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TERMINATION OF AGENCY

Dated August 21, 2021

BETWEEN:
PARADIGR CAPITAL PARTNERS LIMITED (“PCPL™
and
VORTEX ENA LP ("VORTEX LP™
RECITALS:

Al FCPL and VORTEX LP entered into an agency agreement dated August 20, 2021 {the
“‘Agency Agreement’) pursuant to which PCPL was appointed as VORTEX LP's agent for the
Transaction {as such term is defined in the Agency Agreement) an the ferms and conditions set
out in the Agency Agreement.

8. The Transaclion has since been completed and PCPRL and VORTEX LP wish {o enter
into this Agresment to (i} provide for the termination of the appointment of PCPL as VORTEX
LP’s agent as set out in the Agency Agreemaent and (it} confirm that as a result of such
termination any and all rights, inlerests and obligations in and arising pursuant o the Assigned
Assels which were acguired by PCPL solely in its capacity as agent for VORTEX LP in respect
of the Transaction are sutomatically vested in VORTEX LF, upon ihe terms set forth herein.

NOW THEREFORE, in consideration of the premises and other good and valuable
consideration, the sufficiency and receipt of which are hereby acknowiedged, the parties agree
as follows:

ARTICLE 1
INTERPRETATION

181 Defined Terms

Urless otherwiss defined, capitalized terms in this Agreement shall have the meaning given o
them in the assignment of debt and security dated August 20, between Export Daveiopment
Canada and PCPL {the "EDC Assignment Agreement”).

ARTICLE 2
TERMINATION OF AGENCY

2.81 Termination of Agency Appointment
YORTEX LP hereby terminates the appointment of PCPL as VORTEX LP's agent for the

purpose of completing the Transaction and all other matters related thereio effective a3 of the
date of this Agreement,
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282 Survival of Specific Malters
Without limiting the generality of the termination provided for in Section 2.01:

{a} VORTEX LP hereby acknowledges, confirms and agrees that the indemnity
providad by it to PCPL and each of the other Indemnitees in Article Vi of the
Agency Agreement shall continue in full force and effect notwithstanding the
tenmination of appointment contemplated by this Agresment; and

&) Each of VORTEX LP and PCPL hereby acknowledges, confirms and agrees that
the confidentiality provisions set out in Article Vil of the Agency Agreement shall
continue in full force and effect notwithstanding the termination of appointment
cortemplated by this Agreement and shall apply, mutalis mutandis, to this
Agreement and the transactions contemplated hereby.

2.03 Assigned Assets

For certainty, as a result of the termination of the agency appointment in Section 2.01 each of
PCPL and VORTEX LP hereby confirms and agrees that any and all rights, interests and
obligations in and arising pursuant fo the Assigned Assets which were acquired by PCPL solely
in its capacity as agent for VORTEX LP in respect of the Transaction have automatically vested
in VORTEX LP including, without limitation, the right to enforce (i} payment of the Debt and aif of
the other provisions of the Loan and Security Documents and (i) the security interests granted
therein, Without limiting the generslity of the foregoing and notwithstanding the fact that
Peraonal Property Security Act financing change statements and similar registrations were filed
in favour of PCPL in varicus public offices to provide notice of the Transaction and the
assignment of the Assigned Assets by EDC, at no time did PCPL acquire any beneficial interest
in any of the Assigned Assets.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.01 Representations and Warranties

Each party represents, warrants and covenants {o the other party, acknowiedging that such
other parly is relying on these representations, warranties and covenants, that:

{a} (in respect of PCPL) it is a corporation incorporated and existing under the
Business Corporations Act {(Qntario);

(b} {in respect of VORTEX LP) it is a limited parinership that has been formed and is
existing under the Limited Partnerships Act (Ontario);

{c) it has the power and authority to enter inle, deliver, and perform ifs obligations
under this Agreement; and

{d} it has duly authorized, executed, and delivered this Agreement.
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ARTICLE 4
GENERAL PROVIGIONS

401 Entire agreament

This Agreement fogether with the terms of the Agency Agreement which are expressiy provided
for herein {o continus in full forcs, constitides the entire agresment between the parties relating
to its subject matier,

4,82 Fuwrther assurances

Each party, upon receipt of Notice by ancther party, shall sign (or cause to be signed) all further
documents, do {or cause to be done) all further acts, and provide all reasonable assurances as
may reasonably be necessary or desirable to give effect o the terms of this Agreement.

Without limiting the generality of the foregoing, in order to effect the confirmation contemplated
by Section 2.03 of this Agreement, PCPL shall make such filings or registrations and issue
such notices as may be necessary, including pursuant to the Personal Property Security Act
{Ontario), the Uniform Comimercial Cade (Delaware) and other similar applicabie legisiation, and
with the Canadian Intellectual Property Office and ths United States Patents and Trademarks
Office, as may be necessary to record VORTEX LP as the secured party in respect of the Loan
and Security Documenis.

4,03 Amendment

This Agresment may only be amended by a wrifters document signed by each of the parties.

4.04 Binding effect

This Agreemaent enures to the benefit of and binds the parties and their respeclive successors
and assigns. Neither party may assign any of its rights or obligations arising pursuant to this
Agresment 1o any party without the prior written consent of the cther party.

4.05 No partnership

Nothing contained In this Agreement will create a parinership, joint venture or other similar
relationship between the parties.

4.06 Beverability

If any provision of this Agreement shall be deemed by any court of competent jurisdiction o be
invalid or void, the remaining provisions shall remain in full force and effect.

4.07 Governing law

This Agreement shall be governed by and construed in accordance with the laws of the
Pravince of Ontario. Without prejudice to the right of either parly to commence any proceedings
with respect to this Agreement in any other proper jurisdiction, each of the parties hereby
irrevocably attorns and submits to the jurisdiction of the courls of the Province of Ontario

4.08 Counterparts

This Agreement may be signed in counterparis and each of such counterparts shall constitute
an original document and such counterparts, taken together, shall constitute one and the same
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instrument. Counterparis may be executed and delivered in original executed counterpart or by
porfable document format ("PRF7) form or DocuSign, and any counterpart executed and
circulated in such manner shall be deemed o be an original hereof,

4,08 Effective date

This Agresment is effective as of the date shown at the top of the first page, svenif any
sighatures are made after that dale.
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This Agreement has been executed by the parties.

PARADIGM CAPITAL PARTNERS LIMITED

3
=

T

Name: .
Title:

[Signaiure pags to Agency Agreement befwsen PCPL and Vorfex ENA LF]
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