This is the 5th affidavit of Sai Chu in
this case and was made on October
14, 2020.

No. S-208894
Vancouver Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C., 1985
c. C-36, AS AMENDED

-AND-

IN THE MATTER OF A PLAN OF COMPROMISE AND ARRANGEMENT OF
URTHECAST CORP., URTHECAST INTERNATIONAL CORP., URTHECAST USA INC,
1185729 B.C. LTD. AND THOSE OTHER PETITIONERS SET OUT ON THE ATTACHED

SCHEDULE "A"

PETITIONERS

AFFIDAVIT

I, Sai Chu, of Suite 33, 1055 Canada Place, in the City of Vancouver, in the Province of British
Columbia, AFFIRM THAT:

L. [ am the Chief Financial Officer of Urthecast Corp. ("UrtheCast") and as such I have
personal knowledge of the facts and matters to which I depose in this affidavit, except where stated

to be based on information and belief, and where so stated, I verily believe them to be true.

2. I make this affidavit in support of an application by the Petitioners pursuant to the
Companies' Creditors Arrangement Act, R.S.C., 1985, ¢. C-36, as amended (the "CCAA"), for

relief, including the following:

(a) an order approving a sale and investment solicitation process for the business and
assets of the Petitioners, including the approval of a stalking horse bid for certain
assets of the Petitioners and approval of a break-up fee and expense reimbursement

payment to the stalking horse bidder;

(b) an order further amending the Revised Amended and Restated Initial Order dated

September 23, 2020 to, among other things, (i) approve a debtor in possession



.

interim lending facility with an affiliate of Antarctica Infrastructure Partners, LLC,
and related court ordered charge, which shall be in substitution of the court ordered
charge in favour of the DIP Lender and the Hale DIP Lender (each as defined
below), and (ii) approve a court ordered charge securing the break-up fee and

expense reimbursement payment to the stalking horse bidder.

3. I make this Affidavit (my "Affidavit #5") supplementary to the affidavits I made in this
proceeding on September 3, 2020 (my "Affidavit #1"), September 11, 2020 (my "Affidavit #2"),
September 15, 2020 (my "Affidavit #3") and September 23. Capitalized terms used in my
Affidavit #5 that are not otherwise defined shall bear the meanings given to them in my previous

affidavits.
Proposed Sale Processes

4. The Petitioners are seeking approval of a sale and investment solicitation process (the
"SISP"), including a stalking horse bid component for certain assets of the Petitioners (the

"Designated Assets") as defined therein.

5. In my Affidavit #2, I described that the Petitioners were in discussions with an arm's length
third party concerning that party's interest in participating in the provision of debtor-in-possession

funding to the Petitioners and a stalking horse bid for certain assets of the Petitioners.

6. The Petitioner UrtheCast has now entered into a stalking-horse bid letter agreement for the
UrtheDaily Constellation and UrtheCast Pipeline, pursuant to which Antarctica Infrastructure
Partners, LLC ("Antarctica"), through a wholly owned subsidiary or one or more special purpose
entities affiliated with Antarctica ("BidCo"), will acquire the assets and certain liabilities of the

Petitioners' UrtheDaily Constellation and UrtheCast Pipeline (the "Stalking Horse Bid").

7. Key terms of the Stalking Horse Bid include the following (all capitalized terms not defined

below have the meaning given to them in the Stalking Horse Bid):

(a) BidCo will acquire all of the assets and certain liabilities of the UrtheDaily
Constellation project and the UrthePipeline product offering (the "Proposed

Transaction");

(b) among other things, upon the Court's approval of the Stalking Horse Bid, Antarctica
has agreed to provide the Replacement DIP Facility (described below),
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BidCo and UrtheCast will negotiate a definitive binding purchase agreement with

respect to the Proposed Transaction containing terms and conditions consistent with

those set out in the Acquisition Term Sheet (the "Purchase Agreement"),

including the following;

®

(it)

the purchase price for the Designated Assets consists of value of CAD $69.3

million, comprised of the following components:

(A)

(B)

©

(D)

CAD $1 million cash, of which CAD $500,000 will be payable to
the Monitor, in trust, as a deposit upon the parties' execution of the
Purchase Agreement, with the remaining CAD $500,000 payable on

closing of the Proposed Transaction;

assumption of UrtheCast's obligation to pay approximately CAD
$20.5 million in final installments payable to Land O' Lakes
pursuant to the Purchase and Sale Agreement dated November 6,
2018 made between Land O'Lakes, Inc., UrtheCast and 1185781
B.C. Ltd., and the aggregate amount of UrtheCast's accrued past due
expenses owing to Land O'Lakes (subject to certain assurances from

Land O'Lakes as described therein);

BidCo will issue to UrtheCast for the benefit of the Secured Lenders
(defined therein) 35% of BidCo's non-voting equity as of the closing

date of the Proposed Transaction; and

assumption of SADI indebtedness of approximately CAD $11.7

million as described therein.

either party would be entitled to terminate the Purchase Agreement if,

among other things, (i) the closing of the Proposed Transaction does not

occur on or before November 30, 2020, or if the closing is delayed solely

as a result of an auction in accordance with the SISP, December 18, 2020,

or such other date as may be agreed between all of the parties to the



-4-

‘Purchase Agreement, and (i) BidCo is not the successful bidder chosen

as a result of the SISP;
(iii)  BidoCo is entitled to the following fees:

(A)  if the Purchase Agreement is terminated as a result of BidCo not
being the successful bidder under the SISP, a fee equal to 2% of the

Purchase Price;

(B)  ifthe Purchase Agreement is terminated (except for any termination
by the seller due to material breach by BidCo) and a successful sale
or plan in the CCAA proceeding is completed within six months of
such termination (the "Alternate Transaction"), which results in
the payment of cash on closing to the sellers, then, upon closing of

the Alternate Transaction:

(1) UrtheCast shall promptly reimburse all reasonable third-
party expenses incurred by Bidco after the signing of the
Letter of Intent, if and to the extent related to the Purchase
Agreement and the SISP, subject to a cap of CAD §$1.0

million; and

2) UrtheCast shall pay a Break-Up Fee in an amount equal to
3.0% of the aggregate value of the consideration to be
received by the Applicants and their stakeholders pursuant
to the Alternate Transaction, subject to a cap of CAD $1.5

million.

(d) the Proposed Transaction will be subject to, among other things, the SISP and court

approval.

8. The Petitioners, at the request of the stalking horse bidder, also seek a court ordered charge
securing the payment of the break-up fee and expense reimbursement payment payable to the

stalking horse bidder pursuant to the Stalking Horse Bid.
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9. Once executed, a copy of the Purchase Agreement will be provided to all prospective

purchasers participating in the SISP.

10.  An unsigned copy of the Stalking Horse Bid letter agreement is attached to this Affidavit
and marked as Exhibit "A".

11.  The management of the UrtheCast Group is of the view that the proposed Stalking Horse
Bid with Antarctica is the best viable option for maximizing the value that can be derived from the

Petitioner's assets and or business in the context of the SISP, because, among other things:

(a) as described in my Affidavit #1, prior to commencing these CCAA proceedings,
the Petitioners made diligent efforts to obtain financing for their various projects,
but they were unsuccessful, thus necessitating the Petitioners' application for relief

under the CCAA;

(b)  the Petitioners lack financial liquidity and need to divest of certain core and non-
core assets in order to secure long-term funding for projects that may form the basis

of the UrtheCast Group's go-forward business;

(c) the Stalking Horse Bid will establish a floor price for the Designated Assets thereby
maximizing the value that may be obtained for these assets through the proposed

SISP;

(d)  the SISP will subject the assets to a public marketing process and permit higher and
better offers to replace the Stalking Horse Bid;

(e) the Stalking Horse Bid will provide stability to the businesses subject to the bid in
that the key stakeholders of those businesses, including customers and employees,
will have confidence that the businesses will continue in operation regardless of the
outcome of this CCAA proceeding and the ancillary proceedings in other

jurisdictions.

12.  The Petitioners' intention is to proceed with the SISP and Stalking Horse Bid as the floor
price for the Designated Assets, being the UrtheDaily Constellation (which satellites are developed
by the Petitioners in support of the UrtheDaily Project) and UrtheCast Pipeline. The form of SISP
proposed is that substantially in the form attached to this Affidavit and marked as Exhibit "B".
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13.  The anticipated timeline of the SISP is as follows:

Teaser Letter sent to potential KnownlAs soon as practicable and, in any case, nof

Potential Bidders later than October 16, 2020

Phase 1 Bid Deadline November 6, 2020

Phase 2 Bid Deadline To be specified in Phase 2 Bid Process Letter,
but in any case not later than November 18,
2020

Auction (if required) November 23, 2020

14.  An informal marketing process for certain of the Petitioners' assets, particularly the
synthetic aperture radar technology (the "SAR Assets") being developed by the Petitioners and
associated constellation of synchronized satellites known as the OptiSAR Constellation
commenced on about September 14, 2020. As part of the informal marketing, approximately 10
potentially interested parties (identified based on management's knowledge of the industry and
past business dealings) were contacted by the Petitioners by email regarding the opportunity for
sale of the SAR Assets. Attached and marked as Exhibit "C" to this Affidavit is a copy of the
Teaser Letter distributed to potential interested parties regarding the opportunity to purchase the

SAR Assets on October 5, 2020.

15. Several parties have already expressed interest in acquiring the SAR Assets. Accordingly,
the SISP terms provide, among other things, that the UrtheCast Group, with the consent of the
Monitor and in consultation with affected stakeholders, may shorten any of the deadlines provided

in the SISP.

16, Furthermore, the SISP terms also allow the UrtheCast Group, with the consent of the
Monitor and in consultation with affected stakeholders, to shorten any of the deadlines provided
in the SISP relation to the Deimos-1 and Deimos-2 satellites held by UrtheCast Spain. UrtheCast
has been actively marketing these assets since approximately January 2019, and these assets have

already been exposed to the potential market of purchasers for an extended period.



The Interim Lending Facility

17.  The Petitioners are seeking approval of an interim debtor-in-possession financing facility
with an affiliate of Antarctica (the "Replacement DIP Lender"), up to the maximum amount of

$3,548,000 (the "Replacement DIP Facility").

18.  The Petitioners intend to use the proceeds of the Replacement DIP Facility to advance their
restructuring efforts and to pay amounts outstanding to the DIP Lender pursuant to the debtor-in-

possession financing facility approved by the Court on September 14, 2020.

19.  Itisa condition precedent to the advance of funds under the Replacement DIP Facility that

the Petitioners repay, in full, existing debtor-in-possession financings owing to:

(@)  the DIP Lender, pursuant to the debtor-in-possession financing facility approved
by the Court pursuant to the Amended and Restated Initial Order dated September
14, 2020, and

(b)  HCP-FVL, LLC (the "Hale DIP Lender") in respect of the debtor-in-possession
financing facility approved by the Court pursuant to the Revised Amended and
Restated Initial Order dated September 23, 2020 (the "Hale DIP Facility"),

or that amounts owing to the DIP Lender and the Hale DIP Lender be subordinated in favour of
the Replacement DIP Lender.

20.  Asofthe date of this Affidavit, the principal amount of USD $1 million has been advanced
by the DIP Lender to the Petitioners. No funds have been advanced by the Hale DIP Lender to the

Petitioners.

21,  The Petitioners have worked diligently and in good faith, and have spent significant time
and resources, in order to meet the conditions precedent to funding under the Hale DIP Facility.
However, the Petitioners have come to the conclusion that they are unlikely to be able to meet the
conditions in a manner satisfactory to the Hale DIP Lender. Furthermore, the Petitioners and the
Hale DIP Lender reached an impasse over the form of sale and investment solicitation process that
would be presented to this Court for approval. In the circumstances, the Petitioners concluded that
continuing with the Hale DIP Facility may threaten the Petitioners' ability to restructure their

affairs and to maximize value for their stakeholders. Accordingly, the Petitioners have secured
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alternate interim financing, to be provided by the Replacement DIP Lender, pursuant to the

proposed Replacement DIP Facility.

22.  The Petitioners intend to either use their own cash resources or to use part of the proceeds

of the Replacement DIP Facility (with the agreement of the Replacement DIP Lender) to pay out

the indebtedness owing to the DIP Lender, and to the Hale DIP Pender pursuant to the Hale DIP

Facility, if any.

23.  Key terms of the agreement with the Replacement DIP Lender for the Replacement DIP

Facility include:

(a)

(b)

©

©)

(e)
®

(8)

the facility consists of a CAD $3,548,000 term loan facility, with (i) an initial
tranche of CAD $1,267,000 on November 6, 2020; (ii) a second tranche in the
amount of CAD $733,000 subject to the conditions therein; and (iif) a third tranche
in the amount of CAD $1,548,000 subject to the conditions therein;

the advances shall not be used, flowed or advance to any of the Petitioners located

outside Canada, subject to the conditions therein; :

interest rate of 17.5% per annum payable in cash monthly in arrears on the last day
of each calendar month, and to the extent permitted by law, upon default, interest

at the rate of 20% per annum;’
a closing date of November 6, 2020;
a standby fee of 2% per annum on any undrawn portion of the facility;

a non-refundable pro-rated commitment fee of 3% of each amount advanced under

the Replacement DIP Facility, payable on the closing date;

amounts owing to the Replacement DIP Lender are due at the earliest of: (1) January
15,2021; (ii) the implementation of a plan of compromise and arrangement in these
CCAA proceedings, (iii) conversion of the CCAA proceeding into a proceeding
under the Bankruptcy and Insolvency Act (Canada); (iv) on the sale of any of the
assets of the Petitioners outside of the ordinary course of business which is not
consented to by the Replacement DIP Lender; and (v) an event of default occurring

under the Replacement DIP Facility;
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(h) funding is conditional on, among other things, the court's approval of the Stalking

Horse Bid.

24, An unsigned copy of the DIP Facility Loan Agreement with the Replacement DIP Lender
is attached to this Affidavit as Exhibit "D".

25.  In addition to the approval of the Replacement DIP Facility, the Petitioners also seek a
court ordered charge to secure the funds advanced by the Replacement DIP Lender pursuant to the
Replacement DIP Facility, which charge will be in substitution of the charge previously granted

by this Court in favour of the Hale DIP Lender and the DIP Lender.

26.  The Petitioners, with the assistance of the Monitor, have prepared a revised cash-flow
forecast for the 10-week period ending on December 18, 2020, based on the anticipated draws
from the Replacement DIP Facility. A copy of the revised cash-flow is attached to the Fourth
Report of the Monitor.

27. As is shown in the revised cash-flow forecast, the Petitioners will require debtor-in-
possession financing in order to continue their efforts to restructure the UrtheCast Group's

business, including to implement and carry out the SISP.

28. I make this Affidavit in support of the Petitioners' restructuring efforts in these CCAA

proceeding, and for no improper purpose.

AFFIRMED BEFORE ME at Vancouver,
British Columbja, on October 14, 2020.

ALK
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A Con@n)'ss‘ nél’ for taking affidavits for SAI CHU

British Columbia

ALEXANDRA ANDRISOI
Barrister & Solicitor
BENNETT JONES LLP
2500 PARK PLACE - 666 BURRARD STREET
VANCOUVER, B.C. V6C 2X8
TEL: 804.891.5184 FAX: 604.891.5100
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"Schedule "A"
List of Petitioners

1185781 B.C. Ltd.

Deimos Imaging S.L.U.

DOT Imaging S.L.U.

Geosys Australia PTY

Geosys do Brasil Sistemas de Informacao Agricolas Ltda.
Geosys Europe Sarl

Geosys Holding, ULC (was Geosys Technology Holding LLC)
Geosys-Int'l, Inc.

Geosys S.A.S.

. UrtheCast Holdings (Malta) Limited

. UrtheCast Imaging S.L.U.

. UrtheCast Investments (Malta) Limited
. UrtheDaily Corp.



This is Exhibit "A" referred to in the
Affidavit of Sai Chu affirmed before me at
Vancouver, B.C., on this 14th day of October,

2020.
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DELIVERED BY EMAIL

October 13, 2020

URTHECAST CORP.
Unit 33-1055 Canada Place
Vancouver, BC V6C 0C3

Attention: Mr. Don Osborne
Director & Chief Executive Officer

-and to -

ERNST & YOUNG INC., as Monitor
700 West Georgia Street
Vancouver, BC V7Y 1C7

Attention: Mr. Mike Bell
Senior Vice President

Dear Sirs;

Re: Stalking Horse Bid Letter for UrtheDaily Constellation and UrtheCast Pipeline

This letter of intent, including the term sheet attached hereto as Exhibit “A” (the
“Acquisition Term Sheet"), confirms our mutual understanding regarding the proposed material
terms and conditions upon which Antarctica Infrastructure Partners, LLC (“Antarctica”), through
its wholly-owned subsidiary 1269336 B.C. Ltd. and/or one or more special purpose entities
affiliated with Antarctica (in any case, “Bidco”), is prepared to acquire (the “Proposed
Transaction”) from UrtheCast Corp., an Ontario corporation (“UrtheCast”) and/or certain of
UrtheCast's direct and indirect subsidiaries (together with UrtheCast, the “Sellers”), all of the
assets and certain liabilities of the UrtheDaily Constellation project' and the UrthePipeline?
product offering (together, the “Acquired Business”), including, without limitation, the assets set
forth in Schedule “A” to the Acquisition Term Sheet (collectively, the “Acquired Assets”), in
connection with a filing by the Sellers and certain of their affiliates made under the Companies
Creditors’ Arrangement Act (Canada) (“CCAA”"). The Proposed Transaction will be subject to
Sellers’ undertaking a competitive process on the terms and conditions set out in a Sale and
Investment Solicitation Process (“SISP") on terms agreed to by UrtheCast's board of directors
(the “Board”), UrtheCast, Ernst & Young Inc., as CCAA monitor (the “Monitor”) and the
Supreme Court of British Columbia (the “Court”), and provided by UrtheCast to Antarctica and
approved by the Court. The form of SISP that UrtheCast will present to the Court for approval for

1 As that term is used in UrtheCast's annual information form dated May 4, 2020, and including all related assets,
contracts, intellectual property, software, books and records and employees that are owned by the Sellers (or any of
them) and that are reasonably necessary to design, complete, finance, launch and operate the UrtheDaily Constellation.
2 As that term is used in UrtheCast's annual information form dated May 4, 2020, and including all related assets,
products, contracts, intellectual property, software, books and records and employees that are owned by the Sellers
(or any of them) and that are reasonably necessary to design, complete, finance, launch and operate the UrthePipeline
ground segment systems,

October 13, 2020
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such purpose is attached hereto as Exhibit “A.” The execution and delivery of the Purchase
Agreement by Antarctica and Bidco, and the execution and delivery by the Antarctica DIP Lender
(as defined below) of the AC DIP Loan (as defined below) shall be subject to Antarctica’s
satisfaction with the form of the SISP that is approved by the Court.

In addition, conditional upon obtaining approval of this letter of intent by the Board,
the Monitor, and the Court, Antarctica, through one and/or one or more other special purpose
entities (“Antarctica DIP Lender”), will agree to participate in an interim senior secured
financing (the “AC DIP Loan") on the terms set forth in the term sheet attached hereto as
Exhibit “B” (the “AC Interim Financing Term Sheet”). Subject to the terms and conditions set
forth in the AC DIP Loan, the Antarctica DIP Lender will make available to UrtheCast up to
CAD$3,548,000 to fund the Sellers’ requirements in accordance with the Agreed Weekly
Budgets (as defined in the AC Interim Financing Term Sheet, which will include (a) any
amounts owing to 1262743 B.C. LTD. under a DIP Facilities Loan Agreement made between
1262743 B.C. LTD, UrtheCast and certain affiliates of UrtheCast, approved by the Court on
October 2, 2020, and (b) UrtheCast’s forecast operating cash requirements for the period
from the Closing Date (as defined below) to January 15, 2021) and the Third DIP Order (as
defined in the AC Interim Financing Term Sheet), each of which shall be in form and substance
satisfactory to the Lender.

About Antarctica Capital

Antarctica Infrastructure Partners, LLC is an affiliate of Antarctica Capital, LLC (together
with its affiliates, “Antarctica Capital’). Antarctica Capital is a global alternative investment
manager with operations in the United States, United Kingdom, and India. Antarctica Capital is a
SEC registered investment adviser with a primary focus upon real assets and has assets under
management in excess of USD$2 billion. Antarctica Capital's objective is to offer its investors
transaction opportunities that are either off-market or require a particular set of expertise and
relationships not readily available to others. This approach often leads our team towards path-
breaking investment strategies or overlooked companies and assets that can be enhanced
through operational transformation or consolidation strategies. Antarctica Capital has integrated
investment and operating teams that permits us to take an "owner/operator" approach to our
investments. Antarctica Capital remains heavily involved and embedded in shaping the direction
and transformation of portfolio companies and assets. Our holistic investment approach with its
emphasis on instilling strong oversight, financial discipline, technology, operational consulting,
capital structure, and optimization of management and the workforce, helps to maximize value
through the investment lifecycle.

We believe that the Proposed Transaction will be in the best interests of the Sellers and
their respective stakeholders, including their creditors, employees, suppliers and customers, as
well as the Government of British Columbia and the Government of Canada. We also believe our
proposal will provide an opportunity for the Acquired Business to continue as going concerns,
while facilitating completion of UrtheCast's other restructuring efforts and offering the maximum
recovery for the Sellers' creditors.

Overview of the Proposed Transaction

The terms and conditions set forth in this letter of intent, including the Exhibits attached
hereto, are not intended to be comprehensive and if, in the course of Bidco’s ongoing due
diligence investigations or the parties’ ongoing development of the proposed acquisition structure
and related negotiations, Bidco or Sellers determine that additional or modified terms and

October 13, 2020
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conditions are necessary or advisable, then the parties reserve the right to address such matters,
either by amending this letter of intent or by reflecting such additional or modified terms in any
definitive purchase agreement (the “Purchase Agreement”) that may be entered into between the
parties in connection with the Proposed Transaction.

1.

Terms of Proposed Transaction. Under our proposal, Bidco would purchase and acquire
the Acquired Assets, and assume certain liabilities of Sellers, on the terms and subject to
the conditions identified in the Acquisition Term Sheet, and as will be set out more
particularly in the Purchase Agreement.

Sale Procedures. We understand that the Proposed Transaction will be subject to Sellers
undertaking a competitive bid process which has been designed by UrtheCast and the
Monitor to maximize value for Sellers and their stakeholders. Our proposal is conditional
upon the Proposed Transaction being approved as the stalking horse bid for the Acquired
Assets, on the terms and conditions set forth in the Acquisition Term Sheet, the SISP and
the Amended and Restated Initial Order (as defined below).

Amended and Restated Initial Order. Our proposal is aiso contingent upon each of the
Acquisition Term Sheet, the SISP and the AC Interim Financing Term Sheet being
approved by the Court pursuant to a further modification to the initial order issued on
September 4, 2020 by the Court in Vancouver Registry Action No. VLC-S-S208894, as
modified by the amended and restated initial orders of the Court dated September 14,
2020, September 23, 2020 and October 2, 2020 (as modified to date and as contemplated
to be modified pursuant to this letter of intent, the “Amended and Restated Initial Order”),
and which Amended and Restated Initial Order shall otherwise be in form and substance
acceptable to Bidco in its sole and absolute discretion.

Antarctica DIP Lender. In connection with the execution and delivery of this letter of intent,
and subject to Antarctica DIP Lender being approved as an Interim Lender pursuant to
the Amended and Restated Initial Order, Antarctica DIP Lender will enter into the AC
Interim Financing Term Sheet.

Purchase Adreement. As soon as reasonably practical after execution of this letter of
intent, the parties will commence negotiations of a definitive binding Purchase Agreement.
The Purchase Agreement will be negotiated in good faith, will be subject to the mutual
satisfaction of Bidco and Sellers and will contain terms and conditions consistent with
those set forth in the Acquisition Term Sheet and other terms and conditions customary
for transactions of this nature. Each party’s obligations under this letter of intent are subject
to its execution and delivery of a Purchase Agreement that is satisfactory to such party.

Public Announcements. None of UrtheCast, the other Sellers, Antarctica or Bidco shall
make public announcements or public statements concerning the Proposed Transaction,
unless such public announcement or public statement is jointly approved by all of
UrtheCast, the other Sellers and Antarctica. In the event, however, that the parties are
unable to agree on a public announcement or public statement at any time, and UrtheCast
determines, after consultation with its legal counsel, that a public announcement or public
statement is required by law at such time, then UrtheCast may issue such public statement
or public announcement; provided that UrtheCast shall not identify Antarctica Capital in
any public announcement or public statement without obtaining Antarctica Capital’s prior
written consent and UrtheCast gives the other parties advance notice of such public
statement or public announcement, and an opportunity to provide comments, to the extent

October 13, 2020



practicable.

7. Designated Bidcos. Antarctica shall be entitled to designate one or more entities formed
by Antarctica or its affiliates (including Bidco) to purchase specified assets (from among
the Acquired Assets, as such term is defined below), to assume specified liabilities (from
among the Assumed Liabilities, as such term is defined below), to perform any of the other
covenants and agreements to be performed by Bidco under the Purchase Agreement and
to have the rights and benefits of Bidco thereunder; provided, however, that Antarctica
shall be a party to the Purchase Agreement and shall guarantee any and all obligations to
the Sellers of such entities so designated by Antarctica.

8. Expense Reimbursement. The Purchase Agreement will provide that, subject to funds
being available to UrtheCast under the AC DIP Loan, within three days of completion of
the Proposed Transaction, UrtheCast will reimburse Antarctica for its out-of-pocket
expenses (including the fees, disbursements and taxes of its professional advisors,
McCarthy Tétrault LLP, Argosat Consulting LLC and KPMG LLP), not to exceed CAD$1.0
million in the aggregate incurred in connection with its due diligence investigations,
structuring discussions and negotiations with UrtheCast and preparing this letter of intent,
the AC DIP Loan and the Purchase Agreement.

9. Governing Law. This letter of intent, and any questions, claims, disputes, remedies or
actions arising from or related to this letter of intent, and any relief or remedies sought by
any party to this letter of intent, shall be governed exclusively by the laws of the Province
of British Columbia and the laws of Canada applicable therein without regard to the rules
of conflict of laws applied therein or any other jurisdiction.

Other than paragraph Error! Reference source not found., 8 and Error! Reference
source not found., which are binding on the parties, this letter of intent is not intended and does
not create any binding legal obligation on the part of any of UrtheCast, Antarctica, or Sellers. This
letter of intent is subject to the confidentiality agreement dated June 24, 2020 made between
UrtheCast and SIGA I, LLC an affiliate of Antarctica, is not intended and does not create any
binding legal obligation on the part of UrtheCast, Antarctica, or Sellers to enter into any Purchase
Agreement. Entering into any binding Purchase Agreement remains subject to, among other
things, Antarctica’s satisfactory completion of its remaining due diligence investigations, finalizing
the parties’ structuring discussions, negotiation of mutually acceptable definitive terms of a
Purchase Agreement, obtaining approvals by the boards of directors (or similar governance
bodies) of each of Antarctica, UrtheCast and the other Sellers, and obtaining approval of the
Monitor

*** [The next page is the signature page] ***

October 13, 2020



If you are in agreement with the foregoing, please execute a copy of this letter and return
to me.

Yours truly,

ANTARCTICA INFRASTRUCTURE
PARTNERS, LL.C

By:

Name:
Title:

The foregoing is Accepted and Agreed by each of the undersigned as of this day of
October, 2020:

URTHECAST CORP.
By:

Name:

Title:

1185729 B.C. LTD.

By:

Name:
Title:

1185781 B.C. LTD.

By:

Name:
Title:

October 13, 2020



Exhibit “A”

Acquisition Term Sheet

This term sheet (the “Acquisition Term Sheet”) sets forth a summary of certain terms for
a proposed definitive “stalking horse” acquisition agreement (the “Purchase Agreement”) to be
entered into between Antarctica Infrastructure Partners, LLC (“Antarctica”), 1269336 B.C. Ltd.
and/or one or more special purpose entities (in any case, “Bidco”) to be formed by Antarctica
and UrtheCast Corp. ("UrtheCast") and/or certain of UrtheCast’'s direct and indirect
subsidiaries (together with UrtheCast, the “Sellers”), in connection with a filing in the British
Columbia Supreme Court (the “Court”) (as Vancouver Registry Action No. VLC-S-S208894) by
the Sellers and certain of their affiliates (the “Applicants”) under the Companies’ Creditors
Arrangement Act (Canada) (“CCAA”).

This Acquisition Term Sheet is not intended and does not create any binding legal
obligation on the part of either Bidco or Sellers. No legal obligation to negotiate, enter into or
consummate any transaction will exist, unless and until the Purchase Agreement has been
entered into by the parties, which is subject to board approval by Bidco and Sellers, satisfactory
completion of confirmatory due diligence, and negotiation of final documentation. The terms and
conditions set forth in this Acquisition Term Sheet are not intended to be comprehensive and if,
in the course of Bidco’s due diligence review or development of the proposed acquisition
structure, or in the course of negotiations, Bidco or Sellers determine that additional terms and
conditions, or modification to the terms and conditions set out herein, are necessary, then the
parties reserve the right to address such matters.

This Acquisition Term Sheet is attached as Exhibit “A” to a letter of intent between
Antarctica and the Sellers (the “Letter of Intent”). Capitalized terms used but not otherwise defined
in this Acquisition Term Sheet have the meaning given to those terms in the Letter of Intent.

Transaction Structure: The Proposed Transaction would be structured as a sale of
assets, which may include the acquisition of all of the
outstanding shares in the capital of one or more of the Sellers
or other direct or indirect subsidiaries of UrtheCast, and certain
of the liabilities of the Sellers.

Acquired Assets: At the closing of the Proposed Transaction (the “Closing”),
Bidco will acquire all of the assets, contracts, intellectual
property, inventory, software, books and records comprising
the UrthePipeline product offering and all of the assets,
contracts, intellectual property, inventory, software, books and
records that are owned by the Sellers (or any of them) and that
are reasonably necessary to design, finance, complete,
launch, own and operate the UrtheDaily Constellation project
(collectively, the “Acquired Assets”). The Acquired Assets will
include, without limitation, the assets described in the attached
Schedule “A” titled “Purchased Assets” and:

(1) all of the equity interests of Sellers in:

a. 1185729 B.C. Ltd.
b. 1185781 B.C. Ltd.
c. GEOSYSU.S. ULC
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(2)

)

(4)

(%)

(7)

(8)
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Geosys International Inc.
Geosys Brasil Ltd.
GEOSYS S.A.S.
GEOSYS Australia Pty.

. GEOSYS Europe SARL

(collectively, the “Acquired Entities”);

Se oo

all right, title and interest of UrtheCast and all of its
affiliates in the Purchase and Sale Agreement dated
November 6, 2018 (the “GEOSYS Purchase
Agreement”) made between Land O’ Lakes, Inc. (“Land
O’Lakes"), UrtheCast Corp. and 1185781 B.C. Ltd,;

all right, title and interest of UrtheCast and all of its
affiliates in each of the foliowing agreements
(collectively, the Subscription Agreements”):

a. UrtheDaily Constellation Subscription Purchase
Agreement dated September 20, 2018 between
Remote Sensing Inc. and UrtheCast;

b. UrtheDaily Constellation Subscription Purchase
Agreement dated October 17, 2018 between
TerraTech SAC and UrtheCast; and

c. Long Term License and Services Agreement
dated January 14, 2019 between UrtheCast,
Deimos Imaging SLU, GEOSYS SAS and
Winfield Solutions, LLC;

all equipment and tangible property of Sellers,
including inventory, raw materials and work in
process, to the extent they are directly related to, or
required to complete and operate, the UrtheDaily
Constellation and/or the UrthePipeline services
segment;

all contracts (other than disclaimed contracts) of
Sellers, to the extent they are directly related to, or
required to complete and operate, the UrtheDaily
Constellation and/or the UrthePipeline services
segment;

all permits, licenses, leases, patents, trademarks held
by Sellers, to the extent assignable, that are directly
related to, or required to complete and operate, the
UrtheDaily Constellation and/or the UrthePipeline;

all rights, options, claims and causes of action, to the
extent they are directly related to, or required to
complete and operate, the UrtheDaily Constellation
and/or the UrthePipeline; and

all real property, fixtures and leases or other rights to
the extent they are directly related to, or required to
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complete and operate, the UrtheDaily Constellation
and/or the UrthePipeline.

Assumption of Liabilities: The following liabilities, and only the following liabilities, will
be assumed by Bidco at Closing:

(1) Assumption of UrtheCast’s obligations under the
GEOSYS Purchase Agreement to pay approximately
CAD$17.8 million® in respect of the final installment
payable to Land O’ Lakes thereunder of approximately
CAD$2.7 million* of accrued past due expenses,
provided that Bidco shall have received from Land O’
Lakes satisfactory waiver of any and all prior defaults
under the GEOSYS Purchase Agreement and
assurances from Land O’ Lakes that the completion of
the Proposed Transaction will not affect completion of
the transfer of IP rights thereunder; and

(2) Assumption of approximately CAD$11.7 million® of
SADI unsecured indebtedness, provided that Bidco
shall have received satisfactory assurances from the
government agencies under which the UrtheCast
obtains low-interest loans that the completion of the
Proposed Transaction will not affect the continued
availability of future funding thereunder, as well as
completion of the CAD$40,000,000 loan contemplated
by the letter of May 15, 2020 from Innovation, Science
and Economic Development Canada and that the
related funding agreements remain in good standing
at Closing.

Purchase Price: In consideration for the Acquired Assets, Bidco will pay
consideration having an aggregate value of CAD$69.3
million® (the “Purchase Price”), which will be comprised of
the following components and payable as follows:

(1) CAD$1,000,000 (the “Cash Purchase Price”),
CAD$500,000 of which will be payable to the Monitor,
in trust, as a deposit (the “Deposit’)” upon the parties’
execution and delivery of the Purchase Agreement
and the remaining CAD$500,000 (the “Einal

8 Number to be updated prior to signing the Purchase Agreement.

4 Number to be updated prior to signing the Purchase Agreement.

5 Number to be updated prior to signing the Purchase Agreement,

6 Number to be updated prior to signing the Purchase Agreement.

7 Bidco shall have the option, in its sole discretion, to satisfy all or part of the Deposit by forgiving all or a portion (but
in an equal amount) of any amount owing to the AC DIP Lender for advances made to UrtheCast under the AC DIP
Loan prior to Bidco's execution and delivery of the Purchase Agreement.

October 13, 2020
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Payment”) will be payable at closing of the Proposed
Transaction (the “Closing”);®

(2) Assumption of UrtheCast's obligations to pay
approximately CAD$20.5 million® in respect of the
sum of the final installment payable to Land O’ Lakes
thereunder and the aggregate amount of UrtheCast's
accrued past due expenses owing to Land O’Lakes,
provided that Bidco shall have received from Land O
Lakes satisfactory waiver of any prior defaults under
the GEOSYS Purchase Agreement and assurances
from Land O’ Lakes that the completion of the
Proposed Transaction will not affect completioh of the
transfer of IP rights thereunder;

(3) As consideration for the purchase of the Secured Debt
(as defined below) Bidco will issue to UrtheCast, for
the benefit of the Secured Lenders (as defined below),
35% of Bidco’s non-voting equity as of the date of
Closing (the “Closing Date”), which would be
governed by a shareholders and/or limited partnership
agreement (in any case, a “Shareholders
Agreement”), providing for governance and minority
approval rights, pre-emptive rights, mandatory dilution
for any non-participation in the equity component of
the project financing raised to develop and launch the
Project (Antarctica to finance a material portion of the
costs for completing the Project) and other customary
provisions.

If and to the extent that UrtheCast determines to
distribute any Bidco equity to its securityholders, such
distribution will be conditional upon each recipient
signing a joinder to the Shareholders Agreement, in
form satisfactory to Antarctica. For purposes of this
letter agreement, “Secured Debt” means the
approximately CAD$36.1 million of principal and
accrued and unpaid interest and all other amounts
owing to Bolzano Investments Limited, Lunar
Ventures Inc., SMF Investments Limited, Skidmore
Group and each of Messrs. Don Osborne, Sai Chu,
William Evans, James Topham, and Mark Piegza
(collectively, the “Secured Lenders”).

Prior to the parties’ execution of the Purchase
Agreement, certain of the Secured Lenders (being

8 Bidco shall have the option, in its sole discretion, to satisfy all or part of the Final Payment by forgiving all or a portion
(but in an equal amount) of any amount owing to the AC DIP Lender for advances made to UrtheCast under the AC
DIP Loan prior to the Closing.

% Number to be updated prior to signing the Purchase Agreement.

0 Number to be updated prior to signing the Purchase Agreement.

October 13, 2020
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Bolzano Investments Limited, Lunar Ventures Inc.,
SMF Investments Limited and all or most of Messrs.
Don Osborne, Sai Chu, William Evans, James
Topham and Mark Piegza) will enter into a Support
Agreement with the Sellers, Antarctica and Bidco,
confirming their support for the completion of the
Proposed Transaction; and

(4) Assumption of SADI indebtedness of approximately
CAD$11.7 million", as described above under
“‘Assumption of Liabilities.”

Deposit:

The Deposit (if any)'? shall be payable by Bidco or an affiliate
thereof to the Monitor, in trust, upon the parties’ execution and
delivery of the Purchase Agreement.

The Purchase Agreement will provide that: (a) if the Proposed
Transaction closes, the Deposit and any accrued interest
thereon shall be released by the Monitor at Closing and
applied as partial satisfaction of the Cash Purchase Price;
(b) if the Purchase Agreement is terminated by UrtheCast as
a result of a material breach by Bidco or any of its affiliates
that would prevent the satisfaction of the closing conditions
in the Purchase Agreement prior to the Outside Date, and
such material breach is not cured within five business days,
the full amount of the Deposit together, with any accrued
interest earned thereon, shall be released by the Monitor to
the Sellers, to become the absolute property of the Sellers
as liquidated damages (and not as a penalty) and as the
Sellers' sole rights and remedy pursuant to the Purchase
Agreement; and (c) if the Purchase Agreement is terminated
for any other reason, the Deposit, together with any interest
accrued thereon, shall be returned to Bidco.

Representations and
Warranties:

Representations and warranties given by Sellers and Bidco
will include fundamental representations and warranties
(valid existence, due authorization, title to assets, validity of
permits etc.), and, in the case of Sellers, the absence of a
material adverse change with respect to the Acquired
Businesses or a material breach or default under material
contracts and operating representations and warranties that
are customarily provided in a stalking horse bid purchase
agreement for a company in CCAA and, in the case of Bidco,
(i) the Proposed Transaction is on an “as is, where is” basis;
(i) it has had an opportunity to conduct any and all due
diligence regarding the Acquired Assets and the Sellers prior
to making its offer; (iii) it has relied solely upon its own
independent review, investigation and/or inspection of any
documents and/or the Acquired Assets in making its bid; and

11 Number to be updated prior to signing the Purchase Agreement.

12 See footnote #11.
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(iv) it did not rely upon any written or oral statements,
representations, warranties, or guarantees whatsoever,
whether express, implied, statutory or otherwise, regarding
the Acquired Assets, or the Sellers or the completeness of
any information provided in connection therewith, except as
expressly stated in the definitive transaction agreement(s)
signed by the Sellers.

Operation of the Business
Prior to Closing:

Sellers will agree to customary operating covenants,
including an agreement to continue operations in the normal
course, provided that Sellers will not enter into, terminate,
disclaim or materially amend any contract, terminate or fail
to renew any license or hire or terminate any executive
without obtaining Bidco’s prior written consent.

Sellers also agree to provide weekly operating updates as
well as daily cash balances and working capital updates,
including rolling monthly cash flow forecasts.

Employees:

No decisions relating to employees that are material to the
business, including dealing with furloughed employees,
unions and collective bargaining arrangements, and any
changes to employee compensation arrangements
(including changes approved by the Court as part of the
CCAA process) shall be made without prior approval of
Bidco, such approval not to be unreasonably withheld.

Subject to the foregoing, Bidco anticipates that it will offer
employment to certain employees of Sellers to be identified
by Bidco, on terms and conditions of employment (or
continued terms and conditions of employment) acceptable
to Bidco.

Conditions to Closing:

October 13, 2020

The parties’ obligations under the Purchase Agreement will
be subject to the following conditions:

(1) an Order shall be issued by the Court approving the
Proposed Transaction pursuant to the SISP and shall
have become a final Order;

(2) a Sale Approval and Vesting Order shall be issued by
the Court in form and substance satisfactory to Bidco,
and shall have become a final Order;

(3) receipt of all required third party consents and
regulatory approvals to complete the transfer of the
Acquired Assets to Bidco, including under applicable
competition and foreign investment laws;

(4) absence of laws or court orders prohibiting the
transaction;

(5) all indebtedness of all of the Acquired Entities will be
extinguished on or prior to the Closing, other than any
obligations expressly assumed by Bidco pursuant to
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the Purchase Agreement, to the satisfaction of Bidco,
acting reasonably; and

(6) certain key employees for the Project to be identified
in the Purchase Agreement will have accepted offers
of employment.

The conditions to Bidco’s obligation to consummate the
Proposed Transaction would also include:

(1) accuracy of Sellers' representations and warranties in
all material respects; ,

(2) absence of a Material Adverse Change with respect
to the Acquired Business, measured from the date of
the Purchase Agreement;

(3) receipt of all consents and other approvals required
to effect the Proposed Transaction (to the extent that
the transfer of any contracts, licenses or permits are
not effected through the CCAA process without
consent separately being needed); and

(4) receipt of all required permits and approvals to
operate the business after the Closing, including the
transfer and assignment of licenses, permits, etc. to
Bidco.

Notwithstanding any timeline established under the SISP,
the Closing Date for the transactions contemplated by the
Purchase Agreement shall be as soon as practicable after all
of the conditions to closing have been satisfied or waived.

Termination Rights:

Each of the parties would be entitled to terminate the Purchase
Agreement if:

(1) the Closing Date does not occur on or before
November 30, 2020 or, if the Closing has been
delayed solely as a result of an auction involving the
Acquired Business in accordance with the
requirements of the SISP, December 18, 2020, or
such other date as may be agreed between all of the
parties to the Purchase Agreement (in any case, the
“‘Qutside Date”);

(2) the Court, or other court or governmental authority,
takes action to restrain, enjoin or otherwise prohibit
the transfer of the Acquired Assets to Bidco which is
not capable of appeal;

(3) Bidco is not the successful bidder chosen as a result
of the SISP; or

(4) the Court does not approve the sale of the Acquired
Assets to Bidco on the terms set out in the Purchase
Agreement or approves an alternative transaction.

October 13, 2020

Bidco would also be entitled to terminate the Purchase
Agreement if:
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¢ Land O’ Lakes or any of the Sellers terminates the
GEOSYS Purchase Agreement or the Winfield Long
Term License and Services Agreement; '

e UrtheCast, any of the Sellers or the Sellers’
counterparties to the Subscription Agreements
terminate any of the Subscription Agreements;

¢ inthe event that Antarctica DIP Lender enters into the
AC Interim Financing Term Sheet, any unwaived or
uncured event of default occurs under the AC Interim
Financing Term Sheet;

¢ the CCAA proceeding is terminated or a trustee in
bankruptcy or receiver is appointed, and such trustee
in bankruptcy or receiver refuses to proceed with the
transactions contemplated by the Purchase
Agreement;

e Sellers breach the Purchase Agreement and fail to
cure; or

o either (a) the Sellers or their affiliates request or (b)
the Court approves any amendments or modifications
to the SISP that materially adversely affects the
interests of the AC DIP Lender under the AC DIP
Loan or of Bidco in respect of the Proposed
Transaction

Break-Up Fee and Expense
Reimbursement:

October 13, 2020

If the Purchase Agreement is terminated as a result of Bidco
not being a successful bidder under the SISP, the Sellers shall
pay Bidco a termination fee equal to 2% of the Purchase Price.

If the Purchase Agreement is terminated (except for any
termination by the Sellers following a material breach by
Bidco) and either a Successful Bid (as defined in the SISP)
or any other sale of assets or any plan in the CCAA
proceeding is completed within six months of such
termination (in any case, an “Alternate Transaction”), and
such Alternate Transaction results in the Sellers or any of
them, or their respective stakeholders, receiving any cash at
closing of such Alternate Transaction:

(1) UrtheCast shall promptly reimburse all reasonable
third-party expenses incurred by Bidco after the
signing of the Letter of Intent, if and to the extent
related to the Purchase Agreement and the SISP,
subject to a cap of $1.0 million; and

(2) UrtheCast shall pay a Break-Up Fee in an amount
equal to 3.0% of the aggregate value of the
consideration to be received by the Applicants and
their stakeholders pursuant to the Alternate
Transaction, subject to a cap of $1.5 million,

in each case, upon the closing of such Alternate Transaction.
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Limitation of Liability:

If the Purchase Agreement is terminated for Bidco breach,
Sellers’ sole remedy will be liquidated damages in an
amount equal to 10% of the Cash Purchase Price.

Not a Back-Up Bid:

Bidco’s bid will not be deemed to be a “Back-Up Bid” and
Bidco will not be required under any circumstances to be a
Back-Up Bidder.

Governing Law:

British Columbia

Dispute Resolution:

Supreme Court of British Columbia

October 13, 2020
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SCHEDULE “A”
PURCHASED ASSETS

[Note: Schedule subject to detailed review by UrtheCast]

UrthePipeline, UrthePlatform and Value-Added Services

Allintellectual property, assets, and equipment associated with the UrtheDaily business, including
but not limited to:

1.

o s

All software already developed or in development, including, without limitation:

Raw downlinked optical and SAR Data processing services

Optical satellite/sensor commissioning, image calibration and QA services
Generic Satellite Imagery Improvement services for previously processed data
Automated mosaic generation prototype services

Next generation data platform prototype with cloud optimized formats

Geospatial analytics prototypes, e.g., soil moisture maps, generic change
detection

All products, trademarks and/or brands that constitute the UrthePipeline offering. This
includes the UrthePlatform (patented API driven web-based EO satellite platform) and the
Earth Data Store (ecosystem for data processing, discovery, and access:
https://www.digitalsupercluster.ca/programs/data-commons/earth-data-store-2/).

~Pa0oTp

. All plans, specifications, documents, analyses and reports and all project management

and engineering documentation related to the UrthePipeline, including:
a. UrthePipeline Project Charter — Details on project scope, requirements,
deliverables, schedule
b. UrthePipeline Monthly Project Status Updates — Achievements, financial summary
c. UrthePipeline Roadmap — Quarterly and yearly roadmaps
d. UrthePipeline Software Engineering Processes - Engineering practices,
processes and agile methodologies
e. UrthePipeline Tasks and Work backlog — Work packages and activities for each’
team
f.  UrthePipeline Technical Notes (Design, Analysis, and Review) — e.g., Processing,
Calibration, Architecture, Analytics
UrthePipeline Satellite Test Data — E.g., Theia, Deimos-1, Deimos-2 raw data for
testing
UrthePipeline Requirements — Requirements to satisfy UrtheDaily Mission
Marketing Materials — UrthePipeline brochures
Proposals — Proposal responses to CSA, DRDC, customers, etc.
All mtellectual property (including patents filed, approved or in process).
All supplier contracts (cloud compute or storage, network services, etc.) which includes
AWS as the primary cloud provider and Microsoft as a research partner for free
development use.
All automated operational services currently running, including CBERS-4 ortho
improvement pipeline and the Deimos-1 raw data processing service which currently serve
Geosys
All currently existing government contracts which includes the Canadian Space Agency,
Digital Supercluster, LookNorth, and DRDC for the years 2020-2022

©

" — - >
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8. Certain employees of the Sellers (who will be identified to the Sellers in a separate

schedule) to be transferred to Bidco on terms and conditions of employment acceptable
to Bidco

Geosys

All intellectual property (owned or licensed), assets (owned or mid-transaction with Land O’Lakes)
and equipment necessary for operating Geosys as either a standalone business unit or in support
of UrtheDaily, including but not limited to:

1.
2.

3.

All software, firmware and hardware already developed or in development

All products, trademarks and/or brands that constitute the Geosys product and services
offering

All intellectual property (including patents filed, approved or in process) and intellectual
property licenses (including Interim License from Land O’Lakes) and associated platforms
and data archives

All legal entities as described in the Land O’Lakes Purchase Agreement

All supplier contracts, including, without limitation:

Microsoft Azure — cloud storage and computing services

ASE - cloud masking service

Tavant — offshore development

Deimos Imaging — imagery data

Airbus — imagery data

Iteris — weather data

MeteoFrance — weather data

Office leases — Maple Grove, MN (USA) and Balma, (France)

All customer contracts, MOUs, LOls, sales pipeline, or other commercial agreements
Certain employees of the Sellers (who will be identified to the Sellers in a separate
schedule) to be transferred to Bidco on terms and conditions of employment acceptable
to Bidco

Se~epoooTw

UrtheDaily

All intellectual property, assets and equipment necessary for developing and operating the
UrtheDaily constellation, including but not limited to:

1.
2.
3.

All software, firmware and hardware already developed or in development’

All products, trademarks and/or brands that constitute the UrtheDaily offering

All technical documentation associated with the UrtheDaily program. This includes
technical reports describing the UrtheDaily design, technology and the Concept of
Operations, Technical Specifications for elements of the system, Analyses Reports, and
Analyses Source Files (e.9., spreadsheets) providing technical budgets and performing
specific analyses, including:

MRD — Mission Requirements Document

Conops — Mission concept of operations

SRS — System requirements specification

Space Segment RS — Space segment requirements specification

Calibration RS — Camera calibration requirements specification

GS Spec - Ground Segment system requirements specification

Launch Vehicle IRD — Launch Vehicle Interface Requirements Document,
between spacecraft and Launch vehicle

@ *roo0Tw
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FOS RS ~ Flight Operation System Requirements Specification

Space Segment Description — Space Segment Technical Description

EM Camera Test Description — Description of the EM UrtheDaily Camera that was
built and the tests undertaken

Spreadsheets — Coverage Gap Calculator, Onboard Data Rates, Propellant &
Delta-V Calculations, Pointing Control impact on MTF

Analyses Reports — EDS Mission Analysis Report

Informal Technical Notes — CMOSIS CMV Detector family space mission history

datasheet, GSN Service Provider Proposals

4, All Project Management related documentation related to the UrtheDaily Program that
includes plans, schedules and Statements of Work for suppliers that are developing
elements of the UrtheDaily system, including:

®ooTow

T Sa

PMP — Project management plan

SEMP — System engineering management plan

WBS - Work Breakdown Structure

WPDs — Work package descriptions

Master Schedule — Mission master schedule including detailed schedule for Space
segment and major activities for WBS

PBS - Product breakdown structure, preliminary

Risk Register — Mission risk register

Charter — UrtheDaily Program Charter

SS SOW — UrtheDalily Space Segment Statement of Work

LV SOW — UrtheDaily Launch Vehicle Statement of Work

GSN RFP — RFP for GSN services which includes key GSN requirements & SOW

5. All suppher proposals and contracts. This includes the SSTL subcontract for the Satellites,
Launch Vehicle Subcontract, L1 Calibration Services Contract, Ground Station Network
Service (GSN) Contract, Flight Operations System ground segment hardware and AWS
Cloud Compute, cloud compute, storage and network services contract.

8. All customer Service Level Agreement (i.e., FPP contracts), MOUs and LOls, backlog,
sales pipeline, or other agreements

7. Certain employees of the Sellers (who will be identified to the Sellers in a separate
schedule) to be transferred to Bidco or an affiliate on terms and conditions of employment
acceptable to Bidco

October 13, 2020
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Exhibit “A”
Sale and Investment Solicitation Process Outline

Introduction

On September 4, 2020, UrtheCast Corp., UrtheCast International Corp., UrtheCast USA Inc.,
1185729 B.C. Ltd. and the other petitioner parties set out on Schedule A (collectively, the
“Petitioners” or "UrtheCast Group") to the initial order (the “Initial Order’) granted by the
Supreme Court of British Columbia (the “Court”), obtained relief under the Companies’ Creditors
Arrangement Act (Canada) (“CCAA") from the Court that, among other things, commenced the
- CCAA proceedings (the “CCAA Proceedings”), granted an initial stay of proceedings in respect
of the Petitioners (the “Stay”) and appointed Ernst & Young Inc., as monitor (the “Monitor”).

On September 14, 2020, the Petitioners obtained an amended and restated version of the Initial
Order from the Court (the “Amended and Restated Initial Order”) that, among other things,
extended the Stay to October 2, 2020, authorized a limited sales and investment solicitation
process for certain camera equipment owned by the Petitioners and authorized an interim debtor-
in-possession financing facility from 1262743 B.C. Ltd. (the “Existing DIP Lender”) providing for
borrowings of up to US$1,000,000 (the “Existing DIP”") and the grant of a priority charge (the
“Existing DIP Lender’s Charge”) to the Existing DIP Lender as security for borrowings under
the Existing DIP.

On September 21, 2020, the Petitioners obtained a further amended and restated version of the
Initial Order from the Court (the “Second Amended and Restated Initial Order”) that, among
other things, authorized an additional interim debtor-in-possession financing from HCP-FVL, LLC,
an affiliate of Hale Capital Partners L.P. (the "Second DIP Lender") providing for borrowings of
up to US $5,000,000 (the "Second DIP") pursuant to the DIP Facilities Loan Agreement dated as
of September 21, 2020 (the "Second DIP Agreement").

On October 2, 2020, the Petitioners obtained an order of the Court (the "Stay Extension Order")
that, among other things extended the Stay to December 18, 2020.

On October 16, 2020, the Petitioners obtained an order from the Court that amongst other things:

(a) authorized the Petitioners to pursue all avenues of refinancing or sale of its business or
property, in whole or part, subject to prior approval of the Court before any material refinancing
or sale is concluded; :

(b) approved the Sale and Investment Solicitation Process set forth herein (the “SISP");

(c) approved an additional interim debtor-in-possession financing facility from an affiliate of
Antarctica Infrastructure Partners, LLC (the “AC DIP Lender”), providing for borrowings of up
to CAD $3,548,000 (the “Stalking Horse DIP”) and the grant of a priority charge (the “AC DIP
Lender’s Charge”) to the AC DIP Lender as security for borrowings under the Stalking Horse
DIP, ranking in priority to the Existing DIP Lender's Charge;

(d) approved and accepted for the purpose of conducting a “stalking horse” solicitation in
accordance with the SISP procedures set out in this this document (the “SISP Process
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Outline") that certain letter agreement dated October 13, 2020 between the Petitioners and
the Stalking Horse Bidder, providing for a potential sale (the “Stalking Horse Bid") of the
Applicants’ UrtheDaily Constellation project and UrthePipeline business (together, the
“Designated Assets”) to 1269336 B.C. Ltd. the Stalking Horse Bidder or a designated
affiliate, including the payment of an expense reimbursement (the “Expense
Reimbursement’) by the Petitioners to the Stalking Horse Bidder as contemplated by the
Stalking Horse Bid; and

(e) approved the procedures set forth in this SISP Process Outline.

To facilitate an efficient and thorough SISP in the face of UrtheCast's acute liquidity challenges,
the Petitioners have:

(a) created a form of non-disclosure agreement (“NDA") and established a confidential
online data site to facilitate due diligence investigations by Qualified Bidders (defined
below) who enter into a NDA with UrtheCast Corp.; and

(b) finalized a list of potential bidders, including (i) parties that have approached the
Petitioners or the Monitor indicating an interest in the Opportunity (defined below), (ii)
domestic and international strategic and financial parties who UrtheCast Group in
consultation with the Monitor, believe could be interested in purchasing all or part of
the assets or investing in UrtheCast Group pursuant to the SISP (including, without
limitation, any parties with whom were in contact prior to the Initial Order as part of
UrtheCast Group’s strategic review process) and (i) any other parties reasonably
suggested by a stakeholder as a potential bidder who may be interested in the
Opportunity (collectively, “Known Potential Bidders”).

Opportunity
1. The SISP is intended to solicit interest in and opportunities for a sale of or investment in

all or part of the assets, property, business operations and undertaking (the
“Opportunity’) of the Petitioners and their subsidiaries (collectively, the “UrtheCast
Group”). The Opportunity may include one or more of a recapitalization, arrangement or
other form of investment in or reorganization of the business and affairs of the UrtheCast
Group as a going concern or a sale of all, substantially all or one or more components of
UrtheCast Group’s assets, including without limitation, the sale of the shares of one or
more of the corporations comprising the UrtheCast Group and its business operations (the
“Assets”) as a going concern or otherwise.

Except to the extent otherwise set forth in a definitive sale or investment agreement with
a successful bidder, any sale of the Assets or investment in UrtheCast Group will be on
an “as is, where is” basis and without surviving representations or warranties of any kind,
nature, or description by any member of the UrtheCast Group, the Monitor or any of their
respective agents, advisors or estates, and, in the event of a sale, all of the right, title and
interest of UrtheCast Group in and to the Assets to be acquired will be sold free and clear
of all pledges, liens, security interests, encumbrances, claims, charges, options, and
interests therein and thereon pursuant to Court orders, except as otherwise provided in
such Court orders.



Timeline

3.

The following table sets out the key milestones under the SISP:

Milestone Deadline

Teaser Letter sent to potential Known|As soon as practicable and, in any case, nof
Potential Bidders later than October 16, 2020

Phase 1 Bid Deadline November 6, 2020

Phase 2 Bid Deadline To be specified in Phase 2 Bid Process

Letter, but in any case not later than
November 18, 2020

Auction (if required) November 23, 2020

In recognition that certain of the UrtheCast Group Assets, including but not limited to the
synthetic aperture radar ("SAR") and Deimos assets, have already been subject to
extensive marketing, UrtheCast Group may, with the consent of the Monitor and in
consultation with affected stakeholders, shorten any of the deadlines specified above.

Solicitation of Interest: Notice of the SISP

5.

The SISP will include a notification process and up to two phases of activity for qualified
interested bidders (“Phase 1" and “Phase 2", respectively). As soon as reasonably
practicable, but in any event by no later than October 16, 2020;

(a) UrtheCast Group will cause a notice of the SISP (and such other relevant
information which UrtheCast Group, in consultation with the Monitor, considers
appropriate) (the “Notice”) to be published in such publications as UrtheCast
Group in consultation with the Monitor, consider appropriate, if any; and

(b) UrtheCast Group will issue a press release setting out the information contained
in the Notice and such other relevant information which UrtheCast Group considers
appropriate for dissemination in Canada and major financial centres in the United
States.

Stalking Horse Protections

6.

Unless and until the Stalking Horse Bid has been completed or terminated by one of the
parties in accordance with its terms, or amended to provide expressly to the contrary, the
Stalking Horse Bidder will be afforded complete and timely access to (a) all confidential
information regarding the Opportunity that is shared with any Potential Bidder (defined
below), (b) the Bid Process Letter (defined below), and (c)a bi-weekly status update from
the Monitor regarding the status of the SISP generally, including an update on whether
there are any Qualified Bidders (defined below), Qualified Bids (defined below) received
from Phase 2 Qualified Bidders (defined below), Competing Bids (defined below) and/or
Compliant Competing Bid (as defined below), however this update will not provide the
Stalking Horse Bidder any confidential information about these bidders or the terms of
their bids if they include, in whole or in part, the Designated Assets (defined below) unless
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and until a Successful Bidder (defined below) is determined for the Designated Assets
and the SISP is proceeding to the Auction (defined below). For certainty, nothing is this
SISP Process Outline is intended to derogate from any contractual rights of the Stalking
Horse Bidder in the Stalking Horse Bid (including in any definitive agreement that may be
entered into in respect of the Stalking Horse Bid), including the Stalking Horse Bidder's
right to participate in the Auction SISP process, to be paid a break fee and to have certain
of its expenses reimbursed.

PHASE 1: NON-BINDING LOls

Phase 1 Qualified Bidders

7.

10.

11.

12.

Any Known Potential Bidder or other third party who contacts any of the Petitioners or
Monitor to express interest in participating in the SISP (each, a “Potential Bidder”) must
provide an executed NDA to the Monitor and provide a letter setting forth the identity of
the Potential Bidder, the contact information for such Potential Bidder and full disclosure
of the direct and indirect principals of the Potential Bidder.

A Potential Bidder (who has delivered the executed NDA and letter as set out above) will
be deemed a “Phase 1 Qualified Bidder” only if UrtheCast Group in its reasonable
business judgment and in consultation with the Monitor, determines that such Potential
Bidder is likely, based on the availability of financing, experience and other considerations,
to be able to timely consummate a sale or investment pursuant to the SISP.

For certainty, the Stalking Horse Bidder will be deemed a Phase 1 Qualified Bidder for the
purposes of the SISP and, unless terminated by the Stalking Horse Bidder or UrtheCast
Corp. in accordance with its terms, the Stalking Horse Bid will be deemed a Qualified LOI
and the Stalking Horse Bidder will not be required to submit any other bid during Phase 1
of the SISP.

At any time during Phase 1 of the SISP, UrtheCast Group may, in their reasonable
business judgment and after consultation with and the consent of the Monitor, eliminate a
Phase 1 Qualified Bidder (other than the Stalking Horse Bidder) from the SISP, in which
case such bidder will be eliminated from the SISP and will no longer be a “Phase 1
Qualified Bidder” for the purposes of the SISP.

UrtheCast Group, in consultation with the Monitor, reserves the right to limit any Phase 1
Qualified Bidder’s (other than the Stalking Horse Bidder’s) access to any confidential
information (including any information in the data room).and to customers and suppliers
of UrtheCast Group, where, in UrtheCast Group’s opinion after consultation with the
Monitor, such access could negatively impact the SISP, the ability to maintain the
confidentiality of the confidential information, the UrtheCast Group or the Assets.

Potential Bidders must rely solely on their own independent review, investigation and/or
inspection of all information of the UrtheCast Group and the Assets in connection with
their participation in the SISP and any transaction they enter into with UrtheCast Group.

Non-Binding Letters of Intent from Qualified Bidders

13.

A Phase 1 Qualified Bidder (other than the Stalking Horse Bidder) that wishes to pursue
the Opportunity further must deliver a non-binding letter of intent (an “L.OI") to the Monitor
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and UrtheCast Group at the addresses specified in Schedule “1” attached hereto
(including by email or fax transmission), so as to be received by them not later than 5:00
PM (Pacific Time) on or before November 6, 2020, or such other date as the Monitor may
advise in accordance with paragraph 4(the “Phase 1 Bid Deadline”).

Subject to paragraph 13, an LOI so submitted will be considered a qualified LOI (a
“Qualified LOI") only if:

(a)

(b)

(c)

it is submitted on or before the Phase 1 Bid Deadline by a Phase 1 Qualified

Bidder;

it contains an indication of whether the Phase 1 Qualified Bidder is proposing:

(@

(ii)

to acquire all, substantially all or a portion of the Assets (a “Sale
Proposal’), or

a recapitalization, arrangement or other form of investment in or

- reorganization of the UrtheCast Group (an “Investment Proposal’);

in the case of a Sale Proposal (other than the Stalking Horse Bid), it identifies or
contains the following:

(i)

(ii)

(iif)

(iv)

(v)

the purchase price or price range in Canadian dollars, including details of
any liabilities to be assumed by the Phase 1 Qualified Bidder and key
assumptions supporting the valuation;

a description of the Assets that is expected to be subject to the transaction
and any of the Assets expected to be excluded,

a description of the Phase 1 Qualified Bidder's proposed treatment of
material agreements and employees (for example, anticipated employment
offers):

a specific indication of the financial capability of the Phase 1 Qualified
Bidder and the expected structure and financing of the transaction
(including, but not limited to, the sources of financing to fund the
acquisition, preliminary evidence of the availability of such financing or
such other form of financial disclosure and credit-quality support or
enhancement that will allow UrtheCast Group and the Monitor and each of
their respective advisors to make a reasonable business or professional
judgment as to the Phase 1 Qualified Bidder’s financial or other capabilities
to consummate the transaction and to perform all obligations to be
assumed in such transaction; and the steps necessary and associated
timing to obtain financing and any related contingencies, as applicable);

a description of the conditions and approvals required for the Phase 1
Qualified Bidder to be in a position to submit a final and binding offer,
including any anticipated corporate, securityholder or other internal
approvals and any anticipated impediments for obtaining such approvals;
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an outline of any additional due diligence required to be conducted in order
to submit a final and binding offer;

a description of all conditions to closing that the Phase 1 Qualified Bidder
expects to include in its final and binding offer, including without limitation
any regulatory approvals and any form of agreement required from a
government body, stakeholder or other third party (“Third Party
Agreement”) and an outline of the principal terms thereof; and

any other terms or conditions of the Sale Proposal that the Phase 1
Qualified Bidder believes are material to the transaction;

in the case of an Investment Proposal, it identifies the following:

(i)

(ii)

(iif)
(iv)

(v)

(vi)

(Vi)

(viii)

a description of how the Phase 1 Qualified Bidder proposes to structure the
proposed investment;

the aggregate amount of the equity and/or debt investment to be made in
the UrtheCast Group in Canadian dollars;

key assumptions supporting the Phase 1 Qualified Bidders' valuation;

a description of the Phase 1 Qualified Bidder’s proposed treatment of any
liabilities, material contracts and employees;

the underlying assumptions regarding the pro forma capital structure
(including the form and amount of anticipated equity and/or debt levels,
debt service fees, interest or dividend rates, amortization, voting rights or
other protective provisions (as applicable), redemption, prepayment or
repayment attributes and any other material attributes of the investment);

a specific indication of the sources of capital for the Phase 1 Qualified
Bidder and the structure and financing of the transaction (including, but not
limited to, the sources of capital to fund the investment, preliminary
evidence of the availability of such capital or such other form of financial
disclosure and credit-quality support or enhancement that will allow
UrtheCast Group and the Monitor and each of their respective advisors to
make a reasonable business or professional judgment as to the Phase 1
Qualified Bidder's financial or other capabilities to consummate the
transaction, steps necessary and associated timing to obtain such capital
and any related contingencies, as applicable, and a sources and uses
analysis);

a description of the conditions and approvals required for the Phase 1
Qualified Bidder to be in a position to submit a final and binding offer,
including any anticipated corporate, securityholder or other internal
approvals and any anticipated impediments for obtaining such approvals;

an outline of any additional due diligence required to be conducted in order
to submit a final and binding offer;
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(ix) a description of all conditions to closing that the Phase 1 Qualified Bidder
expects to include in its final and binding offer, including without limitation
any regulatory approvals and any Third Party Agreement required and an
outline of the principal terms thereof; and

(x) any other terms or conditions of the Investment Proposal which the Phase
1 Qualified Bidder believes are material to the transaction;

in the case of
(i) a Sale Proposal for Assets that include any of the Designated Assets, or

(ii) an Investment Proposal that contemplates taking any security interest in
any of the Designated Assets or that could reasonably be expected to take
longer to complete than the sale of the Designated Assets to the Stalking
Horse Bidder pursuant to the Stalking Horse Bid (any Sale Proposal or
Investment Proposal referred to in this subsection (e) being referred to as
a “Conflicting Bid"),

such Conflicting Bid provides for payment of the expense reimbursement and
break fee (it being understood and agreed that only the Stalking Horse Bidder will
be entitled to any bid protections including expense reimbursement and a break
fee) and provides that, at a minimum and on closing of the Conflicting Bid, cash
proceeds will be paid in an amount which is at least equal to the sum of: (A) the
amount of cash payable under the Stalking Horse Bid, (B) the amount of
obligations being credit bid and debt assumed (exclusive of cure costs) in the
Stalking Horse Bid, (C) the amount of the Expense Reimbursement, (D) the
amount of any break fee payable under the Stalking Horse Bidder, (E) the principal
and any accrued and unpaid interest owing under the Stalking Horse Bid DIP and
the Existing DIP, plus (F) a minimum overbid amount of CAD $250,000 (the sum
of such amounts in clauses (A) through (F) of this paragraph 14(e) being referred
to as the “Minimum Purchase Price”) and provides that, upon closing of the
Conflicting Bid, the Stalking Horse DIP will be repaid in full and all amounts owing
to the Stalking Horse Bidder (including the Stalking Horse's reimbursable
expenses and break fee) will be paid at closing (a Conflicting Bid that satisfies the
Minimum Purchase Price and other requirements of this clause being referred to
as a “Compliant Conflicting Bid"); and

in the case of either a Sale Proposal or an Investment Proposal, it contains such
other information as reasonably requested by UrtheCast Group in consultation with
the Monitor.

For the avoidance of doubt, the completion of any Sale Proposal or Investment Proposal
shall be subject to the approval of the Court and the requirement of approval of the Court
may not be waived.

Preliminary Assessment of Phase 1 Bids and Subsequent Process

16.

Following the Phase 1 Bid Deadline, UrtheCast Group, in consuitation with the Monitor,
will assess the Qualified LOls. If it is determined by UrtheCast Group in consultation with
the Monitor, that a Phase 1 Qualified Bidder that has submitted a Qualified LOI: (i) has a
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bona fide interest in completing a Sale Proposal or investment Proposal (as the case may
be); and (ii) has the financial capability (based on availability of financing, experience and
other considerations) to consummate such a transaction based on the financial
information provided, then such Phase 1 Qualified Bidder will be deemed a “Phase 2
Qualified Bidder”, provided that UrtheCast Group may, in their reasonable business
judgment and after consultation with and with the approval of the Monitor, limit the number
of Phase 2 Qualified Bidders (and thereby eliminate some bidders from the process) taking
into account the factors identified in paragraph 18 below and any material adverse impact
on the operations and performance of UrtheCast Group. Only Phase 2 Qualified Bidders
shall be permitted to proceed to Phase 2 of the SISP.

For certainty, the Stalking Horse Bidder will be deemed a Phase 2 Qualified Bidder for the
purposes of the SISP and, unless terminated by the Stalking Horse Bidder or UrtheCast
Corp. in accordance with its terms, the Stalking Horse Bid will be deemed a Qualified Bid
and the Stalking Horse Bidder will not be required to submit any other bid during Phase 2
of the SISP.

As part of the assessment of Qualified LOIs and the determination of the process
subsequent thereto, UrtheCast Group, in consultation with the Monitor and with the
approval of the Monitor, shall determine the process and timing to be followed in pursuing
Qualified LOls based on such factors and circumstances as they consider appropriate in
the circumstances including, but not limited to: (i) the number of Qualified LOIs received,
(i) the extent to which the Qualified LOls relate to the same Assets or involve Investment
Proposals predicated on certain Assets, (iii) the scope of the Assets to which any Qualified
LOIs may relate, and (iv) whether to proceed by way of sealed bid or auction (with or
without a stalking horse bidder) with respect to some or all of the Assets (other than the
Designated Assets). With respect to the Designated Assets, an auction shall be held in
accordance with the auction process set out below (the "Auction") where UrtheCast Group
in consultation with the Monitor, determines that one or more, or a combination thereof, of
the Qualified Bids constitutes a Superior Bid (as defined below).

Upon the determination by UrtheCast Group, in consultation with the Monitor and with the
approval of the Monitor, of the manner in which to proceed to Phase 2 of the SISP,
UrtheCast Group, in consultation with and with the approval of the Monitor, will prepare a
bid process letter for Phase 2 (the “Bid Process Letter’), and the Bid Process Letter will
be (i) sent by the Monitor to all Phase 2 Qualified Bidders, and (ii) posted by the Monitor
on the website the Monitor maintains in respect of this CCAA proceeding.

Notwithstanding the process and deadlines outlined above with respect to Phase 1 of the
SISP and the process to supplement Phase 2 by way of the Bid Process Letter:

(a) UrtheCast Group may, at any time bring a motion to seek approval of a stalking
horse agreement in respect of some or all of the assets (excluding the Designated
Assets) or the UrtheCast Group and related bid procedures in respect of such
Assets or to establish further or other procedures for Phase 2; and

(b) If no Compliant Conflicting Bid is received by UrtheCast Group on or before the
Phase 1 Bid Deadline, the Petitioners will promptly bring an application seeking
the granting of an order by the Court authorizing the Petitioners to proceed with
the sale of the Designated Assets to the Stalking Horse Bidder in accordance with
the terms and subject conditions of the Stalking Horse Bid.



PHASE 2: FORMAL OFFERS AND SELECTION OF SUCCESSFUL BIDDER

21. Paragraphs 22 to 32 below and the conduct of Phase 2 are subject to paragraphs 18, 19,
and 20 and any adjustments made to Phase 2 in accordance with the Bid Process Letter
and any further Court order regarding the SISP.

Due Diligence

22. UrtheCast Group in consultation with the Monitor, shall in their reasonable business

judgment and subject to competitive and other business considerations, afford each
Phase 2 Qualified Bidder (which shall be deemed to include the Stalking Horse Bidder, if
the Stalking Horse Bid has not been completed in accordance with paragraph 20(b) or
terminated by one of the parties in accordance with its terms) such access to due diligence
materials and information relating to the Assets and UrtheCast Group as they deem
appropriate. Due diligence access may include management presentations, on-site
inspections, and other matters which a Phase 2 Qualified Bidder may reasonably request
and as to which UrtheCast Group in their reasonable business judgment and after
consuiting with the Monitor, may agree. The UrtheCast Group will designate a
representative to coordinate all reasonable requests for additional information and due
diligence access from Phase 2 Qualified Bidders and the manner in which such requests
must be communicated. Neither the UrtheCast Group nor the Monitor will be obligated to
furnish any information relating to the Assets or UrtheCast Group to any person other than
to Phase 2 Qualified Bidders. Further and for the avoidance of doubt, selected due
diligence materials may be withheld from certain Phase 2 Qualified Bidders if UrtheCast
Group in consultation with the Monitor, determine such information to represent
proprietary or sensitive competitive information.

Formal Binding Offers

23.

Phase 2 Qualified Bidders (other than the Stalking Horse Bidder, which will be deemed to
have satisfied this paragraph 23 by delivering a definitive agreement of purchase and sale
to effectuate the transactions contemplated by the Stalking Horse Bid, as the same may
be amended by the parties thereto) that wish to make a formal offer to purchase or make
an investment in UrtheCast Group or its Assets shall submit a binding offer that complies
with all of the following requirements prior to the date set out the Bid Process Letter (the
“Phase 2 Bid Deadline”):

(a) the bid shall comply with all of the requirements set forth in respect of Phase 1
Qualified LOls, including without limitation paragraph 14(e);

(b) the bid (either individually or in combination with other bids that make up one bid)
is an offer to purchase or make an investment in some or all of the Assets or
UrtheCast Group and is consistent with any necessary terms and conditions
communicated to Phase 2 Qualified Bidders;

(c) the bid includes a letter stating that the Phase 2 Qualified Bidder's offer is
irrevocable until the selection of the Successful Bidder (as defined below),
provided that if such Phase 2 Qualified Bidder is selected as the Successful Bidder,
its offer shall remain irrevocable until the closing of the transaction with the
Successful Bidder;
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the bid includes duly authorized and executed transaction agreements, including
the purchase price, investment amount and any other key economic terms
expressed in Canadian dollars (the “Purchase Price”), together with all exhibits
and schedules thereto, all applicable ancillary agreements with all exhibits and
schedules thereto (or term sheets that describe the material terms and provisions
of such agreements), and proposed order to approve the sale by the Court;

the bid includes written evidence of a firm, irrevocable commitment for financing or
other evidence of ability to consummate the proposed transaction, that will allow
UrtheCast Group and the Monitor to make a determination as to the Phase 2
Qualified Bidder's financial and other capabilities to consummate the proposed
transaction;

the bid is not conditioned on (i) the outcome of unperformed due diligence by the
Phase 2 Qualified Bidder, apart from, to the extent applicable, to the disclosure of
due diligence materials that represent proprietary or sensitive competitive
information which was withheld in Phase 2 from the Phase 2 Qualified Bidder
and/or (ii) obtaining financing;

the bid fully discloses the identity of each entity that will be entering into the
transaction or the financing (including through the issuance of debt in connection
with such bid), or that is participating or benefiting from such bid, and such
disclosure shall include, without limitation: (i) in the case of a Phase 2 Qualified
Bidder formed for the purposes of entering into the proposed transaction, the
identity of each of the actual or proposed direct or indirect equity holders of such
Phase 2 Qualified Bidder and the terms and participation percentage of such equity
holder’s interest in such bid; and (ii) the identity of each entity that has or will
receive a benefit from such bid from or through the Phase 2 Qualified Bidder or
any of its equity holders and the terms of such benefit;

the bid includes a commitment by the Phase 2 Qualified Bidder to provide a non-
refundable deposit in the amount of not less than 10% of the purchase price offered
upon the Phase 2 Qualified Bidder being selected as the Successful Bidder and in
any event, prior to service of the materials for the Sale Approval Motion (as defined
below);

the bid includes acknowledgements and representations of the Phase 2 Qualified
Bidder that: (i) the transaction is on an “as is, where is” basis; (ii) it has had an
opportunity to conduct any and all due diligence regarding the Assets and
UrtheCast Group prior to making its offer (apart from, to the extent applicable, the
disclosure of due diligence materials that represent proprietary or sensitive
competitive information which were withheld in Phase 2 from the Phase 2 Qualified
Bidder); (iii) it has relied solely upon its own independent review, investigation
and/or inspection of any documents and/or the Assets in making its bid; and (iv) it
did not rely upon any written or oral statements, representations, warranties, or
guarantees whatsoever, whether express, implied, statutory or otherwise,
regarding the Assets, or UrtheCast Group or the completeness of any information
provided in connection therewith, except as expressly stated in the definitive
transaction agreement(s) signed by UrtheCast Group;
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) the bid includes evidence, in form and substance reasonably satisfactory to
UrtheCast Group, in consultation with the Monitor, of authorization and approval
from the Phase 2 Qualified Bidder's board of directors (or comparable governing
body) with respect to the submission, execution, delivery and closing of the
transaction agreement(s) submitted by the Phase 2 Qualified Bidder;

(k) the bid contains other information required by UrtheCast Group or the Monitor

including, without limitation, such additional information as may be required in the
event Phase 2 is supplemented in accordance with paragraph 19 to contemplate
that an auction of certain Assets be conducted; and

(0 the bid is received by the Phase 2 Bid Deadline.

Following the Phase 2 Bid Deadline, UrtheCast Group in consuitation with the Monitor, will
assess the Phase 2 bids received. UrtheCast Group, in consultation with the Monitor, will
designate the most competitive bids that comply with the foregoing requirements to be
“Qualified Bids". No Phase 2 bids received shall be deemed not to be Qualified Bids
unless the Monitor so approves. Only Phase 2 Qualified Bidders whose bids have been
designated as Qualified Bids are eligible to become the Successful Bidder(s).

The Monitor shall notify each Phase 2 Qualified Bidder in writing as to whether its bid
constituted a Qualified Bid within three (3) business days of the Phase 2 Bid Deadline, or
at such later time as UrtheCast Group in consultation with the Monitor, deem appropriate.

UrtheCast Group may, in consultation with the Monitor, aggregate separate bids from
unaffiliated Phase 2 Qualified Bidders (if, and only if, such aggregation is reasonably
practicable to effect a transaction without overlap) to create one “Qualified Bid".

Evaluation of Competing Bids

27.

28.

A Qualified Bid will be evaluated based upon several factors, including, without limitation,
items such as the Purchase Price and the net value provided by such bid, the claims likely
to be created by such bid in relation to other bids, the identity, circumstances and ability
of the Phase 2 Qualified Bidder to successfully complete such transactions, the proposed
transaction documents, the effects of the bid on the stakeholders of UrtheCast Group,
factors affecting the speed, certainty and value of the transaction (including any regulatory
approvals or third party contractual arrangements required to close the transactions), the
Assets included or excluded from the bid, any related restructuring costs, and the
likelihood and timing of consummating such transactions, each as determined by
UrtheCast Group and the Monitor.

A Qualified Bid will be deemed a Superior Bid where a credible, unconditional and
financially viable third party offer, or combination of offers for (A) the acquisition of all,
substantially all or certain of the Designated Assets; or (B) an investment, restructuring,
recapitalization, refinancing or other reorganization of the UrtheCast Group, the terms of
which offer are no less favourable and no more burdensome or conditional than the terms
contained in the Stalking Horse Asset Purchase Agreement, and which at a minimum,
alone, or in a combination with other offers, includes:
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(a) a payment in cash in excess of CAD $250,000 of the aggregate of the total
consideration payable pursuant to the Stalking Horse APA, being CAD $69.3
million;

(b) a payment in cash in the amount necessary to fully pay the Stalking Horse
bidder's break fee and expense reimbursement together with any CCAA priority
amounts owing, including any interim financing obligations as at the closing of
such transaction; and

(c) a payment in cash of all priority charges and an assumption of liabilities to satisfy
and payment of all cure costs required to the closing of such transaction.

Selection of Successful Bid

29. UrtheCast Group, in consultation with the Monitor, (a) will review and evaluate each
Qualified Bid, provided that each Qualified Bid may be negotiated between UrtheCast
Group, in consultation with the Monitor, and the applicable Phase 2 Qualified Bidder, and
may be amended, modified or varied to improve such Phase 2 Qualified Bid as a result of
such negotiations, and (b) identify the highest or otherwise best bid (the “Successful
Bid"), and the Phase 2 Qualified Bidder making such Successful Bid, the “Successful
Bidder”) for any particular Assets or UrtheCast Group, in whole or part. UrtheCast's
determination of any Successful Bid, with the assistance of the Monitor, shall be subject
to approval by the Court and in the case of the Designated Assets, where the Successful
Bid constitutes a Superior Bid, the UrtheCast Group will proceed to an auction (the
"Auction").

30. For certainty, notwithstanding the process and deadlines outlined above with respect to
Phase 2 of the SISP, if no binding offer for a Compliant Conflicting Bid is received by
UrtheCast Group during Phase 2 on or before the Phase 2 Bid Deadline, then the
Petitioners will promptly bring an application seeking the granting of an order by the Court
authorizing the Petitioners to proceed with the sale of the Designated Assets to the
Stalking Horse Bidder in accordance with the terms and subject conditions of the Stalking
Horse Bid. UrtheCast Group shall have no obligation to enter into a Successful Bid
(excluding the Stalking Horse Bid, if applicable), and it reserves the right, after consultation
with the Monitor to reject any or all Phase 2 Qualified Bids.

Auction

31. The Auction shall run in accordance with the following procedures, which may be modified
by the UrtheCast Group in its discretion, after consultation with the Monitor:

(a) prior to the Auction Monitor shall have identified the Superior Offer and all
bidding at the Auction shall be irrevocably made on the terms of the Superior
Offer, except for price/investment amount and certain other identified business
terms;

(b) the Monitor will provide to all Qualified Bidders the material terms and conditions
of the Superior Offer (the "Starting Bid") and each Qualified Bidder must inform
the UrtheCast Group whether it intends to participate in the Auction (the parties
who so inform the UrtheCast Group, that they intend to participate are the
"Auction Bidders");
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Only representatives of the Auction Bidders, the UrtheCast Group, the Monitor,
the DIP Lenders and such other persons permitted by the UrtheCast Group and
the Monitor (and the advisors to each of the foregoing) are entitled to attend the
Auction;

At the commencement of the Auction, each Auction Bidder shall be required to
confirm that it has not engaged in any collusion with any other Auction Bidder to
detrimentally affect the price for any sale;

Only the Auction Biddérs will be entitled to make any Subsequent Bids (as
defined herein);

All Subsequent Bids presented during the auction shall be made and received in
one room on an open basis. All Auction Bidders will be entitled to be present for
all Subsequent Bids at the Auction with the understanding that the true identity of
each Auction Bidder at the Auction will be fully disclosed to all other Auction
Bidders at the Auction and that all material terms of each Subsequent Bid will be
fully disclosed to all other Auction Bidders throughout the entire Auction;

All Auction Bidders must have at least one individual representative with authority
to bind such Auction Bidder present in person at the Auction;

The UrtheCast Group, after consuitation with the Monitor, may employ and
announce at the auction additional procedural rules that are reasonable under
the circumstances, (e.g. the amount of time allotted to make Subsequent Bids,
requirement to bid in each round, and the ability of multiple Auction Bidders to
combine to present a single bid) for conducting the auction, provided that such
rules are (i) not inconsistent with any applicable law, and (ii) disclosed to each
Auction Bidder at the auction;

Bidding at the Auction will begin with the Starting Bid and continue, in one or
more rounds of bidding, so long as during each round at least one subsequent
bid is submitted by an Auction Bidder (a "Subsequent Bid") that the UrtheCast
Group determines, after consuitation with the Monitor, is (A) for the first round, a
higher or otherwise better offer than the Starting Bid, and (B) for subsequent
rounds, a higher or otherwise better offer than the Leading Bid (as defined
herein); in each case by at least the Minimum Incremental Overbid. Each bid at
the auction shall provide net value to the UrtheCast Group of at least CAD
$100,000 (the "Minimum Incremental Overbid") over the Starting Bid or the
Leading Bid (as defined herein), as the case may be; provided however that the
UrtheCast Group, after consultation with the Monitor, shall retain the right to
modify the incremental requirements at the Auction and provided further that the
UrtheCast Group, in determining the net value of an incremental bid, shall not be
limited to evaluating the incremental dollar value of such bid and may consider
other factors. After each Subsequent Bid, the UrtheCast Group shall, after
consultation with the Monitor, announce whether such bid (including the value
and material terms thereof) is higher or otherwise better than the prior bid (the
"Leading Bid"). A round of bidding will conclude after each Auction Bidder has
the opportunity to submit a Subsequent Bid with full knowledge of the Leading
Bid:



32.
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1)) If, in any round of bidding, no new Subsequent Bid is made that becomes a
Leading Bid, the Auction shall be closed,;

(k) The Auction shall be closed by midnight on the day of the Auction unless
extended for a further 24 hour period by the UrtheCast Group with the approval
of the Monitor;

) No bids (from Auction Bidders or otherwise) shall be considered after the
conclusion of the Auction; and

(m)  Atthe close of the Auction, the Monitor shall identify the winning bid (the
"Auction Successful Bid"). At the conclusion of the Auction, the Monitor will
notify the other bidders of the identities of the bidders of the Auction Successful
Bid. (n) following conclusion of the Stalking Horse Scenario Auction, the
UrtheCast Group, with the assistance of the Monitor, may finalize a definitive
agreement or agreements in respect of the Stalking Horse Auction Successful
Bid and the Stalking Horse Auction Backup Bid, respectively, if any, conditional
upon approval of the Court.

All other bids received at the Auction shall be deemed rejected on the earlier of. (i) the
date of closing of the Auction Successful Bid, and (i) confirmation from the Monitor that
the bid has been rejected.

Sale Approval Motion Hearing

33.

At the hearing of the motion to approve any transaction with a Successful Bidder (which
would include the Stalking Horse Bidder in the circumstances contemplated by paragraphs
20(b) or 29 (the “Sale Approval Motion”), UrtheCast Group shall seek, among other
things, approval from the Court to consummate any Successful Bid. All the Phase 2
Qualified Bids other than the Successful Bid, if any, shall be deemed rejected by UrtheCast
Group on and as of the date of approval of the Successful Bid by the Court.

Confidentiality, Stakeholder/Bidder Communication and Access to Information

34.

35.

All discussions regarding an LOI, Sale Proposal or Investment Proposal must be directed
through the Monitor. Under no circumstances should the management of the UrtheCast
Group or any stakeholder of UrtheCast Group be contacted directly without the prior
consent of the Monitor. Any such unauthorized contact or communication could result in
exclusion of the interested party from the SISP process.

Participants and prospective participants in the SISP shall not be permitted to receive any
information that is not made generally available to all participants relating to the number
or identity of Potential Bidders, Phase 1 Qualified Bidders, LOls, Phase 2 Qualified
Bidders, Phase 2 Qualified Bids, the details of any bids submitted or the details of any
confidential discussions or correspondence between UrtheCast Group, the Monitor and
such other bidders or Potential Bidders in connection with the SISP, except to the extent
UrtheCast Group with the approval of the Monitor and consent of the applicable
participants, are seeking to combine separate bids from Phase 1 Qualified Bidders or
Phase 2 Qualified Bidders.



Supervision of the SISP

36.

37.

38.

39.

40.

The participation of UrtheCast Group in the SISP will be directed by UrtheCast Corp.’s
board of directors.

The Monitor will participate in the conduct of the SISP in the manner set out in this SISP
Process Outline and the Initial Order and is entitled to receive all information in relation to
the SISP.

This SISP does not, and will not be interpreted to create any contractual or other legal
relationship between UrtheCast Group and any Phase 1 Qualified Bidder, any Phase 2
Qualified Bidder (other than the Stalking Horse Bidder) or any other party, other than as
specifically set forth in a definitive agreement that may be signed with UrtheCast Group.

Participants in the SISP are responsible for all costs, expenses and liabilities incurred by
them in connection with the submission of any LOI, Phase 2 bid, due diligence activities,
and any further negotiations or other actions whether or not they lead to the consummation
of a transaction.

UrtheCast Group shall have the right to modify the SISP (including, without limitation,
pursuant to the Bid Process Letter) provided always that the outside date for closing a
transaction of purchase and sale of the Designated Assets will only be amended with the
written consent of the Stalking Horse Bidder) with the prior written approval of the Monitor
if, in their reasonable business judgment, such modification will enhance the process or
better achieve the objectives of the SISP; provided that the Service List in this CCAA
proceeding shall be advised of any substantive madification to the procedures set forth
herein.



Schedule “1”

Address for Submitting LOIs and Phase 2 Bids

Bennett Jones LLP
666 Burrard St

Suite #2500

Vancouver, BC V6C 2X8

Fax: e
Atin: e

Ernst & Young Inc.
700 West Georgia Street
Vancouver, BC V7Y 1C7

Fax: e '
Attn ;. Mr. Philippe Mendelson, Vice President
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DIP FACILITY LOAN AGREEMENT
DATED AS OF OCTOBER 1, 2020

Summary of Terms and Conditions (“Term Sheet”)
CAD $3,548,000 Secured Super-Priority Debtor-in-Possession Credit Facilities

This document is highly confidential and neither this document nor the identity of the lender listed
on the signature page hereof (“Lender”) shall be disclosed to any person other than UrtheCast
Corp., its subsidiaries (collectively “UrtheCast”) or its financing advisors (insofar as such advisors
have been informed of, and agree to abide by, the confidentiality of this Term Sheet), and as
required to be disclosed in connection with any court proceeding contemplated herein, without the
prior written consent of Lender. Term Sheet is subject to the terms of the Confidentiality
Agreement dated June 24, 2020 by and among SIGA Il, LLC (an affiliate of Antarctica Capital LLC)
and UrtheCast.

Borrower: UrtheCast Corp. (an Ontario, Canada corporation), 1185729 B.C.
Ltd. (a British Columbia, Canada corporation), 1185781 B.C. Ltd. (a
British Columbia, Canada corporation), UrtheCast International Corp.
(a Canadian corporation), Geosys Holding, ULC (was Geosys
Technology Holding LLC) (a British Columbia, Canada corporation)
and Urthedaily Corp. (a British Columbia, Canada corporation)
(collectively, the “CAD Borrower”), and Geosys Europe Sarl (a
Switzerland corporation), UrtheCast USA Inc. (a Delaware, USA
corporation), Geosys-Int'l, Inc. (a USA corporation) and Geosys
S.A.S. (a France corporation) (collectively with the CAD Borrower,
the “Borrower”) during the pendency of the CCAA (as defined
below) proceeding (the “CCAA Proceeding”) under the Companies’
Creditors Arrangement Act (Canada) (the “CCAA") commenced
pursuant to an initial order (the “Initial Order”) issued on September
4, 2020 by the Supreme Court of British Columbia, Vancouver
Registry Action No. VLC-S-S208894 (the “CCAA Court’), as
modified by the amended and restated initial order of the CCAA
Court dated September 14, 2020 (the “ARIO")

Guarantors: Deimos Imaging S.L.U., DOT Imaging S.L.U., Geosys Australia Pty,
Geosys do Brasil Sistemas de Informacao Agricolas Ltda., Urthecast
Holdings (Malta) Limited, UrtheCast Imaging S.L.U., UrtheCast
Investments (Malta) Limited and each of the existing and future
affiliates and direct and indirect subsidiaries of the Borrower deemed
necessary by the Lender in its sole discretion (collectively, the
“‘Guarantors” and, together with the Borrower, the “Debtors” or
“CCAA Debtors”) shall provide unconditional secured (subject to
applicable law) guarantees of payment and not of collection in form
satisfactory to the Lender.

Lender: An affiliate of Antarctica Infrastructure Partners LLC

DIP Facility: A facility consisting of a CAD $3,548,000 term loan facility (the “DIP
Facility”). Subject to the conditions set forth below and the final loan
documents, the Borrower may draw down funds under the DIP
Facility in tranches consisting of: (i) an initial tranche in the amount of
CAD $1,267,000 (the “Initial Tranche”) on November 6, 2020; (ii) a
second tranche in the amount of CAD $733,000 (the "Second

214321/532740
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Tranche"); and (iii) a third tranche in the amount of CAD $1,548,000
(the "Third Tranche") provided that no advances (an “Advance”)
shall be made if there is an Event of Default hereunder, or the
Borrower is in default of any term of the DIP Facility and such default
is continuing.

The proceeds of the DIP Facility shall only be advanced to and used
by the CCAA Debtors in accordance with the Agreed Weekly
Budgets (as defined below) and Third DIP Order (as defined below),
each of which shall be in form and substance satisfactory to the
Lender in its sole discretion. The CCAA Debtors shall not utilize the
DIP Facility for any other purpose without the prior written approval
of the Lender (in its sole discretion). Except as set out in the Agreed
Weekly Budget, the DIP Facility may not be used to pay any
outstanding principal amount, accrued and unpaid interest, exit fees,
expenses or any other amounts owning in respect of any existing
debtor-in-possession financing, agreed
that the Second Tranche shall be used to pay any amounts
outstanding pursuant to the interim debtor-in-possession financing
facility from 1262743 B.C. Ltd. The DIP Facility may not be used in
connection with any investigation (including discovery proceedings),
initiation or prosecution of any claims, causes of action, adversary
proceedings or other litigation against or adverse to the Lender or its
affiliates or any of their interests (whether direct or indirect).

The Borrower shall not use, advance or flow any funds from the DIP
Facility to any CCAA Debtor located outside of Canada (a “Foreign
CCAA Debtor”), including without limitation, the United States,
France, Spain or Switzerland unless and until the Lender is satisfied
that the Lender has a first priority lien and charge in any such foreign
jurisdiction in form and substance (and/or court order) satisfactory to
the Lender in its sole discretion (the “Direct Advance Condition”).

The closing date for the DIP Facility shall be November 6, 2020 or
such later date as may be agreed to by the Lender in its sole
discretion (the “Closing Date").

The Lender shall open and maintain accounts and records
evidencing advances and repayments under the DIP Facility and all
other amounts owing from time to time hereunder. The Lender’s
accounts and records constitute, in the absence of manifest error,
prima facie evidence of the indebtedness of the CCAA Debtors to the
Lender pursuant to the DIP Facility.

Unless otherwise stated, all monetary denominations shall be in
lawful currency of the Canada.

All amounts owing hereunder on account of the principal, overdue
interest, costs, fees and expenses shall bear interest at the rate of
17.5% per annum payable in cash monthly in arrears on the last day
of each calendar month. To the extent permitted by applicable law,
upon the occurrence of an Event of Default (as defined below),
interest shall accrue and be calculated and compounded at a rate of
20% per annum,
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The Borrower shall pay the Lender a standby fee 6f 2% per annum
on any undrawn portion of the DIP Facility. Such fee shall be
calculated daily and payable monthly in arrears on the last day of
each calendar month.

The Borrower shall pay to the Lender a non-refundable pro-rated
commitment fee of 3% of each amount advanced under the DIP
Facility, which initial pro-rated fee shall be payable on the Closing
Date.

The Borrower shall pay, monthly after the Closing Date, all costs and
expenses of the Lender for all out-of-pocket due diligence and travel
costs and all reasonable fees, costs, expenses and disbursements of
outside counsel, appraisers, field auditors, and any financial
consultant in connection with the drafting, negotiating and
administration of the DIP Facility, including any costs and expenses
incurred by the Lender in connection with the enforcement of its
security, any of the rights and remedies available hereunder or under
any order of the CCAA Court or under the Guarantees or any related
security.

All amounts owing to the Lender under the DIP Facility shall be due
and payable on the earliest of the occurrence of the following:

() January 15, 2021,

(iiy the implementation of a plan of compromise or arrangement
within the CCAA proceedings (a “Plan”) which has been
approved by the requisite majorities of the applicable CCAA
Debtors’ creditors and by order entered by the CCAA court (the
“Sanction Order”’) and by the Lender;

(iiiy conversion of the CCAA proceeding into a proceeding under the
Bankruptcy and Insolvency Act (Canada) (the “BIA”)

(iv) on the sale of any of the assets of any CCAA Debtor outside of
the ordinary course of business which is hot consented to by the
Lender in writing (collectively, the “Approval Conditions”)),
including any sale of assets pursuant to a sales and investment
solicitation process are for a value in excess of CAD $50,000
without first having received approval from the CCAA Court
(unless the Lender agrees otherwise in its sole discretion); and

(v) an Event of Default (as defined below) in respect of which the
Lender has elected in its sole discretion to accelerate all
amounts owing and demand repayment;

(such earliest date being the “Maturity Date”).

The Lender’'s commitment to make further advances under the DIP
Facility shall expire on the Maturity Date and all amounts outstanding
under the DIP Facility shall be permanently and indefeasibly repaid
in full and in cash no later than the Maturity Date without the Lender
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being required to make demand upon the Borrower or other parties
or to give notice that the DIP Facility has expired and that the
obligations thereunder are due and payable. The Sanction Order
shall not discharge or otherwise affect in any way any of the
obligations of the CCAA Debtors to the Lender under the DIP Facility
other than after the permanent and indefeasible payment in cash to
the Lender of all obligations under the DIP Facility on or before the
date that the Plan is implemented.

Unless the Lender consents in writing otherwise, the Borrower is
required to prepay amounts outstanding under the DIP Facility:

(i) upon the receipt of net cash proceeds from the issuance by any
of the CCAA Debtors of any indebtedness for borrowed money;

(i) upon receipt of insurance proceeds or expropriation awards by
any of the CCAA Debtors;

(i) upon receipt of net cash proceeds from the sale of any of the
Collateral (as defined below) except for sales of inventory in the
ordinary course of business by any of the CCAA Debtors;

(iv) any receipt by any of the CCAA Debtors of cash proceeds
outside of the ordinary course that is not expressly
contemplated in the Agreed Weekly Budget (except for
proceeds from new customer contracts); and

(v) upon receipt of net cash proceeds from the sale or issuance of
any equity interests (as such term is defined or used in any
applicable securities laws and legislation) in any of the CCAA
Debtors or the receipt of capital contributions by any of the
CCAA Debtors.

Any prepayment required hereunder shall be a permanent reduction
of the DIP Facility and may not be re-borrowed without the prior
written consent of the Lender in its sole discretion.

The DIP Facility may be repaid at any time, in whole or in part, prior
to the Maturity Date on not less than two (2) business days’ notice to
the Lender.

All payments to the Lender, in addition to payments made to the
Lender under the cash management arrangements, shall be made
by wire transfer to the account specified in writing to the Borrower
from time to time.

The CCAA Debtors shall provide the Lender with a 13-week cash
flow (the “Agreed Weekly Budget”) reviewed by the Monitor, which
shall be filed with the CCAA Court in connection with the CCAA
Proceedings. The Agreed Weekly Budget shall be form and
substance satisfactory to the Lender and shall reflect, on a line item
basis, among other things, anticipated cash flow, cash receipts and
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disbursements, sales. The Lender may, in its sole discretion, require
changes to the format of the Agreed Weekly Budget and the details
provided therein including, without limitation, information on a line
item basis as to (i) projected cash receipts; (ii) projected
disbursements (including ordinary course operating expenses,
restructuring expenses, including professional fees), capital and
maintenance expenditures; and (iii) such other matters as may be
reasonably required by the Lender. The Agreed Weekly Budget shall
be rolled forward on a weekly basis and its format and the detail
provided therein may only be amended and modified with the prior
written consent of the Lender in its sole discretion.

On the Thursday of each week, the CCAA Debtors shall provide to
the Lender a variance report (the “Weekly Budget Variance
Report”) showing on a line-by-line basis actual receipts and
disbursements and the total available liquidity for the last day of the
prior week for the cumulative period since the commencement of the
CCAA proceeding and for a rolling cumulative four week period once
the CCAA Proceedings have been pending for four weeks and noting
therein all variances on a line-by-line basis from the amounts in the
Agreed Weekly Budget and shall include explanations for all
negative variances in excess of fifteen percent (15%) and shall be
certified by the Chief Financial Officer of the Borrower and approved
by the Monitor. The first Weekly Budget Variance Report shall be
delivered on November 19, 2020.

No advance shall be made under the DIP Facility until the following
conditions precedent (the “Funding Conditions”) have been
satisfied or waived in writing, as determined by the Lender in its sole
discretion, acting reasonably:

1. The Borrower shall have served an application for an order or
orders, in a form and substance satisfactory to the Lender in its sole
discretion, approving this Term Sheet, the DIP Facility, the cash
management arrangements, granting the DIP Lender’s Charge (as
defined below), the Sales and Investment Solicitation Process (the
“SISP") attached hereto as Schedule “A”, and approval of the
Stalking Horse Bid Letter (the “Stalking Horse Bid Letter”) attached
hereto as Schedule “B” (the “Third DIP Order”) on or before October
16, 2020. Notice of the application for the Third DIP Order shall
include any party required by the Lender in its sole discretion, acting
reasonably. For greater certainty, the Third DIP Order shall provide,
inter alia: (i) for the approval of the DIP Term Sheet, the DIP Facility,
(ii) for the granting of a charge (the “DIP Lender’s Charge”) over all
of the Property (as defined in the ARIO) of all of the CCAA Debtors
and shall secure all obligations owing by the CCAA Debtors to the
Lender hereunder, including without limitation, all principal, interest,
fees, costs and expenses (including professional fees) (collectively
the “DIP Obligations”), which, pursuant to the Third DIP Order, shall
rank in priority to all other liens, charges, mortgages, hypothecs,
adverse rights or claims, deemed trusts, grants (including any
licensing rights provided to any person other than customers or
licensees in the ordinary course of business), encumbrances,
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security interests of every kind and nature (including, without
limitation, the current debtor-in-possession financing) (collectively,
“Liens”) granted by the CCAA Debtors against any of the Property of
any of the CCAA Debtors of any kind other than an administration
charge granted by the CCAA Court to a maximum of CAD $500,000
(the “Administration Charge”); (iii) that such Third DIP Order may
not be rescinded, amended or revised without at least five (5)
business days’ notice to the Lender and its counsel and shall not
stay the rights of the Lender hereunder or under the DIP Credit
Documentation (as defined below); (iv) that the Lender and the DIP
Facility (including any participation rights hereunder) shall be
unaffected under any plan of arrangement in respect of the CCAA
Debtors; and (v) for such amendments to the ARIO as may be
required by the Lender in its sole discretion;

2. The Third DIP Order shall have been issued and shall not
have been amended, restated, rescinded or modified, or be subject
to pending a motion, application or other proceeding to amend,
restate, rescind, vary or modify, in a manner that, in the Lender’s
sole opinion, adversely affects the rights or interests of the Lender
without the written consent of the Lender;

3. Any and all existing debtor-in-possession financings
(including, without limitation, the debtor-in-possession financings
provided to the Borrower (or any of them) by HCP-FVL, LLC and/or
1262743 B.C. Ltd.) shall have been repaid in full and subordinated to
the Lender pursuant to a Court Order (as defined below) or a fully
enforceable executed subordination agreement;

4. The Lender shall have approved the applicable Agreed
Weekly Budget;

5. All outstanding fees and expenses payable to the Lender
shall have been paid or will be paid within such time as is acceptable
to the Lender in its sole discretion, acting reasonably;

6. There shall be no Liens (including any license rights granted
to any secured party) existing (registered, inchoate or otherwise) that
rank in priority to or pari passu with the DIP Lender's Charge other
than the Administration Charge;

7. The CCAA Debtors shall be in compliance in all material
respects with the timetables in the SISP;

8. The DIP Credit Documentation (as defined below) shall be
satisfactory to the Lender in its sole discretion, acting reasonably,
and the Lender shall be in receipt of fully executed copies of the DIP
Credit Documentation;

9. The Lender shall be satisfied that the CCAA Debtors have
complied and are continuing to comply, in all material respects, with
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all applicable laws, regulations, policies in relation to their property
and business, other than as may be permitted under any order of the
CCAA Court (each a “Court Order”) which is satisfactory to the
Lender in its sole discretion;

10. No Event of Default shall have occurred that is continuing or
will occur as a result of the requested advance;

11. All amounts due and owing to the Lender at the time of an
advance under the DIP Facility shall have been paid or shall be paid
from the requested advance;

12. The Lender shall have been satisfied that all motions, orders
and other pleadings and related documents filed or submitted to the
CCAA Court by the CCAA Debtors shall be consistent in all material
respects with the terms hereof and all orders entered by the CCAA
Court shall not be inconsistent with or have an adverse impact in any
material respect on the terms of the DIP Facility or the interests of
the Lender;

13. Any necessary third party approvals to preserve or perfect
the DIP Lender’'s Charge shall have been obtained,;

14. The Lender shall be in receipt of executed copies of
guarantees and security, in form and substance satisfactory to the
Lender in its sole discretion, from each of the Guarantors;

15. No material portion of the Collateral be lost or stolen; and

186. There has been no fact, circumstance, change or event
(whether in respect of termination, usage, value, implementation of
set off rights, or any other matter) in respect of those certain Interim
License and Services Agreement among Winfield, Urthecast Corp.,
Geosys-Int'l, Inc., Geosys Australia Pty, Geosys Europe Sar,
Geosys S.A.S. and Geosys do Brasil sistemas de Informacao
Agriocola Ltda, or that certain Purchase and Sale Agreement of
Certain Subsidiaries of Land O’Lakes Inc. and Certain Platform
Assets dated November 6, 2018 (collectively, the “Winfield
Agreements”), that, in the Lender’s opinion, acting reasonably,
would adversely affect the Lender in any material respect, its security
or interests, the Collateral.

No advance shall be made under the Second Tranche until the: (i)
Funding Conditions have been satisfied or waived in writing, as
determined by the Lender in its sole discretion, acting reasonably;
and (ii) transaction of purchase and sale as contemplated by the
Stalking Horse Bid Letter has closed (such determination to be made
in accordance with the provisions of the definitive asset purchase
agreement).:
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The Third Tranche will be advanced seven days following the
transfer of the Designated Assets (as defined in the SISP).

The DIP Obligations shall be secured by (the “DIP Security”):

1. the DIP Lender's Charge;
2. any Recognition Order; and

3. such other security documentation as may be required by the
Lender from time to time in its sole discretion, which shall include
customary ULC carve out provisions.

If required by the Lender, the DIP Security shall be a perfected first
priority charge and not subject to subordination other than in respect
of the Administration Charge.

The CCAA Debtors shall maintain all cash in bank accounts
designated by the Borrower at a financial institution approved by the
Lender (“Approved Depository Banks").

The Lender shall be authorized by the Third DIP Order to have direct
discussions with the Monitor and to receive information from the
Monitor as requested by the Lender from time to time.

The CCAA Debtors agree, jointly and severally, to indemnify and
hold harmless the Lender, its affiliates and their respective
shareholders, officers, directors, employees, advisors, partners and
agents (each, an “indemnified person”) from and against any and
all losses, claims, damages, liabilities, and expenses to which any
such indemnified person may become subject or may incur arising
out of or in connection with the DIP Facility, the proposed or actual
use of the proceeds of the DIP Facility, the CCAA Proceeding,
participation in any sales process or resulting from the DIP Credit
Documentation, and the use of the proceeds thereof, or any claim,
litigation, investigation or proceeding relating to any of the foregoing
regardless of whether any indemnified person is a party thereto, and
to reimburse each indemnified person upon demand for any
documented legal or other expenses incurred in connection with
investigating or defending any of the foregoing, provided that the
foregoing indemnity will not, as to an indemnified person, apply to
losses, claims, damages, liabilities or related expenses to the extent
(i) they are found by a final, hon-appealable judgment of a court to
arise directly from the willful misconduct or gross negligence of such
indemnified person. This indemnification shall survive whether or not
the transactions set out herein are consummated. Further, the
Lender shall not be responsible or liable to any CCAA Debtor or any
other person for any lost profits, consequential or punitive damages.

Each of the CCAA Debtors represents and warrants to the Lender,
upon which the Lender relies in entering into this Term Sheet and the
other DIP Credit Documentation, that
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1. The transactions contemplated by this Term Sheet and the
other DIP Credit Documentation:

(a)  upon the granting of the Third DIP Order, are within the
powers of the CCAA Debtors;

(b) have been duly authorized, executed and delivered by or on
behalf of the CCAA Debtors;

(c) upon the granting of the Third DIP Order, constitute legal,
valid and binding obligations of the CCAA Debtors;

(d)  upon the granting of the Third DIP Order, do not require the
consent or approval of, registration or filing with, or any
other action by, any governmental authority, other than
filings which may be made to register or otherwise record
the DIP Lender’'s Charge or any DIP Security;

2. The business operations of the CCAA Debtors and their
direct and indirect subsidiaries have been and will continue to be
conducted in material compliance with all applicable laws of each
jurisdiction in which each such business has been or is being carried
on subject to the provisions of any Court Order;

3. As at the date of this Term Sheet, all Priority Payables (as
defined below) that are due and payable by the CCAA Debtors have
been paid.

4, The CCAA Debtors legally or beneficially owns all of their
respective cash, intellectual property, contracts, operations and
material assets.

5. All of the CCAA Debtors’ material assets, cash, intellectual
property, contracts and operations are located in Canada, the United
States, France, Spain and Switzerland.

6. Each of the CCAA Debtors and their direct and indirect
subsidiaries own all intellectual property and material contracts and
has obtained all material licences and permits required for the
operation of its business, which intellectual property, material
contracts, licences and permits remain, and after the DIP Facility, will
remain in full force and effect. No proceedings have been
commenced to revoke or amend any of such intellectual property,
material contracts, licences and permits;

7. Except as set out in Schedule "B" hereto, each of the CCAA
Debtors and their direct and indirect subsidiaries has paid where due
its obligations for payroll, employee source deductions, Harmonized
Sales Tax, value added taxes and is not in arrears in respect of
these obligations;
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8. None of the CCAA Debtors and their direct and indirect
subsidiaries has any defined benefit pension plans or similar plans;

9. All written factual information provided by or on behalf of the
CCAA Debtors to the Lender in the data room entitled “Datasite:
Atlas DataRoom 2019" as constituted as of the date hereof for the
purposes of or in connection with this Term Sheet or any transaction
contemplated herein is true and accurate in all material respects on
the date as of which such information is dated or certified and is not
incomplete by omitting to state any fact necessary to make such
information (taken as a whole) not materially misleading at such time
in light of the circumstances under which such information was
provided. In particular, and without limiting the generality of the
foregoing all information regarding the CCAA Debtors’ and its direct
and indirect subsidiaries’ corporate structure is true and complete, all
public filings and financial reports are complete and true in all
material respects and the CCAA Debtors have provided the Lender
with all material information regarding all intellectual property,
including, without limitation, patents, copyright, material contracts,
cash, bank accounts, assets, jurisdictions, operations, source codes,
title information and opinions and environmental reports affecting or
relating to the Property (as defined in the ARIO) of the CCAA
Debtors;

In addition to all other covenants and obligations contained herein,
the CCAA Debtors agree and covenant to perform and do each of
the following until the DIP Facility is permanently and indefeasibly
repaid in full and cancelled:

1. Comply with the provisions of the Court Orders made in the
CCAA Proceeding and any foreign proceedings including, without
limitation, the Third DIP Order and the proceedings commenced by,
inter alios, UrtheCast Corp. under and pursuant to Chapter 15, Title
11 of the United States Code in the United States Bankruptcy Court
for the District of Minnesota;

2. Utilize the DIP Facility only in accordance with the terms
hereof and the applicable Agreed Weekly Budget;

3. Pay when due, or otherwise provide confirmation satisfactory
to the Lender that payment arrangements satisfactory to the Lender
have been entered into by the CCAA Debtors, to pay all claims which
rank prior to the indebtedness and security held by the Lender, in
any jurisdiction, from the CCAA Debtors (the “Priority Payables”),
not consented to in writing by the Lender, or a claim or Lien pursuant
to any law, statute, regulation or otherwise, which ranks or is capable
of ranking in priority to or pari passu with the Lender’s security in any
jurisdiction or otherwise in priority to any claim for the repayment of
any amount owing under the DIP Facility, including without limitation,
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all amounts owing to any federal, provincial, municipal or other
government entity or Crown corporation, all statutory, actual or
deemed trusts, all withholdings and source deductions, all accrued
and unpaid payroll and employee claims, including vacation pay, and
all amounts owing to any person having a Lien, encumbrance, trust
or charge ranking in priority to the Lender’s security.

4, Comply with any timetable or process established from time
to time by the CCAA Court including, without limitation, the SISP, for
the sale of all or part of the assets of the CCAA Debtors and/or their
direct and indirect subsidiaries or solicitation of investment in any of
the CCAA Debtors and/or their direct and indirect subsidiaries as
part of the CCAA Proceedings or in anticipation of a Plan and obtain
the approval for such timetable or process from the Lender;

5. Allow the Lender and its advisors full access to the books and
records of the CCAA Debtors and/or their direct and indirect
subsidiaries on one business day’s notice and during normal
business hours and cause management thereof to fully cooperate
with the Lender and its advisors;

6. Provide the Lender with draft copies of all motions,
applications, proposed orders or other material or documents that
any of them intend to file within the CCAA Proceeding at least three
(3) business days prior to any such filing or, where it is not practically
possible to do so with as much notice as possible prior to any such
filing;

7. The Third DIP Order, and any other Court Orders which are
being sought by the CCAA Debtors shall be submitted to the CCAA
Court in a form confirmed in advance to be satisfactory to the
Lender, acting reasonably, subject to any amendments required by
the CCAA Court and the Monitor and acceptable to the Lender;

'8. Any and all materials of the CCAA Debtors in respect of a

proposed Plan or any other transaction or solicitation process
seeking the investment in or refinancing of the CCAA Debtors and/or
their direct and indirect subsidiaries, the sale or process for the
selling of all or any part of the assets of the CCAA Debtors and/or
their direct and indirect subsidiaries or any other restructuring of the
CCAA Debtors' businesses and operations, including any liquidation,
bankruptcy or other insolvency proceeding in respect of any of the
CCAA Debtors (a “Restructuring Option”) that does not
contemplate the indefeasible repayment in full and in cash of the DIP
Facility shall only be submitted to the CCAA Court in or presented to
any stakeholder of the CCAA Debtors in a form that is satisfactory to
the Lender in its sole discretion, acting reasonably, and has been
provided to the Lender at least three (3) business days prior to any
such filing or, where it is not practically possible to do so, with as
much notice as possible prior to any such filing;
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9. The CCAA Debtors shall promptly advise the Lender of, and
provide copies of, any proposal received from a third party in respect
of a Restructuring Option or any other transaction to be carried out
pursuant to or as part of a Plan and, thereafter, shall advise the
Lender of the status of any such proposal as well as any material
amendments to the terms thereof;

10. Unless such payments are first approved by the Lender, none
of the CCAA Debtors shall:

(i) increase any termination or severance entitlements or
pay any termination or severance payments or modify
any compensation or benefit plans whatsoever; or

(i)  establish or make any payments by way of a “key
employee retention plan” except as otherwise disclosed
in the Agreed Weekly Budget and the application
materials filed in respect of the ARIO;

11. Provide to the Lender a weekly status update regarding the
status of the CCAA Proceeding and their restructuring process
including, without limitation, reports on the progress of any Plan,
Restructuring Option, and any information which may otherwise be
confidential subject to same being maintained as confidential by the
Lender;

12. Inform the Lender on a timely basis of all material
developments (as determined by the Lender in its sole discretion)
with respect to the business and affairs of the CCAA Debtors and
their direct and indirect subsidiaries, the development of a Plan
and/or a Restructuring Option;

13. Deliver to the Lender the reporting required under this Term
Sheet on or before the timelines required herein and such other
reporting and other information from time to time as is reasonably
requested by the Lender, in form and substance satisfactory to the
Lender, on or before the timeline required by the Lender;

14. The CCAA Debtors shall deliver to the Lender: (i) within one
business day of delivery thereof to the Monitor, copies of all financial
reporting provided to the Monitor; and (ii) within one business day of
receipt from the Monitor any reports or other commentary or analysis
received by the CCAA Debtors from the Monitor regarding the
financial position of the CCAA Debtors or otherwise;

15. Use the proceeds of the DIP Facility and other cash on hand
only in a manner consistent with the terms hereof and the Agreed
Weekly Budgets in all material respects to the extent reasonably
practicable in the circumstances;
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16. Provide the Lender with copies of all general communications
out of the ordinary course, or any communication in respect of the
CCAA Proceeding, to customers, suppliers, employees and other
stakeholders simultaneously with the distribution thereof to such
persons;

17. Preserve, renew, maintain and keep in full force its corporate
existence and its material licenses, permits, approvals, contracts,
and intellectual property rights required in respect of its business,
properties, assets or any activities or operations carried out therein
and maintain its properties and asset in good working order having
regard to the current cessation of operations;

18. Pay all taxes, permitting and licence fees, Priority Payables
not consented to in writing by the Lender, and to preserve the
Collateral to avoid any Lien thereon and pay all amounts due under
any critical supplier contracts as and when due and payable;

19. Maintain all insurance with respect to the Collateral in
existence as of the date hereof;

20. Forthwith notify the Lender of the occurrence of any Event of
Default, or of any event or circumstance that, with the passage of
time, may constitute an Event of Default;

21. Execute and deliver the DIP Credit Documentation, including
such security agreements, guarantees, financing statements,
discharges, opinions or other documents and information, as may be
reasonably requested by the Lender in connection with the DIP
Facility, which documentation shall be in form and substance
satisfactory to the Lender;

22. Pay upon request by the Lender all documented fees and
expenses of the Lender (including professional fees) provided,
however, that if any such fees and expenses incurred after the date
of this Term Sheet are not paid by the Borrower, the Lender may in
its discretion (i) deduct such fees and expenses from any advance of
the DIP Facility, or (ii) pay all such fees and expenses whereupon
such amounts shall be added to and form part of the DIP Obligations
and shall reduce the availability under the DIP Facility; and

23. Pay when due all principal, interest, fees and other amounts
payable by the Borrower under this Term Sheet and under any other
DIP Credit Documentation on the dates, at the places and in the

_ amounts and manner set forth herein or therein (as the case may

be).

24, Notwithstanding any of the provisions of this Term Sheet, the
Lender shall not be entitled to receive information regarding the
identity of bidders or prospective bidders participating in any such
SISP, the terms of any bids received or similar information in
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connection with the SISP for the Designated Assets that would
customarily not be available to a prospective bidder participating in a
SISP (the “SISP Information”) until the SISP provides for such
disclosure in the Auction (as defined in the SISP). The Lender shall
be entitled to receive SISP Information in respect of any asset
subject to the SISP that the Lender declares to the Monitor that the
Lender will not submit a bid for such asset in the SISP, provided that
the asset is not included in a broader bid for additional assets
including the Designated Assets which are part of the Stalking Horse
Bid.

Prior to any advance of the DIP Facility, the Borrower will cause its
other affiliates and subsidiaries (including the CCAA Debtors) to
grant guarantees of payment to the Lender and to grant charges on
their assets to secure the DIP Obligations. However, no such
guarantee or security will be required for those subsidiaries which
the Lender in its sole discretion, acting reasonably, determines to
have no material value. Any such subsidiary which provides a
guarantee shall thereafter be included as a “Guarantor”.

Each of the CCAA Debtors covenanté and agrees not to do the
following, other than with the prior written consent of the Lender from
and after the date hereof:

1. Except as contemplated by this Agreement or any Court
Order, make any payment, without consent of the Lender, of any
debt or obligation existing as at the date of the Initial Order (being
September 4, 2020) (the “Pre-Filing Debt");

2. Transfer any funds to any other CCAA Debtors or related
party thereof in any foreign jurisdiction prior to obtaining a first
priority security interest and Lien in all of the CCAA Debtors’ assets,
property and undertaking located in such jurisdiction, in accordance
with applicable law of such jurisdictions, and providing the Lender
with executed copies of all documents required by the Lender
(including, if requested by the Lender, an opinion from Borrower’s
counsel in form and substance satisfactory to the Lender) in order to
establish a valid, binding and enforceable first priority security
interest (and court order) in all of the assets, property and
undertaking of the CCAA Debtors with material assets in such
jurisdiction;

3. Create, incur or permit to exist, or permit any subsidiary to
incur or permit to exist, any indebtedness for borrowed money or
contingent liabilities, or issue any new securities (as such term has
the meaning ascribed thereto under applicable law), other than Pre-
Filing Debt, the DIP Facility, and post-filing accounts payable in the
ordinary course of business;
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4. Make any payments contrary to the provisions hereof or
outside the ordinary course of business without the prior written
consent of the Lender;

5. Sell, assign, lease, gift, transfer, convey or otherwise dispose
of any of the Collateral except for sales contemplated by the Third
DIP Order and sales of inventory in ordinary course of business;

6. Except for as contemplated herein or as otherwise consented
to by the Lender, permit any new Liens to exist on any of the
properties or assets of the CCAA Debtors or any of their direct or
indirect subsidiaries other than the Liens in favour of the Lender as
contemplated by this Agreement;

7. Shall not issue any notice to disclaim or resiliate any
agreement pursuant to section 32 of the CCAA without the express
written consent of the Lender, in its sole discretion, acting
reasonably;

8. Create or permit to exist any other Lien which is senior to or
pari passu with the DIP Lender’s Charge except the Administration
Charge;

9. Make any investments in or loans to or guarantee the debts
or obligations of any other person or entity or permit any of its
subsidiaries to do so;

10. Make any distribution, advance, loan, investment, gift,
transfer, loan or other distribution, transaction, conveyance or
assignment contrary to the provisions hereof or to any related party
without the prior written consent of the Lender in its sole discretion;

11. Enter any restrictive covenants or agreements which might
affect the value or liquidity of any Collateral

12. Present, seek the approval of or support any Restructuring
Option without prior written consent of the Lender, acting reasonably,
unless at the time of such presentment, approval or support, the DIP
Facility have been indefeasibly repaid in full in cash.

13. Change or permit any subsidiary to change its jurisdiction of
incorporation or registered office;

14, Change its name, fiscal year end or accounting policies or
amalgamate, consolidate with, merge into, dissolve or enter into any
similar transaction with any other entity without the writtenconsent of
the Lender or permit any subsidiary to do so;
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185. Terminate any key employees of the CCAA Debtors,
including those involved in maintaining the Collateral, without the
written consent of the Lender acting reasonably;

16. Provide or seek or support a motion by another party for a

charge against any Property (as defined in the ARIO) of any of the
CCAA Debtors that ranks equally or in priority to the charge of the
Lender without the prior written consent of the Lender;

17. Distribute, loan, advance or otherwise use or transfer any
advance or monies under the DIP Facility to any Foreigh CCAA
Debtor except upon satisfaction of the Direct Advance Condition and
in accordance with an approved Foreign Advance Notice, or as
otherwise may be agreed to by the Lender in its sole discretion;

18. Agree to a Restructuring Option without the prior written
consent of the Lender, acting reasonably; and

19. Carry out any changes to the composition (including the
addition, removal or replacement of directors or officers) of the board
of directors or the officers (including any chief restructuring officer) of
any of the CCAA Debtors or their direct and indirect affiliates or
subsidiaries without the prior written consent of the Lender.

The occurrence of any one or more of the following events shall
constitute an event of default (each, an “Event of Default”) under
this Term Sheet if such event of default is not cured within two (2)
business days of the Borrower receiving notice of the event of default
(to the extent such event of default is capable of being cured):

1. Any Court Order or Recognition Order is dismissed, stayed,
reversed, vacated, amended or restated and such dismissal, stay,
reversal, vacating, amendment or restatement adversely affects or
would reasonably be expected to adversely affect the interests of the
Lender in a material manner, unless the Lender has consented
thereto;

2. Any Court Order is issued which adversely affects or would
reasonably be expected to adversely affect the interests of the
Lender in a material manner, unless the Lender has consented
thereto in writing including, without limitation:

(a) theissuance of an order dismissing the CCAA Proceeding
or lifting the stay imposed within the CCAA Proceeding to
permit the enforcement of any security or claim against any
of the CCAA Debtors or the appointment of a receiver and
manager, receiver, interim receiver or similar official or the
making of a bankruptcy order against any of the Debtors;
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(b) theissuance of an order granting any other claim or a Lien
of equal or priority status to that of the DIP Lender’s Charge
except as permitted by the Lender in its sole discretion;

(c) the issuance of an order staying, reversing, vacating or
otherwise modifying the DIP Credit Documentation or the
provisions of any Court Order affecting the Lender or the
Collateral, or the issuance of an order adversely impacting
the rights and interests of the Lender, in each case without
the consent of the Lender;

(d)  the failure of the CCAA Debtors to diligently oppose any
party that brings an application or motion for the relief set
out in (a) through (c) above and/or fails to secure the
dismissal of such motion or application within 10 days from
the date that such application or motion is brought;

3. Any sales or investor solicitation process is proposed to the
CCAA Court by any of the CCAA Debtors without the prior written
consent of the Lender, which consent shall not be unreasonably
withheld;

4. Any CCAA Debtor presents, seeks the approval of or
supports any Restructuring Option without the prior written consent
of the Lender, which consent shall not be unreasonably withheld;

5. Failure of the CCAA Debtors to pay any amounts when due
and owing by any of the CCAA Debtors hereunder;

6. Any of the Debtors cease to carry on business or operate or
maintain their properties in the ordinary course as it is carried on as
of the date hereof, except where such cessation is consented to by
the Lender in writing;

7. Any representation or warranty by any of the CCAA Debtors
herein or in any DIP Credit Documentation shall be incorrect or
misleading in any material respect when made or any breach by any
of the CCAA Debtors of any of the terms hereunder;

8. A Court Order is made, a liability arises or an event occurs,
including any change in the business, assets, or conditions, financial
or otherwise, any of the CCAA Debtors, that will in the Lender’s
judgment, acting reasonably, materially further impair the CCAA
Debtors’ financial condition, operations or ability to comply with its
obligations under this Term Sheet, any DIP Credit Documentation or
any Court Order or carry out a Plan or a Restructuring Option
acceptable to the Lender,;

9. Any material violation or breach of any Court Order by any of
the Debtors;
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10. Failure of the CCAA Debtors to perform or comply in any
material respect with any term or covenant of this Term Sheet or any
other DIP Credit Documentation;

11. Failure to maintain a cumulative net cash flow, for the CCAA
Debtors on a consolidated basis which is at all times within 15% of
the amounts set out in the Agreed Weekly Budget (measured
weekly) and failure to provide an updated Agreed Weekly Budget, as
required on a rolling basis, which shows sufficient liquidity to meet all
of the projected cash requirements of the CCAA Debtors until the
Maturity Date;

12. If any of senior officers cease to be senior officers of the
CCAA Debtors and are not replaced with persons acceptable to the
Lender; '

13. Any proceeding, motion or application is commenced or filed
by the CCAA Debtors, or if commenced by another party, supported
or otherwise consented to by the CCAA Debtors, seeking the
invalidation, subordination or other challenging of the terms of the
DIP Facility, the DIP Lender’s Charge, this Term Sheet, the CCAA
stay of proceedings, any foreign court recognition order (each, a
“Recognition Order”) , or any of the other DIP Credit Documentation
or approval of any Plan or Restructuring Option which does not have
the prior written consent of the Lender;

14, Any of the CCAA Debtors become subject to a material
environmental liability;

15. Any Plan is sanctioned or any Restructuring Option is
consummated by any of the Debtors that is not consistent with or
conhtravenes any provision of this Agreement or the other DIP Credit
Documentation in a manner that is adverse to the interests of the
Lender or would reasonably be expected to adversely affect unless
the Lender has consented thereto in writing or unless it provides for
repayment in full of all DIP Obligations to the Lenders under this
Agreement;

16. The sale, assignment, transfer, lease, farm-out or other form
of disposition of all or any part of a CCAA Debtor’s property, assets -
or undertaking, without the prior written consent of the Lender,
excluding transfers, leases and dispositions (a) in the ordinary
course of business and (b) in accordance with the Sale and
Investment Solicitation Process described in the ARIO;

17. The making of any payments or distributions of any kind by
any CCAA Debtor, including payments of principal or interest in
respect of existing (pre-filing) debts or obligations, other than as may
be permitted by an order of the CCAA Court and that does not result
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in an Event of Default and is provided for in the Agreed Weekly
Budget;

18. The creation of or permitting to exist indebtedness (including
guarantees thereof or indemnities or other financial assistance in
respect thereof) by any CCAA Debtor other than (i) Pre-Filing Debt,
(i) debt contemplated by this Term Sheet; and (iii) post-filing trade
payables or other post-filing unsecured obligations incurred in the
ordinary course of business in accordance with the Agreed Weekly
Budget and any Court Order;

19. The making of or giving any additional financial assurances
by any CCAA Debtor, in the form of bonds, letters of credit,
guarantees or otherwise, to any person (including, without limitation,
any governmental authority); and

20. The commencement, continuation or seeking CCAA Court
approval of a transaction by any CCAA Debtor in respect of the sale
of all or any portion of any CCAA Debtor’s assets that will not repay
the Lender in full, without the prior written consent of the Lender, in
its sole discretion.

Upon the occurrence of an Event of Default, the Lender, in its sole
discretion, may, subject to the Third DIP Order and applicable law:

1. Cease to make any further advances of the DIP Facility;

2. Terminate the DIP Facility and declare all amounts
outstanding under the DIP Facility as immediately due and payable;

3, Apply to the Court for the appointment of a receiver, an

interim receiver or a receiver and manger over the Collateral, or for
the appointment of a trustee in bankruptcy of the CCAA Debtors;

4. Apply to the Court for an order, on terms satisfactory to the
Monitor and the Lender, providing the Monitor with the power, in the
name of and on behalf of any or all of the CCAA Debtors, to take all
necessary steps in the CCAA Proceeding to realize on the Collateral;

5. Exercise the powers and rights of a secured party under the
applicable federal, provincial or state legislation governing personal
property security and the rights of secured creditors, including, for
greater certainty, the Personal Property Security Act (British
Columbia) or any legislation of similar effect; and

6. Exercise all such other rights and remedies available to the
Lender under the DIP Credit Documentation, the Court Orders and
applicable law or equity.

All consents of the Lender hereunder shall be in writing. Any
consent, approval, instruction or other expression of the Lender to be
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delivered in writing may be delivered by any written instrument,
including by way of electronic mail.

All payments by the CCAA Debtors under this Agreement and the
other DIP Credit Documentation, including any payments required to
be from and after the exercise of any remedies available to the
Lender upon an Event of Default, shall be made free and clear of,
without reduction for or on account of, any present or future taxes,
levies, imposts, duties, charges, fees, deductions or withholdings of
any kind or nature whatsoever or any interest or penalties payable
with respect thereto now or in the future imposed, levied, collected,
withheld or assessed by any country or any political subdivision of
any country (collectively, “Taxes”); provided, however, that if any
Taxes are required by applicable law to be withheld (“Withholding
Taxes”) from any amount payable to the Lender under this
Agreement or under any DIP Credit Documentation, the amounts so
payable to the Lender shall be increased to the extent necessary to
yield to the Lender on a net basis after payment of all Withholding
Taxes, the amount payable under such DIP Credit Documentation at
the rate or in the amount specified in such DIP Credit Documentation
and the CCAA Debtors shall provide evidence satisfactory to the
Lender that the Taxes have been so withheld and remitted.

The CCAA Debtors shall, at their own expense, from time to time do,
execute and deliver, or will cause to be done, executed and
delivered, all such further acts, documents (including, without
limitation, certificates, declarations, affidavits, reports and opinions)
and things as the Lender may reasonably request for the purpose of
giving effect to this Term Sheet.

This Term Sheet and the DIP Credit Documentation, constitutes the
entire agreement between the parties related to the subject matter
hereof. To the extent there is any inconsistency between this Term
Sheet and any of the other DIP Credit Documentation, this Term
Sheet shall prevail.

The Lender or any affiliate to whom it has assigned the loan and
security hereunder shall have the right at all times to credit bid all or
any portion of the DIP Facility in connection with any sale of shares,
assets or property of the Debtors. The DIP Credit Documentation
and the CCAA Order will contain provisions recognizing and
confirming the ability of the Lender (or its affiliate assignee) to credit
bid for the full face value of all amounts outstanding under the DIP
Facility without discount or set-off in any sales process, auction or
other disposition of the property, assets and undertaking of the
CCAA Debtors in the CCAA Proceedings.

If any payment is due on a day which is not a business day in
Vancouver and New York City, such payment shall be due on the
next following business day.

No waiver or delay on the part of the Lender in exercising any right
or privilege hereunder or under any other DIP Credit Documentation
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will operate as a waiver hereof or thereof unless made in writing and
delivered in accordance with the terms of this Agreement.

The Lender may assign this Term Sheet and its rights and
obligations hereunder, in whole or in part, or grant a participation in
its rights and obligations hereunder to any party acceptable to the
Lender in its sole and absolute discretion (subject to providing the
Borrower and the Monitor with reasonable evidence that such
assignee has the financial capacity to fulfill the obligations of the
Lender hereunder). Neither this Agreement nor any right and
obligation hereunder may be assigned by the Borrower or any of the
other CCAA Debtors.

Any provision in this Agreement or in any DIP Credit Documentation
which is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof
or effecting the validity of enforceability of such provision in any other
jurisdiction.

No person, other than the CCAA Debtors and the Lender, is entitled
to rely upon this Agreement and the parties expressly agree that this

Agreement does not confer rights upon any party not a signatory
hereto.

The CCAA Debtors shall not issue any press releases naming the
Lender without its prior approval, acting reasonably, unless the
CCAA Debtors are required to do so by applicable securities laws or
other applicable law.

This Agreement may be executed in any number of counterparts and
delivered by e-mail, including in PDF format, each of which when
executed and delivered shall be deemed to be an original, and all of
which when taken together shall constitute one and the same
instrument. Any party may execute this Agreement by signing any
counterpart of it.

Any notice, request or other communication hereunder to any of the
parties shall be in writing and be well and sufficiently given if
delivered personally or sent by electronic mail to the attention of the
person as set forth below:

In the case of the Lender:

Antarctica Infrastructure Partners, LLC
630 Fifth Avenue,

20th Floor
New York, NY 10111

Attention: Chandra Patel
Email: crpatel@antarcticacapital.com

With a copy to:
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McCarthy Tétrault LLP
Suite 5300, TD Bank Tower

66 Wellington Street West
Toronto, ON M5K 1E86

Attention: Jonathan See
Email: jsee@mccarthy.ca

In the case of the CCAA parties:

UrtheCast Corp.

1055 Canada Place, PI#33
Vancouver, British Columbia
VB6C 0C3

Attention: Sai Chu
Email: schu@urthecast.com

With a copy to:

Bennett Jones LLP
666 Burrard Street, Suite 2500
V6C 2X8

Attention: Christian P. Gauthier
Email: gauthierc@bennettiones.com

In either case, with a copy to the Monitor:

EY Inc.

700 West Georgia Street
PO Box 10101

Vancouver, British Columbia
V7Y 1C7

Attention: Mike Bell
Email: mike.bell@ca.ey.com

Any such notice shall be deemed to be given and received, when
received, unless received after 5:00 PM local time or on a day other
than a business day, in which case the notice shall be deemed to be
received the next business day.

The parties hereto confirm that this Agreement and all related
documents have been drawn up in the English language at their
request. Les parties aux présentes confirment que le présent acte et
tous les documents y relatifs furent rédigés en anglais a leur
demande.,

This Agreement shall be governed by, and construed in accordance
with the laws of the Province of British Columbia and the federal laws
of Canada applicable therein.

[Signature pages follow]
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This is Exhibit ""B'" referred to in the
Affidavit of Sai Chu affirmed before me at
Vancouver, B.C., on this 14th day of October,
2020.

A Commisbiopr\fo} taking Affidavits within
British Coltimbia °
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Sale and Investment Solicitation Process Outline
Introduction

On September 4, 2020, UrtheCast Corp., UrtheCast International Corp., UrtheCast USA Inc.,
1185729 B.C. Ltd. and the other petitioner parties set out on Schedule A (collectively, the
“Petitioners” or "UrtheCast Group") to the initial order (the “Initial Order”) granted by the
Supreme Court of British Columbia (the “Court”), obtained relief under the Companies’ Creditors
Arrangement Act (Canada) (“CCAA”") from the Court that, among other things, commenced the
CCAA proceedings (the “CCAA Proceedings”), granted an initial stay of proceedings in respect
of the Petitioners (the “Stay”) and appointed Ernst & Young Inc., as monitor (the “Monitor”).

On September 14, 2020, the Petitioners obtained an amended and restated version of the Initial
Order from the Court (the “Amended and Restated Initial Order’) that, among other things,
extended the Stay to October 2, 2020, authorized a limited sales and investment solicitation
process for certain camera equipment owned by the Petitioners and authorized an interim debtor-
in-possession financing facility from 1262743 B.C. Ltd. (the “Existing DIP Lender”) providing for
borrowings of up to US$1,000,000 (the “Existing DIP”) and the grant of a priority charge (the
“Existing DIP Lender’'s Charge”) to the Existing DIP Lender as security for borrowings under
the Existing DIP.

On September 21, 2020, the Petitioners obtained a further amended and restated version of the
Initial Order from the Court (the “Second Amended and Restated Initial Order”) that, among
other things, authorized an additional interim debtor-in-possession financing from HCP-FVL, LLC,
an affiliate of Hale Capital Partners L.P. (the "Second DIP Lender") providing for borrowings of
up to US $5,000,000 (the "Second DIP") pursuant to the DIP Facilities Loan Agreement dated as
of September 21, 2020 (the "Second DIP Agreement").

On October 2, 2020, the Petitioners obtained an order of the Court (the "Stay Extension Order")
that, among other things extended the Stay to December 18, 2020.

On October 16, 2020, the Petitioners obtained an order from the Court that amongst other things:

(a) authorized the Petitioners to pursue all avenues of refinancing or sale of its business or
property, in whole or part, subject to prior approval of the Court before any material refinancing
or sale is concluded,; '

(b) approved the Sale and Investment Solicitation Process set forth herein (the “SISP”);

(c) approved an additional interim debtor-in-possession financing facility from an affiliate of
Antarctica Infrastructure Partners, LLC (the “AC DIP Lender”), providing for borrowings of up
to CAD $3,548,000 (the “Stalking Horse DIP") and the grant of a priority charge (the “AC DIP
Lender’'s Charge”) to the AC DIP Lender as security for borrowings under the Stalking Horse
DIP, ranking in priority to the Existing DIP Lender’s Charge;

(d) approved and accepted for the purpose of conducting a “stalking horse” solicitation in
accordance with the SISP procedures set out in this this document (the “SISP Process
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Outline”) that certain letter agreement dated October 13, 2020 between the Petitioners and
the Stalking Horse Bidder, providing for a potential sale (the “Stalking Horse Bid") of the
Applicants’ UrtheDaily Constellation project and UrthePipeline business (together, the
“Designated Assets”) to 1269336 B.C. Ltd. the Stalking Horse Bidder or a designated
affiliate, including the payment of an expense reimbursement (the “Expense
Reimbursement’) by the Petitioners to the Stalking Horse Bidder as contemplated by the
Stalking Horse Bid; and

(e) approved the procedures set forth in this SISP Process Outline.

To facilitate an efficient and thorough SISP in the face of UrtheCast's acute liquidity challenges,
the Petitioners have:

(a) created a form of non-disclosure agreement (“NDA") and established a confidential
online data site to facilitate due diligence investigations by Qualified Bidders (defined
below) who enter into a NDA with UrtheCast Corp.; and

(b) finalized a list of potential bidders, including (i) parties that have approached the
Petitioners or the Monitor indicating an interest in the Opportunity (defined below), (ii)
domestic and international strategic and financial parties who UrtheCast Group in
consultation with the Monitor, believe could be interested in purchasing all or part of
the assets or investing in UrtheCast Group pursuant to the SISP (including, without
limitation, any parties with whom were in contact prior to the Initial Order as part of
UrtheCast Group's strategic review process) and (i) any other parties reasonably
suggested by a stakeholder as a potential bidder who may be interested in the
Opportunity (collectively, “Known Potential Bidders”).

Opportunity

1.

The SISP is intended to solicit interest in and opportunities for a sale of or investment in
all or part of the assets, property, business operations and undertaking (the
“Opportunity”) of the Petitioners and their subsidiaries (collectively, the “UrtheCast
Group”). The Opportunity may include one or more of a recapitalization, arrangement or
other form of investment in or reorganization of the business and affairs of the UrtheCast
Group as a going concern or a sale of all, substantially all or one or more components of
UrtheCast Group’s assets, including without limitation, the sale of the shares of one or
more of the corporations comprising the UrtheCast Group and its business operations (the
“Assets”) as a going concern or otherwise.

Except to the extent otherwise set forth in a definitive sale or investment agreement with
a successful bidder, any sale of the Assets or investment in UrtheCast Group will be on
an “as is, where is” basis and without surviving representations or warranties of any kind,
hature, or description by any member of the UrtheCast Group, the Monitor or any of their
respective agents, advisors or estates, and, in the event of a sale, all of the right, title and
interest of UrtheCast Group in and to the Assets to be acquired will be sold free and clear
of all pledges, liens, security interests, encumbrances, claims, charges, options, and
interests therein and thereon pursuant to Court orders, except as otherwise provided in
such Court orders.



Timeline

3.

The following table sets out the key milestones under the SISP:

Milestone Deadline

Teaser Letter sent to potential Known)As soon as practicable and, in any case, not
Potential Bidders later than October 16, 2020

Phase 1 Bid Deadline November 6, 2020

Phase 2 Bid Deadline To be specified in Phase 2 Bid Process

Letter, but in any case not- later than
November 18, 2020

Auction (if required) November 23, 2020

In recognition that certain of the UrtheCast Group Assets, including but not limited to the
synthetic aperture radar ("SAR") and Deimos assets, have already been subject to
extensive marketing, UrtheCast Group may, with the consent of the Monitor and in
consultation with affected stakeholders, shorten any of the deadlines specified above.

Solicitation of Interest: Notice of the SISP

5.

The SISP will include a notification process and up to two phases of activity for qualified
interested bidders (“Phase 1" and “Phase 2, respectively). As soon as reasonably
practicable, but in any event by no later than October 16, 2020:

(a) UrtheCast Group will cause a notice of the SISP (and such other relevant
information which UrtheCast Group, in consultation with the Monitor, considers
appropriate) (the “Notice”) to be published in such publications as UrtheCast
Group in consultation with the Monitor, consider appropriate, if any; and

(b) UrtheCast Group will issue a press release setting out the information contained
in the Notice and such other relevant information which UrtheCast Group considers
appropriate for dissemination in Canada and major financial centres in the United
States.

Stalking Horse Protections

6.

Unless and until the Stalking Horse Bid has been completed or terminated by one of the
parties in accordance with its terms, or amended to provide expressly to the contrary, the
Stalking Horse Bidder will be afforded complete and timely access to (a) all confidential
information regarding the Opportunity that is shared with any Potential Bidder (defined
below), (b) the Bid Process Letter (defined below), and (c)a bi-weekly status update from
the Monitor regarding the status of the SISP generally, including an update on whether
there are any Qualified Bidders (defined below), Qualified Bids (defined below) received
from Phase 2 Qualified Bidders (defined below), Competing Bids (defined below) and/or
Compliant Competing Bid (as defined below), however this update will not provide the
Stalking Horse Bidder any confidential information about these bidders or the terms of
their bids if they include, in whole or in part, the Desighated Assets (defined below) unless
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and until a Successful Bidder (defined below) is determined for the Designated Assets
and the SISP is proceeding to the Auction (defined below). For certainty, nothing is this
SISP Process Outline is intended to derogate from any contractual rights of the Stalking
Horse Bidder in the Stalking Horse Bid (including in any definitive agreement that may be
entered into in respect of the Stalking Horse Bid), including the Stalking Horse Bidder’s
right to participate in the Auction SISP process, to be paid a break fee and to have certain
of its expenses reimbursed.

PHASE 1: NON-BINDING LOls

Phase 1 Qualified Bidders

7.

10.

11.

12.

Any Known Potential Bidder or other third party who contacts any of the Petitioners or
Monitor to express interest in participating in the SISP (each, a “Potential Bidder”) must
provide an executed NDA to the Monitor and provide a letter setting forth the identity of
the Potential Bidder, the contact information for such Potential Bidder and full disclosure
of the direct and indirect principals of the Potential Bidder.

A Potential Bidder (who has delivered the executed NDA and letter as set out above) will
be deemed a “Phase 1 Qualified Bidder” only if UrtheCast Group in its reasonable
business judgment and in consultation with the Monitor, determines that such Potential
Bidder is likely, based on the availability of financing, experience and other considerations,
to be able to timely consummate a sale or investment pursuant to the SISP.

For certainty, the Stalking Horse Bidder will be deemed a Phase 1 Qualified Bidder for the
purposes of the SISP and, unless terminated by the Stalking Horse Bidder or UrtheCast
Corp. in accordance with its terms, the Stalking Horse Bid will be deemed a Qualified LOI
and the Stalking Horse Bidder will not be required to submit any other bid during Phase 1
of the SISP.

At any time during Phase 1 of the SISP, UrtheCast Group may, in their reasonable
business judgment and after consultation with and the consent of the Monitor, eliminate a
Phase 1 Qualified Bidder (other than the Stalking Horse Bidder) from the SISP, in which
case such bidder will be eliminated from the SISP and will no longer be a “Phase 1
Qualified Bidder” for the purposes of the SISP.

UrtheCast Group, in consultation with the Monitor, reserves the right to limit any Phase 1
Qualified Bidder's (other than the Stalking Horse Bidder's) access to any confidential
information (including any information in the data room) and to customers and suppliers
of UrtheCast Group, where, in UrtheCast Group’s opinion after consultation with the
Monitor, such access could negatively impact the SISP, the ability to maintain the
confidentiality of the confidential information, the UrtheCast Group or the Assets.

Potential Bidders must rely solely on their own independent review, investigation and/or
inspection of all information of the UrtheCast Group and the Assets in connection with
their participation in the SISP and any transaction they enter into with UrtheCast Group.

Non-Binding Letters of Intent from Qualified Bidders

13.

A Phase 1 Qualified Bidder (other than the Stalking Horse Bidder) that wishes to pursue
the Opportunity further must deliver a non-binding letter of intent (an “LOI") to the Monitor
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and UrtheCast Group at the addresses specified in Schedule “1” attached hereto
(including by email or fax transmission), so as to be received by them not later than 5:00
PM (Pacific Time) on or before November 6, 2020, or such other date as the Monitor may
advise in accordance with paragraph 4(the “Phase 1 Bid Deadline”).

Subject to paragraph 13, an LOI so submitted will be considered a qualified LOI (a
“Qualified LOI") only if:

(a)

(b)

(c)

it is submitted on or before the Phase 1 Bid Deadline by a Phase 1 Qualified

Bidder;

it contains an indication of whether the Phase 1 Qualified Bidder is proposing:

(i)

(i)

to acquire all, substantially all or a portion of the Assets (a “Sale
Proposal’), or

a recapitalization, arrangement or other form of investment in or
reorganization of the UrtheCast Group (an “Investment Proposal’);

in the case of a Sale Proposal (other than the Stalking Horse Bid), it identifies or
contains the following:

()

(v)

the purchase price or price range in Canadian dollars, including details of
any liabilities to be assumed by the Phase 1 Qualified Bidder and key
assumptions supporting the valuation;

a description of the Assets that is expected to be subject to the transaction
and any of the Assets expected to be excluded,

a description of the Phase 1 Qualified Bidder's proposed treatment of
material agreements and employees (for example, anticipated employment
offers): _

a specific indication of the financial capability of the Phase 1 Qualified
Bidder and the expected structure and financing of the transaction
(including, but not limited to, the sources of financing to fund the
acquisition, preliminary evidence of the availability of such financing or
such other form of financial disclosure and credit-quality support or
enhancement that will allow UrtheCast Group and the Monitor and each of
their respective advisors to make a reasonable business or professional
judgment as to the Phase 1 Qualified Bidder's financial or other capabilities
to consummate the transaction and to perform all obligations to be
assumed in such transaction; and the steps necessary and associated
timing to obtain financing and any related contingencies, as applicable);

a description of the conditions and approvals required for the Phase 1
Qualified Bidder to be in a position to submit a final and binding offer,
including any anticipated corporate, securityholder or other internal
approvals and any anticipated impediments for obtaining such approvals;
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an outline of any additional due diligence required to be conducted in order
to submit a final and binding offer;

a description of all conditions to closing that the Phase 1 Qualified Bidder
expects to include in its final and binding offer, including without limitation
any regulatory approvals and any form of agreement required from a
government body, stakeholder or other third party (“Third Party
Agreement”) and an outline of the principal terms thereof; and

any other terms or conditions of the Sale Proposal that the Phase 1
Qualified Bidder believes are material to the transaction;

in the case of an Investment Proposal, it identifies the following:

(i)

(ii)

(vi)

(vii)

(viii)

a description of how the Phase 1 Qualified Bidder proposes to structure the
proposed investment;

the aggregate amount of the equity and/or debt investment to be made in
the UrtheCast Group in Canadian dollars;

key assumptions supporting the Phase 1 Quialified Bidders’ valuation;

a description of the Phase 1 Qualified Bidder's proposed treatment of any
liabilities, material contracts and employees;

the underlying assumptions regarding the pro forma capital structure
(including the form and amount of anticipated equity and/or debt levels,
debt service fees, interest or dividend rates, amortization, voting rights or
other protective provisions (as applicable), redemption, prepayment or
repayment attributes and any other material attributes of the investment),

a specific indication of the sources of capital for the Phase 1 Qualified
Bidder and the structure and financing of the transaction (including, but not
limited to, the sources of capital to fund the investment, preliminary
evidence of the availability of such capital or such other form of financial
disclosure and credit-quality support or enhancement that will allow
UrtheCast Group and the Monitor and each of their respective advisors to
make a reasonable business or professional judgment as to the Phase 1
Qualified Bidder's financial or other capabilities to consummate the
transaction, steps necessary and associated timing to obtain such capital
and any related contingencies, as applicable, and a sources and uses
analysis);

a description of the conditions and approvals required for the Phase 1
Qualified Bidder to be in a position to submit a final and binding offer,
including any anticipated corporate, securityholder or other internal
approvals and any anticipated impediments for obtaining such approvals;

an outline of any additional due diligence required to be conducted in order
to submit a final and binding offer;
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(ix) a description of all conditions to closing that the Phase 1 Qualified Bidder
expects to include in its final and binding offer, including without limitation
any regulatory approvals and any Third Party Agreement required and an
outline of the principal terms thereof; and

(x) any other terms or conditions of the Investment Proposal which the Phase
1 Qualified Bidder believes are material to the transaction;

in the case of
() a Sale Proposal for Assets that include any of the Designated Assets, or

(i) an Investment Proposal that contemplates taking any security interest in
any of the Designated Assets or that could reasonably be expected to take
longer to complete than the sale of the Designated Assets to the Stalking
Horse Bidder pursuant to the Stalking Horse Bid (any Sale Proposal or
Investment Proposal referred to in this subsection (e) being referred to as
a “Conflicting Bid"),

such Conflicting Bid provides for payment of the expense reimbursement and
break fee (it being understood and agreed that only the Stalking Horse Bidder will
be entitled to any bid protections including expense reimbursement and a break
fee) and provides that, at a minimum and on closing of the Conflicting Bid, cash
proceeds will be paid in an amount which is at least equal to the sum of: (A) the
amount of cash payable under the Stalking Horse Bid, (B) the amount of
obligations being credit bid and debt assumed (exclusive of cure costs) in the
Stalking Horse Bid, (C) the amount of the Expense Reimbursement, (D) the
amount of any break fee payable under the Stalking Horse Bidder, (E) the principal
and any accrued and unpaid interest owing under the Stalking Horse Bid DIP and
the Existing DIP, plus (F) a minimum overbid amount of CAD $250,000 (the sum
of such amounts in clauses (A) through (F) of this paragraph 14(e) being referred
to as the “Minimum Purchase Price”) and provides that, upon closing of the
Conflicting Bid, the Stalking Horse DIP will be repaid in full and all amounts owing
to the Stalking Horse Bidder (including the Stalking Horse's reimbursable
expenses and break fee) will be paid at closing (a Conflicting Bid that satisfies the
Minimum Purchase Price and other requirements of this clause being referred to
as a “Compliant Conflicting Bid"); and

in the case of either a Sale Proposal or an Investment Proposal, it contains such
other information as reasonably requested by UrtheCast Group in consultation with
the Monitor.

For the avoidance of doubt, the completion of any Sale Proposal or Investment Proposal
shall be subject to the approval of the Court and the requirement of approval of the Court
may not be waived.

Preliminary Assessment of Phase 1 Bids and Subsequent Process

16.

Following the Phase 1 Bid Deadline, UrtheCast Group, in consultation with the Monitor,
will assess the Qualified LOls. If it is determined by UrtheCast Group in consultation with
the Monitor, that a Phase 1 Qualified Bidder that has submitted a Qualified LOI: (i) has a
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bona fide interest in completing a Sale Proposal or Investment Proposal (as the case may
be); and (i) has the financial capability (based on availability of financing, experience and
other considerations) to consummate such a transaction based on the financial
information provided, then such Phase 1 Qualified Bidder will be deemed a “Phase 2
Qualified Bidder", provided that UrtheCast Group may, in their reasonable business
judgment and after consultation with and with the approval of the Monitor, limit the number
of Phase 2 Qualified Bidders (and thereby eliminate some bidders from the process) taking
into account the factors identified in paragraph 18 below and any material adverse impact
on the operations and performance of UrtheCast Group. Only Phase 2 Qualified Bidders
shall be permitted to proceed to Phase 2 of the SISP.

For certainty, the Stalking Horse Bidder will be deemed a Phase 2 Qualified Bidder for the
purposes of the SISP and, unless terminated by the Stalking-Horse Bidder or UrtheCast
Corp. in accordance with its terms, the Stalking Horse Bid will be deemed a Qualified Bid
and the Stalking Horse Bidder will not be required to submit any other bid during Phase 2
of the SISP.

As part of the assessment of Qualified LOls and the determination of the process
subsequent thereto, UrtheCast Group, in consultation with the Monitor and with the
approval of the Monitor, shall determine the process and timing to be followed in pursuing
Qualified LOIs based on such factors and circumstances as they consider appropriate in
the circumstances including, but not limited to: (i) the number of Qualified LOls received,
(i) the extent to which the Qualified LOls relate to the same Assets or involve Investment
Proposals predicated on certain Assets, (iii) the scope of the Assets to which any Qualified
LOIs may relate, and (iv) whether to proceed by way of sealed bid or auction (with or
without a stalking horse bidder) with respect to some or ail of the Assets (other than the
Designated Assets). With respect to the Designated Assets, an auction shall be held in
accordance with the auction process set out below (the "Auction") where UrtheCast Group
in consultation with the Monitor, determines that one or more, or a combination thereof, of
the Qualified Bids constitutes a Superior Bid (as defined below).

Upon the determination by UrtheCast Group, in consultation with the Monitor and with the
approval of the Monitor, of the manner in which to proceed to Phase 2 of the SISP,
UrtheCast Group, in consultation with and with the approval of the Monitor, will prepare a
bid process letter for Phase 2 (the “Bid Process Letter"), and the Bid Process Letter will
be (i) sent by the Monitor to all Phase 2 Qualified Bidders, and (ii) posted by the Monitor
on the website the Monitor maintains in respect of this CCAA proceeding.

Notwithstanding the process and deadlines outlined above with respect to Phase 1 of the
SISP and the process to supplement Phase 2 by way of the Bid Process Letter:

(a) UrtheCast Group may, at any time bring a motion to seek approval of a stalking
horse agreement in respect of some or all of the assets (excluding the Designated
Assets) or the UrtheCast Group and related bid procedures in respect of such
Assets or to establish further or other procedures for Phase 2; and

(b) If no Compliant Conflicting Bid is received by UrtheCast Group on or before the
Phase 1 Bid Deadline, the Petitioners will promptly bring an application seeking
the granting of an order by the Court authorizing the Petitioners to proceed with
the sale of the Designated Assets to the Stalking Horse Bidder in accordance with
the terms and subject conditions of the Stalking Horse Bid.



PHASE 2: FORMAL OFFERS AND SELECTION OF SUCCESSFUL BIDDER

21.

Paragraphs 22 to 32 below and the conduct of Phase 2 are subject to paragraphs 18, 19,
and 20 and any adjustments made to Phase 2 in accordance with the Bid Process Letter
and any further Court order regarding the SISP.

Due Diligence

22,

UrtheCast Group in consultation with the Monitor, shall in their reasonable business
judgment and subject to competitive and other business considerations, afford each
Phase 2 Qualified Bidder (which shall be deemed to include the Stalking Horse Bidder, if
the Stalking Horse Bid has not been completed in accordance with paragraph 20(b) or
terminated by one of the parties in accordance with its terms) such access to due diligence
materials and information relating to the Assets and UrtheCast Group as they deem
appropriate. Due diligence access may include management presentations, on-site
inspections, and other matters which a Phase 2 Qualified Bidder may reasonably request
and as to which UrtheCast Group in their reasonable business judgment and after
consulting with the Monitor, may agree. The UrtheCast Group will designate a
representative to coordinate all reasonable requests for additional information and due
diligence access from Phase 2 Qualified Bidders and the manner in which such requests
must be communicated. Neither the UrtheCast Group nor the Monitor will be obligated to
furnish any information relating to the Assets or UrtheCast Group to any person other than
to Phase 2 Qualified Bidders. Further and for the avoidance of doubt, selected due
diligence materials may be withheld from certain Phase 2 Qualified Bidders if UrtheCast
Group in consultation with the Monitor, determine such information to represent
proprietary or sensitive competitive information.

Formal Binding Offers

23.

Phase 2 Qualified Bidders (other than the Stalking Horse Bidder, which will be deemed to
have satisfied this paragraph 23 by delivering a definitive agreement of purchase and sale
to effectuate the transactions contemplated by the Stalking Horse Bid, as the same may
be amended by the parties thereto) that wish to make a formal offer to purchase or make
an investment in UrtheCast Group or its Assets shall submit a binding offer that complies
with all of the following requirements prior to the date set out the Bid Process Letter (the
“Phase 2 Bid Deadline”):

(a) the bid shall comply with all of the requirements set forth in respect of Phase 1
Qualified LOls, including witho{ut limitation paragraph 14(e);

(b) the bid (either individually or in combination with other bids that make up one bid)
is an offer to purchase or make an investment in some or all of the Assets or
UrtheCast Group and is consistent with any necessary terms and conditions
communicated to Phase 2 Qualified Bidders;

(c) the bid includes a letter stating that the Phase 2 Qualified Bidder's offer is
irrevocable until the selection of the Successful Bidder (as defined below),
provided that if such Phase 2 Qualified Bidder is selected as the Successful Bidder,
its offer shall remain irrevocable until the closing of the transaction with the
Successful Bidder; :
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the bid includes duly authorized and executed transaction agreements, including
the purchase price, investment amount and any other key economic terms
expressed in Canadian dollars (the “Purchase Price”), together with all exhibits
and schedules thereto, all applicable ancillary agreements with all exhibits and
schedules thereto (or term sheets that describe the material terms and provisions
of such agreements), and proposed order to approve the sale by the Court;

the bid includes written evidence of a firm, irrevocable commitment for financing or
other evidence of ability to consummate the proposed transaction, that will allow
UrtheCast Group and the Monitor to make a determination as to the Phase 2
Qualified Bidder's financial and other capabilities to consummate the proposed
transaction;

the bid is not conditioned on (i) the outcome of unperformed due diligence by the
Phase 2 Qualified Bidder, apart from, to the extent applicable, to the disclosure of
due diligence materials that represent proprietary or sensitive competitive

~ information which was withheld in Phase 2 from the Phase 2 Qualified Bidder

and/or (ii) obtaining financing;

the bid fully discloses the identity of each entity that will be entering into the
transaction or the financing (including through the issuance of debt in connection
with such bid), or that is participating or benefiting from such bid, and such
disclosure shall include, without limitation: (i) in the case of a Phase 2 Qualified
Bidder formed for the purposes of entering into the proposed transaction, the
identity of each of the actual or proposed direct or indirect equity holders of such
Phase 2 Qualified Bidder and the terms and participation percentage of such equity
holder’s interest in such bid; and (ii) the identity of each entity that has or will
receive a benefit from such bid from or through the Phase 2 Qualified Bidder or
any of its equity holders and the terms of such benefit;

the bid includes a commitment by the Phase 2 Qualified Bidder to provide a non-
refundable deposit in the amount of not less than 10% of the purchase price offered
upon the Phase 2 Qualified Bidder being selected as the Successful Bidder and in
any event, prior to service of the materials for the Sale Approval Motion (as defined
below);

the bid includes acknowledgements and representations of the Phase 2 Qualified
Bidder that; (i) the transaction is on an “as is, where is” basis; (ii) it has had an
opportunity to conduct any and all due diligence regarding the Assets and
UrtheCast Group prior to making its offer (apart from, to the extent applicable, the
disclosure of due diligence materials that represent proprietary or sensitive
competitive information which were withheld in Phase 2 from the Phase 2 Qualified
Bidder); (iii) it has relied solely upon its own independent review, investigation
and/or inspection of any documents and/or the Assets in making its bid; and (iv) it
did not rely upon any written or oral statements, representations, warranties, or
guarantees whatsoever, whether express, implied, statutory or otherwise,
regarding the Assets, or UrtheCast Group or the completeness of any information
provided in connection therewith, except as expressly stated in the definitive
transaction agreement(s) signed by UrtheCast Group;
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1)) the bid includes evidence, in form and substance reasonably satisfactory to
UrtheCast Group, in consultation with the Monitor, of authorization and approval
from the Phase 2 Qualified Bidder's board of directors (or comparable governing
body) with respect to the submission, execution, delivery and closing of the
transaction agreement(s) submitted by the Phase 2 Qualified Bidder;

(k) the bid contains other information required by UrtheCast Group or the Monitor
including, without limitation, such additional information as may be required in the
event Phase 2 is supplemented in accordance with paragraph 19 to contemplate
that an auction of certain Assets be conducted; and

)] the bid is received by the Phase 2 Bid Deadline.

Following the Phase 2 Bid Deadline, UrtheCast Group in consultation with the Monitor, will
assess the Phase 2 bids received. UrtheCast Group, in consultation with the Monitor, will
designate the most competitive bids that comply with the foregoing requirements to be
“Qualified Bids”. No Phase 2 bids received shall be deemed not to be Qualified Bids
unless the Monitor so approves. Only Phase 2 Qualified Bidders whose bids have been
designated as Qualified Bids are eligible to become the Successful Bidder(s).

The Monitor shall notify each Phase 2 Qualified Bidder in writing as to whether its bid
constituted a Qualified Bid within three (3) business days of the Phase 2 Bid Deadiine, or
at such later time as UrtheCast Group in consultation with the Monitor, deem appropriate.

UrtheCast Group may, in consultation with the Monitor, aggregate separate bids from
unaffiliated Phase 2 Qualified Bidders (if, and only if, such aggregation is reasonably
practicable to effect a transaction without overlap) to create one “Qualified Bid".

Evaluation of Competing Bids

27.

28.

A Qualified Bid will be evaluated based upon several factors, including, without limitation,
items such as the Purchase Price and the net value provided by such bid, the claims likely
to be created by such bid in relation to other bids, the identity, circumstances and ability
of the Phase 2 Qualified Bidder to successfully complete such transactions, the proposed
transaction documents, the effects of the bid on the stakeholders of UrtheCast Group,
factors affecting the speed, certainty and value of the transaction (including any regulatory
approvals or third party contractual arrangements required to close the transactions), the
Assets included or excluded from the bid, any related restructuring costs, and the
likelihood and timing of consummating such transactions, each as determined by
UrtheCast Group and the Monitor.

A Qualified Bid will be deemed a Superior Bid where a credible, unconditional and
financially viable third party offer, or combination of offers for (A) the acquisition of all,
substantially all or certain of the Designated Assets; or (B) an investment, restructuring,
recapitalization, refinancing or other reorganization of the UrtheCast Group, the terms of
which offer are no less favourable and no more burdensome or conditional than the terms
contained in the Stalking Horse Asset Purchase Agreement, and which at a minimum,
alone, or in a combination with other offers, includes:
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(a) a payment in cash in excess of CAD $250,000 of the aggregate of the total
consideration payable pursuant to the Stalking Horse APA, being CAD $69.3
million;

(b) a payment in cash in the amount necessary to fully pay the Stalking Horse
bidder's break fee and expense reimbursement together with any CCAA priority
amounts owing, including any interim financing obligations as at the closing of
such transaction; and

(c) a payment in cash of all priority charges and an assumption of liabilities to satisfy
and payment of all cure costs required to the closing of such transaction.

Selection of Successful Bid

29. UrtheCast Group, in consultation with the Monitor, (a) will review and evaluate each
Qualified Bid, provided that each Qualified Bid may be negotiated between UrtheCast
Group, in consultation with the Monitor, and the applicable Phase 2 Qualified Bidder, and
may be amended, modified or varied to improve such Phase 2 Qualified Bid as a result of
such negotiations, and (b) identify the highest or otherwise best bid (the “Successful
Bid"), and the Phase 2 Qualified Bidder making such Successful Bid, the “Successful
Bidder”) for any particular Assets or UrtheCast Group, in whole or part. UrtheCast's
determination of any Successful Bid, with the assistance of the Monitor, shall be subject
to approval by the Court and in the case of the Designated Assets, where the Successful
Bid constitutes a Superior Bid, the UrtheCast Group will proceed to an auction (the
"Auction").

30. For certainty, notwithstanding the process and deadlines outlined above with respect to
Phase 2 of the SISP, if no binding offer for a Compliant Conflicting Bid is received by
UrtheCast Group during Phase 2 on or before the Phase 2 Bid Deadline, then the
Petitioners will promptly bring an application seeking the granting of an order by the Court
authorizing the Petitioners to proceed with the sale of the Desighated Assets to the
Stalking Horse Bidder in accordance with the terms and subject conditions of the Stalking
Horse Bid. UrtheCast Group shall have no obligation to enter into a Successful Bid
(excluding the Stalking Horse Bid, if applicable), and it reserves the right, after consultation
with the Monitor to reject any or all Phase 2 Qualified Bids.

Auction

31. The Auction shall run in accordance with the following procedures, which may be modified
by the UrtheCast Group in its discretion, after consultation with the Monitor:

(a) prior to the Auction Monitor shall have identified the Superior Offer and all
bidding at the Auction shall be irrevocably made on the terms of the Superior
Offer, except for price/investment amount and certain other identified business
terms;

(b) the Monitor will provide to all Qualified Bidders the material terms and conditions
of the Superior Offer (the "Starting Bid") and each Qualified Bidder must inform
the UrtheCast Group whether it intends to participate in the Auction (the parties
who so inform the UrtheCast Group, that they intend to participate are the
"Auction Bidders");
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(d)

(e)

(f)

(9)

(h)
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213 - 73

Only representatives of the Auction Bidders, the UrtheCast Group, the Monitor,
the DIP Lenders and such other persons permitted by the UrtheCast Group and
the Monitor (and the advisors to each of the foregoing) are entitled to attend the
Auction;

At the commencement of the Auction, each Auction Bidder shall be required to
confirm that it has not engaged in any collusion with any other Auction Bidder to
detrimentally affect the price for any sale;

Only the Auction Bidders will be entitled to make any Subsequent Bids (as
defined herein);

All Subsequent Bids presented during the auction shall be made and received in
one room on an open basis. All Auction Bidders will be entitled to be present for
all Subsequent Bids at the Auction with the understanding that the true identity of
each Auction Bidder at the Auction will be fully disclosed to all other Auction
Bidders at the Auction and that all material terms of each Subsequent Bid will be
fully disclosed to all other Auction Bidders throughout the entire Auction;

All Auction Bidders must have at least one individual representative with authority
to bind such Auction Bidder present in person at the Auction;

The UrtheCast Group, after consultation with the Monitor, may employ and
announce at the auction additional procedural rules that are reasonable under
the circumstances, (e.g. the amount of time allotted to make Subsequent Bids,
requirement to bid in each round, and the ability of muitiple Auction Bidders to
combine to present a single bid) for conducting the auction, provided that such
rules are (i) not inconsistent with any applicable law, and (i) disclosed to each
Auction Bidder at the auction;

Bidding at the Auction will begin with the Starting Bid and continue, in one or
more rounds of bidding, so long as during each round at least one subsequent
bid is submitted by an Auction Bidder (a "Subsequent Bid") that the UrtheCast
Group determines, after consultation with the Monitor, is (A) for the first round, a
higher or otherwise better offer than the Starting Bid, and (B) for subsequent
rounds, a higher or otherwise better offer than the Leading Bid (as defined
herein); in each case by at least the Minimum Incremental Overbid. Each bid at
the auction shall provide net value to the UrtheCast Group of at least CAD
$100,000 (the "Minimum Incremental Overbid") over the Starting Bid or the
Leading Bid (as defined herein), as the case may be; provided however that the
UrtheCast Group, after consultation with the Monitor, shall retain the right to
modify the incremental requirements at the Auction and provided further that the
UrtheCast Group, in determining the net value of an incremental bid, shall not be
limited to evaluating the incremental dollar value of such bid and may consider
other factors. After each Subsequent Bid, the UrtheCast Group shall, after
consuitation with the Monitor, announce whether such bid (including the value
and material terms thereof) is higher or otherwise better than the prior bid (the
"Leading Bid"). A round of bidding will conclude after each Auction Bidder has
the opportunity to submit a Subsequent Bid with full knowledge of the Leading
Bid;
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1) If, in any round of bidding, no new Subsequent Bid is made that becomes a
Leading Bid, the Auction shall be closed;

(k) The Auction shall be closed by midnight on the day of the Auction unless
extended for a further 24 hour period by the UrtheCast Group with the approval
of the Monitor;

) No bids (from Auction Bidders or otherwise) shall be considered after the
conclusion of the Auction; and

(m)  Atthe close of the Auction, the Monitor shall identify the winning bid (the
"Auction Successful Bid"). Atthe conclusion of the Auction, the Monitor will
notify the other bidders of the identities of the bidders of the Auction Successful
Bid. (n) following conclusion of the Stalking Horse Scenario Auction, the
UrtheCast Group, with the assistance of the Monitor, may finalize a definitive
agreement or agreements in respect of the Stalking Horse Auction Successful
Bid and the Stalking Horse Auction Backup Bid, respectively, if any, conditional
upon approval of the Court.

All other bids received at the Auction shall be deemed rejected on the earlier of: (i) the
date of closing of the Auction Successful Bid, and (i) confirmation from the Monitor that
the bid has been rejected.

Sale Approval Motion Hearing

33.

At the hearing of the motion to approve any transaction with a Successful Bidder (which
would include the Stalking Horse Bidder in the circumstances contemplated by paragraphs
20(b) or 29 (the “Sale Approval Motion”), UrtheCast Group shall seek, among other
things, approval from the Court to consummate any Successful Bid. All the Phase 2
Qualified Bids other than the Successful Bid, if any, shall be deemed rejected by UrtheCast
Group on and as of the date of approval of the Successful Bid by the Court.

Confidentiality, Stakeholder/Bidder Communication and Access to Information

34.

35.

All discussions regarding an LOI, Sale Proposal or Investment Proposal must be directed
through the Monitor. Under no circumstances should the management of the UrtheCast
Group or any stakeholder of UrtheCast Group be contacted directly without the prior
consent of the Monitor. Any such unauthorized contact or communication could result in
exclusion of the interested party from the SISP process.

Participants and prospective participants in the SISP shall not be permitted to receive any
information that is not made generally availabie to all participants relating to the number
or identity of Potential Bidders, Phase 1 Qualified Bidders, LOls, Phase 2 Qualified
Bidders, Phase 2 Qualified Bids, the details of any bids submitted or the details of any
confidential discussions or correspondence between UrtheCast Group, the Monitor and
such other bidders or Potential Bidders in connection with the SISP, except to the extent
UrtheCast Group with the approval of the Monitor and consent of the applicable
participants, are seeking to combine separate bids from Phase 1 Qualified Bidders or
Phase 2 Qualified Bidders.



Supervision of the SISP

36.

37.

38.

39.

40.

The participation of UrtheCast Group in the SISP will be directed by UrtheCast Corp.’s
board of directors.

The Monitor will participate in the conduct of the SISP in the manner set out in this SISP
Process Outline and the Initial Order and is entitled to receive all information in relation to
the SISP.

This SISP does not, and will not be interpreted to create any contractual or other legal
relationship between UrtheCast Group and any Phase 1 Qualified Bidder, any Phase 2
Qualified Bidder (other than the Stalking Horse Bidder) or any other party, other than as
specifically set forth in a definitive agreement that may be signed with UrtheCast Group.

Participants in the SISP are responsible for all costs, expenses and liabilities incurred by
them in connection with the submission of any LOI, Phase 2 bid, due diligence activities,
and any further negotiations or other actions whether or not they lead to the consummation
of a transaction.

UrtheCast Group shall have the right to modify the SISP (including, without limitation,
pursuant to the Bid Process Letter) provided always that the outside date for closing a
transaction of purchase and sale of the Designated Assets will only be amended with the
written consent of the Stalking Horse Bidder) with the prior written approval of the Monitor
if, in their reasonable business judgment, such modification will enhance the process or
better achieve the objectives of the SISP; provided that the Service List in this CCAA
proceeding shall be advised of any substantive modification to the procedures set forth
herein.
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Schedule “1”

Address for Submitting LOIs and Phase 2 Bids

Bennett Jones LLP
666 Burrard St

Suite #2500

Vancouver, BC V6C 2X8

Fax: e
Atth : e

Ernst & Young Inc.
700 West Georgia Street
Vancouver, BC V7Y 1C7

Fax: e
Attn : Mr. Philippe Mendelson, Vice President

214321/532740
MT DOCS 20733025v4
WSLEGAL\074202\00042\25778617v7
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This is Exhibit ""C" referred to in the
Affidavit of Sai Chu affirmed before me at
Vancouver, B.C., on this 14th day of October,

2020.
N

A Commiss{o r Yaking Affidavits within
British Columbia

7



September 14, 2020

Subject: Solicitation of Expressions of Interest in Acquiring
UrtheCast’'s SAR-XL Technology and Team

Dear Sir / Madam:

On September 4, 2020, Vancouver-based UrtheCast Corp. was granted an initial order to
the Companies' Creditors Arrangement Act (the "CCAA") by the Supreme Court of British
Columbia after seeking court protection from its creditors to allow it to pursue a
restructuring of its business and property as a going concern.

As a consequence, UrtheCast is now soliciting expressions of interest in the Company’s
SAR-XL division, including all affiliated technologies, all patents, the employees, the
contracts, and the SAR-XL. sales funnel.

SAR-XL Technical Summary:

The ground-breaking SAR-XL technology has achieved a number of world-firsts. SAR-XL
is a dual band (X & L bands), software defined SAR, with digital beam forming using a
large phased array antenna with many X & L band subarrays that can be configured in any
number of ways. This is patented IP developed by UrtheCast with 2 patents awarded in the
US and 1 in Europe and with 7 other patents in the application process in the US, Europe,
Canada and China. Annex A provides the full list of patents and their status.

The SAR-XL technology leverages the latest FPGA and ultra-fast ADC/DAC technology,
making the fully digital implementation feasible and cost effective. The hardware and
firmware are in a very advanced state of development (i.e., flight representative Engineering
Model hardware has been built and tested). The design is highly modular and can be
configured as required for a particular mission to meet specific needs. For example, the size
of the SAR-XL phased array panels, the number of subarrays and TRM'’s per panel, and the
number of panels can all be configured as required.

The technology portfolio also includes real-time onboard SAR image processing for both L
and X band data with automated object detection (e.g., ships) and automated self-tasking to
use the two bands in a tipping and cueing mode (called “self-cueing” where objects detected
in the L-band wide swath mode can queue the X-band spotlight mode to acquire a high
resolution image of the object in real-time). The firmware for the real-time SAR processing,
ship detection and automated tasking has been developed and demonstrated on the target
FPGA devices. This development work is in the final stages of completion.
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Significant investment into the SAR-XL and associated technologies has been made over
the last 5+ years. Total invested to date on the technology development is in excess of C$40
million and includes the following:

e an iterative design process with several HW development and test phases
culminating in a flight representative Engineering Model of 2 SAR panels that is
presently undergoing testing and final assembly;

o significant development of the flight ready SAR-XL Software and Firmware, including
the ground based software data bases used to configure the instrument;

e on-board SAR processing firmware demonstrated on the target FGPA devices, now
completing demonstration of full end-to-end onboard tipping and cueing cycle (i.e.,
self-cueing”); and

» significant work done to develop the original OptiSAR constellation mission design.

The dual-band SAR-XL. is capable of a wide variety of imaging modes, including: wide swath
ScanSAR modes that exceeds 400 km in swath, simultaneous X & L band StripMap mode
with quad-pole L-band and high resolution X-band, and ultra-high resolution X-band spotlight
with 0.5 m resolution, and can also implement techniques to improve image quality such as
SCORE and up/down chirp. See Annex B for a more in depth description of the technology,
performance capabilities and unique applications.

Solicitation of Expressions of Interest:

For companies interested in learning more about the SAR-XL technology, UrtheCast has set
up a data room for this purpose. This can be made available to your team once an NDA is in
place.

Initial expressions of interest are requested by close of business, Friday, September 18.
Please send your expressions of interest by email to Naveena Pareek
(npareek@urthecast.com).

Sincerely,

Peter Duggan
Vice Prasident, Programs
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Patent Summary on UrtheCast’s SAR-XL

WO 2016/153914 A8

“Apparatus and Methods for
Synthetic Aperture Radar with
Digital Beam Forming”

Priority Filing Date: 25 Mar
2015

Int'l Publication Date: 17 Nov
2016

Entered National Phase: 6 Sep
2018

Filed in Canada & U.S

US Patent awarded

Canada patent still in process.
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WO 2017/044168 A3

“Efficient Planar Phased Array
Antenna Assembly”

SAR-XL antenna

Priority Filing Date: 16 Jun
2015

Int'l Publication Date: 16 Mar
2017

Entered National Phase: 2 Jun
2016

Filed in Canada, Europe, U.S.
& China

Europe patents awarded in
UK, France, Germany, Kaly,
Switzerland/Lichtenstein &
Finland.

US Patent awarded

Canada and China patents are
still in process

408

WO 2017/091747 A1

“Synthetic Aperture Radar
Imaging Apparatus and
Methods”

SAR Self Imaging Mode
(single frequency band)

Priority Filing Date: 25 Nov
2015 -

Int’l Publication Date: 1 Jun
2017

Entered National Phase: 22
May 2018

Filed in Canada, Europe & U.S

All are still in process

40801

WO 2018/217814 A1

“Synthetic Aperture Radar
Imaging Apparatus and
Methods”

SAR Self Imaging Mode
(multiple frequency bands)

Priority Filing Date: 23 May
2017

Int'l Publication Date: 29 Nov
2018

Entered National Phase: 19
Dec 2019

Filed in Canada, Europe & U.S

All are still in process




81

410 WO 2018/217815 A8 | “Apparatus and Methods for a | Priority Filing Date: 23 May
Synthetic Aperture Radar with | 2017
Self-Cueing” Int'l Publication Date: 29 Nov
2018
SAR-XL with self-cueing for Entered National Phase: 3 Dec
wide area surveillance and 2019
high res imaging of detected Filed in Canada, Europe & U.S
objects
All are stlll in process
411 WO 2018/217900 A1 “Apparatus and Methods for a | Priority Filing Date: 23 May
Synthetic Aperture Radar with | 2017
Multi-Aperture Antenna” Int'l Publication Date: 29 Nov
2018
Muiti-Aperture Spotlight Mode | Entered National Phase: 3 Dec
2019
Filed in Canada, Europe & U.S
All are still in process
412 WO 2018/217902 A1 “Synthetic Aperture Radar Priority Filing Date: 23 May
Imaging Apparatus and 2017
Methods for Moving Targets” Int'l Publication Date: 29 Nov
2018
Multi beam SAR velocity Entered National Phase: 3 Dec
estimate of detected targets 2019
Filed in Canada, Europe & U.S
All are still in process
413 WO 2019/226194 “Synthetic Aperture Radar Priority Filing Date: 22 Nov
Apparatus and Methods” 2017
Int'l Patent filing Date: 21 Nov
Range Ambiguity Suppression | 2018
Techniques for digital multi- Int'l Patent published on 28
beam SAR Nov 2019
In Process
415 Provisional Patent “Systems and Methods for Priority Filing Date: 5 Jul 2019

filed in US

Determining Operational
Parameters of a Synthetic
Aperture Radar”

ScanSAR Swath Width
determination using graph
theory

Int'l Patent filing Date: 6 July
2020

In Process
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ANNEX B

THE SAR-XL MULTI-APERTURE X AND L BAND SAR SYSTEM WITH DIGITAL
BEAMFORMING AND CORRESPONDING DUAL-BAND APPLICATIONS

INTRODUCTION

UrtheCast has been developing an entirely new generation
of spaceborne SAR instrument, called SAR-XL, that is
modular, low cost and provides multi-aperture, multi-
polarization and simultaneous dual-frequency with a fully
digitally beamformed phased array antenna. The core
technology elements include a high efficiency shared
aperture X and L-band phased array antenna, the Digital RF
Unit (DRFU), Transmit / Receive Modules (TRMs),
Intermediate Frequency Conversion Units (IFCUs), and the
SAR Processor and Controller Unit (SPCU). Development
of these core technology elements is now well advanced and
is culminating in the test of a flight representative
Engineering Model (EM) of the SAR-XL payload
comprising of two full SAR panels and the Antenna
Interface Controller board from the SPCU with the firmware
developed with full functionality. In addition, significant
work has been undertaken on the development and
demonstration of the onboard SAR processing for both X-
band and L-band that enables fully exploiting the unique
benefits of a dual-frequency, digitally beamformed SAR
Instrument.

The SAR-XL technology program has been in development
since 2015 with a development contract from KACST
(Saudi Arabia) as well as significant support from the
Canadian Department of National Defense and the Canadian
Space Agency. The program is now completing the flight
representative engineering model development phase with
significant testing already performed demonstrating the
capabilities that can be achieved. The system is designed to
be very modular, allowing for customized configurations
for each mission to meet the specific needs. Several
spacecraft configurations have been investigated and
presently a demonstration mission is being planned. The
advanced features of the SAR-XL technology are
summatized as follows:

Software Defined SAR: The SAR-XL architecture is fully
digital, using a digital beamformer that can create multiple
beams that each can be steered as needed, as well as pulse-
to-pulse agility. All operational modes are fully defined by
firmware and software that can be fully updated in-orbit.

This provides significant flexibility in how the instrument is
used as it can support a vast number of operational SAR
modes which can evolve over the life of the mission,

Dual-band: The X and L band frequencies enable ultra
high resolution from X-band as well as acquiring L-band
data that deeply penetrates the biomass and also into soil &
sand. The two bands can be configured independently for
different modes that operate simultaneously.

High Performance and High Information Content: The
multi-polarization, multi-frequency, multi-aperture, and
multi-beam  capability of the instrument provides
tremendous information content (biomass structure, soil
moisture, detection of objects under camouflage or trees,
detection of objects buried in dry soil or sand) and enables
simultaneous wide swath and high-resolution imaging,

Modular Payload Design: The SAR antenna is made up of
individual phased array panels with the corresponding RF
units on the back side. These panels function independently
coordinated by the SPCU, The panels can be sized as
required and configured in multiple ways for the X-band
and L-band elements to suite each mission as required.

Independent Electronic Steering: Electronic steering in
azimuth and elevation for both X and L bands with many
digital beam modes,

Real-time On-board SAR Processing: This enables
generating focused images in both L-band and X-band as
the data is acquired and performing automated object
detection algorithms (e.g., ships) on-board the spacecraft.
This allows using the two frequencies in a tipping and
cueing fashion with L-band providing wide swath and X-
band providing high res images of the detected objects. This
also allows greatly reducing the data volumes on-board and
the downlink bandwidth required.

SAR-XL INSTRUMENT DESCRIPTION

The SAR-XL instrument architecture and configuration is
shown in Figure 1 and Figure 2. The antenna is made up of a
set of dual band phased array SAR-XL panels that provide
simultaneous shared aperture X-band and L-band transmit
and receive capabilities with a full set of polarization



options for the L-band including quad-pol (VV, VH, HV,
HH) and single pol (VV) for the X-band. Any number of
panels can be put together, where each panel can function as
an independent aperture in a multi-aperture instrument or
work in concert with other panels to form larger apertures,

SAR Processar &
Controller Unit (SPGU)

Mounted Inslde Bus

Intermediate Frequency
onverter Unlt (IFCU)

Digital RF Unit a,,
{DRFU)

Transmit/Receive _ .
Modules (TRM)

SAR-XL Antenna with 6 SAR-XL phased array panels

Figure 1 SAR-XL Payload Architecture & Configuration

L band only

6 modular SAR
sectlon of antenna

“" antenna panels

X & L band
section of antenna mee

Figure 2 Spacecraft Configuration using 6 SAR-XL
Panels (image courtesy of SSTL)

The DRFU, TRMs and IFCUs are mounted on the back side
of each SAR-XL panel so that each panel is a self-contained
radar thereby simplifying the interfaces between the panels
and the SPCU. These interfaces are all completely digital
except for clock distribution.,

The antenna panel manufacturing approach enables the
panel size to be made larger or smaller depending on the
needs of the mission. Each panel is made up of several
modular subpanels that can be either X/L, dual band or L-
band only. The maximum size of a subpanel is 1,07x 1.0 m
and can be made smaller as needed. A “tiling” technique has
been developed and demonstrated whereby subpanels may
be attached together to form larger panels, For example, the
configuration used for the development program uses a full
size X/L. band subpanel and two smaller size L-band
subpanels to make a SAR-XL panel that is 1.07 m x 1.§ m
in size and 6 of these panels are used to form an antenna that
is 6.4 m x 1.8 m. Alternatively, a higher performance
version could use a full size X/L band subpanel and a full
size L-band subpanel to make a SAR-XL panel that is 1,07
m x 2 m in size; 6 of these SAR-XL panels would be used,
plus 4 additional L-band only SAR-XL panels, each using 2
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L-band only subpanels. This would provide an antenna size
that is 10.7 mx 2 m,

The Engineering Model (EM) flight representative
SAR-XL Antenna Panel (1.8 m x 1.07 m in size) is shown in
Figure 3. The EM SAR-XL panel RF performance was
evaluated using the near field range at the University of
Waterloo (UW) with extremely good results. Hardware
testing of the other EM units is now underway, and the test
results are very positive.

Figure 3 SAR-XL EM panel undergoing Manufacture,
Assembly and RF Range and Electronics Testing

The DRFU has digital multibeam beamforming in
elevation, with dynamic beam steering capability, which can
support many different modes including Scan-On-Receive
(SCORE) and Up/Down Chirp which helps to reduce range
ambiguities. This is a single board solution with both the
prime board and redundant boards housed together in a
single unique “flat enclosure” as shown in Figure 4. This
enables the high-power dissipation FPGA’s (which are on
the base plate side) to be in thermal contact with the
baseplate to enable efficient heat extraction.

Figure 4 EM DRFU with the Prime Board on One Side
and the Redundant Board on the Other Side

The SPCU has two elements, it provides the antenna
interface and controller functions and it provides the real-
time SAR data processing that produces focused images in
both X-band and L-band, The EM Antenna Interface &



Controller board has been built and is currently being used
in the EM SAR payload testing, This synchronizes all
azimuth apertures, with digital multibeam beamforming in

azimuth, supporting advanced multi-aperture modes such as

Multi-Aperture StripMap, and Multi-Aperture Spotlight, and
performing data compression, and data transfer to the bus
data handling unit. The multi-beam capabilities in azimuth
and elevation also support new advanced ambiguity
suppression methods. The onboard processor functions use a
set of large FPGA’s for the real-time SAR processing
algorithms. A back-projection processing technique is used
for both I.-band and X-band. This has been demonstrated for
an L-band ScanSAR processor that has been implemented
on the FPGA devices. Under contracts from the Canadian
Department of National Defense and the Canadian Space
Agency, algorithms for automated object detection (e.g.,
detection of ships) were developed and implemented. Work
is continuing under these contracts on the development of
the back-projection processor for an X-band multi-aperture
spotlight mode, as well as automated tasking to allow for
immediate imaging of detected objects (will be completed in
Q1 2021). This will allow demonstrating the full real-time
onboard tipping and cueing capability using a wide beam L-
band ScanSAR to detect objects and using high-res X-band
to image the selected objects. This work has demonstrated
the real-time SAR processing capabilities and has enabled
the development of validated models that allow sizing of the
SAR processing FPGA devices for selected beam modes.

UNIQUE APPLICATIONS

The dual band, digital beamforming Multi-Input Multi-
Output (MIMO) capability of the SAR-XL radar and the on-
board SAR processor enables an entirely new level of
capability for highly strategic applications. The following is
a maritime surveillance example which showcases the
significant advances in SAR capability that this technology
offers, relative to the current state-of-the-art.

This advanced maritime surveillance mode is referred
to as the “self-cueing” mode which in effect provides a
high-resolution wide swath SAR capability with a Tasking-
Collection-Processing-Exploitation-Dissemination (TCPED)
time of only a few seconds. This mode and the associated
ConOps is illustrated in Figure 5. L-band ScanSAR beams
are used to provide the wide swath. These squinted forward
by about 1 sec, as shown in Figure 5. Depending on the
antenna configuration, the swath can be from 200 km for the
6-panel antenna shown in Figures 1 & 2 to over 450 km for
a l14-panel antenna. This ScanSAR operates continuously
for uninterrupted coverage (i.e., it is not impacted by the X-
band operation). This data is processed on-board in real-
time and the objects are detected and located.
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Figure 5 SAR-XL Advanced Maritime Surveillance
Mode providing Wide Swath and High Resolution
Imaging of Detected Objects

The X-band spotlight beams are then automatically
tasked to take localized high-resolution spotlight images of
the detected objects, and these are also processed on-board
in real-time, The processing also includes extracting object
speed and heading. The end result is an object detection
report generated onboard that includes the L-band image
chips of all objects detected, the location of all objects, high-
resolution X-band image chips of selected objects and their
associated speed and heading. All of this is ready to
downlink within seconds of detecting the objects, and only
needs a low data rate comms channel to downlink the small
image chips, such as UHF/VHF, which opens up the
possibility of using small terminals on the ground or on
ships for rapid, tactical dissemination of this high value
information. The high-resolution X-band images of the
objects can then be fed into Machine Learning/Artificial
intelligence (ML/AI) algorithms for automated object
classification, This mode can also be applied to land
applications.

There are many other applications that can benefit
from the X & L bands and the onboard processing. These
include using X-band and L-band in StripMap mode and
using the L-band in quad-pol mode. This can provide
significant information about ground vegetation such as
agricultural crops (e.g., biomass estimates, growth rates,
crop classification) as well as soil moisture which can be
used to optimize crop irrigation needs and minimize
unnecessary water usage. The soil moisture data combined
with high resolution X-band can also provide high
resolution mobility maps for defense, security and disaster
management applications (e.g., to determine where the
ground can support heavy vehicle traffic after flood events).
This information can be significantly enhanced by
combining with multi-spectral optical data if it is available.
The on-board processing can be used to process these other
SAR modes onboard to greatly reduce the data volumes and
preserve full quality.



PERFORMANCE RESULTS

Performance results are provided below for the following
two antenna configurations:

Case A: 6 SAR-XL panels, antenna size is 6.4 x 1.§ m

Spacecraft Configuration shown in Figure 2.

L-band configuration: 14 subarrays in elevation, 3
apertures in azimuth, antenna size is 6.4 x 1.8 m

X-band Configuration: 14 subarrays in elevation, 6
apertures in azimuth, antenna size is 6.4 x 0.9 m

Case B: 10 SAR-XL panels, antenna size is 10,7 x 2 m

Spacecraft Configuration shown in Figure 6.

L-band configuration: 16 subarrays in elevation, 10
apertures in azimuth, antenna size is 10.7 x 2 m

X-band Configuration: 18 subarrays in elevation, 12
apertures in azimuth, antenna size is 6.4 x 0.75 m

The performance results for these two cases is
provided in Tables 1, 2 and 3 for 3 different SAR modes,
The performance models used to generate these estimates
use the latest measurements from the EM hardware (e.g.,
antenna feed losses, output power from TRM’s, etc,). Note
that ground range resolution is based on 300 MHz
bandwidth, which is the current design baseline, although
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Figure 6 SAR-XL Antenna Configuration with 10 panels

Table 2 Simultaneous Dual-Band StripMap Mode

the antenna is capable of operating up to 600 MHz |.. Performaxrlc; pa Case A * 'Caség
bandwidth with some modifications, Also, when a range of | L-bandSwath width 10 Rm =T 7 5' 'km
resolutions is given, this corresponds to a range over the L-band Incidence anele range 17-40 do 17_' 20 do
stated range of incidence angles (smallest resolution occurs L ba d AC. tlc gl G £ 75 £ ) £
at the highest incidence angle). The tables use the following -ban q ZUMUth relso .u fon > M 7 15n
terms: “azimuth” = along track; “range” = across track; L-band Range resolution 75m 3-6.5m
“NESZ” = Noise Equivalent Sigma Zero; “RASR” = Range L-band NESZ <27 dB <-27dB
Ambiguity Signal Ratio; “AASR” = Azimuth Ambiguity L-band RASR -19 dB <-20dB
Signal Ratio. Lband AASR | <-30dB | <-30dB
Table 1 Maritime Surveillance Self-Cueing Mode (L- iggﬁg Isrg‘g;]vcvédggg]e —— 712 ;"(‘;eg 1 77 iokgég
band ScanSAR with X-band Spotlight Mod = - -
. an _ can ,WI an : po lg 0‘ ©) X-band Azimuth resolution 0.75m 0.75m
.| CaseA: | CaseB X-band Range resolution 1.1-1.8m | 0.75-14m
L-band Swath width 200 km 416 km X-band NESZ, <-16 dB <-16dB
L-band Incidence angle range 13-36 deg | 24-47 deg X-band RASR <-27dB <-30dB
L-band ScanSAR beams 7 5 X-band AASR <-21dB <-23 dB
L-band Azimuth Resolution 32.1m 13.9m
E'Eang E%“nge Resolution 28()r§B 114;1]13 Table 3 X-band Spotlight Mode
-ban - - ——————
L-band RASR <-17 dB <-20dB Ti}!‘!?t” - L
L-band AASR | <-21dB | <-25dB X-band Image Size - azimuth 5km
X-band Spotlight image size 10 km 15km | §-2a113 imz}ge Size - rla nge 1 7531;n(11
X-band Elev. Steering Range +100 km | +208 km ~0and Toldence ang'e range i OOk
; ; X-band Azimuth resolution 0.5m
X-band Azimuth Resolution 45m 1.5-2.8 m -
X-band Range Resolution 09-22m | 07-14m X-band Range resolution 09-1.85m | 0.65-14m
—— —— X-band NESZ <-16 dB <-17dB
X-band NESZ <-20 dB <-17 dB
X-band RASR <-20 dB <-30dB
X-band RASR <22 dB <-25dB band AAS 19dB > B
X-band AASR <20dB | <-20dp | XbandAASR < 22
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DIP FACILITY LOAN AGREEMENT
DATED AS OF OCTOBER 1, 2020

Summary of Terms and Conditions (“Term Sheet”)
CAD $3,548,000 Secured Super-Priority Debtor-in-Possession Credit Facilities

This document is highly confidential and neither this document nor the identity of the lender listed
on the signature page hereof (“Lender”) shall be disclosed to any person other than UrtheCast
Corp., its subsidiaries (collectively “UrtheCast”) or its financing advisors (insofar as such advisors
have been informed of, and agree to abide by, the confidentiality of this Term Sheet), and as
required to be disclosed in connection with any court proceeding contemplated herein, without the
prior written consent of Lender. Term Sheet is subject to the terms of the Confidentiality
Agreement dated June 24, 2020 by and among SIGA II, LLC (an affiliate of Antarctica Capital LL.C)
and UrtheCast.

Borrower: UrtheCast Corp. (an Ontario, Canada corporation), 1185729 B.C.
Ltd. (a British Columbia, Canada corporation), 1185781 B.C. Ltd. (a
British Columbia, Canada corporation), UrtheCast International Corp.
(a Canadian corporation), Geosys Holding, ULC (was Geosys
Technology Holding LLC) (a British Columbia, Canada corporation)
and Urthedaily Corp. (a British Columbia, Canada corporation)
(collectively, the “CAD Borrower”), and Geosys Europe Sarl (a
Switzerland corporation), UrtheCast USA Inc. (a Delaware, USA
corporation), Geosys-Int'l, Inc. (a USA corporation) and Geosys
S.A.S. (a France corporation) (collectively with the CAD Borrower,
the “Borrower”) during the pendency of the CCAA (as defined
below) proceeding (the “CCAA Proceeding”) under the Companies’
Creditors Arrangement Act (Canada) (the “CCAA") commenced
pursuant to an initial order (the “Initial Order”) issued on September
4, 2020 by the Supreme Court of British Columbia, Vancouver
Registry Action No. VLC-S-5208894 (the “CCAA Court’), as
modified by the amended and restated initial order of the CCAA
Court dated September 14, 2020 (the “ARIO")

Guarantors: Deimos Imaging S.L.U., DOT Imaging S.L.U., Geosys Australia Pty,
Geosys do Brasil Sistemas de Informacao Agricolas Ltda., Urthecast
Holdings (Malta) Limited, UrtheCast Imaging S.L.U., UrtheCast
Investments (Maita) Limited and each of the existing and future
affiliates and direct and indirect subsidiaries of the Borrower deemed
necessary by the Lender in its sole discretion (collectively, the
“Guarantors” and, together with the Borrower, the “Debtors” or
“CCAA Debtors") shall provide unconditional secured (subject to
applicable law) guarantees of payment and not of collection in form
satisfactory to the Lender.

Lender: An affiliate of Antarctica Infrastructure Partners LL.C

DIP Facility: A facility consisting of a CAD $3,548,000 term loan facility (the “DIP
Facility”). Subject to the conditions set forth below and the final loan
documents, the Borrower may draw down funds under the DIP
Facility in tranches consisting of: (i} an initial tranche in the amount of
CAD $1,267,000 (the “Initial Tranche”) on November 6, 2020; (ii) a
second tranche in the amount of CAD $733,000 (the "Second
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Tranche"); and (iii) a third tranche in the amount of CAD $1,548,000
(the "Third Tranche") provided that no advances (an “Advance”)
shall be made if there is an Event of Default hereunder, or the
Borrower is in default of any term of the DIP Facility and such default
is continuing.

The proceeds of the DIP Facility shall only be advanced to and used
by the CCAA Debtors in accordance with the Agreed Weekly
Budgets (as defined below) and Third DIP Order (as defined below),
each of which shall be in form and substance satisfactory to the
Lender in its sole discretion. The CCAA Debtors shall not utilize the
DIP Facility for any other purpose without the prior written approval
of the Lender (in its sole discretion). Except as set out in the Agreed
Weekly Budget, the DIP Facility may not be used to pay any
outstanding principal amount, accrued and unpaid interest, exit fees,
expenses or any other amounts owning in respect of any existing
debtor-in-possession financing, with the exception that it is agreed,
that the Second Tranche shall be used to pay any amounts
outstanding pursuant to the interim debtor-in-possession financing
facility from 1262743 B.C. Ltd. The DIP Facility may not be used in
connection with any investigation (including discovery proceedings),
initiation or prosecution of any claims, causes of action, adversary
proceedings or other litigation against or adverse to the Lender or its
affiliates or any of their interests (whether direct or indirect).

The Borrower shall not use, advance or flow any funds from the DIP
Facility to any CCAA Debtor located outside of Canada (a “Foreign
CCAA Debtor”), including without limitation, the United States,
France, Spain or Switzerland unless and until the Lender is satisfied
that the Lender has a first priority lien and charge in any such foreign
jurisdiction in form and substance (and/or court order) satisfactory to
the Lender in its sole discretion (the “Direct Advance Condition”).

The closing date for the DIP Facility shall be November 6, 2020 or
such later date as may be agreed to by the Lender in its sole
discretion (the “Closing Date”).

The Lender shall open and maintain accounts and records
evidencing advances and repayments under the DIP Facility and all
other amounts owing from time to time hereunder. The Lender’s
accounts and records constitute, in the absence of manifest error,
prima facie evidence of the indebtedness of the CCAA Debtors to the
Lender pursuant to the DIP Facility. '

Unless otherwise stated, all monetary denominations shall be in
lawful currency of the Canada.

All amounts owing hereunder on account of the principal, overdue
interest, costs, fees and expenses shall bear interest at the rate of
17.5% per annum payable in cash monthly in arrears on the last day
of each calendar month. To the extent permitted by applicable law,
upon the occurrence of an Event of Default (as defined below),
interest shall accrue and be calculated and compounded at a rate of
20% per annum.
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The Borrower shall pay the Lender a standby fee of 2% per annum
on any undrawn portion of the DIP Facility. Such fee shall be
calculated daily and payable monthly in arrears on the last day of
each calendar month.

The Borrower shall pay to the Lender a non-refundable pro-rated
commitment fee of 3% of each amount advanced under the DIP
Facility, which initial pro-rated fee shall be payable on the Closing
Date.

The Borrower shall pay, monthly after the Closing Date, all costs and
expenses of the Lender for all out-of-pocket due diligence and travel
costs and all reasonable fees, costs, expenses and disbursements of
outside counsel, appraisers, field auditors, and any financial
consultant in connection with the drafting, negotiating and
administration of the DIP Facility, including any costs and expenses
incurred by the Lender in connection with the enforcement of its
security, any of the rights and remedies available hereunder or under
any order of the CCAA Court or under the Guarantees or any related
security.

All amounts owing to the Lender under the DIP Facility shall be due
and payable on the earliest of the occurrence of the following:

(i) January 15, 2021;

(i) the implementation of a plan of compromise or arrangement
within the CCAA proceedings (a “Plan”) which has been
approved by the requisite majorities of the applicable CCAA
Debtors’ creditors and by order entered by the CCAA court (the
“Sanction Order”) and by the Lender,

(i) conversion of the CCAA proceeding into a proceeding under the
Bankruptcy and Insolvency Act (Canada) (the “BIA”)

(iv) on the sale of any of the assets of any CCAA Debtor outside of
the ordinary course of business which is not consented to by the
Lender in writing (collectively, the “Approval Conditions”)),
including any sale of assets pursuant to a sales and investment
solicitation process are for a value in excess of CAD $50,000
without first having received approval from the CCAA Court
(unless the Lender agrees otherwise in its sole discretion); and

(v) an Event of Default (as defined below) in respect of which the
Lender has elected in its sole discretion to accelerate all
amounts owing and demand repayment;

(such earliest date being the “Maturity Date”).

The Lender's commitment to make further advances under the DIP
Facility shall expire on the Maturity Date and all amounts outstanding
under the DIP Facility shall be permanently and indefeasibly repaid
in full and in cash no later than the Maturity Date without the Lender
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being required to make demand upon the Borrower or other parties
or to give notice that the DIP Facility has expired and that the
obligations thereunder are due and payable. The Sanction Order
shall not discharge or otherwise affect in any way any of the
obligations of the CCAA Debtors to the Lender under the DIP Facility
other than after the permanent and indefeasible payment in cash to
the Lender of all obligations under the DIP Facility on or before the
date that the Plan is implemented.

Unless the Lender consents in writing otherwise, the Borrower is
required to prepay amounts outstanding under the DIP Facility:

(i) upon the receipt of net cash proceeds from the issuance by any
of the CCAA Debtors of any indebtedness for borrowed money;

(i) upon receipt of insurance proceeds or expropriation awards by
any of the CCAA Debtors;

(i) upon receipt of net cash proceeds from the sale of any of the
Collateral (as defined below) except for sales of inventory in the
ordinary course of business by any of the CCAA Debtors;

(iv) any receipt by any of the CCAA Debtors of cash proceeds
outside of the ordinary course that is not expressly
contemplated in the Agreed Weekly Budget (except for
proceeds from new customer contracts); and

(v) upon receipt of net cash proceeds from the sale or issuance of
any equity interests (as such term is defined or used in any
applicable securities laws and legislation) in any of the CCAA
Debtors or the receipt of capital contributions by any of the
CCAA Debtors.

Any prepayment required hereunder shall be a permanent reduction
of the DIP Facility and may not be re-borrowed without the prior
written consent of the Lender in its sole discretion.

The DIP Facility may be repaid at any time, in whole or in part, prior
to the Maturity Date on not less than two (2) business days’ notice to
the Lender.

All payments to the Lender, in addition to payments made to the
Lender under the cash management arrangements, shall be made
by wire transfer to the account specified in writing to the Borrower
from time to time.

The CCAA Debtors shall provide the Lender with a 13-week cash
flow (the “Agreed Weekly Budget”) reviewed by the Monitor, which
shall be filed with the CCAA Court in connection with the CCAA
Proceedings. The Agreed Weekly Budget shall be form and
substance satisfactory to the Lender and shall reflect, on a line item
basis, among other things, anticipated cash flow, cash receipts and
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disbursements, sales. The Lender may, in its sole discretion, require
changes to the format of the Agreed Weekly Budget and the details
provided therein including, without limitation, information on a line
item basis as to (i) projected cash receipts; (ii) projected
disbursements (including ordinary course operating expenses,
restructuring expenses, including professional fees), capital and
maintenance expenditures; and (iii) such other matters as may be
reasonably required by the Lender. The Agreed Weekly Budget shall
be rolled forward on a weekly basis and its format and the detail
provided therein may only be amended and modified with the prior
written consent of the Lender in its sole discretion.

On the Thursday of each week, the CCAA Debtors shall provide to
the Lender a variance report (the “Weekly Budget Variance
Report”) showing on a line-by-line basis actual receipts and
disbursements and the total available liquidity for the last day of the
prior week for the cumulative period since the commencement of the
CCAA proceeding and for a rolling cumulative four week period once
the CCAA Proceedings have been pending for four weeks and noting
therein all variances on a line-by-line basis from the amounts in the
Agreed Weekly Budget and shall include explanations for all
negative variances in excess of fifteen percent (15%) and shall be
certified by the Chief Financial Officer of the Borrower and approved
by the Monitor. The first Weekly Budget Variance Report shall be
delivered on November 19, 2020.

No advance shall be made under the DIP Facility until the following
conditions precedent (the “Funding Conditions”) have been
satisfied or waived in writing, as determined by the Lender in its sole
discretion, acting reasonably:

1. The Borrower shall have served an application for an order or
orders, in a form and substance satisfactory to the Lender in its sole
discretion, approving this Term Sheet, the DIP Facility, the cash
management arrangements, granting the DIP Lender’s Charge (as
defined below), the Sales and Investment Solicitation Process (the
“SISP”) attached hereto as Schedule “A”, and approval of the
Stalking Horse Bid Letter (the “Stalking Horse Bid Letter”) attached
hereto as Schedule “B” (the “Third DIP Order”) on or before October
16, 2020. Notice of the application for the Third DIP Order shall
include any party required by the Lender in its sole discretion, acting
reasonably. For greater certainty, the Third DIP Order shall provide,
inter alia: (i) for the approval of the DIP Term Sheet, the DIP Facility,
(ii) for the granting of a charge (the “DIP Lender’s Charge”) over all
of the Property (as defined in the ARIO) of all of the CCAA Debtors
and shall secure all obligations owing by the CCAA Debtors to the
Lender hereunder, including without limitation, all principal, interest,
fees, costs and expenses (including professional fees) (collectively
the “DIP Obligations”), which, pursuant to the Third DIP Order, shall
rank in priority to all other liens, charges, mortgages, hypothecs,
adverse rights or claims, deemed trusts, grants (including any
licensing rights provided to any person other than customers or
licensees in the ordinary course of business), encumbrances,
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security interests of every kind and nature (including, without
limitation, the current debtor-in-possession financing) (collectively,
“Liens”) granted by the CCAA Debtors against any of the Property of
any of the CCAA Debtors of any kind other than an administration
charge granted by the CCAA Court to a maximum of CAD $500,000
(the “Administration Charge”); (iii) that such Third DIP Order may
not be rescinded, amended or revised without at least five (5)
business days’ notice to the Lender and its counsel and shall not
stay the rights of the Lender hereunder or under the DIP Credit
Documentation (as defined below); (iv) that the Lender and the DIP
Facility (including any participation rights hereunder) shall be
unaffected under any plan of arrangement in respect of the CCAA
Debtors; and (v) for such amendments to the ARIO as may be
required by the Lender in its sole discretion;

2. The Third DIP Order shall have been issued and shall not
have been amended, restated, rescinded or modified, or be subject
to pending a motion, application or other proceeding to amend,
restate, rescind, vary or modify, in a manner that, in the Lender’s
sole opinion, adversely affects the rights or interests of the Lender
without the written consent of the Lender;

3. Any and all existing debtor-in-possession financings
(including, without limitation, the debtor-in-possession financings
provided to the Borrower (or any of them) by HCP-FVL, LLC and/or
1262743 B.C. Ltd.) shall have been repaid in full and subordinated to
the Lender pursuant to a Court Order (as defined below) or a fully
enforceable executed subordination agreement;

4, The Lender shall have approved the applicable Agreed
Weekly Budget;

5. All outstanding fees and expenses payable to the Lender
shall have been paid or will be paid within such time as is acceptable
to the Lender in its sole discretion, acting reasonably;

6. There shall be no Liens (including any license rights granted
to any secured party) existing (registered, inchoate or otherwise) that
rank in priority to or pari passu with the DIP Lender's Charge other
than the Administration Charge;

7. The CCAA Debtors shall be in compliance in all material
respects with the timetables in the SISP;

8. The DIP Credit Documentation (as defined below) shall be
satisfactory to the Lender in its sole discretion, acting reasonably,
and the Lender shall be in receipt of fully executed copies of the DIP
Credit Documentation; ‘

9. The Lender shall be satisfied that the CCAA Debtors have
complied and are continuing to comply, in all material respects, with
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all applicable laws, regulations, policies in relation to their property
and business, other than as may be permitted under any order of the
CCAA Court (each a “Court Order”) which is satisfactory to the
Lender in its sole discretion;

10. No Event of Default shall have occurred that is continuing or
will occur as a result of the requested advance;

11. All amounts due and owing to the Lender at the time of an
advance under the DIP Facility shall have been paid or shall be paid
from the requested advance;

12. The Lender shall have been satisfied that all motions, orders
and other pleadings and related documents filed or submitted to the
CCAA Court by the CCAA Debtors shall be consistent in all material
respects with the terms hereof and all orders entered by the CCAA
Court shall not be inconsistent with or have an adverse impact in any
material respect on the terms of the DIP Facility or the interests of
the Lender;

13. Any necessary third party approvals to preserve or perfect
the DIP Lender's Charge shall have been obtained;

14. The Lender shall be in receipt of executed copies of
guarantees and security, in form and substance satisfactory to the
Lender in its sole discretion, from each of the Guarantors;

15. No material portion of the Collateral be lost or stolen; and

16. There has been no fact, circumstance, change or event
(whether in respect of termination, usage, value, implementation of
set off rights, or any other matter) in respect of those certain Interim
License and Services Agreement among Winfield, Urthecast Corp.,
Geosys-Int'l, Inc., Geosys Australia Pty, Geosys Europe Sarl,
Geosys S.A.S. and Geosys do Brasil sistemas de Informacao
Agriocola Ltda, or that certain Purchase and Sale Agreement of
Certain Subsidiaries of Land O’Lakes Inc. and Certain Platform
Assets dated November 8, 2018 (collectively, the “Winfield
Agreements”), that, in the Lender’s opinion, acting reasonably,
would adversely affect the Lender in any material respect, its security
or interests, the Collateral.

No advance shall be made under the Second Tranche until the: (i)
Funding Conditions have been satisfied or waived in writing, as
determined by the Lender in its sole discretion, acting reasonably;
and (ii) transaction of purchase and sale as contemplated by the
Stalking Horse Bid Letter has closed (such determination to be made
in accordance with the provisions of the definitive asset purchase
agreement),:
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The Third Tranche will be advanced seven days following the
transfer of the Designated Assets (as defined in the SISP).

The DIP Obligations shall be secured by (the “DIP Security”):

1. the DIP Lender’'s Charge;
2. any Recognition Order; and

3. such other security documentation as may be required by the
Lender from time to time in its sole discretion, which shall include
customary ULC carve out provisions.

if required by the Lender, the DIP Security shall be a perfected first
priority charge and not subject to subordination other than in respect
of the Administration Charge. '

The CCAA Debtors shall maintain all cash in bank accounts
designated by the Borrower at a financial institution approved by the
Lender (“Approved Depository Banks”).

The Lender shall be authorized by the Third DIP Order to have direct
discussions with the Monitor and to receive information from the
Monitor as requested by the Lender from time to time.

The CCAA Debtors agree, jointly and severally, to indemnify and
hold harmless the Lender, its affiliates and their respective
shareholders, officers, directors, employees, advisors, partners and
agents (each, an “indemnified person”) from and against any and
all losses, claims, damages, liabilities, and expenses to which any
such indemnified person may become subject or may incur arising
out of or in connection with the DIP Facility, the proposed or actual
use of the proceeds of the DIP Facility, the CCAA Proceeding,
participation in any sales process or resulting from the DIP Credit
Documentation, and the use of the proceeds thereof, or any claim,
litigation, investigation or proceeding relating to any of the foregoing
regardless of whether any indemnified person is a party thereto, and
to reimburse each indemnified person upon demand for any
documented legal or other expenses incurred in connection with
investigating or defending any of the foregoing, provided that the
foregoing indemnity will not, as to an indemnified person, apply to
losses, claims, damages, liabilities or related expenses to the extent
(i) they are found by a final, non-appealable judgment of a court to
arise directly from the willful misconduct or gross negligence of such
indemnified person. This indemnification shall survive whether or not
the transactions set out herein are consummated. Further, the
Lender shall not be responsible or liable to any CCAA Debtor or any
other person for any lost profits, consequential or punitive damages.

Each of the CCAA Debtors represents and warrants to the Lender,
upon which the Lender relies in entering into this Term Sheet and the
other DIP Credit Documentation, that
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1. The transactions contemplated by this Term Sheet and the
other DIP Credit Documentation:

(a)  upon the granting of the Third DIP Order, are within the
powers of the CCAA Debtors;

(b)  have been duly authorized, executed and delivered by or on
behalf of the CCAA Debtors;

(c)  upon the granting of the Third DIP Order, constitute legal,
valid and binding obligations of the CCAA Debtors;

(d)  upon the granting of the Third DIP Order, do not require the
consent or approval of, registration or filing with, or any
other action by, any governmental authority, other than
filings which may be made to register or otherwise record
the DIP Lender's Charge or any DIP Security;

2. The business operations of the CCAA Debtors and their
direct and indirect subsidiaries have been and will continue to be
conducted in material compliance with all applicable laws of each
jurisdiction in which each such business has been or is being carried
on subject to the provisions of any Court Order;

3. As at the date of this Term Sheet, all Priority Payables (as
defined below) that are due and payable by the CCAA Debtors have
been paid.

4. The CCAA Debtors legally or beneficially owns all of their
respective cash, intellectual property, contracts, operations and
material assets.

5. All of the CCAA Debtors’ material assets, cash, intellectual
property, contracts and operations are located in Canada, the United
States, France, Spain and Switzerland.

8. Each of the CCAA Debtors and their direct and indirect
subsidiaries own all inteliectual property and material contracts and
has obtained all material licences and permits required for the
operation of its business, which intellectual property, material
contracts, licences and permits remain, and after the DIP Facility, will
remain in full force and effect. No proceedings have been
commenced to revoke or amend any of such intellectual property,
material contracts, licences and permits;

7. Except as set out in Schedule "B" hereto, each of the CCAA
Debtors and their direct and indirect subsidiaries has paid where due
its obligations for payroll, employee source deductions, Harmonized
Sales Tax, value added taxes and is not in arrears in respect of
these obligations;
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8. None of the CCAA Debtors and their direct and indirect
subsidiaries has any defined benefit pension plans or similar plans;

9. All written factual information provided by or on behalf of the
CCAA Debtors to the Lender in the data room entitled “Datasite:
Atlas DataRoom 2019" as constituted as of the date hereof for the
purposes of or in connection with this Term Sheet or any transaction
contemplated herein is true and accurate in all material respects on
the date as of which such information is dated or certified and is not
incomplete by omitting to state any fact necessary to make such
information (taken as a whole) not materially misleading at such time
in light of the circumstances under which such information was
provided. In particular, and without limiting the generality of the
foregoing all information regarding the CCAA Debtors’ and its direct
and indirect subsidiaries’ corporate structure is true and complete, all
public filings and financial reports are complete and true in all
material respects and the CCAA Debtors have provided the Lender
with all material information regarding all intellectual property,
including, without limitation, patents, copyright, material contracts,
cash, bank accounts, assets, jurisdictions, operations, source codes,
title information and opinions and environmental reports affecting or
relating to the Property (as defined in the ARIO) of the CCAA
Debtors;

In addition to all other covenants and obligations contained herein,
the CCAA Debtors agree and covenant to perform and do each of
the following until the DIP Facility is permanently and indefeasibly
repaid in full and cancelled:

1. Comply with the provisions of the Court Orders made in the
CCAA Proceeding and any foreign proceedings including, without
limitation, the Third DIP Order and the proceedings commenced by,
inter alios, UrtheCast Corp. under and pursuant to Chapter 15, Title
11 of the United States Code in the United States Bankruptcy Court
for the District of Minnesota;

2, Utilize the DIP Facility only in accordance with the terms
hereof and the applicable Agreed Weekly Budget;

3. Pay when due, or otherwise provide confirmation satisfactory
to the Lender that payment arrangements satisfactory to the Lender
have been entered into by the CCAA Debtors, to pay all claims which
rank prior to the indebtedness and security held by the Lender, in
any jurisdiction, from the CCAA Debtors (the “Priority Payables”),
not consented to in writing by the Lender, or a claim or Lien pursuant
to any law, statute, regulation or otherwise, which ranks or is capable
of ranking in priority to or pari passu with the Lender’s security in any
jurisdiction or otherwise in priority to any claim for the repayment of
any amount owing under the DIP Facility, including without limitation,
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all amounts owing to any federal, provincial, municipal or other
government entity or Crown corporation, all statutory, actual or
deemed trusts, all withholdings and source deductions, all accrued
and unpaid payroll and employee claims, including vacation pay, and
all amounts owing to any person having a Lien, encumbrance, trust
or charge ranking in priority to the Lender’s security.

4, Comply with any timetable or process established from time
to time by the CCAA Court including, without limitation, the SISP, for
the sale of all or part of the assets of the CCAA Debtors and/or their
direct and indirect subsidiaries or solicitation of investment in any of
the CCAA Debtors and/or their direct and indirect subsidiaries as
part of the CCAA Proceedings or in anticipation of a Plan and obtain
the approval for such timetable or process from the Lender;,

5. Allow the Lender and its advisors full access to the books and
records of the CCAA Debtors and/or their direct and indirect
subsidiaries on one business day’s notice and during normal
business hours and cause management thereof to fully cooperate
with the Lender and its advisors;

6. Provide the Lender with draft copies of all motions,
applications, proposed orders or other material or documents that
any of them intend to file within the CCAA Proceeding at least three
(3) business days prior to any such filing or, where it is not practically
possible to do so with as much notice as possible prior to any such
filing;

7. The Third DIP Order, and any other Court Orders which are
being sought by the CCAA Debtors shall be submitted to the CCAA
Court in a form confirmed in advance to be satisfactory to the
Lender, acting reasonably, subject to any amendments required by
the CCAA Court and the Monitor and acceptable to the Lender;

8. Any and all materials of the CCAA Debtors in respect of a
proposed Plan or any other transaction or solicitation process
seeking the investment in or refinancing of the CCAA Debtors and/or
their direct and indirect subsidiaries, the sale or process for the
selling of all or any part of the assets of the CCAA Debtors and/or
their direct and indirect subsidiaries or any other restructuring of the
CCAA Debtors’ businesses and operations, including any liquidation,
bankruptcy or other insolvency proceeding in respect of any of the
CCAA Debtors (a “Restructuring Option”) that does not
contemplate the indefeasible repayment in full and in cash of the DIP
Facility shall only be submitted to the CCAA Court in or presented to
any stakeholder of the CCAA Debtors in a form that is satisfactory to
the Lender in its sole discretion, acting reasonably, and has been
provided to the Lender at least three (3) business days prior to any
such filing or, where it is not practically possible to do so, with as
much notice as possible prior to any such filing;
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9. The CCAA Debtors shall promptly advise the Lender of, and
provide copies of, any proposal received from a third party in respect
of a Restructuring Option or any other transaction to be carried out
pursuant to or as part of a Plan and, thereafter, shall advise the
Lender of the status of any such proposal as well as any material
amendments to the terms thereof;

10. Unless such payments are first approved by the Lender, none
of the CCAA Debtors shall:

(i) increase any termination or severance entitlements or
pay any termination or severance payments or modify
any compensation or benefit plans whatsoever; or

(i) establish or make any payments by way of a “key
employee retention plan” except as otherwise disclosed
in the Agreed Weekly Budget and the application
materials filed in respect of the ARIO;

11. Provide to the Lender a weekly status update regarding the
status of the CCAA Proceeding and their restructuring process
including, without limitation, reports on the progress of any Plan,
Restructuring Option, and any information which may otherwise be
confidential subject to same being maintained as confidential by the
Lender;

12. Inform the Lender on a timely basis of all material
developments (as determined by the Lender in its sole discretion)
with respect to the business and affairs of the CCAA Debtors and
their direct and indirect subsidiaries, the development of a Plan
and/or a Restructuring Option;

13. Deliver to the Lender the reporting required under this Term
Sheet on or before the timelines required herein and such other
reporting and other information from time to time as is reasonably
requested by the Lender, in form and substance satisfactory to the
Lender, on or before the timeline required by the Lender;

14, The CCAA Debtors shall deliver to the Lender: (i) within one
business day of delivery thereof to the Monitor, copies of all financial
reporting provided to the Monitor; and (ii) within one business day of
receipt from the Monitor any reports or other commentary or analysis
received by the CCAA Debtors from the Monitor regarding the
financial position of the CCAA Debtors or otherwise;

15. Use the proceeds of the DIP Facility and other cash on hand
only in a manner consistent with the terms hereof and the Agreed
Weekly Budgets in all material respects to the extent reasonably
practicable in the circumstances;
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16. Provide the Lender with copies of all general communications
out of the ordinary course, or any communication in respect of the
CCAA Proceeding, to customers, suppliers, employees and other
stakeholders simultaneously with the distribution thereof to such
persons;

17. Preserve, renew, maintain and keep in full force its corporate
existence and its material licenses, permits, approvals, contracts,
and intellectual property rights required in respect of its business,
properties, assets or any activities or operations carried out therein
and maintain its properties and asset in good working order having
regard to the current cessation of operations;

18. Pay all taxes, permitting and licence fees, Priority Payables
not consented to in writing by the Lender, and to preserve the
Collateral to avoid any Lien thereon and pay all amounts due under
any critical supplier contracts as and when due and payable;

19. Maintain all insurance with respect to the Collateral in
existence as of the date hereof;

20. Forthwith notify the Lender of the occurrence of any Event of
Default, or of any event or circumstance that, with the passage of
time, may constitute an Event of Default;

21. Execute and deliver the DIP Credit Documentation, including
such security agreements, guarantees, financing statements,
discharges, opinions or other documents and information, as may be
reasonably requested by the Lender in connection with the DIP
Facility, which documentation shall be in form and substance
satisfactory to the Lender;

22, Pay upon request by the Lender all documented fees and
expenses of the Lender (including professional fees) provided,
however, that if any such fees and expenses incurred after the date
of this Term Sheet are not paid by the Borrower, the Lender may in’
its discretion (i) deduct such fees and expenses from any advance of
the DIP Facility, or (ii) pay all such fees and expenses whereupon
such amounts shall be added to and form part of the DIP Obligations
and shall reduce the availability under the DIP Facility; and

23. Pay when due all principal, interest, fees and other amounts
payable by the Borrower under this Term Sheet and under any other
DIP Credit Documentation on the dates, at the places and in the
amounts and manner set forth herein or therein (as the case may
be).

24, Notwithstanding any of the provisions of this Term Sheet, the
Lender shall not be entitled to receive information regarding the
identity of bidders or prospective bidders participating in any such
SISP, the terms of any bids received or similar information in
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connection with the SISP for the Designated Assets that would
customarily not be available to a prospective bidder participating in a
SISP (the “SISP Information”) until the SISP provides for such
disclosure in the Auction (as defined in the SISP). The Lender shall
be entitled to receive SISP Information in respect of any asset
subject to the SISP that the Lender declares to the Monitor that the
Lender will not submit a bid for such asset in the SISP, provided that
the asset is not included in a broader bid for additional assets
including the Designated Assets which are part of the Stalking Horse
Bid.

Prior to any advance of the DIP Facility, the Borrower will cause its
other affiliates and subsidiaries (including the CCAA Debtors) to
grant guarantees of payment to the Lender and to grant charges on
their assets to secure the DIP Obligations. However, no such
guarantee or security will be required for those subsidiaries which
the Lender in its sole discretion, acting reasonably, determines to
have no material value. Any such subsidiary which provides a
guarantee shall thereafter be included as a “Guarantor”.

Each of the CCAA Debtors covenants and agrees not to do the -
following, other than with the prior written consent of the Lender from
and after the date hereof:

1. Except as contemplated by this Agreement or any Court
Order, make any payment, without consent of the Lender, of any
debt or obligation existing as at the date of the Initial Order (being
September 4, 2020) (the “Pre-Filing Debt’);

2. Transfer any funds to any other CCAA Debtors or related
party thereof in any foreign jurisdiction prior to obtaining a first
priority security interest and Lien in all of the CCAA Debtors’ assets,
property and undertaking located in such jurisdiction, in accordance
with applicable law of such jurisdictions, and providing the-Lender
with executed copies of all documents required by the Lender
(including, if requested by the Lender, an opinion from Borrower’s
counsel in form and substance satisfactory to the Lender) in order to
establish a valid, binding and enforceable first priority security
interest (and court order) in all of the assets, property and
undertaking of the CCAA Debtors with material assets in such
jurisdiction;

3. Create, incur or permit to exist, or permit any subsidiary to
incur or permit to exist, any indebtedness for borrowed money or
contingent liabilities, or issue any new securities (as such term has
the meaning ascribed thereto under applicable law), other than Pre-
Filing Debt, the DIP Facility, and post-filing accounts payable in the
ordinary course of business;
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4, Make any payments contrary to the provisions hereof or
outside the ordinary course of business without the prior written
consent of the Lender;

5. Sell, assign, lease, gift, transfer, convey or otherwise dispose
of any of the Collateral except for sales contemplated by the Third
DIP Order and sales of inventory in ordinary course of business;

6. Except for as contemplated herein or as otherwise consented
to by the Lender, permit any new Liens to exist on any of the
properties or assets of the CCAA Debtors or any of their direct or
indirect subsidiaries other than the Liens in favour of the Lender as
contemplated by this Agreement;

7. Shall not issue any notice to disclaim or resiliate any
agreement pursuant to section 32 of the CCAA without the express
written consent of the Lender, in its sole discretion, acting
reasonably;

8. Create or permit to exist any other Lien which is senior to or
pari passu with the DIP Lender’'s Charge except the Administration
Charge;

9. Make any investments in or loans to or guarantee the debts
or obligations of any other person or entity or permit any of its
subsidiaries to do so;

10. Make any distribution, advance, loan, investment, gift,
transfer, loan or other distribution, transaction, conveyance or
assignment contrary to the provisions hereof or to any related party
without the prior written consent of the Lender in its sole discretion;,

11. Enter any restrictive covenants or agreements which might
affect the value or liquidity of any Collateral

12. Present, seek the approval of or support any Restructuring
Option without prior written consent of the Lender, acting reasonably,
unless at the time of such presentment, approval or support, the DIP
Facility have been indefeasibly repaid in full in cash.

13. Change or permit any subsidiary to change its jurisdiction of
incorporation or registered office;

14. Change its name, fiscal year end or accounting policies or
amalgamate, consolidate with, merge into, dissolve or enter into any
similar transaction with any other entity without the writtenconsent of
the Lender or permit any subsidiary to do so;
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15. Terminate any key employees of the CCAA Debtors,
including those involved in maintaining the Collateral, without the
written consent of the Lender acting reasonably;

16. Provide or seek or support a motion by another party for a

charge against any Property (as defined in the ARIO) of any of the
CCAA Debtors that ranks equally or in priority to the charge of the
Lender without the prior written consent of the Lender;

17. Distribute, loan, advance or otherwise use or transfer any
advance or monies under the DIP Facility to any Foreign CCAA
Debtor except upon satisfaction of the Direct Advance Condition and
in accordance with an approved Foreign Advance Notice, or as
otherwise may be agreed to by the Lender in its sole discretion;

18. Agree to a Restructuring Option without the prior written
consent of the Lender, acting reasonably; and

19. Carry out any changes to the composition (including the
addition, removal or replacement of directors or officers) of the board
of directors or the officers (including any chief restructuring officer) of
any of the CCAA Debtors or their direct and indirect affiliates or
subsidiaries without the prior written consent of the Lender.

The occurrence of any one or more of the following events shall
constitute an event of default (each, an “Event of Default’) under
this Term Sheet if such event of default is not cured within two (2)
business days of the Borrower receiving notice of the event of default
(to the extent such event of default is capable of being cured):

1. Any Court Order or Recognition Order is dismissed, stayed,
reversed, vacated, amended or restated and such dismissal, stay,
reversal, vacating, amendment or restatement adversely affects or
would reasonably be expected to adversely affect the interests of the
Lender in a material manner, unless the Lender has consented
thereto;

2. Any Court Order is issued which adversely affects or would
reasonably be expected to adversely affect the interests of the
Lender in a material manner, unless the Lender has consented
thereto in writing including, without limitation:

(a) the issuance of an order dismissing the CCAA Proceeding
or lifting the stay imposed within the CCAA Proceeding to
permit the enforcement of any security or claim against any
of the CCAA Debtors or the appointment of a receiver and
manager, receiver, interim receiver or similar official or the
making of a bankruptcy order against any of the Debtors;
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(b) the issuance of an order granting any other claim or a Lien
of equal or priority status to that of the DIP Lender’s Charge
except as permitted by the Lender in its sole discretion;

(c)  theissuance of an order staying, reversing, vacating or
otherwise modifying the DIP Credit Documentation or the
provisions of any Court Order affecting the Lender or the
Collateral, or the issuance of an order adversely impacting
the rights and interests of the Lender, in each case without
the consent of the Lender;

(d) the failure of the CCAA Debtors to diligently oppose any
party that brings an application or motion for the relief set
out in (a) through (c) above and/or fails to secure the
dismissal of such motion or application within 10 days from
the date that such application or motion is brought;

3. Any sales or investor solicitation process is proposed to the
CCAA Court by any of the CCAA Debtors without the prior written
consent of the Lender, which consent shall not be unreasonably
withheld;

4. Any CCAA Debtor presents, seeks the approval of or
supports any Restructuring Option without the prior written consent
of the Lender, which consent shall not be unreasonably withheid;

5. Failure of the CCAA Debtors to pay any amounts when due
and owing by any of the CCAA Debtors hereunder;

6. Any of the Debtors cease to carry on business or operate or
maintain their properties in the ordinary course as it is carried on as
of the date hereof, except where such cessation is consented to by
the Lender in writing;

7. Any representation or warranty by any of the CCAA Debtors
herein or in any DIP Credit Documentation shall be incorrect or
misleading in any material respect when made or any breach by any
of the CCAA Debtors of any of the terms hereunder;

8. A Court Order is made, a liability arises or an event occurs,
including any change in the business, assets, or conditions, financial
or otherwise, any of the CCAA Debtors, that will in the Lender’s
judgment, acting reasonably, materially further impair the CCAA
Debtors’ financial condition, operations or ability to comply with its
obligations under this Term Sheet, any DIP Credit Documentation or
any Court Order or carry out a Plan or a Restructuring Option
acceptable to the Lender;

9. Any material violation or breach of any Court Order by any of
the Debtors;
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10. Failure of the CCAA Debtors to perform or comply in any
material respect with any term or covenant of this Term Sheet or any
other DIP Credit Documentation;

11. Failure to maintain a cumulative net cash flow, for the CCAA
Debtors on a consolidated basis which is at all times within 15% of
the amounts set out in the Agreed Weekly Budget (measured
weekly) and failure to provide an updated Agreed Weekly Budget, as
required on a rolling basis, which shows sufficient liquidity to meet all
of the projected cash requirements of the CCAA Debtors until the
Maturity Date;

12. If any of senior officers cease to be senior officers of the
CCAA Debtors and are not replaced with persons acceptable to the
Lender;

13. Any proceeding, motion or application is commenced or filed
by the CCAA Debtors, or if commenced by another party, supported
or otherwise consented to by the CCAA Debtors, seeking the
invalidation, subordination or other challenging of the terms of the
DIP Facility, the DIP Lender’s Charge, this Term Sheet, the CCAA
stay of proceedings, any foreign court recognition order (each, a
“Recognition Order") , or any of the other DIP Credit Documentation
or approval of any Plan or Restructuring Option which does not have
the prior written consent of the Lender;

14. Any of the CCAA Debtors become subject to a material
environmental liability;

15. Any Plan is sanctioned or any Restructuring Option is
consummated by any of the Debtors that is not consistent with or
contravenes any provision of this Agreement or the other DIP Credit
Documentation in a manner that is adverse to the interests of the
Lender or would reasonably be expected to adversely affect unless
the Lender has consented thereto in writing or unless it provides for
repayment in full of all DIP Obligations to the Lenders under this
Agreement;

16. The sale, assignment, transfer, lease, farm-out or other form
of disposition of all or any part of a CCAA Debtor’s property, assets
or undertaking, without the prior written consent of the Lender,
excluding transfers, leases and dispositions (a) in the ordinary
course of business and (b) in accordance with the Sale and
Investment Solicitation Process described in the ARIO;

17. The making of any payments or distributions of any kind by
any CCAA Debtor, including payments of principal or interest in
respect of existing (pre-filing) debts or obligations, other than as may
be permitted by an order of the CCAA Court and that does not result:
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in an Event of Default and is provided for in the Agreed Weekly
Budget;

18. The creation of or permitting to exist indebtedness (including
guarantees thereof or indemnities or other financial assistance in
respect thereof) by any CCAA Debtor other than (i) Pre-Filing Debt,
(i) debt contemplated by this Term Sheet; and (iii) post-filing trade
payables or other post-filing unsecured obligations incurred in the
ordinary course of business in accordance with the Agreed Weekly
Budget and any Court Order;

19. The making of or giving any additional financial assurances
by any CCAA Debtor, in the form of bonds, letters of credit,
guarantees or otherwise, to any person (including, without limitation,
any governmental authority); and

20, The commencement, continuation or seeking CCAA Court
approval of a transaction by any CCAA Debtor in respect of the sale
of all or any portion of any CCAA Debtor's assets that will not repay
the Lender in full, without the prior written consent of the Lender, in
its sole discretion.

Upon the occurrence of an Event of Default, the Lender, in its sole
discretion, may, subject to the Third DIP Order and applicable law:

1. Cease to make any further advances of the DIP Facility;

2. Terminate the DIP Facility and declare all amounts
outstanding under the DIP Facility as immediately due and payable;

3. Apply to the Court for the appointment of a receiver, an
interim receiver or a receiver and manger over the Collateral, or for
the appointment of a trustee in bankruptcy of the CCAA Debtors;

4, Apply to the Court for an order, on terms satisfactory to the
Monitor and the Lender, providing the Monitor with the power, in the
name of and on behalf of any or all of the CCAA Debtors, to take all
necessary steps in the CCAA Proceeding to realize on the Collateral,

5. Exercise the powers and rights of a secured party under the
applicable federal, provincial or state legislation governing personal
property security and the rights of secured creditors, including, for
greater certainty, the Personal Property Security Act (British
Columbia) or any legislation of similar effect; and

6. Exercise all such other rights and remedies available to the
Lender under the DIP Credit Documentation, the Court Orders and
applicable law or equity.

All consents of the Lender hereunder shall be in writing. Any
consent, approval, instruction or other expression of the Lender to be
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delivered in writing may be delivered by any written instrument,
including by way of electronic mail.

All payments by the CCAA Debtors under this Agreement and the
other DIP Credit Documentation, including any payments required to
be from and after the exercise of any remedies available to the
Lender upon an Event of Default, shall be made free and clear of,
without reduction for or on account of, any present or future taxes,
levies, imposts, duties, charges, fees, deductions or withholdings of
any kind or nature whatsoever or any interest or penalties payable
with respect thereto now or in the future imposed, levied, collected,
withheld or assessed by any country or any political subdivision of
any country (coliectively, “Taxes”); provided, however, that if any
Taxes are required by applicable law to be withheld (“Withholding
Taxes”) from any amount payable to the Lender under this
Agreement or under any DIP Credit Documentation, the amounts so
payable to the Lender shall be increased to the extent necessary to
yield to the Lender on a net basis after payment of all Withholding
Taxes, the amount payable under such DIP Credit Documentation at
the rate or in the amount specified in such DIP Credit Documentation
and the CCAA Debtors shall provide evidence satisfactory to the
Lender that the Taxes have been so withheld and remitted.

The CCAA Debtors shall, at their own expense, from time to time do,
execute and deliver, or will cause to be done, executed and
delivered, all such further acts, documents (including, without
limitation, certificates, declarations, affidavits, reports and opinions)
and things as the Lender may reasonably request for the purpose of
giving effect to this Term Sheet.

This Term Sheet and the DIP Credit Documentation, constitutes the
entire agreement between the parties related to the subject matter
hereof. To the extent there is any inconsistency between this Term
Sheet and any of the other DIP Credit Documentation, this Term
Sheet shall prevail.

The Lender or any affiliate to whom it has assigned the loan and
security hereunder shall have the right at all times to credit bid all or
any portion of the DIP Facility in connection with any sale of shares,
assets or property of the Debtors. The DIP Credit Documentation
and the CCAA Order will contain provisions recognizing and
confirming the ability of the Lender (or its affiliate assignee) to credit
bid for the full face value of all amounts outstanding under the DIP
Facility without discount or set-off in any sales process, auction or
other disposition of the property, assets and undertaking of the
CCAA Debtors in the CCAA Proceedings.

If any payment is due on a day which is not a business day in
Vancouver and New York City, such payment shall be due on the
next following business day.

No waiver or delay on the part of the Lender in exercising any right
or privilege hereunder or under any other DIP Credit Documentation
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will operate as a waiver hereof or thereof unless made in writing and
delivered in accordance with the terms of this Agreement.

The Lender may assign this Term Sheet and its rights and
obligations hereunder, in whole or in part, or grant a participation in
its rights and obligations hereunder to any party acceptable to the
Lender in its sole and absolute discretion (subject to providing the
Borrower and the Monitor with reasonable evidence that such
assignee has the financial capacity to fulfill the obligations of the
Lender hereunder). Neither this Agreement nor any right and
obligation hereunder may be assigned by the Borrower or any of the
other CCAA Debtors. '

Any provision in this Agreement or in any DIP Credit Documentation
which is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition or
unenforceability without invalidating the remaining provisions hereof
or effecting the validity of enforceability of such provision in any other
jurisdiction.

No person, other than the CCAA Debtors and the Lender, is entitled
to rely upon this Agreement and the parties expressly agree that this
Agreement does not confer rights upon any party not a signatory
hereto.

The CCAA Debtors shall not issue any press releases naming the
Lender without its prior approval, acting reasonably, unless the
CCAA Debtors are required to do so by applicable securities laws or
other applicable law.

This Agreement may be executed in any number of counterparts and
delivered by e-mail, including in PDF format, each of which when
executed and delivered shall be deemed to be an original, and all of
which when taken together shall constitute one and the same
instrument. Any party may execute this Agreement by signing any
counterpart of it.

Any notice, request or other communication hereunder to any of the
parties shall be in writing and be well and sufficiently given if
delivered personally or sent by electronic mail to the attention of the
person as set forth below:

In the case of the Lender:

Antarctica Infrastructure Partners, LL.C
630 Fifth Avenue,

20th Floor
New York, NY 10111

Attention: Chandra Patel
Email: crpatel@antarcticacapital.com

With a copy to:
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McCarthy Tétrault LLP
Suite 5300, TD Bank Tower

66 Wellington Street West
Toronto, ON M5K 1E6

Attention: Jonathan See
Email: jsee@mccarthy.ca

In the case of the CCAA parties:

UrtheCast Corp.

1055 Canada Place, PI#33
Vancouver, British Columbia
V6C 0C3

Attention: Sai Chu
Email: schu@urthecast.com

With a copy to:

Bennett Jones LLP
666 Burrard Street, Suite 2500
V6C 2X8

Attention; Christian P. Gauthier
Email: gauthierc@bennettiones.com

In either case, with a copy to the Monitor;

EY Inc.

700 West Georgia Street
PO Box 10101

Vancouver, British Columbia
V7Y 1C7

Attention: Mike Bell
Email: mike.bell@ca.ey.com

Any such notice shall be deemed to be given and received, when
received, unless received after 5:00 PM local time or on a day other
than a business day, in which case the notice shall be deemed to be
received the next business day.

The parties hereto confirm that this Agreement and all related
documents have been drawn up in the English language at their
request. Les parties aux présentes confirment que le présent acte et
tous les documents y relatifs furent rédigés en anglais a leur
demande.

This Agreement shall be governed by, and construed in accordance
with the laws of the Province of British Columbia and the federal laws
of Canada applicable therein.

[Signature pages follow]
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