $5,000,000; and

(t) the Borrower (or any Loan Party) may make additional Investments in the Excluded Entities not to exce
$25,000,000 in Fiscal Year 2022, (ii) $20,000,000 in Fiscal Year 2023, or (iii) $15,000,000 in Fiscal Year 2
any Fiscal Year thereafter, for purposes of normal course maintenance and Capital Expenditures approve
Loan Party's board of directors, provided that such Investments are detailed in the Latest Projections prov
the Agent.

For purposes of determining compliance with this definition, the amount, as of any date of determination, of (i) any 
Investment in the form of a loan or an advance shall be the principal amount thereof outstanding on such date, but without 
any adjustment for write-downs or write-offs (including as a result of forgiveness of any portion thereof) with respect to 
such loan or advance after the date thereof, (ii) any Investment in the form of a Guarantee shall be equal to the stated or 
determinable amount of the related primary obligation, or portion thereof, in respect of which such Guarantee is made or, if 
not stated or determinable, the maximum reasonably anticipated liability in respect thereof, as determined in good faith by 
the Borrowers, (iii) any Investment in the form of a transfer of Capital Stock or other non-cash property by the investor to 
the investee, including any such transfer in the form of a capital contribution, shall be the fair market value (as determined 
in good faith by the Borrowers) of such Capital Stock or other property as
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of the time of the transfer, minus any cash payments actually received by such investor representing a return of capital of, 
or dividends or other distributions in respect of, such Investment (to the extent such payments do not exceed, in the 
aggregate, the original amount of such Investment), but without any other adjustment for increases or decreases in value 
of, or write-ups, write-downs or write-offs with respect to, such investment after the date of such investment, and (iv) any 
Investment by a specified Person in the form of a purchase or other acquisition for value of any Capital Stock, evidences 
of Debt or other securities of any other Person shall be the original cost of such Investment (including any Debt assumed 
in connection therewith), plus (A) the cost of all additions made thereto and minus (B) the amount of any portion of such 
investment that has been returned or repaid to the investor in cash as a repayment of principal or a return of capital and of 
any cash payments actually received by such investor representing interest, dividends or other distributions in respect of 
such Investment (to the extent the amounts referred to in clause (B) do not, in the aggregate, exceed the original cost of 
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such Investment plus the costs of additions thereto), but without any other adjustment for increases or decreases in value 
of, or write-ups, write-downs or write-offs with respect to, such Investment after the date of such Investment.

“Permitted Liens” means:

(a) Liens for taxes, assessments, charges or other governmental levies not delinquent or statutory Liens for
assessments, charges or other governmental levies not delinquent; provided that the payment of such 
assessments, charges or other governmental levies under this clause (a) which are due and payable is
contested in good faith and by appropriate proceedings diligently pursued and as to which adequate fin
reserves have been established on the applicable Loan Party’s books and records for which no enforc
action has been commenced or a stay of enforcement of any such Lien is in effect;

(b) the Agent’s Liens;

(c) Liens consisting of pledges and deposits made in the ordinary course of business in connection with, or to 
payment of, statutory obligations including under worker’s compensation, unemployment insurance, 
security and other similar laws, or to secure the obligations to a utility when required by such utility in conn
with the operations of the Loan Parties, or to secure performance of bids, tenders or contracts (including l
(other than for the repayment of Debt) or to secure indemnity, performance or other similar bonds 
performance of bids, tenders or contracts (other than for the repayment of Debt) or to secure statutory oblig
(other than (i) Liens arising under Canadian federal or provincial statutes in relation to Pension Plans or an
applicable Plan under a Requirement of Law or (ii) Environmental Liens) or surety or appeal bonds, or to 
indemnity, performance or other similar bonds;

(d) Liens securing the claims or demands of materialmen, mechanics, carriers, warehousemen, landlords, 
repairmen's and other like Persons, including without limitation arising under the Woodworker Lien Act 
(British Columbia), the Forestry Workers Lien for Wages Act (Ontario), the Woodmen’s Lien Act (Alberta) 
and similar legislation in jurisdictions in which a Loan Party operates, in each case, incurred in the 
ordinary course of business and not delinquent (unless being contested by a Loan Party in good faith);

(e) Liens constituting encumbrances in the nature of reservations, exceptions, zoning restrictions, encroach
easements, servitudes, rights of way, covenants running with the land and other similar title excepti
encumbrances affecting any Real Estate, and any interest or title of a lessor or sublessor under any
permitted by this Agreement;
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(f) Liens arising from judgments and attachments in connection with court proceedings provided that the attac
or enforcement of such Liens would not result in an Event of Default hereunder and such Liens are
contested in good faith by appropriate proceedings, adequate reserves have been set aside and no m
assets or property of the Borrowers or any other Loan Party is subject to a material risk of loss or forfeiture;

(g) Liens in effect as of the Effective Date described in Schedule 7.14 securing Debt described in Schedule 7.14

(h) Liens on Fixed Assets (other than Real Estate) securing Capital Leases and purchase money Debt, in
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instance, permitted under Section 7.14(d);

(i) Liens arising as of a matter of law, such as bankers and other similar statutory liens and other rights of of
connection with deposit, securities, or commodities accounts in the ordinary course of business;

(j) other Liens incidental to the conduct of any Loan Party’s business or the ownership of its property and 
assets which were not incurred in connection with the borrowing of money or the obtaining of advances or 
credit, and which do not in the aggregate materially detract from Agent’s or Lenders’ right in and to the 
Collateral or the value of any Loan Party’s property or assets or which do not materially impair the use 
thereof in the operation of any Loan Party’s business, provided that such Liens do not encumber any 
assets in the Borrowing Base, or if such Liens do encumber assets in the Borrowing Base they are 
expressly subordinated and made junior in priority to the Agent’s Liens;

(k) Liens consisting of reclamation rights and similar statutory rights arising as a matter of Requirement of 
favour of the seller of goods to any Loan Party so long as such Liens secure only the purchase price of and
only to the goods or other property sold;

(l) Liens in favour of customs and revenue authorities arising as a matter of law which secure payment of cu
duties in connection with the importation of goods in the ordinary course of business;

(m) any encumbrances or restrictions (including, without limitation, put and call agreements) with respect 
Capital Stock of any Joint Venture expressly permitted by the terms of this Agreement arising pursuant 
agreement evidencing such Joint Venture;

(n) Liens arising out of conditional sale, title retention or similar agreements for the sale of goods in the o
course of business and permitted by this Agreement;

(o) Liens on insurance policies and proceeds thereof securing the financing of the premiums with respect there

(p) Liens in connection with escrow deposits made in connection with any Permitted Acquisitions.

“Permitted Refinancing Debt” means any Debt issued in exchange for, or the net proceeds of which are used to 
extend, refinance, renew, replace, defease or refund (collectively, to “Refinance”), the Debt being Refinanced (or previous 
refinancings thereof constituting Permitted Refinancing Debt); provided, that (a) the aggregate principal amount (or 
accreted value, if applicable) of such Permitted Refinancing Debt does not exceed the principal or committed amount (or 
accreted value, if applicable) of the Debt so Refinanced (plus, without duplication, unpaid accrued interest and premium 
(including tender premiums) thereon and
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underwriting discounts, defeasance costs, and reasonable fees, commissions, and expenses, (b) the final maturity date of 
such Permitted Refinancing Debt is on or after the earlier of (x) the final maturity date of the Debt being Refinanced and 
(y) the Stated Termination Date then in effect, in each case, in effect at the time of incurrence, (c) if the Debt being 
Refinanced is subordinated in right of payment to the Obligations under this Agreement, such Permitted Refinancing Debt 
shall be subordinated in right of payment to such Obligations on terms in the aggregate not materially less favorable to the 
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Lenders as those contained in the documentation governing the Debt being Refinanced, (d) the terms applicable to such 
Permitted Refinancing Debt, including the representations, covenants and defaults are no less favourable in any material 
respect to the applicable Loan Party than those applicable to the Debt being Refinanced; (e) no Permitted Refinancing 
Debt shall have obligors that are not obligated with respect to the Debt so Refinanced than the Debt being Refinanced 
(except that a Loan Party may be added as an additional obligor to the extent the Loan Parties were permitted to be 
obligors on such Debt immediately prior to such refinancing) and (e) if the Debt being Refinanced is secured by Liens on 
any Collateral, such Permitted Refinancing Debt may be secured by such Collateral (including any Collateral pursuant to 
after-acquired property clauses to the extent any such Collateral secured (or would have secured) the Debt being 
Refinanced) so long as it complies with Section 7.19; provided that if any such Liens on the Collateral are junior to the 
Liens on the Collateral securing the Obligations, such Liens securing Permitted Refinancing Debt shall also be junior to 
the Liens on the Collateral securing the Obligations and subject to intercreditor agreements, as applicable.

“Person” means any individual, sole proprietorship, partnership, limited partnership, limited liability company, 
unlimited liability company, joint venture, trust, unincorporated organization, association, corporation, Governmental 
Authority, or any other entity.

“Plan” means an employee benefit plan (or employee pension benefit plan) which any Loan Party sponsors or 
maintains or to which any Loan Party makes, is making or is obligated to make contributions and includes any Pension 
Plan.

“Platform” has the meaning specified in Section 12.22.

“Post Petition Interest” has the meaning specified in Section 13.8(b).

“PPSA” means the Personal Property Security Act (British Columbia) or the Personal Property Security Act 
(Alberta), as applicable (or any successor statute) and similar legislation of any other jurisdiction (including, without 
limitation, the the Uniform Commercial Code as in effect from time to time in the State of New York), the laws of which are 
required by such legislation to be applied in connection with the issue, perfection, enforcement, validity or effect of security 
interests or other Liens and includes all regulations thereunder.

“PR Corporation” means Peace River Logging Corporation.

“PR Partnership” means Peace River Logging Limited Partnership.

“Preferred Stock”, as applied to the Capital Stock of any corporation, means Capital Stock of any class or 
classes (however designated) which is preferred as to the payment of dividends or as to the distribution of assets upon 
any voluntary or involuntary liquidation or dissolution or wind-up of such corporation, over shares of Capital Stock of any 
other class of such corporation.

“Prime Rate” means, for any day, a fluctuating rate of interest per annum equal towith respect to a Prime Rate 
Revolving Loan, on any daythe greater of (ai) the annualrate of interest in effect for such day as determined by the 
principal office of Royal Bank in Toronto, Ontario and quotes, publishes and refers to as its “prime rate” and which 
isannounced from time to time by the Agent as beingits reference rate then in effect on such dayfor determining interest 
ratedson Canadian Dollar denominated commercial loans made
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by itin Canada; and (b) the sum of (i) the BA Rate determined using Canadian Dollar bankers’ acceptances having a term 
of 1 month on the date of determination, as reported by Royal Bank, and (ii) 0.50%, per annumii) Adjusted Term CORRA 
for an interest period of one month in effect from time to time plus 1.00%, and provided that, ifatanysuch rate is below 
zero, thentimethe Prime Rate determined as above would be less than the Floor, the PrimeRate shall be deemed to 
bezeroequal to the Floor. The“Prime Rate”isa rate set by Royal Bank based upon various factors and is used as a 
reference point for pricing some loans, which may be priced at, above, or below such announced ratea reference rate and 
does not necessarily represent the lowest or best rate actually charged to any customer. Any change in the “Prime Rate” 
sodetermined by the Agent shall be adjustedautomatically with each quoted or published change in such rate, all without 
the necessity of anynotice to the Loan Parties or any other Personeffective on the date the change becomes effective 
generally.

“Prime Rate Revolving Loan” means a Revolving Loan during any period in which it bears interest based on the 
Prime Rate.

“Priority Payables” means any amounts due and not paid for wages and vacation pay (including amounts 
protected by the Wage Earner Protection Program Act (Canada)), severance pay, amounts due and not paid under any 
legislation relating to workers’ compensation or to employment insurance, all amounts deducted or withheld and not paid 
and remitted when due under the Income Tax Act (Canada), sales tax, excise tax, tax payable pursuant to Part IX of the 
Excise Tax Act (Canada) (net of GST/HST input tax credits) or similar applicable provincial legislation, government 
royalties, amounts currently or past due and not paid for realty (immovable), municipal or similar taxes (to the extent 
impacting personal or movable property) and all unfunded wind-up or solvency deficiency amounts under, and all amounts 
currently or past due and not contributed, remitted or paid to, any Plan or under the Canada Pension Plan or the PBA, or 
any similar statutory or other claims that would have or would reasonably be expected to have priority over or rank pari 
passu with any Liens granted to the Agent in the future.

“Pro Rata Share” means, with respect to a Lender at any time, a fraction (expressed as a percentage), the 
numerator of which is the amount of such Lender’s Revolving Credit Commitment at such time and the denominator of 
which is the sum of the amounts of all of the Lenders’ Revolving Credit Commitments at such time, or if no Revolving 
Credit Commitments are outstanding at such time, a fraction (expressed as a percentage), the numerator of which is the 
amount of Obligations (other than any Obligations under Bank Products) owed to such Lender at such time and the 
denominator of which is the aggregate amount of the Obligations (other than any Obligations under Bank Products) owed 
to all Lenders at such time.

“Proceeds of Crime Act” means Proceeds of Crime (Money Laundering) and Terrorist Financing Act (Canada) 
(or any successor statute), as amended from time to time, and includes all regulations thereunder.

“Proprietary Rights” means, with respect to a Loan Party, all of such Loan Party’s now owned and hereafter 
arising or acquired: patents, patent rights, copyrights, works which are the subject matter of copyrights, trademarks, 
service marks, trade names, trade styles, patent, trademark and service mark applications, and all licenses (to the extent 
sublicenseable) and rights related to any of the foregoing, including those patents, trademarks, service marks, trade 
names and copyrights set forth on Schedule 6.12 hereto, and all other rights under any of the foregoing, all extensions, 
renewals, reissues, divisions, continuations, and continuations in part of any of the foregoing.
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“PRT” means Peace River Transport Ltd., a limited company organized under the laws of Alberta.
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“PRT LP” means Peace River Transport Limited Partnership, a limited partnership organized under the laws of 
Alberta, of which PRT is the general partner.

“Public Lender” has the meaning specified in Section 12.22.

“Public Side Information” has the meaning specified in Section 12.22.

“Qualified Lender” means, (a) a financial institution that is listed on Schedule I, II, or III of the Bank Act (Canada), 
(b) a foreign bank or entity associated with a foreign bank that has received an approval to have a financial establishment 
in Canada pursuant to Section 522.21 of the Bank Act (Canada) and has such an establishment, or (c) a financial 
institution that is not a “foreign bank” for purposes of the Bank Act (Canada) (other than a foreign bank described in clause 
(b)) and if any such financial institution or other entity described in (a), (b), or (c) is not a resident of Canada and is not 
deemed to be resident in Canada for purposes of the Income Tax Act (Canada), such financial institution or other entity 
deals at arm’s length with each Loan Party for purposes of the Income Tax Act (Canada).

“Qualified Stock” of any person means any equity interests of such person that are not Disqualified Stock.

“Real Estate” means all of each Loan Party’s now or hereafter owned or leased estates in real property or 
immovable property, including, without limitation, all fee simple interests, leaseholds and such future interests, together 
with all of each Loan Party’s now or hereafter owned or leased interests in the improvements thereon, the fixtures 
attached thereto and the easements appurtenant thereto.

“Recovery Event” means any settlement of or payment in respect of any property or casualty insurance claim or 
any condemnation proceeding relating to any asset of the Loan Parties.

“Related Party” means, as to any Person, each of such Person’s Affiliates, and the partners, members, 
shareholders, controlling persons, officers, directors, employees, counsel, representatives, agents and attorneys in fact of 
such Person and such Person’s Affiliates.

“Release” means a release, spill, emission, leaking, pumping, pouring, emptying, injection, disposal, discharge, 
escaping, dumping or leaching of a Contaminant into the environment.

“Relevant Canadian Governmental Body” means the Bank of Canada, or a committee officially endorsed or 
convened by the Bank of Canada, or any successor thereto.

“Relevant Governmental Body” means the Board of Governors of the Federal Reserve System or the Federal 
Reserve Bank of New York, or a committee officially endorsed or convened by the Board of Governors of the Federal 
Reserve System or the Federal Reserve Bank of New York, or any successor thereto.

“Replacement Lender” shall have the meaning specified in Section 11.3.
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“Report” shall have the meaning specified in Section 12.18. "Requested Increase" shall have the meaning 
specified in Section 1.7.

“Required Lenders” means Lenders whose Pro Rata Shares in respect of the Total Facility aggregate more than 
fifty percent (50%); provided, that so long as there are only two Lenders, “Required Lenders” means both of such Lenders.
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“Requirement of Law” means, as to any Person, any law (statutory or common), treaty, rule or regulation or 
determination of an arbitrator (on binding arbitration), court of law or of a Governmental Authority, applicable to or binding 
upon the Person or any of its property or to which the Person or any of its property is subject.

“Reserves” means reserves that limit the availability of credit hereunder, consisting of reserves against the 
Borrowing Base, in each instance, established by the Agent from time to time in the Agent’s Permitted Discretion, without 
duplication, and in each case to the extent not already taken into account in the calculation of the Borrowing Base. 
Without limiting the generality of the foregoing, the following reserves shall be deemed to be a reasonable exercise of the 
Agent’s Permitted Discretion: (a) a reserve for accrued, unpaid interest then due on the Obligations, (b) reserves for rent 
at a leased, warehouse, bailment or processor location for which the Agent has not received a collateral access or similar 
agreement (i) within ninety (90) days of the Effective Date (or such longer period as the Agent may permit in its Permitted 
Discretion) in the case of Real Property leased by the Loan Parties on the Effective Date, and (ii) otherwise, thirty (30) 
days after the execution of a lease of a new Real Property of the Loan Parties (or such longer period as the Agent may 
permit in its Permitted Discretion); which reserve shall be in an amount equal to the lesser of (A) 3 months’ rent, and (B) 
applicable Excess Availability provided by the Eligible Inventory and Eligible Machinery & Equipment at such location, and 
reserves for other statutory Liens (including, without limitation, for liens arising from the nonpayment of claims or demands 
when due permitted in clause (c) of the defined term Permitted Liens), (c) Inventory shrinkage reserves and Inventory cost 
test reserves, (d) reserves for taxes, assessments, charges and other governmental levies which are delinquent, (e) 
customs reserves, (f) royalty reserves, if any, on brands or other Proprietary Rights relating to Inventory or Machinery & 
Equipment, (g) lease payments or similar charges to ensure unfettered access to the Collateral, (i) any claim or Lien, 
against any part of the Collateral which may be in priority to the Agent unless permitted hereunder, (j) any credit memos 
which have not yet been issued, (k) debit memos, (l) dilution of Accounts, (m) based on the Agent’s assessment based on 
its Permitted Discretion in respect of those suppliers the Agent has identified would be likely to exercise unpaid seller’s 
thirty (30) day goods rights to repossess goods or revendication rights, (n) fishermen, farmers or aquaculturists who would 
be likely to exercise their rights pursuant to Section 81.2 of the BIA, (o) any Inventory or Machinery & Equipment value 
adjustments as may be required by the Agent or the Lenders from time to time to reflect the value of the lower of cost or 
market in accordance with GAAP (without duplication to the calculation of the Borrowing Base), (p) of any indemnity 
granted by the Agent or the Lenders to any Person in connection with the depository and blocked account arrangements 
contemplated by the Loan Documents, (q) reserves established by the Agent for amounts payable by the Borrowers and 
secured by any Liens, choate or inchoate, which rank or which would reasonably be expected to rank in priority to the 
Agent’s and/or Lenders’ Liens and/or for amounts which represent costs relating to the enforcement of the Agent’s Liens 
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including, without limitation, in connection with Priority Payables, (r) Bank Product Reserves, and (s) 
Stumpage/Royalty/Timber Reserves.

“Resolution Authority” means an EEA Resolution Authority or, with respect to any UK Financial Institution, a UK 
Resolution Authority.

“Responsible Officer” means the chief executive officer, president, chief financial officer, chief operating officer, 
treasurer, assistant or secretary treasurer or a vice president of finance, corporate controller of a Loan Party or any other 
authorized officer having substantially the same authority and responsibility; or, with respect to compliance with financial 
covenants and the preparation of the Borrowing Base Certificate of the Borrowers, the chief financial officer, the chief 
operating officer, the treasurer, assistant treasurer, corporate controller or a vice president of finance of such Loan Party or 
any other officer having substantially the same authority and responsibility.
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“Revolving Credit Commitment” means, as to any Lender, the obligation of such Lender, if any, to make 
Revolving Loans and participate in Letters of Credit in an aggregate principal and/or face amount not to exceed the 
amount set forth under the heading “Commitment” opposite such Lender’s name on Schedule 1.2 or in the Assignment
and Acceptance pursuant to which such Lender became a party hereto, as the same may be changed from time to time 
pursuant to the terms hereof.

“Revolving Loans” has the meaning specified in Section 1.4 and includes each Swingline Loan and each Agent
Advance.

“Royal Bank” means Royal Bank of Canada.

“Sanctions” means economic or financial sanctions or trade embargoes imposed, administered or enforced from 
time to time by (a) the U.S. government, including those administered by OFAC or the U.S. Department of State, (b) the 
United Nations Security Council, (c) the Government of Canada, or (d) any other Governmental Authority with jurisdiction 
over any Lender or any Loan Party or any of their respective Subsidiaries or Affiliates.

“Seasonal Advance Rate Period” means one continuous period of ninety (90) days per Fiscal Year (so long as 
such periods are not successive periods) selected by the Borrowers in advance by providing one month prior notice to the 
Agent of the commencement of such period.

“Secured Parties” or “Secured Party” means (a) the Agent, (b) Royal Bank, (c) the Letter of Credit Issuer, (d) 
each Lender, (e) each Affiliate of a Lender who is a counterparty to a Bank Product, and (f) each former Lender and each 
Affiliate of such former Lender who is a counterparty to a Bank Product issued while such former Lender was a Lender 
hereunder.

“Securities Act” means the Securities Act (British Columbia) and the rules and regulations thereunder, as from
time to time in effect on any replacement or successor thereof.

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

133/260

“Security Agreement” means collectively, the general security agreement dated as of the Effective Date among 
the Loan Parties and the Agent for the benefit of the Agent and the Secured Parties, together with any other general 
security agreement from time to time executed by a Loan Party in favour of the Agent and the Secured Parties.

“Security Documents” means the Security Agreement, and any other agreements (including Bank Act (Canada) 
security) executed by any other Person pursuant to which the Agent has been granted a Lien to secure any and all of the 
Obligations.

“Shareholder Loans” means, collectively, the Parent Initial Loan and any additional loans or advances to a Loan 
Party from time to time from the Parent or any Affiliate of the Parent that is not a Loan Party, all of which shall, at all times, 
be Subordinated Debt.

“SOFR” means a rate per annum equal to the secured overnight financing rate as administered by the SOFR 
Administrator.

“SOFR Administrator” means the Federal Reserve Bank of New York (or a successor administrator of the 
secured overnight financing rate.

“SOFRInterest Payment Date” means, with respect to a SOFR Revolving Loan,(i) thelast day of each SOFR 
Interest Periodapplicable to such SOFR RevolvingLoan (and at the endof each three months, in the case ofinterest 
periodslonger than three months) and (ii) theTermination Date.
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“SOFR Interest Period” means, in respect of each SOFR Revolving Loan, a period of one, three or six months, 
or, to the extent available from all applicable Lenders, twelve months or such shorter period (in each case, subject to the 
availability thereof), with respect to such SOFR Revolving Loan; provided that (i) the SOFR Interest Period shall 
commence on the date of an advance of or a conversion to a SOFR Revolving Loan and, in the case of immediately 
successive SOFR Interest Periods, each successive SOFR Interest Period shall commence on the date on which the next 
preceding SOFR Interest Period expires; (ii) if any SOFR Interest Period would otherwise expire on a day that is not a 
Business Day, such SOFR Interest Period shall expire on the next succeeding Business Day; provided, that if any SOFR 
Interest Period with respect to a SOFR Revolving Loan would otherwise expire on a day that is not a Business Day but is 
a day of the month after which no further Business Day occurs in such month, such SOFR Interest Period shall expire on 
the next preceding Business Day; (iii) any SOFR Interest Period with respect to a SOFR Revolving Loan that begins on 
the last Business Day of a calendar month (or on a day for which there is not numerically corresponding day in the 
calendar month at the end of such SOFR Interest Period) shall end on the last Business Day of the relevant calendar 
month at the end of such SOFR Interest Period; (iv) no SOFR Interest Period shall extend beyond the Stated Termination 
Date; and (v) no tenor that has been removed from this definition pursuant to Section 2.9 (Term SOFR Benchmark 
Replacement) shall be available for specification in such Notice of Borrowing or interest election.

“SOFR Interpolated Rate” means, for any SOFR Non-Standard Interest Period, the rateper annum determined 
by the Agent (which determination shall be presumed correct absentmanifest error) to be equal to the rate that results 
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from interpolating on a linear basis between: (a)the sum of Term SOFR for the longest term for which the Term SOFR is 
available that is shorterthan such SOFR Non-Standard Interest Period plus the applicable Term SOFR Adjustment forsuch 
longest term and (b) the Term SOFR for the shortest term for which the Term SOFR is available that exceeds such SOFR 
Non-Standard Interest Period plus the applicable Term SOFR Adjustment for such shortest term, in each case, at such 
time; provided that when determining the SOFR Interpolated Rate for a SOFR Non-Standard Interest Period which is less 
than one (1) month, the SOFR Interpolated Rate shall be the Adjusted Term SOFR for SOFR Revolving Loans with a 
SOFR Interest Period of one (1) month.

“SOFR Non-Standard Interest Period” means, with respect to a SOFR Revolving Loan, a SOFR Interest Period 
which is for a term other than one (1), three (3) or six (6) month(s).

“SOFR Revolving Loan” means a Revolving Loan that bears interest at a rate based on Adjusted Term SOFR, 
other than pursuant to clause (iii) of the definition of “Base Rate”.

“Solvent” means, when used with respect to any Person, that at the time of determination:

(a) the assets of such Person, at a fair valuation, are in excess of the total amount of its debts (including con
liabilities); and

(b) the present fair saleable value of its assets is greater than its probable liability on its existing debts as such
become absolute and matured; and

(c) it is then able and expects to be able to pay its debts (including contingent debts and other commitments) a
mature; and

(d) it has capital sufficient to carry on its business as conducted and as proposed to be conducted.
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For purposes of determining whether a Person is Solvent, the amount of any contingent liability shall be computed 
as the amount that, in light of all the facts and circumstances existing at such time, represents the amount that can 
reasonably be expected to become an actual or matured liability of such Person.

“Specified Transaction” means (a) any Transfer of all or substantially all the assets of or Capital Stock of any 
Loan Party or of any material business unit, line of business or division of a Loan Party, (b) any Permitted Acquisition or 
Permitted Investment that results in a Person becoming a Subsidiary of a Borrower or such Person is merged or 
amalgamated with a Loan Party, or a Loan Party acquiring all or substantially all of a business unit, line of business or 
division of a Person, (c) any incurrence of Debt, making of a Distribution or prepayment, repurchase or redemption of 
Debt, and (d) any other transaction, in each case in respect of which compliance with the Fixed Charge Coverage Ratio is
by the terms of this Agreement required to be calculated on a pro forma basis.

“Spot Rate” means, in relation to the conversion of one currency into another currency, the spot rate of exchange 
for such conversion as quoted by the Bank of Canada at the close of business on the Business Day that such conversion 
is to be made (or, if such conversion is to be made before close of business on such Business Day, then at approximately 
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close of business on the immediately preceding Business Day,), and, in either case, if no such rate is quoted, the spot rate 
of exchange quoted for wholesale transactions by the Agent on the Business Day such conversion is to be made in 
accordance with its normal practice.

“Stated Termination Date” means the fifth (5th) anniversary of the Effective Date

“Stumpage/Royalty/Timber Reserves” means reserves established and determined from time to time by Agent 
in its Permitted Discretion in such amount as the Agent may reasonably determine in respect of (i) royalties, fees and 
other charges in respect of the harvesting of timber (including stumpage fees) which each Loan Party has an obligation to 
remit to a Governmental Authority under the Forests Act (Alberta) all regulations promulgated under the foregoing acts, 
and under other Requirement of Law to the extent that the Governmental Authority's claim therefor under such 
Requirement of Law would rank or would be capable of ranking in priority to or pari passu with the Obligations, and (ii) 
Liens (that rank or are capable of ranking in priority to or pari passu with one or more of the Liens granted in the Loan 
Documents) arising under the Woodworker Lien Act (British Columbia), the Forestry Workers Lien for Wages Act 
(Ontario), the Woodmen's Lien Act (Alberta) and all regulations promulgated therefor or other similar Requirement of Law.

“Subordinated Debt” means unsecured Debt subordinated to the Agent and Lenders on terms and pursuant to 
agreements acceptable to the Agent in its reasonable discretion.

“Subordinated Obligations” has the meaning specified in Section 13.8.

“Subsidiary” of a Person means any corporation, association, partnership, limited liability company, joint venture 
or other business entity of which more than fifty percent (50%) of the voting stock or other voting equity interests (in the 
case of Persons other than corporations) is owned or controlled directly or indirectly, by the Person, or one or more of the 
Subsidiaries of the Person, or a combination thereof.

“Supermajority Lenders” means at any time Lenders whose Pro Rata Shares in respect of the Total Facility 
aggregate more than sixty-six and two-thirds percent (662/3%) provided, that so long as there are only two Lenders, 
“Supermajority Lenders” means both of such Lenders.
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“Supporting Letter of Credit” has the meaning specified in Section 1.5(g). “Swingline Lender” means Royal 
Bank or any Affiliate of Royal Bank.

“Swingline Loan” and “Swingline Loans” have the meanings specified in Section 1.4(h).

“Taxes” means any and all present or future taxes, levies, imposts, deductions, charges or withholdings, 
assessments or fees and all liabilities with respect thereto (including any interest, additions to tax, or penalties applicable 
thereto), imposed by a Governmental Authority.

“Term CORRA” means, for any calculation with respect to a CORRA Revolving Loan,the Term CORRA Reference 
Rate for a tenor comparable to the applicable CORRA InterestPeriod on the day (such day, the “Periodic Term CORRA 
Determination Day”) that is two (2) Business Days prior to the first day of such CORRA Interest Period, as such rate is 
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published by the Term CORRA Administrator; provided, however, that if as of 1:00 p.m. (Toronto time) on any Periodic 
Term CORRA Determination Day the Term CORRA Reference Rate for the applicable tenor has not been published by 
the Term CORRA Administrator and a Canadian Benchmark Replacement Date with respect to the Term CORRA 
Reference Rate has not occurred, then Term CORRA will be the Term CORRA Reference Rate for such tenor aspublished 
by the Term CORRA Administrator on the first preceding Business Day for whichsuch Term CORRA Reference Rate for 
such tenor was published by the Term CORRA Administrator so long as such first preceding Business Day is not more 
than three (3) Business Days prior to such Periodic Term CORRA Determination Day.

“Term CORRA Adjustment” means, with respect to Term CORRA, for a CORRAInterest Period of a duration of 
(a) one-month, a percentage equal to 0.29547% per annum(29.547 basis points), and (b) three-months, a percentage 
equal to 0.32138 % per annum (32.138 basis points).

“Term CORRA Administrator” means Candeal Benchmark Administration Services Inc., TSX Inc., or any 
successor administrator.

“Term CORRA Reference Rate” means the forward-looking term rate based on CORRA.

“Term SOFR” means, for any SOFR Interest Period for a SOFR Revolving Loan, the greater of (a) the Term 
SOFR Reference Rate (rounded upward to the next one-sixteenth (1/16th) of one percent (0.0625%), if necessary) for a 
tenor comparable to the applicable SOFRInterest Period on the day (the “Term SOFR Determination Day”) that is two (2) 
U.S. Government Securities Business Days prior to the first day of such SOFR Interest Period, as such rate is published 
by the Term SOFR Administrator and (b) the Floor; provided, however, that if as of 5:00 p.m. (New York City time) on any 
Term SOFR Determination Day the Term SOFR Reference Rate for the applicable tenor has not been published by the 
Term SOFR Administrator and a U.S.Benchmark Replacement Date with respect to the Term SOFR Reference Rate has 
not occurred, then Term SOFR will be the Term SOFR Reference Rate for such tenor as published by the Term SOFR 
Administrator on the first preceding U.S. Government Securities Business Day for which such Term SOFR Reference 
Rate for such tenor was published by the Term SOFR Administrator so long as such first preceding U.S. Government 
Securities Business Day is not more than three (3) U.S. Government Securities Business Days prior to such Term SOFR 
Determination Day.

“Term SOFR Adjustment” means, with respect to Term SOFR, 0.11448% (11.448basis points) fora SOFR 
Interest Period ofone-month’s duration, 0.26161% (26.161 basispoints) for a SOFR Interest Period of three-month’s 
duration, 0.42826% (42.826 basis points) fora SOFR Interest Period of six-months’ duration, and 0.71513% (71.513 basis 
points) for a SOFRInterest Period of twelve-months’ duration.a percentage equal to 0.10% per annum.
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“Term SOFR Administrator” means CME Group Benchmark Administration Limited (CBA) (or a successor 
administrator of the Term SOFR Reference Rate selected by the Agent in its reasonable discretion).

“Term SOFR Determination Day” has the meaning assigned to it under the definition of Term SOFR.

“Term SOFR Reference Rate” means the forward-looking term rate based on SOFR.
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“Termination Date” means the earliest to occur of (a) the Stated Termination Date, (b) the date the Total Facility is 
terminated either by the Borrowers pursuant to Section 3.2 or by the Required Lenders pursuant to Section 9.2, and (c) 
the date this Agreement is otherwise terminated for any reason whatsoever pursuant to the terms of this Agreement.

“Termination Event” means (a) the whole or partial withdrawal of a Borrower or any Guarantor from a Pension 
Plan during a plan year; or (b) the filing of a notice of interest to terminate in whole or in part a Pension Plan or the 
treatment of a Pension Plan amendment as a termination of partial termination; or (c) the institution of proceedings by any 
Governmental Authority to terminate in whole or in part or have a trustee or administrator appointed to administer a 
Pension Plan; or (d) any other event or condition which is reasonably likely to constitute grounds for the termination of,
winding up or partial termination of winding up or the appointment of trustee or administrator to administer, any Pension 
Plan.

“Test Period” means for any determination the trailing twelve months of the Borrowers (taken as one accounting 
period) then last ended for which the Borrowers have delivered the financial statements pursuant to Section 5.2(b).

“Total Facility” has the meaning specified in Section 1.3.

“Trading with the Enemy Act” has the meaning specified in Section 14.22.

“Transactions” means (a) the execution and delivery of this Agreement, the Loan Documents, in each case on or 
about the date hereof, (b) the repayment of certain existing Debt of the Borrowers and their Subsidiaries existing 
immediately prior to the Effective Date and (c) the payment of fees and expenses in connection herewith and therewith.

“Transfer” has the meaning specified in Section 7.10.

“UK Financial Institution” means any BRRD Undertaking (as such term is defined under the PRA Rulebook (as 
amended from time to time) promulgated by the United Kingdom Prudential Regulation Authority) or any person falling 
within IFPRU 11.6 of the FCA Handbook (as amended from time to time) promulgated by the United Kingdom Financial 
Conduct Authority, which includes certain credit institutions and investment firms, and certain affiliates of such credit 
institutions or investment firms.

“UK Resolution Authority” means the Bank of England or any other public administrative authority having 
responsibility for the resolution of any UK Financial Institution.

"U.S. Available Tenor" means, as of any date of determination and with respect to the then-current U.S. 
Benchmark, as applicable, (x) if such U.S. Benchmark is a term rate, any tenor for such U.S. Benchmark (or component 
thereof) that is or may be used for determining the length of a SOFR Interest Period pursuant to this Agreement or (y) 
otherwise, any payment period for interest calculated with reference to such U.S. Benchmark (or component thereof) that 
is or may be used for determining any frequency of making payments of interest calculated with reference to such U.S. 
Benchmark, in each case, as of such date and not including
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any tenor for such U.S. Benchmark that is then-removed from the definition of “SOFR Interest Period” pursuant to Section 
2.9(d).

“U.S. Benchmark” means, initially, Adjusted Term SOFR; provided that if a U.S. Benchmark Transition Event has 
occurred with respect to Adjusted Term SOFR or the then-current U.S. Benchmark, then “U.S. Benchmark” means the 
applicable U.S. Benchmark Replacement to the extent that such U.S. Benchmark Replacement has replaced such prior 
benchmark rate pursuant to clause (a) of Section 2.9.

“U.S. Benchmark Replacement” means, with respect to any U.S. Benchmark Transition Event, for any U.S. 
Available Tenor, the first alternative set forth in the order below that can be determined by the Agent for the applicable 
U.S. Benchmark Replacement Date:

(i) AdjustedDaily Simple SOFR; or;

(ii) the sum of: (i) the alternate benchmark rate that has been selected by the Agent and the Borrowers
due consideration to (A) any selection or recommendation of a replacement benchmark rate 
mechanism for determining such a rate by the Relevant Governmental Body or (B) any evolving o
prevailing market convention for determining a benchmark rate as a replacement to the then-curre
Benchmark for Dollar-denominated syndicated credit facilities and (ii) the related U.S. Benc
Replacement Adjustment;

provided that, if the U.S. Benchmark Replacement as determined pursuant to clause (i) or (ii) 
above would be less than the Floor, the U.S. Benchmark Replacement will be deemed to be the 
Floor for the purposes of this Agreement and the other Loan Documents.

“U.S. Benchmark Replacement Adjustment” means, with respect to any replacementof the then- current U.S. 
Benchmark with an Unadjusted U.S. Benchmark Replacement, thespread adjustment, or method for calculating or 
determining such spread adjustment, (which maybe a positive or negative value or zero) that has been selected by the 
Agent and the Borrowersgiving due consideration to (i) any selection or recommendation of a spread adjustment, 
ormethod for calculating or determining such spread adjustment, for the replacement of such U.S.Benchmark with the 
applicable Unadjusted U.S. Benchmark Replacement by the RelevantGovernmental Body and/or (ii) any evolving or then-
prevailing market convention fordetermining a spread adjustment, or method for calculating or determining such 
spreadadjustment, for the replacement of such U.S. Benchmark with the applicable Unadjusted U.S.Benchmark 
Replacement for U.S. dollar- denominated syndicated credit facilities at such time.

“U.S. Benchmark Replacement Date” means, with respect to any U.S. Benchmark, the earliest to occur of the 
following events with respect to the then-current U.S. Benchmark:

(iii) in the case of clause (i) or (ii) of the definition of “U.S. Benchmark Transition Event,” the later of 
date of the public statement or publication of information referenced therein and (b) the date on wh
administrator of such U.S. Benchmark (or the published component used in the calculation th
permanently or indefinitely ceases to provide all U.S. Available Tenors of such U.S. Benchmark (o
component thereof); or

(iv) in the case of clause (iii) of the definition of “U.S. Benchmark Transition Event,” the first date on 
which such U.S. Benchmark (or the published component used in the calculation thereof) has 
been determined and announced by or on behalf of the administrator of such U.S.Benchmark (or 
such component thereof) or theregulatory
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supervisor for the administrator of such U.S. Benchmark (or such component thereof) to be non-
representativeor non-compliant with or non-aligned with the IOSCO Principles; provided, that such non-
representativeness, non-compliance or non-alignment will be determined by reference to the most recent 
statement or publication referenced in such clause (iii) and even if any U.S. Available Tenor of such U.S. 
Benchmark (or such component thereof) continues to be provided on such date.

For the avoidance of doubt, the “U.S. Benchmark Replacement Date” willbe deemed to have 
occurred in the case of clause (i) or (ii) with respect toany U.S. Benchmark upon the occurrence 
of the applicable event or eventsset forth therein with respect to all then-current U.S. Available 
Tenors ofsuch U.S. Benchmark (or the published component used in the calculationthereof).

“U.S. Benchmark Transition Event” means, with respect to any U.S. Benchmark, theoccurrence of one or more 
of the following events with respect to such then-current U.S.Benchmark:

(v) a public statement or publication of information by or on behalf of the administrator of such U.S. 
Benchmark (or the published component used in the calculation thereof) announcing that such 
administrator has ceased or will cease to provide all U.S. Available Tenors of such U.S. 
Benchmark (or such component thereof), permanently or indefinitely, provided that, at the time of 
such statement or publication, there is no successor administrator that will continue to provide 
any U.S. Available Tenor of such U.S. Benchmark (or such component thereof);

(vi) a public statement or publication of information by the regulatory supervisor for the administrator 
of such U.S.Benchmark (or the published component used in the calculation thereof), theBoard of 
Governors of the Federal Reserve System, the Federal Reserve Bank of New York, the Term 
SOFR Administrator, an insolvency official with jurisdiction over the administrator for such U.S. 
Benchmark (or such component), a resolution authority with jurisdiction over the administrator for 
such U.S. Benchmark (or such component) or a court or an entity with similar insolvency or 
resolution authority over the administrator for such U.S. Benchmark (or such component), in each 
case, which states that the administrator of such U.S. Benchmark (or such component) has 
ceased or will cease to provide all U.S. Available Tenors of such U.S. Benchmark (or such 
component thereof) permanently or indefinitely, provided that, at the time of such statement or 
publication, there is no successor administrator that will continue to provide any U.S. Available 
Tenor of such U.S. Benchmark (orsuch component thereof); or

(vii) a public statement or publication of information by or on behalf of the administrator of such U.S. 
Benchmark (or the published component used in the calculation thereof) or the regulatory 
supervisor for the administrator of such U.S. Benchmark (or the published component used in the 
calculation thereof) announcing that all U.S. Available Tenors of such U.S. Benchmark (or such 
component thereof) are no longer, or as of a specified future date will no longer be, 
representativeor in compliance with or aligned with the IOSCO Principles.
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For the avoidance of doubt, a “U.S. Benchmark Transition Event” will be deemed to have 
occurred with respect to any U.S. Benchmark if a public statement or publication of information 
set forth above has occurred with respect to each then-current U.S.
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Available Tenor of such U.S. Benchmark (or the published component used in the calculation 
thereof).

“U.S. Benchmark Unavailability Period” means, with respect to any U.S. Benchmark,the period (if any) (x) 
beginning at the time that a U.S. Benchmark Replacement Date hasoccurred if, at such time, no U.S. Benchmark 
Replacement has replaced the then-current U.S.Benchmark for all purposes hereunder and under any Loan Document in 
accordance with Section2.9 and (y) ending at the time that a U.S. Benchmark Replacement has replaced such then-
current U.S. Benchmark for all purposes hereunder and under any Loan Document in accordance with Section 2.9.

“U.S. Dollar” or “U.S.$” mean dollars in the lawful currency of the United States.

“U.S. Government Securities Business Day” means any day except for (i) a Saturday, (ii) a Sunday or (iii) a day 
on which the Securities Industry and Financial Markets Association recommends that the fixed income departments of its 
members be closed for the entire day for purposes of trading in United States government securities.

“Unadjusted U.S.Benchmark Replacement” means the applicable U.S.Benchmark Replacement excluding the 
related U.S.Benchmark Replacement Adjustment.

“Unadjusted Canadian Benchmark Replacement” means the applicable Canadian Benchmark Replacement 
excluding the related Canadian Benchmark Replacement Adjustment.

“United States” means the United States of America.

“Unfunded Pension Liability” means the excess of a Pension Plan’s projected benefit obligation over the market 
value of that Pension Plan’s assets and also includes any unfunded wind-up liability or solvency deficiency as determined 
for the purposes of the PBA or other Requirement of Law.

“Unused Letter of Credit Subfacility” means, at any time, an amount equal to the Letter of Credit Subfacility at 
such time minus the sum of (a) the aggregate undrawn amount of all outstanding Letters of Credit issued under the LC 
Accommodation plus, without duplication, (b) the aggregate unpaid reimbursement obligations with respect to all Letters of 
Credit issued under the LC Accommodation.

“Unused Line Fee” has the meaning specified in Section 2.5.

“Voting Stock” of a corporation means all classes of Capital Stock of such corporation then outstanding and 
normally entitled to vote in the election of directors.

“Wholly-Owned Subsidiary” of any Person means a subsidiary of such Person, all of the Capital Stock of which 
(other than directors’ qualifying shares or nominee or other similar shares required pursuant to Requirement of Law) are 
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owned by such Person or another Wholly-Owned Subsidiary of such Person.

“Woodland” means the Woodland Cree First Nation.

“Write-Down and Conversion Powers” means, (a)with respect to any EEA Resolution Authority, the write-down 
and conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable 
EEA Member Country, which write-down and conversion powers are described in the EU Bail-In Legislation Schedule., 
and (b) with respect to the United Kingdom, any powers of the applicable Resolution Authority under theBail-In Legislation 
to cancel, reduce, modify or change the form of a liability of any UKFinancial Institution or any contract or instrument 
under which that liability arises, to convert allor part of that liability into shares, securities or obligations of that person or 
any other person, toprovide that any such contract or instrument is to have effect as if a right had been exercisedunder
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it or to suspend any obligation in respect of that liability or any of the powers under that Bail-In Legislation that are related 
to or ancillary to any of those powers.

1.2 Construction and Interpretation.

(a) Accounting Terms. Any accounting term used in this Agreement shall have, unless otherwise specifically 
provided herein, the meaning customarily given in accordance with GAAP, and all financial computations 
in this Agreement shall be computed, unless otherwise specifically provided therein, in accordance with 
GAAP as consistently applied and using the same method for inventory valuation as used in the 
preparation of the Financial Statements.

(b) Interpretive Provisions.

(i) The meanings of defined terms are equally applicable to the singular and plural forms of the d
terms.

(ii) The words “hereof,” “herein,” “hereunder” and similar words refer to this Agreement as a whole and
any particular provision of this Agreement; and Subsection, Section, Schedule and Exhibit referenc
to this Agreement unless otherwise specified.

(iii)

(A) The term “documents” includes any and all instruments, documents, agreements, certif
indentures, notices and other writings, however evidenced.

(B) The term “including” is not limiting and means “including without limitation.”

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

(iv) Any reference made in this Agreement to “Agent” or “Lender” shall so be construed as to inclu
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successors and permitted assigns.

(v) Any reference made in this Agreement to a time of day is, unless otherwise stated, a reference to To
Ontario, Canada time.

(vi) Any reference made in this Agreement to Sections, Articles, Exhibits or Schedules is, unless oth
indicated, a reference to Sections and Articles of this Agreement and to Exhibits and Schedules 
Agreement, as the case may be. The provisions of each Exhibit and Schedule shall constitute pro
of this Agreement as though repeated at length herein.

(vii) Any reference made in this Agreement to a “fiscal quarter” means, in relation to a Loan Party, one
four (4) consecutive periods in each Fiscal Year each of three (3) months duration.

(viii) In this Agreement, (a) the singular includes the plural and vice versa, (b) “in writing” or “written” in
printing, typewriting, or any electronic means of communication capable of being visibly reproduced
point of reception, including telex, telecopy
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and telegraph, (c) the headings, the table of contents, the Articles and the Sections are inserted for 
convenience only and are to be ignored in construing this Agreement, (d) a document, notice, note, bill of 
exchange or other instrument shall be deemed to have been validly signed and executed if it has been 
signed by either an original signature or a facsimile signature or stamp, and (e) all references to amounts 
of money shall, unless otherwise indicated, be references to Dollars.

(ix) All references to parties herein shall unless otherwise expressly provided, include each such 
successors and permitted assigns.

(x) For the purpose of determining compliance with covenant and default limitations set forth 
Agreement, amounts expressed in Dollars shall be measured by aggregating the applicable
denominated in Dollars with the Equivalent Amounts expressed in Dollars of such items denomin
U.S. Dollars or other currencies. Where the permissibility of a transaction or a representation, warr
covenant depends upon compliance with or is determined by reference to amounts stated in Dolla
amount stated in another currency shall be converted to the Equivalent Amount expressed in Do
the applicable time of determination hereunder and the permissibility of actions taken under Article 
not be affected by subsequent fluctuations in exchange rates, provided that, the terms of Sectio
shall not be subject to this provision. Unless stated otherwise, all calculations, compa
measurements or determinations under this Agreement shall be made in Dollars. For the purpose o
calculations, comparisons, measurements or other determinations, amounts or proceeds denomin
other currencies shall be converted to the Equivalent Amount of Dollars on the date of calcu
comparison, measurement or other determination. In particular, without limitation, for purpo
valuations or computations and with respect to calculating Excess Availability, the Borrowing 
eligibility criteria including Eligible Accounts, Eligible Inventory, Eligible Machinery & Equipmen
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where a reference is made to a currency other than Dollars, each other currency shall be convert
the Equivalent Amount thereof in Dollars.

(xi) Unless otherwise expressly provided herein, (a) references to agreements (including this Agreeme
other contractual instruments shall be deemed to include all subsequent amendments and
modifications thereto, but only to the extent such amendments and other modifications are not pro
by the terms of this Agreement, and (b) references to any statute or regulation are to be constr
including all statutory and regulatory provisions consolidating, amending, replacing, supplemen
interpreting the statute or regulation.

(xii) In addition, (a) the Dodd–Frank Wall Street Reform and Consumer Protection Act (Pub.L. 111-203
4173), all laws in respect thereto, all interpretations and applications thereof and any complianc
Lender with any request or directive relating thereto and (b) all requests, rules, guidelines or dir
promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervis
any successor or similar authority) or the United States or foreign regulatory authorities, in eac
pursuant to Basel III, shall, for the purposes of this Agreement, be deemed to be adopted subsequ
the Effective Date.
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(xiii) The captions and headings of this Agreement and other Loan Documents are for convenie
reference only and shall not affect the interpretation of this Agreement.

(xiv) This Agreement and the other Loan Documents are the result of negotiations among and have
reviewed by counsel to the Agent, the Loan Parties and the other parties hereto, and are the prod
all parties. Accordingly, they shall not be construed against the Lenders or the Agent merely beca
the Agent’s or Lenders’ involvement in their preparation.

(xv) Unless otherwise expressly stated herein, wherever in this Agreement reference is made to a 
interest or fee “per annum” or a similar expression is used, such interest or fee will be calculated 
basis of a full calendar year, namely three hundred and sixty-five (365) days or three hundred and
six (366) days, as the case may be. All payments of interest to be made hereunder will be pa
before and after maturity and before and after default and/or judgment, if any, until payment there
interest will accrue on overdue interest, if any.

(xvi) in the event of a conflict between the provisions of this Agreement and any of the other Loan Docu
it is the intention of the parties that such provisions be read together and construed, to the fullest
possible, to be in concert with each other. In the event of any actual, irreconcilable conflict that can
resolved as aforesaid, the terms and provision of this Agreement shall be paramount and contr
govern in all respects.

(c) All Revolving Loans (other than Base Rate Revolving Loans and SOFR Revolving Loans) shall be mad
denominated in Canadian Dollars and all Base Rate Revolving Loans and SOFR Revolving Loans shall be
and denominated in U.S. Dollars. For Revolving Loans (other than Base Rate Revolving Loans and 
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Revolving Loans), interest thereon shall all be payable in Canadian Dollars. For Base Rate Revolving Loa
SOFR Revolving Loans, interest thereon shall all be payable in U.S. Dollars. However, for purpo
determining compliance with covenant and default limitations, all fees and amounts payable hereunder (othe
Loan Party’s payment obligations expressly payable in U.S. Dollars) and all calculations hereunder, inc
without limitation, the amount of the Borrowing Base of the Borrowers, the Aggregate Revolver Outstandin
Maximum Revolver Amount, the Letter of Credit Subfacility and each Lender’s Commitment as of any dat
all be calculated and stated in Dollars, and for such purposes any items denominated in U.S. Dollars inclu
such calculation shall be converted into Dollars at the Exchange Rate prevailing on such date, as determi
the Agent.

(d) Theinterest rate on a Loan may be derived from an interest rate benchmark that may be discontinued or 
is, or may in the future become, the subject of regulatory reform. Upon the occurrence of a Benchmark 
Transition Event, Section 2.9 (Term SOFR Benchmark Replacement) and Section 2.10 (CDOR 
Benchmark Replacement) provide mechanisms for determining an alternative rate of interest. The Agent 
does not warrant or acceptanyresponsibility for, and shall not have any liability with respect to,(a)the 
continuation of,theadministration of, submission of, calculation of, performance ofor any other matter 
related toany interest rate used in this Agreement (including, without limitation, the BAthe PrimeRate, the 
Base Rate,Daily SimpleTerm CORRA, Adjusted Term CORRA, Adjusted Daily Compounded CORRA, 
Daily Compounded CORRA, Term SOFR, AdjustedDaily Simple SOFR, SOFR, the Term SOFR 
Reference Rate, AdjustedTerm SOFR or Term SOFR) orany
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component definition thereof or rates referred to in the definition thereof, or with respect toany alternative or, 
successor rate thereto, or replacement rate theretof(including any U.S.Benchmark Replacement or Canadian 
BenchmarkReplacement), including without limitation, whether the composition or characteristics of any such 
alternative, successor or replacement reference rate (including any U.S. Benchmark Replacement or Canadian 
Benchmark Replacement)will be similar to, or produce the same value or economic equivalence of, or have the 
same valueor economic equivalence of as the existing interest rate (or any componentthereof) being replaced or 
have the samevolume or liquidity as did any existinginterest rate (or any component thereof), the Prime Rate, 
Base Rate, Term CORRA, Adjusted Term CORRA, Adjusted Daily Compounded CORRA, Daily Compounded 
CORRA, Term SOFR, Adjusted Term SOFR or any other U.S. Benchmark or Canadian Benchmark prior to its 
discontinuance or unavailability, or (b) the effect, implementation or composition of any Conforming Changes 
orCanadian Conforming Changes. The Agent and its affiliates and/or other related entities may engage in 
transactions that affect the calculation of any interest rate(or component thereof) used in this Agreementthe Prime 
Rate, Base Rate, Term CORRA, Adjusted Term CORRA, Adjusted Daily Compounded CORRA, Daily 
Compounded CORRA, Term SOFR, Adjusted Term SOFR or any alternative, successor or 
alternativereplacementrate (including any U.S. Benchmark Replacement or CanadianBenchmark Replacement) 
and/or any relevant adjustments thereto, in each case, in a manner adverse to the Borrowers. The Agent may 
select information sources or services in its reasonable discretion to ascertain any interest rate used in this 
Agreement, any component thereof, or ratesreferred to in the definition thereofthe Prime Rate, Base Rate, Term 
CORRA, Adjusted Term CORRA, Adjusted Daily Compounded CORRA, Daily Compounded CORRA, Term 
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SOFR, Adjusted Term SOFR or any other U.S. Benchmark or Canadian Benchmark,in each case pursuant to the 
terms of this Agreement, and shall have no liability to the Borrowers, any Lender or any other person or entity for 
damages of any kind, including direct or indirect, special, punitive, incidental or consequential damages, costs, 
losses or expenses (whether in tort, contract or otherwise and whether at law or in equity), for any error or 
calculation of any such rate (or component thereof) provided by any such information source or service.

(e) Notwithstanding anything contained herein to the contrary, (i) where compliance with any provision herein
other Loan Documents is determined by reference to the proceeds of any issuances of Capital Stock or 
contributions, such proceeds shall be deemed to be limited to such amount as was not previously (and
concurrently being) applied in determining the permissibility of another transaction hereunder or under the
Documents, (ii) with respect to determining the permissibility of the establishment of any commitments in r
of Debt, all such commitments established at or prior to such time shall be deemed to be fully drawn and (
respect to determining the permissibility of the incurrence of any Debt, the proceeds thereof shall not be c
as cash or Cash Equivalents in any “net debt” determinations relating to the incurrence thereof.

(f) English Language.

The Loan Pparties heretoconfirm and agreethat it is their wish that this Agreement and any other 
document executed in connection with the transactions contemplated herein be drawn up in the English language 
only (except if another language is required under any applicable law) and that all other documents contemplated 
thereunder or relating thereto, including notices, may also be drawn up in the English language only. Each party 
hereto hereby confirms that it was represented by legal counsel and has had the opportunity to negotiate the 
terms of this Agreement and any other Loan
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Documents, including the essential stipulations thereof, with the assistance of its legal counsel. Les parties aux 
présentes confirment que c’est leur volonté que cette convention et les autres documents de crédit soient rédigés
en langue anglaise seulement et que tous les documents, y compris tous avis, envisagés par cette convention et 
les autres documents peuvent être rédigés en lalangue anglaise seulement.(sauf si une autre langue est requise 
en vertu d’une loi applicable). Chaque partie aux présentes confirme qu’elle a été représentée par des conseillers 
juridiques et a eu l’opportunité de négocier les termes de cette convention et des autres documents de crédit, y
compris leurs stipulations essentielles, avec l’aide de ses conseillers juridiques.

(g) Pro Forma Basis.

Notwithstanding anything to the contrary contained herein, financial ratios and tests (including the Fixed 
Charge Coverage Ratio) pursuant to this Agreement shall be calculated in the manner prescribed by this Section 
1.2(g).

(i) In the event that any Loan Party incurs, assumes, guarantees, redeems, repays, repurchases, ret
extinguishes any Debt (other than Debt incurred or repaid under any revolving credit facility unles
Debt has been permanently repaid and has not been replaced) during the applicable Test Pe
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subsequent to the end of the Test Period for which such financial ratio or test is being calculated bu
to or simultaneously with the event for which such calculation is being made, then such financial r
test shall be calculated giving pro forma effect to such incurrence, assumption, guarantee, redem
repayment, repurchase, retirement or extinguishment of Debt, as if the same had occurred on the fi
of the applicable Test Period.

(ii) For purposes of calculating any financial ratio or test, (i) Specified Transactions and Transactio
have been made by any Loan Party during the applicable Test Period or subsequent to such Test 
and prior to or simultaneously with the event for which such calculation is being made shall be giv
forma effect assuming that all such Specified Transactions and Transactions (and the change in E
resulting therefrom) had occurred on the first day of the applicable Test Period and (ii) to the 
permitted by the definition of “EBITDA”, “run-rate” cost savings and synergies that have been 
expected to be realized during the 18-month period following the consummation of such transaction
be given pro forma effect. If since the beginning of any such Test Period any Person that subseq
became a Loan Party was merged, amalgamated or consolidated with or into any other Loan Party
the beginning of such Test Period shall have made any Specified Transaction or Transactions that
have required adjustment pursuant to this Section, then any applicable financial ratio or test s
calculated giving pro forma effect thereto for such period as if such Specified Transaction or Transa
occurred at the beginning of the applicable Test Period.

(iii) Whenever pro forma effect is to be given to a Specified Transaction or the Transactions, the pro
calculations shall be made in good faith by the chief financial officer or the chief operating offic
Borrower (including the “run-rate” cost savings and synergies resulting from such Specified Transa
or Transactions that have been or are expected to be realized (“run-rate” means the full recurring 
for a period that is associated with any action taken (including any savings expected to result fro
elimination of a public target’s compliance costs with
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public company requirements), net of the amount of actual benefits realized during such period from such 
actions); provided that such pro forma adjustments for any period shall be subject to the applicable 
limitations set forth in the definition of “EBITDA”.

(iv) If any Debt bears a floating rate of interest and is being given pro forma effect, the interest on suc
shall be calculated as if the rate in effect on the date of the event for which the applicable calcula
made had been the applicable rate for the entire period (taking into account any interest 
Agreement applicable to such Debt). Interest on Debt that may optionally be determined at an i
rate based upon a factor of a prime or similar rate, or other rate, shall be determined to have been
upon the rate actually chosen, or if none, then based upon such optional rate chosen as a Borrow
designate.

1.3 Total Facility.
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Subject to all of the terms and conditions of this Agreement, the Lenders agree to make available a total credit 
facility of up to $160,000,000 (the “Total Facility”) to the Borrowers from time to time during the term of this Agreement, 
as such amount may be increased pursuant to Section 1.7 or reduced pursuant to Section 3.2(a). The Total Facility shall 
be composed of a revolving line of credit consisting of Revolving Loans and Letters of Credit.

1.4 Revolving Loans.

(a) Amounts. Subject to the satisfaction of the conditions precedent set forth in Article 8, each Lender 
severally, but not jointly, agrees, upon a Borrower’s request from time to time on any Business Day during 
the period from the Effective Date to the Termination Date, to make revolving loans in Dollars and in U.S. 
Dollars (the “Revolving Loans”) to the Borrower in amounts not to exceed such Lender’s Pro Rata Share 
of Excess Availability. If any Borrowing by a Borrower would exceed Excess Availability, the Lenders may 
refuse to make or may otherwise restrict the making of Revolving Loans until such excess has been 
eliminated, subject to the Agent’s authority, in its sole discretion, to make Agent Advances pursuant to the 
terms of Section 1.4(i).

(b) Procedure for Borrowing.

(i) Each Borrowing by a Borrower shall be made upon the Borrower’s irrevocable written notice 
delivered to the Agent in the form of a notice of borrowing (“Notice of Borrowing”) in the form of 
Exhibit D attached hereto and made a part hereof, which must be received by the Agent prior to 
(i) 11:00 a.m. (Toronto time) on the requested Funding Date, in the case of a Prime Rate 
Revolving Loan or a Base Rate Revolving Loan that is to be made in accordance with the terms 
of Section 1.4(h), but, in each case, subject to the terms of Section 1.4(f); provided that if Royal 
Bank declines in its sole discretion to make any such Swingline Loan pursuant to Section 1.4(h), 
a new Notice of Borrowing shall be delivered with the requested Funding Date adjusted to the 
next Business day and the minimum increments adjusted in accordance with the requirements set 
forth in Section 1.4(b)(i)(A) below, (ii) 1:00 p.m. (Toronto time) three (3) Business Days prior to the 
requested Funding Date (or such shorter notice time of which the Agent has notified the
Borrower), in the case of BA EquivalentCORRARevolving Loans, (iii) 1:00 p.m. (Toronto time) one 
(1) Business Day prior to the requested Funding Date, in the case of Prime Rate Revolving 
Loans, (iv) 1:00 p.m.
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(Toronto time) three (3) Business Days prior to the requested Funding Date (or such shorter notice time of 
which the Agent has notified the Borrower), in the case of SOFR Revolving Loans and (v) 1:00 p.m. 
(Toronto time) one (1) Business Day prior to the requested Funding Date, in the case of Base Rate 
Revolving Loans, specifying:

(A) the amount of the Borrowing, which (i) in the case of a Prime Rate Revolving Loan must 
equal or exceed CDN$500,000 and increments of CDN$100,000 in excess of such
amount (other than to the extent comprising Swingline Loans which must equal or exceed 
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CDN$100,000 and increments of CDN$50,000 in excess of such amount), (ii) in the case 
of a Base Rate Revolving Loan must equal or exceed U.S.$500,000 and increments of 
U.S.$100,000 in excess of such amount (other than to the extent comprising Swingline 
Loans which must equal or exceed U.S.$100,000 and increments of U.S.$50,000 in 
excess of such amount), (iii) in the case of aBA EquivalentCORRARevolving Loan must 
equal or exceed CDN$1,000,000 and increments of CDN$500,000 in excess of such 
amount, and (vi) in the case of a SOFR Revolving Loan must equal or exceed 
U.S.$1,000,000 (and increments of U.S.$500,000 in excess of such amount);

(B) the requested Funding Date, which must be a Business Day and may not be the Busines
immediately prior to the Stated Termination Date;

(C) whether the Revolving Loans requested are to be Prime Rate Revolving Loans,BA 
EquivalentCORRARevolving Loans, SOFR Revolving Loans or Base Rate Revolving 
Loans (and if not specified, it shall be deemed a request for a Prime Rate Revolving Loan 
(if the currency is not specified or is specified in CDN$) or Base Rate Revolving Loans (if 
the currency specified is U.S.$)); and

(D) (i) the duration of theBA EquivalentCORRAInterest Period for BA 
EquivalentCORRARevolving Loans (and if not specified, it shall be deemed a request for 
aBA EquivalentCORRAInterest Period of one month) and (ii) the duration of the SOFR 
Interest Period for SOFR Revolving Loans (and if not specified, it shall be deemed a 
request for a SOFR Interest Period of one month);

(ii) After giving effect to any Borrowing, there may not be more than ten (10) different BA Equivalent 
Interest Periods in effect.

(ii) (iii)After giving effect to any Borrowing, there may not be more than ten (10) different interest 
periods in effect (CORRA Interest Periods together with any SOFR Interest Periodsin effect).

(iii) (iv)A Borrower may give the Agent electronic notice of such request for advances to the 
applicable Designated Account on or before the deadline set forth above, such notice shall be 
confirmed in writing on the same day by delivery to Agent of a Notice of Borrowing confirming 
same. The Agent at all times shall be entitled to rely on electronic notice in making such 
Revolving Loans, regardless of whether any written confirmation is received.
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(iv) (v)A Borrower shall have no right to request aBA EquivalentCORRA Revolving Loan or a SOFR 
Revolving Loan while an Event of Default has occurred and is continuing.

(c) Reliance upon Authority. Prior to the Effective Date, each Borrower shall deliver to the Agent a notice 
setting forth two (2) accounts in Canada of the Borrower (each a “Designated Account”) to which the 
Agent is authorized to transfer the proceeds of the Revolving Loans requested hereunder by the Borrower 
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(one Designated Account to be for transfers of proceeds ofBA EquivalentCORRA Revolving Loans and 
Prime Rate Revolving Loans and the other Designated Account to be for transfers of proceeds of SOFR 
Revolving Loans and Base Rate Revolving Loans). The Borrowers may designate a replacement account 
for either Designated Account from time to time by written notice to the Agent in the form set out in Exhibit 
F duly executed by an officer of the applicable Borrower. Each Designated Account must be reasonably 
satisfactory to the Agent. The Agent is entitled to rely conclusively on any Person’s request for Revolving 
Loans on behalf of such Borrower, so long as the proceeds thereof are to be transferred to a Designated 
Account. The Agent has no duty to verify the identity of any individual representing himself or herself as a 
Person authorized by a Borrower to make requests for Revolving Loans on its behalf.

(d) No Liability. The Agent shall not incur any liability to any Borrower as a result of acting upon any notice 
referred to in Sections 1.4(b) and 1.4(c) which the Agent believes in good faith to have been given by an 
officer or other Person duly authorized by a Borrower to request Revolving Loans on its behalf. The 
crediting of Revolving Loans to a Designated Account conclusively establishes the obligation of the 
Borrowers to repay such Revolving Loans as provided herein.

(e) Notice Irrevocable. Any Notice of Borrowing (or telephonic or electronic notice in lieu thereof) made 
pursuant to Section 1.4(b) shall be irrevocable. The Borrowers shall be bound to borrow the funds 
requested therein in accordance therewith.

(f) Agent’s Election. Promptly after receipt of a Notice of Borrowing (or electronic notice in lieu thereof), the 
Agent shall elect to have the terms of Section 1.4(g) or the terms of Section 1.4(h) apply to such
requested Borrowing. If Royal Bank declines in its sole discretion to make a Swingline Loan pursuant to 
Section 1.4(h), the terms of Section 1.4(g) shall apply to the requested Borrowing.

(g) Making of Revolving Loans. If the Agent elects to have the terms of this Section 1.4(g) apply to a 
requested Borrowing, then promptly after receipt of a Notice of Borrowing or electronic notice in lieu 
thereof, the Agent shall notify the Lenders by telecopy, or e-mail of the requested Borrowing. Each Lender 
shall transfer its Pro Rata Share of the requested Borrowing to the Agent in immediately available funds 
(in CDN Dollars if the requested Borrowing is a Prime Rate Revolving Loan or aBA 
EquivalentCORRARevolving Loan and in U.S. Dollars if the requested Borrowing is a Base Rate 
Revolving Loan or a SOFR Revolving Loan), to the account in Canada from time to time designated by 
the Agent, not later than 1:00 p.m. (Toronto time) on the applicable Funding Date. After the Agent 
receives all proceeds of such Revolving Loans, the Agent shall make the proceeds of such Revolving 
Loans available to the Borrower on the applicable Funding Date by transferring same day funds to the 
Designated Account designated by the Borrower; provided, however, that the amount of Revolving Loans 
so made on any date to the Borrower shall not exceed Excess Availability on such date.
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(h) Making of Swingline Loans.

(i) If the Agent elects, to have the terms of this Section 1.4(h) apply to a requested Borrowing for a 
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Prime Rate Revolving Loan or a Base Rate Revolving Loan, as applicable, the Swingline Lender 
shall make a Revolving Loan in the amount of that Borrowing available to the Borrower on the 
applicable Funding Date by transferring same day funds to the applicable Designated Account. 
Each Revolving Loan made solely by the Swingline Lender pursuant to this Section 1.4(h) is 
herein referred to as a “Swingline Loan”, and such Revolving Loans are collectively referred to 
as the “Swingline Loans”. Each Swingline Loan shall be subject to all the terms and conditions 
applicable to other Revolving Loans except that all payments thereon shall be payable to the 
Swingline Lender solely for its own account. The aggregate amount of Swingline Loans 
outstanding at any time shall not exceed $15,000,000 (or the Equivalent Amount thereof in U.S. 
Dollars). The Agent shall not request the Swingline Lender to make any Swingline Loan if (1) the 
Agent has received written notice from any Lender that one or more of the applicable conditions 
precedent set forth in Article 8 will not be satisfied on the requested Funding Date for the 
applicable Borrowing or (2) the Agent has received written notice from any Lender or otherwise 
has actual knowledge that the requested Borrowing would exceed Excess Availability on that 
Funding Date.

(ii) The Swingline Loans shall be secured by the Agent’s Liens in and to the Collateral and shall con
Prime Rate Revolving Loans or Base Rate Revolving Loans, as the case may be, and Oblig
hereunder.

(iii) Each Swingline Loan must be repaid in full on the last Business Day of each week.

(i) Agent Advances.

(i) Subject to the limitations set forth below and provided same are not to be utilized to repay Bank 
Products, the Agent is authorized by each Borrower and the Lenders, from time to time in the 
Agent’s sole discretion, while a Default or Event of Default has occurred and is continuing, to 
make Prime Rate Revolving Loans to a Borrower on behalf of the Lenders in an aggregate 
amount outstanding at any time not to exceed ten percent (10%) of the Line Cap, but not in 
excess of the amount that would cause the Aggregate Revolver Outstandings to exceed the 
Maximum Revolver Amount, which the Agent, in its reasonable business judgment, deems 
necessary or desirable (1) to maintain, preserve or protect the Collateral, or any portion thereof, 
or the Lenders’ rights under any of the Loan Documents, (2) to enhance the likelihood of, or 
maximize the amount of, repayment of the Revolving Loans and other Obligations, or (3) to pay 
any other amount chargeable to the Borrowers pursuant to the terms of this Agreement, including 
documented and reasonable costs, fees and expenses as described in Section 14.7 (any of such 
advances are herein referred to as “Agent Advances”); provided, that (A) if there are three 
Lenders, any two of them may at any time revoke the authorization of the Agent to make Agent 
Advances and (B) if there are four or more Lenders, the Required Lenders may at any time 
revoke the authorization of the Agent to make Agent Advances. Any such revocation must be in 
writing and shall become effective prospectively upon the Agent’s and Royal Bank’s receipt 
thereof.
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(i) The Agent Advances shall be secured by the Agent’s Liens in and to the Collateral and shall con
Prime Rate Revolving Loans or Base Rate Revolving Loans, as the case may be, and Oblig
hereunder.

1.5 Letters of Credit.

(a) Agreement to Issue or Cause to Issue. Subject to the terms and conditions of this Agreement, the Agent 
agrees to cause the Letter of Credit Issuer to issue for the account of a Borrower by way of direct 
application to the Agent by a Borrower (the “LC Accommodation”), one or more standby or documentary 
letters of credit or letters of guarantee (each of the foregoing, a “Letter of Credit”).

(b) Amounts; Outside Expiration Date. The Letter of Credit Issuer shall not have any obligation to issue or 
cause to be issued, nor shall any Lender have an obligation to participate in, any Letter of Credit at any 
time if: (i) the maximum available amount of the requested Letter of Credit is greater than the Unused 
Letter of Credit Subfacility at such time; (ii) the maximum available amount of the requested Letter of 
Credit and all commissions, fees, and charges due from the Borrowers in connection with the opening 
thereof (to the extent such commissions, fees and charges are not paid in cash prior to or at the time of 
the opening thereof) would exceed Excess Availability, at such time; or (iii) such Letter of Credit has an 
expiration date (inclusive of any acceptance period) on or before the fifth (5th) Business Day prior to the 
Stated Termination Date or more than 12 months (180 days in the case of documentary Letters of Credit) 
from the date of issuance (or such longer period as may be acceptable to the Letter of Credit Issuer in its 
discretion); for the avoidance of doubt, this provision does not apply to any “evergreen” or automatic 
renewal provision; provided, however, no such automatic renewal shall extend beyond the fifth (5th) 
Business Day prior to the Stated Termination Date. With respect to any Letter of Credit which contains 
any “evergreen” or automatic renewal provision, each applicable Lender shall be deemed to have 
consented to any such extension or renewal unless any such Lender shall have provided to the Agent
written notice that it declines to consent to any such extension or renewal at least thirty (30) days prior to 
the date on which the applicable Letter of Credit Issuer is entitled to decline to extend or renew such 
Letter of Credit. If all of the requirements of this Section 1.5 are met and no Default or Event of Default 
has occurred and is continuing, no applicable Lender shall decline to consent to any such extension or 
renewal.

(c) Other Conditions. In addition to conditions precedent contained in Article 8, the obligation of the Agent to 
issue or to cause to be issued any Letter of Credit is subject to the following conditions precedent having 
been satisfied in a manner reasonably satisfactory to the Agent:

(i) A Borrower shall have delivered to the Letter of Credit Issuer, at such times and in such manner a
Letter of Credit Issuer may prescribe, an application in form and substance reasonably satisfac
such Letter of Credit Issuer and reasonably satisfactory to the Agent for the issuance of the Le
Credit and such other documents as may be reasonably required pursuant to the terms the
connection with such issuance, and the form and terms of the proposed Letter of Credit sh
reasonably satisfactory to the Agent and the applicable Letter of Credit Issuer; and

(ii) As of the date of issuance, no order of any court, arbitrator or Governmental Authority shall purpor
terms to enjoin or restrain money center banks generally from issuing letters of credit of the type 
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the amount of the proposed Letter of Credit, and no law, rule or regulation applicable to money 
banks generally and no
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request or directive (whether or not having the force of law) from any Governmental Authority with 
jurisdiction over money center banks generally shall prohibit, or request that the proposed Letter of Credit 
Issuer refrain from, the issuance of letters of credit generally or the issuance of such Letters of Credit.

(d) Issuance of Letters of Credit.

(i) Request for Issuance. When requesting the issuance of a Letter of Credit pursuant to the LC 
Accommodation, a Borrower must notify the Agent of such requested Letter of Credit at least 
three (3) Business Days prior to the proposed issuance date. Such notice shall be irrevocable and 
must specify the original face amount of the Letter of Credit requested, the Business Day of 
issuance of such requested Letter of Credit, whether such Letter of Credit may be drawn in a 
single or in partial draws, the Business Day on which the requested Letter of Credit is to expire, 
the purpose for which such Letter of Credit is to be issued, and the beneficiary of the requested 
Letter of Credit. The Borrower shall attach to such notice the proposed form of the Letter of 
Credit.

(ii) Responsibilities of the Agent; Issuance. As of the Business Day immediately preceding the 
requested issuance date of the Letter of Credit, the Agent shall determine the amount of the 
applicable Unused Letter of Credit Subfacility and the Excess Availability as of such date. If (A) 
the face amount of the requested Letter of Credit is less than the Unused Letter of Credit 
Subfacility, and (B) the amount of such requested Letter of Credit and all commissions, fees, and 
charges due from the Borrower in connection with the opening thereof (to the extent such 
commissions, fees and charges are not paid in cash prior to or at the time of the opening thereof) 
would not exceed applicable Excess Availability, the Agent shall cause the applicable Letter of 
Credit Issuer to issue the requested Letter of Credit on the requested issuance date so long as 
the other conditions hereof are met.

(iii) No Extensions or Amendment. The Agent shall not be obligated to cause the applicable Letter of 
Credit Issuer to extend or amend any Letter of Credit issued pursuant hereto unless the 
requirements of this Section 1.5 are met as though a new Letter of Credit were being requested 
and issued.

(e) Payments Pursuant to Letters of Credit. Each Borrower agrees to reimburse within two (2) Business Days 
the Letter of Credit Issuer for any draw under any Letter of Credit issued for the account of a Borrower, 
and to pay the Letter of Credit Issuer the amount of all other charges and fees payable to the Letter of 
Credit Issuer in connection with such Letter of Credit immediately when due, irrespective of any claim, 
setoff, defence or other right which the Borrowers may have at any time against the Letter of Credit Issuer 
or any other Person. Each Borrower hereby irrevocably authorizes Royal Bank, as Letter of Credit Issuer 
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to debit the respective Canadian or U.S. or any other bank account (including any deposit, disbursement 
or operating account) of the Borrowers for the purpose of paying all amounts due by the Borrowers from 
time to time for each drawing under any Letter of Credit, including all charges and fees pursuant to such 
issuance or amendment. Furthermore, each Borrower hereby irrevocably authorizes the Agent, at its 
option, to (i) debit the Designated Account or any other bank account (including any deposit, 
disbursement or operating account) of the Borrowers, or (ii) charge the Loan Account for the purpose of 
paying all amounts due by the Borrowers from time to time to a Letter of Credit Issuer for each drawing 
under any Letter of Credit, including all charges and fees pursuant to such issuance or amendment of 
letters of Credit. Each drawing

- 64 -

CAN_DMS: \1004512673\9

under any Letter of Credit denominated in Canadian Dollars shall constitute a request by the Borrowers to the 
Agent for a Borrowing of a Prime Rate Revolving Loan in the amount of such drawing. Each drawing under any 
Letter of Credit denominated in U.S. Dollars shall constitute a request by the Borrowers to the Agent for a 
Borrowing of a Base Rate Revolving Loan in the amount of such drawing. In each case, the Funding Date with 
respect to such Borrowing shall be the date of such drawing.

(f) Indemnification; Exoneration; Power of Attorney.

(i) Indemnification. In addition to amounts payable as elsewhere provided in this Section 1.5, each 
Borrower agrees to protect, indemnify, pay and hold harmless the Letter of Credit Issuer, the 
Lenders and the Agent from and against any and all claims, demands, liabilities, damages, 
losses, costs, charges and expenses (including reasonable attorneys’ fees) which any such 
indemnified Person may incur or be subject to as a consequence, direct or indirect, of the 
issuance of any Letter of Credit for the account of a Borrower, except to the extent they are found 
by a final decision of a court of competent jurisdiction to have resulted from such indemnified 
Person’s, as the case may be, gross negligence, wilful misconduct or material breach of any Loan 
Document. Each Borrower’s obligations under this Section 1.5 shall survive payment of all other 
Obligations.

(ii) Assumption of Risk by the Borrower. As among the Borrowers, the Letter of Credit Issuer, the 
Lenders and the Agent, the Borrowers assume all risks of the acts and omissions of, or misuse of 
any of the Letters of Credit by, the respective beneficiaries of such Letters of Credit. In
furtherance and not in limitation of the foregoing, the Letter of Credit Issuer, the Lenders and the 
Agent shall not be responsible for: (A) the form, validity, sufficiency, accuracy, genuineness or 
legal effect of any document submitted by any officer or authorized signatory of a Borrower in 
connection with the application for and issuance of and presentation by a beneficiary of drafts 
with respect to any drawing of any of the Letters of Credit believed in good faith by the Letter of 
Credit Issuer and Agent to be a valid, sufficient and correct document, even if it should prove to 
be in any or all respects invalid, insufficient, inaccurate, fraudulent or forged; (B) the validity or 
sufficiency of any instrument transferring or assigning or purporting to transfer or assign any 
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Letter of Credit or the rights or benefits thereunder or proceeds thereof, in whole or in part, 
believed in good faith by the Agent and the Letter of Credit Issuer to be a valid, sufficient and 
correct document which may prove to be invalid or ineffective for any reason; (C) the failure of the 
beneficiary of any Letter of Credit to comply strictly with conditions required in order to draw upon 
such Letter of Credit; (D) errors, omissions, interruptions, or delays in transmission or delivery of 
any messages, by mail, cable, telegraph, telex or otherwise, whether or not they be in cipher; (E) 
errors in interpretation of technical terms; (F) any loss or delay in the transmission or otherwise of 
any document required in order to make a drawing under any Letter of Credit or of the proceeds 
thereof; (G) the misapplication by the beneficiary of any Letter of Credit of the proceeds of any 
drawing under such Letter of Credit; (H) any consequences arising from causes beyond the 
control of the applicable Lenders or the Agent, including any act or omission, whether rightful or 
wrongful, of any present or future de jure or de facto Governmental Authority or (I) the Letter of 
Credit Issuer’s honour of a draw for which the draw or any certificate fails to comply, in any 
respect, strictly with the terms of the Letter of Credit. None of
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the foregoing shall affect, impair or prevent the vesting of any rights or powers of any Letter of Credit 
Issuer, the Agent or any Lender under this Section 1.5(f).

(iii) Exoneration. Without limiting the foregoing, no action or omission whatsoever by the Letter of 
Credit Issuer, the Agent or any Lender shall result in any liability of the Letter of Credit Issuer, the 
Agent or any Lender to any Borrower, or relieve any Borrower of any of its obligations hereunder 
to any such Person, under or with respect to any Letter of Credit issued or provided for the 
account of any Borrower.

(iv) Account Party. Each Borrower hereby authorizes and directs the Letter of Credit Issuer to name 
the Borrower as the “Account Party” therein and to deliver to the Agent all instruments, 
documents and other writings and property received by such Letter of Credit Issuer pursuant to 
the Letter of Credit issued or to be issued for the account of a Borrower, and to accept and rely 
upon the Agent’s instructions and agreements with respect to all matters arising in connection 
with such Letter of Credit or the application therefor.

(g) Supporting Letter of Credit; Cash Collateral. If, notwithstanding the provisions of Section 1.5(b) and 
Section 10.1, any Letter of Credit is outstanding upon the termination of this Agreement, then upon such 
termination the Borrowers shall deposit with the Agent, for the ratable benefit of the Agent and the 
Lenders, with respect to each Letter of Credit issued for the account of a Borrower, then outstanding, 
either (x) a standby letter of credit (a “Supporting Letter of Credit”) in form and substance satisfactory to 
the Agent, issued by an issuer satisfactory to the Agent in an amount equal to 105% of the greatest 
amount for which such Letter of Credit may be drawn plus any fees and expenses associated with such 
Letter of Credit, under which Supporting Letter of Credit the Agent is entitled to draw amounts necessary 
to reimburse the Agent and the Lenders for payments to be made by the Agent and the Lenders under 
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such Letter of Credit and any fees and expenses associated with such Letter of Credit or (y) cash 
collateral (subject to Lien documentation acceptable to the Agent) in an amount equal to 105% of the 
greatest amount for which such Letter of Credit may be drawn plus any fees and expenses associated 
with such Letter of Credit. Such Supporting Letter of Credit or cash collateral shall be held by the Agent, 
for the ratable benefit of the Agent and the Lenders, as security for, and to provide for the payment of, the 
aggregate undrawn amount of such Letters of Credit or remaining outstanding.

(h) Paramountcy. In the event that any provisions of any Letter of Credit application or ancillary document 
under such applications contradict, are inconsistent with and are otherwise incapable of being construed 
in conjunction with the provisions of this Agreement, the provisions of this Agreement, as applicable, shall 
take precedence over those contained in such application and ancillary documentation.

(i) Existing Letters of Credit. On and after the Effective Date, each Existing Letter of Credit shall be deemed 
to have been issued by the Lender that issued such Existing Letter of Credit and such Lender shall be 
deemed to be the “Letter of Credit Issuer” with respect to such Existing Letter of Credit pursuant to the 
terms of this Agreement and each Existing Letter of Credit shall constitute a Letter of Credit for all 
purposes hereof and under this Agreement and the other Loan Documents. The Borrowers agree that 
they shall be liable with respect to any drawing made under any of the Existing Letters of Credit in 
accordance with this Section and the other provisions of this Agreement. Each Letter of Credit Issuer of 
an Existing Letter of Credit agrees that on and after the Effective Date (i) the fees applicable to each 
Existing Letter

- 66 -

CAN_DMS: \1004512673\9

of Credit shall be the fees set forth in Section 2.6, and (ii) any reimbursement agreement in effect with respect to 
each Existing Letter of Credit shall be deemed terminated and each Existing Letter of Credit shall be governed by 
and subject to the terms and conditions of this Agreement.

1.6 Bank Products and Hedge Agreements.

Each Borrower may request and the Agent may, in its sole and absolute discretion, (y) arrange for a Borrower to 
obtain Bank Products, including Overdrafts, from Royal Bank or Royal Bank’s Affiliates and/or (z) arrange for a Borrower 
to obtain Hedge Agreements from Royal Bank or Royal Bank’s Affiliates. If Bank Products are provided by Royal Bank or 
an Affiliate of Royal Bank to a Borrower, and/or Hedge Agreements are provided by Lenders or their Affiliates to a 
Borrower, each Borrower agrees to indemnify and hold the Agent, Royal Bank and the other Lenders harmless from any 
and all costs and obligations now or hereafter incurred by the Agent, Royal Bank, or any other Lender which arise from 
any indemnity given by the Agent, Royal Bank, or such other Lender, as the case may be, to its Affiliates related to such 
Bank Products; provided, however, (i) the foregoing indemnity shall not extend to any costs or obligations with respect to a 
Bank Product or Hedge Agreement provided by an Affiliate of Royal Bank or an Affiliate of such Lender for which a 
Borrower would not be liable (without giving effect to the benefit of any setoff, defence or counterclaim available to such 
Borrower) and (ii) nothing contained herein is intended to limit the Borrowers’ rights, with respect to Royal Bank or its 
Affiliates, or Lenders or their Affiliates, if any, which arise as a result of the execution of documents by and between the 
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Borrowers and Royal Bank, which relate to Bank Products, or between the Borrowers and Lenders which relate to Hedge 
Agreements. The agreements contained in this Section 1.6 shall survive termination of this Agreement as to Bank 
Products outstanding on the date of such termination. Each Borrower acknowledges and agrees that the obtaining of the 
foregoing Bank Products from Royal Bank or any of its Affiliates or from Lenders or their Affiliates (a) is in the sole and 
absolute discretion of Royal Bank and its Affiliates and any such Lender and its Affiliates, (b) is subject to all rules and 
regulations of Royal Bank or the Affiliate of Royal Bank or Lenders or their Affiliates, as the case may be, and (c) shall be 
for the account of the Borrowers.

1.7 Request for Increase of Revolving Credit Commitments.

The Agent and the Lenders agree that the Borrowers may, on any single Business Day after the Effective Date 
and so long as (i) no Default or Event of Default has occurred and is continuing or would result therefrom, (ii) the 
Borrowers are in pro forma compliance of all covenants in Sections 7.23 after giving effect to the following, and (iii) the 
increased Revolving Credit Commitments provided for under this Section 1.7 are syndicated to the reasonable satisfaction 
of the Agent, deliver a written notice to Agent and each Lender (an "Increase Notice") requesting an increase in the 
Maximum Revolver Amount in an aggregate amount of up to the Maximum Incremental Increase Amount (the 
"Requested Increase"). If the Borrowers deliver an Increase Notice, the Agent shall provide such Increase Notice to the 
Lenders and each Lender shall notify the Agent whether or not it agrees to commit to a portion of the Requested Increase 
and, if so, whether by an amount equal to, greater than, or less than its Pro Rata Share within thirty (30) days of receipt 
thereof (it being agreed and understood that such Lender shall be deemed to have elected not to participate in the 
Requested Increase if it does not respond to the Increase Notice within thirty (30) Business Days of its receipt thereof) 
provided that any Lender offered or approached to provide all or a portion of the Requested Increase shall have no 
obligation to provide any Requested Increase and may elect or decline, in its sole discretion, to provide such Requested 
Increase. If the Lenders unanimously agree to the Requested Increase within such thirty (30) day period, each Lender 
shall have the option to participate in the Requested Increase to the extent of its Pro Rata Share thereof. If one or more of 
the Lenders elect not to participate in the Requested Increase, then the Lenders participating in the Requested Increase 
may, at their option, elect to participate in such remaining portion of the Requested Increase (with such remaining portion 
to be allocated ratably among such
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participating Lenders based on their respective Pro Rata Share or as otherwise may be agreed by such participating 
Lenders). If there is less than full participation by existing Lenders in the Requested Increase after the foregoing 
procedures are completed, then one or more new Lenders reasonably acceptable to the Agent and the Borrowers may be 
added as parties to this Agreement for purposes of participating in such remaining portion. After giving effect to the 
procedures described in this Section 1.7, each Lender participating in the Requested Increase shall have its Revolving 
Credit Commitment increased to the extent of its participation. Each Borrower agrees to execute such amendments and 
supplements to the Security Documents as the Agent reasonably deems necessary in connection with a Requested 
Increase. An Increase Notice may be given only if the Requested Increase is at least $5,000,000. No more than one 
Increase Notice may be delivered by the Borrowers pursuant to this Section 1.7. In connection with any increase of the 
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Revolving Credit Commitments that occurs pursuant to this Section 1.7, the Borrowers shall pay the Accordion Fee to the 
Agent.

ARTICLE 2 - INTEREST AND FEES

2.1 Interest.

(a) Interest Rates. All outstanding Obligations of a Borrower (other than Obligations with respect to Bank 
Products or Hedge Agreements, which shall be governed by the documents relating thereto) shall bear 
interest on the unpaid principal amount thereof (including, to the extent permitted by Requirement of Law, 
on interest thereon not paid when due) from the date made or incurred until paid in full in cash at a rate 
determined by reference to the Prime Rate,the BA RateAdjusted Term CORRA, the Base Rate or 
Adjusted Term SOFR plus the Applicable Margins, but not to exceed the Maximum Rate. If at any time 
Revolving Loans are outstanding with respect to which the Borrowers have not delivered to the Agent a 
notice specifying the basis for determining the interest rate applicable thereto in accordance herewith, 
those Revolving Loans shall bear interest at a rate determined by reference to the Prime Rate if such 
Revolving Loans are denominated in Dollars and by reference to the Base Rate if such Revolving Loans 
are denominated in U.S. Dollars, in each instance, until notice to the contrary has been given to the Agent 
in accordance with this Agreement and such notice has become effective. Except as otherwise provided 
herein, the outstanding Obligations (other than Obligations with respect to Bank Products, which shall be 
governed by the documents relating thereto) shall bear interest as follows:

(i) For all Prime Rate Revolving Loans and other Obligations of a Borrower (other than SOFR 
Revolving Loans,BA EquivalentCORRARevolving Loans and Base Rate Revolving Loans) at a 
fluctuating per annum rate equal to the Prime Rate plus the Applicable Margin;

(ii) For all Base Rate Revolving Loans at a fluctuating per annum rate equal to the Base Rate p
Applicable Margin;

(iii) For all SOFR Revolving Loans at a per annum rate equal totheAdjusted Term SOFR plus the 
Applicable Margin; and

(iv) For allBA EquivalentCORRARevolving Loans at a per annum rate equal to theBA RateAdjusted 
Term CORRA plus the Applicable Margin.
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Each change in the Prime Rate shall be reflected in the interest rate applicable to Prime Rate Revolving 
Loans and other Obligations bearing interest based on the Prime Rate as of the effective date of such 
change and each change in the Base Rate shall be reflected in the interest rate applicable to Base Rate 
Revolving Loans as of the effective date of such change. All interest charges on SOFR Revolving Loans 
shall be computed on the basis of a year of 360 days and actual days elapsed. All other interest charges 
(for instance on Prime Rate Loans, Base Rate Revolving Loans or BA EquivalentCORRARevolving 
Loans) shall be computed on the basis of a year of 365 or 366 days, as applicable, and actual days 
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elapsed. The Borrowers shall pay to the Agent, for the ratable benefit of the Lenders interest on all SOFR 
Revolving Loans made to the Borrowers in arrears on each SOFRInterest Payment Date. The Borrowers 
shall pay to the Agent, for the ratable benefit of the Lenders, (i) interest accrued on all Prime Rate 
Revolving Loans and all Base Rate Revolving Loans in arrears on the first (1st) day of each month 
hereafter and on the Termination Date and (ii) interest on all BAEquivalentCORRARevolving Loans in 
arrears on each BA EquivalentInterest Payment Date.

(b) Default Rate. If any Event of Default pursuant to Sections 9.1(a), 9.1(b), 9.1(f), 9.1(g), 9.1(h) or 9.1(i) 
occurs and is continuing, then, while any such Event of Default is continuing, all of the Obligations shall 
bear interest at the Default Rate applicable thereto.

2.2 Continuation and Conversion Elections.

Revolving Loans.

(i) A Borrower may:

(A) elect, as of any Business Day, in the case of Prime Rate Revolving Loans made to the 
Borrower to convert any such Prime Rate Revolving Loans (or any part thereof in an 
amount not less than CDN$1,000,000 or that is in an integral multiple of CDN$500,000 in 
excess thereof) intoBA EquivalentCORRARevolving Loans;

(B) elect, as of the last day of the applicableBA EquivalentCORRA Interest Period, to 
continue anyBA EquivalentCORRARevolving Loans made to the Borrower havingBA 
EquivalentCORRA Interest Periods expiring on such day (or any part thereof in an 
amount not less than CDN$1,000,000 or that is in an integral multiple of CDN$500,000 in 
excess thereof );

(C) elect, as of any Business Day, in the case of Base Rate Revolving Loans made to the Borro
convert any such Base Rate Revolving Loans (or any part thereof in an amount not les
U.S.$1,000,000 or that is in an integral multiple of U.S.$500,000 in excess thereof) into 
Revolving Loans; or

(D) elect, as of the last day of the applicable SOFR Interest Period, to continue any SOFR Rev
Loans made to the Borrower having SOFR Interest Periods expiring on such day (or an
thereof in an amount not less than U.S.$1,000,000 or that is in an integral mult
U.S.$500,000 in excess thereof);

provided, that if at any time the aggregate amount of BAEquivalentCORRARevolving Loans or 
SOFR Revolving Loans in respect of any Borrowing made to the Borrower is reduced, by 
payment or prepayment of part thereof, to be less than CDN or U.S., as applicable, $1,000,000, 
such BA EquivalentCORRARevolving Loans shall
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automatically convert into Prime Rate Revolving Loans and such SOFR Revolving Loans shall 
automatically convert into Base Rate Revolving Loans; provided further that if the notice shall fail 
to specify the duration of the BA EquivalentCORRAInterest Period or the SOFR Interest Period, 
such BA EquivalentCORRAInterest Period or SOFR Interest Period shall be one month.

(ii) A Borrower shall deliver a notice of continuation/ conversion (“Notice of 
Continuation/Conversion”) in the form of Exhibit E attached hereto and made a part hereof to 
the Agent not later than 2:00 p.m. (Toronto time) at least three (3) Business Days in advance of 
the Continuation/Conversion Date (or such shorter notice time of which the Agent has notified the 
Borrower), if the Revolving Loans of the Borrower are to be converted into or continued asBA 
EquivalentCORRARevolving Loans, and at least three (3) Business Days in advance of the 
Continuation/Conversion Date (or such shorter notice time of which the Agent has notified the 
Borrower), if the Revolving Loans of the Borrower are to be converted into or continued as SOFR 
Revolving Loans, and specifying:

(A) the proposed Continuation/Conversion Date;

(B) the aggregate amount and type of Revolving Loans of the Borrower to be converted or rene

(C) the type of Revolving Loans resulting from the proposed conversion or continuation; and

(D) the duration of the requestedBA EquivalentCORRAInterest Period or SOFR Interest 
Period, provided, however, the Borrower may not select aBA EquivalentCORRAInterest 
Period or SOFR Interest Period that ends after the Stated Termination Date.

(iii) If upon the expiration of anyBA EquivalentCORRAInterest Period applicable to aBA 
EquivalentCORRARevolving Loan of a Borrower, the Borrower has failed to select timely a 
newBA EquivalentCORRAInterest Period to be applicable to suchBA 
EquivalentCORRARevolving Loan or if any Event of Default then exists and is continuing, the 
Borrower shall be deemed to have elected to convertsuch BA EquivalentCORRARevolving Loan 
into a Prime Rate Revolving Loan effective as of the expiration date of suchBA 
EquivalentCORRAInterest Period.

(iv) If upon the expiration of any SOFR Interest Period applicable to a SOFR Revolving Loan of a Bo
the Borrower has failed to select timely a new SOFR Interest Period to be applicable to such 
Revolving Loan or if any Event of Default then exists and is continuing, the Borrower shall be dee
have elected to convert such SOFR Revolving Loan into a Base Rate Revolving Loan effective as
expiration date of such SOFR Interest Period.

(v) The Agent will promptly notify each Lender of its receipt of a Notice of Continuation/Conversi
conversions and continuations shall be made rateably according to the respective outstanding pr
amounts of the Revolving Loans with respect to which the notice was given held by each Lender.

- 70 -

CAN_DMS: \1004512673\9

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

160/260

(vi) There may not be more than ten (10) differentBA EquivalentCORRA Interest Periods in effect 
hereunder at any time.

(vii) There may not be more than ten (10) different SOFR Interest Periods in effect hereunder at any tim

2.3 Maximum Interest Rate.

(a) In no event shall any interest rate provided for hereunder exceed the maximum rate legally chargeable by 
any Lender under Requirement of Law for such Lender with respect to loans of the type provided for 
hereunder by such Lender (the “Maximum Rate”). If, in any month, any interest rate for any Obligations, 
absent such limitation, would have exceeded the Maximum Rate for such Obligations, then the interest 
rate for such Obligations for that month shall be the Maximum Rate.

(b) If the Agent or any Lender shall receive interest in an amount that exceeds the Maximum Rate, the e
interest shall be applied to the principal of the Revolving Loans or, if it exceeds such unpaid principal, pr
refunded to the Borrowers. In determining whether the interest contracted for, charged, or received by the
or a Lender exceeds the Maximum Rate, such Person may, to the extent permitted by Requirement of L
characterize any payment that is not principal as an expense, fee, or premium rather than interest, (ii) e
voluntary prepayments and the effects thereof, and (iii) amortize, prorate, allocate, and spread in equal or u
parts the total amount of interest throughout the contemplated term of the Obligations hereunder.

2.4 Certain Fees.

The Borrowers agree to pay the Agent when due the fees set forth in the fee letter dated October 25, 2021 by and 
among Royal Bank of Canada and Parent (the “Fee Letter”).

2.5 Unused Line Fee.

On the first (1st) day of each month and on the Termination Date, the Borrowers agree to pay to the Agent, for the 
account of the Lenders, in accordance with their respective Pro Rata Shares, an unused line fee (the “ Unused Line Fee”) 
at a per annum rate equal to 0.25% times the amount by which the Maximum Revolver Amount exceeded the sum of the
average daily outstanding amount of Revolving Loans (deduction made of any Swingline Loans then outstanding) and the 
average daily undrawn amount of outstanding Letters of Credit during the immediately preceding month or shorter period 
if calculated for the first month hereafter or on the Termination Date. The Unused Line Fee shall be computed on the basis 
of a year of 365 or 366 days, as applicable, and actual days elapsed, and shall accrue daily. All principal payments 
received by the Agent shall be deemed to be credited to the Borrowers’ Loan Account immediately upon receipt for 
purposes of calculating the Unused Line Fee pursuant to this Section 2.5.

2.6 Letter of Credit Fee.

The Borrowers agree to pay (a) to the Agent, for the account of the Lenders, in accordance with their respective 
Pro Rata Shares, for each Letter of Credit issued for the account of a Borrower, a fee (the “ Letter of Credit Fee”) at a per 
annum rate equal to the Applicable Margin on BA EquivalentCORRARevolving Loans in effect from time to time, times the 
undrawn amount of such Letter of Credit from time to time, and (b) to the Letter of Credit Issuer, for its own account, for 
each Letter of Credit issued for the account of a Borrower, (x) a fee, when there exists more than one Lender hereunder, 
(the “Letter of Credit Issuer Fee”) at a per annum rate equal to 0.125% times the undrawn amount of such Letter of 
Credit from time to time
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plus (y) all out of pocket costs, fees and expenses incurred or charged from time to time by the Letter of Credit Issuer in 
connection with the application for, processing of, issuance or extension of, drawing under, or amendment to, any Letter of 
Credit. The Letter of Credit Fee and the Letter of Credit Issuer Fee with respect to a Letter of Credit shall be payable, and 
shall be paid or caused to be paid, monthly in arrears on the first Business Day following the last day of each month and 
on the Termination Date. The Letter of Credit Fee and the Letter of Credit Issuer Fee shall be shall be computed on the 
basis of a year of 365 or 366 days, as applicable, and actual days elapsed.

2.7 Interest Act (Canada).

For purposes of the Interest Act (Canada), whenever any interest or fee payable by the Borrowers under this 
Agreement is calculated using a rate based on a year of 360 days, such rate used pursuant to such calculation, when 
expressed as an annual rate, is equivalent to (a) the applicable rate based on a year of 360 days, (b) multiplied by the 
actual number of days in the calendar year in which the period for which such interest or fee is payable (or compounded) 
ends, and (c) divided by 360. The principle of deemed reinvestment of interest does not apply to any interest calculation 
under this Agreement with respect to the Borrowers, and the rates of interest stipulated in this Agreement payable by the 
Borrowers are intended to be nominal rates and not effective rates or yields. Each Loan Party confirms that it fully
understands and is able to calculate the rate of interest applicable to loans, advances, liabilities and obligations under this 
Agreement 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 
this Agreement or any Loan Documents, that the interest payable under this Agreement and the calculation thereof has 
not been adequately disclosed to such Loan Party as required pursuant to Section 4 of the Interest Act (Canada).

2.8 Accordion Fee.

The Borrowers agree to pay an accordion closing fee (the "Accordion Fee") in an amount to be agreed to by the 
Agent and the Borrowers at the time of the Requested Increase made by the Borrowers in accordance with Section 1.7 of 
this Agreement. The Accordion Fee shall be due and payable to the Agent, for distribution to the Lenders participating in 
the Requested Increase (based on each such Lender's pro-rata portion of the Requested Increase), on the date that the 
Requested Increase is accepted and consented to by the Lenders. The Accordion Fee shall be fully earned by such 
participating Lenders on the date of such consent and acceptance.

2.9 Term SOFR Benchmark Replacement.

(a) U.S.Benchmark Replacement. (i) Notwithstanding anything to the contrary herein or in any other Loan 
Document, if aU.S.Benchmark Transition Event and its relatedU.S.Benchmark Replacement Date have 
occurred prior any setting of the then-currentU.S.Benchmark, then (x) if aU.S.Benchmark Replacement is 
determined in accordance with clause (a) of the definition of “U.S.Benchmark Replacement” for 
suchU.S.Benchmark Replacement Date, suchU.S.Benchmark Replacement will replace 
suchU.S.Benchmark for all purposes hereunder and under any Loan Document in respect of 
suchU.S.Benchmark setting and subsequentU.S.Benchmark settings without any amendment to, or 
further action or consent of any other party to, this Agreement or any other Loan Document and (y) if 
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aU.S.Benchmark Replacement is determined in accordance with clause (b) of the definition of 
“U.S.Benchmark Replacement” for suchU.S.Benchmark Replacement Date, suchU.S.Benchmark 
Replacement will replace suchU.S. Benchmark for all purposes hereunder and under any Loan Document 
in respect of anyU.S.Benchmark setting at or after 5:00 p.m. (New York City time) on the fifth (5th) 
Business Day after the date notice of such U.S. Benchmark
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Replacement is provided to the Lenders without any amendment to, or further action or consent of any other party 
to, this Agreement or any other Loan Document so long as the Agent has not received, by such time, written 
notice of objection to suchU.S.Benchmark Replacement from Lenders comprising the Required Lenders, and (ii) 
No Hedge Agreement shall be deemed to be a “Loan Document” for purposes of this Section 2.9.

(b) U.S.Benchmark Replacement Conforming Changes. In connection with the use, administration, adoption 
or implementation of aU.S.Benchmark Replacement, the Agent will have the right to make Conforming 
Changes from time to time and, notwithstanding anything to the contrary herein or in any other Loan 
Document, any amendments implementing such Conforming Changes will become effective without any 
further action or consent of any other party to this Agreement or any other Loan Document. The Agent will 
promptly notify the Borrowers and the Lenders of the effectiveness of any Conforming Changes in 
connection with the use or administration of SOFR or Term SOFR, as applicable.

(c) Notices; Standards for Decisions and Determinations. The Agent will promptly notify the Borrowers and 
the Lenders of (i) the implementation of anyU.S. Benchmark Replacement and (ii) the effectiveness of any 
Conforming Changes in connection with the use, administration, adoption or implementation of aU.S. 
Benchmark Replacement. The Agent will promptly notify the Borrowers of the removal or reinstatement of 
any tenor of aU.S.Benchmark pursuant to Section 2.9(d). Any determination, decision or election that may 
be made by the Agent or, if applicable, any Lender (or group of Lenders) pursuant to this Section 2.9, 
including any determination with respect to a tenor, rate or adjustment or of the occurrence or non-
occurrence of an event, circumstance or date and any decision to take or refrain from taking any action or 
any selection, will be conclusive and binding absent manifest error and may be made in its or their sole 
discretion and without consent from any other party to this Agreement or any other Loan Document, 
except, in each case, as expressly required pursuant to this Section 2.9.

(d) Unavailability of Tenor ofU.S.Benchmark. Notwithstanding anything to the contrary herein or in any other 
Loan Document, at any time (including in connection with the implementation of aU.S.Benchmark 
Replacement), (i) if the then-currentU.S.Benchmark is a term rate (including the Term SOFR Reference 
Rate) and either (A) any tenor for suchU.S.Benchmark is not displayed on a screen or other information 
service that publishes such rate from time to time as selected by the Agent in 
itsreasonablePermitteddDiscretion or (B) the administrator of suchU.S.Benchmark or the regulatory 
supervisor for the administrator of suchU.S.Benchmark has provided a public statement or publication of 
information announcing that any tenor for suchU.S.Benchmark is not or will not be representative or in 
compliance with or aligned with the International Organization of Securities Commissions (IOSCO) 
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Principles for FinancialU.S.Benchmarks (the “IOSCO Principles”), then the Agent may modify the
definition of “Interest Period” (or any similar or analogous definition) for any U.S.Benchmark settings at or 
after such time to remove such unavailable, non-representative, non-compliant or non-aligned tenor and 
(ii) if a tenor that was removed pursuant to clause (i) above either (A) is subsequently displayed on a
screen or information service for a U.S.Benchmark (including a U.S.Benchmark Replacement) or (B) is 
not, or is no longer, subject to an announcement that it is not or will not be representative or in compliance 
with or aligned with the IOSCO Principles for a U.S.Benchmark (including a U.S.Benchmark 
Replacement), then the Agent may modify the definition of “SOFRInterest Period” (or any similar or 
analogous definition) for all U.S.Benchmark settings at or after such time to reinstate such previously 
removed tenor.
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(e) U.S.Benchmark Unavailability Period. Upon the Borrowers’ receipt of notice of the commencement of 
aU.S.Benchmark Unavailability Period, the Borrower may revoke any request for a SOFR Revolving Loan 
of, conversion to or continuation of SOFR Revolving Loans to be made, converted or continued during 
anyU.S.Benchmark Unavailability Period and, failing that, the Borrower will be deemed to have converted 
any such request into a request for a Borrowing of or conversion to Base RateRevolvingLoans. During 
anyU.S.Benchmark Unavailability Period or at any time that a tenor for the then-currentU.S. Benchmark is 
notana U.S.Available Tenor, the component of Base Rate based upon the then-currentU.S.Benchmark or 
such tenor for suchU.S.Benchmark, as applicable, will not be used in any determination of Base Rate.

2.10 CDORCanadianBenchmark Replacement

(a) Canadian Benchmark Replacement. Notwithstanding anything to the contrary herein or in any other Loan 
Document, if a Canadian Benchmark Transition Event and its related Canadian Benchmark Replacement 
Date have occurred prior any setting of the then-current Canadian Benchmark, then (x) if a Canadian 
Benchmark Replacement is determined in accordance with clause (a) of the definition of “Canadian 
Benchmark Replacement” for such Canadian Benchmark Replacement Date, such Canadian Benchmark 
Replacement will replace such Canadian Benchmark for all purposes hereunder and under any Loan 
Document in respect of such Canadian Benchmark setting and subsequent Canadian Benchmark settings 
without any amendment to, or further action or consent of any other party to, this Agreement or any other 
Loan Document and (y) if a Canadian Benchmark Replacement is determined in accordance with clause 
(b) of the definition of “Canadian Benchmark Replacement” for such Canadian Benchmark Replacement 
Date, such Canadian Benchmark Replacement will replace such Canadian Benchmark for all purposes 
hereunder and under any Loan Document in respect of any Canadian Benchmark setting at or after 5:00 
p.m. (Toronto time) on the fifth (5th) Business Day after the date notice of such Canadian Benchmark 
Replacement is provided by the Agent to the Lenders without any amendment to, or further action or 
consent of any other party to, this Agreement or any other Loan Document so long as the Agent has not 
received, by such time, written notice of objection to such Canadian Benchmark Replacement from 
Lenders comprising the Required Lenders. If the Canadian Benchmark Replacement is Adjusted Daily 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

164/260

Compounded CORRA, all interest payments will be payable on the last day of each CORRA Interest 
Period.

(b) Canadian Conforming Changes. In connection with the use, administration, adoption or implementation of 
a Canadian Benchmark Replacement, the Agent will have the right to make such Canadian Conforming 
Changes from time to time in consultation with the Borrower and, notwithstanding anything to the contrary 
herein or in any other Loan Document, any amendments implementing such Canadian Conforming 
Changes will become effective without any further action or consent of any other party to this Agreement 
or any other Loan Document.

(c) Notices; Standards for Decisions and Determinations. The Agent will promptly notify the Borrower and the 
Lenders of (i) the implementation of any Canadian Benchmark Replacement and (ii) the effectiveness of 
any such Canadian Conforming Changes. The Agent will notify the Borrower of (x) the removal or 
reinstatement of any tenor of a Canadian Benchmark pursuant to Section 2.10(d) and (y) the 
commencement of any Canadian Benchmark Unavailability Period. Any determination, decision or
election that may be made by the Agent or, if applicable, any Lender (or group of Lenders) pursuant to 
this Section 2.10 including any
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determination with respect to a tenor, rate or adjustment or of the occurrence or non-occurrence of an event, 
circumstance or date and any decision to take or refrain from taking any action or any selection, will be conclusive 
and binding absent manifest error and may be made in its or their sole discretion and without consent from any 
other party to this Agreement or any other Loan Document, except, in each case, as expressly required pursuant 
to this Section 2.10.

(d) Unavailability of Tenor of Canadian Benchmark. Notwithstanding anything to the contrary herein or in any 
other Loan Document, at any time (including in connection with the implementation of a Canadian 
Benchmark Replacement), (i) if the then-current Canadian Benchmark is a term rate (including Term 
CORRA) and either (A) any tenor for such Canadian Benchmark is not displayed on a screen or other
information service that publishes such rate from time to time as selected by the Agent in its Permitted 
Discretion or (B) the regulatory supervisor for the administrator of such Canadian Benchmark has 
provided a public statement or publication of information announcing that any tenor for such Canadian 
Benchmark is not or will not be representative, then the Agent may modify the definition of “CORRA 
Interest Period” (or any similar or analogous definition) for any Canadian Benchmark settings at or after 
such time to remove such unavailable or non-representative tenor and (ii) if a tenor that was removed 
pursuant to clause (i) above either (A) is subsequently displayed on a screen or information service for a 
Canadian Benchmark (including a Canadian Benchmark Replacement) or (B) is not, or is no longer, 
subject to an announcement that it is not or will not be representative for a Canadian Benchmark 
(including a Canadian Benchmark Replacement), then the Agent may modify the definition of “CORRA 
Interest Period” (or any similar or analogous definition) for all Canadian Benchmark settings at or after 
such time to reinstate such previously removed tenor.
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(e) Canadian Benchmark Unavailability Period. Upon the Borrower’s receipt of notice of the commencement 
of a Canadian Benchmark Unavailability Period, the Borrower may revoke any pending request for a 
Borrowing of, conversion to or continuation of Loans, which are of the type that have a rate of interest 
determined by reference to the then-current Canadian Benchmark, to be made, converted or continued 
during any Canadian Benchmark Unavailability Period and, failing that, the Borrower will be deemed to 
have converted any such request into a request for a Borrowing of or conversion to, (i) for a Canadian 
Benchmark Unavailability Period in respect of Term CORRA, Daily Compounded CORRA Revolving 
Loans and (ii) for a Canadian Benchmark Unavailability Period in respect of a Canadian Benchmark other 
than Term CORRA, Prime Rate Revolving Loans.

(a) If the Agent determines(which determination shall be conclusiveabsent manifest error), or the Borrowers 
or the Required Lenders notify the Agent that the Borrowers or Required Lenders (as applicable) have 
determined that:

(i) adequate and reasonable means do not exist forascertaining the BA Rate, including because the 
Reuters “CDOR Page” (or any display substituted therefor) is not available or published on a 
current basis for the applicable period and such circumstances are unlikely to be temporary;

(ii) the administrator of the CDOR or a Governmental Authority having jurisdiction has made a public 
statement identifying a specific date after which CDOR will permanently or indefinitely cease to be 
made available or permitted tobe used for determining theinterest rate of loans;
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(iii) a Governmental Authority having jurisdiction over the Agent has made a public statement 
identifying a specific date after which CDOR shall no longer be permitted to be used for 
determining the interest rate of loans (each such specific date in clause (ii) above and in this
clause (iii) a “CDOR Scheduled Unavailability Date”); or

(iv) syndicated loans currently being executed, or that include language similar to that contained 
Section, are being executed or amended (as applicable) to incorporate or adopt a new benc
interest rate to replace CDOR,

then reasonably promptly after such determination by the Agent or receipt by the Agent of such notice, as 
applicable, the Agent and the Borrowers may mutually agree upon a successor rate to the BA Rate, and 
the Agent and the Borrowers may amend this Agreement to replace the BA Rate with an alternate 
benchmark rate (including any mathematical or other adjustments to the benchmark (if any) incorporated 
therein), giving due consideration to any evolving or then existing convention for similar Canadian Dollars 
denominated syndicated credit facilities for such alternative benchmarks (any such proposed rate, a 
“CDOR Successor Rate”), together with any proposed CDOR Successor Rate conforming changes and 
any such amendment shall become effective at 5:00 p.m. (Toronto time) on the fifth Business Day after 
the Agent shall have posted such proposed amendment to all Lenders and the Borrowers unless, prior to 
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such time, Lenders comprising the Required Lenders have delivered to the Agent written notice that such 
Required Lenders do not accept such amendment.

(b) If no CDOR Successor Rate has been determined and the circumstances under clause (a)(i) above exist 
or a CDOR Scheduled Unavailability Date has occurred (as applicable), the Agent will promptly so notify 
theBorrowers and eachLender. Thereafter, the obligation of the Lenders to make or maintainBA 
Equivalent Revolving Loans, shall be suspended (to the extent of the affected BA Equivalent Revolving 
Loans, or applicable periods). Upon receipt of such notice, the Borrowers may revoke any pending 
request for an Loan of, conversion to or rollover of BA Equivalent Revolving Loans, (to the extent of the 
affected BA Equivalent Revolving Loans, or applicable periods) or, failing that, will be deemed to have 
converted such request into a request for a Prime Rate Revolving Loan in the amount specified therein.

(c) Notwithstanding anything else herein, any definition of the CDOR Successor Rate (exclusive of any 
margin) shall provide that in no event shall such CDOR Successor Rate be less than zerofor the purposes 
of this Agreement. In addition, CDOR shall not be included or referenced in the definition of Prime Rate.
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ARTICLE 3 - PAYMENTS AND PREPAYMENTS

3.1 Revolving Loans.

The Borrowers shall repay the outstanding principal balance of the Revolving Loans, plus all accrued but unpaid 
interest thereon, on the Termination Date. The Borrowers may prepay Revolving Loans made to it at any time in 
accordance with Section 3.3(c), and re-borrow subject to the terms of this Agreement. In addition, and without limiting the 
generality of the foregoing, upon demand the Borrowers shall pay to the Agent, for the account of the Lenders, the 
amount, without duplication, by which the Aggregate Revolver Outstandings exceed the Line Cap.

3.2 Termination or Reduction of Revolving Credit Commitments

(a) The Borrowers may upon irrevocable written notice to the Agent, from time to time permanently redu
Revolving Credit Commitments, provided that: (i) any such notice shall be received by the Agent not late
11:00 a.m. five (5) Business Days prior to the date of termination or reduction, (ii) any such partial reductio
be in an aggregate amount of $10,000,000 or any whole multiple of $1,000,000 in excess thereof, and 
Borrowers shall not terminate or reduce the Revolving Credit Commitments if, after giving effect thereto 
any concurrent prepayments hereunder, the Aggregate Revolver Outstandings would exceed the agg
Revolving Credit Commitments. The Agent will promptly notify the Revolving Lenders of any reduction 
Revolving Credit Commitments under this Section 3.2(a). Upon any reduction of the Revolving 
Commitments, the Revolving Credit Commitment of each Lender shall be reduced by such Lender’s Pr
Share of such reduction amount.

(b) The Borrowers may terminate this Agreement upon at least three (3) Business Days’ prior written notice 
to the Agent and the Lenders, upon (a) the payment in full of all outstanding Revolving Loans, together 
with accrued interest thereon, and the cancellation and return of all outstanding Letters of Credit (or, to 
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the extent not so cancelled and returned, the deposit with the Agent of Supporting Letters of Credit or 
cash collateral for such outstanding Letters of Credit in accordance with and as required by Section 
1.5(g)), (b) the payment in full in cash of all reimbursable expenses and other Obligations, and (c) with 
respect to any SOFR Revolving Loans andBA EquivalentCORRARevolving Loans prepaid, payment of 
the amounts due under Section 4.4, if any. In connection with any such permitted termination by the 
Borrowers, the Agent shall provide a customary form of payoff letter setting forth all amounts due to the 
Agent and the Lenders hereunder, which payoff letter shall include Agent’s termination of Agent’s Liens 
and release of all Collateral and agreement to execute and deliver, at the Borrowers’ sole expense, such 
release documents as may be reasonably necessary to reflect such termination, release and repayment.

(c) Any termination notice may state that such notice is conditioned upon the occurrence or non-occurrence 
event specified therein, in which case such notice may be revoked by the Borrowers (by written notice
Agent) on or prior to the proposed termination date) if such condition is not satisfied.

(d) As a condition to the effectiveness of any such termination and, in any event, upon the Termination Date, th
Parties shall pledge and furnish to Agent cash collateral, other collateral or a written indemnity (from a fin
institution that is acceptable to Agent), in each case acceptable to the Agent in respect of Bank Products pr
by Bank Product Providers for which Bank Product Amount has been established.
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3.3 Mandatory and Optional Prepayments of the Revolving Loans.

(a) Within five (5) Business Days of receipt by any of the Loan Parties of cash proceeds of the loss, damage 
or destruction of any Collateral, the Borrowers shall prepay the Revolving Loans in an amount equal to all 
such cash proceeds, in the manner set forth in Section 3.7, net of (i) expenses of sale or recovery, 
including, without limitation, reasonable and documented attorneys’, accountants’, other advisors’ and 
banking and investment banking fees, environmental and solvency related fees, all legal, title and 
recording tax expenses, commissions and other fees and expenses incurred, all federal, state, provincial, 
foreign and local taxes paid or reasonably estimated to be payable by a Loan Party and in each case, not 
by its respective members, as a consequence of such disposition or loss, (ii) the payment of principal, 
premium and interest of Debt (other than the Revolving Loans) secured by the asset which is the subject 
of the disposition or loss and required to be, and which is, repaid under the terms thereof as a result of 
such disposition or loss, and incremental income taxes paid or payable, (iii) any deduction of appropriate 
amounts to be provided by the Borrowers as a reserve in accordance with GAAP against any liabilities 
associated with the asset disposed of in such transaction and retained by the Borrowers after such sale or 
other disposition thereof, including, without limitation, pension and other post-employment benefit 
liabilities and liabilities related to environmental matters or against any indemnification obligations 
associated with such transaction (provided that any such reserve established shall be reduced, to the 
extent such amounts are released to a Loan Party and such amounts shall be deemed to be received on 
such release date) and (iv) all distributions and other payments required to be made to minority interest 
holders in Subsidiaries or joint ventures as a result of such disposition or loss (“Net Proceeds”); provided, 
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that, with respect to any loss, damage or destruction, in each instance where the Payment Conditions are 
satisfied at such time and, following delivery of a new Borrowing Base Certificate on a pro forma basis 
after giving effect to the contemplated transaction, no Liquidity Event has occurred, then, in either case, 
no such prepayment shall be required. Each such prepayment shall be applied in accordance with 
Section 3.3(c) and shall not reduce the Commitments.

(b) After the occurrence and during the continuance of a Liquidity Event, all amounts in deposit in Blocked Ac
shall be transferred to the Agent in accordance with Section 7.29 and be applied as a prepayment 
Revolving Loans in accordance with subsection 3.3(d) and shall not reduce the Commitments

(c) A Borrower may, at any time (i) in the case of Prime Rate Revolving Loans or Base Rate Revolving 
Loans, upon at least one (1) Business Day (or such shorter period as is acceptable to the Agent) prior 
written notice in the form of Exhibit I attached hereto, or (ii) in the case ofBA EquivalentCORRARevolving 
Loans or SOFR Revolving Loans, upon three (3) Business Days’ (or such shorter period as is acceptable 
to the Agent) prior written notice in the form of Exhibit I attached hereto, in each case by the Borrower to 
the Agent, prepay the Revolving Loans in whole or in part in an amount greater than or equal to 
CDN$500,000 and integral multiples of CDN$100,000 in excess thereof (in the case of Prime Rate 
Revolving Loans orBA EquivalentCORRARevolving Loans) or in an amount greater than or equal to 
U.S.$500,000 and integral multiples of U.S.$100,000 in excess thereof (in the case of Base Rate 
Revolving Loans or SOFR Revolving Loans), in each instance, without penalty or premium except as 
provided in Section 4.4. Optional partial prepayments of the Revolving Loans shall be applied in the 
manner set forth in subsection 3.3(d) and shall not reduce the Commitments. Optional partial 
prepayments of the Revolving Loans in amounts less than CDN$500,000 or U.S.$500,000, as the case 
may be, shall not be permitted except where such
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prepayment represents all remaining outstanding amounts under a Revolving Loan. Any prepayment notice in the 
form of Exhibit I attached hereto may state that such notice is conditioned upon the occurrence or non-occurrence 
of any event specified therein, in which case such notice may be revoked by the Borrower (by written notice to the 
Agent on or prior to the specified prepayment date).

(d) Prepayments in accordance with Section 3.3(a), 3.3(c) and 3.3(c) shall be applied as follows, subject to 
the Borrowers’ ability to borrow such amounts pursuant to the terms of this Agreement, first, to accrued 
interest then due and owing with respect to the Revolving Loans, second, to pay the principal of the 
Revolving Loans, and third, to cash collateralize outstanding Letters of Credit (so long as no Event of 
Default is then continuing, only to the extent such cash collateralization is necessary to comply with the 
requirements of the third sentence of Section 3.1 without giving effect to any demand requirement 
thereunder); provided, that upon the occurrence and during the continuance of an Event of Default, any 
and all amounts held as cash collateral pursuant to clause third above and any other monies received by 
the Agent (or received by a Loan Party and remitted to the Agent) in respect of any such transactions 
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shall be applied by the Agent to the payment of the Obligations in the order set forth in Section 0(ii). No 
such prepayments shall reduce the Commitments.

(e) No provision contained in this Section 3.3 shall constitute a consent to an asset disposition, equity s
issuance or Debt issuance that is otherwise not permitted by the terms of this Agreement.

3.4 SOFR Revolving Loan andBA EquivalentCORRARevolving Loan Prepayments.

(a) In connection with any prepayment, if any SOFR Revolving Loan is prepaid prior to the expiration date
SOFR Interest Period applicable thereto, the Borrowers shall pay to the applicable Lenders the am
described in Section 4.4.

(b) In connection with any prepayment, if anyBA EquivalentCORRARevolving Loan is prepaid prior to the 
expiration date of theBA EquivalentCORRAInterest Period applicable thereto, the Borrowers shall pay to 
the Lenders the amounts described in Section 4.4.

3.5 Payments by the Borrowers.

(a) All payments to be made by the Borrowers shall be made without set off, recoupment or counterclaim. Exc
otherwise expressly provided herein, all payments by the Borrowers shall be made to the Agent for the acc
the Lenders at the account designated by the Agent and shall be made in Dollars or U.S. Dollars, as app
and in immediately available funds, no later than 2:00 p.m. (Toronto time) in the case of payments required
made in Dollars or noon (Toronto time) in the case of payments required to be made in U.S. Dollars, in eac
on the date specified herein. Any payment received by the Agent after such time shall be deemed (for purpo
calculating interest only) to have been received on the following Business Day and any applicable interes
continue to accrue.

(b) Subject to the provisions set forth in the definition of “SOFR Interest Period” and “BA 
EquivalentCORRAInterest Period”, whenever any payment is due on a day other than a Business Day, 
such payment shall be due on the following Business Day, and such extension of time shall in such case 
be included in the computation of interest or fees, as the case may be.
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3.6 Payments as Revolving Loans.

At the election of the Agent, all payments of principal of Revolving Loans, interest on Revolving Loans, 
reimbursement obligations in connection with Letters of Credit, fees, premiums, reimbursable expenses and other sums 
payable hereunder or under any other Loan Document by the Borrowers may be paid from the proceeds of Revolving 
Loans made hereunder. Each Borrower hereby irrevocably authorizes the Agent, at its option, to (i) debit any Designated 
Account or any other bank account (including any deposit, disbursement or operating account) of the Borrower maintained 
at Royal Bank for the purpose of paying all amounts from time to time due by the Borrower hereunder or under any other 
Loan Document, or (ii) charge the Loan Account of the Borrower for the purpose of paying all amounts from time to time 
due by the Borrower hereunder or under any other Loan Document and agrees that all such amounts charged shall 
constitute Revolving Loans (including Swingline Loans and Agent Advances).
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3.7 Apportionment, Application and Reversal of Payments.

(a) Principal and interest payments in respect of Revolving Loans shall be apportioned rateably among the L
(according to the unpaid principal balance of the Revolving Loans to which such payments relate held b
Lender) and payments of the fees shall, as applicable, be apportioned rateably among the Lenders, exc
fees payable by the Borrowers solely to the Agent, Royal Bank or the Letter of Credit Issuer. All payments
Borrowers in respect of Obligations (other than Obligations under Bank Products which shall be remitted d
to the Lender who is a counterparty to such Bank Product with a Borrower) shall be remitted to the Agent (
as expressly provided herein otherwise) and all such payments (to the extent not relating to principal or inte
specific Revolving Loans, or not constituting payment of specific fees or expenses) and all proceeds of Ac
or other Collateral of the Borrowers received by the Agent, shall be applied, rateably, subject to the provis
this Agreement:

(i) So long as no Event of Default has occurred and is continuing: first, to pay any fees, indemnities 
or expense reimbursements (other than relating to Bank Products), then due to the Agent or any 
of its Affiliates from a Borrower; second, to pay any fees or expense reimbursements (other than
relating to Bank Products) then due to the Lenders from a Borrower; third, to pay interest due in 
respect of all Revolving Loans, including Swingline Loans and Agent Advances; fourth, on a pro 
rata and pari passu basis (i) to pay or prepay principal of the Revolving Loans, including 
Swingline Loans and Agent Advances, and unpaid reimbursement obligations in respect of 
Letters of Credit, (ii) to pay an amount to the Agent equal to all outstanding Obligations 
(contingent or otherwise) with respect to Letters of Credit to be held as cash collateral for such 
Obligations (but only to the extent such cash collateralization is necessary to comply with the 
requirements of the third sentence of Section 3.1 without giving effect to any demand requirement 
thereunder), and (iii) to the payment (for greater certainty, rateably amongst the Persons 
providing Bank Products to a Borrower) of any Obligations relating to Bank Products then due to 
any Secured Party by the Loan Parties in a maximum amount to each such Secured Party that is 
equal to the Bank Product Amount previously advised to the Agent in writing; fifth, to the payment 
of any other Obligations (other than Bank Products) then due by the Loan Parties; sixth, to the 
payment (for greater certainty, rateably amongst the Persons providing Bank Products to Loan 
Parties) of any Obligations relating to Bank Products then due to any Secured Party by a 
Borrower or any other Loan Party which Obligations did not qualify under 3.7(a)(i) fourth; and 
seventh, to the Borrowers.
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(ii) Upon the occurrence and during the continuance of an Event of Default: first, to pay any fees, 
indemnities or expense reimbursements (other than any amounts relating to Bank Products) then 
due to the Agent from the Borrowers; second, to pay any fees, indemnities or expense 
reimbursements (other than amounts relating to Bank Products) then due to the Lenders from a 
Borrower; third, to pay interest due in respect of all Revolving Loans, including Swingline Loans 
and Agent Advances; fourth, on a pro rata and pari passu basis (i) to pay or prepay principal of 
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the Revolving Loans, including Swingline Loans and Agent Advances, and unpaid reimbursement 
obligations in respect of Letters of Credit, (ii) to pay an amount to the Agent equal to all 
outstanding Obligations (contingent or otherwise) with respect to Letters of Credit to be held as 
cash collateral for such Obligations, and (iii) to the payment (for greater certainty, rateably 
amongst the Persons providing Bank Products to a Borrower) of any Obligations relating to Bank 
Products then due to any Secured Party by a Borrower in a maximum amount to each such 
Secured Party that is equal to the Bank Product Amount previously advised to the Agent in 
writing; fifth, to the payment of any other Obligations (other than Bank Products) of the Loan 
Parties then due; sixth, to the payment (for greater certainty, rateably amongst the Persons 
providing Bank Products to a Borrower) of any Obligations relating to Bank Products then due to 
any such Lender or any of their Affiliates by a Borrower which Obligations did not qualify under 
3.7(a)(ii) fourth; and seventh, to the Borrowers or as a court of competent jurisdiction may 
otherwise direct.

Notwithstanding anything to the contrary contained in this Agreement, unless so directed by the Borrowers, or 
unless an Event of Default has occurred and is continuing, neither the Agent nor any Lender shall (i) apply any payments 
which it receives to Obligations unless such payments received are in the same currency in which such Obligations are 
denominated, provided that the Borrowings shall not exceed Excess Availability as a consequence thereof, and 
providedfurther that the Agent may, in its sole discretion, nevertheless apply the Equivalent Amount of payments received 
in one currency to Obligations denominated in another currency, and (ii) apply any payments which it receives to any BA 
EquivalentCORRARevolving Loan or SOFR Revolving Loan of a Borrower, except (a) on the expiration date of the 
BAEquivalentCORRAInterest Period applicable to any such BA EquivalentCORRARevolving Loan or the SOFR Interest 
Period applicable to any such SOFR Revolving Loan, or (b) in the event, and only to the extent, that there are no 
outstanding Prime Rate Revolving Loans owing by a Borrower (in the case of BA EquivalentCORRARevolving Loans) or 
Base Rate Revolving Loans (in the case of SOFR Revolving Loans) owing by a Borrower and, in any event, the Borrowers 
shall pay BA Equivalent and Adjusted Term SOFRCORRA Interest Period and SOFR Interest Period breakage losses in 
accordance with Section 4.4. The Agent and the Lenders shall have the continuing and exclusive right to apply and 
reverse and reapply, in each instance in accordance with this Section 3.7, any and all such proceeds and payments to any 
portion of the Obligations. Agent shall have no obligation to calculate the amount to be distributed with respect to any 
Bank Products, but may rely upon written notice of the amount (setting forth a reasonably detailed calculation) from the 
Lender (or its Affiliates). In the absence of such notice, Agent may assume the amount to be distributed is the Bank 
Product Amount last reported to it.

3.8 Indemnity for Returned Payments.

If after receipt of any payment which is applied to the payment of all or any part of the Obligations, the Agent, any 
Lender, Royal Bank or any Affiliate thereof is compelled by any Requirement of Law to surrender such payment or 
proceeds to any Person because such payment or application of proceeds is invalidated, declared fraudulent, set aside, 
determined to be void or voidable as a preference, impermissible setoff, or a diversion of trust funds, or for any other 
reason, then the Obligations or part thereof intended to
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be satisfied shall be revived and continued and this Agreement shall continue in full force as if such payment or proceeds 
had not been received by the Agent, such Lender, Royal Bank or such Affiliate, as the case may be, and the Borrowers 
shall be liable to pay to the Agent, the Lenders, Royal Bank and any Affiliate thereof, and hereby does indemnify the 
Agent, the Lenders, Royal Bank and any such Affiliate and hold the Agent, the Lenders, Royal Bank and any such Affiliate 
harmless for the amount of such actual payment or proceeds surrendered. The provisions of this Section 3.8 shall be and 
remain effective notwithstanding any contrary action which may have been taken by the Agent, any Lender, Royal Bank 
and any Affiliate thereof in reliance upon such payment or application of proceeds, and any such contrary action so taken 
shall be without prejudice to the Agent’s, the applicable Lenders’, Royal Bank’s and their Affiliates’ rights under this 
Agreement and shall be deemed to have been conditioned upon such payment or application of proceeds having become 
final and irrevocable. The provisions of this Section 3.8 shall survive the termination of this Agreement.

3.9 Agent’s and Lenders’ Books and Records; Monthly Statements.

The Agent shall record the principal amount of the Revolving Loans owing to each Lender, the undrawn amount of 
all outstanding Letters of Credit and the aggregate amount of unpaid reimbursement obligations outstanding with respect 
to the Letters of Credit from time to time on its books. In addition, each Lender may note the date and amount of each 
payment or prepayment of principal of such Lender’s Revolving Loans in its books and records. Failure by the Agent or 
any Lender to make such notation or any error therein shall not affect the obligations of the Borrowers with respect to the 
Revolving Loans or the Letters of Credit. Each Borrower agrees that the Agent’s and each Lender’s books and records 
showing the Obligations and the transactions pursuant to this Agreement and the other Loan Documents shall be 
admissible in any action or proceeding arising therefrom, and shall constitute rebuttably presumptive proof thereof, 
irrespective of whether any Obligation is also evidenced by a promissory note or other instrument. The Agent will provide 
to the Borrowers a reasonably detailed monthly interest and fee invoice which will also reflect the balances of all 
outstanding Revolving Loans, payments and other transactions pursuant to this Agreement. Such statement shall be 
deemed correct, accurate, and binding on the Borrowers and an account stated (except for reversals and reapplications of 
payments made as provided in Section 3.7 and corrections of errors discovered by the Agent), unless the Borrowers notify 
the Agent in writing to the contrary within ninety (90) days after such statement is rendered. In the event a timely written 
notice of objections is given by the Borrowers, only the items to which exception is expressly made will be considered to 
be disputed by the Borrowers.

3.10 Currency.

All Obligations of each Loan Party shall be payable by such Loan Party to the Agent, the Letter of Credit Issuer 
and the applicable Lenders in the currency in which such Obligations are denominated.

3.11 Excess Resulting From Exchange Rate Change.

If at any time following one or more fluctuations in the exchange rate of the U.S. Dollar (or any other currency) 
against the Dollar, (a) the aggregate outstanding principal balance of Revolving Loans and Letters of Credit of the 
Borrowers exceeds the limit of the Borrowing Base or any other limitations hereunder based on Dollars or (b) the 
aggregate outstanding principal balance of Revolving Loans and/or Letters of Credit exceeds any other limit based on 
Dollars set forth herein for such Obligations, the Borrowers shall, within five (5) Business Days of notice from the Agent 
(or, if an Event of Default has occurred and is continuing, within three (3) Business Days of such notice), (i) make the 
necessary payments or repayments to reduce such Obligations to an amount necessary to eliminate such excess or (ii) 
maintain or cause to be maintained with the Agent deposits as continuing collateral security for the Obligations of the 
Borrowers in an amount equal to or greater than the amount of such excess, such deposits to be maintained in such form 
and upon
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such terms as are acceptable to the Agent in its reasonable commercial judgment. Without in any way limiting the 
foregoing provisions, the Agent shall, weekly or more frequently in the sole discretion of the Agent, make the necessary 
exchange rate calculations to determine whether any such excess exists on such date and advise the Borrowers if such 
excess exists. Notwithstanding anything to the contrary in this Agreement, no Default or Event of Default shall be deemed 
to have occurred as a result of such excess due to fluctuations in exchange rates if the Borrowers shall have timely made 
the payments or deposits set forth in this Section 3.11.

ARTICLE 4 - TAXES, YIELD PROTECTION AND ILLEGALITY

4.1 Taxes.

(a) Any and all payments by each Loan Party to the Letter of Credit Issuer, a Lender, Royal Bank or the Agent
this Agreement and any other Loan Document shall be made free and clear of, and without deduc
withholding for any Taxes, except as required by law. In addition, Loan Parties shall promptly pay any 
Other Taxes.

(b) If a Loan Party shall be required by law to deduct or withhold any Indemnified Taxes or Other Taxes from
respect of any sum payable hereunder or under any other Loan Document to a Letter of Credit Issuer, a L
Royal Bank or the Agent, then:

(i) the sum payable by such Loan Party shall be increased as necessary so that after making all 
required deductions and withholdings (including deductions and withholdings applicable to 
additional sums payable under this Section 4.1) such Lender, Royal Bank or the Agent, as the 
case may be, receives an amount equal to the sum it would have received had no such 
deductions or withholdings been made; provided, however, that no amounts shall be payable by 
any Loan Party pursuant to this provision to the extent that the applicable deductions or 
withholdings resulted from the Letter of Credit Issuer’s, the Lender’s, or the Agent’s, as 
appropriate, failure to comply with Section 12.10 hereof.

(ii) such Loan Party shall make such deductions and withholdings as are legally required;

(iii) such Loan Party shall pay the full amount deducted or withheld to the relevant taxation authority o
authority in accordance with the Requirement of Law; and

(iv) such Loan Party shall also pay to the Letter of Credit Issuer, the Lender or the Agent for the 
account of such Letter of Credit Issuer, Lender or, if applicable, the Agent for their own account, at 
the time interest or fees are paid, all additional amounts which the Letter of Credit Issuer, Lender 
or the Agent, as the case may be, reasonably specifies as necessary to preserve the actual after 
tax yield the Letter of Credit Issuer, Lender or Agent, as the case may be, would have received if 
such Indemnified Taxes or Other Taxes had not been imposed; provided, however, that no 
amounts shall be payable by any Loan Party to the Letter of Credit Issuer, Lender or Agent 
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pursuant to this clause (iv) to the extent that the applicable deductions or withholdings resulted 
from such Person’s, failure to comply with Section 12.10 hereof.
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(c) The Loan Parties agree, jointly and severally, to indemnify and hold harmless the Letter of Credit Issuer
Lender and the Agent for the full amount of Indemnified Taxes or Other Taxes (including any Indemnified Ta
Other Taxes imposed by any jurisdiction on amounts payable under this Section 4.1) paid by the Letter of
Issuer, any Lender or the Agent and any liability (including penalties, interest, additions to tax and reas
expenses) arising therefrom or with respect thereto, whether or not such Indemnified Taxes or Other Taxe
correctly or legally asserted.

(d) Payment under the indemnification provided in Section 4.1(c) shall be made within twenty (20) days after th
the Letter of Credit Issuer, Lender or Agent makes written demand therefor. Such written demand shall s
reasonable detail the amount payable and the calculations used to determine such amount and shall i
reasonable supporting documentation authenticating the claim.

(e) Each of the Letter of Credit Issuer, the Lenders, Royal Bank and the Agent agrees that, to the extent tha
Lender or the Agent is entitled to claim any exemption, refund or credit in respect of all or a portion 
Indemnified Taxes or Other Taxes which are otherwise required to be paid or deducted or withheld pursuant
Section 4.1 in respect of any payments under this Agreement, such Letter of Credit Issuer, Lender, Royal B
Agent, as the case may be, shall take all commercially reasonable actions necessary to obtain the ben
such exemption, refund or credit but only so long as doing so is not materially disadvantageous to such Le
Credit Issuer, Lender or Agent (as determined by such Person) and only at the sole cost and expense of th
Parties.

(f) At the Agent’s written request, within ten (10) days after the date of any payment by a Loan Party of Indem
Taxes or Other Taxes, such Loan Party shall furnish the Agent the original or a certified copy of a 
evidencing payment thereof or other evidence of payment reasonably satisfactory to the Agent.

(g) If the Agent or any Lender receives a refund, which is allocable to Indemnified Taxes or Other Taxes paid 
by any Loan Party hereunder, it shall promptly pay such allocated amount of such refund to such Loan 
Party, net of all reasonable, documented out-of-pocket expenses of the Agent or such Lender, as the case 
may be, incurred in obtaining such refund and without interest (other than interest paid by the relevant 
Governmental Authority with respect to such refund), provided, however, that such Loan Party agrees to 
promptly return such refund (plus any penalties, interest or other charges imposed by the relevant 
Governmental Authority) to the Agent or the applicable Lender, as applicable, if it receives notice from the 
Agent or applicable Lender that such Agent or Lender is required to repay such refund. In addition, the 
applicable Lender shall take such steps as a Loan Party shall reasonably request to recover or assist 
such Loan Party in recovering any Indemnified Taxes or Other Taxes paid by such Loan Party to such 
Lender pursuant this Section 4.1, all at the sole cost and expense of such Loan Party. The foregoing shall 
not be construed to require the Agent or any Lender to make available any of its tax returns (or any other 
information relating to its taxes which it deems confidential) to any Loan Party or any other Person.
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(h) Notwithstanding any provision contained in this Agreement, any indemnity with respect to any portion of any
by a Lender that consists of Indemnified Taxes imposed on or with respect to any payment made by or on a
of any obligation of any Loan Party under any Loan Document or Other Taxes shall be governed solely 
Section 4.1.
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4.2 Illegality.

(a) If due to changes in Requirements of Law, or in the interpretation or administration of any Requirement of 
Law by any Governmental Authority, in any case after the Effective Date, it is unlawful, or that any central 
bank or other Governmental Authority has asserted that it is unlawful, for any Lender or its applicable 
lending office to make SOFR Revolving Loans orBA EquivalentCORRARevolving Loans, then, on prompt 
notice thereof by that Lender to the Borrowers through the Agent, any obligation of that Lender to make 
SOFR Revolving Loans orBA EquivalentCORRARevolving Loans shall be suspended until that Lender 
notifies the Agent and the Borrowers that the circumstances giving rise to such determination no longer 
exist (which such Lender agrees to do promptly). If any Lender has determined to provide a notice under 
this Section 4.2(a), then such Lender shall use reasonable efforts (consistent with legal and regulatory 
restrictions) to change the jurisdiction of its lending office so as to eliminate the need for such notice by 
such Loan Party which may thereafter accrue, if such change in the good faith judgment of such Lender is 
not otherwise materially disadvantageous to such Lender.

(b) If a Lender reasonably determines, including based on the written advice of counsel, that, due to changes 
in Requirements of Law or in the interpretation or administration of any Requirement of Law by a 
Governmental Authority, in any case after the Effective Date, it is unlawful to maintain any SOFR 
Revolving Loan orBA EquivalentCORRALoan, the Borrower to whom a SOFR Revolving Loan orBA 
EquivalentCORRALoan has been made by such Lender shall, upon its receipt of notice of such fact and 
demand from such Lender (with a copy to the Agent), prepay in full such SOFR Revolving Loans orBA 
EquivalentCORRA Revolving Loans of that Lender owing by the Borrower then outstanding, together with 
interest accrued thereon and amounts required under Section 4.4, eitheron the last day of the 
SOFRInterest Period or BA Equivalent Interest Period, asapplicablePayment Date, thereof, if that Lender 
may lawfully continue to maintain such SOFR Revolving Loans or BA EquivalentCORRARevolving Loans 
to such day, or promptly, if that Lender may not lawfully continue to maintain such SOFR Revolving 
Loans. If a Borrower is required to so prepay any SOFR Revolving Loans or BA 
EquivalentCORRARevolving Loans, then concurrently with such prepayment, such Borrower shall borrow 
from the affected Lender, in the amount of such repayment, in the case of SOFR Revolving Loan, a Base 
Rate Revolving Loan and, in the case of BA EquivalentCORRA Revolving Loans, CanadianPrime Rate 
RevolvingLoans.

4.3 Increased Costs and Reduction of Return.

(a) If as a result of the introduction of or any change in the interpretation of any law or regulation 
implemented by a Governmental Authority, or such Lender’s compliance therewith, in each case after the 
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Effective Date, there shall be an actual increase in the cost (excluding in each case for purposes of this 
Section 4.3(a), any such increased costs resulting from Indemnified Taxes or Other Taxes, as to which 
Section 4.1 shall govern) to such Lender of agreeing to make or making, funding or maintaining any 
SOFR Revolving Loans orBA EquivalentCORRA Revolving Loans, then upon demand of such Lender 
(with a copy of such demand to be sent to the Agent), the Borrowers shall pay to the Agent for the 
account of such Lender, such additional amounts as are sufficient to compensate such Lender for such 
increased costs. Payment required under this Section 4.3(a) shall be made following a written demand 
that shows in reasonable detail the amount payable and the calculations used to determine such amount 
and shall include reasonable supporting documentation authenticating
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the claim, which written demand must be made within one hundred and eighty (180) days of the date such costs 
were increased.

(b) If any Lender shall have reasonably determined that (i) the introduction of any Capital Adequacy Regulat
any change in any Capital Adequacy Regulation, (iii) any change in the interpretation or administration 
Capital Adequacy Regulation by any central bank or other Governmental Authority charged with the interpr
or administration thereof, or (iv) compliance by such Lender or any corporation or other entity controllin
Lender with any Capital Adequacy Regulation, affects or would affect the amount of capital required or ex
to be maintained by such Lender or any corporation or other entity controlling such Lender and (takin
consideration such Lender’s or such corporation’s or other entity’s policies with respect to capital adequ
liquidity and such Lender’s desired return on capital) determines that the amount of such capital or liqu
increased as a consequence of its Revolving Credit Commitment, loans, credits or obligations und
Agreement, then, from time to time, the Borrowers shall pay to such Lender, from time to time as speci
such Lender, additional amounts sufficient to compensate such Lender for such increase, in each case, ex
the extent that such increased capital and liquidity requirements have already been taken into account
interest rates applicable under this Agreement. Payment required under this Section 4.3(b) shall be 
following a written demand that shows in reasonable detail the amount payable and the calculations u
determine such amount and shall include reasonable supporting documentation authenticating the claim.

4.4 Funding Losses.

The Borrowers shall reimburse each Lender, upon such Lender’s written request (which request shall set forth the 
basis for requesting such amounts) for any loss or expense which such Lender sustains or incurs as a consequence of:

(i) the failure of the Borrowers to make on a timely basis any payment of principal of (y) any SOFR 
Revolving Loan made to a Borrower or (z) any BA EquivalentCORRARevolving Loan;

(ii) the failure of the Borrowers (for a reason other than the failure of such Lender to make a Revolving
in breach of its obligations under this Agreement), to prepay, borrow, continue or convert a Rev
Loan requested by or made to a Borrower after such Borrower has given a Notice of Borrowin
Notice of Continuation/Conversion; or
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(iii) the prepayment or other payment (including after acceleration thereof) of (y)any SOFR Revolving 
Loanmade to a Borrower on a day that is notthe last day of therelevant SOFR Interest Period or 
(z) any BA Equivalentor CORRARevolving Loan made to a Borrower on a day that is not thelast 
day of the relevant BA EquivalentapplicableInterestPeriodPayment Date;

including any loss of actual profit for the period from the date of such failure or prepayment through the end of the 
applicable SOFR Interest Period or BAEquivalentCORRAInterest Period (calculated by comparing the interest 
rate in effect at the commencement of the applicable SOFR Interest Period or BAEquivalentCORRAInterest 
Period with the interest rate available on the date of such failure or prepayment for the remaining portion of such 
SOFR Interest Period or BA EquivalentCORRAInterest Period, as applicable), and any loss or expense arising 
from the liquidation or reemployment
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of funds obtained by it to maintain its SOFR Revolving Loans or BA EquivalentCORRARevolving Loans requested 
by or made to a Borrower or from fees payable to terminate the deposits from which such funds were obtained. 
The Borrowers shall also pay any customary administrative fees charged by any Lender in connection with the 
foregoing.

4.5 Inability to Determine Rates.

(a) If the Agent reasonably determines that (i) for any reason adequate and reasonable means do not ex
determining the Adjusted Term SOFR for any proposed SOFR Revolving Loan, or that the Adjusted Term 
for any requested proposed SOFR Revolving Loan does not adequately and fairly reflect the cost to the app
Lenders of funding such SOFR Revolving Loan, the Agent will promptly so notify the Borrower and
applicable Lender. Thereafter, the obligation of the Lenders to make or maintain SOFR Revolving 
hereunder shall be suspended until the Agent revokes such notice in writing. Upon receipt of such no
Borrower may revoke any Notice of Borrowing or Notice of Continuation/Conversion then submitted by 
respect to a SOFR Revolving Loan. If the Borrower does not revoke such Notice, the Lenders shall make, c
or continue the Revolving Loans, as proposed by the Borrower, in the amount specified in the applicable
submitted by the Borrower, but such Revolving Loans shall be made, converted or continued a Base
Revolving Loans instead of SOFR Revolving Loans.

(b)If, by reason of circumstances affecting the money market in Canada generally, there is no market for 
bankers’ acceptances, (i) the right of the Borrowers to request a BA Equivalent Revolving Loan shall be 
suspended until the circumstances causing a suspension no longer exist, and (ii) any Notice of Borrowing or 
Notice of Continuation/Conversion requesting a BA Equivalent Revolving Loan which is outstanding shall be 
deemed to be a request for a Prime Rate Revolving Loan. The Agent shall promptly notify the Borrowers of the 
suspension of the Borrowers’ rights to request a BA Equivalent Revolving Loan and of the termination of any 
suspension.

(b) If the Agent reasonably determines that (i) for any reasonadequate and reasonable means do not exist 
fordetermining the Adjusted Term CORRA for any proposed CORRA Revolving Loan, or (ii) the Adjusted 
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Term CORRA or Adjusted Daily Compounded CORRA, as applicable, for any requested proposed 
CORRA Revolving Loan does not adequately and fairly reflect the cost to the applicable Lenders of 
funding such CORRA Revolving Loan, the Agent will promptly so notify theBorrower and each 
applicableLender. Thereafter, the obligation of the Lenders to make or maintainCORRA Revolving Loans 
hereunder shall be suspended until the Agent revokes such notice in writing. Upon receipt of such 
notice,a Borrower may revoke any Notice of Borrowing or Notice of Continuation/Conversion then 
submitted by it with respect to a CORRA Revolving Loan. If the Borrower does not revoke such Notice, 
the Lenders shall make, convert or continue the Revolving Loans, as proposed by the Borrower, in the 
amount specified in the applicable notice submitted by the Borrower, but such Revolving Loans shall be 
made, converted or continued as Prime Rate Revolving Loans instead of CORRA Revolving Loans.
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4.6 Certificates of Agent.

If any Lender or the Agent claims reimbursement or compensation under this Article 4 (excluding claims covered 
by Section 4.1, which shall be governed by such Section), the Agent shall determine the amount thereof and shall deliver 
to the Borrowers (with a copy to the affected Lender, if applicable) a certificate setting forth in reasonable detail the 
amount payable to the affected Lender or the Agent, as the case may be, and such certificate shall be conclusive and 
binding on the Borrowers in the absence of manifest error.

4.7 Survival.

The agreements and obligations of the Borrowers and other Loan Parties in this Article 4 shall survive the 
payment of all other Obligations.

ARTICLE 5 - BOOKS AND RECORDS; FINANCIAL INFORMATION; NOTICES

5.1 Books and Records.

Each Loan Party shall maintain, at all times, correct and complete books, records and accounts in which 
complete, correct and timely entries are made of its transactions in accordance with, to the extent GAAP is applicable, 
GAAP applied consistently with the audited Financial Statements required to be delivered pursuant to Section 5.2(a). 
Each Loan Party shall, by means of appropriate entries, reflect in such accounts and in all Financial Statements proper 
liabilities and reserves for all taxes and proper provision for depreciation and amortization of property and bad debts, all in 
accordance with GAAP. Each Loan Party shall maintain at all times reasonably detailed books and records pertaining to 
the Collateral in which it has an interest, including, but not limited to, records of (a) all payments received and all credits 
and extensions granted with respect to the Accounts of such Loan Party; (b) any return, rejection, repossession, stoppage 
in transit, loss, damage, or destruction of any Inventory or Equipment of such Loan Party; and (c) all other dealings 
affecting the Collateral in which it has an interest.

5.2 Financial Information.

The Borrowers shall promptly furnish (or cause to be furnished) to the Agent (and, unless delivered electronically 
in accordance with the terms hereof, in sufficient copies for distribution by the Agent to each Lender and Arranger and the 
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Agent shall then furnish a copy to each of the Lenders and Arranger), in such detail as the Agent or the Lenders shall 
reasonably request, the following:

(a) As soon as available, but in any event not later than one-hundred twenty (120) days after the close of 
each Fiscal Year (starting with the Fiscal Year 2021, provided that for the Fiscal Year 2021 audited 
comparative statements for 2020 will not be required), combined audited balance sheets, and income 
statements, cash flow statements and changes in stockholders’ equity for the Borrowers on a combined 
basis for such Fiscal Year, and the accompanying notes thereto, setting forth in each case in comparative 
form figures for the previous Fiscal Year, together with customary management discussion and analysis of 
the Parent, all in reasonable detail, fairly presenting the financial position and the results of operations of 
the Borrowers on a combined basis as at the date thereof and for the Fiscal Year then ended, and 
prepared in accordance with GAAP. Such statements shall be examined in accordance with generally 
accepted auditing standards and, in the case of such statements performed on a combined basis, 
accompanied by an unqualified opinion of independent chartered accountants selected by the Borrowers 
and reasonably satisfactory to the Agent, without a “going concern” or like qualification or exception, or 
qualification arising out of the scope of the audit (provided that such report may contain a “going concern” 
or like qualification or exception, if such
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qualification or exception is related solely to (A) the Stated Termination Date or (B) any potential inability to satisfy 
any financial maintenance covenant included in any indebtedness of the Loan Parties on a future date in a future 
period.

(b) As soon as available, but in any event not later than (i) thirty (30) days after the end of each fiscal month 
except in respect of its first, secondand,third and fourth fiscal quarters,and(ii) forty-five (45) days after the 
of end its first, second and third fiscal quarters, and (iii) sixty (60) days after the end of its fourth fiscal 
quarter, unaudited balance sheets of the Borrowers on a combined basis as at the end of such fiscal 
month, and unaudited income statements and cash flow statements for the Borrowers on a combined 
basis for such month and for the period from the beginning of the Fiscal Year to the end of such month, 
fairly presenting the financial position and results of operations of the Borrowers on a combined basis as 
at the date thereof and for such periods, and prepared in accordance with GAAP applied consistently with 
the audited Financial Statements required to be delivered pursuant to Section 5.2(a). The Borrowers shall 
certify by a certificate signed by a Responsible Officer of the Borrowers to the best of his or her 
knowledge that all such statements delivered pursuant to Section 5.2(a) and 5.2(b)(i) and (ii)have been 
prepared in accordance with GAAP and present fairly in all material respects the combined financial 
position of the Borrowers and their combined Subsidiaries as at the dates thereof and its results of 
operations for the periods then ended, subject to normal year-end adjustments and the absence of 
footnotes.

(c) [Reserved]

(d) With each of the Financial Statements delivered pursuant to Section 5.2(a) and Section 5.2(b)(i) and (ii) 
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above, a certificate of the Responsible Officers of the Borrowers in the form attached hereto as Exhibit G 
which shall include, namely, a calculation of (i) the Excess Availability as of the last day of the period 
covered by such Financial Statements and the Average Excess Availability for the period covered by such 
Financial Statements, and (ii) the Fixed Charge Coverage Ratio as set out in Section 7.23 (whether or not 
such financial covenant is to be tested for the applicable period as provided in Section 7.23).

(e) Not later than sixty (60) days following the beginning of each Fiscal Year, (i) an annual business plan (to i
forecasted combined balance sheets, income statements, cash flow statements and Capital Expenditures) 
Loan Parties as at the end of and for each month of such Fiscal Year and (ii) forecasted annual Investmen
Capital Expenditures in the Excluded Entities.

(f) Upon written request by the Agent, a copy of each annual report or other filing filed with the PBGC, Fin
Services Regulatory Authority of Ontario, the Canada Revenue Agency, the IRS or other Governmental Au
with respect to each Plan of any Loan Party.

(g) Promptly after the receipt thereof by a Borrower or any other Loan Party, a copy of all management repo
management letters prepared for a Borrower or any other Loan Party by any independent chartered accou
or independent certified public accountants of the Borrowers or any other Loan Party.

(h) [Reserved.]
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(i) On a monthly basis (not later than the twentieth (20th) day after the last day of the previous month with 
the information thereon to be as of the last day of such previous month), a Borrowing Base Certificate for 
the Borrowers; provided, that, if a Liquidity Event has occurred and so long as it is continuing, or if the 
Borrowers so elects so long as the same frequency of delivery is maintained by the Borrowers for the 
immediately following 60-day period, the Borrowers shall deliver a Borrowing Base Certificate weekly; 
provided, further, that if the Borrowers are delivering a Borrowing Base Certificate and supporting 
information to the Agent on a weekly basis, the same shall be delivered not later than the second (2nd) 
Business Day after the last Business Day of the previous week with the information thereon to be as of 
the last Business Day of such previous week.

(j) Promptly after the receipt thereof by a Borrower or any other Loan Party, copies of any final actuarial rep
any Pension Plan sponsored or maintained by a Borrower or any Loan Party that is required to be pre
pursuant to applicable Requirements of Law.

(k) Such additional reasonably necessary information as the Agent and/or any Lender may from time to time r
regarding the financial and business affairs of the Borrowers or any other Loan Party.

Documents required to be delivered pursuant to Section 5.2(a), (b), (d), (e) or (f) may be delivered electronically 
and if so delivered, shall be deemed to have been delivered on the date (i) on which the Borrower posts such documents, 
or provides a link thereto on the Borrower’s website on the Internet at the website address listed in Section 14.8(or 
otherwise notified pursuant to Section 14.8); or (ii) on which such documents are posted on the Borrower’s behalf on an 
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Internet or intranet website, if any, to which each Lender, the Agent and the Arranger have access (whether a commercial, 
third-party website or whether sponsored by the Agent); provided that the Borrower shall notify the Agent (by telecopier or 
electronic mail) of the posting of any such documents and upon its reasonable request, provide to the Agent by electronic 
mail electronic versions (i.e., soft copies) of such documents. The Agent shall have no obligation to request the delivery of 
or maintain paper copies of the documents referred to above, and each Lender shall be solely responsible for timely 
accessing posted documents and maintaining its copies of such documents.

5.3 Notices to the Agent.

The Borrowers shall notify the Agent in writing (and the Agent will distribute such information to the Lenders) of 
the following matters at the following times:

(a) Promptly (but in no event later than one (1) Business Day) after a Responsible Officer of a Loan Party be
aware of any Default or Event of Default, which notice shall specify the nature thereof, the period of exi
thereof and what action the Borrowers propose to take with respect thereto;

(b) Promptly (but in no event later than one (1) Business Day) after a Responsible Officer of a Loan Party be
aware of the commencement of or any material development in any litigation or governmental proce
pending against a Borrower or any Loan Party, which would reasonably be expected to have a Material A
Effect;

(c) Promptly (but in no event later than five (5) Business Days) after a Responsible Officer of a Loan Party be
aware of the assertion in writing by the holder of any preferred stock or similar equity interests of a Borrowe
any other Loan Party or the holder of any Debt of a Borrower or any other Loan Party in a face amount in 
of $5,000,000 that a default exists with respect thereto or that a Borrower or such Loan Party is not in comp
with the
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terms thereof and commencement by such holder of any enforcement action or acceleration because of such 
asserted default or non compliance;

(d) Promptly (but in no event later than five (5) Business Days) after a Responsible Officer of a Loan Party be
aware of any event or circumstance which would reasonably be expected to have a Material Adverse Effect

(e) Promptly (but in no event later than five (5) Business Days) after receipt by a Responsible Officer of a Loan
of any written notice of any violation by a Loan Party of or any liability under any Environmental Law, or th
Governmental Authority has asserted in writing that a Borrower or any other Loan Party is not in complianc
any Environmental Law or is investigating a Borrower’s or such Loan Party’s compliance therewith which, in
case, would reasonably be expected to give rise to liability of $5,000,000 or more;

(f) Promptly (but in no event later than five (5) Business Days) after receipt by a Responsible Officer of a Loan
of any written notice that any Loan Party is or may be liable to any Person as a result of the Rele
threatened Release of any Contaminant or that any Loan Party is subject to investigation by any Govern
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Authority evaluating whether any remedial action is needed to respond to the Release or threatened Rele
any Contaminant which, in either case, would reasonably be expected to give rise to liability of $5,000,
more;

(g) Promptly (but in no event later than five (5) Business Days) after receipt by a Responsible Officer of a Loan
of any written notice of the imposition of any Environmental Lien in an amount in excess of $3,000,000 a
any property of a Borrower or any other Loan Party;

(h) Promptly (but in no event later than five (5) Business Days) after any change in a Loan Party’s name as it a
in the province, state or other jurisdiction of its incorporation or other organization, province, state o
jurisdiction of incorporation or organization, type of entity, organizational identification number, tax identif
number (if applicable), locations of any Eligible Inventory and Eligible Machinery & Equipment (othe
Collateral of a Loan Party relocated to a location where the Agent has already taken all steps necessary to 
it’s Lien on such Collateral);

(i) Prompt notice of, with copies of any documentation and notices, as applicable: (i) any failure by any Loan P
make a required installment or any other required payment as required by the PBA or other Requirements 
on or before the due date for such installment or payment; (ii) a Pension Plan has been or will be terminat
the administrator or plan sponsor of a Pension Plan intends to terminate a Pension Plan or any action or in
that could lead to a Termination Event; (iv) the PBGC, Pension Benefit Guaranty Fund (Ontario), the Fin
Services Regulatory Authority of Ontario or other Governmental Authority has instituted proceedings to ter
a Pension Plan; or (v) receipt from any Governmental Authority of (and providing the Agent a copy wit
notices of non-compliance in respect of a Pension Plan or any other any action that could lead to a Term
Event; and

- 91 -

CAN_DMS: \1004512673\9

(j) Promptly (but in no event later than five (5) Business Days) after any sale or acquisition of Machi
Equipment with a book value of over $50,000, the details of such sale or acquired Machinery & Equi
together with an updated list of all Machinery & Equipment owned by the Loan Parties with a book value 
$50,000.

5.4 Collateral Reporting.

Each Loan Party shall provide the Agent with the following documents at the following times in form reasonably 
satisfactory to the Agent (and Agent shall provide same to a Lender upon request): (a) together with the delivery of each 
Borrowing Base Certificate, the Accounts created, credits given, cash collected and other adjustments to Accounts since 
the last such schedule, (b) together with the delivery of each Borrowing Base Certificate, an aging of such Loan Party’s 
Accounts, together with a reconciliation to the corresponding Eligible Accounts of the Loan Party and to its general ledger; 
(c) promptly upon the reasonable written request of the Agent, an aging of such Loan Party’s accounts payable; (d) on a 
monthly basis by the twentieth (20th) day of the following month (or more frequently if requested by the Agent at a time 
when the Borrowers are required to deliver Borrowing Base Certificates more frequently than monthly), a detailed 
calculation of the Eligible Accounts, Eligible Inventory and Eligible Machinery & Equipment of the Loan Parties; (e) 
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together with the delivery of each Borrowing Base Certificate, (i) Inventory reports and managed Inventory listing in a level 
of detail reasonably acceptable to the Agent, together with a reconciliation to the corresponding Eligible Inventory of the 
Loan Party and its general ledger, and (ii) a detailed list of any material changes (including additions or dispositions) to the 
Eligible Machinery & Equipment of the Loan Parties; (f) promptly upon the reasonable request of the Agent, bank 
statements for each bank account of all Loan Parties held at any financial institution other than the Royal Bank; (g) 
promptly upon the reasonable request of the Agent, copies of invoices in connection with such Loan Party’s Accounts, 
customer statements, credit memos, remittance advices and reports, deposit slips, shipping and delivery documents in 
connection with such Loan Party’s Accounts and for Inventory acquired by such Loan Party, purchase orders and invoices; 
(h) promptly upon the reasonable request of the Agent, a statement of the balance of any Intercompany Accounts; and (i) 
promptly, such other reports as to the Collateral of such Loan Party as the Agent shall reasonably request from time to 
time.

ARTICLE 6 - GENERAL WARRANTIES AND REPRESENTATIONS

Each Loan Party warrants and represents to the Agent and the Lenders that, except as hereafter disclosed to and 
accepted by the Agent and the applicable Lenders in writing in accordance with the terms of Section 11.1:

6.1 Authorization, Validity, and Enforceability of this Agreement and the Loan Documents.

Such Loan Party has the power and authority to execute, deliver and perform this Agreement, and the other Loan 
Documents to which it is a party, to incur and/or guaranty, as applicable, the Obligations, and to grant to the Agent Liens
upon and security interests in the Collateral in which it has an interest. Such Loan Party has taken all necessary corporate 
action or other organizational action (including obtaining approval of its stockholders or other equityholders if necessary) 
to authorize its execution, delivery and performance of this Agreement, and the other Loan Documents to which it is a 
party. This Agreement, and the other Loan Documents to which it is a party, have been duly executed and delivered by 
such Loan Party, and constitute the legal, valid and binding obligations of such Loan Party, enforceable against it in 
accordance with their respective terms (except as such enforceability may be subject to bankruptcy, insolvency, 
moratorium, reorganization, arrangement, voidable preference, fraudulent conveyance and other similar laws relating to or 
affecting the rights of creditors generally and except as the same may be subject to the effect of general principles of 
equity) and subject to any consent under a Requirement of Law on the enforcement of any security that constitutes 
Capital Stock. Such Loan Party’s execution, delivery and performance of this
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Agreement, the other Loan Documents to which it is a party, and the consummation of the transactions contemplated 
hereby and thereby, do not and will not conflict with in any material respect, or constitute a material violation or breach of, 
or result in the imposition of any Lien upon the property of such Loan Party (other than Permitted Liens and Liens granted 
by such Loan Party under any of the Loan Documents) by reason of the terms of (a) any material contract, mortgage, 
lease, agreement, indenture or instrument to which such Loan Party is a party or which is binding upon it, (b) any 
Requirement of Law applicable to such Loan Party, or (c) the certificate or notice of articles or articles of incorporation, by 
laws or the limited liability company or limited partnership agreement or partnership agreement or other organizational 
documents of such Loan Party.
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6.2 Validity and Priority of Security Interest.

The provisions of this Agreement and the Security Documents to which such Loan Party is a party create legal 
and valid Liens on all Collateral in which it has an interest in favour of the Agent, for the ratable benefit of the Agent and 
the other Secured Parties, and upon the filing by the Agent of PPSA financing statements, possession by the Agent of 
Collateral which can be perfected by possession only and “control” by the Agent of any deposit accounts located in the 
United States as required under the Security Documents, such Liens shall (to the extent the applicable foregoing required 
action has been taken with respect to such Liens in the relevant Collateral) constitute perfected and continuing Liens on 
all such Collateral in which a security interest can be created and perfected under the applicable PPSA having priority 
over all other Liens on such Collateral, except for Permitted Liens, securing all the Obligations of such Loan Party and 
enforceable against such Loan Party and all third parties.

6.3 Organization and Qualification.

Such Loan Party (a) is duly formed, organized, incorporated or amalgamated, as the case may be, and validly 
existing in good standing under the laws of the province or state of its organization, incorporation or amalgamation, as the 
case may be, (b) is qualified to do business and is in good standing in the jurisdictions set forth in Schedule 6.3, which are 
the only jurisdictions in which qualification is necessary in order for it to own or lease its property and conduct its business 
and (c) has all requisite power and authority to conduct its business and to own its property and to enter and perform its 
obligations under the Loan Documents to which it is a party.

6.4 Corporate Name; Prior Transactions.

Except as otherwise disclosed on Schedule 6.4, such Loan Party has not, during the past five (5) years preceding 
the Effective Date, been known by or used any other corporate or fictitious name/trade name, or been a party to any 
merger, consolidation or amalgamation, or acquired all or substantially all of the assets of any Person, or, to the best of its 
knowledge, acquired any of its property outside of the ordinary course of business.

6.5 Subsidiaries.

Schedule 6.5 is a correct and complete list as of the Effective Date of each Subsidiary of the Loan Parties and all 
Persons that are non-wholly owned by the Loan Parties or in which a Loan Party holds a minority interest.

- 93 -

CAN_DMS: \1004512673\9

6.6 Financial Statements and Projections.

(a) All such financial statements have been prepared in accordance with GAAP and present accurately and f
all material respects the financial position of the Borrowers as at the dates thereof and their results of ope
for the periods then ended, subject, in the case of the interim financial statements, to normal ye
adjustments.

(b) The Latest Projections when submitted to the Agent as required herein represent the Loan Parties’ reas
good faith estimate at the time delivered of the future financial performance of the Loan Parties for the perio
forth therein and have been prepared on the basis of the assumptions set forth therein, which the Bor
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believed at the time submitted to the Agent are reasonable in light of current and reasonably foreseeable bu
and market conditions, it being recognized by the Lenders that the projections contained therein as to
events are not to be viewed as facts and that actual results during the period or periods covered by an
projections may differ from the projected results.

6.7 Capitalization.

On the Effective Date, the authorized Capital Stock or other equity or partnership interests of each Loan Party are 
set forth on Schedule 6.7, and all such issued shares or other equity or partnership interests are validly issued and 
outstanding, fully paid and non-assessable and are owned beneficially and of record by the Persons listed on Schedule 
6.7. On the Effective Date, other than as set forth on Schedule 6.7, such Loan Party is not a party to any agreement 
granting to any Person any stock appreciation or other similar right with respect to any of the shares of Capital Stock or 
other equity or partnership interests of such Loan Party. On the Effective Date, other than as set forth on Schedule 6.7, 
there are no outstanding warrants, options, rights, agreements, convertible or exchangeable securities or other 
commitments pursuant to which such Loan Party is or may become obligated to issue, sell, purchase, return or redeem 
any shares of the Capital Stock or other securities or equity or partnership interests of such Loan Party.

6.8 Solvency.

The Loan Parties are Solvent on a combined basis after giving effect to the Borrowings to be made on the 
Effective Date and the application of the proceeds thereof and after giving effect to the Letters of Credit to be issued on 
the Effective Date.

6.9 Real Property; Leases; Location of Collateral and Offices.

Schedule 6.9 hereto is a correct and complete list as of the Effective Date, of all Real Estate owned by each Loan 
Party, all locations where any Collateral is held or maintained, the chief executive office of each Loan Party, all leases and 
subleases of Real Estate or personal property by any Loan Party, as lessee or sublessee, and all leases and subleases of 
Real Estate or personal property by any Loan Party, as lessor or sublessor. To the knowledge of such Loan Party, each of 
such leases and subleases is valid and enforceable in accordance with its terms and is in full force and effect, and no 
material default by any party to any such lease or sublease exists.

6.10 Brokers.

As of the Effective Date, except as set forth on Schedule 6.10, there are no brokerage commissions, finder’s fees 
or investment banking fees payable in connection with any of the Loan Documents.
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6.11 Governmental and Third Party Authorization.

No approval, consent, exemption, authorization, or other action by, or notice to, or filing with, any Governmental 
Authority is necessary or required in connection with the execution, delivery or performance by, or enforcement against, 
such Loan Party of this Agreement, or any other Loan Document except for those which have been obtained and are in 
full force and effect (all as set forth on Schedule 6.11) and except for recordings, registrations and filings in connection 
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with the Liens granted to Agent. No approval, consent, exemption, authorization, or other action by, or notice to, or filing 
with, any Person other than a Governmental Authority is necessary or required in connection with the execution, delivery 
or performance by, or enforcement against, such Loan Party of this Agreement or any other Loan Document.

6.12 Proprietary Rights.

To the knowledge of the Borrowers, except as set forth on Schedule 6.12, the Loan Parties own, or possess the 
right to use, all Proprietary Rights that are reasonably necessary for the operation of their respective businesses. To the
knowledge of the Borrowers, none of the Proprietary Rights utilized in the manufacture of Eligible Inventory infringe upon 
the rights of any other Person. The manufacture and sale of Inventory of each Loan Party is not subject to material 
limitations thereon contained in any licensing agreement relating to Proprietary Rights.

6.13 Bank Accounts.

Schedule 6.13 contains as of the Effective Date a complete and accurate list of all bank accounts and lock box 
accounts maintained by such Loan Party with any bank or other financial institution. All deposit accounts and lock box 
accounts maintained by any Loan Party with any bank or other financial institution shall be subject to a Blocked Account 
Agreement required to be in place to the extent set forth in Section 7.29.

6.14 Litigation.

Except as set forth on Schedule 6.14, as of the Effective Date, there is no pending, or to the best of such Loan 
Party’s knowledge threatened in writing, action, suit, proceeding or counterclaim by any Person that would reasonably be 
expected to result in liability in excess of $3,500,000 in any single occurrence or in aggregate, or to the best of such Loan 
Party’s knowledge, investigation by any Governmental Authority against any Loan Party.

6.15 Labour Disputes.

Except as set forth on Schedule 6.15, as of the Effective Date (a) there is no collective bargaining agreement 
covering employees of such Loan Party, (b) no such collective bargaining agreement is scheduled to expire during the 
term of this Agreement, (c) to the Loan Parties' knowledge, no union or other labour organization is seeking to organize, or 
to be recognized as, a collective bargaining unit of employees of such Loan Party or for any similar purpose, and (d) to the 
Loan Parties' knowledge, there is no pending or threatened, strike, work stoppage, material unfair labour practice claim, or 
other material labour dispute against or affecting such Loan Party or its employees which would be reasonably expected 
to have a Material Adverse Effect.
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6.16 Environmental Laws.

Except as otherwise disclosed in Schedule 6.16 or as otherwise would not reasonably be expected to have a 
Material Adverse Effect:

(a) The Loan Parties have complied in all material respects with all applicable Environmental Laws and no Loan
nor any of its presently owned or leased Real Estate or presently conducted operations, is subject to any m
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enforcement order from or material liability agreement with any Governmental Authority or private P
respecting (i) compliance with any Environmental Law or (ii) any potential liabilities and costs or remedial
arising from the Release or threatened Release of a Contaminant.

(b) No Loan Party has received any material summons, complaint, order or similar written notice indicating th
not currently in compliance with, or that any Governmental Authority is investigating its compliance wit
Environmental Laws or that it is or may be liable to any other Person as a result of a Release or thre
Release of a Contaminant.

(c) There are no material Environmental Liens affecting the Real Estate or the Collateral of any of the Loan Par

6.17 No Violation of Law.

Such Loan Party is not in violation of any law, statute, regulation, ordinance, judgment, order or decree applicable 
to it which would individually or in the aggregate reasonably result in a Material Adverse Effect.

6.18 No Default.

To the knowledge of such Loan Party, such Loan Party is not in default with respect to any note, indenture, loan 
agreement, mortgage, lease, deed, or other agreement to which such Loan Party is a party or by which it is bound and 
which would individually or in the aggregate, reasonably result in a Material Adverse Effect.

6.19 Plans.

Except as specifically disclosed in Schedule 6.19:

(a) There are no Pension Plans subject to ERISA. Each Plan in Canada is in compliance with the app
provisions of the PBA and other federal or provincial law, except as would not reasonably be expected to 
Material Adverse Effect. Each Borrower and each Loan Party has made all required contributions to an
when due, and no application for a funding waiver or an extension of any amortization period has been mad
respect to any Plan, except in each case, as would not reasonably be expected to have a Material Adverse 

(b) There are no pending or, to the knowledge of such Loan Party, threatened in writing claims, actions or laws
action by any Governmental Authority with respect to any Plan which has resulted or would reasona
expected to have a Material Adverse Effect. There has been no prohibited transaction or violation of the fid
responsibility rules with respect to any Plan which has resulted or would reasonably be expected to h
Material Adverse Effect.
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(c) Except as set forth on Schedule 6.19 as of the Effective Date, (i) no Termination Event has occurred or,
Loan Parties' knowledge, is reasonably expected to occur; (ii) when aggregated together for all Pension Pla
Pension Plans (exclusive of the Existing DB Plan) do not have any Unfunded Pension Liability; (iii) the E
DB Plan has an Unfunded Pension Liability of approximately $ 10,883,612 as determined pursuant ac
valuations conducted and reported as at December 31, 2019. Regular monthly contribution amounts 
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Existing DB Plan aggregate approximately $278,000. Special ‘catch up’ monthly/quarterly amounts on the E
DB Plan aggregate approximately $95,000; (iv) none of the Loan Parties has incurred, or reasonably exp
incur, any liability under the Income Tax Act (Canada) or the applicable federal, provincial or state law
respect to all Pension Plans; (v) no Lien has arisen in respect of any Loan Party or its property in connectio
any Plan (save for contribution amounts not yet due); (vi) no Loan Party maintains, administers, contribute
has any liability in respect of a Defined Benefit Pension Plan, other than the Existing DB Plans. As of the Ef
date, where any Pension Plan has been partially or fully wound-up, all assets, including any surplus, attrib
to such wind-up have been fully distributed in accordance with all Requirements of Law and any unfunded 
arising on such wind-up has been fully funded such that no Loan Party has any outstanding liabilities with r
to such wound-up or partially wound-up Pension Plan. As of the Effective Date, (i) no Pension Plan h
ongoing deficiency or solvency deficiency that would reasonably be expected to have a Material Adverse 
and (ii) no Loan Party has any material liability with respect to any pension plan of a non-Loan Party that
reasonably be expected to have a Material Adverse Effect.

6.20 Taxes.

Such Loan Party has (a) filed or caused to be filed all federal, provincial, state and other material Tax returns 
(including material foreign Tax returns) Required by Law to be filed (or extensions permitted under Requirement of Law 
have been timely obtained with respect thereto), and (b) has paid or caused to be paid all federal, provincial and other 
material Taxes (including material foreign Taxes), assessments, fees and other governmental charges levied or imposed 
upon them or their properties, income or assets otherwise due and payable, except for non-payment of any such Taxes, 
assessments, fees and other governmental charges as permitted by Section 7.1.

6.21 No Material Adverse Effect.

There has not occurred since September 30, 2021 any event or circumstance that has had, or would reasonably 
be expected to have, individually or in the aggregate, a Material Adverse Effect.

6.22 Full Disclosure.

None of the representations or warranties made by such Loan Party in any of the Loan Documents as of the date 
such representations and warranties are made or deemed made, and none of the statements contained in any exhibit, 
report, statement or certificate furnished by or on behalf of such Loan Party in connection with any of the Loan Documents 
taken as a whole, contains any untrue statement of a material fact or omits any material fact required to be stated therein 
or necessary to make the statements made therein, in light of the circumstances under which they are made, not 
misleading as of the time when made or delivered.
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6.23 Material Agreements.

Schedule 6.23 hereto sets forth as of the Effective Date all material agreements and material contracts to which 
such Loan Party is a party or is bound as of the Effective Date hereof that are material to the business of the Borrowers on 
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a Combined Basis. No Loan Party has received any notice of default or termination under any such agreements and are 
not aware of any default upon the basis of which the other party to any such agreement could terminate such agreement.

6.24 Title to Property.

Each of the Borrowers and the Borrowers’ Subsidiaries have good and valid title to all material properties owned 
by them and reasonably necessary in the conduct of their business, including all property reflected in the most recent 
combined balance sheet of the Borrowers and their Subsidiaries as referred to in Section 5.2(a), free and clear of all 
Liens, other than Permitted Liens.

6.25 Insurance.

Each Loan Party maintains, with financially sound and reputable insurance companies not Affiliates of any Loan 
Party, insurance with respect to its properties and business against loss, damage and hazards of the kinds customarily 
insured against by Persons engaged in the same or similar business, of such types and in such amounts as are 
customarily carried under similar circumstances by such other Persons. Schedule 6.25 sets forth the material insurance 
policies in place on and as of the Effective Date held by each of the Loan Parties.

ARTICLE 7 - AFFIRMATIVE AND NEGATIVE COVENANTS

Each Loan Party covenants to the Agent and each Lender that so long as any of the Obligations remain 
outstanding or this Agreement is in effect:

7.1 Taxes.

The Loan Parties shall pay and discharge as the same shall become due and payable (a) all material Taxes 
imposed upon it or its properties or assets and (b) all lawful claims which, if unpaid would by law become a Lien (other 
than a Permitted Lien) upon the Collateral, unless any such Taxes or claims are being contested in good faith by 
appropriate proceedings and adequate reserves to the extent required by GAAP are being maintained.

7.2 Legal Existence and Good Standing.

Each of the Loan Parties shall maintain its legal existence under the laws of such Person’s jurisdiction of 
organization or formation and its qualification and good standing in all jurisdictions in which the failure to maintain such 
existence (other than with respect to any Loan Party whose assets are included in the Borrowing Base) and qualification 
or good standing would reasonably be expected to have a Material Adverse Effect.

7.3 Compliance with Law and Agreements; Maintenance of Licenses.

(a) Each Loan Party shall comply with all Requirements of Law of any Governmental Authority having juris
over it or its business (including, to the extent applicable, Anti-Terrorism and Sanctions Laws). Such Loan
shall obtain and maintain all licenses, permits, franchises and governmental authorizations necessary to o
property and to conduct its business as conducted on the Effective Date in all material respects.
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(b) Such Loan Party shall comply in all material respects with the Woodmen’s Lien Act (Alberta), including, 
without limitation, in respect of any required holdbacks of payments for unpaid labourers or workers, and 
(ii) shall discharge, dispose of, or satisfy any claims received by such Loan Party from a person claiming a 
lien on any assets of such Loan Party pursuant to the Woodmen’s Lien Act (Alberta) within thirty (30) days 
of the receipt of any such claim.

(c) Each Loan Party will maintain in good standing and will not be in material breach of any of the terms or con
of any of its Forest Licences and will forthwith upon receipt thereof, deliver to the Agent a copy of any notic
the Ministry of Forests, Lands, Natural Resource Operations and Rural Development or other Govern
Authority, cancelling or suspending or purporting to cancel or suspend or reduce or impair in any material r
the rights of such Loan Party pursuant to any of its Forest Licences.

7.4 Maintenance of Property; Field Exams; Appraisals.

(a) Such Loan Party shall maintain all of its material property necessary and useful in the conduct of its busin
good operating condition and repair, ordinary wear and tear and casualty excepted.

(b) Such Loan Party shall permit representatives (including independent contractors) of the Agent to visit and 
inspect any of its properties and the Collateral, to examine its corporate, financial and operating records, 
and make relevant copies thereof or abstracts therefrom and to discuss its affairs, finances and accounts 
with its directors, officers and independent chartered accountants, and to conduct Field Exams and audits 
at such reasonable times during normal business hours and as soon as may be reasonably desired, upon 
reasonable advance notice to such Loan Party; provided, that, visits in any 12-month period shall be one 
(1) time per year (subject to any reasonable delays outside the control of the Agent); provided further that 
if at any time Excess Availability is less than twelve and one-half percent (12.5%) of the Maximum
Revolver Amount for a period of five (5) consecutive Business Days during such 12-month period, one (1) 
additional Field Exam will be permitted in such 12-months period, unless an Event of Default has 
occurred and is continuing, in which case the Agent may do any of the foregoing at any time and as many 
times in any year during normal business hours and without advance notice. The Loan Parties shall be 
responsible for the reasonable, documented costs and expenses of all such visits, Field Exams and 
audits. Such visits shall be in addition to visits for purposes of conducting appraisals permitted under 
Section 7.4(c).

(c) The Agent shall, once (1) in every twelve (12) month period (subject to any reasonable delays outside the 
control of the Agent) engage an appraiser to conduct and deliver an Inventory Appraisal of the Inventory
of the Loan Parties and an Machinery & Equipment Appraisal of the Machinery & Equipment of the Loan 
Parties, provided that if at any time Excess Availability is less than twelve and one-half percent (12.5%) of 
the Maximum Revolver Amount for a period of five (5) consecutive Business Days during such 12-month 
period, one (1) additional Inventory Appraisal and one (1) additional Machinery & Equipment Appraisal 
will be permitted in such 12-months period. Each such Inventory Appraisal and Machinery & Equipment 
Appraisal to be in form and scope satisfactory to the Agent and using a methodology requested by the 
Agent. Notwithstanding the foregoing, whenever an Event of Default exists, the Agent may engage an 
appraiser to conduct and deliver appraisals of any or all of the Collateral, as frequently as the Agent 
considers reasonably necessary, each such appraisal to be in form and scope satisfactory to the Agent 
and using a methodology requested
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by the Agent. The Borrowers agree to pay the Agent on demand all out-of-pocket costs and expenses related to 
each appraisal conducted pursuant to this Section 7.4(c).

7.5 Insurance.

(a) Such Loan Party shall maintain, with financially sound and reputable insurance companies not Affiliates 
Loan Party, insurance with respect to its properties and business against loss, damage and hazards of the
customarily insured against by Persons engaged in the same or similar business, of such types and i
amounts as are customarily carried under similar circumstances by such other Persons, and reas
acceptable to the Agent and the Required Lenders. The Agent and the Required Lenders acknowledge th
Loan Parties’ insurance in place on the Effective Date is acceptable to the Agent and the Required Lenders

(b) Such Loan Party shall cause the Agent, for the ratable benefit of the Agent and the Lenders, to be nam
secured party and lender’s first loss payee (as its or their interests may appear) and first mortgagee with r
to insurance covering the Collateral, or additional insured as to liability and umbrella insurance, in a m
reasonably acceptable to the Agent. Each such policy of insurance shall contain a clause or endors
requiring the insurer to give not less than thirty (30) days’ prior written notice to the Agent in the ev
cancellation of the policy for any reason whatsoever (other than for nonpayment of premiums, in which ca
less than ten (10) days’ prior written notice is sufficient) and a clause or endorsement stating that the inte
the Agent shall not be impaired or invalidated by any act or neglect of any Loan Party or the owner of an
Estate for purposes more hazardous than are permitted by such policy. All premiums for such insurance s
paid by such Loan Party when due, and certificates of insurance and, if requested by the Agent or any L
photocopies of the policies, shall be delivered to the Agent, in each case in sufficient quantity for distribu
the Agent to each of the Lenders.

(c) Unless the Borrowers provide the Agent with evidence of the insurance coverage required by this Section 7
Agent may purchase casualty insurance, with prompt notice to the Borrowers at the Loan Parties’ expens
insurance may, but need not, protect the interests of the Loan Parties. The coverage that the Agent purc
may not pay any claim that any Loan Party makes or any claim that is made against any Loan Party in conn
with said coverage. The Borrowers may later cancel any insurance purchased by the Agent, but onl
providing the Agent with evidence that the Loan Parties have obtained insurance as required by this Secti
If the Agent purchases such insurance, the Loan Parties will be responsible for the costs of that insuranc
the effective date of the cancellation or expiration of the insurance. The costs of the insurance shall be ad
the Obligations. The costs of the insurance may be more than the cost of insurance that the Loan Parties m
able to obtain on its own, but shall be reasonably comparable therewith.

7.6 Insurance Proceeds.

Such Loan Party shall promptly notify the Agent and the Lenders of any loss, damage or destruction to Collateral 
from and after the Effective Date having a value in excess of $1,000,000 per casualty, whether or not covered by 
insurance. Subject to Section 3.3, and, for greater certainty, excluding the Excluded Insurance Proceeds, the Agent is 
hereby authorized to collect all insurance and condemnation proceeds in respect of Collateral of such Loan Party directly 
and (A)(i) in any casualty event exceeding $5,000,000, unless such proceeds shall be promptly used, or committed to be 
used and spent within six months, by a Borrower to repair, replace or restore the Collateral or otherwise for the benefit of 
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its business and for no other purpose; and (ii) at all times when an Event of Default is in existence and is continuing, apply 
them to
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the Obligations in a manner that is consistent with Section 3.3 and in the order set forth in Section 3.7, and (B)(i) in any 
casualty event not exceeding $1,000,000 and (ii) when no Event of Default has occurred or is existing, the Agent shall 
return such condemnation or insurance proceeds to the applicable Loan Party. All insurance and condemnation proceeds 
in respect of Collateral received by a Loan Party shall immediately be deposited in a Blocked Account Agreement and, 
subject to Section 3.3, such Loan Party shall promptly remit such proceeds to the Agent to be applied to the Obligations 
as aforesaid.

7.7 Environmental Laws.

Such Loan Party shall conduct its business in compliance in all material respects with all Environmental Laws 
applicable to it, including, without limitation, those relating to the its generation, handling, use, storage and disposal of 
Contaminants. The Loan Parties shall take prompt and appropriate action to respond to any material non-compliance or 
alleged non-compliance with Environmental Laws. Without limiting the generality of the foregoing, whenever any Loan 
Party gives notice to the Agent pursuant to Subsection 5.3(d) or 5.3(e) and the Agent so requests in writing, the Loan 
Parties shall, at the applicable Loan Party’s expense, cause an independent environmental engineer reasonably 
acceptable to the Agent to conduct such technical environmental assessments of the site where the non-compliance or 
alleged non-compliance with Environmental Laws has occurred as are appropriate to address such non-compliance, and 
prepare and deliver to the Agent a report setting forth the results of such assessments, a proposed plan for responding to 
any environmental problems described therein, and an estimate of the costs thereof.

7.8 Compliance with PBA, Etc.

Such Loan Party shall:

(a) maintain each Plan which is subject to the Income Tax Act (Canada), the PBA or other federal or 
provincial law in compliance in all material respects with the applicable provisions of the Income Tax Act 
(Canada), the PBA, and other federal or provincial law, except where noncompliance would not be 
reasonably be expected to have a Material Adverse Effect;

(b) have no unfunded, solvency, or deficiency on windup liability, no accumulated funding deficiency (whether
waived) or any amount of unfunded benefit liabilities and no failure to satisfy the minimum funding sta
(whether or not waived) or any amount of unfunded benefit liabilities in respect of any Plan, including any 
be established and administered by it or them, except, in respect of the Existing DB Plan, as would not reas
be expected to have a Material Adverse Effect;

(c) pay when due, all amounts required to be paid by it in respect of any Pension Plan;

(d) not cause or permit to arise or exist any Lien on any of its property in respect of any Plan;

(e) make all required contributions to any Plan when due;
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(f) not engage in a prohibited transaction or violation of the fiduciary responsibility rules with respect to any Pl
could reasonably be expected to result in material liability;
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(g) not permit the wind-up and/or termination of any Pension Plan during the term of this Agreement without th
written consent of the Agent in its Permitted Discretion; and

(h) except for the Existing DB Plan or with the prior consent of the Agent, not maintain, administer, contribute o
any liability in respect of any Defined Benefit Pension Plan or acquire an interest in any Person if such P
sponsors, maintains, administers or contributes to, or has any liability in respect of, any Defined Benefit P
Plan if a solvency or wind-up deficiency in excess of $1,000,000 in the aggregate exists with respect t
Deferred Benefit Pension Plan.

7.9 [Reserved]

7.10 Mergers, Consolidations or Sales.

(a) No Loan Party shall enter into any transaction of merger, amalgamation, reorganization or consolidat
transfer, sell, assign, lease or otherwise dispose of (whether in one transaction or in a series of 
transactions) all or substantially all of its assets (whether now owned or hereafter acquired), or issue or oth
sell or transfer (whether in one transaction or in a series of related transactions) all or substantially all of its
interests in such Loan Party, or wind up, liquidate or dissolve, or agree to do any of the foregoing, e
provided no Event of Default exists or is continuing, (A) the amalgamation, consolidation or merger of an
Party into any other Loan Party, (B) any Transfer permitted under clause (b) below, (C) any Loan Party may
a disposition of all or substantially all of its assets (upon voluntary liquidation or otherwise) to another Loan
and (D) any Loan Party may effect a merger, dissolution, liquidation, consolidation or amalgamation to e
Transfer permitted pursuant to Section 7.10(b).

(b) No Loan Party shall transfer, sell, assign, lease or otherwise dispose (including by way of merger, 
consolidation or amalgamation) of (each, a “Transfer”) all or any part of its property (including without 
limitation any Capital Stock of a Loan Party) (whether in one or a series of transactions), except for:

(i) sales of Inventory in the ordinary course of its business;

(ii) sales or other dispositions of (A) assets (other than Accounts, Inventory and Machinery & Equipm
the ordinary course of business that are (a) worn, damaged or obsolete, (b) no longer useable i
Person’s business or (c) no longer used or necessary for the conduct or operation of such Pe
business or (B) that are replaced or for which orders have been placed to replace the same with
(60) days by substitute assets in the ordinary course of business, provided such substitute asse
subject to the same or similar Security Interest in favour of the Lender;

(iii) Transfers of property to a Borrower or a Subsidiary; provided that (A) if the transferor in s
transaction is a Loan Party, then the transferee must be a Loan Party or to the extent constitut
Investment, such Investment must be a Permitted Investment, and (B) to the extent constitu
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Transfer by a Loan Party to a Subsidiary that is not a Loan Party, such Transfer is for fair value a
promissory note or other non-cash consideration received in respect thereof is a Permitted Investm
a Subsidiary that is not a Loan Party;
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(iv) a disposition made as a part of a Permitted Investment or consisting of the granting of Liens permi
Section 7.19;

(v) dispositions made as part of a sale and leaseback transaction permitted pursuant to Section 7.20;

(vi) other dispositions (other than Accounts, Inventory and Machinery & Equipment) for fair market valu
aggregate amount not to exceed (in one transaction or in a series of related transactions) 3
Combined Total Assets in any Fiscal Year, so long as no Event of Default is continuing or would
therefrom;

(vii) other dispositions for fair market value and for which not less than seventy-five percent (75.0%)
consideration is paid in cash or Cash Equivalents so long as the Payment Conditions are satisfied a
time and proceeds therefrom are utilized in accordance with Section 3.3;

(viii) the lease or sublease, as lessor or sublessor, of any Real Estate of such Person, or the Transfer o
Estate to a Loan Party;

(ix) dispositions of accounts receivable (to the extent not forming part of the Borrowing Base) in conn
with the collection or compromise thereof (other than in connection with financing transactions);

(x) leases, subleases, non-exclusive licenses or non-exclusive sublicenses (including the provis
software under an open source license), in each case in the ordinary course of business and that 
materially interfere with the business of the Loan Parties, taken as a whole;

(xi) transfers of property subject to Recovery Events upon receipt of the Net Cash Proceeds o
Recovery Event;

(xii) dispositions of Permitted Investments (including Capital Stock) in Joint Ventures to the extent requi
or made pursuant to customary buy/sell arrangements between, the joint venture parties set forth 
venture arrangements and similar binding arrangements;

(xiii) the use or transfer of money or cash equivalents in a manner that is not prohibited by this 
Agreement;and

(xiv) the lapse or abandonment of any intellectual property to the extent not economically desirable in 
the business or which would not result in a Material Adverse Effect.; and

(xv) dispositions of Machinery & Equipment for fair market value in an aggregate amount not to e
$650,000 in any one transaction provided that no Default or Event of Default has occurred.
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(c) Any Loan Party may engage in a Permitted Acquisition.
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7.11 Distributions.

No Loan Party shall directly or indirectly declare or make, or incur any liability to make, any Distribution, except:

(a) each Loan Party may make Distributions to any other Loan Party;

(b) each Loan Party may declare and make dividend payments or other distributions payable solely in the 
Stock (other than Disqualified Stock) of such Person;

(c) so long as no Event of Default exists and is continuing or would result therefrom, redemptions, acquis
retirements, repurchases or settlements by a Borrower of its Capital Stock (or any options or warrants o
appreciation rights issued respect thereto) held by current or former officers, managers, consultants, directo
employees (or their respective spouses, former spouses, successors, executors, administrators, heirs, lega
distributes) of the Loan Parties in an aggregate amount not to exceed $1,000,000 in any Fiscal Year; and

(d) Distributions by a Borrower, whether in the form of dividends or otherwise in payment of interest and pr
outstanding from time to time on any Shareholder Loans, provided that, in each case, the Payment Conditio
satisfied.

7.12 Restricted Investments.

No Loan Party shall make any Investment including any Acquisitions, other than Permitted Investments.

7.13 Guarantees.

No Loan Party shall make, issue or become liable on any Guarantee, except (i) Guarantees of the Obligations in favour of 
the Agent, (ii) Guarantees in favour of the lenders under any refinancing thereof permitted by Section 7.14 in respect of 
the obligations of the Borrowers, as a borrower under any refinancing thereof permitted by Section 7.14, (iii) 
endorsements of instruments for deposit in the ordinary course of business and (iv) Guarantees by any Loan Party of Debt 
of another Loan Party, and, to the extent constituting a Permitted Investment, Guarantees by any Loan Party of Debt of 
any Person that is not a Loan Party, in each case to the extent that such Debt is permitted under Section 7.14.

7.14 Debt.

No Loan Party shall incur, maintain or suffer to exist any Debt, other than:

(a) the Obligations;

(b) Debt described on Schedule 7.14 and Permitted Refinancing Debt thereof;

(c) [reserved];
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(d) (i) Capital Leases of Fixed Assets (other than Real Estate) and purchase money secured Debt incu
purchase Fixed Assets (other than Real Estate); provided that (i) Liens securing the same attach only to the
Assets acquired by the incurrence of such Debt, and (ii) the aggregate amount of such Debt (including an
Capital Leases and purchase money secured Debt described on Schedule 7.14) of all Loan Parties outst
does not exceed (x) $20,000,000 at any time, and (y) with respect to any such Debt resulting from transa
permitted by Section 7.20, the limit set forth in such section and (ii) Permitted Refinancing Debt thereof;

(e) intercompany Debt among the Loan Parties permitted under the definition of Permitted Investments 
contemplated by Section 7.16;

(f) Subordinated Debt (including debt under the Shareholder Loans) and Permitted Refinancing Debt thereof;

(g) Guarantees permitted by Section 7.13;

(h) Debt under, or reimbursement obligations in respect of, letters of credit and bankers acceptances issu
performance, surety, appeal or indemnity bonds or with respect to workers’ compensation claims or other st
obligations;

(i) Debt arising from netting services, overdraft protection, cash management services and otherwise in conn
with deposit, securities and commodities accounts in the ordinary course of business;

(j) Debt incurred in the ordinary course of business under performance, surety, statutory or appeal bonds;

(k) Debt owed to any Persons providing property, asset, liability or other insurance to any Loan Party, so long 
amount of such Debt (in respect of such insurance) is not in excess of the unpaid cost of, and shall be in
only to defer the cost of, such insurance for the year in which such Debt is outstanding only during such yea

(l) trade payables and other liabilities accrued or incurred in the ordinary course of business other than throu
borrowing of money;

(m) Debt (other than intercompany Debt) constituting a Permitted Investment;

(n) Debt arising from agreements of any Loan Party providing for indemnification, adjustment of purchase price
on changes in working capital and earn-outs (based on changes in working capital and earn-outs based 
income generated by assets acquired) or similar obligations, in each case, incurred or assumed in connectio
any Transfer permitted under Section 7.10(b) or any Permitted Investment;

(o) Debt representing deferred compensation or stock-based compensation to employees, consulta
independent contractors of the Loan Parties incurred in the ordinary course of business; and

(p) Debt in the ordinary course, in respect of credit cards, credit card purchasing services or commercial cards.
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7.15 Prepayment; Repurchase and Redemption of Debt.

No Loan Party, shall directly or indirectly pay or prepay, repurchase or redeem any Debt, except:

(a) the Obligations in accordance with the terms of this Agreement;

(b) Debt permitted under Sections 7.14(d), 7.14(h)-7.14(l), 7.14(o) and 7.14(p);

(c) payments or prepayments of other Debt (including Subordinated Debt (including Shareholder Loans and 
any remaining balance of the Parent Initial Loans after the Effective Date)), provided, however, that the 
Payment Conditions are satisfied;

(d) without limiting the foregoing paragraph (c), but in addition thereto, the Effective Date Parent Initial Loan 
Repayment, provided, however, that the Effective Date Parent Initial Loan Repayment Conditions are 
satisfied; and

(e) payments or prepayments of Shareholder Loans and/or the Parent Initial Loan made solely in Capital Sto
Borrower (other than Disqualified Stock) that are otherwise permitted pursuant to this Agreement.

7.16 Transactions with Affiliates.

No Loan Party shall enter into, or be a party to, any transaction (or series of related transactions) with any Affiliate 
of such Loan Party, including without limitation any management, consulting or similar arrangement, except

(a) transactions as set forth on Schedule 7.16;

(b) transactions among the Loan Parties;

(c) transactions specifically permitted pursuant to the other provisions of this Agreement, including without lim
Permitted Investments;

(d) in the ordinary course of business and pursuant to the reasonable requirements of the business of such
Party upon fair and reasonable terms no less favourable to such Loan Party than would be obtaine
comparable arm’s length transaction with a Person not an Affiliate of the Loan Parties;

(e) issuances of Capital Stock otherwise permitted hereunder;

(f) so long as it has been approved by the applicable Loan Party's board of directors, the payment of reas
compensation, severance or employee benefits to employees, officers and directors of such Loan Party
ordinary course of business and consistent with industry practice;

(g) so long as it is approved by a Loan Party's board of directors in accordance with Requirement of La
indemnity provided for the benefit of directors and officers of such Loan Party; and

(h) transactions that are undertaken pursuant to, under or in connection with the Existing Excluded 
Agreements.
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7.17 Use of Proceeds.

The proceeds of the Revolving Loans made and Letters of Credit issued are to be used (i) to refinance certain 
existing indebtedness on the Effective Date, (ii) pay fees and expenses relating to the Transactions on the Effective Date, 
(iii) in the sole discretion of the Borrower, to make the Effective Date Parent Initial Loan Repayment, if permitted pursuant 
to this Agreement, (iv) for working capital and other general corporate purposes and, (v) in the sole discretion of the 
Borrower, to repay, in whole or in part, the balance of any principal and interest on the Parent Initial Loan not repaid 
pursuant to the Effective Date Parent Initial Loan Repayment, if permitted pursuant to this Agreement.

7.18 Business Conducted.

No Loan Party shall engage, directly or indirectly, in any material line of business substantially different from those 
lines of business the Loan Parties are engaged on the Effective Date and reasonable extensions, developments and 
expansions thereof and any others ancillary, complementary or reasonably related thereto.

7.19 Liens.

No Loan Party shall create, incur, assume or permit to exist any Lien on any Collateral or any other property 
(including, without limitation, Real Estate) now owned or hereafter acquired by any of them, except Permitted Liens.

7.20 Sale and Leaseback Transactions.

No Loan Party shall, directly or indirectly, enter into any arrangement with any Person providing for any Loan 
Parties to lease or rent property that the Loan Party has or will sell or otherwise Transfer to such Person except to the 
extent such Transfer is made for fair market value (as reasonably determined by the Borrowers in good faith) and the 
aggregate principal amount of Debt outstanding in connection with the leaseback portion of all such transactions (other 
than any transaction with respect to the assets described on Schedule 7.20 hereto) does not exceed $2,000,000 at any 
time.

7.21 New Subsidiaries; New Security; New Guarantees.

(a) With respect to any property acquired after the Effective Date by any Loan Party (other than (x) a fee inte
real property or (y) any property described in Section 7.21(b) below or (z) otherwise constituting Excluded A
as to which the Agent, for the benefit of the Secured Parties, does not have a perfected Lien as contempla
the Security Documents, such Loan Party shall promptly (i) execute and deliver to the Agent such amendm
the Security Documents or new Security Documents as the Agent reasonably requests in order to grant
Agent, for the benefit of the Lenders, a Lien in such property, and (ii) take all actions reasonably requested
Agent to grant to the Agent, for the benefit of the Secured Parties, a perfected security interest in such p
having the priority required by the Security Documents, including the filing of PPSA financing statements i
jurisdictions as may be required by the Security Documents or by law or as may be reasonably requested 
Agent.

(b) With respect to any new Subsidiary (other than an Excluded Subsidiary) created or acquired after the Ef
Date by any Loan Party (including any Subsidiary that ceases to constitute an Excluded Subsidiary
Borrowers agree to promptly (i) execute and deliver to the Agent such amendments to the Security Docum
new Security Documents as the Agent reasonably deems necessary or advisable to grant to the Agent, 
benefit of the Secured Parties, a perfected first priority security interest and Lien in the Capital Stock of such
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Subsidiary that is owned by any Loan Party, (ii) deliver to the Agent any certificates representing such Capital 
Stock, together with undated stock powers, in blank, executed and delivered by a duly authorized officer of the 
relevant Loan Party, (iii) cause such new Subsidiary (A) (1) to promptly become a Guarantor hereunder and 
execute and deliver to the Agent a Joinder Agreement (in the form attached as Exhibit H) and (2) to execute a 
Security Agreement and any other applicable Security Documents or Loan Documents required by the Agent and 
cooperate with the Agent to ensure that the applicable securities, registrations, including PPSA, as applicable, are 
conducted and registered and (B) to take such actions reasonably deemed necessary or advisable by the Agent 
to grant to the Agent for the benefit of the Secured Parties a perfected security interest in and on the Collateral 
with respect to such new Subsidiary having the priority required by the Security Documents, including financing 
statements and PPSA registrations in such jurisdictions as may be required by the Security Documents or by law 
or as may be reasonably requested by the Agent, and (iv) deliver to the Agent and Lenders customary legal 
opinions relating to the matters described above, which opinions shall be in form and substance, and from 
counsel, reasonably satisfactory to the Agent. No Collateral of any new Subsidiary (which shall become a 
Guarantor and therefore a Loan Party hereunder) shall be included in the Borrowing Base until (y) the Agent has 
received and is satisfied with a Field Exam, Inventory Appraisal and Machinery & Equipment Appraisal report 
prepared by or for Agent with respect to such new Subsidiary in form and substance satisfactory to Agent and (z) 
with respect to any new Subsidiary that is not organized under the laws of Canada or any province or territory 
thereof, the Agent has provided it’s consent to such Collateral being included in the Borrowing Base and any 
necessary amendments to the Loan Documents in respect thereof have been completed. For the avoidance of 
doubt, unless the Agent and the Required Lenders shall have otherwise agreed, no Guarantor shall be released 
as a Guarantor hereunder by reason of its ceasing to be a Wholly-Owned Subsidiary due to the Loan Parties’ 
Transfer of a portion of such Subsidiary’s Capital Stock.

(c) The Loan Parties agree to promptly, upon reasonable request by the Agent, (i) correct any material defect o
that may be discovered in the execution, acknowledgment, filing or recordation of any Loan Document o
document or instrument relating to any Collateral, (ii) do, execute, acknowledge, deliver, record, re-record, 
file, register and re-register any and all such further acts, deeds, certificates, assurances and other instrume
the Agent may reasonably require from time to time in order to grant, preserve, protect and perfect the valid
priority of the security interests created or intended to be created by the Security Documents, inc
cooperating as necessary to enable the Agent to make any necessary or reasonably desirable recordation
the Canadian Intellectual Property Office, U.S. Copyright Office or the U.S. Patent and Trademark Off
appropriate.

(d) If any Lender is in the process of complying with internal policies with respect to mortgages on property in 
the United States, or determines, acting reasonably, that any Requirement of Law has made it unlawful, or 
that any Governmental Authority has asserted that it is unlawful, for such Lender to hold or benefit from a 
Lien over real property pursuant to any law of the United States or any State thereof, such Lender may 
notify the Agent and disclaim any benefit of such security interest to the extent of such illegality or until 
such time as such Lender obtains its applicable internal policy approval; provided, that such determination 
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or disclaimer shall not invalidate or render unenforceable such Lien for the benefit of any other Lender or 
Secured Party.
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7.22 Fiscal Year.

No Loan Party shall change its Fiscal Year or make any changes to its accounting policies or reporting practices, 
other than Accounting Changes subject to the terms of Section 14.24.

7.23 Fixed Charge Coverage Ratio.

The Borrowers will maintain (tested at the end of each month) a Fixed Charge Coverage Ratio calculated on a 
trailing twelve month basis of not less than 1.0:1.0; provided, however, that the Borrower shall only be required to maintain 
and test the foregoing Fixed Charge Coverage Ratio during the term of this Credit Agreement upon an FCCR Trigger with 
respect to (a) the most recent fiscal month for which Financial Statements have been delivered when the FCCR Trigger 
occurred, and (b) each subsequent fiscal month thereafter until the fiscal month in which no FCCR Trigger has occurred 
for at least thirty (30) consecutive calendar days.

7.24 Corporate Documents.

No Loan Party shall amend or permit to be amended in any manner that would reasonably be expected to be 
materially adverse to the Agent or the Lenders, its charter, certificate, memorandum of association, articles of association, 
or articles of incorporation, bylaws, articles of organization, constitution, limited liability agreement, operating agreement, 
members agreement, memorandum of association, shareholders agreement, partnership agreement, certificate of 
partnership, certificate of formation, voting trust agreement, or similar agreement or instrument governing the formation or 
operation or shareholder arrangements of such Loan Party.

7.25 Restrictive Agreements.

No Loan Party shall become a party to any agreement that conditions or restricts the right of such Loan Party to 
incur or repay Debt, to grant Liens on its assets, to declare or make Distributions, to modify, extend or renew any 
agreement evidencing Debt or to repay intercompany Debt, except (a) the Loan Documents; (b) as a Requirement of Law; 
(c) customary provisions in leases and other contracts restricting assignment thereof; (d) restrictions that are binding on a 
Subsidiary at the time such Subsidiary first becomes a Subsidiary, so long as such restrictions were not entered into solely 
in contemplation of such Person becoming a Subsidiary, (e) restrictions arising under Debt that is permitted by Section 
7.14; provided that such restrictions will not materially affect a Borrower’s ability to pay the Obligations as they become 
due, (f) customary restrictions that arise in connection with any Transfer permitted by Section 7.10 and are applicable 
pending such Transfer and solely to the assets subject to such Transfer, (g) customary provisions in joint venture 
agreements and other similar agreements applicable to joint ventures permitted hereunder, (h) restrictions imposed by 
Requirements of Law, (i) customary restrictions contained in leases, subleases, licenses or asset sale agreements 
otherwise permitted hereby so long as such restrictions relate only to the assets subject thereto, (j) customary provisions 
restricting subletting or assignment of any lease governing a leasehold interest of a Loan Party, (k) restrictions on cash (or 
Cash Equivalents) or deposits imposed by customers under contracts entered into in the ordinary course of business (or 
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otherwise constituting Permitted Liens on such cash or Cash Equivalents or deposits), (l) customary net worth provisions 
contained in real property leases or licenses of intellectual property entered into by a Loan Party, so long as the Borrowers 
have determined in good faith that such net worth provisions could not reasonably be expected to impair the ability of the 
Loan Parties to meet their ongoing obligations.

7.26 [Reserved.]

7.27 [Reserved.]
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7.28 Special Provisions Regarding Accounts, Inventory and Other Collateral.

(a) Each Loan Party hereby represents and warrants, with respect to such Loan Party’s Accounts, that: (i
existing Account represents, and each future Account will represent, a bona fide sale or lease and deliv
goods by such Loan Party, or rendition of services by such Loan Party, in the ordinary course of such Loan 
business; (ii) each existing Account is, and each future Account will be, for a liquidated amount payable 
Account Debtor thereon on the terms set forth in the invoice therefor or in the schedule thereof delivered
Agent, without any material offset, deduction, defence or counterclaim except those known to such Loan
and disclosed to the Agent and the Lenders in respect of offsets, deductions, defences or counterclaims inv
an amount greater than (x) $100,000 per such Account, at any time that Borrowing Base Certificates are re
to be delivered on a more frequent than monthly basis hereunder or (y) $100,000 per such Account, at an
time; (iii) no payment will be received with respect to any Account of such Loan Party, and no credit, disco
extension or agreement therefor will be granted on any Account of such Loan Party, except as repo
Borrowing Base Certificates delivered hereunder or otherwise reported by such Loan Party to the Agent pu
to the terms hereof; (iv) each copy of any invoice delivered to the Agent by such Loan Party will be a g
copy of the original invoice sent to the Account Debtor named therein; and (v) all goods described in any 
representing a sale of goods will have been delivered to the Account Debtor and all services of such Loan
described in each invoice will have been performed.

(b) No Loan Party shall re-date any invoice or sale or make sales on extended dating beyond that customary i
Loan Party’s business, or extend or modify any Account (other than extensions and modifications made
ordinary course of business). If, at any time that Borrowing Base Certificates are required to be delivere
more frequent than monthly basis hereunder, a Loan Party becomes aware of any matter adversely affect
collectability in any material respect of any of its Accounts or the Account Debtor therefor involving an a
greater than $100,000, including a dispute or claim, or information regarding the Account D
creditworthiness, such Loan Party will promptly advise the Agent of the same.

(c) No Loan Party shall accept any note or other instrument (except a check or other instrument for the imm
payment of money) with respect to any Eligible Accounts in excess of $100,000 in the aggregate at an
outstanding, without the Agent’s prior written consent. If the Agent consents to the acceptance of any
instrument, it shall be considered as evidence of the applicable Account and not payment thereof and the
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Party will promptly deliver such instrument to the Agent, endorsed by such Loan Party to the Agent in a m
reasonably satisfactory in form and substance to the Agent.

(d) No discount, credit or allowance shall be granted to any Account Debtor without the Agent’s prior written co
except for discounts, credits and allowances made or given in the ordinary course of the applicable Loan 
business. Each Loan Party shall send the Agent a copy of each credit memorandum in excess of (x) $500,
any time that Borrowing Base Certificates are required to be delivered on a more frequent than monthly
hereunder or (y) $1,500,000, at any other time, when issued, and, to the extent applicable, the Borrower
promptly report such credit on Borrowing Base Certificates submitted by it.
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(e) Each Loan Party shall promptly report to the Agent any return of finished goods Inventory involving an am
excess of (x) $500,000, at any time that Borrowing Base Certificates are required to be delivered on a
frequent than monthly basis hereunder or (y) $2,000,000, at any other time. Each such report shall indica
reasons for the returns and the locations and condition of the returned Inventory. In the event any Account 
returns finished goods Inventory to a Loan Party when an Event of Default exists and is continuing, such
Party, upon the written request of the Agent, shall: (i) hold all returned Inventory in trust for the Age
segregate all returned Inventory from all of its other property; (iii) dispose of the returned Inventory 
according to the Agent’s written instructions; and (iv) not issue any credits or allowances with respect t
without the Agent’s prior written consent. All returned finished goods Inventory shall be subject to the A
Liens thereon. Whenever any Inventory is returned, the related Account shall be deemed ineligible to the ex
the amount owing by the Account Debtor with respect to such returned Inventory.

(f) Each Loan Party represents and warrants to the Agent and the Lenders and agrees with the Agent a
Lenders that all of the Inventory owned by such Loan Party is and will be held for sale or lease, or to be fur
in connection with the rendition of services, in the ordinary course of such Loan Party’s business. Each Loan
will keep its finished product Inventory in good and marketable condition, except for damaged or defective
arising in the ordinary course of such Loan Party’s business. Each Loan Party will not, without the prior 
consent of the Agent, acquire or accept any Inventory on consignment or approval other than in the o
course of business in a manner consistent with past practices and, upon the reasonable request of the 
such Loan Party will provide the Agent with the details of any such arrangements. Each Loan Party will mai
cycle count program relating to its Inventory in accordance with normal industry practices. Each Loan Pa
maintain a perpetual inventory reporting system at all times. Each Loan Party will not, without the Agent’s 
consent, sell any of its Inventory on a bill-and-hold, guaranteed sale, sale and return, sale on ap
consignment or other repurchase or return basis other than in the ordinary course of business in a m
consistent with past practices and, upon the reasonable request of the Agent, such Loan Party will provi
Agent with the details of any such arrangements.

(g) In connection with all Inventory of a Loan Party financed by Letters of Credit, such Loan Party will, at the A
request made after the occurrence and during the continuance of an Event of Default, instruct all sup
carriers, forwarders, customs brokers, warehouses or others receiving or holding cash, checks, Inv
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Documents or Instruments of such Loan Party in which the Agent holds a security interest or Lien to delive
to the Agent and/or subject to the Agent’s order, and if they shall come into such Loan Party’s possess
deliver them, upon request, to the Agent in their original form. Each Loan Party shall also, at the Agent’s r
made after the occurrence and during the continuance of an Event of Default, designate the Agent 
consignee on all bills of lading and other negotiable and non-negotiable documents of such Loan Party.
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(h) The Agent may, in its sole discretion, and shall, at the direction of the Required Lenders, pay any amoun
any act required of any Loan Party hereunder or requested by the Agent and/or Lenders to preserve, p
maintain or, upon the occurrence of an Event of Default and exercise by the Agent and Lenders of their
under Section 9.2 hereof, enforce the Obligations, the Collateral or the Agent’s Liens, and which the Loan
fails to pay or do, including, without limitation, payment of any judgment against the Loan Party any ins
premium, any warehouse charge, any finishing or processing charge, any landlord’s or processor’s claim, a
other Lien upon or with respect to the Collateral. All payments that the Agent and/or Lenders make und
Section 7.28(h) and all out-of-pocket costs and expenses that the Agent and/or Lenders pay or incur in conn
with any action taken hereunder shall be charged to the Borrower’s loan account as a Revolving Loa
payment made or other action taken by the Agent and/or Lenders under this Section 7.28(h) shall be w
prejudice to any right to assert an Event of Default hereunder and to proceed thereafter as herein provided.

(i) Each Loan Party hereby constitutes the Agent, or any person or agent the Agent may designate, as its att
in-fact, at the Borrowers’ cost and expense to, upon the occurrence of an Event of Default which is cont
exercise all of the following powers, which being coupled with an interest, shall be irrevocable until all Oblig
to the Agent and the Lenders have been indefeasibly paid in full:

(i) to receive, take, endorse, sign, assign and deliver, all in the name of the Agent or any Loan Party, 
case may be, any and all cheques, notes, drafts, and other documents or instruments relating 
Collateral, provided, however, that the Agent shall have the powers set out in this Subsection (i
times with or without the occurrence or continuance of an Event of Default;

(ii) to, notwithstanding the foregoing, at all times (including prior to an Event of Default) at the A
discretion, request from customers indebted on Accounts at any time, in the name of any Loan P
the name of the chartered accountants designated by the Agent or in the name of the Agent’s des
information concerning the amounts owing on the Accounts;

(iii) to transmit to customers indebted on Accounts notice of the Agent’s interest therein and to
customers indebted on Accounts to make payment directly to the Agent for the requisite Loan 
account;

(iv) to take or bring, in the name of the Agent or any Loan Party, as the case may be, all steps, actions
or proceedings deemed by the Agent necessary or desirable to enforce or effect collection 
Accounts; and

(v) to receive, open and dispose of all mail addressed to a Loan Party and to notify the postal authority
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change of address for delivery thereof to such address as Agent may designate.

(j) Such Loan Party assumes all responsibility and liability arising from or relating to the use, sale or other disp
of the Collateral. The Obligations shall not be affected by any failure of the Agent or any Lender to take any
to perfect the Agent’s Liens or to collect or realize upon the Collateral, nor shall loss of or damage to the Co
release any Loan Party from any of the Obligations. Following the occurrence and continuation of an Ev
Default, the Agent may (but shall not be required to), and at the direction of the Required Lenders shall,
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without notice to or consent from any Loan Party, sue upon or otherwise collect, extend the time for payment of, 
modify or amend the terms of, compromise or settle for cash, credit, or otherwise upon any terms, grant other 
indulgences, extensions, renewals, compositions, or releases, and take or omit to take any other action with 
respect to the Collateral, any security therefor, any agreement relating thereto, any insurance applicable thereto, 
or any Person liable directly or indirectly in connection with any of the foregoing, without discharging or otherwise 
affecting the liability of any Loan Party for the Obligations or under this Agreement or any other agreement now or 
hereafter existing between the Agent and/or any Lender and any Loan Party.

(k) Such Loan Party represents and warrants to the Agent and the Lenders and agrees with the Agent a
Lenders that all of the Equipment is and will be used or held for use in any Loan Party’s business, and is a
be fit for such purposes. Each Loan Party shall keep and maintain the Equipment in good operating conditi
repair (ordinary wear and tear excepted) and shall make all necessary replacements thereof.

7.29 Cash Management.

(a) Subject to Section 7.31, each Loan Party shall enter into a Blocked Account Agreement with respect to eac
account listed on Schedule 6.13 which shall include all lockboxes and related lockbox accounts used 
collection of Accounts. Each Loan Party agrees that all invoices rendered and other requests made by an
Party for payment in respect of Accounts shall contain a written statement directing payment in respect o
Accounts to be paid to a Blocked Account Agreement in its name. At the request of the Agent, the Loan 
shall cause bank statements and/or other reports from the Blocked Account Agreement to be delivered
Agent not less often than monthly, accurately setting forth all amounts deposited in each Blocked Acco
ensure the proper transfer of funds as set forth above. All remittances received by any Loan Party on acco
Accounts, together with the proceeds of any other Collateral, shall be held as the Agent’s property, for its 
and the benefit of the Secured Parties, by such Loan Party as trustee of an express trust for Agent’s bene
such Loan Party shall immediately deposit same in kind in a Blocked Account Agreement. The Agent reta
right at all times after the occurrence and during the continuance of an Event of Default to notify Account D
that a Loan Party’s Accounts have been assigned to the Agent and to collect such Loan Party’s Accounts d
in its own name, or in the name of the Agent’s agent, and to charge the reasonable and documented co
costs and expenses, including reasonable attorneys’ fees, to the Loan Account.

(b) Each Blocked Account Agreement with respect to a Blocked Account shall require that, during a Liquidity 
Event and upon instruction of the Agent (which Agent agrees not to issue such instruction except during a 
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Liquidity Event), the Clearing Bank transfer all cash receipts and other collections by ACH or wire transfer 
daily or less frequently as permitted by the Agent (and whether or not there are then any outstanding 
Obligations) to the concentration account maintained by the Agent at Royal Bank (the “Concentration 
Account”). The Concentration Account shall at all times be under the sole dominion and control of the 
Agent. The Loan Parties hereby acknowledge and agree that (i) the Loan Parties have no right of 
withdrawal from the Concentration Account, (ii) the funds on deposit in the Concentration Account shall at 
all times be collateral security for all of the Obligations and (iii) the funds on deposit in the Concentration 
Account shall be applied as provided in Section 7.29(c) below. In the event that, notwithstanding the 
provisions of this 7.29, any Loan Party receives or otherwise has dominion and control of any such 
proceeds or collections described above, such
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proceeds and collections shall be held in trust by such Loan Party for the Agent, shall not be commingled with any 
of such Loan Party’s other funds or deposited in any account of such Loan Party and shall, not later than the 
Business Day after receipt thereof, be deposited into a Blocked Account, or during a Liquidity Event, the 
Concentration Account, or dealt with in such other fashion as such Loan Party may be instructed by the Agent.

(c) All funds received in the Concentration Account in immediately available funds shall be applied on a daily b
accordance with Section 3.3(d) or be held as collateral security for the Obligations at the election of the Ag
funds received in the Concentration Account that are not immediately available funds (checks, drafts and 
forms of payment) shall be deemed applied by Agent on account of the Obligations (subject to final paym
such items) in accordance with the foregoing sentence on the first Business Day after receipt by Agent o
items in Agent’s account. If as the result of such application of funds a credit balance exists in the Loan Ac
such credit balance shall not accrue interest in favor of a Borrower but shall, so long as no Event of Defau
exists, be disbursed to the Borrower or otherwise at the Borrower’s direction, upon the Borrower’s request
and during the continuance of any Event of Default, the Agent may, at its option, offset such credit balance a
any of the Obligations or hold such credit balance as Collateral for the Obligations.

(d) If sales of Inventory or Machinery & Equipment of a Loan Party are made or services are rendered for cash
Loan Party shall promptly (and in any event within five (5) Business Days) deliver to the Agent or deposit
Blocked Account the cash which the Loan Party receives.

(e) All payments in respect of the Obligations, including immediately available funds received by the Agent at 
account designated by it, will be the Agent’s sole property for the benefit of the Secured Parties and 
credited to the Loan Account of the Loan Party (conditional upon final collection) after allowing one (1) Bu
Day for collection; provided, however, that such payments shall be deemed to be credited to the Loan Acc
the Borrowers immediately upon receipt for purposes of (i) determining Excess Availability of the Borrowe
calculating the Unused Line Fee pursuant to Section 2.5, and (iii) calculating the amount of interest a
thereon solely for purposes of determining the amount of interest to be distributed by the Agent to the S
Parties (but not the amount of interest payable by the Loan Parties).

(f) The Loan Parties and the Agent acknowledge and agree that (i) the actions and proceedings contemplated
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Blocked Account Agreements (including any sweeps contemplated thereby) are instrumental to the opera
the cash management system that is required by this Agreement, (ii) any action or proceeding pursuant
provisions of the Blocked Account Agreement (including sweeps contemplated thereby) shall not be cons
as a realization on, or enforcement of, security or demand for payment under this Agreement but rather, 
other things, following the issuance of an Activation Notice, a standing irrevocable direction by the Loan Pa
the Clearing Bank to thereafter transfer daily to the appropriate account of the Agent, all credit balances
Blocked Accounts, and (iii) the Loan Parties agree to indemnify the Agent for amounts required to be paid
Clearing Bank pursuant to the provisions of any Blocked Account Agreement, except to the extent resultin
the Agent’s gross negligence or wilful misconduct, and agree that any such sums paid by the Agent ther
shall form part of the Obligations.
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(g) With respect to each Blocked Account and each lock-box of a Loan Party maintained at Canadian Imperia
of Commerce or the Agent (as applicable), each Loan Party hereby acknowledges and agrees as follows:

(i) without limiting any rights of the Agent or the Secured Parties under any of the other Loan Docum
applicable law, Canadian Imperial Bank of Commerce or the Agent (as applicable) may offset and 
the Loan Parties’ other accounts maintained with Canadian Imperial Bank of Commerce or the Ag
applicable) for any items deposited in such Blocked Account or lock-box, as the case may be, wh
returned for any reason or otherwise not collected, and may offset and charge such other accounts
relevant Loan Party for all service charges, fees, expenses and other items normally chargeable t
Blocked Account or lock-box, as applicable, including, but not limited to, the amount of items depos
such Blocked Account or lock-box which are returned for any reason or otherwise not collected; and

(ii) each Loan Party agrees to pay all other fees and charges required to be paid with respect to
Blocked Account or lock-box as set forth in any other agreement entered into by the Loan Par
Canadian Imperial Bank of Commerce or the Agent (as applicable) with respect thereto.

7.30 Further Assurances.

Such Loan Party shall execute and deliver or cause to be executed and delivered to the Agent and/or the Lenders 
such documents and agreements, and shall take or cause to be taken such actions, as the Agent or any Lender may, from 
time to time, reasonably request to carry out the terms and conditions of this Agreement and the other Loan Documents.

7.31 Post Closing Undertakings.

The Loan Parties shall complete, to the Agent’s satisfaction, each of their covenants and undertakings as set forth 
on Schedule 7.31.

7.32 ERISA.

No Loan Party shall adopt, sponsor, maintain or contribute to any Plan or Pension Plan subject to ERISA.

ARTICLE 8 - CONDITIONS OF LENDING
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8.1 Conditions Precedent to Making of Revolving Loans and Issuing Letters of Credit on the Effective Date.

The effectiveness of this Agreement and the obligation of the Lenders to make the initial Revolving Loans on the 
Effective Date and the obligation of a Letter of Credit Issuer to issue any Letter of Credit on the Effective Date, are subject 
to the following conditions precedent having been satisfied in a manner satisfactory to the Agent and each Lender:

(a) This Agreement and the other Loan Documents shall have been executed by the Borrowers, the Agent a
Lenders party hereto on the Effective Date and each Loan Party shall have performed and complied w
covenants, agreements and conditions contained herein and in the other Loan Documents which are requ
be performed or complied with by such
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Loan Party before or on the Effective Date. In particular, all actions shall have been taken as the Agent shall have 
reasonably requested to ensure that the Agent shall have a perfected security interest and Lien in the Collateral of 
the type and priority described in each applicable Security Document.

(b) All representations and warranties made hereunder and in the other Loan Documents shall be true and co
all material respects as if made on such date except for such representations and warranties made a
specified date, which shall be true and correct on all material respects as of such specified dates.

(c) No Default or Event of Default shall have occurred and be continuing after giving effect to the Revolving Lo
be made and any Letter of Credit to be issued on the Effective Date.

(d) The Agent and the Lenders shall have received such customary opinions of counsel for the Loan Parties 
Agent or any Lender shall request, each such opinion to be in a form, scope, and substance reas
satisfactory to the Agent, and its counsel.

(e) The Agent shall have received:

(i) each document (including, without limitation, any PPSA or other financing statement) required 
Security Documents or any other Loan Document or reasonably requested by the Agent to be
registered or recorded in order to create in favour of the Agent, for the benefit of the Agent a
Lenders, a perfected Lien on the Collateral, prior and superior in right to any other Person (othe
Permitted Liens), and in proper form for filing, registration or recordation;

(ii) estoppel documentation, PPSA or termination or discharge statements (and similar term
statements, discharges or releases under other Requirements of Law) authorized for filing 
appropriate Person and such other instruments, in form and substance reasonably satisfactory 
Agent, as shall be necessary to terminate and satisfy all Liens on the assets and property of the
Parties, except Permitted Liens; and

(iii) the results of a search of tax and other Liens, and judgments and of the PPSA filings, Ca
Intellectual Property Office filings and filings made pursuant to other Requirement of Law or stat
perfect or render opposable a security interest or Lien on the Collateral or any part thereof mad
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respect to each of the Loan Parties in the jurisdictions in which each such Person is organized an
which any Collateral is located and in which PPSA filings or filings made pursuant to other Requirem
Law or statutes to perfect or render opposable a security interest or Lien in such Collateral have
made against any such Person in (i) hereinabove.

(f) No Material Adverse Effect shall have occurred since September 30, 2021.

(g) There shall exist no action, suit, investigation, litigation or proceeding pending or threatened in any court 
or before any arbitrator or governmental instrumentality that, in the reasonable judgment of the Agent, 
would reasonably be expected to (i) have a Material Adverse Effect or (ii) adversely affect this Agreement 
or any of the other Loan Documents or any of the transactions contemplated hereby or thereby.

(h) Each Loan Party shall have established Blocked Account Agreements in respect of its deposit accou
collections of Accounts at a Clearing Bank reasonably acceptable to the Agent
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and shall cause all proceeds of Accounts to be deposited therein, in accordance with the terms of Section 7.29, 
provided that, if Blocked Account Agreements have not been delivered on or prior to the Effective Date, then such 
items may be delivered in accordance with Section 7.29.

(i) Each Loan Party shall have used its reasonable commercial efforts to obtain and deliver to the Agent 
landlord waivers and processor and bailee letters from landlords and warehousemen of each of the 
premises leased by such Loan Party and from processors in possession of Collateral on the Effective 
Date at which (for any such premises or processor locations) Collateral is located on the Effective Date 
and from the public warehousemen at whose warehouses any Collateral pledged by such Loan Party is 
located on the Effective Date, in each case in form and substance reasonably satisfactory to the Agent, 
duly executed by, as appropriate, such landlords, warehousemen and processors; provided, however, that 
the delivery of such agreements are not conditions to closing hereunder, but for each such location for 
which such an agreement is not delivered, the Agent may establish a reserve against the Borrowing Base 
equal to the lesser of (i) the amount of applicable Excess Availability from Eligible Inventory and Eligible 
Machinery & Equipment at the applicable location; or (ii) up to three (3) months rental and other charges 
for the applicable location, in each case, in accordance with clause (b) of definition of Reserves.

(j) The Loan Parties shall have paid (i) all fees and expenses (including Attorney Costs) of the Agent incu
connection with any of the Loan Documents and the transactions contemplated thereby prior to such date, 
all fees and expenses as set forth in the Fee Letter.

(k) The Agent shall have received evidence, in form, scope, and substance, reasonably satisfactory to the Ag
all insurance coverage as required by this Agreement (including, without limitation, the certificates of ins
and other documents required by Section 7.5).

(l) The Borrowers shall have delivered a Borrowing Base Certificate (and supporting information) to the Agent 
and scope satisfactory to the Agent.
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(m) The Borrowers and each of the Guarantors shall have provided the documentation and other information
Lenders that are required by regulatory authorities under the applicable “know your customer” rule
regulations and policies, including the PATRIOT Act, Proceeds of Crime Act and AML Legislation, in each c
least three (3) business days prior to such date.

(n) The Transactions shall have been, or contemporaneously herewith shall be, duly consummated in acco
with the terms of the Loan Documents and in compliance with all material applicable Requirements of L
terms reasonably acceptable to the Agent. The Agent shall have received (i) copies of each of the
Documents and schedules thereto, and (ii) evidence that all consents, filings and approvals requir
Requirements of Law in connection therewith have been obtained and made.

(o) The Agent shall have received a certificate of an Responsible Officer of each of the Loan Parties, on behal
Loan Parties and not in any personal capacity and without personal liability, dated the Effective Date and ce
(A) that attached thereto is a true and complete copy of the certificate or articles of incorporation o
constitutive or organizational documents, in each case amended to date, of such Loan Party, (B) that at
thereto is a true and complete copy of such Loan Party’s by-laws or limited liability company agreement, 
case may be, as in effect on the date of such certificate and at all times since
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a date prior to the date of the resolution described in item (C) below, (C) that attached thereto is a true and 
complete copy of a resolution adopted by such Loan Party’s Board of Directors (or in the case of a Loan Party that 
is not a corporation, the equivalent governing body) authorizing the execution, delivery and performance of this 
Agreement and the other Loan Documents to which it is a party, and that such resolution has not been modified, 
rescinded or amended and is in full force and effect, (D) that such Loan Party’s certificate or articles of 
incorporation or other constitutive documents have not been amended since the date of the last amendment 
thereto shown on the certificate of good standing furnished hereinabove, and (E) as to the incumbency and 
specimen signature of each of such Loan Party’s officers executing this Agreement or any other Loan Document 
delivered in connection herewith or therewith, as applicable; and a certificate of another of such Loan Party’s 
Officers as to the incumbency and signature of the officer signing such certificate.

(p) The Agent shall have received certificates of status, certificates of good standing, existence or its equivale
respect to each Loan Party certified as of a recent date by the appropriate Governmental Authorities 
province, state or other jurisdiction of incorporation or organization of such Loan Party and in each
jurisdiction in which qualification is necessary in order for such Loan Party to own or lease its proper
conduct its business.

(q) The Agent shall have received a certificate from a Responsible Officer of the Borrowers, dated as of the Ef
Date, certifying as to the matters in Sections 8.1(b) and (c).

The acceptance by the Borrowers of any Revolving Loans made or any Letters of Credit issued on the Effective 
Date shall be deemed to be a representation and warranty made by the Borrowers to the effect that all of the conditions 
precedent to the making of such Revolving Loans or the issuance of such Letters of Credit have been satisfied, with the 
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same effect as delivery to the Agent and the Lenders of a certificate signed by a Responsible Officer of the Borrowers, 
dated the Effective Date, to such effect, except to the extent waived or postponed in writing by the Agent.

Execution and delivery to the Agent by a Lender of a counterpart of this Agreement shall be deemed confirmation 
by such Lender that (i) all conditions precedent in this Section 8.1 have been fulfilled to the satisfaction of such Lender, (ii) 
the decision of such Lender to execute and deliver to the Agent an executed counterpart of this Agreement was made by 
such Lender independently and without reliance on the Agent or any other Lender as to the satisfaction of any condition 
precedent set forth in this Section 8.1, and (iii) all documents sent to such Lender for approval, consent or satisfaction 
were acceptable to such Lender.
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8.2 Conditions Precedent to Each Revolving Loan and Letter of Credit.

The obligation of any Lender to make a Revolving Loan, including the initial Revolving Loans on the Effective Date 
and the obligation of the Letter of Credit Issuer to issue any Letter of Credit on and after the Effective Date shall, in each 
instance, be subject to the further conditions precedent that on and as of the date of any such extension of credit:

(a) The following statements shall be true, and the acceptance by the Borrowers of any extension of credit s
deemed to be a statement to the effect set forth in clauses (i) and (ii) with the same effect as the delivery
Agent and the applicable Lenders of a certificate signed by a Responsible Officer of the Borrowers, dated th
of such extension of credit, stating that:

(i) The representations and warranties contained in this Agreement and the other Loan Documen
correct in all material respects (which materiality qualification shall not apply to such representatio
warranties already qualified as to materiality on their terms) on and as of the date of such exten
credit as though made on and as of such date, other than any such representation or warranty
relates to a specified prior date (which shall be correct as of such specified prior date) and except
extent the Agent has been notified in writing by the Borrowers that any representation or warranty
correct and the Required Lenders have explicitly waived in writing after the Effective Date complian
such representation or warranty; and

(ii) No event has occurred and is continuing, or would result from such extension of credit, which cons
a Default or an Event of Default.

(b) No such Borrowing shall exceed the applicable Excess Availability.

Provided, however, that the foregoing conditions precedent in this Section 8.2 are not conditions to each Lender 
participating in or reimbursing Royal Bank or the Agent for such Lender’s Pro Rata Share of any Swingline Loan 
or Agent Advance made in accordance with the provisions of Sections 1.4(h) and 1.4(i) or unreimbursed drawings 
under a Letter of Credit.

ARTICLE 9 - DEFAULT; REMEDIES

9.1 Events of Default.
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It shall constitute an event of default (“Event of Default”) if any one or more of the following shall occur for any 
reason:

(a) any failure to pay the principal on any of the Obligations owing hereunder or under any other Loan Doc
when due, whether upon demand or otherwise;

(b) any failure to pay the interest or premium on any of the Obligations or any fee, expense or other amount
hereunder or under any other Loan Document when due, whether upon demand or otherwise;

(c) any representation or warranty made by any Loan Party in this Agreement or in any of the other Loan Docu
or any certificate furnished by any Loan Party at any time to the Agent or any Lender shall prove to be un
any material respect as of the date on which made, deemed made or furnished;
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(d) (i) any default shall occur in the observance or performance of any of the covenants or agreements conta
any of Sections 5.3(a), 5.3(h), 7.5, 7.10 through 7.20, 7.23, and 7.29 of this Agreement; (ii) any default shal
in the observance or performance of any of the covenants or agreements contained in Sections 5.2(a), 
5.2(d), 5.2(e), 5.2(i) and 5.4 and such default shall continue for five (5) Business Days or more; (iii) any 
shall occur in the observance or performance of any of the other covenants or agreements contained in any
Section of this Agreement (other than as specified in Section 9.1(a), (b), (c) or (d)(i) or (ii) above) or any
Loan Document or any other material agreement entered into at any time to which any Loan Party and the
or any Lender are party (including in respect of any Bank Products) and such default shall continue for te
days or more after the earlier of (A) the date on which such failure shall first become known to any Respo
Officer of any Loan Party or (B) notice thereof is provided to any Loan Party by the Agent;

(e) any default shall occur with respect to the Subordinated Debt or any other Debt for borrowed money, 
unreimbursed obligations under drawn letters of credit, obligations in respect of Capital Leases or debt 
obligations evidenced by bonds, debentures, notes or similar instruments (other than the Obligations), in 
each case, of one or more of the Loan Parties in an outstanding principal amount which, individually or in 
the aggregate, exceeds $8,000,000 in the case of the Loan Parties, or under any agreement or 
instrument under or pursuant to which any such Debt may have been issued, created, assumed or 
guaranteed by any Loan Party, and such default shall continue for more than the period of grace, if any, 
therein specified, if the effect thereof (with or without the giving of notice or further lapse of time or both) is 
to accelerate, or to permit the holders of any such Debt to accelerate, the maturity of any such Debt; or 
any such Debt shall be declared due and payable or be required to be prepaid (other than by a regularly 
scheduled required prepayment) prior to the stated maturity thereof or any such Debt shall not be paid in 
full upon the scheduled maturity thereof; provided that such default or event of default, as defined 
thereunder, remains unremedied or is not effectively waived thereunder prior to the acceleration of the 
Revolving Loans pursuant to Section 9.2.

(f) any Loan Party shall (i) file a voluntary petition in bankruptcy or file a voluntary petition or an answer or f
proposal or notice of intent to file a proposal or otherwise commence any action or proceeding s

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

212/260

reorganization, arrangement or readjustment of its debts or for any other relief under the federal Bank
Code, as amended, the BIA, the CCAA or under any other bankruptcy or insolvency, liquidation, winding
similar act or law, state, provincial, federal or foreign, now or hereafter existing, or consent to, approve
acquiesce in, any such petition, proposal, action or proceeding; (ii) apply for or acquiesce in the appointme
receiver, assignee, liquidator, sequestrator, custodian, monitor, administrator, trustee or similar officer for i
all or any part of its property; (iii) make an assignment for the benefit of creditors; or (iv) be unable gene
pay its debts as they become due or shall admit in writing its inability to pay its debts generally as they b
due;
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(g) an involuntary petition shall be filed or an action or proceeding otherwise commenced seeking reorgani
arrangement, consolidation or readjustment of the debts of any Loan Party or for any other relief under the 
Bankruptcy Code, as amended, BIA, the CCAA or under any other bankruptcy or insolvency, liquidation, w
up or similar act or law, state, provincial, federal or foreign, now or hereafter existing and such peti
proceeding shall not be dismissed within sixty (60) days after the filing or commencement thereof or an o
relief shall be entered with respect thereto;

(h) a receiver, interim receiver, assignee, liquidator, sequestrator, custodian, monitor, administrator, trustee or 
officer for any Loan Party or for all or any material part of its property, or any material part of the Collatera
be appointed or a warrant of attachment, execution or similar process shall be issued against all or any m
part of the property of any Loan Party, or any material part of the Collateral, or any distress or analogous p
is levied against all or any material part of the property of any Loan Party, or any material part of the Collate

(i) a Borrower shall file a certificate of dissolution or like process under applicable state, provincial or federal
shall be liquidated, dissolved or wound-up or shall commence or have commenced against it any ac
proceeding for dissolution, winding-up or liquidation or shall take any corporate action in furtherance the
shall cease to carry on business;

(j) all or any material part of the Collateral or all or a material part of the property of the Loan Parties s
nationalized, expropriated or condemned, seized or otherwise appropriated, or custody or control of such p
or of any Loan Party shall be assumed by any Governmental Authority or any court of competent jurisdic
the instance of any Governmental Authority, except where contested in good faith by proper proceedings di
pursued where a stay of enforcement is in effect;

(k) one or more judgments, orders, decrees or arbitration awards is entered against one or more Loan 
involving in the aggregate liability (to the extent not covered by independent third-party insurance) as to a
or more single or related or unrelated series of transactions, incidents or conditions, of $5,000,000 or more 
equivalent amount in another currency), individually or in the aggregate, and the same shall remain unsa
unvacated and unstayed pending appeal for a period of thirty (30) days after the entry thereof other th
agreement of the other party to such action or as permitted by such judgment, order, decree or arbitration aw

(l) any loss, theft, damage or destruction of any item or items of Collateral or other property of any Loan Party 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

213/260

which would reasonably be expected to cause a Material Adverse Effect and is not adequately cove
insurance;

(m) there is filed against any Loan Party any action, suit or proceeding under any federal, state or pro
racketeering or similar statute (including the Racketeer Influenced and Corrupt Organization Act of 1970 an
Terrorism and Sanctions Laws), which action, suit or proceeding (i) is not dismissed within sixty (60) days, 
would reasonably be expected to result in the confiscation or forfeiture of any material portion of the Collate

(n) for any reason other than the failure of the Agent to take any action available to it to maintain perfection
Agent’s Liens, pursuant to the Loan Documents, any Guarantee or Lien ceases to be in full force and effect
Guarantee or Lien is challenged by any Loan Party or any Lien with respect to any material portion 
Collateral intended to be secured
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thereby ceases to be, or is not, valid, perfected and prior to all other Liens (other than Permitted Liens) or is 
terminated (except in accordance with its terms), revoked or declared void;

(o) (i) a Termination Event shall occur or (ii) any default shall occur in the observance or performance of any
covenants or agreements contained in any of Section 7.8;

(p) there occurs a Change of Control; or

(q) there occurs a Material Adverse Effect.

9.2 Remedies.

(a) If an Event of Default exists and is continuing, the Agent may, in its discretion, and shall, at the direction
Required Lenders, do one or more of the following at any time or times and in any order, without notic
demand on the Loan Parties, except such notices and demands as are required under the terms of the
Documents or a Requirement of Law: (i) reduce the Maximum Revolver Amount or the advance rates a
Eligible Accounts, Eligible Inventory, Eligible Machinery & Equipment and/or any other components u
computing the Borrowing Base or reduce one or more of the other elements used in computing the Bor
Base (provided that if after any such advance rate or other element is so reduced, all Events of Default hav
cured or waived in accordance with the terms hereof, the applicable advance rate and/or other elements tha
so reduced shall be reinstated to the rate or amount in effect immediately prior to such reduction); (ii) rest
amount of or refuse to make Revolving Loans; and (iii) restrict or refuse to provide Letters of Credit. If an E
Default exists, the Agent shall, at the direction of the Required Lenders, do one or more of the follow
addition to the actions described in the preceding sentence, at any time or times and in any order, without
to or demand on any Loan Party: (A) terminate the Commitments and this Agreement; (B) declare any
Obligations to be immediately due and payable; provided, however, that upon the occurrence of any Ev
Default described in Sections 9.1(f), 9.1(g), 9.1(h) or 9.1(i) as to a Loan Party or its property, the Commi
shall automatically and immediately expire and all Obligations shall automatically become immediately du
payable without notice or demand of any kind; (C) require the Borrowers to cash collateralize all outst
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Obligations (contingent or otherwise) with respect to Letters of Credit issued for the account of a Borrowe
(D) pursue its other rights and remedies under the Loan Documents and Requirement of Law.

(b) If an Event of Default has occurred and is continuing: (i) the Agent shall have for the benefit of the Agent a
Lenders, in addition to all other rights of the Agent and the Lenders, the rights and remedies of a secured
under the Loan Documents and the PPSA and other Requirement of Law; (ii) the Agent may, at any tim
possession of the Collateral and keep it on any Loan Party’s premises, at no cost to the Agent or any Len
remove any part of it to such other place or places as the Agent may desire, or the Loan Parties shall, up
Agent’s demand, at the Loan Parties’ cost, assemble the Collateral and make it available to the Agent at a
reasonably convenient to the Agent; and (iii) the Agent may sell and deliver any Collateral at public or 
sales, for cash, upon credit or otherwise, at such prices and upon such terms as the Agent deems advisable
sole discretion, and may, if the Agent deems it reasonable, postpone or adjourn any sale of the Collatera
announcement at the time and place of sale or of such postponed or adjourned sale without giving a new no
sale. Without in any way requiring notice to be given in the following manner, each Loan Party agrees th
notice by the Agent of sale, disposition or other intended action hereunder or in connection herewith, w
required by the PPSA or
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otherwise, shall constitute reasonable notice to such Loan Party if such notice is mailed by registered or certified 
mail, return receipt requested, postage prepaid, or is delivered personally against receipt, at least ten (10) days 
prior to such action to such Loan Party’s address specified in or pursuant to Section 14.8. If any Collateral is sold 
on terms other than payment in full at the time of sale, no credit shall be given against the Obligations until the 
Agent or the Lenders receive payment, and if the buyer defaults in payment, the Agent may resell the Collateral 
without further notice to the Loan Parties. In the event the Agent seeks to take possession of all or any portion of 
the Collateral by judicial process, each Loan Party irrevocably waives: (A) the posting of any bond, surety or 
security with respect thereto which might otherwise be required; (B) any demand for possession prior to the 
commencement of any suit or action to recover the Collateral; and (C) any requirement that the Agent retain 
possession and not dispose of any Collateral until after trial or final judgment. Each Loan Party agrees that the 
Agent has no obligation to preserve rights to the Collateral or marshal any Collateral for the benefit of any Person. 
The Agent is hereby granted a license or other right to use, without charge, upon the occurrence and during the 
continuance of an Event of Default each Loan Party’s labels, patents, copyrights, name, trade secrets, trade 
names, trademarks, and advertising matter or any similar property, necessary to the production of, advertising or 
selling any Collateral (subject in the case of trademarks and any property of similar nature, to sufficient rights to 
quality control and inspection in favour of the relevant Loan Party required under Requirement of Law to avoid risk 
of invalidation of said trademarks and property of similar nature), and each Loan Party’s rights under all licenses 
and all franchise agreements shall inure to the Agent’s benefit for such purpose to the extent permitted therein. 
The proceeds of sale shall be applied first to all expenses of sale, including attorneys’ fees, and then to the 
Obligations. The Agent will return any excess to the applicable Loan Party and the applicable Loan Parties (jointly 
and severally in the case of the Borrowers and the Guarantors with respect to Obligations owing by any of the 
Loan Parties shall remain liable for any deficiency.
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(c) If an Event of Default occurs and is continuing, each Loan Party hereby waives all rights to notice and h
prior to the exercise by the Agent of the Agent’s rights to repossess the Collateral without judicial proces
reply, attach or levy upon the Collateral without notice or hearing.
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ARTICLE 10 - TERM AND TERMINATION

10.1 Term and Termination.

The term of this Agreement shall end on the Termination Date unless sooner terminated in accordance with the 
terms hereof. The Agent, upon direction from the Required Lenders, may terminate this Agreement without notice (other 
than as specifically required under this Agreement or any other Loan Documents) upon the occurrence and continuation 
of an Event of Default in accordance with the terms hereof. Upon the effective date of termination of this Agreement for 
any reason whatsoever, all Obligations (including all unpaid principal, accrued and unpaid interest and any early 
termination or prepayment fees or penalties) shall become immediately due and payable and the Borrowers shall 
immediately arrange (including in accordance with Section 1.5(g)) for the cash collateralization, cancellation and return of 
all Letters of Credit and cancellation, termination or cash collateralization of all Bank Products, as applicable, then 
outstanding. Notwithstanding the termination of this Agreement, until all Obligations are paid and performed in full in cash, 
each Loan Party shall remain bound by the terms of this Agreement and the other Loan Documents to which it is a party 
and shall not be relieved of any of its Obligations hereunder or under any other Loan Document, and the Agent and the 
Lenders shall retain all their rights and remedies hereunder and under the other Loan Documents (including the Agent’s 
Liens in and all rights and remedies with respect to all then existing and after-arising Collateral).

ARTICLE 11 - AMENDMENTS; WAIVERS; PARTICIPATIONS; ASSIGNMENTS; SUCCESSORS

11.1. Amendments and Waivers.

(a) No amendment or waiver of any provision of this Agreement or any other Loan Document, and no conse
respect to any departure by any Loan Party therefrom, shall be effective unless the same shall be in writi
signed by the Required Lenders (or by the Agent at the written direction of the Required Lenders, provided 
each case, the Pro Rata Share of any Defaulting Lender shall be disregarded in any calculation thereof)) a
Loan Parties which are parties to such Loan Document and then any such waiver or consent shall be ef
only in the specific instance and for the specific purpose for which given;

(i) provided, however, that no such waiver, amendment or consent shall, unless in writing and signed 
by all Lenders (other than any Defaulting Lender with respect to clauses A, B and C), and 
acknowledged by the Agent, do any of the following:

(A) change the definitions of “Required Lenders”, “Pro Rata Share” or “Supermajority Lenders”;

(B) release of all or substantially all of the Guarantees of the Obligations or release all or substa
all of the Collateral (other than as permitted by Section 12.11);

(C) change the order of payments provided in Section 3.7; or
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(D) amend this Section 11.1; and
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(ii) provided, however, that no such waiver, amendment or consent shall, unless in writing and signed 
by each Lender (including a Defaulting Lender) directly and adversely affected thereby, and 
acknowledged by the Agent, do any of the following:

(A) increase (except in accordance with Section 1.7) or extend the Revolving Credit Commitm
any Lender (and only each Lender with respect to which it Revolving Credit Commitment is
increasing shall be deemed directly and adversely affected thereby), it being understood
waiver of any condition precedent or the waiver of any Default or Event of Default or man
prepayment shall not constitute an increase in any Revolving Credit Commitment;

(B) reduce the principal of, or the rate of interest specified herein (other than waivers of the D
Rate) on, any Revolving Loan or any fees or other amounts payable hereunder or und
other Loan Document to a Lender (but not by virtue of a waiver of any condition prec
Default, Event of Default or mandatory prepayment or change to a financial test);

(C) extend the Stated Termination Date (it being understood that a waiver of a condition preced
the waiver of any Default or Event of Default or mandatory prepayment shall not constit
extension of the Stated Termination Date);

(D) postpone or delay any date fixed by this Agreement or any other Loan Document for any pa
of principal, interest, fees or other amounts due to a Lender hereunder or under any othe
Document (it being understood that a waiver of any condition precedent or the waiver 
Default, Event of Default or mandatory prepayment shall not constitute an extension
scheduled payment or the time of payment); or

(E) change the provisions of Section 3.7 in a manner that would alter the manner in which pay
are shared among the Secured Parties; and

(iii) provided, however, that no such waiver, amendment or consent shall, unless in writing and signed 
by the Supermajority Lenders (provided that, the Pro Rata Share of any Defaulting Lender shall 
be disregarded in any calculation thereof), and acknowledged by the Agent, do any of the 
following:

(A) change the definitions of “ Borrowing Base” or any of the other defined terms included withi
definitions if the effect of such change is to increase the amount available to be bo
thereunder (other than, for the avoidance of doubt, changes in Reserves implemented 
Agent in its Permitted Discretion); and

provided, however, the Agent may, in its sole discretion and notwithstanding the limitations contained in 
clauses (a)(i)(A) and (a)(iii)(A) above and any other terms of this Agreement, make Swingline Loans in 
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accordance with Section 1.4(h) and Agent Advances in accordance with Section 1.4(i); and, 
providedfurther, that no amendment, waiver or consent shall, unless in writing and signed by the Agent, 
amend or modify the rights or duties of the Agent as such under this Agreement or any other Loan 
Document; and, provided further, that no amendment, waiver or consent shall, unless in writing and 
signed by the Letter of Credit Issuer, amend the
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definition of LC Accommodation or otherwise amend or modify the rights or duties of the Letter of Credit 
Issuer as such under this Agreement or any other Loan Document and, providedfurther, that no 
amendment, waiver or consent shall, unless in writing and signed by Royal Bank, amend Section 1.4(h) 
or otherwise affect the rights or duties of Royal Bank as Swingline Lender under this Agreement or any 
other Loan Document; and providedfurther, that Schedule 1.2 hereto (Commitments) may be amended 
from time to time by the Agent alone to reflect assignments of Commitments in accordance herewith and 
changes in Commitments in accordance with Section 1.7 and Section 3.2(a); and providedfurther, that, if 
the Agent and the Borrowers shall have jointly identified an obvious error or any error or omission of a 
technical nature in the Loan Documents, or in order to implement any U.S.Benchmark Replacement or 
any Conforming Change or otherwise effectuate the terms of Section 2.9 of Section 2.10 in accordance 
with the terms thereof, then the Agent and the Borrowers shall be permitted to amend such provision 
without any further action or consent of any other party if the same is not objected to in writing by the 
Required Lenders to the Agent within five (5) Business Days following receipt of notice thereof.

(b) If, in connection with any proposed amendment, waiver or consent (a “Proposed Change”) requiring the 
consent of all Lenders, the consent of the Required Lenders or the Supermajority Lenders, as the case 
may be, is obtained, but the consent of other Lenders is not obtained (any such Lender whose consent is 
not obtained being referred to herein as a “Non-Consenting Lender”), then, so long as the Agent is not a 
Non-Consenting Lender, at the Borrowers’ request, the Agent or an Eligible Assignee shall have the right 
(but not the obligation) with the Agent’s approval, to purchase from the Non-Consenting Lenders, and the 
Non-Consenting Lenders agree that they shall sell, all the Non-Consenting Lenders’ Commitments and 
Revolving Loans in accordance with the procedures set forth in Section 11.2.

11.2 Assignments; Participations.

(a) Any Lender may, with the written consent of the Agent, the Swingline Lender and the Letter of Credit 
Issuer (which consents shall not be unreasonably withheld or delayed) and, so long as no Event of 
Default has occurred and is continuing, with the written consent of the Borrowers (which consent shall not 
be unreasonably withheld or delayed; provided, that the Borrowers may not withhold its consent to an 
assignment solely on the basis that the proposed Eligible Assignee may have a claim under Section 4.1 if 
that claim is also available to the assigning Lender and provided further that such consent, when required, 
shall be deemed to have been given if the Borrowers have not responded within fifteen (15) Business 
Days of a written request for such consent), assign and delegate to one or more Eligible Assignees 
(provided that no consent of the Borrowers shall be required in connection with any assignment and 
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delegation, by (i) a Lender to an Affiliate of such Lender, (ii) a Lender to another Lender, (iii) a Lender to 
an Approved Fund, or (iv) the Agent in its efforts to complete syndication of the Total Facility)) (any 
proposed assignee, hereinafter an “Assignee”) all, or any ratable part of all, of the Revolving Loans, the 
Revolving Credit Commitment and the other rights and obligations of such Lender hereunder, in each 
case in a minimum amount of: (i) $0 in the case of an assignment to another Lender, an Affiliate of a 
Lender or an Approved Fund, and otherwise (ii) $5,000,000 or the Equivalent Amount thereof in U.S. 
Dollars (or such lesser amount as may be agreed by the Agent and, so long as no Event of Default 
pursuant to Sections 9.1(a), 9.1(b), 9.1(f), 9.1(g), 9.1(h) or 9.1(i) has occurred and is continuing the 
Borrowers) provided that, unless an assignor Lender has assigned and delegated all of its Revolving 
Loans and Revolving Credit Commitment, no such assignment and/or delegation shall be permitted 
unless, after giving effect thereto, such assignor Lender retains a Revolving Credit Commitment in a 
minimum amount of $5,000,000 (or the Equivalent Amount thereof in U.S. Dollars). The Borrowers and
the Agent may continue to deal solely and directly with
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the assigning Lender in connection with the interest so assigned to an Assignee until (i) written notice of such 
assignment, together with payment instructions, addresses and related information with respect to the Assignee, 
shall have been given to the Borrowers and the Agent by such Lender and the Assignee; (ii) such Lender and its 
Assignee shall have delivered to the Borrowers and the Agent an Assignment and Acceptance in substantially the 
form of Exhibit A (“Assignment and Acceptance”) and (iii) except for any assignment by the Agent in its efforts 
to complete syndication of the Total Facility and except for any replacement of a Non-Consenting Lender by the 
Borrowers, in which case the Borrowers shall pay, the assignor Lender or Assignee has paid to the Agent a 
processing fee in the amount of $3,500. Other than during the continuation of an Event of Default, no such 
assignment shall result in any increased liability of the Borrowers under Section 4.1.

(b) From and after the date that the Agent notifies the assignor Lender that it has received an executed Assig
and Acceptance and payment of the above-referenced processing fee, (i) the Assignee thereunder sha
party hereto and, to the extent that rights and obligations have been assigned to it pursuant to such Assig
and Acceptance, shall have the rights and obligations of a Lender under the Loan Documents, and 
assignor Lender shall, to the extent that rights and obligations hereunder and under the other Loan Docu
have been assigned by it pursuant to such Assignment and Acceptance, relinquish its rights and be release
its obligations under this Agreement (and in the case of an Assignment and Acceptance covering all 
remaining portion of an assigning Lender’s rights and obligations under this Agreement, such Lender shall
to be a party hereto).

(c) By executing and delivering an Assignment and Acceptance, the assigning Lender thereunder and the As
thereunder confirm to and agree with each other and the other parties hereto as follows: (i) other than as pr
in such Assignment and Acceptance, such assigning Lender makes no representation or warranty and as
no responsibility with respect to any statements, warranties or representations made in or in connection w
Agreement or any other Loan Document or the execution, legality, validity, enforceability, genuineness, suff
or value of this Agreement or any other Loan Document furnished pursuant hereto or the attachment, per
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or priority of any Lien granted by a Loan Party to the Agent or any Lender in the Collateral of such Loan Pa
such assigning Lender makes no representation or warranty and assumes no responsibility with respect
financial condition of the Loan Parties or the performance or observance by the Loan Parties of any o
obligations under this Agreement or any other Loan Document furnished pursuant hereto; (iii) such As
confirms that it has received a copy of this Agreement, together with such other documents and informatio
has deemed appropriate to make its own credit analysis and decision to enter into such Assignme
Acceptance; (iv) such Assignee will, independently and without reliance upon the Agent, Agent or such ass
Lender, and based on such documents and information as it shall deem appropriate at the time, continue to
its own credit decisions in taking or not taking action under this Agreement; (v) such Assignee appoin
authorizes the Agent to take such action as agent on its behalf and to exercise such powers under this Agre
as are delegated to the Agent and the Agent by the terms hereof, together with such powers, includi
discretionary rights and incidental power, as are reasonably incidental thereto; and (vi) such Assignee agre
it will perform in accordance with their terms all of the obligations which by the terms of this Agreeme
required to be performed by it as a Lender.
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(d) Immediately upon satisfaction of the requirements of Section 11.2(a), this Agreement shall be deemed to 
be amended to the extent, but only to the extent, necessary to reflect the addition of the Assignee and the 
resulting adjustment of the Commitments arising therefrom. The Revolving Credit Commitment allocated 
to each Assignee shall reduce the Revolving Credit Commitment of the assigning Lender pro tanto.

(e) Any Lender (the “originating Lender”) may at any time sell to one or more commercial banks, financial 
institutions or other Persons not Affiliates of any of Loan Parties (a “Participant”) participating interests in 
any Revolving Loans, the Commitment of that Lender and the other interests of that Lender hereunder 
and under the other Loan Documents; provided, however, that (i) the originating Lender’s obligations 
under this Agreement and the other Loan Documents shall remain unchanged, (ii) the originating Lender 
shall remain solely responsible for the performance of such obligations, (iii) the Loan Parties and the 
Agent shall continue to deal solely and directly with the originating Lender in connection with the 
originating Lender’s rights and obligations under this Agreement and the other Loan Documents, and (iv) 
no Lender shall transfer or grant any participating interest under which the Participant has rights to 
approve any amendment to, or any consent or waiver with respect to, this Agreement or any other Loan 
Document (except to the extent that such amendment, waiver or consent both directly affects the 
Participant and would (x) increase (other than in accordance with Section 1.7) or extend the Commitment 
of the originating Lender, (y) postpone or delay any date fixed by this Agreement or any other Loan 
Document for any payment of principal, interest, fees or other amounts due to the originating Lender 
hereunder or under any other Loan Document or (z) reduce the principal of, or the rate of interest 
specified herein (other than the waiver of the Default Rate) on, any Revolving Loan owing to the 
originating Lender or any fees or other amounts payable to the originating Lender hereunder or under any 
other Loan Document), and all amounts payable by the Borrowers hereunder shall be determined as if 
such Lender had not sold such participation; except that, if amounts outstanding under this Agreement 
are due and unpaid, or shall have become due and payable upon the occurrence of an Event of Default, 
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each Participant shall be deemed to have the right of set off in respect of its participating interest in 
amounts owing under this Agreement to the same extent and subject to the same limitation as if the 
amount of its participating interest were owing directly to it as a Lender under this Agreement.

(f) Notwithstanding the foregoing, no Assignee or Participant shall be entitled to receive any greater payment
Sections 4.1 and 4.3 hereof than such Lender would have been entitled to receive.

(g) Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent of the 
Borrowers, maintain a register on which it enters the name and address of each Participant and the 
principal amounts (and stated interest) of each Participant’s interest in the Loans or other obligations 
under the Loan Documents (the “Participant Register”); provided that no Lender shall have any 
obligation to disclose all or any portion of the Participant Register (including the identity of any Participant 
or any information relating to a Participant’s interest in any commitments, loans, letters of credit or its 
other obligations under any Loan Document) to any Person except to the extent that such disclosure is 
necessary to establish that such commitment, loan, letter of credit or other obligation is in registered form 
under Section 5f.103-1(c) of the Treasury Regulations. The entries in the Participant Register shall be 
conclusive absent manifest error, and such Lender shall treat each Person whose name is recorded in the 
Participant Register as the owner of such participation for all purposes of this
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Agreement notwithstanding any notice to the contrary. For the avoidance of doubt, the Agent shall have no 
responsibility for maintaining a Participant Register.

(h) Notwithstanding any other provision in this Agreement, any Lender may at any time assign as security, cr
security interest in, or pledge, all or any portion of its rights under and interest in this Agreement in favour 
Federal Reserve Bank in accordance with Regulation A of the FRB or U.S. Treasury Regulation 31 CFR §
or any other funding source of such Lender, and such Federal Reserve Bank or funding source may enforc
pledge or security interest in any manner permitted under Requirement of Law; provided, however, tha
Lender shall remain a “Lender” under this Agreement and shall continue to be bound by all the term
conditions set forth in this Agreement and the other Loan Documents.

11.3 Replacement of Lenders.

If any Lender (i) is a Defaulting Lender or (ii) does not make a SOFR Revolving Loan pursuant to Section 4.2 or 
fails to designate an alternate lending office pursuant to Section 4.1 or (iii) seeks indemnification for increased costs 
pursuant to Section 4.3 or (iv) is owed additional amounts pursuant to Sections 4.1 or 4.3, which increased costs or 
additional amounts are not being incurred generally by the other Lenders, then the Borrowers shall have the right, but not 
the obligation so long as no Event of Default is continuing, to replace such Lender with other banks or financial institutions 
(the “Replacement Lender(s)”) reasonably acceptable to the Agent and with the Agent’s consent, which consent shall not 
be unreasonably withheld or delayed. The Replacement Lender(s) shall execute Assignment(s) and Acceptance(s) 
pursuant to which it and they shall become a party hereto as provided in Section 11.2 and such assignment shall be 
effectuated in accordance with Section 11.2. Upon compliance with the provisions for assignment provided in Section 11.2 
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(but provided that if the Defaulting Lender refuses or otherwise fails to execute the applicable Assignment and Acceptance 
within two (2) Business Days of a request to do so, it shall be deemed to have executed the Assignment and Acceptance 
by mere insertion of its name as “Assignor”) and the payment of amounts referred to in clause (a) thereof, the 
Replacement Lender(s) shall constitute “Lender(s)” hereunder and the Lender(s) being so replaced shall no longer 
constitute “Lender(s)” hereunder. Any such replacement shall be effected within one hundred and eighty (180) days after 
delivery of the Agent’s certificate under Section 4.6, or the date the Lender became a Defaulting Lender.

ARTICLE 12 - THE AGENT, FUNDING BANK, ETC.

12.1 Appointment and Authorization.

(a) Each Lender hereby irrevocably designates and appoints the Royal Bank as its Administrative Agent 
Collateral Agent under this Agreement and the other Loan Documents and each Lender hereby irrev
authorizes Agent to take such action on its behalf under the provisions of this Agreement and each othe
Document and to exercise such powers and perform such duties as are expressly delegated to it by the te
this Agreement or any other Loan Document, together with such powers as are reasonably incidental t
Agent agrees to act as such on the express conditions contained in this Article 12. Except for Section 12
Section 12.10, the provisions of this Article 12 are solely for the benefit of Agent and the Lenders and the
Parties shall have no rights as third party beneficiaries of any of the provisions contained herein. Notwithst
any provision to the contrary contained elsewhere in this Agreement or in any other Loan Document, Agen
not have any duties or responsibilities, except those expressly set forth herein, nor shall Agent have
deemed to have any fiduciary relationship with any Lender, and no implied covenants, functions, responsi
duties, obligations or liabilities shall be read into this Agreement or any other
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Loan Document or otherwise exist against Agent. Without limiting the generality of the foregoing sentence, the 
use of the term “agent” in this Agreement with reference to Agent is not intended to connote any fiduciary or other
implied (or express) obligations arising under agency doctrine of any Requirement of Law.Instead, such term is 
used merely as a matter of market custom, and is intended to create or reflect only an administrative relationship 
between independent contracting parties. Except as expressly otherwise provided in this Agreement, Agent shall 
have and may use its sole discretion with respect to exercising or refraining from exercising any discretionary 
rights or taking or refraining from taking any actions which the Agent is expressly entitled to take or assert under 
this Agreement and the other Loan Documents, including (a) the determination of the applicability of ineligibility 
criteria with respect to the calculation of Borrowing Base, (b) the making of Agent Advances or (c) the exercise of 
remedies pursuant to Section 9.2, and any action so taken or not taken shall be deemed consented to by the 
Lenders.

12.2 Delegation of Duties.

The Agent may execute any of its duties under this Agreement or any other Loan Document by or through agents, 
employees or attorneys in fact (including for greater certainty, any branch or Affiliate of an Agent) and shall be entitled to 
advice of counsel concerning all matters pertaining to such duties. The Agent shall not be responsible for the negligence 
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or misconduct of any agent or attorney in fact that it selects as long as such selection was made without gross negligence 
or wilful misconduct.

12.3 Liability of Agent.

None of the Agent-Related Persons shall (i) be liable to any of the Lenders for any action taken or omitted to be 
taken by any of them under or in connection with this Agreement or any other Loan Document or the Transactions 
contemplated hereby (except for its own gross negligence or wilful misconduct) or (ii) be responsible in any manner to any 
of the Lenders for any recital, statement, representation or warranty made by any Loan Party or any officer thereof 
contained in this Agreement or in any other Loan Document or in any certificate, report, statement or other document 
referred to or provided for in, or received by the Agent under or in connection with, this Agreement or any other Loan 
Document, or the validity, effectiveness, genuineness, enforceability or sufficiency of this Agreement or any other Loan 
Document, or for any failure of any Loan Party or any other party to any Loan Document to perform its obligations 
hereunder or thereunder. No Agent Related Person shall be under any obligation to any Lender to ascertain or to inquire 
as to the observance or performance of any of the agreements contained in, or conditions of, this Agreement or any other 
Loan Document, or to inspect any of the properties, books or records of any Loan Party. Agent is not liable or responsible 
for any actions or inactions of a Defaulting Lender.
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12.4 Reliance by Agent.

The Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing, resolution, notice, 
consent, certificate, affidavit, letter, telegram, facsimile, telex or telephone message, statement or other document or 
conversation believed by it to be genuine and correct and to have been signed, sent or made by the proper Person or 
Persons, and upon advice and statements of legal counsel (including counsel to any Loan Party), independent 
accountants and other experts selected by the Agent. The Agent shall be fully justified in failing or refusing to take any 
action under this Agreement or any other Loan Document unless it shall first receive such advice or concurrence of the 
Required Lenders as it deems appropriate and, if it so requests, it shall first be indemnified to its satisfaction by the 
Lenders against any and all liability and expense which may be incurred by it by reason of taking or continuing to take any 
such action. The Agent shall in all cases be fully protected in acting, or in refraining from acting, under this Agreement or 
any other Loan Document in accordance with a request or consent of the Required Lenders or, if so required, (or all 
Lenders if so required by Section 11.1) and such request and any action taken or failure to act pursuant thereto shall be 
binding upon all of the Lenders.

12.5 Notice of Default.

The Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of Default, 
unless the Agent shall have received written notice from a Lender or a Loan Party referring to this Agreement, describing 
such Default or Event of Default and stating that such notice is a “notice of default.” The Agent will notify the Lenders of 
its receipt of any such notice. The Agent shall take such action with respect to such Default or Event of Default as may be 
requested by the Required Lenders in accordance with Section 9.1; provided, however, that unless and until the Agent 
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has received any such request, the Agent may (but shall not be obligated to) take such action, or refrain from taking such 
action, with respect to such Default or Event of Default as it shall deem advisable.

12.6 Credit Decision.

Each Lender acknowledges that none of the Agent-Related Persons has made any representation or warranty to 
it, and that no act by the Agent hereinafter taken, including any review of the affairs of a Loan Party or any Affiliate thereof, 
shall be deemed to constitute any representation or warranty by any Agent-Related Person to any Lender. Each Lender 
represents to the Agent that it has, independently and without reliance upon any Agent-Related Person and based on 
such documents and information as it has deemed appropriate, made its own appraisal of and investigation into the 
business, prospects, operations, property, financial and other condition and creditworthiness of the Loan Parties and their 
Affiliates, and all applicable bank regulatory laws relating to the transactions contemplated hereby, and made its own
decision to enter into this Agreement and to extend credit to the Borrowers. Each Lender also represents that it will, 
independently and without reliance upon any Agent-Related Person and based on such documents and information as it 
shall deem appropriate at the time, continue to make its own credit analysis, appraisals and decisions in taking or not 
taking action under this Agreement and the other Loan Documents, and to make such investigations as it deems 
necessary to inform itself as to the business, prospects, operations, property, financial and other condition and 
creditworthiness of the Loan Parties. Except for notices, reports and other documents expressly herein required to be
furnished to the Lenders by the Agent, the Agent shall not have any duty or responsibility to provide any Lender with any 
credit or other information concerning the business, prospects, operations, property, financial and other condition or 
creditworthiness of any Loan Party which may come into the possession of any of the Agent-Related Persons.
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12.7 Indemnification.

Whether or not the transactions contemplated hereby are consummated, the Lenders shall indemnify upon 
demand the Agent-Related Persons (to the extent not reimbursed by or on behalf of the Borrowers and without limiting the 
obligation of the Borrowers to do so), in accordance with their Pro Rata Shares, from and against any and all Indemnified 
Liabilities as such term is defined in Section 14.11; provided, however, that no Lender shall be liable for the payment to 
the Agent-Related Persons of any portion of such Indemnified Liabilities to the extent resulting from such Person’s gross 
negligence or wilful misconduct as determined in a final non-appealable judgment of a court of competent jurisdiction. 
Without limitation of the foregoing, each Lender shall reimburse the Agent upon demand for its Pro Rata Share of any 
costs or out of pocket expenses (including fees and expenses of counsel) incurred by the Agent in connection with the 
preparation, execution, delivery, administration, modification, amendment or enforcement (whether through negotiations, 
legal proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement, any other
Loan Document or any document contemplated by or referred to herein, to the extent that the Agent is not reimbursed for 
such expenses by or on behalf of the Borrowers. The undertaking in this Section 12.7 shall survive the payment of all 
Obligations hereunder and the resignation or replacement of any Agent.

12.8 Agent in Individual Capacity.
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Royal Bank and its Affiliates may make loans to, issue letters of credit for the account of, accept deposits from, 
acquire equity interests in and generally engage in any kind of banking, trust, financial advisory, underwriting or other 
business with the Borrowers or any of their Subsidiaries or Affiliates as though Royal Bank were not an Agent hereunder 
and without notice to or consent of the Lenders. Royal Bank or its Affiliates may receive information regarding the 
Borrowers, their Subsidiaries, their Affiliates and Account Debtors (including information that may be subject to 
confidentiality obligations in favour of the Borrowers or such Subsidiary or Affiliate) and the Lenders acknowledge that 
Agent and Royal Bank shall be under no obligation to provide such information to them. With respect to its Revolving 
Loans, Royal Bank and its Affiliates shall have the same rights and powers under this Agreement as any other Lender and 
may exercise the same as though it were not an Agent, and the terms “Lender” and “Lenders” include Royal Bank in its 
individual capacity.

12.9 Successor Agent.

The Agent may resign as Agent, as applicable, upon at least thirty (30) days’ prior written notice to the Lenders 
and the Borrowers, such resignation to be effective upon the acceptance of a successor agent to its appointment as 
Agent, which successor agent, so long as an Event of Default is not continuing, shall have been consented to by the 
Borrowers (which consent shall not be unreasonably withheld or delayed). Subject to the foregoing, if the Agent resigns 
under this Agreement, the Required Lenders shall appoint from among the Lenders a successor agent for the Lenders, 
which successor agent, so long as an Event of Default is not continuing, shall have been consented to by the Borrowers 
(which consent shall not be unreasonably withheld). If no successor agent is appointed prior to the effective date of the 
resignation of the Agent, the Agent may appoint, after consulting with the Lenders and the Borrowers, a successor agent 
from among the Lenders. Upon the acceptance of its appointment as successor agent hereunder, such successor agent 
shall succeed to all the rights, powers and duties of the retiring Agent and the term “Agent” as applicable shall mean such 
successor agent and the retiring Agent’s appointment, powers and duties as Agent shall be terminated. After any retiring 
Agent’s resignation hereunder as Agent, the provisions of this Article 12 shall continue to inure to its benefit as to any 
actions taken or omitted to be taken by it while it was an Agent under this Agreement.
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12.10 Withholding Tax.

(a) Each Lender (including, without limitation, any assignee or transferee of all or any part of any of the Oblig
owing by the Borrowers) that is not a Qualified Lender shall deliver to the Agent (if it is then permitted to
under law) such number of original copies (with at least one copy for the Borrowers) as may be require
Governmental Authority of such form or forms as may be required under a taxation treaty entered into be
Canada and another jurisdiction or any provision of Canadian federal or provincial law or as a result 
administrative practices or requirements of the CRA or any other Canadian taxation authority as a conditio
exemption from, or reduction of, Canadian withholding Taxes. Such Lender agrees to promptly notify the A
any change in circumstances which would modify or render invalid any claimed exemption or reduction, inc
if applicable, any event which causes any Lender to cease to be a Qualified Lender.

(b) If any Lender is entitled to a reduction in the applicable withholding tax, the Agent may withhold from any i
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payment to such Lender an amount equivalent to the applicable withholding Taxes after taking into accoun
reduction. However, if the forms or other documentation required by clause (a) of this Section 12.10 a
delivered to the Agent prior to the earlier of the date such interest payment is made or the date that such fo
other documentation are required by law, treaty or taxation authority policy to be delivered to the Agent, th
Agent may withhold from any interest payment to such Lender not providing such forms or other docume
an amount equivalent to the applicable withholding Taxes without reduction. None of the Loan Parties sha
any liability under Section 4.1 or otherwise with respect to such amounts withheld by the Agent pursuant 
subsection.

(c) If the IRS or any other Governmental Authority of the United States of America, the CRA or any
Governmental Authority of Canada or other jurisdiction asserts a claim that the Agent and/or a Borrow
applicable, did not properly withhold Taxes from amounts paid to or for the account of any Lender (becau
appropriate form was not delivered (or not delivered in sufficient number), was not properly executed, or be
such Lender failed to notify the Agent and/or the Borrowers, as applicable, of a change in circumstances
rendered the exemption from, or reduction of, withholding tax ineffective, or for any other reason), inclu
applicable, the Lender ceasing to be a Qualified Lender) such Lender shall indemnify the Agent and
Borrowers, as applicable, fully for all amounts paid, directly or indirectly, by the Agent and/or such Borrow
applicable, as Taxes or otherwise, including penalties and interest, and including any Taxes imposed b
jurisdiction on the amounts payable to the Agent and/or the Borrowers, as applicable, under this Section 
together with all costs and expenses (including Attorney Costs). The obligation of the Lenders und
subsection shall survive the payment of all Obligations and the resignation or replacement of the Agent.

(d) If a payment made to a Lender under any Loan Document would be subject to U.S. federal withholdi
imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of F
(including those contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall de
Borrowers and the Agent at the time or times prescribed by law and at such time or times reasonably req
by Borrowers or the Agent such documentation prescribed by Requirement of Law (including as prescrib
Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested by Borrow
the Agent as may be necessary for Borrowers and the Agent to comply with their obligations under FATCA 
determine that such Lender has complied
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with such Lender’s obligations under FATCA or to determine the amount to deduct and withhold from such 
payment. Solely for purposes of this clause, “FATCA” shall include any amendments made to FATCA after the 
date of this Agreement.

12.11 Collateral Matters.

(a) The Lenders hereby irrevocably authorize the Agent, at its option and in its sole discretion, to release, subo
and take such actions as may be necessary to release or subordinate any of the Agent’s Liens upo
Collateral (i) upon the termination of the Commitments and payment and satisfaction in full by the Borrower
Revolving Loans, reimbursement obligations in respect of Letters of Credit and all other Obligations (whe
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not any of such obligations are due), and the termination of all outstanding Letters of Credit (or the depos
the Agent of Supporting Letters of Credit in accordance with and as required by Section 1.5(g)); (ii) cons
property being sold or disposed of (other than to another Loan Party) if the applicable Loan Party certifies
Agent that the sale or disposition is made in compliance with Section 7.10 (and the Agent may rely concl
on any such certificate, without further inquiry); (iii) constituting property in which the Borrowers certify 
Agent that no Loan Party owned an interest at the time the Lien was granted or at any time thereafter (a
Agent may rely conclusively on any such certificate, without further inquiry); (iv) constituting property lease
Loan Party under a lease which has expired or been terminated in a transaction permitted under this Agre
or (v) as contemplated by the last sentence of this 12.11(a). Except as provided above, the Agent will not r
any of the Agent’s Liens without the prior written authorization of the Lenders or the Required Lenders, 
case may be, pursuant to the terms of Section 11.1; provided that the Agent may, in its discretion, relea
Agent’s Liens on Collateral valued in the aggregate not in excess of $3,000,000 during each Fiscal Year w
the prior written authorization of the Required Lenders. Upon request by the Agent or the Borrowers at an
the Lenders will confirm in writing the Agent’s authority to release any of the Agent’s Liens upon particular ty
items of Collateral pursuant to this Section 12.11. The Agent hereby agrees that, so long as no Default or E
Default has occurred and is continuing, it shall return promptly to the Borrowers all cash collateral held 
Agent from time to time in connection with any Letter of Credit issued hereunder for the account of the Bor
upon the later of (x) the satisfaction in full of all of the Obligations of the Borrowers with respect to such Le
Credit and (y) the return and cancellation of such Letter of Credit (or, in the case of any cash collateral held
Agent under clause sixth of Section 3.7(a)(ii) with respect to a Letter of Credit, upon the cure or wa
accordance with the terms hereof of the relevant Event of Default requiring such cash collateralization).
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(b) Upon receipt by the Agent of any authorization required pursuant to Section 12.11(a) from the Lenders
Agent’s authority to release or subordinate the Agent’s Liens upon particular types or items of Collateral, an
at least three (3) Business Days prior written request by the Borrowers, the Agent shall (and is hereby irrev
authorized by the Lenders to) execute such documents as may be necessary to evidence the release 
Agent’s Liens upon such Collateral; provided, however, that (i) the Agent shall not be required to execu
such document on terms which, in the Agent’s reasonable opinion, would expose the Agent to liability or 
any obligation or entail any consequence other than the release of such Liens without recourse or warran
(ii) such release shall not in any manner discharge, affect or impair the Obligations or any Liens (other than
expressly being released) upon (or obligations of the Loan Parties in respect of) all interests retained by th
Parties, including the proceeds of any sale, all of which shall continue to constitute part of the Collateral.

(c) The Agent shall have no obligation whatsoever to any of the Lenders to assure that the Collateral exist
owned by the Borrowers or other Loan Party or is cared for, protected or insured or has been encumbered 
the Agent’s Liens have been properly or sufficiently or lawfully created, perfected, protected or enforced 
entitled to any particular priority, or to exercise at all or in any particular manner or under any duty o
disclosure or fidelity, or to continue exercising, any of the rights, authorities and powers granted or available
Agent pursuant to any of the Loan Documents, it being understood and agreed that in respect of the Collat
any act, omission or event related thereto, the Agent may act in any manner it may deem reasonably appro
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in its sole discretion given the Agent’s own interest in the Collateral in its capacity as one of the Lenders a
the Agent shall have no other duty or liability whatsoever to any Lender as to any of the foregoing.

(d) The Security Documents shall be granted in favour of and held by the Agent for and on behalf of the S
Parties in accordance with the provisions of this Agreement. The Agent shall not be liable to any Secured
for any action taken or omitted to be taken under the Loan Documents, except for losses directly and
caused by Agent’s gross negligence or willful misconduct. If the Agent becomes aware of any matter conc
the Agent’s Liens which it considers to be material, it shall promptly inform the Lenders.

12.12 Restrictions on Actions by Lenders; Sharing of Payments.

(a) Each of the Lenders agrees that it shall not, without the express consent of the Agent, and that it shall,
extent it is lawfully entitled to do so, upon the request of the Agent, set off against the Obligations, any am
owing by such Lender to any of the Loan Parties or any accounts of any of the Loan Parties now or he
maintained with such Lender. Each of the Lenders further agrees that it shall not, unless specifically reque
do so by the Agent, take or cause to be taken any action to enforce its rights under this Agreement or any
Loan Document against any of the Loan Parties, including the commencement of any legal or eq
proceedings, to foreclose any Lien on, or otherwise enforce any security interest in, any of the Collateral.

(b) If at any time or times any Lender shall receive (i) by payment, foreclosure, setoff or otherwise, any proce
Collateral or any payments with respect to the Obligations of a Loan Party to such Lender arising under or r
to, this Agreement or the other Loan Documents, except for any such proceeds or payments received b
Lender from the Agent pursuant to the terms of this Agreement or (ii) payments hereunder in excess o
Lender’s ratable portion of all such distributions hereunder with respect to the applicable
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Obligations, such Lender shall promptly (1) turn the same over to the Agent, in kind, and with such endorsements 
as may be required to negotiate the same to the Agent or in same day funds, as applicable, for the account of all 
of the Lenders and for application to the applicable Obligations in accordance with the applicable provisions of this 
Agreement or (2) excluding the Agent and Royal Bank as regards Bank Products, purchase, without recourse or 
warranty, an undivided interest and participation in the applicable Obligations owed to the other applicable 
Lenders so that such excess payment received shall be applied rateably as among the applicable Lenders in 
accordance with their Pro Rata Shares; provided, however, that if all or part of such excess payment received by 
the purchasing party is thereafter recovered from it, those purchases of participations shall be rescinded in whole 
or in part, as applicable, and the applicable portion of the purchase price paid therefor shall be returned to such 
purchasing party, but without interest except to the extent that such purchasing party is required to pay interest in 
connection with the recovery of the excess payment.

12.13 Agency for Perfection.

Each Lender hereby appoints each other Lender as agent and mandatary for the purpose of perfecting the 
Lenders’ security interest in assets which, in accordance with the PPSA or any other Requirement of Law can be 
perfected only by possession. Should any Lender (other than the Agent) obtain possession of any such Collateral, such 
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Lender shall notify the Agent thereof, and, promptly upon the Agent’s request therefor shall deliver such Collateral to the 
Agent or in accordance with the Agent’s instructions.

12.14 Payments by Agent to Lenders.

All payments to be made by the Agent to the Lenders shall be made by external wire transfer or internal transfer 
of immediately available funds to each Lender pursuant to wire transfer instructions delivered in writing to the Agent on or 
prior to the Effective Date (or if such Lender is an Assignee, on the applicable Assignment and Acceptance) or pursuant to 
such other wire transfer instructions as each party may designate for itself by written notice to the Agent. Concurrently 
with each such payment, the Agent shall identify whether such payment (or any portion thereof) represents principal, 
premium or interest on the Revolving Loans or otherwise. Unless the Agent receives notice from the Borrowers prior to the 
date on which any payment is due to the applicable Lenders from the Borrowers that the Borrowers will not make such 
payment in full as and when required, the Agent may assume that the Borrowers have made such payment in full to the 
Agent on such date in immediately available funds and the Agent may (but shall not be so required), in reliance upon such 
assumption, distribute to each Lender on such due date an amount equal to the amount then due such Lender from the 
Borrowers. If and to the extent the Borrowers have not made such payment in full to the Agent, each Lender shall repay to 
the Agent on demand such amount distributed to such Lender, together with interest thereon at the Federal Funds Rate 
for each day from the date such amount is distributed to such Lender until the date repaid.
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12.15 Settlement of Revolving Loans.

(a) Revolving Loans. Each Lender’s funded portion of the Revolving Loans is intended by the Lenders to be 
equal at all times to such Lender’s Pro Rata Share of the outstanding Revolving Loans. Notwithstanding 
such agreement, the Agent and the other Lenders agree (which agreement shall not be for the benefit of 
or enforceable by the Borrowers) that in order to facilitate the administration of this Agreement and the 
other Loan Documents, settlement among them as to the Revolving Loans, the Swingline Loans and the 
Agent Advances shall take place on a periodic basis in accordance with the following provisions:

(i) The Agent shall request settlement (“Revolving Loan Settlement”) with the Lenders on at least a 
weekly basis or on a more frequent basis at the Agent’s election, (A) for itself, with respect to 
each outstanding Swingline Loan and Agent Advance, and (B) with respect to collections 
received, in each case, by notifying the Lenders of such requested Revolving Loan Settlement by 
telecopy, telephone or other similar form of transmission, of such requested Revolving Loan 
Settlement, no later than 12:00 noon (Toronto time) on the date of such requested Revolving 
Loan Settlement (the “ Revolving Loan Settlement Date”). Each Lender (other than the Agent in 
the case of Swingline Loans and Agent Advances) shall transfer the amount of such Lender’s Pro 
Rata Share of the outstanding principal amount of the Swingline Loans and Agent Advances with 
respect to each Revolving Loan Settlement to the Agent, to the Agent’s account, not later than
2:00 p.m. (Toronto time), on the Revolving Loan Settlement Date applicable thereto (such transfer 
to be made in the same currency as the currency of the applicable Swingline Loans and Agent 
Advances). Revolving Loan Settlements may occur during the continuation of a Default or an 
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Event of Default and whether or not the applicable conditions precedent set forth in Article 8 have 
then been satisfied. Such amounts made available to the Agent shall be applied against the 
amounts of the applicable Swingline Loans or Agent Advance and, together with the portion of 
such Swingline Loans or Agent Advance representing Royal Bank’s Pro Rata Share thereof, shall 
constitute Revolving Loans of such Lenders. If any such amount is not transferred to the Agent by 
any Lender on the Revolving Loan Settlement Date applicable thereto, the Agent shall be entitled 
to recover such amount on demand from such Lender together with interest thereon (in the same 
respective currency or currencies as the applicable amount or amounts to be recovered) at the 
Prime Rate for the first three (3) days from and after the Revolving Loan Settlement Date and 
thereafter at the Interest Rate then applicable to the Prime Rate Revolving Loans for itself, with 
respect to each Swingline Loans or Agent.

(ii) Notwithstanding the foregoing, not more than one (1) Business Day after demand is made by the 
Agent (whether before or after the occurrence of a Default or an Event of Default and regardless 
of whether the Agent has requested a Revolving Loan Settlement with respect to a Swingline 
Loan or Agent Advance), each other Lender (A) shall irrevocably and unconditionally purchase 
and receive from Royal Bank or the Agent, as applicable, without recourse or warranty, an 
undivided interest and participation in such Agent Advance equal to such Lender’s Pro Rata 
Share of such Swingline Loan or Agent Advance and (B) if Revolving Loan Settlement has not 
previously occurred with respect to such Swingline Loans or Agent Advances, upon demand by 
Royal Bank or Agent, as applicable, shall pay to Royal Bank or Agent, as applicable, as the 
purchase price of such participation an amount equal to one hundred percent (100%) of such 
Lender’s Pro Rata Share of such Swingline Loans or Agent

- 137 -

CAN_DMS: \1004512673\9

Advances. If such amount is not in fact made available to the Agent by any Lender, the Agent shall be
entitled to recover such amount on demand from such Lender together with interest thereon (in the same 
respective currency or currencies as the relevant Swingline Loans or Agent Advances, as the case may 
be) at the Prime Rate for the first three (3) days from and after such demand and thereafter at the Interest 
Rate then applicable to Prime Rate Revolving Loans.

(iii) From and after the date, if any, on which any Lender purchases an undivided interest and participa
any Swingline Loans or Agent Advance pursuant to clause (ii) above, the Agent shall promptly dis
to such Lender, such Lender’s Pro Rata Share of all payments of principal and interest and all pro
of Collateral received by the Agent in respect of such Swingline Loan or Agent Advance.

(iv) Between Revolving Loan Settlement Dates, the Agent, to the extent no Swingline Loans or 
Advances are outstanding, may pay over to Royal Bank any payments received by the Agent, w
accordance with the terms of this Agreement would be applied to the reduction of the Revolving 
for application to Royal Bank’s Revolving Loans. If, as of any Revolving Loan Settlement Date, colle
received since then immediately preceding Revolving Loan Settlement Date have been applied to
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Bank’s Revolving Loans (other than to Swingline Loans or Agent Advances in which such Lender h
yet funded its purchase of a participation pursuant to clause (ii) above), as provided for in the pr
sentence, Royal Bank shall pay to the Agent for the accounts of the Lenders, to be applied 
outstanding Revolving Loans of such Lenders, an amount such that each Lender shall, upon rec
such amount, have, as of such Revolving Loan Settlement Date, its Pro Rata Share of the Rev
Loans. During the period between Revolving Loan Settlement Dates, the Agent with respect to Sw
Loans or Agent Advances, and each Lender with respect to the Revolving Loans other than Sw
Loans or Agent Advances, shall be entitled to interest at the applicable rate or rates payable und
Agreement on the actual average daily amount of funds employed by Royal Bank, the Agent a
other Lenders.

(v) Unless the Agent has received written notice from a Lender to the contrary, the Agent may assum
the applicable conditions precedent set forth in Article 8 have been satisfied and the requested Bor
will not exceed Excess Availability on any Funding Date for a Revolving Loan.

(vi) Notwithstanding anything to the contrary in the Agreement, (a) if an Event of Default occurs, or (
any time or from time to time, the Swingline Lender, in its sole discretion, gives notice in writing
Agent, who shall forthwith notify the Lenders, of the principal amount of such Swingline Le
outstanding Swingline Loan, such Swingline Loan shall be funded with a Borrowing consis
Revolving Loans.

(b) Lenders’ Failure to Perform. All Revolving Loans (other than Swingline Loans and Agent Advances) shall 
be made by the Lenders simultaneously and in accordance with their Pro Rata Shares. It is understood 
that (i) no Lender shall be responsible for any failure by any other Lender to perform its obligation to make 
any Revolving Loans hereunder, nor shall any Revolving Credit Commitment of any Lender be increased 
or decreased as a result of any failure by any other Lender to perform its obligation to make any 
Revolving Loans hereunder, (ii) no failure by any Lender to perform its obligation to make any Revolving 
Loans hereunder
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shall excuse any other Lender from its obligation to make any Revolving Loans hereunder, and (iii) the obligations 
of each Lender hereunder shall be several, not joint and several.

(c) Defaulting Lenders. Unless the Agent receives notice from a Lender on or prior to the Effective Date or, 
with respect to any Borrowing after the Effective Date, at least one Business Day prior to the date of such 
Borrowing, that such Lender will not make available as and when required hereunder to the Agent that 
Lender’s Pro Rata Share of a Borrowing, the Agent may assume that each Lender has made such 
amount available to the Agent in immediately available funds on the Funding Date. Furthermore, the 
Agent may, in reliance upon such assumption, make available to the Borrowers on such date a 
corresponding amount. If any Lender has not transferred its full Pro Rata Share to the Agent in 
immediately available funds and the Agent has transferred a corresponding amount to the Borrowers on 
the Business Day following such Funding Date that Lender shall make such amount available to the 
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Agent, together with interest (in the same currency as the related Borrowing) at the Prime Rate for that 
day. A notice by the Agent submitted to any Lender with respect to amounts owing shall be conclusive, 
absent manifest error. If each Lender’s full Pro Rata Share is transferred to the Agent as required, the 
amount transferred to the Agent shall constitute that Lender’s Revolving Loan for all purposes of this 
Agreement. If that amount is not transferred to the Agent on the Business Day following the Funding 
Date, the Agent will notify the Borrowers of such failure to fund and, within one (1) Business Day after 
demand by the Agent, the Borrowers shall pay such amount to the Agent for the Agent’s account, 
together with interest thereon for each day elapsed since the date of such Borrowing, at a rate per annum 
equal to the Interest Rate applicable at the time to the Revolving Loans comprising that particular 
Borrowing. The failure of any Lender to make any Revolving Loan on any Funding Date shall not relieve 
any other Lender of its obligation hereunder to make a Revolving Loan on that Funding Date. No Lender 
shall be responsible for any other Lender’s failure to advance such other Lenders’ Pro Rata Share of any 
Borrowing.

(d) Retention of Defaulting Lender’s Payments. The Agent shall not be obligated to transfer to a Defaulting 
Lender any payments made by the Borrowers to the Agent for the Defaulting Lender’s benefit; nor shall a 
Defaulting Lender be entitled to the sharing of any payments hereunder. Amounts payable to a Defaulting 
Lender shall instead be paid to or retained by the Agent and any such payments shall in the discretion of 
the Agent be held in a non-interest bearing account or otherwise invested as Agent shall see fit; provided 
that the amount of any such payments shall be returned to the Borrowers, if the Borrowers are entitled to 
same under the terms of this Agreement, promptly following the removal of the Defaulting Lender
pursuant to Section 12.15(a). Notwithstanding any other terms hereof, the Defaulting Lender shall not be 
entitled to interest in any amounts returned by Agent. In its discretion, to the extent the Borrowers have 
not reduced the Revolving Credit Commitments by repaying the outstanding borrowed Revolving Loans of 
the Defaulting Lenders, the Agent may loan the Borrowers the amount of all such payments received or 
retained by it for the account of such Defaulting Lender. In its discretion, the Agent may loan the 
Borrowers the amount of all such payments received or retained by it for the account of such Defaulting 
Lender. Any amounts so loaned to the Borrowers shall bear interest at the rate applicable to Prime Rate 
Revolving Loans and for all other purposes of this Agreement shall be treated as if they were Revolving 
Loans to such Borrowers, provided, however, that for purposes of voting or consenting to matters with 
respect to the Loan Documents and determining Pro Rata Shares, such Defaulting Lender shall be 
deemed not to be a “Lender” or “Lender”. Until a Defaulting Lender cures its failure to fund its Pro Rata 
Share of any Borrowing (A) such Defaulting Lender shall not be entitled to any portion of the Unused Line 
Fee and (B) the Unused Line Fee shall accrue in
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favour of the Lenders which have funded their respective Pro Rata Shares of such requested Borrowing and shall 
be allocated among such performing Lenders rateably based upon their relative Revolving Credit Commitments. 
This Section 12.15 shall remain effective with respect to such Lender until such time as the Defaulting Lender 
shall no longer be in default of any of its obligations under this Agreement. The terms of this Section 12.15 shall 
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not be construed to increase or otherwise affect the Revolving Credit Commitment of any Lender or relieve or 
excuse the performance by the Borrowers of their duties and obligations hereunder.

(e) Removal of Defaulting Lender. At the Borrowers’ request, the Agent or an Eligible Assignee reasonably 
acceptable to the Agent and the Borrowers shall have the right (but not the obligation) to purchase from 
any Defaulting Lender, and each Defaulting Lender shall, upon such request, sell and assign to the Agent 
or such Eligible Assignee, all of the Defaulting Lender’s outstanding Commitments hereunder. Such sale 
shall be consummated promptly after the Agent has arranged for a purchase by the Agent or an Eligible 
Assignee pursuant to an Assignment and Acceptance, and at an aggregate price equal to the outstanding 
principal balance of the Defaulting Lender’s and its related Revolving Loans, plus accrued interest and 
fees, without premium or discount, and plus all other amounts owing to such Defaulting Lender 
hereunder. In the event that a Defaulting Lender refuses or otherwise fails to execute an acceptable 
Assignment and Acceptance within two (2) Business Days of a request to do so, it shall be deemed to 
have executed the applicable Assignment and Acceptance by mere insertion of its name as “Assignor”.

12.16 Letters of Credit; Intra Lender Issues.

(a) Notice of Issuance of Letters of Credit. On each Revolving Loan Settlement Date, the Agent shall notify 
each Lender of the issuance of all Letters of Credit since the prior Revolving Loan Settlement Date.

(b) Participations in Letters of Credit.

(i) Purchase of Participations. Immediately upon issuance of any Letter of Credit in accordance with 
Section 1.5(d), each Lender shall be deemed to have irrevocably and unconditionally purchased 
and received without recourse or warranty, an undivided interest and participation equal to such 
Lender’s Pro Rata Share of the face amount of such Letter of Credit, in connection with the 
issuance of such Letter of Credit (including all obligations of the applicable Borrower with respect 
thereto, and any security therefor or guaranty pertaining thereto).

(ii) Sharing of Reimbursement Obligation Payments. Whenever the Agent receives a payment from a 
Borrower on account of reimbursement obligations in respect of a Letter of Credit as to which the 
Agent has previously received for the account of the Letter of Credit Issuer thereof payment from
a Lender, the Agent shall promptly pay to such Lender such Lender’s Pro Rata Share of such 
payment from such Borrower. Each such payment shall be made by the Agent on the next 
Revolving Loan Settlement Date.
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(iii) Documentation. Upon the request of any Lender, the Agent shall furnish to such Lender copies of 
any Letter of Credit and such other documentation as may reasonably be requested by such 
Lender.

(iv) Obligations Irrevocable. The obligations of each Lender to make payments to the Agent with 
respect to any Letter of Credit or with respect to their participation therein or with respect to the 
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Revolving Loans, as applicable, made as a result of a drawing under a Letter of Credit and the 
obligations of the Borrower to make payments to the Agent, for the account of the Lenders, shall 
be irrevocable and shall not be subject to any qualification or exception whatsoever, including any 
of the following circumstances:

(I) any lack of validity or enforceability of this Agreement or any of the other Loan Documents;

(II) the existence of any claim, setoff, defence or other right which the Borrower or other Loan
may have at any time against a beneficiary named in a Letter of Credit or any transferee 
Letter of Credit (or any Person for whom any such transferee may be acting), any Lend
Agent, the issuer of the Letter of Credit or any other Person, whether in connection w
Agreement, any Letter of Credit, the transactions contemplated herein or any un
transactions (including any underlying transactions between the Borrower or other Loan P
any other Person and the beneficiary named in any Letter of Credit);

(III) any draft, certificate or any other document presented under the Letter of Credit proving
forged, fraudulent, invalid or insufficient in any respect or any statement therein being un
inaccurate in any respect;

(IV) the surrender or impairment of any security for the performance or observance of any of the
of any of the Loan Documents;

(V) the occurrence of any Default or Event of Default; or

(VI) the failure of the Borrowers to satisfy the applicable conditions precedent set forth in Article

(c) Recovery or Avoidance of Payments; Refund of Payments In Error. In the event any payment by or on 
behalf of any of the Borrowers received by the Agent with respect to any Letter of Credit and distributed 
by the Agent to the Lenders on account of their respective participations therein is thereafter set aside, 
avoided or recovered from the Agent in connection with any receivership, liquidation or bankruptcy 
proceeding, the Lenders shall, upon demand by the Agent, pay to the Agent their respective Pro Rata 
Shares of such amount set aside, avoided or recovered, together with interest at the rate and in the 
currency required to be paid by the Agent upon the amount required to be repaid by it. Unless the Agent
receives notice from the Borrowers prior to the date on which any payment is due to the applicable 
Lenders that the Borrower swill not make such payment in full as and when required, the Agent may 
assume that the Borrowers have made such payment in full to the Agent on such date in immediately 
available funds and the Agent may (but shall not be so required), in reliance upon such assumption, 
distribute to each Lender on such due date an amount equal to the amount then due such Lender from 
the Borrowers. If and to the extent the Borrowers have not made such payment in full to the Agent, each 
Lender shall repay to the Agent on demand such amount
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distributed to such Lender, together with interest thereon at the Federal Funds Rate for each day from the date 
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such amount is distributed to the Lender until the date repaid.

(d) Indemnification by Lenders. To the extent not reimbursed by the Borrowers and without limiting the 
obligations of the Borrowers hereunder, the Lenders agree to indemnify the Letter of Credit Issuer 
rateably in accordance with their respective Pro Rata Shares, for any and all liabilities, obligations, losses, 
damages, penalties, actions, judgments, suits, costs, expenses (including attorneys’ fees) or 
disbursements of any kind and nature whatsoever that may be imposed on, incurred by or asserted 
against the Letter of Credit Issuer in any way relating to or arising out of any Letter of Credit or the 
transactions contemplated thereby or any action taken or omitted by the Letter of Credit Issuer under any 
Letter of Credit issued by the Letter of Credit Issuer or any Loan Document in connection therewith; 
provided that no Lender shall be liable for any of the foregoing to the extent it arises from the gross 
negligence or wilful misconduct of the Person to be indemnified. Without limitation of the foregoing, each 
Lender agrees to reimburse the Letter of Credit Issuer promptly upon demand for its Pro Rata Share of 
any costs or expenses payable by the Borrowers to the Letter of Credit Issuer, to the extent that the Letter 
of Credit Issuer is not promptly reimbursed for such costs and expenses by the Borrowers. The 
agreement contained in this Section 12.16(d) shall survive payment in full of all other Obligations.

12.17 Concerning the Collateral and the Related Loan Documents.

Each Lender authorizes and directs the Agent to enter into, execute and deliver the other Loan Documents, for 
the ratable benefit of such Agent and the Lenders. Each Lender agrees that any action taken by such Agent, or the 
Required Lenders, as applicable, in accordance with the terms of this Agreement or the other Loan Documents, and the 
exercise by the Agent, or the Required Lenders, as applicable, of their respective powers set forth therein or herein, 
together with such other powers that are reasonably incidental thereto, shall be binding upon all of the Lenders. The 
Lenders acknowledge that the Revolving Loans, Agent Advances and Bank Products and all interest, fees and expenses
hereunder in respect of Obligations of the Borrowers constitute one Debt, secured pari passu by all of the Collateral,
directly and indirectly as primary Loan Parties and guarantors. For greater certainty all the Revolving Loans and the 
Obligations of each Loan Party are cross-guaranteed and cross-collateralized.

12.18 Field Audit and Examination Reports; Disclaimer by Lenders.

By signing this Agreement, each Lender:

(a) is deemed to have requested that the Agent furnish such Lender, promptly after it becomes available, a 
copy of each Field Exam report (each a “Report” and collectively, “Reports”) prepared by or on behalf of 
the Agent;

(b) expressly agrees and acknowledges that neither the Royal Bank nor the Agent (i) makes any representa
warranty as to the accuracy of any Report or (ii) shall be liable for any information contained in any Report;

(c) expressly agrees and acknowledges that the Reports are not comprehensive audits or examinations, th
Agent or the Royal Bank or other party performing any audit or examination will inspect only specific infor
regarding the relevant Loan Party and will rely significantly upon the relevant Loan Party’s books and reco
well as on representations of the relevant Loan Party’s personnel;
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(d) agrees to keep all Reports confidential and strictly for its internal use and not to distribute except to its partic
or use any Report in any other manner, except as may be required by law, regulation or judicial proceeding;

(e) without limiting the generality of any other indemnification provision contained in this Agreement, agrees
hold the Agent and any such other Lender preparing a Report harmless from any action the indemnifying 
may take or conclusion the indemnifying Lender may reach or draw from any Report in connection with any
or other credit accommodations that the indemnifying Lender has made or may make to the Borrowers 
indemnifying Lender’s participation in or the indemnifying Lender’s purchase of, a loan or loans of the Borr
and (ii) to pay and protect, and indemnify, defend and hold the Agent and any such other Lender prepa
Report harmless from and against, the claims, actions, proceedings, damages, costs, expenses and
amounts (including Attorney Costs) incurred by the Agent and any such other Lender preparing a Report 
direct or indirect result of any third parties who might obtain all or part of any Report through the indem
Lender.

12.19 Relation Among Lenders.

The Lenders are not partners or co-venturers, and no Lender shall be liable for the acts or omissions of or (except 
as otherwise set forth herein in case of the Agent) authorized to act for, any other Lender.

12.20 Sharing of Information.

The Agent and the Lenders may share among themselves any information they may have from time to time 
concerning the Loan Parties whether or not such information is confidential, but shall have no obligation to do so (except 
for any obligations of the Agent to provide information to the extent required in this Agreement). The Loan Party 
Representative hereby consents to any such sharing of information among the Agent and the Lenders.

12.21 Arranger and Other Agent.

None of the Arranger nor any Lender or Affiliate thereof now or hereafter identified as a syndication agent 
hereunder solely in their respective capacities as such shall have any right, power, obligation, liability, responsibility or 
duty under this Agreement.

12.22 Electronic Platform, Etc.

The Loan Parties hereby acknowledge that (a) the Agent and/or the Arrangers will make available to the Lenders 
materials and/or information provided by or on behalf of the Borrowers and the other Loan Parties hereunder (collectively, 
“Borrower Materials”) by posting the Borrower Materials on SyndTrak or another similar electronic system (the 
“Platform”) and (b) certain of the Lenders may be “public-side” Lenders (i.e., Lenders that wish to receive only information 
that (i) is publicly available, (ii) is not material with respect to the Borrowers or the other Loan Parties or its or their
respective securities for purposes of United States federal and state securities laws and Canadian federal and provincial 
securities laws or (iii) constitutes information of a type that would be publicly available if the Loan Parties were public 
reporting companies (collectively, the “Public Side Information”)) and who may be engaged in investment and other 
market related activities with respect to the Borrowers or the other Loan Parties or its or their respective securities (each, 
a “Public Lender”). Before distribution of any Borrower Materials to Lenders, the Borrowers agree to identify that portion 
of the Borrower Materials that may be distributed to the Public Lenders as “Public Information,” which, at a minimum, shall 
mean that the word “PUBLIC” shall appear prominently on the first page thereof. By marking Borrower Materials as 
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“PUBLIC,” the Borrowers shall be deemed to have authorized the Agent, the Arrangers and the Lenders to treat such 
Borrower Materials as
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containing only Public Side Information.	 All Borrower Materials marked “PUBLIC” are permitted to be made availab 
through a portion of the Platform designated “Public Lender.” The Agent and the Arrangers shall treat the Borrower 
Materials that are not marked “PUBLIC” as being suitable only for posting, and shall only post such Borrower Materials, on 
a portion of the Platform not designated “Public Lender.”

12.23 Lender Meetings.

The Agent shall call a meeting of the Lenders at any time not earlier than five (5) days and not later than thirty 
(30) days after receipt of a written request for a meeting provided by any Lender; provided that the above notice 
requirements may be waived by the unanimous agreement of the Lenders; and provided further that any instrument 
executed by all of the Lenders (which may be in counterparts) shall have the same effect as if passed by the Lenders at a 
duly called meeting.

12.24 Erroneous Payments.

(a) If the Agent notifies a Lender, Letter of Credit Issuer or Secured Party, or any Person who has received 
funds on behalf of a Lender, Letter of Credit Issuer or Secured Party (any such Lender, Letter of Credit 
Issuer, Secured Party or other recipient, a “Payment Recipient”) that the Agent has determined in its sole 
reasonable discretion that any funds received by such Payment Recipient from the Agent or any of its 
Affiliates were erroneously transmitted to, or otherwise erroneously or mistakenly received by, such 
Payment Recipient (whether or not known to such Payment Recipient) (any such funds, whether received 
as a payment, prepayment or repayment of principal, interest, fees, distribution or otherwise, individually 
and collectively, an “Erroneous Payment”) and demands the return of such Erroneous Payment (or a 
portion thereof), such Erroneous Payment shall at all times remain the property of the Agent and shall be 
segregated by the Payment Recipient and held in trust for the benefit of the Agent, and such Payment 
Recipient shall promptly, but in no event later than two (2) Business Days thereafter, return to the Agent, 
in same day funds (in the currency so received), the amount of any such Erroneous Payment (or portion 
thereof), together with interest thereon in respect of each day from and including the date such Erroneous 
Payment (or portion thereof) was received by such Payment Recipient to the date such amount is repaid 
to the Agent (i) in respect of U.S. Dollar amounts only, at the Base Rate and a rate determined by the 
Agent in accordance with prevailing banking industry rules on interbank compensation from time to time in 
effect, or (ii) in respect of Canadian Dollar amounts only, at a rate determined by the Agent in accordance 
with prevailing banking industry rules on interbank compensation from time to time in effect. To the extent 
permitted by applicable law, no Payment Recipient shall assert any right or claim to an Erroneous 
Payment, and hereby waives, and is deemed to waive, any claim, counterclaim, defense or right of set-off 
or recoupment with respect to any demand, claim or counterclaim by the Agent for the return of any
Erroneous Payment received, including without limitation waiver of any defense based on “discharge for 
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value” or any similar doctrine. A notice of the Agent to any Payment Recipient under this clause (a) shall 
be conclusive, absent manifest error.

(b) Without limiting immediately preceding clause (a), each Payment Recipient hereby further agrees that if it 
receives an Erroneous Payment from the Agent (or any of its Affiliates) (x) that is in a different amount 
than, or on a different date from, that specified in a notice of payment sent by the Agent (or any of its 
Affiliates) with respect to such Erroneous Payment (the “Payment Notice”), or (y) that was not preceded 
or accompanied by a Payment Notice sent by the Agent (or any of its Affiliates), then, said Payment 
Recipient shall be on notice, in each case, that an error has been made with respect to such Erroneous 
Payment. Each Payment
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Recipient agrees that, in each such case, or if it otherwise becomes aware an Erroneous Payment (or portion 
thereof) may have been sent in error, such Payment Recipient shall promptly notify the Agent of such occurrence 
and, upon demand from the Agent, it shall promptly, but in no event later than one Business Day thereafter, return 
to the Agent the amount of any such Erroneous Payment (or portion thereof) in same day funds (in the currency 
so received), together with interest thereon in respect of each day from and including the date such Payment (or 
portion thereof) was received by such Payment Recipient to the date such amount is repaid to the Agent (i) in 
respect of U.S. Dollar amounts, at the greater of the Base Rate and a rate determined by the Agent in accordance 
with prevailing banking industry rules on interbank compensation from time to time in effect, or (ii) in respect of 
Canadian Dollar amounts, at a rate determined by the Agent in accordance with prevailing banking industry rules 
on interbank compensation from time to time in effect.

(c) Each Payment Recipient hereby authorizes the Agent to set off, net and apply any and all amounts at an
owing to such Payment Recipient under any Loan Document, or otherwise payable or distributable by the
to such Payment Recipient from any source, against any amount due to the Agent under any of the imme
preceding clauses (a) or (b) or under the indemnification provisions of this Agreement.

(d) In the event that an Erroneous Payment (or portion thereof) is not recovered by the Agent for any reason, 
after demand therefor by the Agent (such unrecovered amount, an “Erroneous Payment Return 
Deficiency”), the Borrowers and each other Loan Party hereby agrees that (x) the Agent shall be 
subrogated to all the rights of such Payment Recipient with respect to such amount (including, without 
limitation, the right to sell and assign the Loans (or any portion thereof), which were subject to the 
Erroneous Payment Return Deficiency) and (y) an Erroneous Payment shall not pay, prepay, repay, 
discharge or otherwise satisfy any Obligations owed by the Borrowers or any other Loan Party, except, in 
each case, to the extent such Erroneous Payment is, and solely with respect to the amount of such 
Erroneous Payment that is, (i) comprised of funds received by the Agent from the Borrowers or any other 
Loan Party or (ii) the proceeds of realization from the enforcement of one or more of the Loan Documents 
against or in respect of the Borrowers or one or more of the Loan Parties, in each case, for the purpose of 
making such Erroneous Payment For the avoidance of doubt, no assignment of an Erroneous Payment 
Return Deficiency will reduce the Commitments of any Payment Recipient and such Commitments shall 
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remain available in accordance with the terms of this Agreement. In addition, each party hereto agrees 
that, except to the extent that the Agent has sold a Loan (or portion thereof) acquired pursuant to the
assignment of an Erroneous Payment Return Deficiency, and irrespective of whether the Agent may be 
equitably subrogated, the Agent shall be contractually subrogated to all the rights and interests of the 
applicable Payment Recipient under the Loan Documents with respect to each Erroneous Payment 
Return Deficiency.

(e) Each party’s obligations, agreements and waivers under this Section 12.24 shall survive the resigna
replacement of the Agent, any transfer of rights or obligations by, or the replacement of, a Lender or Le
Credit Issuer, the termination of the Commitments and/or the repayment, satisfaction or discharge
Obligations (or any portion thereof) under any Loan Document.
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ARTICLE 13 - GUARANTEES

13.1 The Guarantees.

Each Guarantor, as primary obligor and not merely as a surety, hereby unconditionally and irrevocably, jointly and 
severally, guarantees to the Agent and each of the Secured Parties the punctual payment when due in accordance with 
the terms hereof of all Obligations, of whatever kind and description, of the Borrowers to the Agent and each of the 
Secured Parties now or hereafter existing, whether direct or indirect, absolute or contingent, matured or unmatured, 
secured or unsecured pursuant to or arising out of or under this Agreement and the other Loan Documents (including all 
interest that accrues after the commencement of any case or proceeding by or against the Borrowers under any federal or 
state bankruptcy, insolvency, receivership or similar law, whether or not allowed in such case or proceeding), including, 
without limitation, all Obligations (all such obligations so guaranteed are referred to herein as the “Guaranteed 
Obligations”).

13.2 Guarantee Absolute.

Each Guarantor guarantees that the Guaranteed Obligations will be paid strictly in accordance with their terms 
regardless of any law, regulation or order now or hereafter in effect in any jurisdiction affecting any of such terms or the 
rights of the Agent and/or Secured Parties with respect thereto. The liability of each Guarantor hereunder shall be joint 
and several and absolute and unconditional irrespective of (and each Guarantor hereby waives, to the fullest extent 
permitted by Requirement of Law, any defense relating to):

(a) Any lack of validity or enforceability of the Obligations or the Guaranteed Obligations or any agreem
instrument relating thereto;

(b) Any change in the time, manner or place of the payment of, or in any other term of, all or any of the Obligat
the Guaranteed Obligations, or any amendment or modification of or any consent to departure fro
Agreement or any other Loan Document;

(c) Any exchange, release, unopposability or nonperfection of any Collateral or any release or amendment to, 
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of, or consent to departure from, or any Guarantee for, all or any part of the Obligations or the Guar
Obligations;

(d) Any whole or partial termination of this Guarantee as to any other Guarantor; or

(e) Any other circumstance which might otherwise constitute a defence available to, or a discharge of, a Borro
respect of the Obligations or the Guaranteed Obligations or a Guarantor in respect of this Guarantee 
Guaranteed Obligations.

This Guarantee shall continue to be effective or be reinstated, as the case may be, if at any time any payment of 
any of the Obligations or the Guaranteed Obligations are rescinded or must otherwise be returned by the Agent and/or 
Secured Parties upon the bankruptcy or reorganization of any Guarantor or otherwise under Requirement of Law, all as 
though such payment had not been made.

13.3 Consents, Waivers and Renewals.

Each Guarantor hereby renounces to the benefits of division and discussion.	 Each Guarantor hereby waives  
promptness, diligence, notice of the acceptance hereof, notice of intent to accelerate and notice of acceleration and any 
other notice with respect to any of the Obligations or the Guaranteed Obligations and this Agreement and any requirement 
that the Agent and/or Secured Parties protect, secure, perfect, render opposable or insure any Agent’s Lien or Lien on any 
property subject thereto or exhaust any right or take
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any action against the Borrower any Guarantor or any other Person or any Collateral before proceeding hereunder. Each 
Guarantor agrees that the Agent and/or Secured Parties may at any time and from time to time, either before or after the 
maturity thereof, without notice to or further consent of the Borrowers or the Guarantor extend the time of payment of, 
exchange or surrender any Collateral for, or renew any of the Obligations or the Guaranteed Obligations, and may also 
make any agreements with the Borrowers, any Guarantor or with any other party to or Person liable on any of the 
Obligations, or interested therein, for the extension, renewal, payment, compromise, discharge, or release thereof, in 
whole or in part, or for any modification of the terms thereof or of any agreement between the Agent and/or any Secured 
Parties and the Borrowers or any such other party or Person, without in any way impairing or affecting this Guarantee. 
Each Guarantor agrees to make payment to the Agent, for the rateable benefit of the Secured Parties, of any of the 
Obligations and the Guaranteed Obligations whether or not the Agent and/or any Lenders shall have resorted to any 
collateral security, or shall have proceeded against any other Loan Party principally or secondarily obligated with respect 
to any of the Obligations or the Guaranteed Obligations. The Agent and/or Secured Parties shall be free to deal with the 
Borrowers and each of the Guarantors as it sees fit.

13.4 Subrogation.

No Guarantor shall exercise any rights which it may acquire by way of subrogation under this Agreement, by any 
payment made hereunder or otherwise, until all the Obligations and the Guaranteed Obligations shall have been paid in 
full. If any amount shall be paid to a Loan Party on account of such subrogation rights in violation of the foregoing 
restriction, such amount shall be held in trust for the benefit of the Agent (for itself and the other Secured Parties) and 
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shall forthwith be paid to the Agent (for itself and the other Secured Parties) to be credited and applied to the Obligations, 
whether matured or unmatured, in accordance with the terms of this Agreement.

13.5 Protection Clause.

Whenever herein a representation or warranty is expressed by a Guarantor or, subject to Section 13.1 above, any 
agreement to do any act or thing is made by a Guarantor, same shall be deemed to be a representation or warranty as to 
that Guarantor only and not a representation or warranty of any matter or circumstance of any other Guarantor and an 
agreement as to its conduct and not the conduct of any other Guarantor.Subject to Section 13.1 above, no Guarantor shall 
be liable for any obligation of any other Guarantor’s Guaranteed Obligations.

13.6 Limitation on Guarantee of Obligations.

(a) In any action or proceeding with respect to any Guarantor involving any state or provincial corporate law, 
state or provincial or federal bankruptcy, insolvency, reorganization or other law affecting the rights of cr
generally, if the obligations of such Guarantor under Section 13.1 hereof would otherwise be held or determ
be void, invalid or unenforceable, or subordinated to the claims of any other creditors, on account of the am
its liability under said Section 13.1, then, notwithstanding any other provision hereof to the contrary, the am
such liability shall, without any further action by such Guarantor, any Lender, the Agent or any other Pers
automatically limited and reduced to the highest amount which is valid and enforceable and not subordin
the claims of other creditors as determined in such action or proceeding.

(b) To the extent that any Guarantor shall make a payment under this Agreement of all or any of the 
Guaranteed Obligations (a “Guarantor Payment”) which, taking into account all other Guarantor 
Payments then previously or concurrently made by the Guarantor, exceeds the amount which the 
Guarantor would otherwise have paid if the Guarantor had paid the
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aggregate Obligations satisfied by such Guarantor Payment in the same proportion that such Guarantor’s 
“Allocable Amount” (as defined below) (in effect immediately prior to such Guarantor Payment) bore to the 
aggregate Allocable Amounts of the Guarantor in effect immediately prior to the making of such Guarantor 
Payment, then, following payment in full in cash of the Obligations and termination of the Revolving Credit 
Commitments, such Guarantor shall be entitled to receive contribution and indemnification payments from, and be 
reimbursed by, the Guarantors for the amount of such excess, pro rata based upon their respective Allocable 
Amounts in effect immediately prior to such Guarantor Payment.

(i) As of any date of determination, the “Allocable Amount” of any Guarantor shall be equal to the 
maximum amount of the claim which could then be recovered from such Guarantor under this 
Agreement without rendering such claim voidable or avoidable under Section 548 of Chapter 11 
of the Bankruptcy Code or under any applicable state Uniform Fraudulent Transfer Act, Uniform 
Fraudulent Conveyance Act or similar statute or common law.

(ii) This subsection (b) is intended only to define the relative rights of Guarantors and nothing set forth
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subsection (b) is intended to or shall impair the obligations of Guarantors, jointly and severally, to p
amounts as and when the same shall become due and payable in accordance with the terms 
Agreement.

(iii) The rights of the parties under this subsection (b) shall be exercisable upon the full and indefe
payment of the Obligations and the termination of this Agreement and the other Loan Documents.

(iv) The parties hereto acknowledge that the rights of contribution and indemnification hereunde
constitute assets of any Guarantor to which such contribution and indemnification is owing.

13.7 Guarantee of Payment.

Each Guarantor further agrees that this Guarantee constitutes a guaranty of payment when due and not of 
collection, and waives any right to require that any resort be had by the Agent or any Secured Party to any of the 
Collateral or other security held for payment of the Guaranteed Obligations or to any balance of any deposit account or 
credit on the books of the Agent or any Secured Party in favour of any other Guarantor or any other Person or to any other 
guarantor of all or part of the Guaranteed Obligations.

- 148 -

CAN_DMS: \1004512673\9

13.8 Subordination.

Each Guarantor hereby subordinates any and all debts liabilities and other Obligations owed to such Guarantor by 
each other Loan Party (the “Subordinated Obligations”) to the Guaranteed Obligations to the extent and in the manner 
hereinafter set forth in this Section 13.8:

(a) Prohibited Payments, Etc. Except during the continuation of an Event of Default (including, without 
limitation, the commencement and continuation of any proceeding under any Bankruptcy Laws relating to 
any other Loan Party), each Guarantor may receive payments from any other Loan Party on account of 
the Subordinated Obligations. After the occurrence and during the continuation of any Event of Default 
(including, without limitation, the commencement and continuation of any proceeding under any 
Bankruptcy Law relating to any other Loan Party), however, unless the Agent shall otherwise agree, no 
Guarantor shall demand, accept or take any action to collect any payment on account of the Subordinated 
Obligations, other than the filing of proofs of claim or other similar requirements to preserve its rights as 
creditor.

(b) Prior Payment of Guaranteed Obligations. In any proceeding under any Bankruptcy Law relating to any 
other Loan Party, each Guarantor agrees that the Secured Parties shall be entitled to receive payment in 
full in cash of all Guaranteed Obligations (including all interest and expenses accruing after the 
commencement of proceeding under any Bankruptcy Law whether or not constituting an allowed claim in 
such proceeding (“Post Petition Interest”)) before such Guarantor receives payment of any 
Subordinated Obligations.

(c) Turn-Over. After the occurrence and during the continuation of any Event of Default (including, without 
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limitation, the commencement and continuation of any proceeding under any Bankruptcy Law relating to 
any other Loan Party), each Guarantor shall, if the Agent so requests, collect, enforce and receive 
payments on account of the Subordinated Obligations as trustee for the Secured Parties and deliver such 
payments to the Agent on account of the Guaranteed Obligations (including all Post Petition Interest), 
together with any necessary endorsements or other instruments of transfer, but without reducing or 
affecting in any manner the liability of such Guarantor under the other provisions of this Agreement.

(d) Agent Authorization. After the occurrence and during the continuation of any Event of Default (including, w
limitation, the commencement and continuation of any proceeding under any Bankruptcy Law relating to an
Loan Party), the Agent is authorized and empowered (but without any obligation to so do), in its discretion
the name of each Guarantor, to collect and enforce, and to submit claims in respect of, Subordinated Oblig
and to apply any amounts received thereon to the Guaranteed Obligations (including any and all Post P
Interest), and (ii) to require each Guarantor (A) to collect and enforce, and to submit claims in resp
Subordinated Obligations and (B) to pay any amounts received on such obligations to the Agent for applica
and to the extent of the Guaranteed Obligations (including any and all Post Petition Interest).
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ARTICLE 14 - MISCELLANEOUS
14.1 No Waivers; Cumulative Remedies.

No failure by an Agent or any Lender to exercise any right, remedy or option under this Agreement or any present 
or future supplement thereto or in any other agreement between or among any Loan Party and an Agent and/or any 
Lender or delay by the Agent or any Lender in exercising the same, will operate as a waiver thereof. No waiver by the 
Agent or any Secured Party will be effective unless it is in writing, and then only to the extent specifically stated. No waiver 
by the Agent or the Secured Parties on any occasion shall affect or diminish the Agent’s and each Secured Party’s rights 
thereafter to require strict performance by the Loan Parties of any provision of this Agreement. The Agent and the 
Secured Parties may proceed directly to collect the Obligations without any prior recourse to the Collateral. The Agent’s 
and each Secured Party’s rights under this Agreement will be cumulative and not exclusive of any other right or remedy 
which the Agent or any Lender may have.
14.2 Severability.

The illegality or unenforceability of any provision of this Agreement or any other Loan Document or any instrument 
or agreement required hereunder shall not in any way affect or impair the legality or enforceability of the remaining 
provisions of this Agreement or any instrument or agreement required hereunder.
14.3 Governing Law; Choice of Forum; Service of Process.

(a) THIS AGREEMENT SHALL BE INTERPRETED AND THE RIGHTS AND LIABILITIES OF THE PA
HERETO DETERMINED IN ACCORDANCE WITH THE LAWS OF THE PROVINCE OF BRITISH COLU
AND THE LAWS OF CANADA APPLICABLE THEREIN; PROVIDED, THAT IF THE LAWS OF
JURISDICTION OTHER THAN BRITISH COLUMBIA SHALL GOVERN IN REGARD TO THE VAL
PERFECTION OR EFFECT OF PERFECTION OF ANY LIEN OR IN REGARD TO PROCEDURAL MAT
AFFECTING ENFORCEMENT OF ANY LIENS IN COLLATERAL, SUCH LAWS OF SUCH O
JURISDICTIONS SHALL CONTINUE TO APPLY TO THAT EXTENT; PROVIDED, FURTHER, THAT THE A
AND THE LENDERS SHALL RETAIN ALL RIGHTS ARISING UNDER FEDERAL LAW.
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(b) ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO THIS AGREEMENT OR ANY OTHER 
DOCUMENT MAY BE BROUGHT IN THE COURTS OF THE PROVINCE OF BRITISH COLUMBIA O
CANADA, AND BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH OF THE LOAN PARTIES
AGENT AND THE LENDERS CONSENTS, FOR ITSELF AND IN RESPECT OF ITS PROPERTY, TO THE
EXCLUSIVE JURISDICTION OF THOSE COURTS. EACH OF THE LOAN PARTIES, THE AGENT AN
LENDERS IRREVOCABLY WAIVES ANY OBJECTION, INCLUDING ANY OBJECTION TO THE LAYIN
VENUE OR BASED ON THE GROUNDS OF FORUM NON CONVENIENS, WHICH IT MAY NO
HEREAFTER HAVE TO THE BRINGING OF ANY ACTION OR PROCEEDING IN SUCH JURISDICTI
RESPECT OF THIS AGREEMENT OR ANY DOCUMENT RELATED HERETO. NOTWITHSTANDING
FOREGOING: (1) THE AGENT AND THE LENDERS SHALL HAVE THE RIGHT TO BRING ANY ACTIO
PROCEEDING AGAINST ANY LOAN PARTY OR ITS PROPERTY IN THE COURTS
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OF ANY OTHER JURISDICTION THE AGENT OR THE LENDERS DEEM NECESSARY OR APPROPRIATE IN 
ORDER TO REALIZE ON THE COLLATERAL OR OTHER SECURITY FOR THE OBLIGATIONS AND (2) EACH 
OF THE PARTIES HERETO ACKNOWLEDGES THAT ANY APPEALS FROM THE COURTS DESCRIBED IN 
THE IMMEDIATELY PRECEDING SENTENCE MAY HAVE TO BE HEARD BY A COURT LOCATED OUTSIDE 
THOSE JURISDICTIONS.
(c) EACH LOAN PARTY HEREBY WAIVES PERSONAL SERVICE OF ANY AND ALL PROCESS UPON IT

CONSENTS THAT ALL SUCH SERVICE OF PROCESS MAY BE MADE BY REGISTERED MAIL (RE
RECEIPT REQUESTED) DIRECTED TO SUCH LOAN PARTY AT ITS ADDRESS SET FORTH IN SECTIO
AND SERVICE SO MADE SHALL BE DEEMED TO BE COMPLETED FIVE (5) DAYS AFTER THE SAME S
HAVE BEEN SO DEPOSITED IN THE U.S. MAILS OR CANADA POST IN EACH CASE POSTAGE PRE
NOTHING CONTAINED HEREIN SHALL AFFECT THE RIGHT OF THE AGENT OR THE LENDERS TO S
LEGAL PROCESS BY ANY OTHER MANNER PERMITTED BY LAW.

14.4 WAIVER OF JURY TRIAL.
EACH OF THE LOAN PARTIES, THE SECURED PARTIES AND THE AGENT IRREVOCABLY WAIVES ITS 

RIGHTS TO A TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF OR 
RELATED TO THIS AGREEMENT, THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS CONTEMPLATED 
HEREBY OR THEREBY, IN ANY ACTION, PROCEEDING OR OTHER LITIGATION OF ANY TYPE BROUGHT BY ANY 
OF THE PARTIES AGAINST ANY OTHER PARTY OR ANY AGENT RELATED PERSON, PARTICIPANT OR ASSIGNEE, 
WHETHER WITH RESPECT TO CONTRACT CLAIMS, TORT CLAIMS OR OTHERWISE. EACH OF THE LOAN 
PARTIES, THE LENDERS AND THE AGENT AGREES THAT ANY SUCH CLAIM OR CAUSE OF ACTION SHALL BE 
TRIED BY A COURT TRIAL WITHOUT A JURY. WITHOUT LIMITING THE FOREGOING, THE PARTIES FURTHER 
AGREE THAT THEIR RESPECTIVE RIGHT TO A TRIAL BY JURY IS WAIVED BY OPERATION OF THIS SECTION 
14.4 AS TO ANY ACTION, COUNTERCLAIM OR OTHER PROCEEDING WHICH SEEKS, IN WHOLE OR IN PART, TO 
CHALLENGE THE VALIDITY OR ENFORCEABILITY OF THIS AGREEMENT OR THE OTHER LOAN DOCUMENTS OR 
ANY PROVISION HEREOF OR THEREOF. THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, 
RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS.
14.5 Survival of Representations and Warranties.
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All of each Loan Party’s representations and warranties contained in this Agreement shall survive the execution, 
delivery and acceptance thereof by the parties, notwithstanding any investigation by the Agent or the Lenders or their 
respective agents.
14.6 Other Security and Guarantees.

The Agent may, without notice or demand and without affecting the Loan Parties’ obligations hereunder, from time 
to time: (a) take from any Person and hold collateral (other than the Collateral) for the payment of all or any part of the 
Obligations and exchange, enforce or release such collateral or any part thereof; and (b) accept and hold any 
endorsement or guarantee of payment of all or any part of the Obligations and release or substitute any such endorser or 
guarantor or any Person who has given any Lien in any other
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collateral as security for the payment of all or any part of the Obligations or any other Person in any way obligated to pay 
all or any part of the Obligations.
14.7 Fees and Expenses.

The Borrowers agree to pay to the Agent for its benefit, on demand, all out-of-pocket costs and expenses (other 
than any Indemnified Taxes, which are governed by Section 4.1, and any costs or losses governed by Section 4.3 or 
Section 4.4) that the Agent pays or incurs in connection with the negotiation, preparation, syndication, consummation, 
administration, enforcement, registration, stamping and termination of this Agreement or any of the other Loan 
Documents, including: (a) Attorney Costs; (b) reasonable and documented costs and expenses (including Attorney Costs)
for any amendment, supplement, waiver, consent or subsequent closing in connection with the Loan Documents and the 
transactions contemplated thereby; (c) documented costs and expenses of lien and title searches and title insurance; (d) 
taxes, fees and other charges for recording the filing financing statements and continuations, and other actions to perfect, 
protect, and continue the Agent’s Liens (including costs and expenses paid or incurred by the Agent in connection with the 
consummation of this Agreement); (e) sums paid or incurred to pay any amount or take any action required of any Loan
Party under the Loan Documents that such Loan Party fails to pay or take; (f) subject to the terms of Sections 7.4(b) and 
7.4(c), reasonable and documented costs of appraisals, inspections and verifications of the Collateral and other due 
diligence with respect to the Collateral and the Loan Parties, including travel, lodging, and meals for inspections of the 
Collateral and any Loan Party’s operations by the Agent plus a reasonable fee per Person per day for field examinations 
and audits and the preparation of reports thereof; and (g) reasonable and documented costs and expenses of forwarding
loan proceeds, collecting checks and other items of payment, and establishing and maintaining Concentration Accounts 
and lock boxes, and costs and expenses of preserving and protecting the Collateral. In addition, the Borrowers agree to 
pay reasonable and documented costs and expenses incurred by the Agent (including Attorney Costs) to the Agent, for 
their benefit, within five Business Days following written demand, and to the other Lenders for their benefit, within five 
Business Days following written demand, and to pay to the Lenders’ all reasonable fees, expenses and disbursements 
incurred by such other Lenders for one law firm for all Lenders taken as a whole retained by such other Lenders, in each 
case, paid or incurred to obtain payment of the Obligations, enforce the Agent’s Liens, sell or otherwise realize upon the 
Collateral, and otherwise enforce the provisions of the Loan Documents or to defend any claims made or threatened 
against the Agent or any Lender arising out of the transactions contemplated hereby (including preparations for and 
consultations concerning any such matters). The foregoing shall not be construed to limit any other provisions of the Loan 
Documents regarding costs and expenses to be paid by the Borrowers. All of the foregoing costs and expenses shall be, 
at Agent’s option, (i) debited from any Designated Account, as applicable, or any other bank account of the Loan Parties 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

245/260

maintained with Royal Bank, or (ii) charged to the Borrowers’ Loan Accounts as Revolving Loans, all as described and
further permitted pursuant to Section 3.6.
14.8 Notices.

Except as otherwise provided herein, all notices, demands and requests that any party is required or elects to give 
to any other shall be in writing or by a telecommunications device capable of creating a written record, and any such
notice shall become effective (a) upon personal delivery thereof, including, but not limited to, delivery by overnight mail 
and courier service, (b) four (4) days after it shall have been mailed by Canada Post or United States mail, first class, 
certified or registered, with postage prepaid (c) in the case of notice by a telecopy device, when properly transmitted, or 
(d) in the case of a communication by email, receipt of such communication must be confirmed by the recipient by the end 
of the next Business Day or, if not so confirmed, must be followed by the dispatch of a copy of such communication 
pursuant to one of the other methods described above; provided however that any communication originally delivered by 
email shall be deemed to have been given and received on the day on which it was so delivered or transmitted (if a
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Business Day, and if not, then on the next succeeding Business Day) unless received after 5:00 pm (local time in the 
place of receipt) in which case it shall be deemed to have been given and received on the next succeeding Business Day, 
and in each case addressed to the party to be notified as follows:
If to the Agent:
Royal Bank of Canada
Agency Services Group
155 Wellington Street West, 8th Floor
Toronto, Ontario M5V 3K7
Attention: Manager, Agency Services Group
Telecopy No.: (416) 842-4023
Email: rbcmagnt@rbccm.com
with copies to (which shall not constitute notice):
Norton Rose Fulbright Canada LLP
222 Bay Street, Suite 3000, P.O. Box 53,
Toronto ON M5K 1E7 Canada
Attention: David M.A. Amato
Telecopy No.: (416) 216-1861
Email: david.amato@nortonrosefulbright.com
If to Royal Bank:
Royal Bank of Canada
200 Bay Street
13th Floor, South Tower
Toronto, Ontario M5J 2J5
Attention: Director, Portfolio Management
Telecopy No.: (416) 947-7620
Email: stuart.coulter@rbccm.com
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If to a Loan Party:
c/o Mercer International Inc.
Suite 1120, 700 West Pender Street
Vancouver, British Columbia V6C 1G8
Attention: Genevieve Stannus, Treasurer
Telecopy No. (604) 639-4605
Email: genevieve.stannus@mercerint.com
with copies to (which shall not constitute notice):
Sangra Moller LLP
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Cathedral Place
1000, 925 West Georgia Street
Vancouver, British Columbia V6C 3L2
Attention: Harjit S. Sangra
Telecopy No. (604) 669-8803
Email: hsangra@sangramoller.com

or to such other address as each party may designate for itself by like notice. Failure or delay in delivering copies 
of any notice, demand, request, consent, approval, declaration or other communication to the persons designated above 
to receive copies shall not adversely affect the effectiveness of such notice, demand, request, consent, approval, 
declaration or other communication.
14.9 Waiver of Notices.

Unless otherwise expressly provided herein, each Loan Party waives presentment, protest and notice of demand 
or dishonour and protest as to any instrument, notice of intent to accelerate any or all of the Obligations and notice of 
acceleration of any or all of the Obligations, as well as any and all other notices to which it might otherwise be entitled. No 
notice to or demand on any Loan Party which the Agent or any Lender may elect to give shall entitle such Loan Party to 
any or further notice or demand in the same, similar or other circumstances.
14.10 Binding Effect.

The provisions of this Agreement shall be binding upon and inure to the benefit of the respective representatives, 
successors, and assigns of the parties hereto; provided, however, that no interest herein may be assigned by any Loan 
Party without prior written consent of the Agent and each Lender. The rights and benefits of the Agent and the Lenders 
hereunder shall, if such Persons so agree, inure to any party acquiring any interest in the Obligations or any part thereof.
14.11 Indemnity of the Agent and the Secured Parties by the Loan Parties.

(a) Each Loan Party agrees, jointly and severally, to defend, indemnify and hold the Agent-Related Persons, 
and each Secured Party and each of their respective Affiliates, officers, directors, employees, counsel, 
advisors, representatives, agents and attorneys-in-fact of the foregoing (each, an “Indemnified Person”) 
harmless from and against any and all liabilities, obligations, losses, damages, penalties, actions, 
judgments, suits, costs, charges, expenses and disbursements (including Attorney Costs) of any kind or 
nature whatsoever which may at any time (including at any time following repayment of the Revolving 
Loans and the termination, resignation or replacement of the Agent or replacement of any Lender) be 
imposed on, incurred by or asserted against any such Indemnified Person in any way relating to or arising 
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out of this Agreement, any other Loan Document or any document contemplated by or referred to herein 
or therein or the transactions contemplated hereby or thereby or any action taken or omitted by any such 
Indemnified Person under or in connection with any of the foregoing, including with respect to any 
investigation, litigation or proceeding (including any insolvency proceeding or appellate proceeding) 
related to or arising out of this Agreement, any other Loan Document or the Revolving Loans or the use of 
the proceeds thereof, whether or not any Indemnified Person is a party thereto (all the foregoing, 
collectively, the “Indemnified Liabilities”); provided, that the Loan Parties shall have no obligation 
hereunder to any Indemnified Person with respect to Indemnified Liabilities to the extent they are found by 
a
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final and non-appealable judgment of a court of competent jurisdiction to have resulted from the unlawful conduct, 
wilful misconduct or gross negligence of such Indemnified Person or any Related Party thereof. The agreements 
in this Section 14.11(a) shall survive payment of all other Obligations .
(b) Each Loan Party agrees, jointly and severally, to indemnify, defend and hold harmless each Indemnified P

from any loss or liability related to or arising out of its role as a Lender or Affiliate of a Lender und
Agreement, any other Loan Document or the Revolving Loans or the use of the proceeds thereof, whether
any Indemnified Person is a party thereto, and directly or indirectly arising out of the use, gene
manufacture, production, storage, Release, threatened Release, discharge, disposal or presence
Contaminant relating to any Loan Party’s operations, business or property; provided, that the Loan Partie
have no obligation under this Section 14.11(b) to any Indemnified Person with respect to any loss or liability
extent such loss or liability is found by a final non-appealable judgment of a court of competent jurisdiction t
resulted from the unlawful conduct, wilful misconduct or gross negligence of such Indemnified Person 
Related Party thereof, as the case may be. This indemnity will apply whether the Contaminant is on, un
about any Loan Party’s property or operations or property leased to any Loan Party. The indemnity includes
not limited to Attorney Costs. This indemnity will survive repayment of all other Obligations.

14.12 Limitation of Liability.
NO CLAIM MAY BE MADE BY ANY LOAN PARTY, ANY SECURED PARTY OR OTHER PERSON AGAINST 

THE AGENT, ANY LENDER OR THE AFFILIATES, DIRECTORS, OFFICERS, EMPLOYEES, COUNSEL, 
REPRESENTATIVES, AGENT OR ATTORNEYS IN FACT OF ANY OF THEM FOR ANY SPECIAL, INDIRECT, 
CONSEQUENTIAL OR PUNITIVE DAMAGES IN RESPECT OF ANY CLAIM FOR BREACH OF CONTRACT OR ANY 
OTHER THEORY OF LIABILITY ARISING OUT OF OR RELATED TO THE TRANSACTIONS CONTEMPLATED BY 
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR ANY ACT, OMISSION OR EVENT OCCURRING IN 
CONNECTION THEREWITH, AND EACH LOAN PARTY AND EACH SECURED PARTY HEREBY WAIVES, RELEASES 
AND AGREES NOT TO SUE UPON ANY CLAIM FOR SUCH DAMAGES, WHETHER OR NOT ACCRUED AND 
WHETHER OR NOT KNOWN OR SUSPECTED TO EXIST IN ITS FAVOUR.
14.13 Final Agreement.

This Agreement and the other Loan Documents are intended by each Loan Party, the Agent, the Lenders and the 
other Secured Parties to be the final, complete and exclusive expression of the agreement between them. This Agreement 
and the other Loan Documents (including the Fee Letter (which is considered a Loan Document)) supersede any and all 
prior oral or written agreements relating to the subject matter hereof. No modification, rescission, waiver, release or 
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amendment of any provision of this Agreement or any other Loan Document shall be made, except by a written 
agreement signed by the Loan Parties party thereto and a duly authorized officer of each of the Agent and the requisite 
Lenders.
14.14 Counterparts.

This Agreement and each other Loan Document may be executed in one or more counterparts (and by different 
parties hereto in different counterparts), each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument. Delivery by fax or other electronic transmission
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of an executed counterpart of a signature page to this Agreement and each other Loan Document shall be effective as 
delivery of an original executed counterpart of this Agreement and such other Loan Document. The words “execution,” 
“execute”, “signed,” “signature,” and words of like import in or related to any document to be signed in connection with this 
Agreement or any other Loan Document shall be deemed to include electronic signatures, or the keeping of records in 
electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually executed signature 
or the use of a paper based recordkeeping system, as the case may be, to the extent and as provided for in any 
applicable law, including, without limitation, as in provided Parts 2 and 3 of the Personal Information Protection and 
Electronic Documents Act (Canada), the Electronic Commerce Act, 2000 (Ontario), the Electronic Transaction Acts 
(British Columbia), the Electronic Transactions Act (Alberta), or any other similar laws based on the Uniform Electronic 
Commerce Act of the Uniform Law Conference of Canada. The Agent may, in its discretion, require that any such 
documents and signatures executed electronically or delivered by fax or other electronic transmission be confirmed by a 
manually-signed original thereof; provided that the failure to request or deliver the same shall not limit the effectiveness of 
any document or signature executed electronically or delivered by fax or other electronic transmission.
14.15 Captions.

The captions contained in this Agreement are for convenience of reference only, are without substantive meaning 
and should not be construed to modify, enlarge or restrict any provision.
14.16 Right of Setoff.

In addition to any rights and remedies of the Lenders provided by law, if an Event of Default exists or any or all of 
the Revolving Loans have been accelerated, each Lender is authorized at any time and from time to time, without prior 
notice to any Loan Party, any such notice being waived by each of the Loan Parties to the fullest extent permitted by law, 
to set off and apply any and all deposits (general or special, time or demand, provisional or final) at any time held by, and 
other indebtedness at any time owing by, such Lender or any Affiliate of such Lender to or for the credit or the account of 
any Loan Party against any and all Obligations owing to such Lender, now or hereafter existing, irrespective of whether or 
not the Agent or such Lender shall have made demand under this Agreement or any other Loan Document and although 
such Obligations may be contingent or unmatured. Each Lender agrees promptly to notify the Borrowers and the Agent 
after any such set-off and application made by such Lender; provided, however, that the failure to give or the delay in 
giving such notice shall not affect the validity of such set-off and application. NOTWITHSTANDING THE FOREGOING, 
PAYMENTS SHALL BE APPLIED IN ACCORDANCE WITH SECTION 3.7 AND NO LENDER SHALL EXERCISE ANY 
RIGHT OF SET OFF, BANKER’S LIEN OR THE LIKE AGAINST ANY DEPOSIT ACCOUNT OR PROPERTY OF ANY 
LOAN PARTY HELD OR MAINTAINED BY SUCH LENDER WITHOUT THE PRIOR WRITTEN CONSENT OF THE 
AGENT.
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14.17 Confidentiality.
(a) Each Loan Party hereby consents that the Agent and each Lender may issue and disseminate to the

general information	describing the credit accommodation entered into pursuant to this Agreement, includi
name and address of any Loan Party and a general description of any Loan Party’s business and may u
Loan Party’s name in advertising and other promotional material.

(b) Each Lender severally agrees to take normal and reasonable precautions and exercise due care to maint
confidentiality of all information provided to the Agent or such Lender by or
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on behalf of the Loan Parties, under this Agreement or any other Loan Document, except to the extent that such 
information (i) was or becomes generally available to the public other than as a result of disclosure by the Agent 
or such Lender or (ii) was or becomes available on a nonconfidential basis from a source other than a Loan Party, 
provided that such source is not bound by a confidentiality agreement or is not acting in a fiduciary or trust 
position or capacity with a Loan Party known to the Agent or such Lender; provided, however, that the Agent and 
any Lender may disclose such information (1) at the request or pursuant to any requirement of any Governmental 
Authority to which the Agent or such Lender is subject or in connection with an examination of the Agent or such 
Lender by any such Governmental Authority; (2) pursuant to subpoena or other court process (and the Agent or 
such Lender, as the case may be, shall endeavour to provide the Borrowers with prior notice of such disclosure to 
the extent practicable and shall, at the sole cost and expense of the Loan Parties, cooperate, to the extent 
practicable and not in a manner adverse to the Agent or such Lender, with the Borrowers if the Borrowers seek a 
protective order with respect to the relevant information); (3) when required to do so in accordance with the 
provisions of any applicable Requirement of Law; (4) to the extent permitted by law and to the extent reasonably 
required in connection with any litigation or proceeding (including, but not limited to, any bankruptcy proceeding) 
to which an Agent, any Lender or any of their respective Affiliates may be party (and such Agent or such Lender, 
as the case may be, shall endeavour to provide the Borrowers with prior notice of such disclosure to the extent 
practicable and shall, at the sole cost and expense of the Loan Parties, cooperate, to the extent practicable and 
not in a manner adverse to such Agent or such Lender, with the Borrowers if the Borrowers seek a protective 
order with respect to the relevant information); (5) to the extent reasonably required in connection with the 
exercise of any remedy hereunder or under any other Loan Document; (6) to such Agent’s or such Lender’s 
independent auditors, accountants, attorneys and other professional advisors and such Agent’s or such Lender’s 
Affiliates, employees, directors and officers (and such Agent or such Lender, as the case may be, shall advise 
such auditors, accountants, attorneys, other professional advisors, Affiliates, employees, directors or officers of 
the confidential nature of such information); (7) to any prospective Participant or Assignee under any Assignment 
and Acceptance, actual or potential, provided that such prospective Participant or Assignee agrees to keep such 
information confidential to the same extent required of the Lenders hereunder; (8) as expressly permitted under 
the terms of any other document or agreement regarding confidentiality to which a Loan Party is party or is 
deemed party with the Agent or such Lender, and (9) to its Affiliates who are informed of and who agree to 
maintain the confidentiality of the information.

14.18 Conflicts with Other Loan Documents.
Unless otherwise expressly provided in this Agreement (or in another Loan Document by specific reference to the 

applicable provision contained in this Agreement), if any provision contained in this Agreement conflicts with any provision 
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of any other Loan Document, the provision contained in this Agreement shall govern and control.
14.19 Judgment Currency.

If for the purpose of obtaining judgment in any court it is necessary to convert an amount due hereunder in the 
currency in which it is due (the “Original Currency”) into another currency (the “Second Currency”), the rate of 
exchange applied shall be the Spot Rate (plus any premium and costs of exchange payable in connection with such 
purchase) at which the relevant Agent or the relevant Lender, as the case may be, could purchase in the Toronto foreign 
exchange market, the Original Currency with the Second
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Currency on the date two (2) Business Days preceding that on which judgment is given. Each Loan Party agrees that its 
obligation in respect of any Original Currency due from it hereunder shall, notwithstanding any judgment or payment in 
such other currency, be discharged only to the extent that, on the Business Day following the date the relevant Agent or 
relevant Lender, as the case may be, receives payment of any sum so adjudged to be due hereunder in the Second 
Currency, such Agent or such Lender may, in accordance with normal banking procedures, purchase, in the Toronto 
foreign exchange market, the Original Currency with the amount of the Second Currency so paid; and if the amount of the 
Original Currency so purchased or could have been so purchased is less than the amount originally due in the Original 
Currency, each Loan Party agrees as a separate obligation and notwithstanding any such payment or judgment to 
indemnify such Agent or such Lender, as the case may be, against such loss.
14.20 Appointment of Loan Party Representative; Reliance Upon Authority.

Each Loan Party hereby designates Mercer Peace River as its representative and agent on its behalf (the “Loan 
Party Representative”) for the purposes of (i) giving instructions with respect to the disbursement of the proceeds of 
Revolving Loans to be made to the Borrowers, selecting interest rate options for the Borrowers and requesting Letters of 
Credit for the account of the Borrowers. and (ii) giving and receiving on such Loan Party’s behalf all other notices, 
directions, instructions, requests, other communications and consents hereunder or under any of the other Loan 
Documents and taking all other actions (including in respect of compliance with covenants and consenting or agreeing to 
any amendment or waiver of compliance with any provision of any Loan Document) on behalf of such Loan Party under 
the Loan Documents. The Loan Party Representative hereby accepts such appointment. The Agent and each Lender may 
regard any notice, direction, instruction, request or other communication pursuant to any Loan Document from the Loan 
Party Representative as a notice, direction, instruction, request or communication, as the case may be, from the 
applicable Loan Party or Loan Parties, and may give any notice or other communication required or permitted to be given 
to any Loan Party or Loan Parties hereunder to the Loan Party Representative on behalf of such Loan Party or Loan 
Parties. Each Loan Party agrees that each notice, election, direction, instruction, request, other communication, 
representation and warranty, consent, covenant, agreement and undertaking or other action made or taken on its behalf 
by the Loan Party Representative shall be deemed for all purposes to have been made or taken by such Loan Party and 
shall be binding upon and enforceable against such Loan Party to the same extent as if the same had been made or taken 
directly by such Loan Party.
14.21 PATRIOT Act, Sanctions, Etc.

(a) To the extent applicable, each Loan Party is in compliance, in all material respects, with (i) the Trading 
with the Enemy Act, as amended, and each of the foreign assets control regulations of the United States 
Treasury Department (31 CFR, Subtitle B, Chapter V, as amended) and any other enabling legislation or 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

251/260

executive order relating thereto and (ii) the PATRIOT Act, the Proceeds of Crime (Money Laundering) and 
Terrorist Financing Act (Canada) or other Requirements of Law relating to terrorism or money laundering.

(b) None of the Loan Parties, any director, officer, employee or controlled Affiliate of any Loan Party is the sub
any Sanctions; and no Loan Party will directly or indirectly use the proceeds of the facilities made av
hereunder or otherwise knowingly make available such proceeds to any Person for the purpose of financi
activities or business of or with any Person currently the subject of any Sanctions or in violation of any Sanc
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(c) The Agent and the Lenders hereby notify the Borrowers that pursuant to the requirements of the PATRIO
the Agent and the Lenders are required to obtain, verify and record information that identifies each Bo
including its legal name, address, tax ID number and other information that will allow the Agent and the Len
identify it in accordance with the PATRIOT Act. The Agent and the Lenders will also require information reg
each personal guarantor, if any, and may require information regarding the Borrowers' management and o
such as legal name, address, social security number and date of birth.

14.22 Foreign Asset Control Regulations.
Neither of the advance of the Revolving Credit Loans nor the use of the proceeds of any thereof will violate the 

Trading With the Enemy Act (50 U.S.C. § 1 et seq., as amended) (the “Trading With the Enemy Act”) or any of the 
foreign assets control regulations of the United States Treasury Department (31 CFR, Subtitle B, Chapter V, as amended) 
or any enabling legislation or executive order relating thereto (which for the avoidance of doubt shall include, but shall not 
be limited to (a) Executive Order 13224 of September 21, 2001 Blocking Property and Prohibiting Transactions With 
Persons Who Commit, Threaten to Commit, or Support Terrorism (66 Fed. Reg. 49079 (2001)) (the “Executive Order”) 
and (b) the USA PATRIOT Act. Furthermore, none of the Borrowers nor their Affiliates (a) is or will become a “blocked 
person” as described in the Executive Order, the Trading With the Enemy Act or the Foreign Assets Control Regulations 
or (b) knowingly engages or will engage in any dealings or transactions, or be otherwise associated, with any such 
“blocked person” or in any manner violative of any such order. Each Loan Party is in compliance, in all material respects, 
with the USA PATRIOT Act. No part of the proceeds of the Revolving Loans will be used by the Loan Parties, directly or 
indirectly, 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, in violation of the United States Foreign Corrupt Practices Act of 1977, as amended.
14.23 Canadian Anti-Money Laundering Legislation.

(a) No Loan Party is an individual or entity currently the subject of any action, suit or proceeding under any 
federal, state or provincial racketeering or similar statute (including the Racketeer Influenced and Corrupt 
Organization Act of 1970 and the Proceeds of Crime (Money Laundering) and Terrorist Financing Act 
(Canada)). The operations of the Loan Parties are and have been conducted at all times in compliance 
with applicable financial recordkeeping and reporting requirements of the Currency and Foreign 
Transactions Reporting Act of 1970, as amended, the applicable money laundering and anti-corruption 
and bribery statutes of all jurisdictions, the rules and regulations thereunder and any related or similar 
rules, regulations or guidelines issued, administered or enforced by any governmental agency 
(collectively, the “AML Legislation”) and no action, suit or proceeding by or before any court or 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

252/260

governmental agency, authority or body or any arbitrator involving the Loan Party with respect to the AML 
Legislation is pending or, to the best knowledge of any Loan Party, threatened.

(b) Each Loan Party acknowledges that, pursuant to the AML Legislation, the Lenders may be required to 
verify and record information regarding the Loan Parties and their respective directors, authorized signing o
direct or indirect shareholders or other Persons in control of the Loan Parties, and the transactions contem
hereby. Each Loan Party shall promptly provide all such information, including supporting documentatio
other evidence, as may be reasonably requested by any Lender or any prospective assignee or
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participant of a Lender, any Letter of Credit Issuer or any Agent, in order to comply with any applicable AML 
Legislation, whether now or hereafter in existence
(c) If the Agent has ascertained the identity of any Loan Party or any authorized signatories of the Loan Part

the purposes of applicable AML Legislation, then the Agent:
(i) shall be deemed to have done so as an agent for each Lender, and this Agreement shall const

“written agreement” in such regard between each Lender and the Agent within the meaning 
applicable AML Legislation; and

(ii) shall provide to each Lender copies of all information obtained in such regard without any represe
or warranty as to its accuracy or completeness.

Notwithstanding the preceding sentence and except as may otherwise be agreed in writing, each of the Lenders 
agrees that the Agent does not have any obligation to ascertain the identity of the Loan Parties or any authorized 
signatories of the Loan Parties on behalf of any Lender, or to confirm the completeness or accuracy of any information it 
obtains from any Loan Party or any such authorized signatory in doing so. All forms provided to the Agent regarding 
authority to execute and deliver for and on behalf of the Loan Parties, for the establishment or operation of the accounts of 
the Loan Parties and to give orders or instruction to transact and/or withdraw, including the names of authorized 
signatories, are equally applicable for all Lenders.
14.24 Accounting Changes.

In the event that any Accounting Change (as defined below) after the Effective Date shall occur and such change 
results in a change in the method of calculation of financial ratios, standards or terms in this Agreement or in the 
Borrowers’ method of calculation of Combined Net Income or EBITDA or the conversion of foreign currencies for financial 
reporting purposes, then, at the request of the Borrowers or the Required Lenders, the Borrowers and the Agent agree to 
enter into negotiations in order to amend such provisions of this Agreement so as to equitably reflect such Accounting 
Changes with the desired result that the criteria for evaluating the Borrowers’ financial condition shall be the same after 
such Accounting Changes as if such Accounting Changes had not been made. Until such time as such an amendment 
shall have been executed and delivered by the Borrowers, the Agent and the Required Lenders, all financial ratios, 
standards and terms in this Agreement shall continue to be calculated or construed as if such Accounting Changes had 
not occurred. “Accounting Changes” refers to changes in accounting principles required by GAAP and includes any 
change in the treatment of leases as Capital Leases or operating leases on a Person’s balance sheets.
14.25 No Advisory or Fiduciary Responsibility.

In connection with all aspects of each transaction contemplated hereby (including in connection with any 
amendment, waiver or other modification hereof or of any other Loan Document), each of the Borrowers and each 
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Guarantor acknowledges and agrees that (i) (A) the arranging and other services regarding this Agreement provided by 
the Agent, the Lenders and the Arrangers are arm’s-length commercial transactions between the Borrowers and their 
Affiliates, on the one hand, and the Agent, the Lenders and the Arrangers, on the other hand, (B) each Loan Party has 
consulted its own legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate, and (C) each 
Loan Party is capable of evaluating, and understands and accepts, the terms, risks and conditions of the transactions 
contemplated hereby and by the other Loan Documents; (ii) (A) each of the Agent, the Lenders and the Arrangers is and 
has been acting solely as a principal and, except as expressly agreed in writing by the relevant parties, has not been, is 
not and will not
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be acting as an advisor, agent or fiduciary for the Borrowers, any of their Affiliates or any other Person and (B) none of the 
Agent, the Lenders, the Lead Arranger or the Arrangers have any obligation to the Borrowers or any of their Affiliates with 
respect to the transactions contemplated hereby except those obligations expressly set forth herein and in the other Loan 
Documents; and (iii) the Agent, the Lenders, the Arrangers and their respective Affiliates may be engaged in a broad 
range of transactions that involve interests that differ from those of the Borrowers and their Affiliates, and none of the 
Agent, the Lenders or the Arrangers have any obligation to disclose any of such interests to the Borrowers or any of their 
Affiliates. To the fullest extent permitted by law, each of the Borrowers and each Guarantor hereby waives and releases 
any claims that it may have against the Agent, the Lenders and the Arrangers with respect to any breach or alleged 
breach of agency or fiduciary duty in connection with any aspect of any transaction contemplated hereby.

14.26 Applications Under the CCAA and BIA.
Each Borrower and each other Loan Party acknowledges that its business and financial relationships with the 

Lenders are unique from its relationship with any other of its creditors. Each Borrower and each other Loan Party agrees 
that it shall not file any plan of arrangement under the CCAA or proposal under the BIA which provides for, or would 
permit, directly or indirectly, the Lenders to be classified with any other creditors of the Loan Parties for purposes of such 
CCAA plan of arrangement, BIA proposal or otherwise.
14.27 Acknowledgement and Consent toBail In of EEABail-In of Affected Financial Institutions.

Notwithstanding anything to the contrary in any Loan Document or in any other agreement, arrangement or 
understanding among any such parties, each party hereto acknowledges that any liability of any EEAAffectedFinancial 
Institution arising under any Loan Document, to the extent such liability is unsecured,may be subject to the Write-Down 
and Conversion Powers of an EEAthe applicable Resolution Authority and agrees and consents to, and acknowledges 
and agrees to be bound by:

(a) the application of any Write-Down and Conversion Powers byan EEAthe applicableResolution Authority to 
any such liabilities arising hereunder whichthatmay be payable to it by any party hereto that is
anEEAAffected Financial Institution; and

(b) the effects of any Bail-In Action on any such liability, including, if applicable:
(i) a reduction in full or in part or cancellation of any such liability;
(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in 

suchEEAAffectedFinancial Institution, its parententityundertaking, or a bridge institution that may 
be issued to it or otherwise conferred on it, and that such shares or other instruments of 
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ownership will be accepted by it in lieu of any rights with respect to any such liability under this 
Agreement or any other Loan Document; or

(iii) the variation of the terms of such liability in connection with the exercise of the write-down and 
conversion powers ofany EEAthe applicableResolution Authority.

[the remainder of this page is intentionally left blank]

[signature pages follow]
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IN WITNESS WHEREOF, the parties have entered into this Agreement on the date first above 
written.

“BORROWERS”
MERCER PEACE RIVER PULP LTD.
Per:

Name:
Title:

MERCER CELGAR LIMITED
PARTNERSHIP, by its general partner
MERCER CELGAR PULP LTD.
Per:

Name:
Title:

MERCER FORESTRY SERVICES LTD.
Per:

Name:
Title:

Signature Page to ABL Credit Agreement

CAN_DMS: \1004512673\9

“GUARANTORS”
MERCER CELGAR PULP LTD.
Per:

Name:
Title:

MERCER CELGAR HOLDINGS LLC
Per:
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Name:
Title:

Signature Page to ABL Credit Agreement

CAN_DMS: \1004512673\9

“AGENT”
ROYAL BANK OF CANADA

By:
Title:

Signature Page to ABL Credit Agreement

CAN_DMS: \1004512673\9

ROYAL BANK OF CANADA, as a Lender
and a Letter of Credit Issuer

By:
Title:

By:
Title:

Signature Page to Credit Agreement (Mercer Peace River Pulp Ltd.)

CAN_DMS: \1004512673\9

CANADIAN IMPERIAL BANK OF
COMMERCE, as a Lender and a Letter of
Credit Issuer

By:
Title:

By:
Title:

Signature Page to Credit Agreement (Mercer Peace River Pulp Ltd.)

CAN_DMS: \1004512673\9
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WELLS FARGO CAPITAL FINANCE
CORPORATION CANADA, as a Lender

By:
Title:

By:
Title:

Signature Page to Credit Agreement (Mercer Peace River Pulp Ltd.)

CAN_DMS: \1004512673\9

EXHIBIT 31.1

CERTIFICATION OF PERIODIC REPORT

I, Juan Carlos Bueno, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Mercer International Inc. (the "Registrant");

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as define
Exchange Act Rules 13a‑15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 
15(f)) for the Registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under 
supervision, to ensure that material information relating to the Registrant, including its consolidated subsidiaries, is made known to u
others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements
external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the Registrant's disclosure controls and procedures and presented in this report our conclusions about
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the Registrant's internal control over financial reporting that occurred during the Registrant's m
recent fiscal quarter (the Registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably l
to materially affect, the Registrant's internal control over financial reporting; and

5. The Registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
Registrant's auditors and the audit committee of the Registrant's board of directors (or persons performing the equivalent functions):
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(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
reasonably likely to adversely affect the Registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant's int
control over financial reporting.

 

Dated: August 8, October 31, 2024    

     

    /s/ Juan Carlos Bueno

    Juan Carlos Bueno

    Chief Executive Officer

 

EXHIBIT 31.2

CERTIFICATION OF PERIODIC REPORT

I, Richard Short, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Mercer International Inc. (the "Registrant");

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by t
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined
Exchange Act Rules 13a‑15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 1
15(f)) for the Registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervisi
to ensure that material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others wit
those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements 
external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the Registrant's disclosure controls and procedures and presented in this report our conclusions about 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the Registrant's internal control over financial reporting that occurred during the Registrant's m
recent fiscal quarter (the Registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
materially affect, the Registrant's internal control over financial reporting; and
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5. The Registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
Registrant's auditors and the audit committee of the Registrant's board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasona
likely to adversely affect the Registrant's ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant's inter
control over financial reporting.

 
Dated: August 8, 2024 October 31, 2024    
     
    /s/ Richard Short

    Richard Short

    Chief Financial Officer

 

 

EXHIBIT 32.1

CERTIFICATION OF PERIODIC REPORT

I, Juan Carlos Bueno, Chief Executive Officer of Mercer International Inc. (the "Company"), certify pursuant to 18 U.S.C. Section 1350, as adopted 

pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

(1) the Quarterly Report on Form 10-Q of the Company for the quarterly period ended June 30, 2024 September 30, 2024 (the 
"Report") fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operation
Company.

Dated: August 8, 2024 October 31, 2024

 

/s/ Juan Carlos Bueno

Juan Carlos Bueno

Chief Executive Officer

 

 

 

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to Mercer International 

Inc. and will be retained by Mercer International Inc. and furnished to the Securities and Exchange Commission or its staff upon request.

This certification accompanies the Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent required 

by the Sarbanes-Oxley Act of 2002, be deemed filed by the Company for purposes of Section 18 of the Securities Exchange Act of 1934, as 
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amended.

 

 

 

 

EXHIBIT 32.2

CERTIFICATION OF PERIODIC REPORT

I, Richard Short, Chief Financial Officer of Mercer International Inc. (the "Company"), certify pursuant to 18 U.S.C. Section 1350, as adopted 

pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

(1) the Quarterly Report on Form 10-Q of the Company for the quarterly period ended June 30, 2024 September 30, 2024 (the "Repo
complies with the requirements of Section 13(a) or 15 (d) of the Securities Exchange Act of 1934; and

(2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operation
Company.

Dated: August 8, 2024 October 31, 2024

 

/s/ Richard Short

Richard Short

Chief Financial Officer

 

 

 

A signed original of this written statement required by Section 906 of the Sarbanes-Oxley Act of 2002 has been provided to Mercer International 

Inc. and will be retained by Mercer International Inc. and furnished to the Securities and Exchange Commission or its staff upon request.

This certification accompanies the Report pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent required 

by the Sarbanes-Oxley Act of 2002, be deemed filed by the Company for purposes of Section 18 of the Securities Exchange Act of 1934, as 

amended.

 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us
©2024 Refinitiv. All rights reserved. Republication or redistribution of Refinitiv content, including
by framing or similar means, is prohibited without the prior written
consent of Refinitiv. 'Refinitiv' and the Refinitiv logo are
registered trademarks of Refinitiv and its affiliated companies.

260/260

DISCLAIMER

THE INFORMATION CONTAINED IN THE REFINITIV
CORPORATE DISCLOSURES DELTA REPORT™ IS A
COMPARISON OF TWO FINANCIALS PERIODIC REPORTS. THERE MAY BE MATERIAL ERRORS,
OMISSIONS, OR
INACCURACIES IN THE REPORT INCLUDING THE TEXT AND THE COMPARISON DATA
AND TABLES. IN NO WAY DOES REFINITIV OR THE APPLICABLE COMPANY ASSUME
ANY
RESPONSIBILITY FOR ANY INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION
PROVIDED IN THIS REPORT. USERS ARE ADVISED TO
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