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ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

(Court Seal)

BANK OF MONTREAL
Applicant

-and-

1000000152 ONTARIO INC., 2661656 ONTARIO INC., 2485238 ONTARIO INC.,
1000098231 ONTARIO INC., PETER GEE, and KIM NGUYEN aka BACH KIM NGUYEN

Respondents

APPLICATION UNDER s 243(1) of the Bankruptcy and Insolvency Act, RSC 1985 ¢ B-3,
s 101 of the Courts of Justice Act, RSO 1990, ¢ C-43, and
rules 14.05(2), (3)(d), (g) and (h) of the Rules of Civil Procedure, RRO 1990, Reg 194

NOTICE OF APPLICATION
TO THE RESPONDENTS:

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

THIS APPLICATION will come on for a hearing by video conference at a date and time
to be fixed by the Court.

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

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE
TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE
APPLICATION, you or your lawyer must, in addition to serving your notice of appearance, serve
a copy of the evidence on the Applicant’s lawyer or, where the Applicant does not have a lawyer,
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serve it on the Applicant, and file it, with proof of service, in the court office where the application
is to be heard as soon as possible, but at least four days before the hearing.

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

Date

September 11, 2024

TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

AND TO:

Address of
court office:

1000000152 Ontario Inc.
381 Mosley Street
Wasaga Beach, ON L9Z 2J8

2661656 Ontario Inc.
381 Mosley Street
Wasaga Beach, ON L9Z 2J8

24852380ntario Inc.
381 Mosley Street
Wasaga Beach, ON L9Z 2J8

Peter Gee
2 Edith Court, Unit B2
Waterdown, ON L8B 1B1

Kim Nguyen aka Bach Kim Nguyen

2280 Lyndhurst Drive
Oakville, ON, L6H 7V5

1000098231 Ontario Inc.
381 Mosley Street
Wasaga Beach, ON, L9Z 2J8

SERVICE LIST

Issued by

Local Registrar

Superior Court of Justice
330 University Avenue
Toronto ON, M5G 1R7
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APPLICATION

1. THE APPLICANT, Bank of Montreal (the “Bank”), makes Application for:
@ An Order:

() Abridging the time for service of the Notice of Application and the
Application Record herein, validating service, and dispensing with further

service thereof, if necessary;

(i) Appointing BDO Canda Ltd. (“BDO”) as receiver (in such capacity, the
“Receiver”), without security, of all of the assets, property and

undertakings of:

(1) 1000000152 Ontario Inc. (“100-2");

2 2661656 Ontario Inc. (“266”);

(€)) 2485238 Ontario Inc. (“248”); and

(4) 1000098231 Ontario Inc. (*100-1”)
(collectively the “Companies”);

(ifi))  Judgment against the Respondents, on a joint and several basis, in the
amount of $7,350,841.42, plus all applicable fees, interest, and costs, as
have accrued to date since July 7, 2024 and as may accrue in accordance
with the terms of the agreements between the Respondents and the Bank up

to the date of Judgment;
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(b) Pre-judgment and post-judgment interest at the rates established by the agreements
between the parties hereto or, alternatively, in accordance with the provisions of

sections 128 and 129 of the Courts of Justice Act, RSO 1990, ¢ C-43,;
(c) The Bank’s costs of this proceeding on a substantial indemnity basis; and
(d) Such further and other relief as this Honourable Court deems just.

2. THE GROUNDS FOR THE APPLICATION ARE:

Background

@) The Companies are each corporations incorporated pursuant to the laws of the
Province of Ontario, each having registered head offices located at 382 Mosley

Street, Wasaga Beach, Ontario, L9Z 2J8 (the “Real Property™);

(b) Peter Gee (“Gee”) and Kim Nguyen (also known as Bach Kim Nguyen, hereinafter
“Nguyen”) are the principals and directors of 100-1, 100-2 and 266. Gee is also
the sole officer and director of 248. Both Gee and Nguyen are guarantors of the

indebtedness of the Companies to the Bank;

(©) The Companies operated a business under the name “Picture Perfect Marine
Rentals”, which is described on its website as a privately-owned brokerage
operating out of the Wasaga Beach area that works together with, on the one hand,
owners of independently owned and operated yachts and, on the other hand,

customers seeking to make arrangements for the temporary rental of same;
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Credit Facilities

(d) On or about March 1, 2023, the Bank and the Companies executed a series of
agreements (collectively, the “Loan Agreements”) pursuant to which the Bank

extended credit facilities to the Companies. In particular:

Q) A Letter of Agreement between 100-2 and the Bank pursuant to which a
fixed-rate term loan facility with maximum credit availability of
$5,925,000.00, bearing interest at a rate of prime plus 1% per annum, was

established with 100-2;

(i) A Letter of Agreement between 266 and the Bank pursuant to which an
operating demand loan with maximum credit availability of $600,000.00,

bearing interest at a rate of prime plus 1.25%, was established with 266;

(iii)) A Letter of Agreement between 248 and the Bank pursuant to which an
overdraft lending facility with maximum credit availability of $600,000,
bearing interest at a rate of prime plus 1.25% per annum, was established

with 248;

Security for Indebtedness Owed to the Bank

(e As security for the performance of the obligations owed by 100-2 to the Bank, the

following security was granted in favour of the Bank:
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0] A General Security Agreement dated March 13, 2023 granted by 100-2,
registered under the PPSA as registration no. 20230330 1229 1590 6831,

file reference no. 791926974

(i) A first-ranking demand collateral mortgage registered on title to the Real

Property on March 30, 2023 as instrument no. SC1970289;

(iii)) A General Assignment of Rents granted by 100-2 in favour of the Bank in
respect of the Real Property dated March 13, 2023, registered pursuant to
the PPSA as registration no. 20230330 1229 1590 6832, file reference no.
791926992, and registered against title to the Real Property on March 30,

2023, as instrument no. SC1970290;

(iv)  An Assignment, Postponement and Subordination Agreement was granted
in favour of the Bank by Gee and Nguyen, subordinating and postponing
any and all obligations and liabilities owed to them by 100-2 to the interests

of the Bank;

()] As security for the performance of the obligations owed by 266 to the Bank, the

following security was granted in favour of the Bank:

Q) A General Security Agreement dated March 13, 2023 was granted to the
Bank by 266, registered under the PPSA as registration no. 20230330 1230

1590 6834, file reference no. 791927109;
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(i) An Assignment, Postponement and Subordination Agreement was granted
by Gee and Nguyen in favour of the Bank, subordinating and postponing
any and all obligations and liabilities owed to them by 266 to the interests

of the Bank;

(0) As security for the performance of the obligations owed by 248 to the Bank, the

following security was granted in favour of the Bank:

Q) A General Security Agreement dated March 13, 2023, granted by 266 and
registered under the PPSA as registration no. 20230330 1231 1590 6837,

file reference no. 791927343;

(i) An Assignment, Postponement and Subordination Agreement was granted
by Gee and Nguyen in favour of the Bank, subordinating and postponing
any and all obligations and liabilities owed to them by 248 to the interests

of the Bank;

(h) As security for the obligations of 100-1 pursuant to its guarantees of the corporate
indebtedness of the other Respondent Companies, 100-1 granted a General Security
Agreement dated March 13, 2023, in favour of the Bank, registered under the PPSA

as registration no. 20230330 1230 1590 6833, file reference no. 791927064

(collectively, the “Security”);
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Guarantees for Indebtedness Owed to the Bank

The following guarantees were granted in favour of the obligations owed by the

Respondents to the Bank:

() In respect of the obligations of 100-2:

1) A guarantee granted by 266, limited to $5,925,000.00 plus interest,
costs, fees and other charges accruing thereon in accordance with its

terms;

(@) A guarantee granted by 248, limited to $5,925,000.00 plus interest,
costs, fees and other charges accruing thereon in accordance with its

terms;

(3) A guarantee granted by 100-1 limited to $5,925,000.00 plus interest,
costs, fees and other charges accruing thereon in accordance with its

terms;

4) A joint and several personal guarantee granted by Gee and Nguyen
in favour of the Bank, limited to $5,925,000.00 plus interest, costs,

fees and other charges accruing thereon in accordance with its terms;
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In respect of the obligations of 266 to the Bank:

1) A guarantee granted by 100-2 limited to $600,000.00 plus interest,
costs, fees and other charges accruing thereon in accordance with its

terms;

(@) A guarantee granted by 248 limited to $600,000.00 plus interest,
costs, fees and other charges accruing thereon in accordance with its

terms;

(3) A guarantee granted by 100-1 limited to $600,000.00 plus interest,
costs, fees and other charges accruing thereon in accordance with its

terms;

4) A joint and several personal guarantee granted by Gee and Nguyen
in favour of the Bank limited to $600,000.00 plus interest, costs, fees

and other charges accruing thereon in accordance with its terms;

In respect of the obligations of 248 to the Bank:

1) A guarantee granted by 100-2 limited to $600,000.00 plus interest,
costs, fees and other charges accruing thereon in accordance with its

terms;

@) A guarantee granted by 266 limited to $600,000.00 plus interest,
costs, fees and other charges accruing thereon in accordance with its

terms;
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3 A guarantee granted by 100-1 limited to $600,000.00 plus interest,
costs, fees and other charges accruing thereon in accordance with its

terms;

4 A joint and several personal guarantee granted by Gee and Nguyen
limited to $600,000.00 plus interest, costs, fees and other charges

accruing thereon in accordance with its terms
(collectively, the “Guarantees”);

Standstill Agreement

() As a result of the declining financial performance of the underlying business and
various defaults, breaches of covenant, excesses over authorized borrowing limits
and failure to make payments as and when due under the Loan Agreements, in July
2024, the Bank communicated to the Respondents that the Bank no longer wished

to continue the banking relationship with the Companies;

(k) On July 26, 2024, the Bank and the Respondents entered into a Standstill
Agreement (the “Standstill Agreement”) intended to govern the period within
which the Companies would be permitted time to obtain replacement financing and

repay all obligations owed by the Companies to the Bank in full,

() The terms of the Standstill Agreement provide as follows:

() That subject to all terms of the Standstill Agreement being fully performed

and no default having occurred under the Standstill Agreement, the Bank
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agreed that it would not make demand for repayment of the obligations
under the Loan Agreements and would take no steps to enforce the Security
or make claim on the Guarantees before the earlier of (a) default of the terms
of the Standstill Agreement, or (b) 4:00 p.m. on November 30, 2024 (the

“Standstill Period”);

Each of the Respondents acknowledge, consent and agree that, as of July 7,

2024:

1) 100-2 was indebted to the Bank in the amount of $6,139,099.58,
non-inclusive interest accruing from July 7, 2024, plus legal and/or
other fees or administrative costs and expenses for which 100-2 is

responsible under the terms of its agreements with the Bank;

@) 266 was indebted to the Bank in the amount of $605,388.84, non-
inclusive interest accruing from July 7, 2024, plus legal and/or other
fees or administrative costs and expenses for which 266 is

responsible under the terms of its agreements with the Bank;

(3) 248 was indebted to the Bank in the amount of $606,353.00, non-
inclusive interest accruing from July 7, 2024, plus legal and/or other
fees or administrative costs and expenses for which 248 is

responsible under the terms of its agreements with the Bank;

4) Each of the Loan Agreements, Security and Guarantee documents is

valid and enforceable in accordance with its terms;



Electronically issued / Délivré par voie électronique : 11-Sep-2024 l;gurt File No./N° du dossier du greffe : CV-24-00727540-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

-12-
5) The Security granted by each of the Respondents has, in each case,
been granted as security for all obligations owed to the Bank by the

Companies;

(6) Subject to the terms of the Standstill Agreement the Bank was, as of
the date of the Standstill Agreement, in a position to make
immediate demand for repayment, issue Notices of Intention to
Enforce Security (“NITES”) and take steps to enforce its rights
under the terms of the Security, make claim upon the Guarantees
and pursue any and all remedies available to the Bank at law, as the

Bank may deem appropriate;

(7) The Respondents are liable for payment of all obligations under the
Loan Agreements and Guarantees to the Bank as set out in the
Standstill Agreement and none of the Respondents nor any
guarantor has any defence, claim, cause of action, counterclaim or
rights of set off or reduction, in law or in equity, against the Bank in

respect of said obligations or guarantees;

(8) That a breach of any covenant given the by the Respondents
pursuant to the Standstill Agreement, or breach of any term of the
Loan Agreement or Security, would constitute an Event of Default
which would entitle the Bank to immediately elect to terminate the

Standstill Period and enforce the Security and realize upon the
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secured collateral, including through the appointment of a Receiver,

and enforce the terms of the Guarantees;
(il)  The Respondents covenanted and agreed to, inter alia:
1) Operate within available credit limits;

(@) Make any and all payments required pursuant to the terms of the

Loan Agreements or Standstill Agreement in full as and when due;

(3) Remedy any excess over authorized borrowing limits within
fourteen days of the date of execution of the Standstill Agreement
and bring the outstanding balances under the loan facilities to within

authorized borrowing limits;

4) Only have bank accounts at the Bank, and to deposit all accounts
receivable solely into the Respondents’ respective bank accounts

with the Bank, unless otherwise directed by the Bank in writing;

Defaults of the Standstill Agreement

(m)  The Respondents have defaulted on the terms of the Standstill Agreement by,

without limitation:

Q) Failing to make payments as and when due under the terms of the Loan

Agreements and Standstill Agreement;
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(i) Failing to cure excesses over authorized borrowing limits within the time

afforded to do so under the terms of the Standstill Agreement; and

(iii)  Depositing funds into a bank account other than the accounts held by the

Respondents with the Bank;

(n) On August 1, 2024, the Bank notified the Respondents of the foregoing defaults.
At that time, the Respondents undertook to cure the same on or before August 10,

2024;

(o) The defaults were not cured on or before August 10, 2024. As of the date of this
Application, the Respondents remain in default of the terms of the Loan

Agreements and the Standstill Agreement;

Demand and NITES

(p) On August 20, 2024, the Bank notified the Respondents that the Standstill Period
was terminated effective immediately and issued demands upon the Companies for
repayment in full of all outstanding obligations and indebtedness owed to the Bank
by the Companies, together with NITES pursuant to section 244 of the Bankruptcy
and Insolvency Act, RSC 1985 ¢ B-3, and as demands for payment pursuant to the
terms of the Guarantees were issued upon each guarantor of the obligations of the

Companies;

()] The indebtedness of the Companies has not been repaid;
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Request for the Appointment of a Receiver

n The Bank requests that this Honourable Court appoint BDO as receiver of the

assets, properties and undertakings of 100-2, 266, 248, and 100-1;

(s) The Bank states it is entitled to appoint a Receiver upon default under the terms of
the Loan Agreements and the Standstill Agreement, and that such default has both

occurred and is continuing;

® It is just and convenient that a Receiver be appointed;

(u) BDO has consented to act as Receiver;

Judgment

(v) The Bank is entitled to Judgment on the Guarantees in the amounts herein claimed

in accordance with their terms;

(w)  Rules 2.03, 3.02, 14.05(2), 37 and 60.11 of the Rules of Civil Procedure, RRO

1990, Reg 194;

(x) Section 243(1) of the Bankruptcy and Insolvency Act, RSC 1985 ¢ B-3, and section

101 of the Courts of Justice Act, RSO 1990, ¢ C-43; and

(y) Such further and other grounds as counsel may advise and this Honourable Court

may permit.
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3. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of this

motion:
@) the Affidavit of Eugene Chow;
(b) the Consent of BDO to act as the Receiver; and

(© such further and other evidence as counsel may advise and this Honourable Court

may permit.

September 11, 2024 TORKIN MANES LLP
Barristers & Solicitors
151 Yonge Street, Suite 1500
Toronto ON M5C 2wW7

Stewart Thom (55695C)

sthom@torkinmanes.com
Tel: 416-777-5197

Annie (Qurrat-ul-ain) Tayyab (68287L)
atayyab@torkinmanes.com
Tel: 416-777-5362

Lawyers for the Applicant,
Bank of Montreal
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
BETWEEN:
BANK OF MONTREAL
Applicant
-and-

1000000152 ONTARIO INC., 2661656 ONTARIO INC., 2485238 ONTARIO INC.,
1000098231 ONTARIO INC., PETER GEE, and KIM NGUYEN aka BACH KIM NGUYEN

Respondents
APPLICATION UNDER s 243(1) of the Bankruptcy and Insolvency Act, RSC 1985 c B-3,

s 101 of the Courts of Justice Act, RSO 1990, ¢ C-43, and
rules 14.05(2), (3)(d), (g) and (h) of the Rules of Civil Procedure, RRO 1990, Reg 194

AFFIDAVIT
I, EUGENE CHOW, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

1. I am a senior account manager with the Special Accounts Management Unit at the Bank of
Montreal (the “Bank’) and have carriage of the within accounts. As such, I have knowledge of
the matters deposed to herein expect as where I have otherwise indicated and in which case I have

indicated the source of my knowledge and belief.

2. This affidavit is sworn in support of the Bank’s motion for an Order for (among other
things) appointing BDO Canada Ltd. (“BDQO”) as receiver (in such capacity, the “Receiver”),

without security, of all of the assets, undertakings and properties of 1000000152 Ontario Inc.
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-
(“100-2”), 2661656 Ontario Inc. (“266”), 2485238 Ontario Inc. (“248”), and 1000098231 Ontario

Inc. (“100-17) (collectively, the “Companies”).

The Debtors

3. The Companies are Ontario corporations that operate under the name “Picture Perfect
Marine Rentals”, which is described on its website as a privately-owned brokerage operating out
of the Wasaga Beach area that works with owners of independently owned and operated yachts

and customers seeking to make arrangements for the temporary rental of same.!

4. Peter Gee (“Gee”) and Kim Nguyen aka Bach Kim Nguyen (“Nguyen”) are the only

officers and directors of 100-2,2 266,3 and 100-1.* Gee is the sole officer and director of 248.3

5. 100-2 is the owner registered on title to the real property having PIN 58329-0054 (LT),
with the municipal address 381 Mosley Street, Wasaga Beach, Ontario, L9Z 2J8 (the “Real

Property”).°

I Attached hereto and marked as this Exhibit is a printout of the “About” page on the
Companies’ website as of September 9, 2024.

2 Attached hereto and marked as this Exhibit is a true copy of the Corporate Profile Report of
100-2 dated June 14, 2024.

3 Attached hereto and marked as this Exhibit is a true copy of the Corporate Profile Report of
266 dated June 14, 2024.

4 Attached hereto and marked as this Exhibit is a true copy of the Corporate Profile Report of
100-1 dated June 17, 2024.

> Attached hereto and marked as this Exhibit is a true copy of the Corporate Profile Report of
248 dated June 14, 2024.

¢ Attached hereto and marked as this Exhibit is a true copy of the parcel register for the Real
Property dated June 17, 2024.
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The Credit Facilities

6. The Bank has extended credit to the Companies pursuant to a series of agreements executed

on March 1, 2023 (collectively, the “Loan Agreements”). Specifically:

(a) A Letter of Agreement between the Bank and 100-2,7 pursuant to which a fixed-
rate term loan facility with maximum credit availability of $5,925,000.00, bearing

interest at a rate of prime plus 1% per annum, was established with 100-2;

(b) A Letter of Agreement between the Bank and 266,® pursuant to which an operating
demand loan with maximum credit availability of $600,000.00, bearing interest at

a rate of prime plus 1.25%, was established with 266; and

@) A Letter of Agreement between the Bank and 248,° pursuant to which an overdraft
lending facility with maximum credit availability of $600,000, bearing interest at a

rate of prime plus 1.25% per annum, was established with 248.

Security for Indebtedness Owed to Bank

7. The Bank obtained as security for the performance of the Respondents’ obligations to the

Bank (collectively, the “Security”), the following:

7 Attached hereto and marked as this Exhibit is a true copy of the Letter of Agreement with 100-
2 dated March 1, 2023.

8 Attached hereto and marked as this Exhibit is a true copy of the Letter of Agreement with 266
dated March 1, 2023.

? Attached hereto and marked as this Exhibit is a true copy of the Letter of Agreement with 248
dated March 1, 2023.
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100-2 Security

(a) With respect to the performance of 100-2’s obligations to the Bank, the following

Security was granted in favour of the Bank:

(1) A General Security Agreement dated March 13, 2023 was granted to the
Bank by 100-2, registered under the PPSA as registration no. 20230330

1229 1590 6831, file reference no. 791926974;10

(11) A first-ranking demand collateral mortgage registered on title to the Real

Property on March 30, 2023, as instrument no. SC1970289;!!

(111) A General Assignment of Rents granted by 100-2 in favour of the Bank in
respect of the Real Property dated March 13, 2023,!? registered pursuant to
the PPSA as registration no. 20230330 1229 1590 6832, file reference no.
791926992, and registered against title to the Real Property on March 30,

2023, as instrument no. SC1970290; and

(iv) An Assignment, Postponement and Subordination Agreement granted by

Gee and Nguyen in favour of the Bank, subordinating and posting any and

10 Attached hereto and marked as this Exhibit is a true copy of this General Security Agreement,
as well as a PPSA registry search in respect of 100-2.

1T Attached hereto and marked as this Exhibit is a true copy of the mortgage on the Real Property
registered as instrument no. SC1970289.

12 Attached hereto and marked as this Exhibit is a true copy of the General Assignment of Rents
registered as instrument no. SC1970290.
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all obligations and liabilities owed to them by 100-2 to the interests of the

Bank.!3

266 Security

(b) With respect to the performance of 266’s obligations to the Bank, the following

Security was granted in favour of the Bank:

(1) A General Security Agreement dated March 13, 2023 was granted to the
Bank by 266, registered under the PPSA as registration no. 20230330 1230

1590 6834, file reference no. 791927109;'4 and

(11) An Assignment, Postponement and Subordination Agreement granted by
Gee and Nguyen in favour of the Bank, subordinating and posting any and
all obligations and liabilities owed to them by 266 to the interests of the

Bank.!3

248 Security

(c) With respect to the performance of the obligations owed by 248 to the Bank, the

following Security was granted in favour of the Bank:

13 Attached hereto and marked as this Exhibit is a true copy of this Assignment, Postponement
and Subordination Agreement.

14 Attached hereto and marked as this Exhibit is a true copy of this General Security Agreement,
as well as a PPSA registry search in respect of 266.

15 Attached hereto and marked as this Exhibit is a true copy of this Assignment, Postponement
and Subordination Agreement.
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(1) A General Security Agreement dated March 13, 2023 was granted to the
Bank by 266, registered under the PPSA as registration no. 20230330 1231

1590 6837, file reference no. 791927343;16 and

(i1) An Assignment, Postponement and Subordination Agreement granted by
Gee and Nguyen in favour of the Bank, subordinating and posting any and
all obligations and liabilities owed to them by 248 to the interests of the

Bank.!”

100-1 Security

(d) As Security for the performance of 100-1’s obligations to the Bank under the
guarantees provided by 100-1, 100-1 granted in favour of the Bank a general
security interest in all of its present and after-acquired property as set out under the
terms of a General Security Agreement dated March 13, 2023, registered under the
PPSA as registration no. 20230330 1230 1590 6833, file reference no.

791927064.13

8. By the express terms of the security referenced above, and by effect of the cross-corporate
guarantees granted by each of the corporate Respondents in respect of the obligations of each of

the borrower Respondents, 100-2, 266 and 248 (as referenced below), the PPSA and real property

16 Attached hereto and marked as this Exhibit is a true copy of this General Security Agreement,
as well as a PPSA registry search in respect of 248.

17 Attached hereto and marked as this Exhibit is a true copy of this Assignment, Postponement
and Subordination Agreement.

18 Attached hereto and marked as this Exhibit is a true copy of this General Security Agreement,
as well as a PPSA registry search in respect of 100-1.
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-
security referenced above, in each case, secures the combined aggregate indebtedness owed across

all facilities extended to the Respondent parties by the Bank.

Guarantees for Indebtedness Owed to the Bank

9. With respect to the obligations owed by the Respondents to the Bank, the Bank was also

granted guarantees by the Respondents (collectively, the “Guarantees”).

Obligations of 100-2

(a) With respect to the obligations of 100-2, the following Guarantees were granted:

) A guarantee granted by 266, limited to $5,925,000.00 plus interest, costs,

fees and other charges accruing thereon in accordance with its terms;!"?

(i1) A guarantee granted by 248, limited to $5,925,000.00 plus interest, costs,

fees and other charges accruing thereon in accordance with its terms;?°

(i) A guarantee granted by 100-1 limited to $5,925,000.00 plus interest, costs,

fees and other charges accruing thereon in accordance with its terms;?! and

19 Attached hereto and marked as this Exhibit is a true copy of this corporate guarantee.
20 Attached hereto and marked as this Exhibit is a true copy of this corporate guarantee.

21 Attached hereto and marked as this Exhibit is a true copy of this corporate guarantee.
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-8-
(iv) A joint and several personal guarantee granted by Gee and Nguyen in favour
of the Bank, limited to $5,925,000.00 plus interest, costs, fees and other

charges accruing thereon in accordance with its terms.?

Obligations of 266

(b) With respect to the obligations of 266, the following Guarantees were granted:

(i) A guarantee granted by 100-2 limited to $600,000.00 plus interest, costs,

fees and other charges accruing thereon in accordance with its terms;?

(i) A guarantee granted by 248 limited to $600,000.00 plus interest, costs, fees

and other charges accruing thereon in accordance with its terms;?*

(i) A guarantee granted by 100-1 limited to $600,000.00 plus interest, costs,

fees and other charges accruing thereon in accordance with its terms;? and

(iv)  Ajoint and several personal guarantee granted by Gee and Nguyen in favour
of the Bank limited to $600,000.00 plus interest, costs, fees and other

charges accruing thereon in accordance with its terms.?

22 Attached hereto and marked as this Exhibit is a true copy of this joint and several personal
guarantee.

23 Attached hereto and marked as this Exhibit is a true copy of this corporate guarantee.
24 Attached hereto and marked as this Exhibit is a true copy of this corporate guarantee.
25 Attached hereto and marked as this Exhibit is a true copy of this corporate guarantee.

26 Attached hereto and marked as this Exhibit is a true copy of this joint and several personal
guarantee.
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Obligations of 248

(c) With respect to the obligations of 248, the following Guarantees were granted:

(i) A guarantee granted by 100-2 limited to $600,000.00 plus interest, costs,

fees and other charges accruing thereon in accordance with its terms;?’

(i) A guarantee granted by 266 limited to $600,000.00 plus interest, costs, fees

and other charges accruing thereon in accordance with its terms;?8

(i) A guarantee granted by 100-1 limited to $600,000.00 plus interest, costs,

fees and other charges accruing thereon in accordance with its terms;?® and

(iv) A joint and several personal guarantee granted by Gee and Nguyen limited
to $600,000.00 plus interest, costs, fees and other charges accruing thereon

in accordance with its terms.3?

Defaults and Standstill Agreement

10.  As aresult of the declining financial performance of the underlying business and various

defaults, breaches of covenant, excesses over authorized borrowing limits and failure to make

27 Attached hereto and marked as this Exhibit is a true copy of this corporate guarantee.
28 Attached hereto and marked as this Exhibit is a true copy of this corporate guarantee.
29 Attached hereto and marked as this Exhibit is a true copy of this corporate guarantee.

30 Attached hereto and marked as this Exhibit is a true copy of this joint and several personal
guarantee.
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-10-
payments as and when due under the Loan Agreements, on July 8, 2024, the Bank communicated
to the Respondents that the Bank no longer wished to continue the banking relationship with the

Companies.?!

1. On July 26, 2024, the Bank and the Respondents entered into a Standstill Agreement (the
“Standstill Agreement”).>> The Standstill Agreement was intended to govern the period within
which the Companies would be permitted time to obtain replacement financing and repay all

obligations owed by the Companies to the Bank in full.

12. The terms of the Standstill Agreement provide:

(a) That subject to all terms of the Standstill Agreement being fully performed and no
default having occurred under the Standstill Agreement, the Bank agreed that it
would not make demand for repayment of the obligations under the Loan
Agreements and would take no steps to enforce the Security or make claim on the
Guarantees before the earlier of (a) default of the terms of the Standstill Agreement,

or (b) 4:00 p.m. on November 30, 2024 (the “Standstill Period”);

(b) Each of the Respondents acknowledge, consent and agree that, as of July 7, 2024:

(1) 100-2 was indebted to the Bank in the amount of $6,139,099.58, non-

inclusive interest accruing from July 7, 2024, plus legal and/or other fees or

31 Attached hereto and marked as this Exhibit is a true copy of an email from me to Chris Gee,
my main contact person for the Companies, dated July 8, 2024.

32 Attached hereto and marked as this Exhibit is the Standstill Agreement.



(ii)

(iii)

(iv)

v)

(vi)
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administrative costs and expenses for which 100-2 is responsible under the

terms of its agreements with the Bank;

266 was indebted to the Bank in the amount of $605,388.84, non-inclusive
interest accruing from July 7, 2024, plus legal and/or other fees or
administrative costs and expenses for which 266 is responsible under the

terms of its agreements with the Bank;

248 was indebted to the Bank in the amount of $606,353.00, non-inclusive
interest accruing from July 7, 2024, plus legal and/or other fees or
administrative costs and expenses for which 248 is responsible under the

terms of its agreements with the Bank;

Each of the Loan Agreements, Security and Guarantee documents is valid

and enforceable in accordance with its terms;

The Security granted by each of the Respondents has, in each case, been

granted as security for all obligations owed to the Bank by the Companies;

Subject to the terms of the Standstill Agreement the Bank was, as of the
date of the Standstill Agreement, in a position to make immediate demand
for repayment, issue Notices of Intention to Enforce Security (“NITES”)
and take steps to enforce its rights under the terms of the Security, make
claim upon the Guarantees and pursue any and all remedies available to the

Bank at law, as the Bank may deem appropriate;



(c)

(vii)

(viii)
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The Respondents are liable for payment of all obligations under the Loan
Agreements and Guarantees to the Bank as set out in the Standstill
Agreement and none of the Respondents nor any guarantor has any defence,
claim, cause of action, counterclaim or rights of set off or reduction, in law
or in equity, against the Bank in respect of said obligations or guarantees;

and

That a breach of any covenant given the by the Respondents pursuant to the
Standstill Agreement, or breach of any term of the Loan Agreement or
Security, would constitute an Event of Default which would entitle the Bank
to immediately elect to terminate the Standstill Period and enforce the
Security and realize upon the secured collateral, including through the

appointment of a Receiver, and enforce the terms of the Guarantees;

The Respondents covenanted and agreed to, inter alia:

(1)

(ii)

(iii)

Operate within available credit limits;

Make any and all payments required pursuant to the terms of the Loan

Agreements or Standstill Agreement in full as and when due;

Remedy any excess over authorized borrowing limits within fourteen days
of the date of execution of the Standstill Agreement and bring the
outstanding balances under the loan facilities to within authorized

borrowing limits; and
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(iv) Only have bank accounts at the Bank, and to deposit all accounts receivable
solely into the Respondents’ respective bank accounts with the Bank, unless

otherwise directed by the Bank in writing.

13. The Standstill Agreement further amended the rates of interest applicable to the Loan
Agreements with 266 and 248 such that the interest rate applicable to both became prime plus 3%

per annum effective as of the date of the Standstill Agreement.

Default of Standstill Agreement Terms

14.  Events of Default have occurred under the terms of the Standstill Agreement, including,

without limitation:

(a) Failing to make payments as and when due under the terms of the Loan Agreements

and Standstill Agreement;

(b) Failing to cure excesses over authorized borrowing limits within the time afforded

to do so under the terms of the Standstill Agreement; and

(c) Depositing funds into a bank account other than the accounts held by the

Respondents with the Bank.
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-14-
15. On August 1, 2024, the Bank notified the Respondents of the foregoing defaults and of its
intention to terminate the Standstill Agreement if not immediately addressed. At that time, the

Respondents undertook to cure the same on or before August 10, 2024.33

16. The defaults were not cured on or before August 10, 2024. As of the date of this Affidavit,
the Respondents remain in default of the terms of the Loan Agreements and the Standstill

Agreement.

Demand and NITES

17. On August 20, 2024, the Bank notified the Respondents that the Standstill Period was
terminated effective immediately and issued demands upon the Companies for repayment in full
of all outstanding obligations and indebtedness owed to the Bank by the Companies, together with
NITES pursuant to section 244 of the Bankruptcy and Insolvency Act, RSC 1985 ¢ B-3, and as
demands for payment pursuant to the terms of the Guarantees were issued upon each guarantor of

the obligations of the Companies.?*

18. The indebtedness of the Companies has not been repaid.

33 Attached hereto and marked as this Exhibit is a true copy of email correspondence between the
Bank and Chris Gee dated August 1, 2024.

34 Attached hereto and marked as this Exhibit is a true copy of the letter to the Respondents dated
August 20, 2024 together with the NITES of same date.
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Request for the Appointment of a Receiver

19.  The Bank requests that this Honourable Court appoint BDO as receiver of the assets,

properties and undertakings of the Companies. In this regard, the Bank states:

(a) That it is entitled to appoint a Receiver upon default under the terms of the Loan

Agreements and the Standstill Agreement;

(b) Numerous defaults have occurred and continue to occur under the terms of the Loan

Agreements and the Standstill Agreement;

(c) It is just and convenient in the circumstances that a Receiver be appointed.

Judgment

20. It is the Bank’s position that the Respondents are in breach of their obligations under the
Loan Agreements and the Standstill Agreement. The Bank therefore states that it is entitled to

Judgment against each in the amounts herein stated.

21. I swear this affidavit in support of the Bank’s motion for an Order for the requested relief

and for no other or improper purpose.
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SWORN by Eugene Chow at the City of
Toronto, Ontario, before me located in the
City of Toronto , Ontario on September 9,
2024 in accordance with O. Reg. 431/20,
Administering Oath or Declaration Remotely.

Stewart Thom

Commissioner for Taking Affidavits
(or as may be)

EUGENE CHOW
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This is Exhibit “1” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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The Picture Perfect Way

We specliaze in LUXURY
/_\
yacht vacations
Picture Perfect Charters is built on the belief that
our clients deserve the highest levels of customer
service and that all of their expectations will be
exceeded. No matter the type or size of the yache,
the destination, or the budget we are here to help

create the perfect vacation experience.

What sets us apart from others, is our desire and
ability to assist with not only your luxury private
yacht rental, but everything else that is needed to

make your vacation perfect. Asa privately—owned

brokerage, we work with independently owned and
operated yachts, meaning we are able to help you
select the best vessel for your needs without any
afhiliation or bias towards any particular yacht or

operating company.

It would be our pleasure to help you plan your next
private, luxury yacht vacation and to show you the

Picture Perfect way!

"3
! 4 Client Testimonials

https://pictureperfectrentals.ca’lhome-yacht-charters/about/ 3/6
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“We had a blast on our Bahamian yacht vacation. Planning and booking

was a breeze with the team from Picture Perfect Charters, the captain and

crew went above and beyond our entire time on board. We had an

ex eprional time, my best vacation hands down.”

O e
Natalie A.

Learn About Us

Luxury Unveiled

When thinking about a fully crewed private yacht
vacation, LUXURIOUS is the word that most often
comes to mind. At Picture Perfect Charters we are
dedicated to ensuring your vacation exudes luxury.
We specialize in creating the type of extraordinary
experiences for our clients, that keeps them looking

to us year after year to facilitate their yacht

vacations.

Our Processes

We pride ourselves on offering the same level of
service and commitment for each of our clients, no

matter their destination, yacht size or budget.

> We begin by understanding your needs and

wants from yOUT fu” CTGWGd, private yacht

https://pictureperfectrentals.ca’lhome-yacht-charters/about/ 4/6
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vacation, this includes yacht style and

destination possibilities

> We identify appropriate 1uxury, private yachts

that will meet your needs

> We review the differences between the vessels

as well as details regarding the crews

> We assist with planning as much or as lictle of
your vacation as you would like. We are
experienced with booking flights, hotels,
transportation, catering and excursions to

make sure you have a picture-perfect vacation

Contact Information

info@pictureperfectrentals.ca

381 Mosley St.
Wasaga Beach ON
LoZ 2]8

https://pictureperfectrentals.ca’lhome-yacht-charters/about/ 5/6
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This is Exhibit “2” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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Transaction Number: APP-A10498499733
Report Generated on June 14, 2024, 14:48

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

1000000152 ONTARIO INC. as of June 14, 2024

Act Business Corporations Act

Type Ontario Business Corporation

Name 1000000152 ONTARIO INC.

Ontario Corporation Number (OCN) 1000000152

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation October 19, 2021

Registered or Head Office Address 381 Mosley Street, Wasaga Beach, Ontario, L922J8, Canada

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

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

Page 1 of 7



Active Director(s)
Minimum Number of Directors
Maximum Number of Directors

Name

Address for Service
Resident Canadian
Date Began

Name

Address for Service
Resident Canadian
Date Began

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

V. Quimfonidhe- W) -

Director/Registrar
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Transaction Number: APP-A10498499733
Report Generated on June 14, 2024, 14:48

PETER GEE

2 Edith Court, 2, Waterdown, Ontario, L8B 1B1, Canada
Yes

October 19, 2021

BACH KIM NGUYEN

18 Mossbank Drive, Brampton, Ontario, L6W 3Z3, Canada
Yes

October 19, 2021

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

Additional historical information may exist in paper or microfiche format.

Page 2 of 7
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Transaction Number: APP-A10498499733
Report Generated on June 14, 2024, 14:48

Active Officer(s)

Name PETER GEE

Position President

Address for Service 2 Edith Court, 2, Waterdown, Ontario, L8B 1B1, Canada
Date Began October 19, 2021

Name BACH KIM NGUYEN

Position Secretary

Address for Service 18 Mossbank Drive, Brampton, Ontario, L6W 373, Canada
Date Began October 19, 2021

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

V. Quimfonidhe- W) -

Director/Registrar

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

Page 3 of 7
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Transaction Number: APP-A10498499733
Report Generated on June 14, 2024, 14:48

Corporate Name History
Name 1000000152 ONTARIO INC.

Effective Date October 19, 2021

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

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

Page 4 of 7
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Transaction Number: APP-A10498499733
Report Generated on June 14, 2024, 14:48

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

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

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

Page 5 of 7
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Transaction Number: APP-A10498499733
Report Generated on June 14, 2024, 14:48

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

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

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

Page 6 of 7
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Transaction Number: APP-A10498499733
Report Generated on June 14, 2024, 14:48

Document List

Filing Name Effective Date

CIA - Notice of Change March 06, 2023
PAF: PETER GEE

CIA - Notice of Change January 28, 2022
PAF: Peter GEE

CIA - Initial Return November 05, 2021
PAF: Peter GEE

BCA - Articles of Incorporation October 19, 2021

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “3” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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Transaction Number: APP-A10498500218
Report Generated on June 14, 2024, 14:48

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

2661656 ONTARIO INC. as of June 14, 2024

Act Business Corporations Act

Type Ontario Business Corporation

Name 2661656 ONTARIO INC.

Ontario Corporation Number (OCN) 2661656

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation October 23,2018

Registered or Head Office Address 381 Mosley Street, Wasaga Beach, Ontario, L9Z 2J8, Canada

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

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

Page 1 of 7
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Transaction Number: APP-A10498500218
Report Generated on June 14, 2024, 14:48

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name PETER GEE

Address for Service 2 Edith Court, Unit B2, Waterdown, Ontario, L8B1B1,
Canada

Resident Canadian Yes

Date Began October 23, 2018

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

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

Page 2 of 7
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Transaction Number: APP-A10498500218
Report Generated on June 14, 2024, 14:48

Active Officer(s)

Name PETER GEE

Position Treasurer

Address for Service 2 Edith Court Unit B2, Waterdown, Ontario, L8B1B1, Canada
Date Began October 23, 2018

Name BACH KIM NGUYEN

Position Vice-President

Address for Service 2280 Lyndhurst Dr, Oakville, Ontario, LEH7V5, Canada

Date Began October 23, 2018

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

V. Quimfonidhe- W) -

Director/Registrar

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

Page 3 of 7
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Transaction Number: APP-A10498500218
Report Generated on June 14, 2024, 14:48

Corporate Name History
Name 2661656 ONTARIO INC.

Effective Date October 23, 2018

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

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

Page 4 of 7
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Transaction Number: APP-A10498500218
Report Generated on June 14, 2024, 14:48

Active Business Names

Name PICTURE PERFECT MARINE RENTALS AND SERVICE
Business Identification Number (BIN) 1000165341

Registration Date April 04, 2022

Expiry Date April 03, 2027

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

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

Page 5 of 7
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Transaction Number: APP-A10498500218
Report Generated on June 14, 2024, 14:48

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

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

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

Page 6 of 7
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Transaction Number: APP-A10498500218
Report Generated on June 14, 2024, 14:48

Document List
Filing Name Effective Date

CIA - Notice of Change December 13, 2022
PAF: PETER GEE

CIA - Notice of Change April 04, 2022
PAF: Peter GEE

CIA - Notice of Change November 26, 2021
PAF: Bach Kim NGUYEN

BCA - Articles of Incorporation October 23,2018

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

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

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

Page 7 of 7
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This is Exhibit “4” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

e
e —

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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Transaction Number: APP-A10499788378
Report Generated on June 17, 2024, 09:57

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

1000098231 ONTARIO INC. as of June 17, 2024

Act Business Corporations Act

Type Ontario Business Corporation

Name 1000098231 ONTARIO INC.

Ontario Corporation Number (OCN) 1000098231

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation January 28, 2022

Registered or Head Office Address 381 Mosley Street, Wasaga Beach, Ontario, L9Z 2J8, Canada

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

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

Page 1 of 7



Active Director(s)
Minimum Number of Directors
Maximum Number of Directors

Name

Address for Service
Resident Canadian
Date Began

Name

Address for Service
Resident Canadian
Date Began

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

V. Quimfonidhe- W) -

Director/Registrar

59

Transaction Number: APP-A10499788378
Report Generated on June 17, 2024, 09:57

PETER GEE

2 Edith Court, 2, Waterdown, Ontario, L8B 1B1, Canada
Yes

January 28, 2022

BACH KIM NGUYEN

18 Mossbank Drive, Brampton, Ontario, L6W 3Z3, Canada
Yes

January 28, 2022

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

Additional historical information may exist in paper or microfiche format.

Page 2 of 7



60

Transaction Number: APP-A10499788378
Report Generated on June 17, 2024, 09:57

Active Officer(s)

Name PETER GEE

Position President

Address for Service 2 Edith Court, Suite 2, Waterdown, Ontario, L8B 1B1,
Canada

Date Began January 28, 2022

Name BACH KIM NGUYEN

Position Secretary

Address for Service 18 Mossbank Drive, Brampton, Ontario, L6W 3Z3, Canada

Date Began January 28, 2022

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

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

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 3 of 7
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Transaction Number: APP-A10499788378
Report Generated on June 17, 2024, 09:57

Corporate Name History
Name 1000098231 ONTARIO INC.

Effective Date January 28, 2022

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

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

Page 4 of 7
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Transaction Number: APP-A10499788378
Report Generated on June 17, 2024, 09:57

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

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

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

Page 5 of 7
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Transaction Number: APP-A10499788378
Report Generated on June 17, 2024, 09:57

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

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

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

Page 6 of 7
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Transaction Number: APP-A10499788378
Report Generated on June 17, 2024, 09:57

Document List

Filing Name Effective Date

CIA - Notice of Change December 13, 2022
PAF: PETER GEE

CIA - Initial Return January 28, 2022
PAF: Peter GEE

BCA - Articles of Incorporation January 28, 2022

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “5” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

—
SHE—

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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Transaction Number: APP-A10498500412
Report Generated on June 14, 2024, 14:48

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

2485238 ONTARIO INC. as of June 14, 2024

Act Business Corporations Act

Type Ontario Business Corporation

Name 2485238 ONTARIO INC.

Ontario Corporation Number (OCN) 2485238

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation September 30, 2015

Registered or Head Office Address 381 Mosley Street, Wasaga Beach, Ontario, L922J8, Canada

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

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

Page 1 of 7
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Transaction Number: APP-A10498500412
Report Generated on June 14, 2024, 14:48

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 100

Name PETER GEE

Address for Service 2-2 Edith Court, Waterdown, Ontario, L8B1B1, Canada
Resident Canadian Yes

Date Began September 30, 2015

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10498500412
Report Generated on June 14, 2024, 14:48

Active Officer(s)
There are no active Officers currently on file for this corporation.

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

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

Page 3 of 7
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Transaction Number: APP-A10498500412
Report Generated on June 14, 2024, 14:48

Corporate Name History
Name 2485238 ONTARIO INC.

Effective Date September 30, 2015

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

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

Page 4 of 7



70

Transaction Number: APP-A10498500412
Report Generated on June 14, 2024, 14:48

Active Business Names

Name PICTURE PERFECT CHARTERS
Business Identification Number (BIN) 1000011830

Registration Date October 29, 2021

Expiry Date October 28, 2026

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

V. Quimfonidhe- W) -

Director/Registrar

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

Page 5 of 7
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Transaction Number: APP-A10498500412
Report Generated on June 14, 2024, 14:48

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

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

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

Page 6 of 7
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Transaction Number: APP-A10498500412
Report Generated on June 14, 2024, 14:48

Document List
Filing Name Effective Date

CIA - Notice of Change January 19, 2024
PAF: PETER GEE

CIA - Notice of Change December 13, 2022
PAF: PETER GEE

CIA - Notice of Change October 29, 2021
PAF: Peter GEE

CIA - Notice of Change September 08, 2021
PAF: KIM BACH NGUYEN - DIRECTOR

BCA - Articles of Incorporation September 30, 2015

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “6” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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R0624754 1978/01/30 | CERTIFICATE c
RO705460 1980/05/08 | TRANSFER *** COMPLETELY DELETED ***

DYCONIA HOTEL LTD.

REMARKS: SKETCH ATTACHED.
51R10579 1981/08/26 | PLAN REFERENCE o]
RO746537 1981/09/15 | BYLAW C
RO746538 1981/09/15 | QUIT CLAIM TRNSFR *%% COMPLETELY DELETED ***

DYCONIA HOTEL LTD.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
RO801519 1983/07/22 CHARGE *** COMPLETELY DELETED ***
THE TORONTO-DOMINION BANK
RO908040 1986/06/27 CHARGE *** COMPLETELY DELETED ***
THE TORONTO-DOMINION BANK
RO950555 1987/05/22 | CHARGE **% COMPLETELY DELETED ***
THE TORONTO-DOMINION BANK
R0O1036233 1988/12/06 CHARGE *** COMPLETELY DELETED **x*
THE TORONTO-DOMINION BANK
51R23627 1993/03/10 PLAN REFERENCE
RO1335212 | 1997/01/23 | CHARGE **%* COMPLETELY DELETED ***
HOOPER, TIMOTHY
RO1336902 | 1997/02/11 | AGREEMENT *%%* COMPLETELY DELETED ***
REMARKS: R0801519 POSTPONED TO R0O1335212
R0O1336903 1997/02/11 AGREEMENT **x* COMPLETELY DELETED **x*
REMARKS: R0908(40 POSTPONED TO R01335212
RO1336904 | 1997/02/11 | AGREEMENT **%* COMPLETELY DELETED ***
REMARKS: R0950855 POSTPONED TO R01335212
R0O1336905 1997/02/11 AGREEMENT *** COMPLETELY DELETED ***
REMARKS: R0O1034233 POSTPONED TO RO1335212
RO1372726 1998/02/20 TRANSFER *** COMPLETELY DELETED ***
DYCONIA HOTEL LTD.
RO1380023 1998/05/20 AGR AM CH *** COMPLETELY DELETED ***
REMARKS: R01333212
SC157480 2003/10/03 APL DEL EXECUTION *** COMPLETELY DELETED ***
DYCONIA HOTEL LTD.
REMARKS: DELETH EXEC NO.S 01-00619, 96-02029 & 98-03042
SC157481 2003/10/03 DISCH OF CHARGE *** COMPLETELY DELETED ***
THE TORONTO-DOMINION BANK
REMARKS: RE: RQ801519
SC157482 2003/10/03 | DISCH OF CHARGE *%%* COMPLETELY DELETED ***

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE:

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
THE TORONTO-DOMINION BANK
REMARKS: RE: RQ908040
SC157483 2003/10/03 DISCH OF CHARGE *** COMPLETELY DELETED ***
THE TORONTO-DOMINION BANK
REMARKS: RE: RQ950555
SC157484 2003/10/03 DISCH OF CHARGE *** COMPLETELY DELETED ***
THE TORONTO-DOMINION BANK
REMARKS: RE: RQ1036233
SC157494 2003/10/03 NOTICE *** COMPLETELY DELETED ***
DYCONIA HOTEL LTD. HOOPER, TIMOTHY
REMARKS: AMENDING R01335212
SC410027 2006/02/06 | APL (GENERAL) *%%* COMPLETELY DELETED ***
HUTCHINSON, JOHN
REMARKS: DELETHS S/T DEBTS IN RO705460
SC410028 2006/02/06 | CHARGE *%*% COMPLETELY DELETED ***
DYCONIA HOTEL LTD. BILKO LIMITED
SC519016 2007/02/08 CHARGE *** COMPLETELY DELETED ***
DYCONIA HOTEL LTD. BILKO LIMITED
51R35372 2007/05/09 PLAN REFERENCE
SC542880 2007/05/11 | NOTICE OF LEASE $2| DYCONIA HOTEL LTD. BELL MOBILITY INC.
REMARKS: RE: PT LT 13 E/S JESSIE ST PL 608, PT LTS 21 |& 22 S/S CHARLES ST & PT LANE PL 624 BEING PTS 1,2 & 3 PL 51R35372
SC612708 2007/12/19 CHARGE *** COMPLETELY DELETED ***
DYCONIA HOTEL LTD. HOOPER, TIMOTHY
SC612709 2007/12/19 POSTPONEMENT **x* COMPLETELY DELETED **x*
BILKO LIMITED HOOPER, TIMOTHY
REMARKS: RE: 5d410028 TO SC612708
SC612710 2007/12/19 POSTPONEMENT **x* COMPLETELY DELETED **x*
BILKO LIMITED HOOPER, TIMOTHY
REMARKS: RE: Sd519016 TO SC612708
SC650242 2008/05/29 APL COURT ORDER *** COMPLETELY DELETED ***

SUPERIOR COURT OF JUSTICE FAMILY COURT BRANCH

HUTCHINSON, MARILYN

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

SC652923 2008/06/06 DISCHARGE INTEREST **% COMPLETELY DELETED ***
IMPERIAL OIL LIMITED

REMARKS: RE: RQ179306

SC653171 2008/06/06 TRANSFER *** COMPLETELY DELETED ***

DYCONIA HOTEL LTD. STRATEGIC INVESTMENTS & HOLDINGS INC.
SC653172 2008/06/06 CHARGE **%* COMPLETELY DELETED ***

STRATEGIC INVESTMENTS & HOLDINGS INC. MERIDIAN CREDIT UNION LIMITED
SC653173 2008/06/06 | NO ASSGN RENT GEN *** COMPLETELY DELETED ***

STRATEGIC INVESTMENTS & HOLDINGS INC. MERIDIAN CREDIT UNION LIMITED

REMARKS: SC653172 - RENTS

SC653174 2008/06/06 CHARGE **% COMPLETELY DELETED ***
STRATEGIC INVESTMENTS & HOLDINGS INC. DYCONIA HOTEL LTD.
SC653372 2008/06/09 DISCH OF CHARGE **%* COMPLETELY DELETED ***

BILKO LIMITED
REMARKS: RE: 54410028

SC653373 2008/06/09 DISCH OF CHARGE *** COMPLETELY DELETED ***
BILKO LIMITED

REMARKS: RE: Sd519016

SC653381 2008/06/09 DISCH OF CHARGE **%* COMPLETELY DELETED ***
HOOPER, TIMOTHY
REMARKS: RE: R(Q1335212

SC653382 2008/06/09 DISCH OF CHARGE **%* COMPLETELY DELETED ***
HOOPER, TIMOTHY
REMARKS: RE: 53612708

SC656612 2008/06/20 APL AMEND ORDER **%* COMPLETELY DELETED ***
SUPERIOR COURT OF JUSTICE FAMILY COURT BRANCH HUTCHINSON, MARILYN

REMARKS: VACATHS CHARGING ORDER SC{50242

SC765215 2009/09/08 LIEN *** COMPLETELY DELETED ***
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY
THE MINISTER OF REVENUE

SC949804 2011/12/05 DISCHARGE INTEREST **%* COMPLETELY DELETED ***
HER MAJESTY THE QUEEN IN RIGHT OF ONTARIO AS REPRESENTED BY
THE MINISTER OF REVENUE

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO %ﬁﬁg{
REMARKS: SC765415.
SC1061817 2013/06/10 NOTICE *** COMPLETELY DELETED ***
DYCONIA HOTEL LTD. STRATEGIC INVESTMENTS & HOLDINGS INC.
REMARKS: SC653174
SC1091725 2013/10/11 CHARGE *** COMPLETELY DELETED ***
SKYHIGH INVESTMENTS INC. J.T. TUCKER HOLDINGS INC.
STRATEGIC INVESTMENTS & HOLDINGS INC. CALIFORNIA CYCLING LIMITED
VAINE, KELLY COLLEEN DAVIDSON, TOM
DAVIDSON, SUSAN
787727 ONTARIO LIMITED
KEAST, MARJORY
SC1091726 2013/10/11 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
SKYHIGH INVESTMENTS INC. J.T. TUCKER HOLDINGS INC.
VAINE, KELLY COLLEEN CALIFONIA CYCLING LIMITED
STRATEGIC INVESTMENTS & HOLDINGS INC. DAVIDSON, TOM
DAVIDSON, SUSAN
787727 ONTARIO LIMITED
KEAST, MARJORY
REMARKS: SC1091725
SC1261740 2015/11/18 CHARGE *** COMPLETELY DELETED ***
STRATEGIC INVESTMENTS & HOLDINGS INC. ARGAR HOLDINGS LTD.
SC1261741 2015/11/18 NO ASSGN RENT GEN **%* COMPLETELY DELETED ***
STRATEGIC INVESTMENTS & HOLDINGS INC. ARGAR HOLDINGS LTD.
REMARKS: TO BE |DELETED UPON THE DEINETION OF SC1261740
S5C1261883 2015/11/18 DISCH OF CHARGE *** COMPLETELY DELETED ***
J.T. TUCKER HOLDINGS INC.
CALIFORNIA CYCLING LIMITED
DAVIDSON, TOM
DAVIDSON, SUSAN
787727 ONTARIO LIMITED
KEAST, MARJORY
REMARKS: SC1091725.
SC1474700 2017/12/01 CHARGE *** COMPLETELY DELETED ***
STRATEGIC INVESTMENTS & HOLDINGS INC. MERIDIAN CREDIT UNION LIMITED
SC1474701 2017/12/01 NO ASSGN RENT GEN **% COMPLETELY DELETED ***

STRATEGIC INVESTMENTS & HOLDINGS INC.

MERIDIAN CREDIT UNION LIMITED

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO %ﬁﬁg{
REMARKS: SC1474700
SC1474702 | 2017/12/01 | DISCH OF CHARGE *%* COMPLETELY DELETED ***
MERIDIAN CREDIT UNION LIMITED
REMARKS: SC653172.
SC1474876 | 2017/12/01 | DISCH OF CHARGE *** COMPLETELY DELETED ***
ARGAR HOLDINGS LTD.
REMARKS: SC1261740.
SC1474990 | 2017/12/04 | DISCH OF CHARGE *** COMPLETELY DELETED ***
DYCONIA HOTEL LTD.
REMARKS: SC653174.
SC1869606 | 2022/02/14 | TRANSFER $6,200,000| STRATEGIC INVESTMENTS & HOLDINGS INC. 1000000152 ONTARIO INC.
REMARKS: PLANNING ACT STATEMENTS.
SC1869607 | 2022/02/14 | CHARGE *%% COMPLETELY DELETED ***
1000000152 ONTARIO INC. 1220356 ONTARIO LIMITED
MISIM INVESTMENTS LIMITED
TENEBAUM, LAWRENCE
MARTIN A. LIEBERMAN ENTERPRISES INC.
USHER, HOWARD
RALCAP INVESTMENTS CORPORATION
HERNANDO, JACQUELINE
SOLWAY, CAROLE
SOLWAY, ALEX
MISTER SUPPLIER LTD.
USHER CINEMA INC.
USHER, CASSANDRA
ROSS, AVERY
SC1869608 | 2022/02/14 | NO ASSGN RENT GEN 1000000152 ONTARIO INC. 1220356 ONTARIO LIMITED
MISIM INVESTMENTS LIMITED
TENEBAUM, LAWRENCE
MARTIN A. LIEBERMAN ENTERPRISES INC.
USHER, HOWARD
RALCAP INVESTMENTS CORPORATION
HERNANDO, JACQUELINE
SOLWAY, CAROLE
SOLWAY, ALEX
MISTER SUPPLIER LTD.
USHER CINEMA INC.
USHER, CASSANDRA

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
ROSS, AVERY
REMARKS: SC1869607.
SC1869609 2022/02/14 CHARGE *** COMPLETELY DELETED ***
1000000152 ONTARIO INC. STRATEGIC INVESTMENTS & HOLDINGS INC.
SC1869610 2022/02/14 NO ASSGN RENT GEN **x* COMPLETELY DELETED **x*
1000000152 ONTARIO INC. STRATEGIC INVESTMENTS & HOLDINGS INC.
REMARKS: SC1869609.
SC1869961 2022/02/15 DISCH OF CHARGE **x* COMPLETELY DELETED **x*
MERIDIAN CREDIT UNION LIMITED
REMARKS: SC1474700.
SC1970289 2023/03/30 CHARGE $7,125,000 1000000152 ONTARIO INC. BANK OF MONTREAL
SC1970290 | 2023/03/30 | NO ASSGN RENT GEN 1000000152 ONTARIO INC. BANK OF MONTREAL
REMARKS: SC197(0289.
SC1970538 2023/03/30 DISCH OF CHARGE *** COMPLETELY DELETED ***
1220356 ONTARIO LIMITED
MISIM INVESTMENTS LIMITED
TENEBAUM, LAWRENCE
MARTIN A. LIEBERMAN ENTERPRISES INC.
USHER, HOWARD
RALCAP INVESTMENTS CORPORATION
HERNANDO, JACQUELINE
SOLWAY, CAROLE
SOLWAY, ALEX
MISTER SUPPLIER LTD.
USHER CINEMA INC.
USHER, CASSANDRA
ROSS, AVERY
REMARKS: SC1869607
SC1970560 2023/03/30 DISCH OF CHARGE *** COMPLETELY DELETED ***
STRATEGIC INVESTMENTS & HOLDINGS INC.
REMARKS: SC1869609.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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This is Exhibit “7” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

e
e~

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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Company Legal Name: 1000000152 ONTARIO INC.
Document Name: LF984 - Letter of Agreement
Customer Tracking ID: 628025568268200

Application ID: 200348957

ATTENTION:

Please do not remove or discard this sheet and ensure that it is returned with the attached
document(s). -
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Letter of Agreement

BMO e Bank of Montreal

100 KING ST W,
TORONTO, ONTARIO M5X 1A3

March 1, 2023

1000000152 ONTARIO INC.
381 MOSLEY ST,
WASAGA BEACH, ONTARIO L97Z 2J8

Attention: Peter Gee and Kim Nguyen

LETTER OF AGREEMENT

Bank of Montreal (together with BMO Harris Bank N.A. and Bank of Montreal’s other affiliates and their
respective successors who are owed any present or future debts, liabilities or abligations by the Borrower,
collectively “BMO”) is pleased to advise that it has authorized the following credit facilities for 1000000152
ONTARIO INC. (each, a “Facility” and collectively, the “Facilities”) on the terms and conditions outlined in this
Letter of Agreement. The Schedules listed below and attached form part of this Letter of Agreement.
Capitalised terms used but not defined have the meanings ascribed to them in Schedule E.

Notwithstanding any other provision of this Letter of Agreement or in any applicable agreements:

1. the Facilities are uncommitted and any Advance under any Facility will be made at BMO’s sole
discretion. Any unutilized portion of any Facility may be cancelled by BMO at any time without prior
notice; and

2. each Facility and all other amounts owing under or in connection with this Letter of Agreement are

repayable on demand.

Borrower: 1000000152 ONTARIO INC.
{the "Borrower")
Guarantor(s): KIM NGUYEN
PETER GEE

1000098231 ONTARIO INC.
2661656 ONTARIO INC.
2485238 ONTARIO INC.

(the "Guarantor(s)")

Total Facility Limit: The total approved amount of all facilities shall not exceed $5,925,000.00 at any
time.

LF984 (July 2022) Page 1 0f 24




Your Product Summary

Facility/ Facilities:
Facility No#

Product Type | Authorized Amount | Currency
1 { Real Estate Facility - Shared limit/Multi-product/Multi-draw

Your Product Details

Real Estate Facility - Shared limit/Multi-product/Multi-draw

Facility # 1 - New

Facility

5,925,000.00 CAD
Authorization: 25,925,
Current
Advanced $0.00 CAD
Amount:
Available

$5,925,000.00 CAD
Amount:

Type of Loan:  |Real Estate Financing

To refinance owner occupied property at 381 Mosley street, Wasaga beach, ON and to carry out

Purpose: . .
P repairs/improvement for this property
Deicid Max 3 draws allowed. ~$5 million drawdown allowed for repayment of existing debt on property at 381
Conditions: Mosley Street, Wasaga beach, Ontario. Remaining $925,000 to be advanced against invoices for
' upcoming renovation to dock slips etc. Advances are limited to 100% of the invoice pre-tax amount.
Maximum
o 300 months
Amortization:
Advance
Options(each a
"Loan" and Additional Details
collectively the
"Loans")

Demand Loan | Interest Rate: Prime Rate plus 1% per annum. Interest is calculated monthly in arrears, and payable
Non Revolving |monthly. The Prime Rate in effect as of March 1, 2023 is 6.7%.

Repayment Terms: Repayable on demand, provided that until demand is made by BMO:

Equal monthly principal payments and monthly interest, to be collected separately on the last day of
each month. The amount of the payments will be determined based on the Loan amount, amortization
and the interest rate in effect at the time of the Advance, as applicable.

LF984 {July 2022) Page 2 of 24




Your Product Summary

Prepayments of principal in whole or in part are permitted, without penalty
Fixed Rate Term | Type of Loan: Closed Term Loan

Loan
Interest Rate: To be determined at time of Advance.

Notwithstanding the foregoing and unless otherwise prohibited by law, if the Loan is not paid in full
with interest at the Maturity Date, the Loan shall bear interest at a rate per annum equal to the sum of
3% plus the Prime Rate, determined and accrued daily and compounded monthly, not in Advance, on
the outstanding balance, from the Maturity Date and both before and after demand and both before
and after judgment until actual payment in full.

Repayment Terms: On demand by BMO, provided that until BMO makes demand:

Blended monthly payments comprising principal and interest to be paid monthly in arrears, on the last
day of each month. The amount of the payment will be determined based on the Loan amount, term,
amortization and the interest rate in effect at the time of the Advance.

The balance of the Loan then outstanding, together with all accrued and unpaid interest, shall be due
and payable at the end of the term of the Loan.

Prepayment Terms:
Prepayment not permitted in whole or in part, prior to the maturity date.
Maximum Term: 5 years

Maturity Date: Without limiting BMO's right to demand, the last day of the month determined based on
the term selected and the date of advance. At any time prior to the Maturity Date, provided that no
Default has occurred and is continuing and that the Borrower is in compliance with the covenants in
Schedule A, the Borrower may request in writing that this Agreement be renewed. Any renewal of this
Agreement shall be (i) subject to the terms and conditions contained herein, and (i) documented in
writing on terms satisfactory to BMO and the Borrower.

The aggregate of all outstanding Advances under this Facility shall at no time exceed the Facility Authorization for this
Facility.

Each Advance under this Facility shall be a separate Loan, shall be non-revolving and shall be permanently reduced by any
repayments or payments by the Borrower.

The Borrower shall give to BMO 5 Business Days notice with respect to any request for a Loan under this Facility.

LF984 {July 2022) Page 3 of 24




Terms and Conditions

Conditions Precedent to Advances:

The Facility(ies) may only be made available in BMO's discretion and will, in any event, require each of the conditions set
out below has to be completed to BMO's satisfaction.

Conditions Precedent to be Obtained:

1. Final signed appraisal report with appraisal value minimum $7.9 million and transmittal letter addressed to BMO.

2. Ownership change document confirming Manli Wang is no longer owner of 1000000152 Ontario Inc. and new
owners are Peter Gee and Bach Kim Nguyen in 50/50 partnership

3. Evidence of repayment of all indebtedness not otherwise permitted under this Agreement, as applicable.

4. Receipt of all notices, certificates, directions, forms or other Documentation required in connection with an
Advance.

5. Receipt of satisfactory evidence of compliance with alf applicable building and zoning by-laws and building and fire
codes with regard to the use, development and occupancy of the Lands.

6. Confirmation that all real property Taxes have been paid to date.

Security:

All present and future debts, liablities and obligations of the Borrower under the Facilities owed to Bank of Montreal, BMO
Harris Bank N.A. and Bank of Montreal’s other affiliates and their respective successors will be secured by the following
documents, instruments, agreements and other assurances (collectively, the “Security”), which shall be delivered to BMO
prior to any Advance of funds, in form and substance acceptable to BMO and its solicitors, acting reasonably:

Security to be Obtained:

1. Registered General Security Agreement ("GSA")/Moveable Hypothec ("Hypothec") providing BMO with a security

interest/hypothec over all present and after-acquired personal/movable property of the Borrower with a First

ranking for Machinery and Equipment, Inventory/Warehouse Receipts, CON Accounts Receivable

$5,925,000.00 Corporate guarantee from 1000098231 ONTARIO INC., supported by a 1" ranking GSA

$5,925,000.00 Corporate guarantee from 2661656 ONTARIO INC., supported by a 1* ranking GSA

$5,925,000.00 Corporate guarantee from 2485238 ONTARIO INC., supported by a 1* ranking GSA

Insurance on a "Fire and Extended Coverage" or "All Risks" basis must be arranged (with satisfactory evidence

thereof delivered to BMO) satisfactory to BMO for the full insurable or replacement value with loss payable to BMO.

The policy is to contain the Standard Mortgage Clause. A copy of the policy is to be provided

6. Title insurance from Approved Title Insurance Provider in respect of 381 Mosley street, Wasaga beach, ON, 19728
naming BMO as beneficiary

7. Registered first-ranking All indebtedness Mortgage in the amount of $7,125,000.00 registered over the municipal
address of 381 Mosley street, Wasaga beach, ON, L9728 (the "Mortgaged Property") with appropriate enabling
resolutions and Documentation.

8. Assignment of Rents over 381 Mosley street, Wasaga beach, ON, 1972J8. To be registered under PPSA.

9. Joint & Several $5,925,000.00 Personal guarantee from PETER GEE, KIM NGUYEN

10. Form1086 - Environmental Review and Compliance Certificate

11. Floating subrogation agreement (LF9B)

e W
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Terms and Conditions

12. Up to date property insurance for property at 381 Mosley Street, Wasaga beach, Ontario showing BMO as 1st Loss
Payee

13. Letter of acknowledgements to share GSA charge of following entities (i) 2485238 ONTARIO INC. (i) 2661656
ONTARIO INC. (i) 1000098231 ONTARIO INC.

Any other documents, instruments or agreements as may be required by BMO, acting reasonably to the extent permitted
by law, and despite anything to the contrary in any particular Security document: (a) all present and future debts, liaiblities
and obligations of the Borrower to Bank of Montreal, BMO Harris Bank N.A. and Bank of Montreal’s other affiliates and their
successors under the Facilities and all indemnity obligations owed by Bank of Montreal to any of its affiliates related to the
Facilities will be secured by the Security, and (b) Bank of Montreal will hold all Security as agent for itself and for its
affiliates who are owed any present or future debts, liabilities or obligations in connection with any Facility.

Covenants:

As long as any Advance remains outstanding under or in connection with this Letter of Agreement, or 50 long as this Letter
of Agreement remains in effect, the Borrower and any Guarantor will perform and comply with the covenants set out in
Schedule A.

Financial Covenants:

In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following financial
covenants, based on financial statements of the Borrower or applicable Guarantor:

Financial Covenant Description Requirement | Frequency

(Net Income after Taxes + Interest +
Depreciation + Amortization - Dividends) /
(Current portion of long term debt + Iinterest+
other payments to shareholders not expensed
Debt service coverage |yia the income statement.) Greater Than or Equal
ratio To 1.25

To be calculated on combined basis for 1)
2661656 Ontario Inc. 2) 2485238 Ontario Inc. 3)
1000098231 Ontario Inc. 4) 1000000152
ONTARIO INC.

Annually

Additional Covenants:
In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following covenants:

1. The Borrower will not, without BMO's prior written consent, participate in any retrofit project or energy or water
efficiency project affecting the Mortgaged Property which would have the effect of creating a lien, hypothec or other
interest (including, but without limitation, a local improvement charge or similar interest) in the Mortgaged Property
ranking, or potentially ranking, in priority to or pari passu with the interest of BMO in the Mortgaged Property, whether
or not such project is sponsored or endorsed by a municipal or other government, governmental organization or utility.
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Terms and Conditions

Reporting Requirements:

1. Minimum review engagement basis year-end financial statements of 2661656 Ontario
Inc. and 2485238 Ontario Inc. within 120 days of financial year end

2. Accountant prepared minimum notice to reader (compilation engagement) financials
to be provided within 120 days of financial year for 1000000152 ONTARIO INC. and
1000098231 Ontario Inc. along with Income tax return and notice of assessment.

3. Consolidated year-end financial statements of all four entities the 2661656 Ontario
Inc., 2485238 Ontario Inc. and 1000098231 Ontario Inc. and 1000000152 ONTARIO INC.

4, Confirmation of fire insurance for 2661656 Ontario Inc., 2485238 Ontario Inc. showing
Annual BMO as 1st Loss Payee

5. Up to date property insurance for property at 381 Mosley Street, Wasaga beach,
Ontario showing BMO as 1st Loss Payee

6. Annual rent roll for property at 381 Mosley Street, Wasaga beach, Ontario

7. Latest Income tax return and notice of assessment of all personal guarantors

8. Updated Personal financial statements of guarantors to be provided upon Bank’s
fequest.

9. Such other information as the Bank may reasonably request from time to time.

A $100 | p_er month fee will be ﬁliéﬁ?o_r_n‘o;_campliance with feﬁmé_féq-uirements. The abﬁlic_ezfiah- of this fee does not
waive the Default condition.

Prompt notification of management letters, Default notices, Litigation, and any other material events

Satisfactory evidence that all Taxes (including, without limitation, GST, HST, sales tax, withholdings, etc.) have been paid to
date

Representations and Warranties:

The Borrower and each Guarantor, as applicable, makes the representations and warranties set out in Schedule B. All
representations and warranties of the Borrower and any Guarantor, in addition to any representation or warranty provided
in any document executed in connection with a Facility or any Security, shall be true and correct on the date of this Letter of
Agreement and on the date of any Advance under a Facility.

Noteless Advances:

The Borrower acknowledges that the actual recording of the amount of any Advance or repayment thereof under the
Facilities, and interest, fees and other amounts due in connection with the Facilities, in an account of the Borrower
maintained by BMO, shall constitute prima facie evidence of the Borrower’s indebtedness and liability from time to time
under the Facilities; provided that the obligation of the Borrower to pay or repay any indebtedness and liability in
accordance with the terms and conditions of the Facilities set out in this Letter of Agreement shall not be affected by the
failure of BMO to make such recording. The Borrower also hereby acknowledges being indebted to BMO for principal
amounts shown as outstanding from time to time in BMO's account records, and all accrued and unpaid interest in respect
thereto, which principal and interest the Borrower hereby undertakes to pay to BMO in accordance with the terms and
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conditions applicable to the Facilities as set out in this Letter of Agreement.

Fees:

All costs and expense incurred by BMO in connection with this Letter of Agreement and the Facilities (including without
limitation all legal, appraisal, consulting, and registration fees), and the enforcement of the Security are for the account of

the Borrower.

A one-time fee (“Fee”) of $15,000 is payable by the Borrower to BMO upon acceptance of this Letter of Agreement. This
fee is deemed to be earned by BMO upon acceptance of this Letter of Agreement, to compensate for time, effort and
expense incurred by BMO in authorizing these Facilities.

Annual credit renewal fees are payable to BMO each year. At the date of this letter, such fees are $ 5,925. Each year, the
amount of such annual credit renewal fees will be the same as the prior year unless BMO provides prior written notice that
such annual credit renewal fees are changing from the prior year. If BMO provides such notice, then the annual credit
renewal fees for that year and each subsequent year will be as described by BMO until and unless BMO provides prior

written notice that such annual credit renewal fees are changing.

All fees payable under this Letter of Agreement shall be paid to BMO on the dates due, in immediately available funds.
Fees paid shall not be refundable except in the case of manifest error in the calculation of any fee payment.

I the total Advances exceed the Facility Authorization, the excess will bear interest at the Overdraft Rate, which is currently
21.0% per annum. BMO shall also be entitled to charge the Borrower a fee of $100 each time an excess is created.

If the Borrower requests or requires any amendment to this agreement or any other Loan Document, BMO shall be entitled
to an amendment fee of at least $100 per amendment, in addition to all other fees, costs and charges payable by the

Borrower.

Cancellation

The cancellation period is 3 business days. The cancellation period is the period in which the borrower can close the new
loan(s) established in this agreement. BMO will provide a notice acknowledging the cancellation and outlining any
amounts and expenses owed to BMO and any amount that BMO will return to the Borrower in relation to the use of the
Loan. The Borrower’s cancellation right for a loan or line of credit is in addition to any repayment rights under this
agreement. The Borrower has no cancellation right for a credit card.

Banking Services:

The Borrower shall maintain its bank accounts, solely with BMO. Borrower acknowledges that the pricing (including interest,
fees and charges) contained in this Letter of Agreement is contingent on the Borrower maintaining all of its operating
accounts with BMO. If the Borrower does not do so, BMO may, at any time, in its sole discretion and without any
requirement to obtain the agreement of, or provide prior notice to the Borrower, increase such pricing.

Treasury & Payment Solutions:

BMO will provide Non-Credit and treasury & payment solutions to the Borrower. A Treasury & Payment Specialist will contact
the Borrower to implement 8MO’s On-Line Banking for Business platform (OLBB) and discuss additional treasury & payment
features such as Electronic Funds Transfer (EFT), Wire Payments, BMO DepositEdge® and Moneris® Payment Processing
Solutions. BMO's objective is to provide a package of services that are tailored to meet both the current and future needs of

the Borrower in a cost efficient operating environment.
Commercial Loan Insurance Plan:

You understand that unless you submit an Application for Commercial Loan Insurance Plan (“Application”), and it
has been approved by Canada Life as the insurer, you will not be covered under the Commercial Loan Insurance Plan
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for any facilities under this Letter of Agreement and would be ineligible to submit a claim should you undergo an
insurable event.
Counterparts; Electronic Transmissions:

This agreement may be executed in any number of counterparts with the same effect as if all parties hereto had all signed
the same document. Any counterpart of this Agreement may be executed and circulated by facsimile, PDF or other
electronic means and any counterpart executed and circulated in such a manner shall be deemed to be an original
counterpart of this Agreement. All counterparts shall be construed together and shall constitute one and the same original

agreement.
Governing Law:
Ontario and the federal Laws of Canada applicable therein.

Schedules:

The following Schedules are attached to and form part of this letter of agreement:
Schedule A - Covenants

Schedule B - Representations and Warranties

Schedule C - Conditions Precedent to Advances

Schedule D - Additional Terms

Schedule E - Definitions

Legal Counsel: To Be Determined
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Agreement and Consent

In accepting this Letter of Agreement you acknowledge that if, in the opinion of BMO, a material adverse change in risk
occurs including, without limitation, any material adverse change in the financial condition, business, prope rty or prospects
of the Borrower or any Guarantor, the rights and remedies of BMO, or the ability of the Borrower or any Guarantor to
perform its Obligations to BMO, any obligation to Advance some or all of the above Facilities may be withdrawn or
cancelled.

Please indicate your acceptance of the terms and conditions hereof by signing and returning one copy of this Letter of
Agreement (and making payment of the above noted fee, if applicable) to BMO no later than [March 17, 2023 If your
acceptance of this Letter of Agreement is not received by BMO by that date, BMO shall not be required to proceed with any
of the Fadilities.

Yours truly,
BANK OF MONTREAL

E-SIGNED by JAY D KEATES
on 2023-03-01 17:53:12 GMT

Name: JAY KEATES
Title: Senior Relationship Manager
[416-435-6370
E-SIGNED by Rudolph Aquino
By: on 2023-03-01 18:19:24 GMT
Name: Rudy Aquino
Title: VP Commercial Banking
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Agreement and Consent

o M6
Accepted and agreed to this day of m’_.(ﬁ{ ,20.23
(Day) (Month) (Year)
BORROWER(S)
1000000152 ONTARIO INC.
E-SIGNED by Peter Gee E-SIGNED by Kim Nguyen
Signature: on 2023-03-01 21:41:00 GMT Signature: on 2023-03-02 01:32:07 GMT
Name: (PZ‘P«"’L : Name: B&LO/\'\ \K\ LAY NW
Pspidal \ P
) i
Title: W Title:
GUARANTOR(S)
KIM NGUYEN
E-SIGNED by Kim Nguyen E-SIGNED by JAY D KEATES
. on 2023-03-02 01:32:08 GMT . . y -53:
Signature: Witness Signature: OISR 0ds 17:53+1 41 G
Name:  Kim Nguyen Witness Name: Jay Keates

1000098231 ONTARIO INC.

E-SIGNED by Peter Gee
on 2023-03-01 21:41:01 GMT

Signature:

Verr G
Name:
Title: ?Mi M

E-SIGNED by Kim Nguyen
Signature:_ o0 2023-03-02 01:32:08 GMT

Name: ?Dﬁ}/\(\ k\M N %«A‘-‘Qn
\J &

Title:
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Agreement and Consent

PETER GEE

on -U o~ 41: [ .
Signature: Witness Signature: on 2023-03-01 17:53:15 GMT
Name: Peter Gee Witness Name: Jay Keates

2661656 ONTARIO INC.

E-SIGNED by Peter Gee E-SIGNED by Kim Nguyen
. on 2023-03-01 21:41:05 GMT . on 2023-03-02 01:32:11 GMT
Signature: Signature:
Name: Pric. Cez Name: Q’ﬁo\'\ \‘(\V\/\ (\E‘B\Nﬂm
Title: P 180t Title: \J P
2485238 ONTARIO INC.
E-SIGNED by Peter Gee E-SIGNED by Kim Nguyen
on 2023-03-01 21:41:06 GMT on 2023-03-02 01:32:12 GMT
Signature: Signature:
P Gix Q3 \( M
Name: - Name: 730N KA /Z(,\AX«\‘PA
Title: ’P Title: \[ Q
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Schedules
SCHEDULE A
COVENANTS
1. Payment of all indebtedness due to BMO in connection with this Letter of Agreement or any Facility.
2. Maintenance of corporate existence and status, if applicable.
3. Payment of all Taxes when due (including, without limitation, corporate, GST, HST, sales tax and withholding).
4. Compliance with all material Laws, regulations and applicable permits or Approvals (including health, safety and
employment standards, labour codes and environmental Laws).
5. Compliance with all material agreements.
6. Use of proceeds to be consistent with the approved purpose.
7. Notices of death of Borrower or Guarantor, Default, material Litigation, and requlatory proceedings to be provided to

BMO on a timely basis.

8. Access by BMO to books and records; BMO to have right to inspect property to which its security applies.

9. No assumption of additional indebtedness or guarantee Obligations by Borrower without prior written consent of BMO.

10. No liens or encumbrances on any assets except with the prior written consent of BMO.

11. No change of control or ownership of the Borrower without the prior written consent of BMO.

12. No disposition of property or assets (except in the ordinary course of business) without the prior written consent of
BMO.

13. No material acquisitions, hostile takeovers, mergers or amalgamations without BMO’s prior written approval.

14. [For multiple currencies):

If, for the purposes of obtaining judgment in any court in any jurisdiction with respect to this Letter of Agreement, it
becomes necessary to convert into a particular currency (the “Judgment Currency”) any amount due under this Letter of
Agreement in any currency other than the Judgment Currency (the “Currency Due”), then conversion shall be made at the
rate of exchange prevailing on the Business Day before the day on which judgment is given. For this purpose “rate of
exchange” means the rate at which BMO is able, on the relevant date, to purchase the Currency Due with the Judgment
Currency in accordance with its normal practice at its principal office in Toronto, Ontario. If there is a change in the rate of
exchange prevailing between the Business Day before the day on which the judgment is given and the date of receipt by
BMO of the amount due, the Borrower will, on the date of receipt by BMO, pay such additional amounts, if any, or be
entitled to receive reimbursement of such amount, if any, as may be necessary to ensure that the amount received by
BMO on such date is the amount in the Judgment Currency which when converted at the rate of exchange prevailing on the
date of receipt by BMO is the amount then due under this Letter of Agreement in the Currency Due. If the amount of the
Currency Due which BMO is so able to purchase is less than the amount of the Currency Due originally due to it, the
Borrower and each Guarantor jointly and severally (solidarily) agree to indemnify BMO from and against any and all loss or
damage arising as a result of such deficiency. This indemnity shall constitute an obligation separate and independent from
the other Obligations contained in this Letter of Agreement, shall give rise to a separate and independent cause of action,
shall apply irrespective of any indulgence granted by BMO from time to time and shall continue in full force and effect
notwithstanding any judgment or order in respect of an amount due under this Letter of Agreement or under any judgment
or order.
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15. If any loan which, by its terms, is not permitted to be prepaid prior to maturity, is (a) permitted by BMO to be prepaid
in its sole and unfettered discretion, or (b) accelerated as a result of demand made by BMO or the occurrence of a
default or Event of Default or following the bankruptcy or insolvency of the Borrower, then in each case, the Borrower
shall compensate BMO on demand for the loss, cost and expense attributable to such prepayment or acceleration prior
to maturity, as calculated by BMO. BMO shall not be required to disclose any components of such calculation which
BMO determines is proprietary or commercially sensitive
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10.

11,

SCHEDULE B

REPRESENTATIONS AND WARRANTIES

It has the corporate status, power and authority to enter into this Letter of Agreement and any agreement
executed in connection with a Facility or any Security to which it is a party, and to perform its Obligations hereunder and
thereunder.

Itis in compliance with all applicable Laws (including environmental Laws) and its existing agreements.

Except as otherwise disclosed to BMO in writing, no consent or approval of, registration or filing with, or any
other action by, any governmental authority is required in connection with the execution, delivery and performance by it of
this Letter of Agreement and any agreement executed in connection with a Facility or any Security to which it is a party.

All factual information that has been provided to BMO for purposes of or in connection with this Letter of
Agreement or any transaction contemplated herein is true and complete in all material respects on the date as of which
such information is dated or certified.

No event, development or circumstance has occurred that has had or could reasonably be expected to have a
Material Adverse Effect on the business, assets, operations or condition, financial or otherwise, of the Botrower or any
Guarantor.

There is no material Litigation pending against it or, to its knowledge, threatened against or affecting it.

it has timely filed or caused to be filed all required tax returns and reports and has paid or caused to be paid all
required Taxes.

It has good and marketable title to its properties and assets including ownership of and/or sufficient rights in
any material intellectual property.

It has complied with all Obligations in connection with any pension plan which it has sponsored, administered or
contributed to, or is required to contribute to including, without limitation, registration in accordance with applicable Laws,
timely payment of all required contributions or premiums, and performance of all fiduciary and administration Obligations.

It maintains insurance policies and coverage that provides sufficient insurance coverage in at least such
amounts and against at least such risks as are usually insured against in the same general area by persons in the same or a
similar business.

it is not in Default nor has any event or circumstance occurred which, but for the passage of time or the giving
of notice, or both, would constitute a Default under any loan, credit or security agreement, or under any material instrument
or agreement, to which it is a party.
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SCHEDULE €

ADDITIONAL CONDITIONS PRECEDENT TO ADVANCES

1. Delivery and review of the articles or other constating documents, by-laws, certified resolutions, shareholder agreements (if
any) and good standing or equivalent certificates of each Credit Party demonstrating corporate or organisational status, due
capacity and sufficient authority.

2. Delivery of a duly executed copy of the Documentation.
3. Review of all necessary Approvals.
4. Review of all Material Contracts.

5. Review of all information necessary for BMO to comply with all legal and internal requirements in respect of anti-money
laundering and proceeds of crime legisiation and “know your customer” requirements.

6. Review (as to covered risks, amounts, periods, renewals, issuer(s), named insured(s), beneficiaries, loss payees, caps,
standard mortgage and similar clauses, conditions, exclusions and otherwise) by BMO (or its agents) of all insurance policies
issued to the Credit Parties.

7. Completion of all due diligence required by BMO in respect of the Credit Parties and their respective business, operations,
assets, property and undertaking (including lien, Litigation and solvency searches, as well as real property, insurance, tax,
pension and environmental diligence, in each case where and as applicable).

8. Confirmation that all representations, warranties and other declarations made by the Credit Parties under each of the
Documentation are true, complete and accurate at the time made or deemed made (including at the time of any Advance).

9. Confirmation that, since the most recent financial statements provided to BMO, no event or series of events has occurred or
failed to occur which would reasonably be expected to have, either singly or in the aggregate, a Material Adverse Effect.

10. Confirmation that no Default shall have occurred or be continuing.
11.Payment of all fees, costs, charges, expenses and other amounts then owing under the Documentation.

12.Any other document or action that BMO may reasonably require.
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SCHEDULE D
Additional Terms
Expenses: The Borrower(s) shall pay all reasonable costs and expenses of BMO associated with the

preparation, due diligence (including third party expenses), administration and enforcement of
this Letter of Agreement, the Facilities, the Security and the other loan documentation, regardless
of whether or not any advances are made or all of the conditions precedent are satisfied or
waived in BMO’s discretion.

Increased Costs,
Taxes, etc.: If in respect of any change in or introduction of any law, regulation, order, rule, request or

directive (whether or not having the force of law but of a kind which is intended to be generally
complied with by banks) or in the interpretation thereof by any authority charged with the
administration thereof or by any court of competent jurisdiction:

(3) BMO incurs a cost (which it would not otherwise have incurred), becomes subject to a
tax, or becomes liable to make a payment (calculated with reference to the amount
outstanding or available under a Facility) with respect to continuing to provide or maintain
such Facility (other than a tax imposed on the income of BMO);

(b) any reserve, special deposit or similar requirement is imposed or increased with respect
to any Fadility increasing the cost thereof to BMO; or

() BMO suffers or will suffer a reduction in the rate of return on its overall capital (other
than a reduction by reason of an income tax referred to in (a) above) as a result of the
amount of the capital that BMO is required to maintain being increased or of any change in
the manner in which BMO is required to allocate its resources;

then the Borrower(s) shall, upon receiving written notice from BMO, pay to BMO such amount as
will compensate BMO for, and will indemnify and hold BMO harmless against, such increases in
cost or reductions of rate of return with respect to the applicable Facilities accruing after the date
the notice is issued. The notice issued by BMO setting out the amount and basis for the amount
of such additional payment required shall be deemed to be prima facie correct.

Confidential The Borrower(s) consents to the release of confidential information regarding the business by
Information BMO to affiliates and subsidiaries of BMO for the purpose of assisting BMO in supporting the
Release and Borrower(s) with its strategic plans.

Consent:

The Borrower(s) authorizes and consents to reproduction, disclosure and use by BMO of
information about the Borrower(s) (including, without limitation, the Borrower(s)’s name and any
identifying logos) and the Facilities (all such information being called the “Information”) to
enable BMO to publish promotional “tombstones” and other forms of notices of the Facilities in
any manner and in any media (including, without limitation, brochures, league table purposes).

LF984 (july 2022) Page 16 of 24




Schedules

The Borrower(s) acknowledges and agrees: that BMO shall be entitled to determine, in its
discretion, whether to use the Information; that no compensation will be payable by BMO
resulting therefrom; and that BMO shall have no liability whatsoever to the Borrower(s) or any of
its employees, officers, directors, affiliates or shareholders in obtaining and using the Information
in accordance with this paragraph.

Indemnification:  The Borrower(s) agrees to indemnify BMO, its affiliates and each of their respective officers,
directors, employees, agents and advisors, and save each of them harmless, from and against
any and all direct and indirect losses, claims, damages and liabilities arising from activities under
or contemplated under this Letter of Agreement, the Security and the other loan documents,
other than as a direct result of the gross negligence or willful misconduct of BMO as determined
by a final and non-appealable order of a court of competent jurisdiction.

Announcements:  The Borrower(s) shall permit BMO to review and approve of any reference to BMO contained in
any press release or similar public disclosure in connection with the Facilities.

The Borrower(s) shall not assign any of its rights or obligations hereunder or under any other loan

Assignment:
document.

BMO shall have the right to assign, sell or participate its rights and obligations under this Letter of
Agreement and the other loan documents, including (without limitation) in the Facilities or in any
borrowing hereunder, in whole or in part, to any other person, subject to the consent of the
Borrower(s) not to be unreasonably withheld. Notwithstanding the foregoing, the consent of the
Borrower(s) is not required if a Default has occurred and is continuing or if the Borrower(s) or any
Guarantor is insolvent, bankrupt or has taken any action or sought any relief under any
insolvency, restructuring or analogous corporate laws.

BMO shall have the right to set-off any outstanding debts, liabilities and other obligations of the

Set-off: Borrower(s) and the Guarantors under this Letter of Agreement and the other loan documents
against any amounts on deposit and other property in accounts maintained by the Borrower(s),
the Guarantors or any of their affiliates with BMO or any of BMO’s affiliates in any jurisdiction,
including without limitation BMO Harris Bank. Any currency conversion necessary to give effect to
this set-off shall be made by BMO through its normal practices.

Matters relating  Unless otherwise indicated, interest on any outstanding principal amount and all other amounts

to Interest: (including unpaid interest) shall be calculated daily and shall be payable monthly in arrears on
the first business day of the following month; and if the maturity date of a Facility is not the end
of a month, all accrued and unpaid interest in respect of such Facility shall be paid on such
maturity date. Interest shall accrue from and including the day upon which an advance is made
or is deemed to have been made, and ending on but excluding the day on which such advance is
repaid or satisfied. Any change in the Prime Rate or the US Base Rate shall cause an immediate
adjustment of the interest rate applicable to Prime Rate based loans or US Base Rate based
loans, as applicable, without notice to the Borrower(s).

Unless otherwise stated, if reference is made to a rate of interest, fee or other amount “per
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annum” or a similar expression is used, such interest, fee or other amount shall be calculated on
the basis of a year of 365 or 366 days, as the case may be. If the amount of any interest, fee or
other amount is determined or expressed on the basis of a period of less than one year of 365 or
366 days, as the case may be, the equivalent yearly rate is equal to the rate so determined or
expressed, divided by the number of days in the said period, and multiplied by the actual number
of days in that calendar year. BMO agrees that promptly upon request by the Borrower(s) from
time to time it will advise the Borrower(s) of the Prime Rate and the US Base Rate in effect at
such time (or during any other period prior to such time), and will assist the Borrower(s) in
calculating the effective annual rate of interest required to be disclosed pursuant to section 4 of
the Interest Act (Canada).

If the amount of any interest, premium, fees or other monies or any rate of interest stipulated
for, taken, reserved or extracted under this Letter of Agreement or the Security would otherwise
contravene the provisions of section 347 of the Criminal Code (Canada), section 4 or section 8 of
the Interest Act (Canada) or any successor or similar legislation, or would exceed the amounts
which BMO is legally entitled to charge and receive under any law to which such compensation is
subject, then such amount or rate of interest shall be reduced to such maximum amount as
would not contravene such provision; and to the extent that any excess has been charged or
received BMO shall apply such excess against the outstanding indebtedness and refund any
further excess amount.

BMO may from time to time upon notice to the Borrower(s) adjust the margin/spread on any
Facility and other rates of interest applicable to one or more Facilities, save and except for any
specific rates of interest agreed for FRTLs during the applicable term.

Except as otherwise required by law, all payments made by the Borrower(s) to BMO hereunder

Withholding shall be made without withholding for or on account of any present or future taxes imposed by

Taxes: or within the jurisdiction in which the Borrower(s) is domiciled, any jurisdiction from which the
Borrower(s) makes any payment or any other jurisdiction, or (in each case) any political
subdivision or taxing authority thereof or therein (other than taxes in respect of the net income,
assets or capital of BMO). If any such withholding is required by law, the Borrower(s) shall make
the withholding, pay the amount withheld to the appropriate governmental authority before
penalties attach thereto or interest accrues thereon and forthwith pay to BMO such additional
amount as may be necessary to ensure that the net amount actually received by BMO (after
payment of such taxes including any taxes on such additional amount paid) is equal to the
amount which it would have received if no amounts had been withheld.

The definitions of terms herein shall apply equally to the singular and plural forms of the terms
Interpretation: defined. Whenever the context may require, any pronoun shall include the corresponding
masculine, feminine and neuter forms. The words “include”, “includes” and “including” shall be
deemed to be followed by the phrase “without limitation”. The word “or” is disjunctive; the
word “and” is conjunctive. Unless the context requires otherwise (a) any definition of or
reference to any agreement, instrument or other document herein shall be construed as referring
to such agreement, instrument or other document as from time to time amended, supplemented,
restated or replaced (subject to any restrictions on such modifications set out herein), (b) any
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reference herein to any statute or any section thereof shall, unless otherwise expressly stated, be
deemed to be a reference to such statute or section as amended, restated or re-enacted from
time to time, (c) any reference herein to any person shall be construed to include such person’s
successors and permitted assigns, (d) the words “herein”, “hereof” and “hereunder”, and words
of similar import, shall be construed to refer to this Letter of Agreement in its entirety and not to
any particular provision hereof, (e) all references herein to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to,
this Letter of Agreement, (f) the words “asset” and “property” shall be construed to have the
same meaning and effect and to refer to any and all tangible and intangible assets and
properties, including cash, securities, accounts and contract rights, and (g) any use of “including”
or “includes” is not intended to be limited and shall be read to mean “including, without
limitation” and “includes, without limitation”.

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
WAIVER OF JURY  RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
TRAIL: ARISING OUT OF OR RELATING TO THIS LETTER OF AGREEMENT, ANY OTHER LOAN DOCUMENT, OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY
OTHER THEORY). EACH PARTY HERETO (a) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (b)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
LETTER OF AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN

THIS SECTION.

The Borrower(s) acknowledges and agrees, and acknowledges its subsidiaries’ understanding,
No Advisory or that BMO will not have any obligations hereunder except those obligations expressly set forth
Fiduciary Duty: herein and in the other loan documents and that BMO is acting solely in the capacity of an arm’s

length contractual counterparty to the Borrower(s) with respect to the Fadilities and the
transaction contemplated therein and not as a financial advisor or a fiduciary to, or an agent of,
the Borrower(s) or any other person. The Borrower(s) agrees that it will not assert any claim
against BMO based on an alleged breach of fiduciary duty by BMO in connection with this Letter
of Agreement or the other Loan Documents and the transactions contemplated thereby.
Additionally, the Borrower(s) acknowledges and agrees that BMO is not advising the Borrower(s)
as to any legal, tax, investment, accounting, regulatory or any other matters in any jurisdiction.
The Borrower(s) shall consult with its own advisors concerning such matters and shall be
responsible for making its own independent investigation and appraisal of the transactions
contemplated hereby, and BMO shall have no responsibility or liability to the Borrower(s) with
respect thereto.

It is anticipated that the administrator of CDOR, Refinitive Benchmark Services (UK)
CDOR Limited (together with its replacements, if any, “RBSL”) will stop publishing all
Transition: interest period of CDOR on June 28, 2024. To that end, and despite anything in this
agreement or any agreements related to it:

1. If a Benchmark Transition Event happens for CDOR or any particular interest
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period of CDOR that is available under this agreement, Adjusted Term CORRA
will replace CDOR and/or the corresponding interest period of CDOR for all
purposed under this agreement in accordance with this Section.

3. If a particular interest period of CDOR offered under this agreement
is no longer published and there is no corresponding interest period
under Adjusted Term CORRA, then that interest period will not be
available under this agreement and any existing CDOR loans under
that interest period will, at the Borrower’s option and subject to the
other terms of this agreement, convert upon maturity to an
available interest period of Adjusted Term CORRA or, if the Borrower
makes no election, will convert upon maturity to a Prime Rate loan.

BMO will notify the Borrower if a Benchmark Transition Event occurs and, on
the date selected by BMO in that notice (or if no date is selected, on the 5
Business Day after the notice is issued) Adjusted Term CORRA will replace
CDOR as described in paragraph 1, above, automatically and without further
action. This agreement and all other applicable Documentation will be
deemed to have been amended to give effect to this Section, and BMO may
make further conforming changes to this agreement and the Documentation
by simple written notice to the Borrower, which amendments will be
effective and binding. These amendments may include, without limitation,
changes to: minimum loan amounts, required notice periods to request
Adjusted Term CORRA loans, available interest periods of Adjusted Term
CORRA, and the pricing/margin applicable to Adjusted Term CORRA or any
interest period thereof.

If bankers’ acceptances are available under this agreement or any other
Documentation, BMO may, at any time upon at least 30 days prior notice to
the Borrower, stop offering bankers’ acceptances or any rate derived from
bankers’ acceptances and the Borrower shall no longer be able to request or
receive bankers’ acceptances or any rate derived from bankers’ acceptances.

a. If any bankers’ acceptances or loans with rates derived from
bankers” acceptances mature after the effective date of the notice
described in paragraph 3, above, such bankers’ acceptances and
loans will convert, at the Borrower’s option, to loans under Adjusted
Termn CORRA at a corresponding interest period or, if the Borrower
fails to make such election, automatically upon maturity to a Prime
Rate loan.

4. BMO'’s determination of the events, changes, conforming amendments and

other matters in this Section are final and conclusive at BMO's reasonable
discretion.
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5. For the purposes of this Section, the following definitions apply:

Adjusted Means the interest rate per annum equal to: (a) for an interest
Term CORRA:  period of 1 month, Term CORRA plus 0.29547%; and (b) for an
interest period of 3 months, Term CORRA plus 0.32138%.

Benchmark  The occurrence of any of the following events with respect to Term

Transition CORRA (as determined by BMO in its sole discretion): (a) Term

Event: CORRA (or the applicable interest period thereof) is no longer
available or published, (b) the administrator of Term CORRA (or any
interest period) or a governmental authority having jurisdiction over
Term CORRA or BMO has made a public statement that Term CORRA
or such interest period shall no longer be made available, used or
advisable for determining interest rates of loans; or (c) loans are
currently  being executed containing, or loans that include
benchmark replacement language similar to that contained in this
agreement, are being executed or modified (as applicable) to
incorporate or adopt, a new benchmark interest rate to replace
Term CORRA.

Means the Canadian Dollar rate for bankers’ acceptance borrowings known as the
Canadian Dollar Offered Rate provided by RBSL, as the administrator of the
benchmark (or a successor administrator).

For any Business Day, CORRA with interest accruing on a compounded daily basis,
with the methodology and conventions for this rate (which will include compounding
in arrears with a lookback) being established by BMO in accordance with the
methodology and conventions for this rate selected or recommended by the relevant
governmental body for determining compounded CORRA for business loans; provided
that if BMO decides that any such convention is not administratively feasible, then
BMO may establish another convention in its reasonable discretion.

For a particular interest period of 1 or 3 months, the forward-looking term rate based
on CORRA that has been selected or recommended by the relevant governmental
body, and that is published by an authorized benchmark administrator in a way
acceptable to BMO at approximately a time and as of a date prior to the
commencement of the applicable interest period. Each determination of Term CORRA
by BMO shall be conclusive and binding absent manifest error.

Notwithstanding anything to the contrary herein, after the occurrence of:
(3) a Benchmark Transition Event, or

(b) BMO determining in its discretion that Term CORRA for any interest
period does not adequately and fairly reflect the cost of BMO of funding any
Term CORRA loan,
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then, in either case, BMO may (in its sole discretion) do any one or a combination of
the following:

(x) select a new reference rate to replace Term CORRA under this agreement
(which may include, without limitation, Daily Compounded CORRA) and
make corresponding adjustments (which could be positive, negative or zero)
to the inputs of Adjusted Term CORRA, the applicable margins or other
interest rates;

(y) adjust the inputs of Adjusted Term CORRA, the applicable margins,
available interest periads or other interest rates applicable to Adjusted Term
CORRA loans (which adjustments could be positive, negative or zero); and/or

(z) unilaterally make, by way of simple notice to the Borrower, any amendments to
this agreement or any other Documentation as BMO requires to give effect to any of
the foregoing, which changes will be effective without any further action or consent
from Borrower or any Guarantor.
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SCHEDULE E

DEFINITIONS

“Advance” or “Loans” means an advance, continuation or conversion (where applicable) of any loan or credit extended under
this Agreement, as amended, restated or renewed from time to time.

“Approvals” means, collectively, all material governmental, regulatory, third party or other approvals, authorizations, consents,
rights, titles, interests, franchises, licenses, permits, privileges, qualifications and the like, and orders, registrations,
declarations, publications, recordings, filings, notices and such other actions which, in each case, are necessary or desirable (i)
for the ownership, lease, operation and normal conduct of the business, property, undertaking and assets of any Credit Party,
or (i) under or in connection with the Facilities and the Documentation (including the execution, delivery, performance,
validity, enforceability and perfection (opposability) thereof).

“Credit Parties” means, collectively, the Borrower(s) and the Guarantor(s).

“CDOR” means, on any day, the annual rate of interest that is the arithmetic average of the rates posted by all listed
institutions for bankers” acceptances for the relevant period, as displayed and identified as such on the "CDOR Page" (or any
substitute therefor) of Refinitiv Benchmark Services (UK) Limited (or any successor or affiliate thereof) at approximately 10:15
a.m. on such date or, if such date is not a business day, on the immediately preceding dusiness day (as adjusted by BMO after
10:15 a.m. to reflect any error in any posted rate or in the posted average annual rate); and if such rate does not appear at
such time on such CDOR Page, then CDOR shall be the rate quoted at such time on such date by the Lender for banker’s
acceptances accepted by BMO.

Notwithstanding anything else herein to the contrary, BMO shall not be required to offer CDOR or any interest period of CDOR
if, at any time, BMO determines that such interest period or CDOR is not available (or will become unavailable) for any reason,
then BMO shall not be required to offer, and the Borrower shall not request, any advance in such interest period or CDOR.

CDOR is anticipated fo be discontinued. Additional CDOR transition provisions are contained in Schedule D.

“Default” means a breach or default or event which, with the giving of notice or the passage of time or both, would constitute
a breach or a default (whether as to the performance or fulfilment of any representations, warranties, covenants, obligations or
other provisions thereunder) under the applicable documentation (including the Documentation).

“Documentation” means, collectively, this Agreement (as amended, restated, or renewed from time to time), the Guarantee
and Security (set forth below) and all other agreements and documents required to be delivered in connection with the
Facilities or the transactions contemplated hereby.

“including” means including but without limitation.

“Laws” means all laws, statutes, regulations, rules, codes, orders, ordinances, treaties, conventions, judgements, awards,
determinations, directives, orders and decrees applicable to a Credit Party, its business or its property, undertaking and assets,
including, without limitation, environmental laws and pension plan and other employee plan matters.

“Litigation” means any judgment, writ of execution, order, notice of deficiency, injunction or directive rendered, and any
notice of infraction, action, suit, proceeding or investigation pending or threatened, in each case against a Credit Party or any of
its property or assets.
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“Material Contracts” means any contract or agreement entered into by any Credit Party in respect of which any material
breach or default or any termination or non-renewal would reasonably be expected to have a Material Adverse Effect under
clause (i) or (ii) of the definition thereof, as such contracts or agreements may be amended, supplemented, restated, replaced
or otherwise modified from time to time to the extent permitted under the Documentation.

“Material Adverse Effect” means a material adverse effect on (i) the business, assets, results of operations, prospects or
condition (financial or otherwise) of any Credit Party, (ii) the ability of each Credit Party to perform its obligations under the
Documentation, or (iii) the legality, validity, binding nature or enforceability of the rights, remedies or recourses of BMO under
any of the Documentation.

“Obligations” means all debts, liabilities and obligations owed to Bank of Montreal, BMO Harris Bank N.A. and Bank of
Montreal’s other affiliates and their successors under or in connection with the Facilities, this Letter of Agreement (as
amended, restated, or renewed from time to time) or any other Documentation (in principal, interest, fees, premiums,
penalties, costs, losses, expenses and other charges) and includes any indemnity obligations owed by Bank of Montreal to any
of its affiliates in relation to the Facilities.

“Prime Rate” means the rate of interest announced from time to time by BMO as its reference rate then in effect for
determining rates of interest charged on Canadian dollar loans made to its customers in Canada and designated as its prime
rate.

“Taxes” means all taxes, duties, assessments, imposts, levies and similar charges and claims imposed upon a Credit Party, its
income or profits, or upon any properties belonging to it (including, without limitation, corporate, GST, HST, sales tax, real
property taxes and other withholdings, deductions and related liabilities).

“Us Base Rate” means the rate of interest announced from time to time by BMO as its reference rate then in effect for
determining rates of interest charged on U.S. Dollar loans made to its customers in Canada and designated as its U.S. base rate.
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This is Exhibit “8” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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Letter of Agreement

BMO 0 Bank of Montreal

100 KING ST W.
TORONTO, ONTARIO M5X 1A3

March 1, 2023

2661656 ONTARIO INC.
381 MOSLEY ST,
WASAGA BEACH, ONTARIO L97 2)8

Attention: Peter Gee and Kim Nguyen

LETTER OF AGREEMENT

Bank of Montreal (together with BMO Harris Bank N.A. and Bank of Montreal’s other affiliates and their
respective successors who are owed any present or future debts, liabilities or obligations by the Borrower,
collectively “BMO0”) is pleased to advise that it has authorized the following credit facilities for 2661656
ONTARIO INC. (each, a “Facility” and collectively, the “Facilities”) on the terms and conditions outlined in this
Letter of Agreement. The Schedules listed below and attached form part of this Letter of Agreement.
Capitalised terms used but not defined have the meanings ascribed to them in Schedule E.

Notwithstanding any other provision of this Letter of Agreement or in any applicable agreements:

1. the Facilities are uncommitted and any Advance under any Facility will be made at BMO's sole
discretion. Any unutilized portion of any Facility may be cancelled by BMO at any time without prior
notice; and

2. each Facility and all other amounts owing under or in connection with this Letter of Agreement are

repayable on demand.

Borrower: 2661656 ONTARIO INC.
(the "Borrower")

Guarantor(s): 1000098231 ONTARIO INC.
2485238 ONTARIO INC.
1000000152 ONTARIO INC.
PETER GEE
KIM NGUYEN

(the "Guarantor(s)")

Total Facility Limit: The total approved amount of all facilities shall not exceed $600,000.00 at any
time.
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Facility/ Facilities:
Facility No# Product Type Authorized Amount Currency

Overdraft Lending Product - CDN or USD

Your Product Details

Overdraft Lending Product - CDN or USD

Facility # 1 - New

Facility
600,000.00 CAD

Authorization: ?

Type of Loan: Operating Demand Loan

Purpose: Operating Financing

Prime Rate plus 1.25% per annum. Interest is calculated monthly in arrears, and payable monthly on

Interest Rate: . . .
the last day of each month. The Prime Rate in effect as of March 1, 2023 is 6.7%.

Repayments: Repayable on demand

$200.00 per month. This is the fee for the loan and does not include other account fees. Refer to our

Facility Fee: . A
acllify ree Better Banking Guide for other applicable fees.

BMO is not obliged to permit the Advances under this Facility to exceed the Facility Authorization.

If the Advances under this Facility exceeds the Facility Authorization, the excess will bear interest at
Other Costs: the Overdraft Rate, which is currently 21% per annum. BMO shall also be entitled to charge the
Borrower a fee of 1% calculated on the amount of excess over the Facility Authorization or $100,
whichever is greater and a $5 overdraft handling charge per item that creates or increases the
excess.
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Conditions Precedent to Advances:
The Facility(ies) may only be made available in BMO’s discretion and will, in any event, require each of the conditions set
out below has to be completed to BMOQ's satisfaction.

Conditions Precedent to be Obtained:

Evidence of repayment of all indebtedness not otherwise permitted under this Agreement, as applicable.

2. Receipt of all notices, certificates, directions, forms or other Documentation required in connection with an
Advance.

3. Final signed appraisal report with appraisal value minimum $7.9 million and transmittal letter addressed to BMO.

4. Ownership change document confirming Manli Wang is no longer owner of 1000000152 Ontario Inc. and new
owners are Peter Gee and Bach Kim Nguyen in 50/50 partnership

5. Receipt of satisfactory evidence of compliance with all applicable building and zoning by-laws and building and fire
codes with regard to the use, development and occupancy of the Lands.

6. Confirmation that all real property Taxes have been paid to date.

Security:

All present and future debts, liablities and obligations of the Borrower under the Facilities owed to Bank of Montreal, BMO
Harris Bank N.A. and Bank of Montreal’s other affiliates and their respective successors will be secured by the following
documents, instruments, agreements and other assurances (collectively, the “Security”), which shall be delivered to BMO
prior to any Advance of funds, in form and substance acceptable to BMO and its solicitors, acting reasonably:

Security to be Obtained:

1. Registered General Security Agreement ("GSA")/Moveable Hypothec ("Hypothec") providing BMO with a security
interest/hypothec over all present and after-acquired personal/movable property of the Borrower with a First
ranking for Machinery and Equipment, CON Accounts Receivable, Inventory/Warehouse Receipts

2. Registered General Security Agreement (*GSA")/Moveable Hypothec ("Hypothec") providing BMO with a security

interest/hypothec over all present and after-acquired personal/movable property of 1000098231 ONTARIO INC.

with a First ranking for Inventory/Warehouse Receipts, Machinery and Equipment, CDN Accounts Receivable
$600,000.00 Corporate guarantee from 2485238 ONTARIO INC., supported by a 1% ranking GSA

$600,000.00 Corporate guarantee from 1000098231 ONTARIO INC., supported by a 1* ranking GSA

$600,000.00 Corporate guarantee from 1000000152 ONTARIO INC., supported by a 1* ranking GSA

Insurance on 3 "Fire and Extended Coverage" or "All Risks" basis must be arranged (with satisfactory evidence

thereof delivered to BMO) satisfactory to BMO for the full insurable or replacement value with loss payable to BMO.

The policy is to contain the Standard Mortgage Clause. A copy of the policy is to be provided

7. Title insurance from Approved Title Insurance Provider in respect of 381 Mosley street, Wasaga beach, ON naming
BMO as beneficiary

8. Registered first-ranking All Indebtedness Mortgage in the amount of $7,125,000.00 registered over the municipal
address of 381 Mosley street, Wasaga beach, ON, (the "Mortgaged Property") with appropriate enabling resolutions
and Documentation

9. Assignment of Rents over 381 Mosley street, Wasaga beach, ON, . to be registered under PPSA.

Sy ACAEER, gt
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10. Joint & several $600,000.00 Personal guarantee from PETER GEE, KIM NGUYEN

11. Fixed subrogation agreement (LF9B) with respect to shareholders loan in the amount of $1,100,000

12. Assignment of fire insurance over business naming BMO as first loss payee

13. Letter of acknowledgements to share GSA charge of following entities (i) 2485238 ONTARIO INC. (ii) 1000000152
ONTARIO INC.

Any other documents, instruments or agreements as may be required by BMO, acting reasonably to the extent permitted
by law, and despite anything to the contrary in any particular Security document: (a) all present and future debts, liaiblities
and obligations of the Borrower to Bank of Montreal, BMO Harris Bank N.A. and Bank of Montreal’s other affiliates and their
successors under the Facilities and all indemnity obligations owed by Bank of Montreal to any of its affiliates related to the
Facilities will be secured by the Security, and (b) Bank of Montreal will hold all Security as agent for itself and for its
affiliates who are owed any present or future debts, liabilities or obligations in connection with any Facility.

Covenants:

As long as any Advance remains outstanding under or in connection with this Letter of Agreement, or so long as this Letter
of Agreement remains in effect, the Borrower and any Guarantor will perform and comply with the covenants set out in
Schedule A.

Financial Covenants:

In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following financial
covenants, based on financial statements of the Borrower or applicable Guarantor:

Description Requirement Frequency

Financial Covenant

i
|

(Net Income after Taxes + Interest +
Depreciation + Amortization - Dividends) /
(Current portion of long term debt + Interest+
other payments to shareholders not expensed
Debt service coverage |via the income statement.) Greater Than or Equal
ratio To 1.25

To be calculated on combined basis for 1)

2661656 Ontario Inc. 2) 2485238 Ontario Inc. 3)
1000098231 Ontario Inc. 4) 1000000152
ONTARIO INC.

Annually

Additional Covenants:
In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following covenants:

1. The Borrower will not, without BMO's prior written consent, participate in any retrofit project or energy or water
efficiency project affecting the Mortgaged Property which would have the effect of creating a lien, hypothec or other
interest (including, but without limitation, a local improvement charge or similar interest) in the Mortgaged Property
ranking, or potentially ranking, in priority to or pari passu with the interest of BMO in the Mortgaged Property, whether
or not such project is sponsored or endorsed by a municipal or other government, governmental organization or utility.
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Reporting Requirements:

1. Minimum review engagement basis year-end financial statements of 2661656 Ontario
Inc. and 2485238 Ontario Inc. within 120 days of financial year end

2. Accountant prepared minimum notice to reader (compilation engagement) financials
to be provided within 120 days of financial year for 1000000152 ONTARIO INC. and
1000098231 Ontario Inc. along with Income tax return and notice of assessment.

3. 3. Consolidated year-end financial statements of all four entities the 2661656 Ontario
Inc., 2485238 Ontario Inc. and 1000098231 Ontario Inc. and 1000000152 ONTARIO INC.

4. Confirmation of fire insurance for 2661656 Ontario Inc., 2485238 Ontario Inc. showing
Annual BMO as 1st Loss Payee

5. Up to date property insurance for property at 381 Mosley Street, Wasaga beach,
Ontario showing BMO as 1st Loss Payee

6. Annual rent roll for property at 381 Mosley Street, Wasaga beach, Ontario

7. Latest Income tax return and notice of assessment of all personal guarantors

8. Updated Personal financial statements of guarantors to be provided upon Bank’s
request.

9. Such other information as the Bank may reasonably request from time to time.

A_S‘I_ 00 B-er- month fee will be aEplled for non compliance with reﬁ&ﬁﬁg requirements. The apﬁli-ca-tioB;f- this fee does not
waive the Default condition.

Prompt notification of management letters, Default notices, Litigation, and any other material events

Satisfactory evidence that all Taxes (including, without limitation, GST, HST, sales tax, withholdings, etc.) have been paid to
date

Representations and Warranties:

The Borrower and each Guarantor, as applicable, makes the representations and warranties set out in Schedule 8. All
representations and warranties of the Borrower and any Guarantor, in addition to any representation or warranty provided
in any document executed in connection with a Facility or any Security, shall be true and correct on the date of this Letter of
Agreement and on the date of any Advance under a Facility.

Noteless Advances:

The Borrower acknowledges that the actual recording of the amount of any Advance or repayment thereof under the
Facilities, and interest, fees and other amounts due in connection with the Facilities, in an account of the Borrower
maintained by BMO, shall constitute prima facie evidence of the Borrower’s indebtedness and liability from time to time
under the Fadilities; provided that the obligation of the Borrower to pay or repay any indebtedness and liability in
accordance with the terms and conditions of the Facilities set out in this Letter of Agreement shall not be affected by the
failure of BMO to make such recording. The Borrower also hereby acknowledges being indebted to BMO for principal
amounts shown as outstanding from time to time in BMO's account records, and all accrued and unpaid interest in respect
thereto, which principal and interest the Borrower hereby undertakes to pay to BMO in accordance with the terms and
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conditions applicable to the Facilities as set out in this Letter of Agreement.

Fees:

All costs and expense incurred by BMO in connection with this Letter of Agreement and the Facilities (including without
limitation all legal, appraisal, consulting, and registration fees), and the enforcement of the Security are for the account of
the Borrower.

A one-time fee (“Fee”) of $0 is payable by the Borrower to BMO upon acceptance of this Letter of Agreement. This fee is
deemed to be earned by BMO upon acceptance of this Letter of Agreement, to compensate for time, effort and expense

incurred by BMO in authorizing these Facilities.

Annual credit renewal fees are payable to BMO each year. At the date of this letter, such fees are $600. Each year, the
amount of such annual credit renewal fees will be the same as the prior year unless BMO provides prior written notice that
such annual credit renewal fees are changing from the prior year. If BMO provides such notice, then the annual credit
renewal fees for that year and each subsequent year will be as described by BMO until and unless BMO provides prior
written notice that such annual credit renewal fees are changing.

All fees payable under this Letter of Agreement shall be paid to BMO on the dates due, in immediately available funds.
Fees paid shall not be refundable except in the case of manifest error in the calculation of any fee payment.

If the total Advances exceed the Facility Authorization, the excess will bear interest at the Overdraft Rate, which is currently
21.0% per annum. BMO shall also be entitled to charge the Borrower a fee of $100 each time an excess is created.

If the Borrower requests or requires any amendment to this agreement or any other Loan Document, BMO shall be entitled
to an amendment fee of at least $100 per amendment, in addition to all other fees, costs and charges payable by the

Borrower.

Cancellation

The cancellation period is 3 business days. The cancellation period is the period in which the borrower can close the new
loan(s) established in this agreement. BMO will provide a notice acknowledging the cancellation and outlining any
amounts and expenses owed to BMO and any amount that BMO will return to the Borrower in relation to the use of the
Loan. The Borrower’s cancellation right for a loan or line of credit is in addition to any repayment rights under this
agreement. The Borrower has no cancellation right for a credit card.

Banking Services:

The Borrower shall maintain its bank accounts, solely with BMO. Borrower acknowledges that the pricing (including interest,
fees and charges) contained in this Letter of Agreement is contingent on the Borrower maintaining all of its operating
accounts with BMO. If the Borrower does not do so, BMO may, at any time, in its sole discretion and without any
requirement to obtain the agreement of, or provide prior notice to the Borrower, increase such pricing.

Treasury & Payment Solutions:

BMO will provide Non-Credit and treasury & payment solutions to the Borrower. A Treasury & Payment Specialist will contact
the Borrower to implement BMO’s On-Line Banking for Business platform (OLBB) and discuss additional treasury & payment
features such as Electronic Funds Transfer (EFT), Wire Payments, BMO DepositEdge® and Moneris® Payment Processing
Solutions. BMO’s objective is to provide a package of services that are tailored to meet both the current and future needs of

the Borrower in a cost efficient operating environment.
Commercial Loan Insurance Plan:

You understand that unless you submit an Application for Commercial Loan Insurance Plan (“Application”), and it
has been approved by Canada Life as the insurer, you will not be covered under the Commercial Loan Insurance Plan
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for any facilities under this Letter of Agreement and would be ineligible to submit a claim should you undergo an
insurable event.

Counterparts; Electronic Transmissions:

This agreement may be executed in any number of counterparts with the same effect as if all parties hereto had all signed
the same document. Any counterpart of this Agreement may be executed and circulated by facsimile, PDF or other
electronic means and any counterpart executed and circulated in such a manner shall be deemed to be an original
counterpart of this Agreement. All counterparts shall be construed together and shall constitute one and the same original
agreement.

Governing Law:

Ontario and the federal Laws of Canada applicable therein.

Schedules:

The following Schedules are attached to and form part of this letter of agreement:
Schedule A - Covenants

Schedule B - Representations and Warranties

Schedule C - Conditions Precedent to Advances

Schedule D - Additional Terms

Schedule E - Definitions

BMO’s Legal Counsel - To Be Determined
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Agreement and Consent

In accepting this Letter of Agreement you acknowledge that if, in the opinion of BMO, a material adverse change in risk
occurs including, without limitation, any material adverse change in the financial condition, business, property or prospects
of the Borrower or any Guarantor, the rights and remedies of BMO, or the ability of the Borrower or any Guarantor to
perform its Obligations to BMO, any obligation to Advance some or all of the above Facilities may be withdrawn or
cancelled.

Please indicate your acceptance of the terms and conditions hereof by signing and returning one copy of this Letter of
Agreement (and making payment of the above noted fee, if applicable) to BMO no later than March 17, 2023 If your
acceptance of this Letter of Agreement is not received by BMO by that date, BMO shall not be required to proceed with any
of the Facilities.

Yours fruly,
BANK OF MONTREAL

E-SIGNED by JAY D KEATES
By: on 2023-03-01 17:52:55 GMT

Name: JAY KEATES
Title: Senior Relationship Manager
[416-435-6370
E-SIGNED by Rudolph Aquino
By: on 2023-03-01 18:19:15 GMT
Name: Rudy Aquino
Title: Vice President Commercial Banking
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]
fed kit CH
Accepted and agreed to this z day of “ ,20_23
{Day) (Month) (vear)
BORROWER(S)
2661656 ONTARIO INC.
E-SIGNED by Peter Gee E-SIGNED by Kim Nguyen
on 2023-03-01 21:40:32 GMT on 2023-03-02 01:31:56 GMT
Signature: Signature:
Name: /Pb Name: ( CU"‘/\ k( M C\IMQ/\
Title: Pobidei Title: VP
GUARANTOR(S)
1000098231 ONTARIO INC.
E-SIGNED by Peter Gee E-SIGNED by Kim Nguyen
. on 2023-03-01 21:40:33 GMT on 2023-03-02 01:31:57 GMT
Signature: : Signature:
e G & :
Name: /Pm Name: i CLK/\’\ K InA NO(}\»\{%

T e (Do Title: \/‘7

2485238 ONTARIO INC.

E-SIGNED by Peter Gee E-SIGNED by Kim Nguyen
Signature: on 2023-03-01 21:40:35 GMT Signature: on 202:3-03-02 01:31:58 GMT
Name: (YN Goe Name: T%CLO/\!\ \’( [WAA T\O‘\]\/\b(? /\
-
Title: (ang\ ’ ’ Title: \l ()
KIM NGUYEN
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Agreement and Consent

E-SIGNED by Kim Nguyen

. on 2023-03-02 01:32:00 GMT
Signature:

Name:  Kim Nguyen

1000000152 ONTARIO INC.

E-SIGNED by Peter Gee
on 2023-03-01 21:40:37 GMT

Signature:

AN Caxg
Name: (Th v

oo
Title: ’PM l .
PETER GEE
E-SIGNED by Peter Gee
- on 2023-03-01 21:40:39 GMT

Signature;

Name: Peter Gee

E-SIGNED by JAY D KEATES

] . on 2023-03-01 17:52:59 GMT
Witness Signature:

Witness Name:; Jay Keates

E-SIGNED by Kim Nguyen
on 2023-03-02 01:32:01 GMT
Signature:

Name: AQ)CLL'L/\/\ K\W\ NQUL—{ e
Title: \) D

E-SIGNED by JAY D KEATES

. . on 2023-03-01 17:53:00 GMT
Witness Signature:

Witness Name:  __ Jay Keates
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Schedules
SCHEDULE A
COVENANTS
1. Payment of all indebtedness due to BMO in connection with this Letter of Agreement or any Facility.
2. Maintenance of corporate existence and status, if applicable.
3. Payment of all Taxes when due (including, without limitation, corporate, GST, HST, sales tax and withholding).
4. Compliance with all material Laws, regulations and applicable permits or Approvals (including health, safety and

employment standards, labour codes and environmental Laws).

5. Compliance with all material agreements.
6. Use of proceeds to be consistent with the approved purpose.
7. Notices of death of Borrower or Guarantor, Default, material Litigation, and regulatory proceedings to be provided to

BMO on a timely basis.

8. Access by BMO to books and records; BMO to have right to inspect property to which its security applies.

9. No assumption of additional indebtedness or guarantee Obligations by Borrower without prior written consent of BMO.

10. No liens or encumbrances on any assets except with the prior written consent of BMO.

11. No change of control or ownership of the Borrower without the prior written consent of BMO.

12. No disposition of property or assets (except in the ordinary course of business) without the prior written consent of
BMO.

13. No material acquisitions, hostile takeovers, mergers or amalgamations without 8MOQ’s prior written approval.

14. [For multiple currencies]:

If, for the purposes of obtaining judgment in any court in any jurisdiction with respect to this Letter of Agreement, it
becomes necessary to convert into a particular currency (the “Judgment Currency”) any amount due under this Letter of
Agreement in any currency other than the judgment Currency (the “Currency Due”), then conversion shall be made at the
rate of exchange prevailing on the Business Day before the day on which judgment is given. For this purpose “rate of
exchange” means the rate at which BMO is able, on the relevant date, to purchase the Currency Due with the Judgment
Currency in accordance with its normal practice at its principal office in Toronto, Ontario. If there is a change in the rate of
exchange prevailing between the Business Day before the day on which the judgment is given and the date of receipt by
BMO of the amount due, the Borrower will, on the date of receipt by BMO, pay such additional amounts, if any, or be
entitled to receive reimbursement of such amount, if any, as may be necessary to ensure that the amount received by
BMO on such date is the amount in the Judgment Currency which when converted at the rate of exchange prevailing on the
date of receipt by BMO is the amount then due under this Letter of Agreement in the Currency Due. If the amount of the
Currency Due which BMO is so able to purchase is less than the amount of the Currency Due originally due to it, the
Borrower and each Guarantor jointly and severally (solidarily) agree to indemnify BMO from and against any and all loss or
damage arising as a result of such deficiency. This indemnity shall constitute an obligation separate and independent from
the other Obligations contained in this Letter of Agreement, shall give rise to a separate and independent cause of action,
shall apply irrespective of any indulgence granted by BMO from time to time and shall continue in full force and effect
notwithstanding any judgment or order in respect of an amount due under this Letter of Agreement or under any judgment
or order.
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15. If any loan which, by its terms, is not permitted to be prepaid prior to maturity, is (a) permitted by BMO to be prepaid
in its sole and unfettered discretion, or (b) accelerated as a result of demand made by BMO or the occurrence of a
default or Event of Default or following the bankruptcy or insolvency of the Borrower, then in each case, the Borrower
shall compensate BMO on demand for the loss, cost and expense attributable to such prepayment or acceleration prior
to maturity, as calculated by BMO. BMO shall not be required to disclose any components of such calculation which
BMO determines is proprietary or commercially sensitive
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Schedules
SCHEDULE 8
REPRESENTATIONS AND WARRANTIES
1. It has the corporate status, power and authority to enter into this Letter of Agreement and any agreement
executed in connection with a Facility or any Security to which it is a party, and to perform its Obligations hereunder and
thereunder.
2. It is in compliance with all applicable Laws (including environmental Laws) and its existing agreements.
3. Except as otherwise disclosed to BMO in writing, no consent or approval of, registration or filing with, or any

other action by, any governmental authority is required in connection with the execution, delivery and performance by it of
this Letter of Agreement and any agreement executed in connection with a Facility or any Security to which it is a party.

4, All factual information that has been provided to BMO for purposes of or in connection with this Letter of
Agreement or any transaction contemplated herein is true and complete in all material respects on the date as of which
such information is dated or certified.

5. No event, development or circumstance has occurred that has had or could reasonably be expected to have a
Material Adverse Effect on the business, assets, operations or condition, financial or otherwise, of the Borrower or any
Guarantor.

6. There is no material Litigation pending against it or, to its knowledge, threatened against or affecting it.

7. It has timely filed or caused to be filed all required tax returns and reports and has paid or caused to be paid all

required Taxes.

8. ft has good and marketable title to its properties and assets including ownership of and/or sufficient rights in
any material intellectual property.

9. It has complied with all Obligations in connection with any pension plan which it has sponsored, administered or
contributed to, or is required to contribute to including, without limitation, registration in accordance with applicable Laws,
timely payment of all required contributions or premiums, and performance of all fiduciary and administration Obligations.

10. It maintains insurance policies and coverage that provides sufficient insurance coverage in at least such
amounts and against at least such risks as are usually insured against in the same general area by persons in the same or a
similar business.

11. It is not in Default nor has any event or circumstance occurred which, but for the passage of time or the giving
of notice, or both, would constitute a Default under any loan, credit or security agreement, or under any material instrument
or agreement, to which it is a party.
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SCHEDULE €

ADDITIONAL CONDITIONS PRECEDENT TO ADVANCES

1. Delivery and review of the articles or other constating documents, by-laws, certified resolutions, shareholder agreements (if
any) and good standing or equivalent certificates of each Credit Party demonstrating corporate or organisational status, due
capacity and sufficient authority.

Delivery of a duly executed copy of the Documentation.

Review of all necessary Approvals.

SRR

Review of all Material Contracts.

5. Review of all information necessary for BMO to comply with all legal and internal requirements in respect of anti-money
laundering and proceeds of crime legislation and “know your customer” requirements.

6. Review (as to covered risks, amounts, periods, renewals, issuer(s), named insured(s), beneficiaries, loss payees, caps,
standard mortgage and similar clauses, conditions, exclusions and otherwise) by BMO (or its agents) of all insurance policies
issued to the Credit Parties.

7. Completion of all due diligence required by BMO in respect of the Credit Parties and their respective business, operations,
assets, property and undertaking (including lien, Litigation and solvency searches, as well as real property, insurance, tax,
pension and environmental diligence, in each case where and as applicable).

8. Confirmation that all representations, warranties and other declarations made by the Credit Parties under each of the
Documentation are true, complete and accurate at the time made or deemed made (including at the time of any Advance).

9. Confirmation that, since the most recent financial statements provided to BMO, no event or series of events has occurred or
failed to occur which would reasonably be expected to have, either singly or in the aggregate, a Material Adverse Effect.

10. Confirmation that no Default shall have occurred or be continuing.
11.Payment of all fees, costs, charges, expenses and other amounts then owing under the Documentation.

12.Any other document or action that BMO may reasonably require.
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SCHEDULE D
Additional Terms
Expenses: The Borrower(s) shall pay all reasonable costs and expenses of BMO associated with the

preparation, due diligence (including third party expenses), administration and enforcement of
this Letter of Agreement, the Facilities, the Security and the other loan documentation, regardless
of whether or not any advances are made or all of the conditions precedent are satisfied or
waived in BMO’s discretion.

Increased Costs,
Taxes, etc.: If in respect of any change in or introduction of any law, regulation, order, rule, request or

directive (whether or not having the force of law but of a kind which is intended to be generally
complied with by banks) or in the interpretation thereof by any authority charged with the
administration thereof or by any court of competent jurisdiction:

(2) BMO incurs a cost (which it would not otherwise have incurred), becomes subject to a
tax, or becomes liable to make a payment (calculated with reference to the amount
outstanding or available under a Facility) with respect to continuing to provide or maintain
such Facility (other than a tax imposed on the income of BMO);

(b) any reserve, special deposit or similar requirement is imposed or increased with respect
to any Facility increasing the cost thereof to BMO; or

() BMO suffers or will suffer a reduction in the rate of return on its overall capital (other
than a reduction by reason of an income tax referred to in (a) above) as a result of the
amount of the capital that BMO is required to maintain being increased or of any change in
the manner in which BMO is required to allocate its resources;

then the Borrower(s) shall, upon receiving written notice from BMO, pay to BMO such amount as
will compensate BMO for, and will indemnify and hold BMO harmless against, such increases in
cost or reductions of rate of return with respect to the applicable Facilities accruing after the date
the notice is issued. The notice issued by BMO setting out the amount and basis for the amount
of such additional payment required shall be deemed to be prima facie correct.

Confidential The Borrower(s) consents to the release of confidential information regarding the business by
Information BMO to affiliates and subsidiaries of BMO for the purpose of assisting BMO in supporting the
Release and Borrower(s) with its strategic plans.

Consent:

The Borrower(s) authorizes and consents to reproduction, disclosure and use by BMO of
information about the Borrower(s) (including, without limitation, the Borrower(s)’s name and any
identifying logos) and the Facilities (all such information being called the “Information”) to
enable BMO to publish promotional “tombstones” and other forms of notices of the Facilities in
any manner and in any media (including, without limitation, brochures, league table purposes).
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The Borrower(s) acknowledges and agrees: that BMO shall be entitled to determine, in its
discretion, whether to use the Information; that no compensation will be payable by BMO
resulting therefrom; and that BMO shall have no liability whatsoever to the Borrower(s) or any of
its employees, officers, directors, affiliates or shareholders in obtaining and using the Information
in accordance with this paragraph.

Indemnification:  The Borrower(s) agrees to indemnify BMO, its affiliates and each of their respective officers,
directors, employees, agents and advisors, and save each of them harmless, from and against
any and all direct and indirect losses, claims, damages and liabilities arising from activities under
or contemplated under this Letter of Agreement, the Security and the other loan documents,
other than as a direct result of the gross negligence or willful misconduct of BMO as determined
by a final and non-appealable order of a court of competent jurisdiction.

Announcements:  The Borrower(s) shall permit BMO to review and approve of any reference to BMO contained in
any press release or similar public disclosure in connection with the Facilities.

The Borrower(s) shall not assign any of its rights or obligations hereunder or under any other loan

Assignment:
document.

BMO shall have the right to assign, sell or participate its rights and obligations under this Letter of
Agreement and the other loan documents, including (without limitation) in the Facilities or in any
borrowing hereunder, in whole or in part, to any other person, subject to the consent of the
Borrower(s) not to be unreasonably withheld. Notwithstanding the foregoing, the consent of the
Borrower(s) is not required if a Default has occurred and is continuing or if the Borrower(s) or any
Guarantor is insolvent, bankrupt or has taken any action or sought any relief under any
insolvency, restructuring or analogous corporate laws.

BMO shall have the right to set-off any outstanding debts, liabilities and other obligations of the

Set-0ff: Borrower(s) and the Guarantors under this Letter of Agreement and the other loan documents
against any amounts on deposit and other property in accounts maintained by the Borroweir(s),
the Guarantors or any of their affiliates with BMO or any of BMO's affiliates in any jurisdiction,
including without limitation BMO Harris Bank. Any currency conversion necessary to give effect to
this set-off shall be made by BMO through its normal practices.

Matters relating  Unless otherwise indicated, interest on any outstanding principal amount and all other amounts

to Interest: (including unpaid interest) shall be calculated daily and shall be payable monthly in arrears on
the first business day of the following month; and if the maturity date of a Facility is not the end
of a month, all accrued and unpaid interest in respect of such Facility shall be paid on such
maturity date. Interest shall accrue from and including the day upon which an advance is made
or is deemed to have been made, and ending on but excluding the day on which such advance is
repaid or satisfied. Any change in the Prime Rate or the US Base Rate shall cause an immediate
adjustment of the interest rate applicable to Prime Rate based loans or US Base Rate based
loans, as applicable, without notice to the Borrower(s).

Unless otherwise stated, if reference is made to a rate of interest, fee or other amount “per
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annum” or a similar expression is used, such interest, fee or other amount shall be calculated on
the basis of a year of 365 or 366 days, as the case may be. if the amount of any interest, fee or
other amount is determined or expressed on the basis of a period of less than one year of 365 or
366 days, as the case may be, the equivalent yearly rate is equal to the rate so determined or
expressed, divided by the number of days in the said period, and multiplied by the actual number
of days in that calendar year. BMO agrees that promptly upon request by the Borrower(s) from
time to time it will advise the Borrower(s) of the Prime Rate and the US Base Rate in effect at
such time (or during any other period prior to such time), and will assist the Borrower(s) in
calculating the effective annual rate of interest required to be disclosed pursuant to section 4 of
the Interest Act (Canada).

if the amount of any interest, premium, fees or other monies or any rate of interest stipulated
for, taken, reserved or extracted under this Letter of Agreement or the Security would otherwise
contravene the provisions of section 347 of the Criminal Code (Canada), section 4 or section 8 of
the Interest Act (Canada) or any successor or similar legislation, or would exceed the amounts
which BMO is legally entitled to charge and receive under any law to which such compensation is
subject, then such amount or rate of interest shall be reduced to such maximum amount as
would not contravene such provision; and to the extent that any excess has been charged or
received BMO shall apply such excess against the outstanding indebtedness and refund any
further excess amount.

BMO may from time to time upon notice to the Borrower(s) adjust the margin/spread on any
Facility and other rates of interest applicable to one or more Facilities, save and except for any
specific rates of interest agreed for FRTLs during the applicable term.

Except as otherwise required by law, all payments made by the Borrower(s) to BMO hereunder

Withholding shall be made without withholding for or on account of any present or future taxes imposed by

Taxes: or within the jurisdiction in which the Borrower(s) is domiciled, any jurisdiction from which the
Borrower(s) makes any payment or any other jurisdiction, or (in each case) any political
subdivision or taxing authority thereof or therein (other than taxes in respect of the net income,
assets or capital of BMO). If any such withholding is required by law, the Borrower(s) shall make
the withholding, pay the amount withheld to the appropriate governmental authority before
penalties attach thereto or interest accrues thereon and forthwith pay to BMO such additional
amount as may be necessary to ensure that the net amount actually received by BMO (after
payment of such taxes including any taxes on such additional amount paid) is equal to the
amount which it would have received if no amounts had been withheld.

The definitions of terms herein shall apply equally to the singular and plural forms of the terms
Interpretation: defined. Whenever the context may require, any pronoun shall include the corresponding
masculine, feminine and neuter forms. The words “include”, “includes” and “including” shall be
deemed to be followed by the phrase “without limitation”. The word “or” is disjunctive; the
word “and” is conjunctive. Unless the context requires otherwise (a) any definition of or
reference to any agreement, instrument or other document herein shall be construed as referring
to such agreement, instrument or other document as from time to time amended, supplemented,
restated or replaced (subject to any restrictions on such modifications set out herein), (b) any
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reference herein to any statute or any section thereof shall, unless otherwise expressly stated, be
deemed to be a reference to such statute or section as amended, restated or re-enacted from
time to time, (c) any reference herein to any person shall be construed to include such person’s
successors and permitted assigns, (d) the words “herein”, “hereof” and “hereunder”, and words
of similar import, shall be construed to refer to this Letter of Agreement in its entirety and not to
any particular provision hereof, (e) all references herein to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to,
this Letter of Agreement, (f) the words “asset” and “property” shall be construed to have the
same meaning and effect and to refer to any and all tangible and intangible assets and
properties, including cash, securities, accounts and contract rights, and (g) any use of “including”
or “includes” is not intended to be limited and shall be read to mean “including, without
limitation” and “includes, without limitation”.

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
WAIVER OF JURY  RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
TRAIL: ARISING OUT OF OR RELATING TO THIS LETTER OF AGREEMENT, ANY OTHER LOAN DOCUMENT, OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY
OTHER THEORY). EACH PARTY HERETO (a) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (b)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
LETTER OF AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN

THIS SECTION.

The Borrower(s) acknowledges and agrees, and acknowledges its subsidiaries’ understanding,
No Advisory or that BMO will not have any obligations hereunder except those obligations expressly set forth
Fiduciary Duty: herein and in the other loan documents and that BMO is acting solely in the capacity of an arm’s

length contractual counterparty to the Borrower(s) with respect to the Facilities and the
transaction contemplated therein and not as a financial advisor or a fiduciary to, or an agent of,
the Borrower(s) or any other person. The Borrower(s) agrees that it will not assert any claim
against BMO based on an alleged breach of fiduciary duty by BMO in connection with this Letter
of Agreement or the other Loan Documents and the transactions contemplated thereby.
Additionally, the Borrower(s) acknowledges and agrees that BMO is not advising the Borrower(s)
as to any legal, tax, investment, accounting, regulatory or any other matters in any jurisdiction.
The Borrower(s) shall consult with its own advisors concerning such matters and shall be
responsible for making its own independent investigation and appraisal of the transactions
contemplated hereby, and BMO shall have no responsibility or liability to the Borrower(s) with
respect thereto.

CDOR
Transition:
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SCHEQULE E

DEFINITIONS

“Advance” or “Loans” means an advance, continuation or conversion (where applicable) of any loan or credit extended under
this Agreement, as amended, restated or renewed from time to time.

“Approvals” means, collectively, all material governmental, regulatory, third party or other approvals, authorizations, consents,
rights, titles, interests, franchises, licenses, permits, privileges, qualifications and the like, and orders, registrations,
declarations, publications, recordings, filings, notices and such other actions which, in each case, are necessary or desirable (i)
for the ownership, lease, operation and normal conduct of the business, property, undertaking and assets of any Credit Party,
or (ii) under or in connection with the Facilities and the Documentation (including the execution, delivery, performance,
validity, enforceability and perfection (opposability) thereof).

“Credit Parties” means, collectively, the Borrower(s) and the Guarantor(s).

“CDOR” means, on any day, the annual rate of interest that is the arithmetic average of the rates posted by all listed
institutions for bankers” acceptances for the relevant period, as displayed and identified as such on the "CDOR Page" (or any
substitute therefor) of Refinitiv Benchmark Services (UK) Limited (or any successor or affiliate thereof) at approximately 10:15
a.m. on such date or, if such date is not a business day, on the immediately preceding dusiness day (as adjusted by BMO after
10:15 a.m. to reflect any error in any posted rate or in the posted average annual rate); and if such rate does not appear at
such time on such CDOR Page, then CDOR shall be the rate quoted at such time on such date by the Lender for banker’s
acceptances accepted by BMO.

Notwithstanding anything else herein to the contrary, BMO shall not be required to offer CDOR or any interest period of (DOR
if, at any time, BMO determines that such interest period or COOR is not available (or will become unavailable) for any reason,
then BMO shall not be required to offer, and the Borrower shall not request, any advance in such interest period or CDOR.

CDOR s anticipated to be discontinued. Additional COOR transition provisions are contained in Schedule D.

“Default” means a breach or default or event which, with the giving of notice or the passage of time or bath, would constitute
a breach or a default (whether as to the performance or fulfilment of any representations, warranties, covenants, obligations or
other provisions thereunder) under the applicable documentation (including the Documentation).

“Documentation” means, collectively, this Agreement (as amended, restated, or renewed from time to time), the Guarantee
and Security (set forth below) and all other agreements and documents required to be delivered in connection with the
Facilities or the transactions contemplated hereby.

“including” means including but without limitation.

“Laws” means all laws, statutes, regulations, rules, codes, orders, ordinances, treaties, conventions, judgements, awards,
determinations, directives, orders and decrees applicable to a Credit Party, its business or its property, undertaking and assets,
including, without limitation, environmental laws and pension plan and other employee plan matters.

“Litigation” means any judgment, writ of execution, order, notice of deficiency, injunction or directive rendered, and any
notice of infraction, action, suit, proceeding or investigation pending or threatened, in each case against a Credit Party or any of
its property or assets.
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“Material Contracts” means any contract or agreement entered into by any Credit Party in respect of which any material
breach or default or any termination or non-renewal would reasonably be expected to have a Material Adverse Effect under
clause (i) or (ii) of the definition thereof, as such contracts or agreements may be amended, supplemented, restated, replaced
or otherwise modified from time to time to the extent permitted under the Documentation.

“Material Adverse Effect” means a material adverse effect on (i) the business, assets, results of operations, prospects or
condition (financial or otherwise) of any Credit Party, (i) the ability of each Credit Party to perform its obligations under the
Documentation, or (jii) the legality, validity, binding nature or enforceability of the rights, remedies or recourses of BMO under
any of the Documentation.

“Obligations” means all debts, liabilities and obligations owed to Bank of Montreal, BMO Harris Bank N.A. and Bank of
Montreal’s other affiliates and their successors under or in connection with the Facilities, this Letter of Agreement (as
amended, restated, or renewed from time to time) or any other Documentation (in principal, interest, fees, premiums,
penalties, costs, losses, expenses and other charges) and includes any indemnity obligations owed by Bank of Montreal to any
of its affiliates in relation to the Facilities.

“Prime Rate” means the rate of interest announced from time to time by BMO as its reference rate then in effect for
determining rates of interest charged on Canadian dollar loans made to its customers in Canada and designated as its prime
rate.

“Taxes” means all taxes, duties, assessments, imposts, levies and similar charges and claims imposed upon a Credit Party, its
income or profits, or upon any properties belonging to it (including, without limitation, corporate, GST, HST, sales tax, real
property taxes and other withholdings, deductions and related liabilities).

“Us Base Rate” means the rate of interest announced from time to time by BMO as its reference rate then in effect for
determining rates of interest charged on U.S. Dollar loans made to its customers in Canada and designated as its U.S. base rate.
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This is Exhibit “9” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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Company Legal Name: 2485238 ONTARIO INC.
Document Name: LF984 - Letter of Agreement
Customer Tracking ID: 128025565819800

Application ID: 200349199

ATTENTION:

Please do not remove or discard this sheet and ensure that it is returned with the attached
document(s).



Letter of Agreement

BMO @ Bank of Montreal

100 KING ST W.
TORONTO, ONTARIO M5X 1A3

March 1, 2023

2485238 ONTARIO INC.
381 MOSLEY ST,
WASAGA BEACH, ONTARIO L9Z 2J8

Attention: Peter Gee and Kim Nguyen

LE GREE

Bank of Montreal (together with BMO Harris Bank N.A. and Bank of Montreal’s other affiliates and their
respective successors who are owed any present or future debts, liabilities or obligations by the Borrower,
collectively “BMO”) is pleased to advise that it has authorized the following credit facilities for 2485238
ONTARIO INC. {each, a “Facility” and collectively, the “Facilities”) on the terms and conditions outlined in this
Letter of Agreement. The Schedules listed below and attached form part of this Letter of Agreement.
Capitalised terms used but not defined have the meanings ascribed to them in Schedule E.

Notwithstanding any other provision of this Letter of Agreement or in any applicable agreements:

1. the Facilities are uncommitted and any Advance under any Facility will be made at BMO’s sole
discretion. Any unutilized portion of any Facility may be cancelled by BMO at any time without prior
notice; and

2. each Facility and all other amounts owing under or in connection with this Letter of Agreement are

repayable on demand.

Borrower: 2485238 ONTARIO INC.
{the "Borrower")

Guarantor(s): 1000000152 ONTARIO INC.
1000098231 ONTARIO INC.
KIM NGUYEN
PETER GEE
2661656 ONTARIO INC.

(the "Guarantor(s)")

Total Facility Limit: The total approved amount of all facilities shall not exceed $600,000.00 at any
time.

LF984 (July 2022) Page 1of 20




Your Product Summary

Facility/ Facilities:
Facility No# | Product Type | Authorized Amount | Currency

Overdraft Lending Product - CDN or USD 3600,000.00 { CAD

Your Product Details

Overdraft Lending Product - CDN or USD

Facility # 1 - New

Facility

. 600,000.00 CAD
Authorization: ?
Type of Loan: Operating Demand Loan
Purpose: Operating Financing

Prime Rate plus 1.25% per annum. Interest is calculated monthly in arrears, and payable monthly on

Interest Rate: . . .
the last day of each month. The Prime Rate in effect as of March 1, 2023 is 6.7%.

Repayments: Repayable on demand

$200.00 per month. This is the fee for the loan and does not include other account fees. Refer to our

Facility Fee: . . -
adty Better Banking Guide for other applicable fees.

BMO is not obliged to permit the Advances under this Facility to exceed the Facility Authorization.

If the Advances under this Facility exceeds the Facility Authorization, the excess will bear interest at
Other Costs: the Overdraft Rate, which is currently 21% per annum. BMO shall also be entitled to charge the
Borrower a fee of 1% calculated on the amount of excess over the Facility Authorization or $100,
whichever is greater and a $5 overdraft handling charge per item that creates or increases the
excess.
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Terms and Conditions

Conditions Precedent to Advances:

The Facility(ies) may only be made available in BMO's discretion and will, in any event, require each of the conditions set
out below has to be completed to BMO's satisfaction.

Conditions Precedent to be Obtained:

. Evidence of repayment of all indebtedness not otherwise permitted under this Agreement, as applicable.

2. Receipt of all notices, certificates, directions, forms or other Documentation required in connection with an
Advance.

3. Final signed appraisal report with appraisal value minimum $7.9 million and transmittal letter addressed to BMO.

4. Ownership change document confirming Manli Wang is no longer owner of 1000000152 Ontario Inc. and new
owners are Peter Gee and Bach Kim Nguyen in 50/50 partnership

5. Receipt of satisfactory evidence of compliance with all applicable building and zoning by-laws and building and fire
codes with regard to the use, development and occupancy of the Lands.

6. Confirmation that all real property Taxes have been paid to date.

Security:

All present and future debts, liablities and obligations of the Borrower under the Facilities owed to Bank of Mantreal, BMO
Harris Bank N.A. and Bank of Montreal’s other affiliates and their respective successors will be secured by the following
documents, instruments, agreements and other assurances (collectively, the “Security”), which shall be delivered to BMO
prior to any Advance of funds, in form and substance acceptable to BMO and its solicitors, acting reasonably:

Security to be Obtained:

1. Registered General Security Agreement ("GSA")/Moveable Hypothec ("Hypothec") providing BMO with a security

interest/hypothec over all present and after-acquired personal/movable property of the Borrower with a First

ranking for Inventory/Warehouse Receipts, Machinery and Equipment, CDN Accounts Receivable

$600,000.00 Corporate guarantee from 2661656 ONTARIO INC., supported by a 1* ranking GSA

$600,000.00 Corporate quarantee from 1000000152 ONTARIO INC., supported by a 1* ranking GSA

$600,000.00 Corporate guarantee from 1000098231 ONTARIO INC., supported by a 1* ranking GSA

Insurance on a "Fire and Extended Coverage" or "All Risks" basis must be arranged (with satisfactory evidence

thereof delivered to BMO) satisfactory to BMO for the full insurable or replacement value with loss payable to 8MO.

The policy is to contain the Standard Mortgage Clause. A copy of the policy is to be provided

6. Title insurance from Approved Title Insurance Provider in respect of 381 Mosley street, Wasaga beach, ON, L972)8
naming BMO as beneficiary

7. Joint & several $600,000.00 Personal guarantee from PETER GEE, KIM NGUYEN

8. Registered first-ranking All Indebtedness Mortgage in the amount of $7,125,000.00 registered over the municipal
address of 381 Mosley street, Wasaga beach, ON, 1972)8 (the "Mortgaged Property") with appropriate enabling
resolutions and Documentation
Assignment of Rents over 381 Mosley street, Wasaga beach, ON, L972)8. to be registered under PPSA.

9. Fixed subrogation agreement (LF9B) with respect to shareholders loan in the amount of $400,000

10. Assignment of fire insurance gver business naming BMO as first loss payee

Vo W
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11. Letter of acknowledgements to share GSA charge of following entities (i) 2661656 ONTARIO INC. (ii) 1000000152
ONTARIO INC. (jii) 1000098231 ONTARIO INC.

Any other documents, instruments or agreements as may be required by BMO, acting reasonably to the extent permitted
by law, and despite anything to the contrary in any particular Security document: (a) all present and future debits, liaiblities
and obligations of the Borrower to Bank of Montreal, BMO Harris Bank N.A. and Bank of Montreal’s other affiliates and their
successors under the Facilities and all indemnity obligations owed by Bank of Montreal to any of its affiliates related to the
Facilities will be secured by the Security, and (b) Bank of Montreal will hold all Security as agent for itself and for its
affiliates who are owed any present or future debts, liabilities or obligations in connection with any Facility.

Covenants:

As long as any Advance remains outstanding under or in connection with this Letter of Agreement, or so long as this Letter
of Agreement remains in effect, the Borrower and any Guarantor will perform and comply with the covenants set out in
Schedule A.

Financial Covenants:

In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following financial
covenants, based on financial statements of the Borrower or applicable Guarantor:

Financial Covenant Description Requirement Frequency
(Net income after Taxes + Interest +
Depreciation + Amortization - Dividends) /
(Current portion of long term debt + Interest+
other payments to shareholders not expensed
Debt service coverage |yj i Greater Than or Equal
: g€ |via the income statement.) q Annually
ratio To 1.25

to be calculated on combined basis for 1)
2661656 Ontario Inc. 2) 2485238 Ontario Inc. 3)
1000098231 Ontario Inc. 4) 1000000152
ONTARIO INC.

Additional Covenants:
In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following covenants:

1. The Borrower will not, without BMQ's prior written consent, participate in any retrofit project or energy or water
efficiency project affecting the Mortgaged Property which would have the effect of creating a lien, hypothec or other
interest (including, but without limitation, a local improvement charge or similar interest) in the Mortgaged Property
ranking, or potentially ranking, in priority to or pari passu with the interest of BMO in the Mortgaged Property, whether
or not such project is sponsored or endorsed by a municipal or other government, governmental organization or utility.
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Reporting Requirements:

1. Minimum review engagement basis year-end financial statements of 2661656 Ontario
Inc. and 2485238 Ontario Inc. within 120 days of financial year end

2. Accountant prepared minimum notice to reader (compilation engagement) financials
to be provided within 120 days of financial year for 1000000152 ONTARIO INC. and
1000098231 Ontario Inc. along with Income tax return and notice of assessment.

3. Consolidated year-end financial statements of all four entities the 2661656 Ontario
Inc., 2485238 Ontario Inc. and 1000098231 Ontario Inc. and 1000000152 ONTARIO INC.

4. Confirmation of fire insurance for 2661656 Ontario Inc., 2485238 Ontario Inc. showing
Annual BMO as 1st Loss Payee

5. Up to date property insurance for property at 381 Mosley Street, Wasaga beach,
Ontario showing BMO as 1st Loss Payee

6. Annual rent roll for property at 381 Mosley Street, Wasaga beach, Ontario

7. Latest Income tax return and notice of assessment of all personal guarantors

8. Updated Personal financial statements of guarantors to be provided upon Bank's
request.

9. Such other information as the Bank may reasonably request from time to time.

L NS | E— = . — g 2o e o
A $100 per month fee will be applied for non compliance with reporting requirements. The application of this fee does not
waive the Default condition.

Prompt notification of management letters, Default notices, Litigation, and any other material events

Satisfactory evidence that all Taxes (including, witheut limitation, GST, HST, sales tax, withholdings, etc.) have been paid to
date

Representations and Warranties:

The Borrower and each Guarantor, as applicable, makes the representations and warranties set out in Schedule B. All
representations and warranties of the Borrower and any Guarantor, in addition to any representation or warranty provided
in any document executed in connection with a Facility or any Security, shall be true and correct on the date of this Letter of
Agreement and on the date of any Advance under a Fadility.

Noteless Advances:

The Borrower acknowledges that the actual recording of the amount of any Advance or repayment thereof under the
Facilities, and interest, fees and other amounts due in connection with the Facilities, in an account of the Borrower
maintained by BMO, shall constitute prima facie evidence of the Borrower’s indebtedness and liability from time to time
under the Facilities; provided that the obligation of the Borrower to pay or repay any indebtedness and liability in
accordance with the terms and conditions of the Facilities set out in this Letter of Agreement shall not be affected by the
failure of BMO to make such recording. The Borrower also hereby acknowledges being indebted to BMO for principal
amounts shown as outstanding from time to time in BMO's account records, and all accrued and unpaid interest in respect
thereto, which principal and interest the Borrower hereby undertakes to pay to BMO in accordance with the terms and
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conditions applicable to the Facilities as set out in this Letter of Agreement.

Fees:

All costs and expense incurred by BMO in connection with this Letter of Agreement and the Fadilities (including without
limitation all legal, appraisal, consulting, and registration fees), and the enforcement of the Security are for the account of
the Borrower.

A one-time fee (“Fee”) of $0 is payable by the Borrower to BMO upon acceptance of this Letter of Agreement. This fee is
deemed to be earned by BMO upon acceptance of this Letter of Agreement, to compensate for time, effort and expense
incurred by BMO in authorizing these Facilities.

Annual credit renewal fees are payable to BMO each year. At the date of this letter, such fees are $ 600. Each year, the
amount of such annual credit renewal fees will be the same as the prior year unless BMO provides prior written notice that
such annual credit renewal fees are changing from the prior year. If BMO provides such notice, then the annual credit
renewal fees for that year and each subsequent year will be as described by BMO until and unless BMO provides prior

written notice that such annual credit renewal fees are changing.

All fees payable under this Letter of Agreement shall be paid to BMO on the dates due, in immediately available funds.
Fees paid shall not be refundable except in the case of manifest error in the calculation of any fee payment.

if the total Advances exceed the Facility Authorization, the excess will bear interest at the Overdraft Rate, which is currently
21.0% per annum. BMO shall also be entitled to charge the Borrower a fee of $100 each time an excess is created.

If the Borrower requests or requires any amendment to this agreement or any other Loan Document, BMO shall be entitled
to an amendment fee of at least $100 per amendment, in addition to all other fees, costs and charges payable by the

Borrower.

Cancellation

The cancellation period is 3 business days. The cancellation period is the period in which the borrower can close the new
loan(s) established in this agreement. BMO will provide a notice acknowledging the cancellation and outlining any
amounts and expenses owed to BMO and any amount that BMO will return to the Borrower in relation to the use of the
Loan. The Borrower’s cancellation right for a loan or line of credit is in addition to any repayment rights under this
agreement. The Borrower has no cancellation right for a credit card.

Banking Services:

The Borrower shall maintain its bank accounts, solely with BMO. Borrower acknowledges that the pricing (including interest,
fees and charges) contained in this Letter of Agreement is contingent on the Borrower maintaining all of its operating
accounts with BMO. If the Borrower does not do so, BMO may, at any time, in its sole discretion and without any
requirement to obtain the agreement of, or provide prior notice to the Borrower, increase such pricing.

Treasury & Payment Solutions:

BMO will provide Non-Credit and treasury & payment solutions to the Borrower. A Treasury & Payment Specialist will contact
the Borrower to implement BMO’s On-Line Banking for Business platform (OLBB) and discuss additional treasury & payment
features such as Electronic Funds Transfer (EFT), Wire Payments, BMO Deposittdge® and Moneris® Payment Processing
Solutions. BMO's objective is to provide a package of services that are tailored to meet both the current and future needs of

the Borrower in a cost efficient operating environment.
Commeicial Loan Insurance Plan:

You understand that unless you submit an Application for Commercial Loan Insurance Plan (“Application”), and it
has been approved by Canada Life as the insurer, you will not be covered under the Commercial Loan Insurance Plan
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for any facilities under this Letter of Agreement and would be ineligible to submit a claim should you undergo an
insurable event.

Counterparts; Electronic Transmissions:

This agreement may be executed in any number of counterparts with the same effect as if all parties hereto had all signed
the same document. Any counterpart of this Agreement may be executed and circulated by facsimile, POF or other
electronic means and any counterpart executed and circulated in such a manner shall be deemed to be an original
counterpart of this Agreement. All counterparts shall be construed together and shall constitute one and the same original
agreement.

Governing Law:

Ontario and the federal Laws of Canada applicable therein.

Schedules:

The following Schedules are attached to and form part of this letter of agreement:
Schedule A - Covenants

Schedule B - Representations and Warranties

Schedule C - Conditions Precedent to Advances

Schedule D - Additional Terms

Schedule E - Definitions

BMO's Legal Counsel - To be Determined
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Agreement and Consent

In accepting this Letter of Agreement you acknowledge that if, in the opinion of BMO, a material adverse change in risk
occurs including, without limitation, any material adverse change in the financial condition, business, property or prospects
of the Borrower or any Guarantor, the rights and remedies of BMO, or the ability of the Borrower or any Guarantor to
perform its Obligations to BMO, any obligation to Advance some or all of the above Facilities may be withdrawn or

cancelled.

Please indicate your acceptance of the terms and conditions hereof by signing and returning one copy of this Letter of
Agreement (and making payment of the above noted fee, if applicable) to BMO no later than March 17, 2023 if your
acceptance of this Letter of Agreement is not received by BMO by that date, BMO shall not be required to proceed with any

of the Fadilities.

Yours truly,
BANK OF MONTREAL

E-SIGNED by JAY D KEATES
. on 2023-03-01 17:52:43 GMT
y:
Name: JAY KEATES
Title: Senior Relationship Manager
[416-435-6370
E-SIGNED by Rudolph Aquino
By:___ on2023-03-01 181900 GMT
Name: Rudy Aquino
Title: Vice President Commercial Banking
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Agreement and Consent

Accepted and agreed to this Ist day of M o ,20__23__

(0ay) (Month)
BORROWER(S)
2485238 ONTARIO INC.
E-SIGNED by Peter Gee
. on 2023-03-01 21:40:02 GMT )
Signature: Signature:
. G
Name: (-Pgm MC( Name:
Title: ? Dot Title:
GUARANTOR(S)

1000000152 ONTARIO INC.

E-SIGNED by Peter Gee
on 2023-03-01 21:40:06 GMT

Signature: Signature:
Name: ,PGT'C‘ﬂ/ ; Name:
Title: ?M 1Derr Title:

1000098231 ONTARIO INC.
E-SIGNED by Peter Gee

Signature: on 2023-03-01 21:40:07 GMT Signatu[e:
N -9

Name: Teron @ Name:

rite: R 0REI0AN Title:

(Year)

E-SIGNED by Kim Nguyen
on 2023-03-02 01:31:43 GMT

E-SIGNED by Kim Nguyen
on 2023-03-02 01:31:44 GMT

E-SIGNED by Kim Nguyen
on 2023-03-02 01:31:47 GMT
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Agreement and Consent

KIM NGUYEN
E-SIGNED by Kim Nguyen E-SIGNED by JAY D KEATES
. on 2023-03-02 01:31:49 GMT . . on 2023-03-01 17:52:47 GMT
Signature: Witness Signature:
Name:  Kim Nguyen Witness Name: Jay Keates
PETER GEE
E-SIGNED by Peter Gee E-SIGNED by JAY D KEATES
on 2023-03-01 21:40:11 GMT ) ] on 2023-03-01 17:52:48 GMT
Signature: Witness Signature:
Name: Peter Gee Witness Name: Jay Keates
2661656 ONTARIO INC.
E-SIGNED by Peter Gee E-SIGNED by Kim Nguyen
. on 2023-03-01 21:40:13 GMT . on 2023-03-02 01:31:51 GMT
Signature: Signature: g
Yol Gev
Name: /’? Name:
K] 3 -
Title: Pt Title:
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Schedules
SCHEDULE A
COVENANTS
1. Payment of all indebtedness due to BMO in connection with this Letter of Agreement or any Facility.
2. Maintenance of corporate existence and status, if applicable.
3. Payment of all Taxes when due (including, without limitation, corporate, GST, HST, sales tax and withholding).
4. Compliance with all material Laws, regulations and applicable permits or Approvals (including health, safety and

employment standards, labour codes and environmental Laws).

5. Compliance with all material agreements.

6. Use of proceeds to be consistent with the approved purpose.

7. Notices of death of Borrower or Guarantor, Default, material Litigation, and regulatory proceedings to be provided to
BMO on a timely basis.

8. Access by BMO to books and records; BMO to have right to inspect property to which its security applies.

9. No assumption of additional indebtedness or guarantee Obligations by Borrower without prior written consent of BMO.

10. No liens or encumbrances on any assets except with the prior written consent of BMO.

11. No change of control or ownership of the Borrower without the prior written consent of BMO.

12. No disposition of property or assets (except in the ordinary course of business) without the prior written consent of
BMO.

13. No material acquisitions, hostile takeovers, mergers or amalgamations without BMO’s prior written approval.

14. [For multiple currencies]:

If, for the purposes of obtaining judgment in any court in any jurisdiction with respect to this Letter of Agreement, it
becomes necessary to convert into a particular currency (the “Judgment Currency”) any amount due under this Letter of
Agreement in any currency other than the Judgment Currency (the “Currency Due”), then conversion shall be made at the
rate of exchange prevailing on the Business Day before the day on which judgment is given. For this purpose “rate of
exchange” means the rate at which BMO is able, on the relevant date, to purchase the Currency Due with the Judgment
Currency in accordance with its normal practice at its principal office in Toronto, Ontario. If there is a change in the rate of
exchange prevailing between the Business Day before the day on which the judgment is given and the date of receipt by
BMO of the amount due, the Borrower will, on the date of receipt by BMO, pay such additional amounts, if any, or be
entitled to receive reimbursement of such amount, if any, as may be necessary to ensure that the amount received by
BMO on such date is the amount in the Judgment Currency which when converted at the rate of exchange prevailing on the
date of receipt by BMO is the amount then due under this Letter of Agreement in the Currency Due. If the amount of the
Currency Due which BMO is so able to purchase is less than the amount of the Currency Due originally due to it, the
Borrower and each Guarantor jointly and severally (solidarily) agree to indemnify BMO from and against any and all loss or
damage arising as a result of such deficiency. This indemnity shall constitute an obligation separate and independent from
the other Obligations contained in this Letter of Agreement, shall give rise to a separate and independent cause of action,
shall apply irrespective of any indulgence granted by BMO from time to time and shall continue in full force and effect
notwithstanding any judgment or order in respect of an amount due under this Letter of Agreement or under any judgment
or order.
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15.

If any loan which, by its terms, is not permitted to be prepaid prior to maturity, is (a) permitted by BMO to be prepaid
in its sole and unfettered discretion, or (b) accelerated as a result of demand made by BMO or the occurrence of a
default or Event of Default or following the bankruptcy or insolvency of the Borrower, then in each case, the Borrower
shall compensate BMO on demand for the loss, cost and expense attributable to such prepayment or acceleration prior
to maturity, as calculated by BMO. BMO shall not be required to disclose any components of such calculation which
BMO determines is proprietary or commercially sensitive
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10.

11.

SCHEDULE B

REPRESENTATIONS AND WARRANTIES

It has the corporate status, power and authority to enter into this Letter of Agreement and any agreement
executed in connection with a Facility or any Security to which it is a party, and to perform its Obligations hereunder and
thereunder.

It is in compliance with all applicable Laws (including environmental Laws) and its existing agreements.

Except as otherwise disclosed to BMO in writing, no consent or approval of, registration or filing with, or any
other action by, any governmental authority is required in connection with the execution, delivery and performance by it of
this Letter of Agreement and any agreement executed in connection with a Facility or any Security to which it is a party.

All factual information that has been provided to BMO for purposes of or in connection with this Letter of
Agreement or any transaction contemplated herein is true and complete in all material respects on the date as of which
such information is dated or certified.

No event, development or circumstance has occurred that has had or could reasonably be expected to have a
Material Adverse Effect on the business, assets, operations or condition, financial or otherwise, of the Borrower or any
Guarantor.

There is no material Litigation pending against it or, to its knowledge, threatened against or affecting it.

It has timely filed or caused to be filed all required tax returns and reports and has paid or caused to be paid all
required Taxes.

It has good and marketable title to its properties and assets including ownership of and/or sufficient rights in
any material intellectual property.

It has complied with all Obligations in connection with any pension plan which it has sponsored, administered or
contributed to, or is required to contribute to including, without limitation, registration in accordance with applicable Laws,
timely payment of all required contributions or premiums, and performance of all fiduciary and administration Obligations.

It maintains insurance policies and coverage that provides sufficient insurance coverage in at least such
amounts and against at least such risks as are usually insured against in the same general area by persons in the same or 3
similar business.

it is not in Default nor has any event or circumstance occurred which, but for the passage of time or the giving
of notice, or both, would constitute a Default under any loan, credit or security agreement, or under any material instrument
or agreement, to which it is a party.
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SCHEDULE €

ADDITIONAL CONDITIONS PRECEDENT TO ADVANCES

1. Delivery and review of the articles or other constating documents, by-laws, certified resolutions, shareholder agreements (if
any) and good standing or equivalent certificates of each Credit Party demonstrating corporate or organisational status, due
capacity and sufficient authority.

2. Delivery of a duly executed copy of the Documentation.
3. Review of all necessary Approvals.
4. Review of all Material Contracts.

5. Review of all information necessary for BMO to comply with all legal and internal requirements in respect of anti-money
laundering and proceeds of crime legislation and “know your customer” requirements.

6. Review (as to covered risks, amounts, periods, renewals, issuer(s), named insured(s), beneficiaries, loss payees, caps,
standard mortgage and similar clauses, conditions, exclusions and otherwise) by BMO (or its agents) of all insurance policies
issued to the Credit Parties.

7. Completion of all due diligence required by BMO in respect of the Credit Parties and their respective business, operations,
assets, property and undertaking (including lien, Litigation and solvency searches, as well as real property, insurance, tax,
pension and environmental diligence, in each case where and as applicable).

8. Confirmation that all representations, warranties and other declarations made by the Credit Parties under each of the
Documentation are true, complete and accurate at the time made or deemed made (including at the time of any Advance).

9. Confirmation that, since the most recent financial statements provided to BMO, no event or series of events has occurred or
failed to occur which would reasonably be expected to have, either singly or in the aggregate, a Material Adverse Effect.

10. Confirmation that no Default shall have occurred or be continuing.
11.Payment of all fees, costs, charges, expenses and other amounts then owing under the Documentation.

12.Any other document or action that BMO may reasonably require.
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SCHEDULE D
Additional Terms
Expenses: The Borrower(s) shall pay all reasonable costs and expenses of BMO associated with the

preparation, due diligence (including third party expenses), administration and enforcement of
this Letter of Agreement, the Facilities, the Security and the other loan documentation, regardless
of whether or not any advances are made or all of the conditions precedent are satisfied or
waived in BMQ’s discretion.

Increased Costs,
Taxes, etc.: If in respect of any change in or introduction of any law, requlation, order, rule, request or

directive (whether or not having the force of law but of a kind which is intended to be generally
complied with by banks) or in the interpretation thereof by any authority charged with the
administration thereof or by any court of competent jurisdiction:

(3) BMO incurs a cost (which it would not otherwise have incurred), becomes subject to a
tax, or becomes liable to make a payment (calculated with reference to the amount
outstanding or available under a Facility) with respect to continuing to provide or maintain
such Facility (other than a tax imposed on the income of BMO);

(b) any reserve, special deposit or similar requirement is imposed or increased with respect
to any Fadility increasing the cost thereof to BMO; or

(c) BMO suffers or will suffer a reduction in the rate of return on its overall capital (other
than a reduction by reason of an income tax referred to in (a) above) as a result of the
amount of the capital that BMO is required to maintain being increased or of any change in
the manner in which BMO is required to allocate its resources;

then the Borrower(s) shall, upon receiving written notice from BMO, pay to BMO such amount as
will compensate BMO for, and will indemnify and hold BMO harmless against, such increases in
cost or reductions of rate of return with respect to the applicable Facilities accruing after the date
the notice is issued. The notice issued by BMO setting out the amount and basis for the amount
of such additional payment required shall be deemed to be prima facie correct.

Confidential The Borrower(s) consents fo the release of confidential information regarding the business by
Information BMO to affiliates and subsidiaries of BMO for the purpose of assisting BMO in supporting the
Release and Borrower(s) with its strategic plans.

Consent:

The Borrower(s) authorizes and consents to reproduction, disclosure and use by BMO of
information about the Borrower(s) (including, without limitation, the Borrower(s)’s name and any
identifying logos) and the Facilities (all such information being called the “Information”) to
enable BMO to publish promotional “tombstones” and other forms of notices of the Facilities in
any manner and in any media (including, without limitation, brochures, league table purposes).
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The Borrower(s) acknowledges and agrees: that BMO shall be entitled to determine, in its
discretion, whether to use the Information; that no compensation will be payable by BMO
resulting therefrom; and that BMO shall have no liability whatsoever to the Borrowei(s) or any of
its employees, officers, directors, affiliates or shareholders in obtaining and using the Information
in accordance with this paragraph.

Indemnification:  The Borrower(s) agrees to indemnify BMO, its affiliates and each of their respective officers,
directors, employees, agents and advisors, and save each of them harmless, from and against
any and all direct and indirect losses, claims, damages and liabilities arising from activities under
or contemplated under this Letter of Agreement, the Security and the other loan documents,
other than as a direct result of the gross negligence or willful misconduct of BMO as determined
by a final and non-appealable order of a court of competent jurisdiction.

Announcements: The Borrower(s) shall permit BMO to review and approve of any reference to BMO contained in
any press release or similar public disclosure in connection with the Facilities.

The Borrower(s) shall not assign any of its rights or obligations hereunder or under any other loan

Assignment:
document.

BMO shall have the right to assign, sell or participate its rights and obligations under this Letter of
Agreement and the other loan documents, including (without limitation) in the Facilities or in any
borrowing hereunder, in whole or in part, to any other person, subject to the consent of the
Borrower(s) not to be unreasonably withheld. Notwithstanding the foregoing, the consent of the
Borrower(s) is not required if a Default has occurred and is continuing or if the Borrower(s) or any
Guarantor is insolvent, bankrupt or has taken any action or sought any relief under any
insolvency, restructuring or analogous corporate laws.

BMO shall have the right to set-off any outstanding debts, liabilities and other obligations of the

Set-0ff: Borrower(s) and the Guarantors under this Letter of Agreement and the other loan documents
against any amounts on deposit and other property in accounts maintained by the Borrower(s),
the Guarantors or any of their affiliates with BMO or any of BMO’s affiliates in any jurisdiction,
including without limitation BMO Harris Bank. Any currency conversion necessary to give effect to
this set-off shall be made by BMO through its normal practices.

Matters relating  Unless otherwise indicated, interest on any outstanding principal amount and all other amounts

to Interest: (including unpaid interest) shall be calculated daily and shall be payable monthly in arrears on
the first business day of the following month; and if the maturity date of a Facility is not the end
of a month, all accrued and unpaid interest in respect of such Facility shall be paid on such
maturity date. Interest shall accrue from and including the day upon which an advance is made
or is deemed to have been made, and ending on but excluding the day on which such advance is
repaid or satisfied. Any change in the Prime Rate or the US Base Rate shall cause an immediate
adjustment of the interest rate applicable to Prime Rate based loans or US Base Rate based
loans, as applicable, without notice to the Borrower(s).

Unless otherwise stated, if reference is made to a rate of interest, fee or other amount “per
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annum” of a similar expression is used, such interest, fee or other amount shall be calculated on
the basis of a year of 365 or 366 days, as the case may be. If the amount of any interest, fee or
other amount is determined or expressed on the basis of a period of less than one year of 365 or
366 days, as the case may be, the equivalent yearly rate is equal to the rate so determined or
expressed, divided by the number of days in the said period, and multiplied by the actual number
of days in that calendar year. BMO agrees that promptly upon request by the Borrower(s) from
time to time it will advise the Borrower(s) of the Prime Rate and the US Base Rate in effect at
such time (or during any other period prior to such time), and will assist the Borrower(s) in
calculating the effective annual rate of interest required to be disclosed pursuant to section 4 of
the Interest Act (Canada).

If the amount of any interest, premium, fees or other monies or any rate of interest stipulated
for, taken, reserved or extracted under this Letter of Agreement or the Security would otherwise
contravene the provisions of section 347 of the Criminal Code (Canada), section 4 or section 8 of
the Interest Act (Canada) or any successor or similar legislation, or would exceed the amounts
which BMO is legally entitled to charge and receive under any law to which such compensation is
subject, then such amount or rate of interest shall be reduced to such maximum amount as
would not contravene such provision; and to the extent that any excess has been charged or
received BMO shall apply such excess against the outstanding indebtedness and refund any
further excess amount.

BMO may from time fo time upon notice to the Borrower(s) adjust the margin/spread on any
Facility and other rates of interest applicable to one or more Facilities, save and except for any
specific rates of interest agreed for FRILs during the applicable term.

Except as otherwise required by law, all payments made by the Borrower(s) to BMO hereunder

Withholding shall be made without withholding for or on account of any present or future taxes imposed by

Taxes: or within the jurisdiction in which the Borrower(s) is domiciled, any jurisdiction from which the
Borrower(s) makes any payment or any other jurisdiction, or (in each case) any political
subdivision or taxing authority thereof or therein (other than taxes in respect of the net income,
assets or capital of BMO). If any such withholding is required by law, the Borrower(s) shall make
the withholding, pay the amount withheld to the appropriate governmental authority before
penalties attach thereto or interest accrues thereon and forthwith pay to BMO such additional
amount as may be necessary to ensure that the net amount actually received by BMO (after
payment of such taxes including any taxes on such additional amount paid) is equal to the
amount which it would have received if no amounts had been withheld.

The definitions of terms herein shall apply equally to the singular and plural forms of the terms
Interpretation: defined. Whenever the context may require, any pronoun shall include the corresponding
masculine, feminine and neuter forms. The words “include”, “includes” and “including” shall be
deemed to be followed by the phrase “without limitation”. The word “or” is disjunctive; the
word “and” is conjunctive. Unless the context requires otherwise (a) any definition of or
reference to any agreement, instrument or other document herein shall be construed as referring
to such agreement, instrument or other document as from time to time amended, supplemented,
restated or replaced (subject to any restrictions on such modifications set out herein), (b) any
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reference herein to any statute or any section thereof shall, unless otherwise expressly stated, be
deemed to be a reference to such statute or section as amended, restated or re-enacted from
time to time, (c) any reference herein to any person shall be construed to include such person’s
successors and permitted assigns, (d) the words “herein”, “hereof” and “hereunder”, and words
of similar import, shall be construed to refer to this Letter of Agreement in its entirety and not to
any particular provision hereof, (e) all references herein to Articles, Sections, Exhibits and
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to,
this Letter of Agreement, (f) the words “asset” and “property” shall be construed to have the
same meaning and effect and to refer to any and all tangible and intangible assets and
properties, including cash, securities, accounts and contract rights, and (g) any use of “including”
or “includes” is not intended to be limited and shall be read to mean “including, without
limitation” and “includes, without limitation”.

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY
WAIVER OF JURY  RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY
TRAIL: ARISING OUT OF OR RELATING TO THIS LETTER OF AGREEMENT, ANY OTHER LOAN DOCUMENT, OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY
OTHER THEORY). EACH PARTY HERETO (a) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY
OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY
WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (b)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS
LETTER OF AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN

THIS SECTION.

The Borrower(s) acknowledges and agrees, and acknowledges its subsidiaries’ understanding,
No Advisory or that BMO will not have any obligations hereunder except those obligations expressly set forth
Fiduciary Duty: herein and in the other loan documents and that BMO is acting solely in the capacity of an arm’s

length contractual counterparty to the Borrower(s) with respect to the Facilities and the
transaction contemplated therein and not as a financial advisor or a fiduciary to, or an agent of,
the Borrower(s) or any other person. The Borrower(s) agrees that it will not assert any claim
against BMO based on an alleged breach of fiduciary duty by BMO in connection with this Letter
of Agreement or the other Loan Documents and the transactions contemplated thereby.
Additionally, the Borrower(s) acknowledges and agrees that BMO is not advising the Borrower(s)
as to any legal, tax, investment, accounting, regulatory or any other matters in any jurisdiction.
The Borrower(s) shall consult with its own advisors concerning such matters and shall be
responsible for making its own independent investigation and appraisal of the transactions
contemplated hereby, and BMO shall have no responsibility or liability to the Borrower(s) with
respect thereto.

C(DOR
Transition:
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SCHEDULE E

DEFINITIONS

“Advance” or “Loans” means an advance, continuation or conversion (where applicable) of any loan or credit extended under
this Agreement, as amended, restated or renewed from time to time.

“Approvals” means, collectively, all material governmental, regulatory, third party or other approvals, authorizations, consents,
rights, titles, interests, franchises, licenses, permits, privileges, qualifications and the like, and orders, registrations,
declarations, publications, recordings, filings, notices and such other actions which, in each case, are necessary or desirable (i)
for the ownership, lease, operation and normal conduct of the business, property, undertaking and assets of any Credit Party,
or (ii) under or in connection with the Facilities and the Documentation (including the execution, delivery, performance
validity, enforceability and perfection (opposability) thereof).

“Credit Parties” means, collectively, the Borrower(s) and the Guarantor(s).

“CDOR” means, on any day, the annual rate of interest that is the arithmetic average of the rates posted by all listed
institutions for bankers’ acceptances for the relevant period, as displayed and identified as such on the "CDOR Page" (or any
substitute therefor) of Refinitiv Benchmark Services (UK) Limited (or any successor or affiliate thereof) at approximately 10:15
a.m. on such date or, if such date is not a business day, on the immediately preceding dusiness day (as adjusted by BMO after
10:15 a.m. to reflect any error in any posted rate or in the posted average annual rate); and if such rate does not appear at
such time on such CDOR Page, then CDOR shall be the rate quoted at such time on such date by the Lender for banker’s
acceptances accepted by BMO.

Notwithstanding anything else herein to the contrary, BMO shall not be required to offer CDOR or any interest period of CDOR
if, at any time, BMO determines that such interest period or CDOR is not available (or will become unavailable) for any reason,
then BMO shall not be required to offer, and the Borrower shall not request, any advance in such interest period or CDOR.

CDOR is anticipated to be discontinued. Additional COOR transition provisions are contained in Schedule D.

“Default” means a breach or default or event which, with the giving of notice or the passage of time or both, would constitute
a breach or a default (whether as to the performance or fulfilment of any representations, warranties, covenants, obligations or
other provisions thereunder) under the applicable documentation (including the Documentation).

“Documentation” means, collectively, this Agreement (as amended, restated, or renewed from time to time), the Guarantee
and Security (set forth below) and all other agreements and documents required to be delivered in connection with the
Facilities or the transactions contemplated hereby.

“including” means including but without limitation.

“Laws” means all laws, statutes, regulations, rules, codes, orders, ordinances, treaties, conventions, judgements, awards,
determinations, directives, orders and decrees applicable to a Credit Party, its business or its property, undertaking and assets,
including, without limitation, environmental laws and pension plan and other employee plan matters.

“Litigation” means any judgment, writ of execution, order, notice of deficiency, injunction or directive rendered, and any
notice of infraction, action, suit, proceeding or investigation pending or threatened, in each case against a Credit Party or any of
its property or assets.
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“Material Contracts” means any contract or agreement entered into by any Credit Party in respect of which any material
breach or default or any termination or non-renewal would reasonably be expected to have a Material Adverse Effect under
clause (i) or (i} of the definition thereof, as such contracts or agreements may be amended, supplemented, restated, replaced
or otherwise modified from time to time to the extent permitted under the Documentation.

“Material Adverse Effect” means a material adverse effect on (i) the business, assets, results of operations, prospects or
condition (financial or otherwise) of any Credit Party, (ii) the ability of each Credit Party to perform its obligations under the
Documentation, or (iii) the legality, validity, binding nature or enforceability of the rights, remedies or recourses of BMO under
any of the Documentation.

“Obligations” means all debts, liabilities and obligations owed to Bank of Montreal, BMO Harris Bank N.A. and Bank of
Montreal's other affiliates and their successors under or in connection with the Facilities, this Letter of Agreement (as
amended, restated, or renewed from time to time) or any other Documentation (in principal, interest, fees, premiums,
penalties, costs, losses, expenses and other charges) and includes any indemnity obligations owed by Bank of Montreal to any
of its affiliates in relation to the Facilities.

“pPrime Rate” means the rate of interest announced from time to time by BMO as its reference rate then in effect for
determining rates of interest charged on Canadian dollar loans made to its customers in Canada and designated as its prime
rate.

“Taxes” means all taxes, duties, assessments, imposts, levies and similar charges and claims imposed upon a Credit Party, its
income or profits, or upon any properties belonging to it (including, without limitation, corporate, GST, HST, sales tax, real
property taxes and other withholdings, deductions and related liabilities).

“US Base Rate” means the rate of interest announced from time to time by BMO as its reference rate then in effect for
determining rates of interest charged on U.S. Dollar loans made to its customers in Canada and designated as its U.S. base rate.
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This is Exhibit “10” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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BMO ewBank of Montreal Ontario Personal Property
Security Act Security Agreement

SECURITY AGREEMENT

The undersigned (hereinafter called the “‘Debtor”) hereby enters into this Security Agreement with
Bank of Montreal (together with BMO Harris Bank N.A. and Bank of Montreal's other affiliates and their
respective successors who are owed any present or future debts, liabilities or obligations by the Debtor,
collectively hereinafter called the "Bank") for valuable consideration and as security for the repayment of all
present and future indebtedness of the Debtor to the Bank and interest thereon and for the payment and
discharge of all other present and future liabilities and obligations, direct or indirect, absolute or contingent,
of the Debtor to the Bank, BMO Harris Bank N.A. and the Bank’s other affiliates and their respective

1. The Debtor hereby represents and warrants to the Bank that it has assets at the following locations
in Ontario:

381 Mosley Street, Wasaga Beach, Ontario L9Z 2J8

2. The Debtor hereby:

(a) mortgages and charges to the Bank as and by way of a fixed and specific mortgage and charge,
and grants to the Bank a security interest in, all its present and future equipment and any
proceeds therefrom, including, without limiting the generality of the foregoing, all fixtures, plant,
machinery, tools and furniture now or hereafter owned or acquired or in respect of which the
Debtor has rights now or in the future and any equipment specifically listed or otherwise
described in any Schedule hereto ;

(b) mortgages and charges to the Bank, and grants to the Bank a security interest in, all its present
and future inventory and any proceeds therefrom, including, without limiting the generality of
the foregoing, all raw materials, goods in process, finished goods and packaging material and
goods acquired or held for sale or furnished or to be furnished under contracts of rental or
service ;

(c) assigns, transfers and sets over to the Bank and grants to the Bank a security interest in, all its
present and future intangibles and any proceeds therefrom, including, without limiting the
generality of the foregoing, all its present and future accounts, accounts receivable, client lists,
client records, client files, contract rights and other choses in action of every kind or nature now
due or hereafter to become due, including insurance rights arising from or out of the assets
referred to in sub-clauses (a) and (b) above ;

(d) grants, mortgages, charges, transfers and assigns to the Bank a security interest in, all its

present and future chattel papers, documents of title, instruments, money and securities, and
any proceeds therefrom : and
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(e) charges in favour of the Bank as and by way of a floating charge its undertaking and all its
property and assets, real and personal, moveable or immovable, of whatsoever nature and
kind, both present and future (other than property and assets hereby validly assigned or
subjected to a specific mortgage and charge and to the exceptions hereinafter contained). For
the purposes of this Security Agreement, the equipment, inventory, intangibles, undertaking
and all other property and assets of the Debtor referred to in this clause 2 are hereinafter
sometimes collectively called the "Collateral”. Without limiting the generality of the description
of Collateral as set out in this clause 2, and for the greater certainty, the Collateral shall include
all present and future personal property of the Debtor of the type described in any schedule
attached hereto. The Debtor agrees that it shall promptly advise the Bank in writing of any
acquisition of personal property which is not of the type herein described. The Debtor agrees
to execute and deliver from time to time, at its own expense, amendments to this Security
Agreement or additional security agreements, which may be reasonably required by the Bank
to ensure attachment of security interests in such personal property.

3. The Collateral is on the date hereof primarily situate or located at the location(s) set out in clause
1 hereof but may from time to time be located at other premises of the Debtor. The Collateral may also be
located at other places while in transit to and from such locations and premises; and the Collateral may
from time to time be situated or located at any other place when on lease or consignment to any lessee or
consignee from the Debtor.

4, Itis hereby declared that the last day of any term of years reserved by any lease, verbal or written,
or any agreement therefor, now held or hereafter acquired by the Debtor, is hereby or shall be excepted
out of the mortgages, charges and security interests hereby created, but the Debtor shall stand possessed
of the reversion of one day remaining in the Debtor in respect of any such term of years, for the time being
demised, as aforesaid upon trust to assign and dispose of the same as any purchaser of such term of years
shall direct. There shall also be excluded from the security created by this Security Agreement any property
of the Debtor that constitutes consumer goods for the personal use of the Debtor.

5. The Debtor shall not without the prior written consent of the Bank sell or dispose of any of the
Collateral other than that described in sub-clause (b) of clause 2 above which may be sold only in the
ordinary course of business and for the purpose of carrying on the same; and if the amounts of any of the
intangibles referred to in sub-clause (c) of clause 2 above or any proceeds arising from the Collateral
described in sub-clauses (a) and (b) of clause 2 above shall be paid to the Debtor, the Debtor shall receive
the same as agent of the Bank and forthwith pay over the same to the Bank. The Debtor shall not without
the prior written consent of the Bank create any liens upon or assign or transfer as security or pledge or
hypothecate as security or create a security interest in the Collateral except to the Bank. The Debtor agrees
that the Bank may require any account debtor to the Debtor to make payment to the Bank and the Bank
may take control of any proceeds referred to in sub-clauses (a), (b) and (c) of clause 2 hereof and may hold
all amounts received from any account debtors and any proceeds as cash collateral as part of the Collateral
and as security for the Obligations of the Debtor to the Bank.

6. The Debtor shall at all times do, execute, acknowledge and deliver or cause to be done, executed,
acknowledged or delivered all and singular every such further acts, deeds, transfers, assignments, security
agreements and assurances as the Bank may reasonably require for the better granting, transferring,
assigning, charging, setting over, assuring and confirming unto the Bank the property and assets hereby
mortgaged and charged or subjected to security interests or intended so to be or which the Debtor may
hereafter become bound to mortgage, charge, transfer, assign or subject to a security interest in favour of
the Bank and for the better accomplishing and effectuating of this Security Agreement.
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7. The Debtor shall at all times have and maintain insurance over the Collateral against risks of fire
(including so-called extended coverage), theft, and such other risks as the Bank may reasonably require in
writing, containing such terms, in such form, for such periods and written by such companies as may be
reasonably satisfactory to the Bank. The Debtor shall duly and seasonably pay all premiums and other
sums payable for maintaining such insurance and shall cause the insurance money thereunder to be
payable to the Bank as its interest hereunder may appear and shall, if required, furnish the Bank with
certificates or other evidence satisfactory to the Bank of compliance with the foregoing insurance provisions.

8. The Debtor shall at all times upon request by the Bank furnish the Bank with such information
concerning the Collateral and the Debtor's affairs and business as the Bank may reasonably request,
including lists of inventory and equipment and lists of accounts and accounts receivable showing the
amounts owing upon each account and securities therefor and copies of all financial statements, books and
accounts, invoices, letters, papers and other documents in any way evidencing or relating to the account.

9. The Debtor shall be in default under this Security Agreement upon the occurrence of any one of
the following events:

(@) the Debtor shall default under any of the Obligations;

(b) the Debtor shall default in the due observance or performance of any covenant, undertaking
or agreement heretofore or hereafter given to the Bank, whether contained herein or not and
including any covenant or undertaking set out in any Schedule to this Security Agreement;

(c) an execution or any other process of any court shall become enforceable against the Debtor
or a distress or analogous process shall be levied upon the property of the Debtor or any part
thereof;

(d) the Debtor shall become insolvent or commit an act of bankruptcy, or make an assignment
in bankruptcy or a bulk sale of its assets or a bankruptcy petition shall be filed or presented
against the Debtor and not be bona fide opposed by the Debtor;

(e) the Debtor shall cease to carry on business;

() should any statement, certificate, representation or warranty made by the Debtor to the Bank
prove to be, at the time it was made or deemed made, either incorrect, incomplete or
inaccurate, whether or not contained in this Security Agreement:

(9) should any event occur or fail to occur which, either singly or in the aggregate, would
reasonably be expected to have a material adverse effect (i) on the business, assets, results
of operations, prospects or condition (financial or otherwise) of the Debtor, (i) on the ability
of the Debtor to discharge any of its Obligations, or (iii) on the validity or enforceability of the
rights, remedies or recourses of the Bank under this Security Agreement or any other
documentation relating to the Obligations.

10. Upon any default under this Security Agreement, the Bank may declare any or all of the Obligations
to be immediately due and payable and may proceed to realize the security hereby constituted and to
enforce its rights by entry; or by the appointment by instrument in writing of a receiver or receivers of the
subject matter of such security or any part thereof and such receiver or receivers may be any person or
persons, whether an officer or officers or employee or employees of the Bank or not, and the Bank may
remove any receiver or receivers so appointed and appoint another or others in his or their stead, or by
proceedings in any court of competent jurisdiction for the appointment of a receiver or receivers or for sale
of the Collateral or any part thereof; or by any other action, suit, remedy or proceeding authorized or
permitted hereby or by law or by equity; and may file such proofs of claim and other documents as may be
necessary or advisable in order to have its claim lodged in any bankruptey, winding-up or other judicial
proceedings relative to the Debtor. Any such receiver or receivers so appointed shall have power to take
possession of the Collateral or any part thereof and to carry on the business of the Debtor, and to borrow
money required for the maintenance, preservation or protection of the Collateral or any part thereof or the
carrying on of the business of the Debtor, and to further charge the Collateral in priority to the security
constituted by this Security Agreement as security for money so borrowed, and to sell, lease or otherwise
dispose of the whole or any part of the Collateral on such terms and conditions and in such manner as he
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shall determine. In exercising any powers any such receiver or receivers shall act as agent or agents for
the Debtor and the Bank shall not be responsible for his or their actions.

In addition, the Bank may enter upon the applicable premises and lease or sell the whole or any
part or parts of the Collateral. The Debtor agrees that considering the nature of that part of the Collateral
that is not perishable it will be commercially reasonable to sell such part of the Collateral:

(a) as awhole orin various lots;

(b) by a public sale or call for tenders by advertising such sale once in a local daily newspaper
at least seven (7) days before such sale; and

(c) by private sale after the receipt by the Bank of at least two offers from prospective purchasers
who may include persons related to or affiliated with the Debtor or other customers of the
Bank.

Any such sale shall be on such terms and conditions as to credit or otherwise and as to upset or
reserve bid or price as to the Bank in its sole discretion may seem advantageous and such sale may take
place whether or not the Bank has taken possession of such property and assets.

No remedy for the realization of the security hereof or for the enforcement of the rights of the Bank
shall be exclusive of or dependent on any other such remedy, but any one or more of such remedies may
from time to time be exercised independently or in combination. The term “receiver” as used in this Security
Agreement includes a receiver and manager.

11. Any and all payments made in respect of the Obligations from time to time and moneys realized
from any securities held therefor (including moneys realized on any enforcement of this Security
Agreement) may be applied to such part or parts of the Obligations as the Bank may see fit, and the Bank
shall at all times and from time to time have the right to change any appropriation as the Bank may see fit.

12. The Debtor agrees to pay all reasonable expenses, including solicitor's fees and disbursements
and the remuneration of any receiver appointed hereunder, incurred by the Bank in the preparation,
perfection and enforcement of this Security Agreement, including all expenses incurred by the Bank and its
agents to put into place and confirm the priority of any security interest in this Security Agreement and the
payment of such expenses shall be secured hereby.

13. The Bank may waive any default herein referred to; provided always that no act or omission by the
Bank in the premises shall extend to or be taken in any manner whatsoever to affect any subsequent defauit
or rights resulting therefrom.

14, The Debtor acknowledges that value has been given, that the Debtor has rights in the Collateral
and that the parties have not agreed to postpone the time for attachment of any security interest in this
Security Agreement.

15. The security hereof is in addition to and not in substitution for any other security now or hereafter
held by the Bank and shall be general and continuing security notwithstanding that the Obligations of the
Debtor shall at any time or from time to time be fully satisfied or paid. Notwithstanding anything else to the
contrary and to the extend legally permitted, the security interests granted by this Security Agreement shalll
be given to and held by the Bank as agent for itself, BMO Harris Bank N.A. and the Bank's other affiliates
and their respective successors as continuing pari passu collateral security for all present and future debits,
liabilities and obligations owed by the Debtor to any of them.

16. Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or
to renew any note or extend any time for payment or any indebtedness or liability of the Debtor to the Bank.

17. This Security Agreement shall enure to the benefit of and be binding upon the respective heirs,
executors, administrators, successors and assigns of the Debtor and the Bank.

18. This Security Agreement is a security agreement within the meaning of the Personal Property
Security Act (Ontario) and does not constitute an acknowledgement of any particular indebtedness or
liability of the Debtor to the Bank.
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19. The Debtor acknowledges receipt of a copy of this agreement.

20. In construing this Security Agreement, terms herein shall have the same meaning as defined in
the Personal Property Security Act (Ontario), unless the context otherwise requires. The word “Debtor”,
the personal pronoun “it” or “its” and any verb relating thereto and used therewith shall be read and
construed as required by and in accordance with the context in which such words are used depending
upon whether the Debtor is one or more individuals, corporations or partnerships and, if more than one,
shall apply and be binding upon each of them severally. The term “successors” shall include, without
limiting its meaning, any corporation resulting from the amalgamation of a corporation with another
corporation and, where the Debtor is a partnership, any new partnership resulting from the admission of
new partners or any other change in the Debtor, including, without limiting the generality of the foregoing,
the death of any or all of the partners.

IN WITNESS WHEREOF this Security Agreement has been executed by the Debtor on
fgHin day of March, 2023. e

1000000152 ONTARIO INC.
I

By:
Name: Peter Gee
Title: President

A :
A Commissioner for Takin Affidavits
) _inand for the Province of Ontario
being a licensed Barrister, Solicitor and Notary Public
My commission is of unlimited duration
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CORPORATE AUTHORIZING RESOLUTION

“WHEREAS it is in the interests of the Company to enter into a security agreement with the Bank
of Montreal as security for its present and future obligations to the Bank of Montreal and its affiliates and
therein mortgage, charge, assign and otherwise transfer and encumber and grant security interests in all
its present and future property and assets;

NOW THEREFORE BE IT RESOLVED THAT:

1. the Company do enter into, execute and deliver to the Bank of Montreal a security agreement
substantially in the form of the draft security agreement presented to the directors, subject to such
alternations, amendments or additions to which the President or a Vice-President of the Company may
agree;

2. the Company do mortgage, charge, assign and otherwise transfer and encumber and grant
security interests in all its present and future equipment, inventory, intangibles, undertaking and other
property and assets as security for its present and future obligations to the Bank of Montreal and its
affiliates, all as provided in the said draft security agreement;

3. the execution by the President or a Vice-President of the Company of the said security
agreement shall be conclusive proof of his agreement to any amendments, alterations or additions
incorporated therein;

4, the President and the Vice-President of the Company be and they are each along hereby
authorized to execute and deliver the security agreement aforesaid on behalf of the Company and each
of the officers of the Company are hereby authorized to execute all such other documents and writings
and to do such others acts and things as may be necessary for fulfilling the Company’s obligations under
the said security agreement.”
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CERTIFICATE

Schvacs
o;y_l}crau;h%zed | am the Secretary of 1000000152 ONTARIO INC. and | hereby certify that:
ofticer; insert
name of
i the foregoing is a true copy of a resqlutig_[n\duly and properly passed or consented to by the board
spovopriae of directors of the said Company on the i3 day of March, 2023: yean)
ate

2. the attached Security Agreement is in the form of the draft security agreement referred to in the

resolution and has been duly and properly executed by the proper officers of the Company under its
corporate seal; and

3! the resolution was passed at a meeting duly called and held on the date aforesaid and at which a
Use quorum of the directors was present throughout the meeting, all the directors having received proper
wri  notice of the meeting or waiving such notice in accordance with the by-laws of the Company

(or where applicable - the Company is subject to the Business Corporations Act of Ontario and
the resolution was consented to by the signatures of all the directors of the Company on the date
aforesaid in accordance with the Business Corporations Act.).

dansdby -
Se:retary or . .-V /W(
gzthorized By' A

officeraffx  Name:  Bach Kim Nguyen
corporate

seal Title: Secretary

® Registered trade-marks of Bank of Montreal
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1000000152 ONTARIO INC.
Address City
381 MOSLEY STREET WASAGA BEACH
Date of Birth First Given Name Initial
Business Debtor Name
Address City
Secured Party / Lien Claimant
BANK OF MONTREAL
Address City
100 KING ST. WEST TORONTO
Consumer Inventory Equipment Accounts Other Motor Vehicle = Amount
Goods Included
X X X X X
Year Make Model

General Collateral Description
LF130 ONTARIO PERSONAL PROPERTY SECURITY ACT SECURITY AGREEMENT

Show All Pages

Status

Registered Registration

Under Period
P PPSA 5
Surname

Ontario Corporation

Number

Province Postal Code
ON L9Z 2J8
Surname

Ontario Corporation

Number
Province Postal Code
Province Postal Code
ON M5X 1A3
Date of No Fixed
Maturity Maturity Date
or
V.I.N.



Registering Agent

END OF FAMILY

Type of Search
Search Conducted On
File Currency

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number

791926992

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

LAST PAGE

Registering Agent
LOOPSTRA NIXON LLP / REXLAW

Address 161 City Province Postal Code
600-135 QUEENS PLATE DRIVE ETOBICOKE ON MOwW 6V7
Business Debtor
1000000152 ONTARIO INC.
13JUN 2024
File Number Family of Page of Expiry Date Status
Families Pages
791926992 2 2 2 2 30MAR 2028

Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
001 1 20230330 1229 1590 6832 P PPSA 5
Date of Birth First Given Name Initial Surname
Business Debtor Name Ontario Corporation
Number
1000000152 ONTARIO INC.
Address City Province Postal Code
381 MOSLEY STREET WASAGABEACH | ON L9Z 2J8
Date of Birth First Given Name Initial Surname
Business Debtor Name Ontario Corporation
Number
Address City Province Postal Code
Secured Party / Lien Claimant
BANK OF MONTREAL
Address City Province Postal Code
100 KING ST. WEST TORONTO ON M5X 1A3
Consumer Inventory Equipment Accounts Other Motor Vehicle |Amount Date of No Fixed
Goods Included Maturity Maturity Date
or
X X
Year Make Model V.L.N.

General Collateral Description
ASSIGNMENT OF RENTS WITH RESPECT TO 381 MOSLEY STREET, WASAGA BEACH,
ONTARIO

Registering Agent
LOOPSTRA NIXON LLP / REXLAW

Address City Province Postal Code
600-135 QUEENS PLATE DRIVE ETOBICOKE ON MOW 6V7
Note: All pages have been returned.
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Confirmation Letter / Lettre de confirmation

Teranet Collateral Management Solutions Corporation / Teranet Solutions de gestion des garanties
Suite 200, 4126 Norland Avenue, Burnaby, BC V5G 3S8
Authorized Section 427 Bank Act Registrar / Bureau d'enregistrement autorisé conformément a I'article 427 de la Loi sur les banques.

Dye & Durham Corporation
1100-25 York Street
Toronto, Ontario

M5J 2V5

Acct#: 7129

Dear Sir / Madam

Re: Bank Act Security - Section 427

We have processed your request(s) and hereby confirm the following
results: (*see below).
REFERENCE

(2) A search has been made of the notices of intention to give
security under the Bank Act registered in the province of Ontario. As
at the date and time above, our records indicate the following.

Your search for the company
1000000152 ONTARIO INC.

returns the following results:

2024/06/14 11:48:49 AM PDT
Ref / Objet: 056726354

Tel/Tél: 1-416-964-2677
Fax/Télécopie: 1-416-923-1077
e-Mail/Courriel:

Monsieur / Madame

Objet: Garanties données en vertu de la Loi sur les banques -
article 427

Nous avons donné suite a votre (vos) demande(s) et nous vous
faisons part des résultats suivants: (* voir ci-dessous).
REFERENCE

(2) Nous avons examiné les préavis qui se rapportent aux garanties
données en vertu de la Loi sur les banques et qui sont enregistrés
pour la province de: Ontario. A la date et & I'heure indiquées ci-
dessus.

Votre recherche pour la société
1000000152 ONTARIO INC.

réveéle les résultats suivants:

Type Registration Name Address Date Number Bank
Enregistrement au nom de Adresse Numéro Banque
(2) No matches were found / Aucune donnée correspondante au registre

~

For Registrar / Pour le Régistraire

We acknowledge receipt of fees as follows:

Type Fee GST/HST Qty
Tarif TPS/TVH Qté
(2) $14.00 $0.78 1

Nous accusons réception des droits prescrits dont les montants
s'établissent comme suit:

TOTAL Receipt No.

Numéro du regu
$14.78 05726354 - R-R-SN-W
$14.78

GST-HST / TPS-TVH #: 713 901 494 RT0001
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of Canada du Canada

Bankruptcy and Insolvency Records Search (BIA) search results |
Résultats de la recherche dans le Registre des dossiers de faillite et d'insolvabilité (LFI)

2024-06-14

Search Criteria | Critéres de recherche : Name | Nom = 1000000152 ONTARIO INC., Name Type | Type de nom = Corporation | Personne
morale
Reference | Référence :

A search of the Office of the Superintendent of Bankruptcy records has revealed no information, for the period 1978 to 2024-06-12, based on the search criteria above-mentioned.

Une recherche dans le registre du Bureau du surintendant des faillites n'a révélé aucune information pour la période allant de 1978 & 2024-06-12, selon les critéres de recherche susmentionnés.

- - I" .
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of Canada du Canada
Search results - Bankruptcy and Insolvency Records Search

| To see detailed information on any listing, click on the name of the business or individual below. Don't forget to print the information or save it to your desktop.

Search Criteria 1000000152 ONTARIO INC. >Corporation

Search

BIA (Bankruptcy and Insolvency Act) Records CCAA (Companies' Creditors Arrangement Act) Records

Matches found: 0

Search results

Name CCAA File Number Date of Proceeding Monitor

No records found
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This is Exhibit “11” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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LRO # 51 Charge/Mortgage Receipted as SC1970289 on 20230330 at12:23

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 2
Properties

PIN 58329 - 0054 LT Interest/Estate Fee Simple

Description LT 13 E/S JESSIE ST PL 608 SUNNIDALE; LT 14 E/S JESSIE ST PL 608 SUNNIDALE;

LT 15 N/S NOTTAWASAGA RIVER PL 608 SUNNIDALE; LT 16 N/S NOTTAWASAGA
RIVER PL 608 SUNNIDALE; LT 1 N/S NOTTAWASAGA RIVER PL 624 SUNNIDALE; LT
2 N/S NOTTAWASAGA RIVER PL 624 SUNNIDALE; LT 3 N/S NOTTAWASAGA RIVER
PL 624 SUNNIDALE; LT 4 N/S NOTTAWASAGA RIVER PL 624 SUNNIDALE; PT LT 20
S/S CHARLES ST PL 624 SUNNIDALE; PT LT 21 S/S CHARLES ST PL 624
SUNNIDALE; PT LT 22 S/S CHARLES ST PL 624 SUNNIDALE; LANE PL 608
SUNNIDALE; GEORGE ST PL 624 SUNNIDALE 11TH ST S (FORMERLY GEORGE ST
AKA 12TH ST); PT LANES PL 624 SUNNIDALE AS CLOSED BY RO746537 &

RO1338062, PT 1, 2, 3,4 &5, 51R10579, PT 2, 51R23627 & AS IN RO705460; WASAGA

BEACH
Address 381 MOSLEY ST
WASAGA BEACH

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

Name
Address for Service

1000000152 ONTARIO INC.
381 Mosley Street, Wasaga Beach,
Ontario L9Z 2J8

A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

Chargee(s)

Capacity

Share

Name

Address for Service

BANK OF MONTREAL
100 King St. West, Toronto, Ontario M5X 1A3

Provisions

Principal

Calculation Period
Balance Due Date
Interest Rate

Payments

Interest Adjustment Date
Payment Date

First Payment Date

Last Payment Date
Standard Charge Terms
Insurance Amount

Guarantor

$7,125,000.00
monthly, not in advance
ON DEMAND

Bank of Montreal Prime + 5%

ON DEMAND

201607

Full insurable value

Currency

CDN

Signed By

Gurpal Singh Bopa Rai

Tel 416-746-4710
Fax 416-746-8319

I have the authority to sign and register the document on behalf of the Chargor(s).

135 Queens Plate Drive Suite 600 acting for
Etobicoke
MOW 6V7

Chargor(s)

Signed

2023 03 28

Submitted By

Loopstra Nixon LLP

Tel 416-746-4710
Fax 416-746-8319

135 Queens Plate Drive Suite 600
Etobicoke
MOW 6V7

2023 03 30




LRO# 51 Charge/Mortgage

The applicant(s) hereby applies to the Land Registrar.

168

Receipted as SC1970289 on 2023 03 30
yyyy mm dd

at 12:23
Page 2 of 2

Fees/Taxes/Payment

Statutory Registration Fee
Total Paid

$69.00
$69.00
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This is Exhibit “12” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

——

e J;)

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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GENERAL ASSIGNMENT OF RENTS AND LEASES

THIS AGREEMENT dated the @xday of March 2023.

BETWEEN:
1000000152 ONTARIO INC.
(hereinafter called the “Assignor”)
OF THE FIRST PART
-and -
BANK OF MONTREAL
(hereinafter called the “Chargee”)
OF THE SECOND PART
WITNESSETH THAT:

WHEREAS the Assignor is the registered owner of the Lands subject to the Charge and has
agreed to enter into this agreement with the Chargee as collateral security for the due payment of the
monies secured by the Charge and performance of the other obligations of the Assignor under the
Charge;

NOW THEREFORE it is hereby covenanted, agreed and declared as follows:

1. In this agreement, unless there is something in the subject matter or context
inconsistent therewith,

(@) “Charge” means the mortgage/charge of the Lands from the Assignor to the
Chargee and registered concurrently with this Instrument in the Land Registry Office of
Simcoe (No. 51) and any renewals, extensions or amendments thereof;

(b) ‘Credit Agreement’” means a letter of agreement dated March 1, 2023,
between the Chargee, as Lender, 1000000152 Ontario Inc., as Borrower, 1000098231
Ontario Inc., 2485238 Ontario Inc. and 2661656 Ontario Inc., as Corporate Guarantors,
and Peter Gee and Bach Kim Nguyen, as the Personal Guarantors, as the same may
be amended, modified, supplemented, extended, renewed, restated or replaced from
time to time;

(c) ‘Lands” means the lands and premises described in the Notice of Assignment
of Rents - General to which this agreement may be attached as a schedule:

(d) ‘Leases” includes

(i) every existing and future lease of and agreement to lease of the whole
or any portion of the Lands:

(i) every existing and future tenancy, agreement as to use or occupation
and license in respect of the whole or any portion of the Lands, whether or not
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pursuant to any written lease, agreement or license;

(iii) every existing and future guarantee of all or any of the obligations of any
existing or future tenant, user, occupier or licensee of the whole or any portion
of the Lands; and

(iv) every existing and future assignment and agreement to assume the
obligations of tenants of the whole or any portion of the Lands; and

(&) “Rents” means all rents and other monies now due and payable or hereafter to
become due and payable and the benefit of all covenants of tenants, users, occupiers,
licensees and guarantors, under or in respect of the Leases.

2. All capitalized terms used herein but not otherwise defined shall have the meaning
ascribed to them in the Credit Agreement.

3. The Assignor hereby assigns to the Chargee, its successors and permitted assigns, as
security for the payment of the monies secured by the Charge and the performance of the
Assignor's other obligations thereunder until they have been fully paid and satisfied, the Rents
and the Leases, with full power and authority to demand, collect, sue for, recover, receive and
give receipts for the Rents and to enforce payment thereof in the name of the Assignor or the
owner from time to time of the Lands.

4, The Assignor hereby represents and agrees that:

(a) the Assignor has not and will not without the prior written consent of the
Chargee, not to be unreasonably withheld, do or omit to do any act having the effect of
terminating, cancelling or accepting surrender of any of the Leases or of waiving,
releasing, reducing or abating in any material respect any rights or remedies or
obligations of any other party thereunder or in connection therewith;

(b) the Leases or the Assignor's rights thereunder, including the right to receive the
Rents, have not been nor without the prior written consent of the Chargee, not to be
unreasonably withheld, will not be materially altered, varied or amended:

(¢ except as permitted under a Lease or as previously disclosed to the Chargee in
writing, none of the Rents have been or will be paid more than one month in advance;

(d) except as may have been previously disclosed to the Chargee in writing, there
has been no default of a material nature which has not been remedied under any of the
existing Leases by any of the parties thereto; and,

(e) the Assignor will observe and perform in all material respects all of its
obligations under each of the Leases.

5. Subject to the provisions of paragraph 4(c) above, the Assignor shall be permitted to
collect and receive the Rents as and when they shall become due and payable according to
the terms of the Leases and to use proceeds from the Rents in ordinary course of its business
unless and until the Chargee shall give notice to the lessee, tenant, user, occupier, licensee or
guarantor thereunder requiring payment of the Rents to the Chargee following the occurrence
of an Event of Default, which is continuing beyond any applicable cure period provided for
such Event of Default in the Credit Agreement.

6. Nothing herein contained shall have the effect of making the Chargee, its successors
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proper deductions. Monies collected may be held in a separate account unappropriated and
from time to time applied on such part of the indebtedness of the Assignor as to the Chargee
may seem fit.

7. The Assignor hereby agrees to execute such further assurances as may be reasonably
required by the Chargee from time to time to perfect this agreement and assignment and
whenever in the future any Lease is made, the Assignor will forthwith on the request of the
Chargee advise the Chargee of the terms thereof and, if requested by the Chargee, give the
Chargee, at the Assignor's expense, a specific assignment of the Lease or the Rents
thereunder in form satisfactory to the Chargee.

8. The Assignor further agrees that it will not lease or agree to lease any part of the Lands
except at a rent, on terms and conditions, and to tenants which are not less favorable or
desirable than those which a prudent landlord of a similar property would accept or expect to
receive for the premises to be leased.

9. This agreement and assignment is collateral security only for the due payment and
performance of all other obligations under the Charge. None of the rights or remedies of the
Chargee under the Charge shall be delayed or in any way prejudiced by this assignment.
Following registration of a cessation of the Charge, this assignment shall be of no further force
or effect with respect to the Lands and the Leases and Rents from the Lands shall be deemed
to have been thereby released and reassigned to the Assignor.

10. Any notice or communication to be given hereunder shall be validly given to the
Assignor if sent by prepaid ordinary mail or hand delivered or sent by facsimile device or email
to:

1000000152 ONTARIO INC.

381 Mosley Street, Wasaga Beach, Ontario L9Z 28

All notices and communications sent by prepaid ordinary mail shall be deemed to have been
given and received on the second business day following the date of mailing, and notices and
communications that are hand delivered, faxed or emailed shall be deemed to have been
given and received on the date of delivery or confirmed transmission. The Assignor may by
written notice to the Chargee change the address to which future notices are to be send to it.

11.  This agreement and everything herein contained shall extend to, bind and enure to the
benefit of the heirs, administrators, executors, successors and permitted assigns (as the case
may be) of each of the parties hereto.

12. This agreement may be executed in several counterparts (including fax and PDF
counterparts), each of which when so executed shall be deemed to be an original and such
counterparts together shall constitute one and the same instrument and shall be effective as of
the formal date hereof. The Assignor agrees that the Chargee shall not be required to execute
this agreement in order to receive the rights and benefits thereunder.
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IN WITNESS WHEREOF the Assignor has executed this agreement, the day and year first above
written.

1000000152 ONTARIO INC.

Per: \

Name: Peter Gee AComm\i)sVsiier r Taking Affidavit .
i . or Taking Affidavits
Title: President in and for the Province of Ontario
being a licensed Barrister, Solicitor and Notary Public
I have the authority to bind the Corporation. My commission is of unlimited duration
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This is Exhibit “13” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

e

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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Company Legal Name: 1000000152 ONTARIO INC.

Document Name: LF9B - Assignment Postponement and
Subordination

Customer Tracking ID: 628025568268200
Application ID: 200348957

Transaction ID:

ATTENTION:

Please do not remove or discard this sheet and ensure that it is
returned with the attached document(s).
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BMO 9 Bank of Montreal Assignment, Postponement and

Subordination Agreement

TO: BANK OF MONTREAL

WHEREAS 1000000152 ONTARIO INC, {herein called the "Customer”) is and/or may hereafter become indebted
and/or may hereafter become further indebted or liable to the undersigned (herein called the "Investor") from time to time or
to corporations, partnerships, trusts or other legal entities directly or indirectly owned or controlled by the Investor (such entities
being herein called "Investor Entities");

AND WHEREAS the Investor has agreed to enter into this agreement in favour of Bank of Montreal (herein called
the "Bank");

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by the Investor, including, without limitation, the Bank making advances from time to time to the Customer,
accepting bills of exchange issued by the Customer or making other credit accommodations for the benefit of the Customer,
the Investor covenants and agrees with the Bank as follows:

1. Subject to the provisions hereof, any and all present and future indebtedness and liability of the Customer to the
Investor and to any Investor Entity (all of which present and future indebtedness and liability being herein collectively called
"Investor Indebtedness") is hereby and shall hereafter be postponed and subordinate to all present and future indebtedness
and liability whether actual or contingent of the Customer to the Bank (all of which present and future indebtedness and liability
being herein collectively called "Bank Indebtedness"); and any and all security now or hereafter held, in whole or in part, by
the Investor or any Investor Entity to secure Investor Indebtedness (all of which present and future security being herein called
"Investor Security") is hereby and shall hereafter be postponed and subordinated to all security now or hereafter held by the
Bank to secure Bank Indebtedness or any part thereof (all of which present and future Bank security being called "Bank
Security").

2. In order to give effect to this agreement, the Investor hereby pledges, assigns, transfers and makes over to the Bank
as collateral security for the due payment by the Customer of the Bank Indebtedness (i) any and all Investor Indebtedness
which the Investor may now or hereafter have against the Customer, and (ii) any and all Investor Security in respect of such
Investor Indebtedness, and agrees to cause all Investor Entities which are now or hereafter become a creditor of the Customer
to pledge, assign, transfer and make over to the Bank as collateral security for the due payment by the Customer of the Bank
Indebtedness (jii) any and all Investor Indebtedness which such Investor Entities may now or hereafter have against the
Customer, and (iv) any and all Investor Security in respect of such Investor Indebtedness. The Investor also agrees, and
agrees to cause all Investor Entities to agree, to deliver to the Bank all instruments evidencing a right to payment now or
hereafter held by the Investor and all Investor Entities as part of the Investor Security or that otherwise relate to the Investor
Indebtedness (“Investor Instruments”) and, to the extent such Investor Instruments are not already part of the Investor
Security, hereby pledges, assigns, transfers and makes over such Investor Instruments and the proceeds thereof to the Bank
as collateral security for the due payment by the Customer of the Bank Indebtedness.

3. The Investor hereby subrogates to the Bank and agrees to cause all Investor Entities to subrogate to the Bank in all
the rights of the Investor and all Investor Entities in respect to Investor Indebtedness, including rights under the Investor
Security and rights under all Investor Instruments.

4. The security interest hereunder shall become enforceabie (i) upon a failure of the Customer to comply with the terms,
conditions and covenants of any part of the Bank Indebtedness or upon the occurrence of an event of default that makes any
part of the Bank Indebtedness immediately due and payable, or (i) upon any receivership, bankruptcy, liquidation or winding-
up of the Customer, or (jii) upon any realization of any Investor Security. The Investor hereby authorizes the Bank and agrees
to cause all Investor Entities to authorize the Bank to collect and receive any dividends or payments which may be payable to
the Investor or such Investor Entities upon the security interest hereunder becoming enforceable. In the event that the total
amount of Bank Indebtedness at such time is not paid in full, the Investor hereby authorizes the Bank, and agrees to cause all
Investor Entities to authorize the Bank, to apply the amount of the dividends or payments so collected by the Bank in payment
of the balance of the Bank Indebtedness and any costs, charges and expenses which the Bank may incur in enforcing or
obtaining payment of the Bank Indebtedness, the surplus, if any, to be paid to the Investor or such Investor Entities.

5. The Investor shall execute all sworn statements of claim, assignments and other documents and do all matters and
things which may be required by the Bank from time to time or which may be necessary or advisable to carry this agreement
into effect, including such measures as may be required to cause Investor Entities which now or hereafter hold Investor
Indebtedness of the Customer to enter into an agreement similar hereto.

6. The Investor irrevocably appoints the Bank {and any of its managers) as attorney of the Investor (with full power of
substitution) to do, make and execute, in the name of and on behalf of the Investor, all such further acts, documents, matters
and things which the Bank may deem necessary or advisable to accomplish the purposes of this agreement including, without
limitation, the execution, endorsement and delivery of any documents, the filing or taking of any claims or actions, and the
institution of any proceedings which the Bank determines is necessary or advisable to carry this agreement into effect. All
acts of the attorney are hereby ratified and approved, and the attorney will not be liable for any act, failure to act or any other
matter or thing, except to the extent caused by its own gross negligence or wilful misconduct. The Investor agrees to cause
all Investor Entities which are now or hereafter become a creditor of the Customer to appoint the Bank (and any of its
managers) as attorney of the Investor (with full power of substitution) on the same terms.

Form LF9B (12/15) 13/03/2023 12:37 PM Page 1 0f3
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7. The Investor agrees, and agrees to cause all Investor Entities to agree, that Investor Indebtedness owing on the
date hereof and Investor Indebtedness which may hereafter become owing by the Customer to the Investor or to any Investor
Entity, shall not be paid, withdrawn or substituted but shall hereatter either be retained by the Customer or be paid to the Bank

8. Subject to the provisions of Paragraph 11 of this agreement, payment of reasonable interest by the Customer on the
Investor Indebtedness is permitted; but, for greater certainty, repayment of principal is not permitted, unless otherwise
expressly provided for in another provision of this agreement.

9. This Paragraph 9 is applicable only if the Bank has inserted an amount in the blank herein, and shali
otherwise be of no force or effect. Subject to the provisions of Paragraph 11 of this agreement, repayment of principal owed
by the Customer pursuant to the Investor Indebtedness in accordance with the terms thereof is permitted if, but only if, the
aggregate Investor Indebtedness is at the time of such repayment not less than $ (the “Minimum Amount”), and no
repayment shall be permitted or shall be deemed to be permitted hereunder which would cause the aggregate Investor
Indebtedness to be less than the Minimum Amount.

10. This Paragraph 10 is applicable only if (a) no amount has been inserted in the blank in Paragraph 9 above
and (b) the Customeris subject to Affected Covenants, as defined below, and shall otherwise be of no force or effect.
Subject to the provisions of Paragraph 11 of this agreement, repayment of principal owed by the Customer pursuant to the
Investor Indebtedness in accordance with the terms thereof is permitted if, but only if, the Customer is at the time of such
repayment in compliance with any financial covenants in favour of the Bank then in force which are calculated with reference
to the Investor Indebtedness which is postponed, assigned and subordinated by this agreement (the “Affected Covenants"),

the terms of the Affected Covenants, if any, in place as at the date of this agreement and that it will confirm the status of
existing or future Affected Covenants with the Customer prior to any future repayment of investor Indebtedness.

11. Payments or permitted repayments, if any, pursuant to Paragraphs 8, 9 or 10 of this agreement, may be made only
(a) while the security interest referred to in Paragraph 4 of this agreement has not become enforceable in accordance with the
terms thereof, (b) while the Customer is in compliance with the terms, conditions and covenants in respect of the Bank

Indebtedness, and the Investor, the Investor Entities and the Customer each agree to respond promptly to any request received
from the Bank for information required to confirm such compliance.

12, Except with the prior written consent of the Bank, the Investor shall not assign or hypothecate and will cause any
Investor Entity not to assign or hypothecate any Investor Indebtedness or any part thereof or any Investor Security or any part
thereof to any other party or ask for or obtain any negotiable paper or other instrument evidencing a right to payment or other
evidence of the same.

13. The covenants and agreements herein contained shall extend to and be binding upon, and enure to the benefit of,
the successors and assigns of the Investor and the Bank.

14, This agreement shall be construed pursuant to and governed by the laws applicable in the province wherein the
Branch of the Bank where the Customer's account is kept is located.

18. The Investor waives the right to receive any financing statement or financing change statement registered by the
Bank and any confirmation of registration or verification statement issued,

16. The Investor acknowledges receipt of a copy of this agreement,

17. It is the express wish of the parties that this agreement and any related documents be drawn up and executed in
English. Les parties conviennent que la présente convention et tous les documents s'y rattachant soient rédigés et signés en
anglais.

[Signature page follows]

Form LF9B (12/15) 13/03/2023 12:37 PM Page 2 of 3
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ey
H

. §“'/' -
Dated as of this b day of March, 2023 (year).

WASEEM KALA

being a licensed !_3a|.-rislex, Solicitor and Notary P L
My eommission is of unlimited duration 7} 4
Witness

Name AV %[\ Name: Peter Gee

/ J . T
Witness y (M .

Name Name: Bach Kim Nguyen

TO: BANK OF MONTREAL

We acknowledge receipt of notice in writing of the terms and conditions contained in the foregoing agreement
and we agree to comply therewith. We shall not make any payment to the Investor or to any Investor Entity except as
therein provided.

[\

Dated as of this "§ | day of March, 2023 (year).

1000000152 ONTARIO INC.

By:
Name: Peter Gee
Title: Authorized Signatory

Form LF9B (12/15) 13/03/2023 12:37 PM Page 3 of 3
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This is Exhibit “14” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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BMO eﬁBank of Montreal Ontario Personal Property
Security Act Security Agreement

SECURITY AGREEMENT

The undersigned (hereinafter called the “Debtor”) hereby enters into this Security Agreement with
Bank of Montreal (together with BMO Harris Bank N.A. and Bank of Montreal's other affiliates and their
respective successors who are owed any present or future debts, liabilities or obligations by the Debtor,
collectively hereinafter called the "Bank") for valuable consideration and as security for the repayment of all
present and future indebtedness of the Debtor to the Bank and interest thereon and for the payment and
discharge of all other present and future liabilities and obligations, direct or indirect, absolute or contingent,
of the Debtor to the Bank, BMO Harris Bank N.A. and the Bank’s other affiliates and their respective
successors (all such indebtedness, interest, liabilities and obligations being hereinafter collectively called
the "Obligations"). This Security Agreement is entered into pursuant to and is governed by the Personal
Property Security Act (Ontario) insofar as it affects personal property located in Ontario.

1. The Debtor hereby represents and warrants to the Bank that it has assets at the following locations
in Ontario:

381 Mosley Street, Wasaga Beach, Ontario L9Z 2J8

2. The Debtor hereby:

(a) mortgages and charges to the Bank as and by way of a fixed and specific mortgage and charge,
and grants to the Bank a security interest in, all its present and future equipment and any
proceeds therefrom, including, without limiting the generality of the foregoing, all fixtures, plant,
machinery, tools and furniture now or hereafter owned or acquired or in respect of which the
Debtor has rights now or in the future and any equipment specifically listed or otherwise
described in any Schedule hereto ;

(b) mortgages and charges to the Bank, and grants to the Bank a security interest in, all its present
and future inventory and any proceeds therefrom, including, without limiting the generality of
the foregoing, all raw materials, goods in process, finished goods and packaging material and
goods acquired or held for sale or furnished or to be furnished under contracts of rental or
service ;

(c) assigns, transfers and sets over to the Bank and grants to the Bank a security interest in, all its
present and future intangibles and any proceeds therefrom, including, without limiting the
generality of the foregoing, all its present and future accounts, accounts receivable, client lists,
client records, client files, contract rights and other choses in action of every kind or nature now
due or hereafter to become due, including insurance rights arising from or out of the assets
referred to in sub-clauses (a) and (b) above ;

(d) grants, mortgages, charges, transfers and assigns to the Bank a security interest in, all its

present and future chattel papers, documents of title, instruments, money and securities, and
any proceeds therefrom ; and
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(e) charges in favour of the Bank as and by way of a floating charge its undertaking and all its
property and assets, real and personal, moveable or immovable, of whatsoever nature and
kind, both present and future (other than property and assets hereby validly assigned or
subjected to a specific morigage and charge and to the exceptions hereinafter contained). For
the purposes of this Security Agreement, the equipment, inventory, intangibles, undertaking
and all other property and assets of the Debtor referred to in this clause 2 are hereinafter
sometimes collectively called the "Collateral”. Without limiting the generality of the description
of Collateral as set out in this clause 2, and for the greater certainty, the Collateral shall include
all present and future personal property of the Debtor of the type described in any schedule
attached hereto. The Debtor agrees that it shall promptly advise the Bank in writing of any
acquisition of personal property which is not of the type herein described. The Debtor agrees
to execute and deliver from time to time, at its own expense, amendments to this Security
Agreement or additional security agreements, which may be reasonably required by the Bank
to ensure attachment of security interests in such personal property.

3. The Collateral is on the date hereof primarily situate or located at the location(s) set out in clause
1 hereof but may from time to time be located at other premises of the Debtor. The Collateral may also be
located at other places while in transit to and from such locations and premises; and the Collateral may
from time to time be situated or located at any other place when on lease or consignment to any lessee or
consignee from the Debtor.

4. Itis hereby declared that the last day of any term of years reserved by any lease, verbal or written,
or any agreement therefor, now held or hereafter acquired by the Debtor, is hereby or shall be excepted
out of the mortgages, charges and security interests hereby created, but the Debtor shall stand possessed
of the reversion of one day remaining in the Debtor in respect of any such term of years, for the time being
demised, as aforesaid upon trust to assign and dispose of the same as any purchaser of such term of years
shall direct. There shall also be excluded from the security created by this Security Agreement any property
of the Debtor that constitutes consumer goods for the personal use of the Debtor.

5. The Debtor shall not without the prior written consent of the Bank sell or dispose of any of the
Collateral other than that described in sub-clause (b) of clause 2 above which may be sold only in the
ordinary course of business and for the purpose of carrying on the same; and if the amounts of any of the
intangibles referred to in sub-clause (c) of clause 2 above or any proceeds arising from the Collateral
described in sub-clauses (a) and (b) of ciause 2 above shall be paid to the Debtor, the Debtor shall receive
the same as agent of the Bank and forthwith pay over the same to the Bank. The Debtor shall not without
the prior written consent of the Bank create any liens upon or assign or transfer as security or pledge or
hypothecate as security or create a security interest in the Collateral except to the Bank. The Debtor agrees
that the Bank may require any account debtor to the Debtor to make payment to the Bank and the Bank
may take control of any proceeds referred to in sub-clauses (a), (b) and (c) of clause 2 hereof and may hold
all amounts received from any account debtors and any proceeds as cash collateral as part of the Collateral
and as security for the Obligations of the Debtor to the Bank.

6. The Debtor shall at all times do, execute, acknowledge and deliver or cause to be done, executed,
acknowledged or delivered all and singular every such further acts, deeds, transfers, assignments, security
agreements and assurances as the Bank may reasonably require for the better granting, transferring,
assigning, charging, setting over, assuring and confirming unto the Bank the property and assets hereby
mortgaged and charged or subjected to security interests or intended so to be or which the Debtor may
hereafter become bound to mortgage, charge, transfer, assign or subject to a security interest in favour of
the Bank and for the better accomplishing and effectuating of this Security Agreement.
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7. The Debtor shall at all times have and maintain insurance over the Collateral against risks of fire
(including so-called extended coverage), theft, and such other risks as the Bank may reasonably require in
writing, containing such terms, in such form, for such periods and written by such companies as may be
reasonably satisfactory to the Bank. The Debtor shall duly and seasonably pay all premiums and other
sums payable for maintaining such insurance and shall cause the insurance money thereunder to be
payable to the Bank as its interest hereunder may appear and shall, if required, furnish the Bank with
certificates or other evidence satisfactory to the Bank of compliance with the foregoing insurance provisions.

8. The Debtor shall at all times upon request by the Bank furnish the Bank with such information
concerning the Collateral and the Debtor’s affairs and business as the Bank may reasonably request,
including lists of inventory and equipment and lists of accounts and accounts receivable showing the
amounts owing upon each account and securities therefor and copies of all financial statements, books and
accounts, invoices, letters, papers and other documents in any way evidencing or relating to the account.

9. The Debtor shall be in default under this Security Agreement upon the occurrence of any one of
the following events:

(@) the Debtor shall default under any of the Obligations;

(b) the Debtor shall default in the due observance or performance of any covenant, undertaking
or agreement heretofore or hereafter given to the Bank, whether contained herein or not and
including any covenant or undertaking set out in any Schedule to this Security Agreement;

(c) an execution or any other process of any court shall become enforceable against the Debtor
or a distress or analogous process shall be levied upon the property of the Debtor or any part
thereof,

(d) the Debtor shall become insolvent or commit an act of bankruptcy, or make an assignment
in bankruptcy or a bulk sale of its assets or a bankruptcy petition shall be filed or presented
against the Debtor and not be bona fide opposed by the Debtor;

(e) the Debtor shall cease to carry on business;

(f)  should any statement, certificate, representation or warranty made by the Debtor to the Bank
prove to be, at the time it was made or deemed made, either incorrect, incomplete or
inaccurate, whether or not contained in this Security Agreement;

(9) should any event occur or fail to occur which, either singly or in the aggregate, would
reasonably be expected to have a material adverse effect (i) on the business, assets, results
of operations, prospects or condition (financial or otherwise) of the Debtor, (ii) on the ability
of the Debtor to discharge any of its Obligations, or (iii) on the validity or enforceability of the
rights, remedies or recourses of the Bank under this Security Agreement or any other
documentation relating to the Obligations.

10. Upon any default under this Security Agreement, the Bank may declare any or all of the Obligations
to be immediately due and payable and may proceed to realize the security hereby constituted and to
enforce its rights by entry; or by the appointment by instrument in writing of a receiver or receivers of the
subject matter of such security or any part thereof and such receiver or receivers may be any person or
persons, whether an officer or officers or employee or employees of the Bank or not, and the Bank may
remove any receiver or receivers so appointed and appoint another or others in his or their stead, or by
proceedings in any court of competent jurisdiction for the appointment of a receiver or receivers or for sale
of the Collateral or any part thereof; or by any other action, suit, remedy or proceeding authorized or
permitted hereby or by law or by equity; and may file such proofs of claim and other documents as may be
necessary or advisable in order to have its claim lodged in any bankruptcy, winding-up or other judicial
proceedings relative to the Debtor. Any such receiver or receivers so appointed shall have power to take
possession of the Collateral or any part thereof and to carry on the business of the Debtor, and to borrow
money required for the maintenance, preservation or protection of the Collateral or any part thereof or the
carrying on of the business of the Debtor, and to further charge the Collateral in priority to the security
constituted by this Security Agreement as security for money so borrowed, and to sell, lease or otherwise
dispose of the whole or any part of the Collateral on such terms and conditions and in such manner as he
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shall determine. In exercising any powers any such receiver or receivers shall act as agent or agents for
the Debtor and the Bank shall not be responsible for his or their actions.

In addition, the Bank may enter upon the applicable premises and lease or sell the whole or any
part or parts of the Collateral. The Debtor agrees that considering the nature of that part of the Collateral
that is not perishable it will be commercially reasonable to sell such part of the Collateral:

(a) asawhole orin various lots;

(b} by a public sale or call for tenders by advertising such sale once in a local daily newspaper
at least seven (7) days before such sale; and

(c) by private sale after the receipt by the Bank of at least two offers from prospective purchasers
who may include persons related to or affiliated with the Debtor or other customers of the
Bank.

Any such sale shall be on such terms and conditions as to credit or otherwise and as to upset or
reserve bid or price as to the Bank in its sole discretion may seem advantageous and such sale may take
place whether or not the Bank has taken possession of such property and assets.

No remedy for the realization of the security hereof or for the enforcement of the rights of the Bank
shall be exclusive of or dependent on any other such remedy, but any one or more of such remedies may
from time to time be exercised independently or in combination. The term “receiver’ as used in this Security
Agreement includes a receiver and manager.

11. Any and all payments made in respect of the Obligations from time to time and moneys realized
from any securities held therefor (including moneys realized on any enforcement of this Security
Agreement) may be applied to such part or parts of the Obligations as the Bank may see fit, and the Bank
shall at all times and from time to time have the right to change any appropriation as the Bank may see fit.

12. The Debtor agrees to pay all reasonable expenses, including solicitor's fees and disbursements
and the remuneration of any receiver appointed hereunder, incurred by the Bank in the preparation,
perfection and enforcement of this Security Agreement, including all expenses incurred by the Bank and its
agents to put into place and confirm the priority of any security interest in this Security Agreement and the
payment of such expenses shall be secured hereby.

13. The Bank may waive any default herein referred to; provided always that no act or omission by the
Bank in the premises shall extend to or be taken in any manner whatsoever to affect any subsequent default
or rights resuiting therefrom.

14. The Debtor acknowledges that value has been given, that the Debtor has rights in the Collateral
and that the parties have not agreed to postpone the time for attachment of any security interest in this
Security Agreement.

15. The security hereof is in addition to and not in substitution for any other security now or hereafter
held by the Bank and shall be general and continuing security notwithstanding that the Obligations of the
Debtor shall at any time or from time to time be fully satisfied or paid. Notwithstanding anything else to the
contrary and to the extend legally permitted, the security interests granted by this Security Agreement shall
be given to and held by the Bank as agent for itself, BMO Harris Bank N.A. and the Bank’s other affiliates
and their respective successors as continuing pari passu collateral security for ail present and future debts,
liabilities and obligations owed by the Debtor to any of them.

16. Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or
to renew any note or extend any time for payment or any indebtedness or liability of the Debtor to the Bank.

17. This Security Agreement shall enure to the benefit of and be binding upon the respective heirs,
executors, administrators, successors and assigns of the Debtor and the Bank.

18. This Security Agreement is a security agreement within the meaning of the Personal Property
Security Act (Ontario) and does not constitute an acknowledgement of any particular indebtedness or
liability of the Debtor to the Bank.
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19. The Debtor acknowledges receipt of a copy of this agreement.

20. In construing this Security Agreement, terms herein shall have the same meaning as defined in
the Personal Property Security Act (Ontario), unless the context otherwise requires. The word “Debtor”,
the personal pronoun “it” or “its” and any verb relating thereto and used therewith shall be read and
construed as required by and in accordance with the context in which such words are used depending
upon whether the Debtor is one or more individuals, corporations or partnerships and, if more than one,
shall apply and be binding upon each of them severally. The term “successors” shall include, without
limiting its meaning, any corporation resulting from the amalgamation of a corporation with another
corporation and, where the Debtor is a partnership, any new partnership resulting from the admission of
new partners or any other change in the Debtor, including, without limiting the generality of the foregoing,
the death of any or all of the partners.

IN WITNESS WHEREOF this Security Agreement has been executed by the Debtor on
ST day of March, 2023.ee

2661656 ONTARIO INC.

By: \ 'WASEE A :

L — A Commissioner for Takitlg Affidavits
N.an"fe. Peter Gee in and for the Province of Ontario
Title: President being a licensed Barrister, Solicitor and Notary Public

My commission is of unlimited duration
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CORPORATE AUTHORIZING RESOLUTION

“WHEREAS it is in the interests of the Company to enter into a security agreement with the Bank
of Montreal as security for its present and future obligations to the Bank of Montreal and its affiliates and
therein mortgage, charge, assign and otherwise transfer and encumber and grant security interests in all
its present and future property and assets;

NOW THEREFORE BE IT RESOLVED THAT:

1. the Company do enter into, execute and deliver to the Bank of Montreal a security agreement
substantially in the form of the draft security agreement presented to the directors, subject to such
alternations, amendments or additions to which the President or a Vice-President of the Company may
agree;

2. the Company do mortgage, charge, assign and otherwise transfer and encumber and grant
security interests in all its present and future equipment, inventory, intangibles, undertaking and other
property and assets as security for its present and future obligations to the Bank of Montreal and its
affiliates, all as provided in the said draft security agreement:

3. the execution by the President or a Vice-President of the Company of the said security
agreement shall be conclusive proof of his agreement to any amendments, alterations or additions
incorporated therein;

4 the President and the Vice-President of the Company be and they are each along hereby
authorized to execute and deliver the security agreement aforesaid on behalf of the Company and each
of the officers of the Company are hereby authorized to execute all such other documents and writings
and to do such others acts and things as may be necessary for fulfilling the Company’s obligations under
the said security agreement.”
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CERTIFICATE
To be completed
by Secretary or
ot lamthe Secretary of 2661656 ONTARIO INC. and | hereby certify that:

officer; insert
name of

I the foregoing is a true copy of a resolytion duly and properly passed or consented to by the board
: s
apropize  Of directors of the said Company on the A day of March, 2023;yean

date
2. the attached Security Agreement is in the form of the draft security agreement referred to in the
resolution and has been duly and properly executed by the proper officers of the Company under its
corporate seal; and

3. the resolution was passed at a meeting duly called and held on the date aforesaid and at which a
Use quorum of the directors was present throughout the meeting, all the directors having received proper
apiede  notice of the meeting or waiving such notice in accordance with the by-laws of the Company
(or where applicable — the Company is subject to the Business Corporations Act of Ontario and
the resolution was consented to by the signatures of all the directors of the Company on the date
aforesaid in accordance with the Business Corporations Act).

Tobe

signed by -

Secretary or (

other By: 4 AN
hod

anthorized

gﬁi;:rr;taefﬂx Name: Baci1 Kim Nguyen
seal Title: Secretary

® Registered trade-marks of Bank of Montreal
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Confirmation Letter / Lettre de confirmation

Teranet Collateral Management Solutions Corporation / Teranet Solutions de gestion des garanties
Suite 200, 4126 Norland Avenue, Burnaby, BC V5G 3S8
Authorized Section 427 Bank Act Registrar / Bureau d'enregistrement autorisé conformément a I'article 427 de la Loi sur les banques.

Dye & Durham Corporation
1100-25 York Street
Toronto, Ontario

M5J 2V5

Acct#: 7129

Dear Sir / Madam

Re: Bank Act Security - Section 427

We have processed your request(s) and hereby confirm the following
results: (*see below).
REFERENCE

(2) A search has been made of the notices of intention to give
security under the Bank Act registered in the province of Ontario. As
at the date and time above, our records indicate the following.

Your search for the company
2661656 ONTARIO INC.

returns the following results:

2024/06/14 11:49:09 AM PDT
Ref / Objet: 05726355

Tel/Tél: 1-416-964-2677
Fax/Télécopie: 1-416-923-1077
e-Mail/Courriel:

Monsieur / Madame

Objet: Garanties données en vertu de la Loi sur les banques -
article 427

Nous avons donné suite a votre (vos) demande(s) et nous vous
faisons part des résultats suivants: (* voir ci-dessous).
REFERENCE

(2) Nous avons examiné les préavis qui se rapportent aux garanties
données en vertu de la Loi sur les banques et qui sont enregistrés
pour la province de: Ontario. A la date et & I'heure indiquées ci-
dessus.

Votre recherche pour la société
2661656 ONTARIO INC.

réveéle les résultats suivants:

Type Registration Name Address Date Number Bank
Enregistrement au nom de Adresse Numéro Banque
(2) No matches were found / Aucune donnée correspondante au registre

~

For Registrar / Pour le Régistraire

We acknowledge receipt of fees as follows:

Type Fee GST/HST Qty
Tarif TPS/TVH Qté
(2) $14.00 $0.78 1

Nous accusons réception des droits prescrits dont les montants
s'établissent comme suit:

TOTAL Receipt No.

Numéro du regu
$14.78 05726355 - R-R-SN-W
$14.78

GST-HST / TPS-TVH #: 713 901 494 RT0001
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of Canada du Canada

Bankruptcy and Insolvency Records Search (BIA) search results |
Résultats de la recherche dans le Registre des dossiers de faillite et d'insolvabilité (LFI)

2024-06-14

Search Criteria | Critéres de recherche : Name | Nom = 2661656 ONTARIO INC., Name Type | Type de nom = Corporation | Personne
morale
Reference | Référence :

A search of the Office of the Superintendent of Bankruptcy records has revealed no information, for the period 1978 to 2024-06-12, based on the search criteria above-mentioned.

Une recherche dans le registre du Bureau du surintendant des faillites n'a révélé aucune information pour la période allant de 1978 & 2024-06-12, selon les critéres de recherche susmentionnés.
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of Canada du Canada
Search results - Bankruptcy and Insolvency Records Search

| To see detailed information on any listing, click on the name of the business or individual below. Don't forget to print the information or save it to your desktop.

Search Criteria 2661656 ONTARIO INC. >Corporation

Search

BIA (Bankruptcy and Insolvency Act) Records CCAA (Companies' Creditors Arrangement Act) Records

Matches found: 0

Search results

Name CCAA File Number Date of Proceeding Monitor

No records found
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This is Exhibit “15” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

A

S

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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BMO 9 Bank of Montreal Assignment, Postponement and

Subordination Agreement

TO: BANK OF MONTREAL

WHEREAS 2661656 ONTARIO INC. (herein called the "Customer”) is and/or may hereafter become indebted
and/or may hereafter become further indebted or liable to the undersigned (herein called the "Investor”) from time to time or
to corporations, partnerships, trusts or other legal entities directly or indirectly owned or controlled by the Investor (such entities
being herein called "Investor Entities");

AND WHEREAS the Investor has agreed to enter into this agreement in favour of Bank of Montreal (herein calied
the "Bank");

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by the Investor, including, without limitation, the Bank making advances from time to time to the Customer,
accepting bills of exchange issued by the Customer or making other credit accommodations for the benefit of the Customer,
the Investor covenants and agrees with the Bank as follows:

1. Subject to the provisions hereof, any and all present and future indebtedness and liability of the Customer to the
Investor and to any Investor Entity (all of which present and future indebtedness and liability being herein collectively called
"Investor Indebtedness") is hereby and shall hereafter be postponed and subordinate to all present and future indebtedness
and liability whether actual or contingent of the Customer to the Bank (all of which present and future indebtedness and liability
being herein collectively called "Bank indebtedness"); and any and all security now or hereafter held, in whole or in part, by
the Investor or any Investor Entity to secure Investor Indebtedness (all of which present and future security being herein called
"Investor Security") is hereby and shall hereafter be postponed and subordinated to all security now or hereafter held by the
Bank to secure Bank Indebtedness or any part thereof (all of which present and future Bank security being called "Bank
Security").

2. In order to give effect to this agreement, the Investor hereby pledges, assigns, transfers and makes over to the Bank
as collateral security for the due payment by the Customer of the Bank Indebtedness (i} any and all Investor Indebtedness
which the Investor may now or hereafter have against the Customer, and (ii) any and all Investor Security in respect of such
Investor Indebtedness, and agrees to cause all Investor Entities which are now or hereafter become a creditor of the Customer
to pledge, assign, transfer and make over to the Bank as collateral security for the due payment by the Customer of the Bank
Indebtedness (iii) any and all Investor Indebtedness which such Investor Entities may now or hereafter have against the
Customer, and (iv) any and all Investor Security in respect of such Investor Indebtedness. The Investor also agrees, and
agrees to cause all Investor Entities to agree, to deliver to the Bank all instruments evidencing a right to payment now or
hereafter held by the Investor and all Investor Entities as part of the Investor Security or that otherwise relate to the investor
Indebtedness (“Investor Instruments”) and, to the extent such Investor Instruments are not already part of the Investor
Security, hereby pledges, assigns, transfers and makes over such Investor Instruments and the proceeds thereof to the Bank
as collateral security for the due payment by the Customer of the Bank Indebtedness.

3. The Investor hereby subrogates to the Bank and agrees to cause all Investor Entities to subrogate to the Bank in all
the rights of the Investor and all Investor Entities in respect to Investor Indebtedness, including rights under the Investor
Security and rights under all Investor Instruments.

4. The security interest hereunder shall become enforceable (i) upon a failure of the Customer to comply with the terms,

conditions and covenants of any part of the Bank Indebtedness or upon the occurrence of an event of default that makes any
part of the Bank Indebtedness immediately due and payable, or (ii) upon any receivership, bankruptcy, liquidation or winding-
up of the Customer, or (iii) upon any realization of any Investor Security. The Investor hereby authorizes the Bank and agrees
to cause all Investor Entities to authorize the Bank to collect and receive any dividends or payments which may be payable to
the Investor or such Investor Entities upon the security interest hereunder becoming enforceable. In the event that the total
amount of Bank Indebtedness at such time is not paid in full, the Investor hereby authorizes the Bank, and agrees to cause all
Investor Entities to authorize the Bank, to apply the amount of the dividends or payments so collected by the Bank in payment
of the balance of the Bank Indebtedness and any costs, charges and expenses which the Bank may incur in enforcing or
obtaining payment of the Bank Indebtedness, the surplus, if any, to be paid to the Investor or such Investor Entities.

5. The Investor shall execute all sworn statements of claim, assignments and other documents and do all matters and
things which may be required by the Bank from time to time or which may be necessary or advisable to carry this agreement
into effect, including such measures as may be required to cause Investor Entities which now or hereafter hold Investor
Indebtedness of the Customer to enter into an agreement similar hereto.

6. The Investor irrevocably appoints the Bank (and any of its managers) as attorney of the Investor (with full power of
substitution) to do, make and execute, in the name of and on behalf of the Investor, all such further acts, documents, matters
and things which the Bank may deem necessary or advisable to accomplish the purposes of this agreement including, without
limitation, the execution, endorsement and delivery of any documents, the filing or taking of any claims or actions, and the
institution of any proceedings which the Bank determines is necessary or advisable to carry this agreement into effect. All
acts of the attorney are hereby ratified and approved, and the attorney will not be liable for any act, failure to act or any other
matter or thing, except to the extent caused by its own gross negligence or wilful misconduct. The Investor agrees to cause
all Investor Entities which are now or hereafter become a creditor of the Customer to appoint the Bank (and any of its
managers) as attorney of the Investor (with full power of substitution) on the same terms.
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7. The Investor agrees, and agrees fo cause all Investor Entities to agree, that Investor Indebtedness owing on the
date hereof and Investor Indebtedness which may hereafter become owing by the Customer to the Investor or to any Investor
Entity, shall not be paid, withdrawn or substituted but shall hereafter either be retained by the Customer or be paid to the Bank
pursuant to this agreement and that any moneys received by the Investor or by any Investor Entity or by any agent on account
of any of the Investor Indebtedness shall be held in trust for the Bank, without being used, and forthwith paid to the Bank,
except only to the extent that payments or repayments by the Customer to the Investor or Investor Entities are specifically
permitted by this agreement.

8. Subject to the provisions of Paragraph 11 of this agreement, payment of reasonable interest by the Customer on the
Investor Indebtedness is permitted; but, for greater certainty, repayment of principal is not pemitted, unless otherwise
expressly provided for in another provision of this agreement.

9. This Paragraph 9 is applicable only if the Bank has inserted an amount in the blank herein, and shall
otherwise be of no force or effect. Subject to the provisions of Paragraph 11 of this agreement, repayment of principal owed
by the Customer pursuant to the Investor Indebtedness in accordance with the terms thereof is permitted if, but only if, the
aggregate Investor Indebtedness is at the time of such repayment not less than $1,100,000.00 (the “Minimum Amount’), and
no repayment shall be permitted or shall be deemed to be permitted hereunder which would cause the aggregate Investor
Indebtedness to be less than the Minimum Amount.

10. This Paragraph 10 is applicable only if {a) no amount has been inserted in the blank in Paragraph 9 above
and (b) the Customer is subject to Affected Covenants, as defined below, and shall otherwise be of no force or effect.
Subject to the provisions of Paragraph 11 of this agreement, repayment of principal owed by the Customer pursuant to the
Investor Indebtedness in accordance with the terms thereof is permitted if, but only if, the Customer is at the time of such
repayment in compliance with any financial covenants in favour of the Bank then in force which are calculated with reference
to the Investor Indebtedness which is postponed, assigned and subordinated by this agreement (the “Affected Covenants”),
and no payment shall be permitted or shall be deemed to be permitted hereunder which would cause a breach of any of the
Affected Covenants. The Investor, on its own behalf and on behalf of the Investor Entities, hereby (i) acknowledges that the
determination of whether any particular financial covenant of the Customer in favour of the Bank is an Affected Covenant may
be made in the sole discretion of the Bank and (ii) represents and warrants to and agrees with the Bank that it is familiar with
the terms of the Affected Covenants, if any, in place as at the date of this agreement and that it will confirm the status of
existing or future Affected Covenants with the Customer prior to any future repayment of Investor Indebtedness.

1. Payments or permitted repayments, if any, pursuant to Paragraphs 8, 9 or 10 of this agreement, may be made only
(a) while the security interest referred to in Paragraph 4 of this agreement has not become enforceable in accordance with the
terms thereof, (b) while the Customer is in compliance with the terms, conditions and covenants in respect of the Bank
Indebtedness, and (c) subject to the Bank’s verification procedures in respect of compliance by the Investor, the Investor
Entities and the Customer with the terms hereof and with the terms, conditions and covenants in respect of the Bank
Indebtedness, and the Investor, the Investor Entities and the Customer each agree to respond promptly to any request received
from the Bank for information required to confirm such compliance.

12 Except with the prior written consent of the Bank, the investor shall not assign or hypothecate and will cause any
Investor Entity not to assign or hypothecate any Investor Indebtedness or any part thereof or any Investor Security or any part

thereof to any other party or ask for or obtain any negotiable paper or other instrument evidencing a right to payment or other
evidence of the same.

13. The covenants and agreements herein contained shall extend to and be binding upon, and enure to the benefit of,
the successors and assigns of the Investor and the Bank.

14. This agreement shall be construed pursuant to and governed by the laws applicable in the province wherein the
Branch of the Bank where the Customer’s account is kept is located.

15. The Investor waives the right to receive any financing statement or financing change statement registered by the
Bank and any confirmation of registration or verification statement issued.

16. The Investor acknowledges receipt of a copy of this agreement.
17. It is the express wish of the parties that this agreement and any related documents be drawn up and executed in
English. Les parties conviennent que la présente convention et tous les documents s’y rattachant soient rédigés et signés en

anglais.

[Signature page follows]
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% -
\
Dated as of this \ % day of March, 2023 (year).

If signed by individual (i.e. natural n) borrower (e.g. sole pro, n'El)ri:
WASEEM KALA ~ (\ -

A CommissionggfssBaking Affidavits
. B and for s w:::fl:f o : i Name: Peter Gee
being a licensed Barrister,

My eommission is of unlimited duration X ‘
3 “
s al d pan
Name U Name: Bach Kim Nguyen

TO: BANK OF MONTREAL

We acknowledge receipt of notice in writing of the terms and conditions contained in the foregoing agreement
and we agree to comply therewith. We shall not make any payment to the Investor or to any Investor Entity except as
therein provided.

[$H1

Dated as of this day of March, 2023 (year).

2661 ARIO INC.

By:
Name: Petdr Gee
Title: Authorized Signatory
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This is Exhibit “16” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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Document Name: LF1300NT - Ontario Personal Property Security Act
Security Agree
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Application ID: 200349199
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BMO eaBank of Montreal Ontario Personal Property
Security Act Security Agreement

SECURITY AGREEMENT

The undersigned (hereinafter called the "Debtor”) hereby enters into this Security Agreement with
Bank of Montreal (together with BMO Harris Bank N.A. and Bank of Montreal's other affiliates and their
respective successors who are owed any present or future debts, liabilities or obligations by the Debtor,
collectively hereinafter called the "Bank") for valuable consideration and as security for the repayment of all
present and future indebtedness of the Debtor to the Bank and interest thereon and for the payment and
discharge of all other present and future liabilities and obligations, direct or indirect, absolute or contingent,
of the Debtor to the Bank, BMO Harris Bank N.A. and the Bank’s other affiliates and their respective
successors (all such indebtedness, interest, liabilities and obligations being hereinafter collectively called
the "Obligations"). This Security Agreement is entered into pursuant to and is governed by the Personal
Property Security Act (Ontario) insofar as it affects personal property located in Ontario.

1. The Debtor hereby represents and warrants to the Bank that it has assets at the following locations
in Ontario:

381 Mosley Street, Wasaga Beach, Ontario L9Z 2J8

2. The Debtor hereby:

(a) mortgages and charges to the Bank as and by way of a fixed and specific mortgage and charge,
and grants to the Bank a security interest in, all its present and future equipment and any
proceeds therefrom, including, without limiting the generality of the foregoing, all fixtures, plant,
machinery, tools and furniture now or hereafter owned or acquired or in respect of which the
Debtor has rights now or in the future and any equipment specifically listed or otherwise
described in any Schedule hereto ;

(b) mortgages and charges to the Bank, and grants to the Bank a security interest in, all its present
and future inventory and any proceeds therefrom, including, without limiting the generality of
the foregoing, all raw materials, goods in process, finished goods and packaging material and
goods acquired or held for sale or furnished or to be furnished under contracts of rental or
service ;

(c) assigns, transfers and sets over to the Bank and grants to the Bank a security interest in, all its
present and future intangibles and any proceeds therefrom, including, without limiting the
generality of the foregoing, all its present and future accounts, accounts receivable, client lists,
client records, client files, contract rights and other choses in action of every kind or nature now
due or hereafter to become due, including insurance rights arising from or out of the assets
referred to in sub-clauses (a) and (b) above ;

(d) grants, mortgages, charges, transfers and assigns to the Bank a security interest in, all its

present and future chattel papers, documents of title, instruments, money and securities, and
any proceeds therefrom ; and
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(e) charges in favour of the Bank as and by way of a floating charge its undertaking and all its
property and assets, real and personal, moveable or immovable, of whatsoever nature and
kind, both present and future (other than property and assets hereby validly assigned or
subjected to a specific mortgage and charge and to the exceptions hereinafter contained). For
the purposes of this Security Agreement, the equipment, inventory, intangibles, undertaking
and all other property and assets of the Debtor referred to in this clause 2 are hereinafter
sometimes collectively called the "Collateral’. Without limiting the generality of the description
of Collateral as set out in this clause 2, and for the greater certainty, the Collateral shall include
all present and future personal property of the Debtor of the type described in any schedule
attached hereto. The Debtor agrees that it shall promptly advise the Bank in writing of any
acquisition of personal property which is not of the type herein described. The Debtor agrees
to execute and deliver from time to time, at its own expense, amendments to this Security
Agreement or additional security agreements, which may be reasonably required by the Bank
to ensure attachment of security interests in such personal property.

3. The Collateral is on the date hereof primarily situate or located at the location(s) set out in clause
1 hereof but may from time to time be located at other premises of the Debtor. The Collateral may also be
located at other places while in transit to and from such locations and premises; and the Collateral may
from time to time be situated or located at any other place when on lease or consignment to any lessee or
consignee from the Debtor.

4, It is hereby declared that the last day of any term of years reserved by any lease, verbal or written,
or any agreement therefor, now held or hereafter acquired by the Debtor, is hereby or shall be excepted
out of the mortgages, charges and security interests hereby created, but the Debtor shall stand possessed
of the reversion of one day remaining in the Debtor in respect of any such term of years, for the time being
demised, as aforesaid upon trust to assign and dispose of the same as any purchaser of such term of years
shall direct. There shall also be excluded from the security created by this Security Agreement any property
of the Debtor that constitutes consumer goods for the personal use of the Debtor.

5. The Debtor shall not without the prior written consent of the Bank sell or dispose of any of the
Collateral other than that described in sub-clause (b) of clause 2 above which may be sold only in the
ordinary course of business and for the purpose of carrying on the same; and if the amounts of any of the
intangibles referred to in sub-clause (c) of clause 2 above or any proceeds arising from the Collateral
described in sub-clauses (a) and (b) of clause 2 above shall be paid to the Debtor, the Debtor shall receive
the same as agent of the Bank and forthwith pay over the same to the Bank. The Debtor shall not without
the prior written consent of the Bank create any liens upon or assign or transfer as security or pledge or
hypothecate as security or create a security interest in the Collateral except to the Bank. The Debtor agrees
that the Bank may require any account debtor to the Debtor to make payment to the Bank and the Bank
may take control of any proceeds referred to in sub-clauses (a), (b) and (c) of clause 2 hereof and may hold
all amounts received from any account debtors and any proceeds as cash collateral as part of the Collateral
and as security for the Obligations of the Debtor to the Bank.

6. The Debtor shall at all times do, execute, acknowledge and deliver or cause to be done, executed,
acknowledged or delivered all and singular every such further acts, deeds, transfers, assignments, security
agreements and assurances as the Bank may reasonably require for the better granting, transferring,
assigning, charging, setting over, assuring and confirming unto the Bank the property and assets hereby
mortgaged and charged or subjected to security interests or intended so to be or which the Debtor may
hereafter become bound to mortgage, charge, transfer, assign or subject to a security interest in favour of
the Bank and for the better accomplishing and effectuating of this Security Agreement.
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7. The Debtor shall at all times have and maintain insurance over the Collateral against risks of fire
(including so-called extended coverage), theft, and such other risks as the Bank may reasonably require in
writing, containing such terms, in such form, for such periods and written by such companies as may be
reasonably satisfactory to the Bank. The Debtor shall duly and seasonably pay all premiums and other
sums payable for maintaining such insurance and shall cause the insurance money thereunder to be
payable to the Bank as its interest hereunder may appear and shall, if required, furnish the Bank with
certificates or other evidence satisfactory to the Bank of compliance with the foregoing insurance provisions.

8. The Debtor shall at all times upon request by the Bank furnish the Bank with such information
concerning the Collateral and the Debtor’s affairs and business as the Bank may reasonably request,
including lists of inventory and equipment and lists of accounts and accounts receivable showing the
amounts owing upon each account and securities therefor and copies of all financial statements, books and
accounts, invoices, letters, papers and other documents in any way evidencing or relating to the account.

9. The Debtor shall be in default under this Security Agreement upon the occurrence of any one of
the following events:

(a) the Debtor shall default under any of the Obligations;

(b) the Debtor shall default in the due observance or performance of any covenant, undertaking
or agreement heretofore or hereafter given to the Bank, whether contained herein or not and
including any covenant or undertaking set out in any Schedule to this Security Agreement;

(c) an execution or any other process of any court shall become enforceable against the Debtor
or a distress or analogous process shall be levied upon the property of the Debtor or any part
thereof;

(d) the Debtor shall become insolvent or commit an act of bankruptcy, or make an assignment
in bankruptcy or a bulk sale of its assets or a bankruptcy petition shall be filed or presented
against the Debtor and not be bona fide opposed by the Debtor;

(e) the Debtor shall cease to carry on business;

() should any statement, certificate, representation or warranty made by the Debtor to the Bank
prove to be, at the time it was made or deemed made, either incorrect, incomplete or
inaccurate, whether or not contained in this Security Agreement;

(g) should any event occur or fail to occur which, either singly or in the aggregate, would
reasonably be expected to have a material adverse effect (i) on the business, assets, results
of operations, prospects or condition (financial or otherwise) of the Debtor, (ii) on the ability
of the Debtor to discharge any of its Obligations, or (jii) on the validity or enforceability of the
rights, remedies or recourses of the Bank under this Security Agreement or any other
documentation relating to the Obligations.

10. Upon any default under this Security Agreement, the Bank may declare any or ali of the Obligations
to be immediately due and payable and may proceed to realize the security hereby constituted and to
enforce its rights by entry; or by the appointment by instrument in writing of a receiver or receivers of the
subject matter of such security or any part thereof and such receiver or receivers may be any person or
persons, whether an officer or officers or employee or employees of the Bank or not, and the Bank may
remove any receiver or receivers so appointed and appoint another or others in his or their stead, or by
proceedings in any court of competent jurisdiction for the appointment of a receiver or receivers or for sale
of the Collateral or any part thereof; or by any other action, suit, remedy or proceeding authorized or
permitted hereby or by law or by equity; and may file such proofs of claim and other documents as may be
necessary or advisable in order to have its claim lodged in any bankruptcy, winding-up or other judicial
proceedings relative to the Debtor. Any such receiver or receivers so appointed shall have power to take
possession of the Collateral or any part thereof and to carry on the business of the Debtor, and to borrow
money required for the maintenance, preservation or protection of the Collateral or any part thereof or the
carrying on of the business of the Debtor, and to further charge the Collateral in priority to the security
constituted by this Security Agreement as security for money so borrowed, and to sell, lease or otherwise
dispose of the whole or any part of the Collateral on such terms and conditions and in such manner as he
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shall determine. In exercising any powers any such receiver or receivers shall act as agent or agents for
the Debtor and the Bank shall not be responsible for his or their actions.

In addition, the Bank may enter upon the applicable premises and lease or sell the whole or any
part or parts of the Collateral. The Debtor agrees that considering the nature of that part of the Collateral
that is not perishable it will be commercially reasonable to sell such part of the Collateral:

(a) asawhole orin various lots;

(b) by a public sale or call for tenders by advertising such sale once in a local daily newspaper
at least seven (7) days before such sale; and

(c) by private sale after the receipt by the Bank of at least two offers from prospective purchasers
who may include persons related to or affiliated with the Debtor or other customers of the
Bank.

Any such sale shall be on such terms and conditions as to credit or otherwise and as to upset or
reserve bid or price as to the Bank in its sole discretion may seem advantageous and such sale may take
place whether or not the Bank has taken possession of such property and assets.

No remedy for the realization of the security hereof or for the enforcement of the rights of the Bank
shall be exclusive of or dependent on any other such remedy, but any one or more of such remedies may
from time to time be exercised independently or in combination. The term “receiver” as used in this Security
Agreement includes a receiver and manager.

11. Any and all payments made in respect of the Obligations from time to time and moneys realized
from any securities held therefor (including moneys realized on any enforcement of this Security
Agreement) may be applied to such part or parts of the Obligations as the Bank may see fit, and the Bank
shall at all times and from time to time have the right to change any appropriation as the Bank may see fit.

12. The Debtor agrees to pay all reasonable expenses, including solicitor's fees and disbursements
and the remuneration of any receiver appointed hereunder, incurred by the Bank in the preparation,
perfection and enforcement of this Security Agreement, including all expenses incurred by the Bank and its
agents to put into place and confirm the priority of any security interest in this Security Agreement and the
payment of such expenses shall be secured hereby.

13. The Bank may waive any default herein referred to; provided always that no act or omission by the
Bank in the premises shall extend to or be taken in any manner whatsoever to affect any subsequent default
or rights resulting therefrom.

14. The Debtor acknowledges that value has been given, that the Debtor has rights in the Collateral
and that the parties have not agreed to postpone the time for attachment of any security interest in this
Security Agreement.

15. The security hereof is in addition to and not in substitution for any other security now or hereafter
held by the Bank and shall be general and continuing security notwithstanding that the Obligations of the
Debtor shall at any time or from time to time be fully satisfied or paid. Notwithstanding anything else to the
contrary and to the extend legally permitted, the security interests granted by this Security Agreement shall
be given to and held by the Bank as agent for itself, BMO Harris Bank N.A. and the Bank’s other affiliates
and their respective successors as continuing pari passu collateral security for all present and future debts,
liabilities and obligations owed by the Debtor to any of them.

16. Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or
to renew any note or extend any time for payment or any indebtedness or liability of the Debtor to the Bank.

17. This Security Agreement shall enure to the benefit of and be binding upon the respective heirs,
executors, administrators, successors and assigns of the Debtor and the Bank.

18. This Security Agreement is a security agreement within the meaning of the Personal Property
Security Act (Ontario) and does not constitute an acknowledgement of any particular indebtedness or
liability of the Debtor to the Bank.
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19. The Debtor acknowledges receipt of a copy of this agreement.

20. In construing this Security Agreement, terms herein shall have the same meaning as defined in
the Personal Property Security Act (Ontario), unless the context otherwise requires. The word “Debtor”,
the personal pronoun “it’ or “its” and any verb relating thereto and used therewith shall be read and
construed as required by and in accordance with the context in which such words are used depending
upon whether the Debtor is one or more individuals, corporations or partnerships and, if more than one,
shall apply and be binding upon each of them severally. The term “successors” shall include, without
limiting its meaning, any corporation resulting from the amalgamation of a corporation with another
corporation and, where the Debtor is a partnership, any new partnership resulting from the admission of
new partners or any other change in the Debtor, including, without limiting the generality of the foregoing,
the death of any or all of the partners.

IN WITNESS WHEREOF this Security Agreement has been executed by the Debtor on
o cvent ‘%"/L\ day of March, 2023.yean

To be signed by

Debtor, if Debtor i

onior e - 2485238-QNTARIO INC.

signatures are

uthorized and if \

Debtorisa

corporation witha 4

Eorpomte ;ﬁ , affix B
orporate Seal; y:

Debtor’s name ’ 3 ‘VASE E LA )

should be fyped. Name: Peter Gee A Gobmissions for Thtee. Affilevin

Title: President. ) _in and for the Province of Ontario
being a licensed Bax:rister, Solicitor and Notary Public
My commission is of unlimited duration
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CORPORATE AUTHORIZING RESOLUTION

“WHEREAS it is in the interests of the Company to enter into a security agreement with the Bank
of Montreal as security for its present and future obligations to the Bank of Montreal and its affiliates and
therein mortgage, charge, assign and otherwise transfer and encumber and grant security interests in all
its present and future property and assets;

NOW THEREFORE BE IT RESOLVED THAT:

1. the Company do enter into, execute and deliver to the Bank of Montreal a security agreement
substantially in the form of the draft security agreement presented to the directors, subject to such
alternations, amendments or additions to which the President or a Vice-President of the Company may
agree;

2. the Company do mortgage, charge, assign and otherwise transfer and encumber and grant
security interests in all its present and future equipment, inventory, intangibles, undertaking and other
property and assets as security for its present and future obligations to the Bank of Montreal and its
affiliates, all as provided in the said draft security agreement;

3. the execution by the President or a Vice-President of the Company of the said security
agreement shall be conclusive proof of his agreement to any amendments, alterations or additions
incorporated therein;

4. the President and the Vice-President of the Company be and they are each along hereby
authorized to execute and deliver the security agreement aforesaid on behalf of the Company and each
of the officers of the Company are hereby authorized to execute all such other documents and writings
and to do such others acts and things as may be necessary for fulfilling the Company’s obligations under
the said security agreement.”
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CERTIFICATE
To be completed
by Secrei or
f;&?"ed lamthe Secretary of 2485238 ONTARIO INC. and I hereby certify that:
officer; insert
name of
;;r:"“"" 1. the foregoing is a true copy of a resqlgtjon duly and properly passed or consented to by the board
approprize O directors of the said Company on the 15 day of March, 2023;(yean

date
2. the attached Security Agreement is in the form of the draft security agreement referred to in the
resolution and has been duly and properly executed by the proper officers of the Company under its
corporate seal; and

3. the resolution was passed at a meeting duly called and held on the date aforesaid and at which a
Use quorum of the directors was present throughout the meeting, all the directors having received proper
apliable  notice of the meeting or waiving such notice in accordance with the by-laws of the Company
(or where applicable — the Company is subject to the Business Corporations Act of Ontario and
the resolution was consented to by the signatures of all the directors of the Company on the date
aforesaid in accordance with the Business Corporations Act.).

Tobe -

signed by

Secretary or

other By:

authorized .

officer;affix  Name: Bach Kim Nguyen

corporate

seal Title: Secretary

® Registered trade-marks of Bank of Montreal
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Confirmation Letter / Lettre de confirmation

Teranet Collateral Management Solutions Corporation / Teranet Solutions de gestion des garanties
Suite 200, 4126 Norland Avenue, Burnaby, BC V5G 3S8
Authorized Section 427 Bank Act Registrar / Bureau d'enregistrement autorisé conformément a I'article 427 de la Loi sur les banques.

Dye & Durham Corporation
1100-25 York Street
Toronto, Ontario

M5J 2V5

Acct#: 7129

Dear Sir / Madam

Re: Bank Act Security - Section 427

We have processed your request(s) and hereby confirm the following
results: (*see below).
REFERENCE

(2) A search has been made of the notices of intention to give
security under the Bank Act registered in the province of Ontario. As
at the date and time above, our records indicate the following.

Your search for the company
2485238 ONTARIO INC.

returns the following results:

2024/06/14 11:49:26 AM PDT
Ref / Objet: 056726357

Tel/Tél: 1-416-964-2677
Fax/Télécopie: 1-416-923-1077
e-Mail/Courriel:

Monsieur / Madame

Objet: Garanties données en vertu de la Loi sur les banques -
article 427

Nous avons donné suite a votre (vos) demande(s) et nous vous
faisons part des résultats suivants: (* voir ci-dessous).
REFERENCE

(2) Nous avons examiné les préavis qui se rapportent aux garanties
données en vertu de la Loi sur les banques et qui sont enregistrés
pour la province de: Ontario. A la date et & I'heure indiquées ci-
dessus.

Votre recherche pour la société
2485238 ONTARIO INC.

réveéle les résultats suivants:

Type Registration Name Address Date Number Bank
Enregistrement au nom de Adresse Numéro Banque
(2) No matches were found / Aucune donnée correspondante au registre

~

For Registrar / Pour le Régistraire

We acknowledge receipt of fees as follows:

Type Fee GST/HST Qty
Tarif TPS/TVH Qté
(2) $14.00 $0.78 1

Nous accusons réception des droits prescrits dont les montants
s'établissent comme suit:

TOTAL Receipt No.

Numéro du regu
$14.78 05726357 - R-R-SN-W
$14.78

GST-HST / TPS-TVH #: 713 901 494 RT0001
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of Canada du Canada

Bankruptcy and Insolvency Records Search (BIA) search results |
Résultats de la recherche dans le Registre des dossiers de faillite et d'insolvabilité (LFI)

2024-06-14

Search Criteria | Critéres de recherche : Name | Nom = 2485238 ONTARIO INC., Name Type | Type de nom = Corporation | Personne
morale
Reference | Référence :

A search of the Office of the Superintendent of Bankruptcy records has revealed no information, for the period 1978 to 2024-06-12, based on the search criteria above-mentioned.

Une recherche dans le registre du Bureau du surintendant des faillites n'a révélé aucune information pour la période allant de 1978 & 2024-06-12, selon les critéres de recherche susmentionnés.
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of Canada du Canada
Search results - Bankruptcy and Insolvency Records Search

| To see detailed information on any listing, click on the name of the business or individual below. Don't forget to print the information or save it to your desktop.

Search Criteria 2485238 ONTARIO INC. >Corporation

Search

BIA (Bankruptcy and Insolvency Act) Records CCAA (Companies' Creditors Arrangement Act) Records

Matches found: 0

Search results

Name CCAA File Number Date of Proceeding Monitor

No records found
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This is Exhibit “17” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

(%'; :_

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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Company Legal Name: 2485238 ONTARIO INC.

Document Name: LF9B - Assignment Postponement and
Subordination

Customer Tracking ID: 128025565819800
Application ID: 200349199

Transaction ID:

ATTENTION:

Please do not remove or discard this sheet and ensure that it is
returned with the attached document(s).
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BMO 9 Bank of Montreal Assignment, Postponement and

Subordination Agreement

TO: BANK OF MONTREAL

WHEREAS 2485238 ONTARIO INC. (herein calied the "Customer”) is and/or may hereafter become indebted
and/or may hereafter become further indebted or liable to the undersigned (herein called the "Investor”) from time to time or
to corporations, partnerships, trusts or other legal entities directly or indirectly owned or controlled by the Investor (such entities
being herein called "Investor Entities");

AND WHEREAS the Investor has agreed to enter into this agreement in favour of Bank of Montreal (herein called
the "Bank");

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged by the Investor, including, without limitation, the Bank making advances from time to time to the Customer,
accepting bills of exchange issued by the Customer or making other credit accommodations for the benefit of the Customer,
the Investor covenants and agrees with the Bank as follows:

1. Subject to the provisions hereof, any and all present and future indebtedness and liability of the Customer to the
Investor and to any Investor Entity (all of which present and future indebtedness and liability being herein collectively called
"Investor Indebtedness") is hereby and shall hereafter be postponed and subordinate to all present and future indebtedness
and liability whether actual or contingent of the Customer to the Bank (ali of which present and future indebtedness and liability
being herein collectively called "Bank Indebtedness"); and any and all security now or hereafter held, in whole or in part, by
the Investor or any Investor Entity to secure Investor Indebtedness (all of which present and future security being herein called
"Investor Security”) is hereby and shall hereafter be postponed and subordinated to all security now or hereafter held by the
Bank to secure Bank Indebtedness or any part thereof (all of which present and future Bank security being called "Bank
Security").

2. In order to give effect to this agreement, the Investor hereby pledges, assigns, transfers and makes over to the Bank
as collateral security for the due payment by the Customer of the Bank Indebtedness (i) any and all Investor Indebtedness
which the Investor may now or hereafter have against the Customer, and (ii) any and all Investor Security in respect of such
Investor Indebtedness, and agrees to cause all Investor Entities which are now or hereafter become a creditor of the Customer
to pledge, assign, transfer and make over to the Bank as collateral security for the due payment by the Customer of the Bank
Indebtedness (iii) any and all Investor Indebtedness which such Investor Entities may now or hereafter have against the
Customer, and (iv) any and all Investor Security in respect of such Investor Indebtedness. The Investor also agrees, and
agrees to cause all Investor Entities to agree, to deliver to the Bank all instruments evidencing a right to payment now or
hereafter held by the Investor and all Investor Entities as part of the Investor Security or that otherwise relate to the Investor
Indebtedness (“Investor Instruments”) and, to the extent such Investor Instruments are not already part of the Investor
Security, hereby pledges, assigns, transfers and makes over such Investor Instruments and the proceeds thereof to the Bank
as collateral security for the due payment by the Customer of the Bank Indebtedness.

3. The Investor hereby subrogates to the Bank and agrees to cause all Investor Entities to subrogate to the Bank in all
the rights of the Investor and all Investor Entities in respect to Investor Indebtedness, including rights under the Investor
Security and rights under all Investor Instruments.

4, The security interest hereunder shall become enforceable (i) upon a failure of the Customer to comply with the terms,
conditions and covenants of any part of the Bank Indebtedness or upon the occurrence of an event of default that makes any
part of the Bank Indebtedness immediately due and payable, or (ii) upon any receivership, bankruptcy, liquidation or winding-
up of the Customer, or (iii) upon any realization of any Investor Security. The Investor hereby authorizes the Bank and agrees
to cause all Investor Entities to authorize the Bank to collect and receive any dividends or payments which may be payable to
the Investor or such Investor Entities upon the security interest hereunder becoming enforceable. In the event that the total
amount of Bank Indebtedness at such time is not paid in full, the Investor hereby authorizes the Bank, and agrees to cause all
Investor Entities to authorize the Bank, to apply the amount of the dividends or payments so collected by the Bank in payment
of the balance of the Bank Indebtedness and any costs, charges and expenses which the Bank may incur in enforcing or
obtaining payment of the Bank Indebtedness, the surplus, if any, to be paid to the Investor or such Investor Entities.

5. The Investor shall execute all sworn statements of claim, assignments and other documents and do all matters and
things which may be required by the Bank from time to time or which may be necessary or advisable to carry this agreement
into effect, including such measures as may be required to cause Investor Entities which now or hereafter hold Investor
Indebtedness of the Customer to enter into an agreement similar hereto.

6. The Investor irrevocably appoints the Bank (and any of its managers) as attorney of the Investor (with full power of
substitution) to do, make and execute, in the name of and on behalf of the Investor, all such further acts, documents, matters
and things which the Bank may deem necessary or advisable to accomplish the purposes of this agreement including, without
limitation, the execution, endorsement and delivery of any documents, the filing or taking of any claims or actions, and the
institution of any proceedings which the Bank determines is necessary or advisable to carry this agreement into effect. All
acts of the attorney are hereby ratified and approved, and the attorney will not be liable for any act, failure to act or any other
matter or thing, except to the extent caused by its own gross negligence or wilful misconduct. The Investor agrees to cause
all Investor Entities which are now or hereafter become a creditor of the Customer to appoint the Bank (and any of its
managers) as attorney of the Investor (with full power of substitution) on the same terms.

Form LF9B (12/15) 13/03/2023 11:45 AM Page 1 of 3
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7. The Investor agrees, and agrees to cause all Investor Entities to agree, that Investor Indebtedness owing on the
date hereof and Investor Indebtedness which may hereafter become owing by the Customer to the Investor or to any Investor
Entity, shall not be paid, withdrawn or substituted but shall hereafter either be retained by the Customer or be paid to the Bank
pursuant to this agreement and that any moneys received by the Investor or by any investor Entity or by any agent on account
of any of the Investor Indebtedness shall be held in trust for the Bank, without being used, and forthwith paid to the Bank,
except only to the extent that payments or repayments by the Customer to the Investor or Investor Entities are specifically
permitted by this agreement.

8. Subject to the provisions of Paragraph 11 of this agreement, payment of reasonable interest by the Customer on the
Investor Indebtedness is permitted; but, for greater certainty, repayment of principal is not pemmiited, unless otherwise
expressly provided for in another provision of this agreement.

9. This Paragraph 9 is applicable only if the Bank has inserted an amount in the blank herein, and shall
otherwise be of no force or effect. Subject to the provisions of Paragraph 11 of this agreement, repayment of principal owed
by the Customer pursuant to the Investor Indebtedness in accordance with the terms thereof is permitted if, but only if, the
aggregate Investor Indebtedness is at the time of such repayment not less than $400.000.00 (the “Minimum Amount’), and
no repayment shall be permitted or shall be deemed to be permitted hereunder which would cause the aggregate Investor
Indebtedness to be less than the Minimum Amount.

10. This Paragraph 10 is applicable only if (a) no amount has been inserted in the blank in Paragraph 9 above
and (b) the Customer is subject to Affected Covenants, as defined below, and shall otherwise be of no force or effect.
Subject to the provisions of Paragraph 11 of this agreement, repayment of principal owed by the Customer pursuant to the
Investor Indebtedness in accordance with the terms thereof is permitted if, but only if, the Customer is at the time of such
repayment in compliance with any financial covenants in favour of the Bank then in force which are calculated with reference
to the Investor Indebtedness which is postponed, assigned and subordinated by this agreement (the “Affected Covenants”),
and no payment shall be permitted or shall be deemed to be permitted hereunder which would cause a breach of any of the
Affected Covenants. The Investor, on its own behalf and on behalf of the Investor Entities, hereby (i) acknowledges that the
determination of whether any particular financial covenant of the Customer in favour of the Bank is an Affected Covenant may
be made in the sole discretion of the Bank and (ii) represents and warrants to and agrees with the Bank that it is familiar with
the terms of the Affected Covenants, if any, in place as at the date of this agreement and that it will confirm the status of
existing or future Affected Covenants with the Customer prior to any future repayment of Investor Indebtedness.

11. Payments or permitted repayments, if any, pursuant to Paragraphs 8, 9 or 10 of this agreement, may be made only
{a) while the security interest referred to in Paragraph 4 of this agreement has not become enforceable in accordance with the
terms thereof, (b) while the Customer is in compliance with the terms, conditions and covenants in respect of the Bank
Indebtedness, and (c) subject to the Bank’s verification procedures in respect of compliance by the Investor, the Investor
Entities and the Customer with the terms hereof and with the terms, conditions and covenants in respect of the Bank
Indebtedness, and the Investor, the Investor Entities and the Customer each agree to respond promptly to any request received
from the Bank for information required to confirm such compliance.

12. Except with the prior written consent of the Bank, the Investor shall not assign or hypothecate and will cause any
Investor Entity not to assign or hypothecate any Investor Indebtedness or any part thereof or any Investor Security or any part

thereof to any other party or ask for or obtain any negotiable paper or other instrument evidencing a right to payment or other
evidence of the same.

13. The covenants and agreements herein contained shall extend to and be binding upon, and enure to the benefit of,
the successors and assigns of the Investor and the Bank.

14. This agreement shall be construed pursuant to and governed by the laws applicable in the province wherein the
Branch of the Bank where the Customer's account is kept is located.

15. The Investor waives the right to receive any financing statement or financing change statement registered by the
Bank and any confirmation of registration or verification statement issued.

16. The Investor acknowledges receipt of a copy of this agreement.
17. It is the express wish of the parties that this agreement and any related documents be drawn up and executed in
English. Les parties conviennent que la présente convention et tous les documents s’y rattachant soient rédigés et signés en

anglais.

[Signature page follows]
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Dated as of this l; MA day of March, 2023 (year).

i
If signed by individual (i.e. natgral|person) borrower (e.g. sole praprielQr):

OREM KALA A
A Commi for Taki i Name: Peter Gee
in and for the Province of Ontario
being a licensed Barrister, Solicitor and Notary,
My commiw?n is of unlimited duratio
ithe

: W

Name d \“/ \ Name: Bach Kim Nguyen

TO: BANK OF MONTREAL

We acknowledge receipt of notice in writing of the terms and conditions contained in the foregoing agreement
and we agree to comply therewith. We shall not make any payment to the Investor or to any Investor Entity except as
therein provided.

Dated as of this BN day of March, 2023 (year).

248 NTARIO INC.

—

By:
Name: Peter Gee
Title: Authorized Signatory
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This is Exhibit “18” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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Company Legal Name: 2661656 ONTARIO INC.

Document Name: LF1300NT - Ontario Personal Property Security Act
Security Agree

Customer Tracking ID: 828025564280900
Application ID: 200348971

Transaction ID: 301389545

ATTENTION:

Please do not remove or discard this sheet and ensure that it is returned
with the attached document(s).
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BMO eaBank of Montreal Ontario Personal Property
Security Act Security Agreement

SECURITY AGREEMENT

The undersigned (hereinafter called the “Debtor”) hereby enters into this Security Agreement with
Bank of Montreal (together with BMO Harris Bank N.A. and Bank of Montreal’'s other affiliates and their
respective successors who are owed any present or future debts, liabilities or obligations by the Debtor,
collectively hereinafter called the "Bank") for valuable consideration and as security for the repayment of all
present and future indebtedness of the Debtor to the Bank and interest thereon and for the payment and
discharge of all other present and future liabilities and obligations, direct or indirect, absolute or contingent,
of the Debtor to the Bank, BMO Harris Bank N.A. and the Bank's other affiliates and their respective
successors (all such indebtedness, interest, liabilities and obligations being hereinafter collectively called
the "Obligations™). This Security Agreement is entered into pursuant to and is governed by the Personal
Property Security Act (Ontario) insofar as it affects personal property located in Ontario.

1. The Debtor hereby represents and warrants to the Bank that it has assets at the following locations
in Ontario:

381 Mosley Street, Wasaga Beach, Ontario L9Z 2J8

2. The Debtor hereby:

(@) mortgages and charges to the Bank as and by way of a fixed and specific mortgage and charge,
and grants to the Bank a security interest in, all its present and future equipment and any
proceeds therefrom, including, without limiting the generality of the foregoing, all fixtures, plant,
machinery, tools and furniture now or hereafter owned or acquired or in respect of which the
Debtor has rights now or in the future and any equipment specifically listed or otherwise
described in any Schedule hereto ;

(b) mortgages and charges to the Bank, and grants to the Bank a security interest in, all its present
and future inventory and any proceeds therefrom, including, without limiting the generality of
the foregoing, all raw materials, goods in process, finished goods and packaging material and
goods acquired or held for sale or furnished or to be furnished under contracts of rental or
service ;

(c) assigns, transfers and sets over to the Bank and grants to the Bank a security interest in, all its
present and future intangibles and any proceeds therefrom, including, without limiting the
generality of the foregoing, all its present and future accounts, accounts receivable, client lists,
client records, client files, contract rights and other choses in action of every kind or nature now
due or hereafter to become due, including insurance rights arising from or out of the assets
referred to in sub-clauses (a) and (b) above :

(d) grants, mortgages, charges, transfers and assigns to the Bank a security interest in, all its

present and future chattel papers, documents of title, instruments, money and securities, and
any proceeds therefrom ; and
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(e) charges in favour of the Bank as and by way of a floating charge its undertaking and all its
property and assets, real and personal, moveable or immovable, of whatsoever nature and
kind, both present and future (other than property and assets hereby validly assigned or
subjected to a specific mortgage and charge and to the exceptions hereinafter contained). For
the purposes of this Security Agreement, the equipment, inventory, intangibles, undertaking
and all other property and assets of the Debtor referred to in this clause 2 are hereinafter
sometimes collectively called the "Collateral”. Without limiting the generality of the description
of Collateral as set out in this clause 2, and for the greater certainty, the Collateral shall include
all present and future personal property of the Debtor of the type described in any schedule
attached hereto. The Debtor agrees that it shall promptly advise the Bank in writing of any
acquisition of personal property which is not of the type herein described. The Debtor agrees
to execute and deliver from time to time, at its own expense, amendments to this Security
Agreement or additional security agreements, which may be reasonably required by the Bank
to ensure attachment of security interests in such personal property.

3. The Collateral is on the date hereof primarily situate or located at the location(s) set out in clause
1 hereof but may from time to time be located at other premises of the Debtor. The Collateral may also be
located at other places while in transit to and from such locations and premises; and the Collateral may
from time to time be situated or located at any other place when on lease or consignment to any lessee or
consignee from the Debtor.

4, Itis hereby declared that the last day of any term of years reserved by any lease, verbal or written,
or any agreement therefor, now held or hereafter acquired by the Debtor, is hereby or shall be excepted
out of the mortgages, charges and security interests hereby created, but the Debtor shall stand possessed
of the reversion of one day remaining in the Debtor in respect of any such term of years, for the time being
demised, as aforesaid upon trust to assign and dispose of the same as any purchaser of such term of years
shall direct. There shall also be excluded from the security created by this Security Agreement any property
of the Debtor that constitutes consumer goods for the personal use of the Debtor.

5. The Debtor shall not without the prior written consent of the Bank sell or dispose of any of the
Collateral other than that described in sub-clause (b) of clause 2 above which may be sold only in the
ordinary course of business and for the purpose of carrying on the same; and if the amounts of any of the
intangibles referred to in sub-clause (c) of clause 2 above or any proceeds arising from the Collateral -
described in sub-clauses (a) and (b) of clause 2 above shall be paid to the Debtor, the Debtor shall receive
the same as agent of the Bank and forthwith pay over the same to the Bank. The Debtor shall not without
the prior written consent of the Bank create any liens upon or assign or transfer as security or pledge or
hypothecate as security or create a security interest in the Collateral except to the Bank. The Debtor agrees
that the Bank may require any account debtor to the Debtor to make payment to the Bank and the Bank
may take control of any proceeds referred to in sub-clauses (a), (b) and (c) of clause 2 hereof and may hold
all amounts received from any account debtors and any proceeds as cash collateral as part of the Collateral
and as security for the Obligations of the Debtor to the Bank.

6. The Debtor shall at all times do, execute, acknowledge and deliver or cause to be done, executed,
acknowledged or delivered all and singular every such further acts, deeds, transfers, assignments, security
agreements and assurances as the Bank may reasonably require for the better granting, transferring,
assigning, charging, setting over, assuring and confirming unto the Bank the property and assets hereby
mortgaged and charged or subjected to security interests or intended so to be or which the Debtor may
hereafter become bound to mortgage, charge, transfer, assign or subject to a security interest in favour of
the Bank and for the better accomplishing and effectuating of this Security Agreement.
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7. The Debtor shall at all times have and maintain insurance over the Collateral against risks of fire
(including so-called extended coverage), theft, and such other risks as the Bank may reasonably require in
writing, containing such terms, in such form, for such periods and written by such companies as may be
reasonably satisfactory to the Bank. The Debtor shall duly and seasonably pay all premiums and other
sums payable for maintaining such insurance and shall cause the insurance money thereunder to be
payable to the Bank as its interest hereunder may appear and shall, if required, furnish the Bank with
certificates or other evidence satisfactory to the Bank of compliance with the foregoing insurance provisions.

8. The Debtor shall at all times upon request by the Bank furnish the Bank with such information
concerning the Collateral and the Debtor’s affairs and business as the Bank may reasonably request,
including lists of inventory and equipment and lists of accounts and accounts receivable showing the
amounts owing upon each account and securities therefor and copies of all financial statements, books and
accounts, invoices, letters, papers and other documents in any way evidencing or relating to the account.

9. The Debtor shall be in default under this Security Agreement upon the occurrence of any one of
the following events:

(@) the Debtor shall default under any of the Obiligations;

(b) the Debtor shall default in the due observance or performance of any covenant, undertaking
or agreement heretofore or hereafter given to the Bank, whether contained herein or not and
including any covenant or undertaking set out in any Schedule to this Security Agreement;

(c) an execution or any other process of any court shall become enforceable against the Debtor
or a distress or analogous process shall be levied upon the property of the Debtor or any part
thereof;

(d) the Debtor shall become insolvent or commit an act of bankruptcy, or make an assignment
in bankruptcy or a bulk sale of its assets or a bankruptcy petition shall be filed or presented
against the Debtor and not be bona fide opposed by the Debtor;

(e) the Debtor shall cease to carry on business;

(f) should any statement, certificate, representation or warranty made by the Debtor to the Bank
prove to be, at the time it was made or deemed made, either incorrect, incomplete or
inaccurate, whether or not contained in this Security Agreement;

(9) should any event occur or fail to occur which, either singly or in the aggregate, would
reasonably be expected to have a material adverse effect () on the business, assets, results
of operations, prospects or condition (financial or otherwise) of the Debtor, (ii) on the ability
of the Debtor to discharge any of its Obligations, or (iii) on the validity or enforceability of the
rights, remedies or recourses of the Bank under this Security Agreement or any other
documentation relating to the Obligations.

10. Upon any default under this Security Agreement, the Bank may declare any or all of the Obligations
to be immediately due and payable and may proceed to realize the security hereby constituted and to
enforce its rights by entry; or by the appointment by instrument in writing of a receiver or receivers of the
subject matter of such security or any part thereof and such receiver or receivers may be any person or
persons, whether an officer or officers or employee or employees of the Bank or not, and the Bank may
remove any receiver or receivers so appointed and appoint another or others in his or their stead, or by
proceedings in any court of competent jurisdiction for the appointment of a receiver or receivers or for sale
of the Collateral or any part thereof: or by any other action, suit, remedy or proceeding authorized or
permitted hereby or by law or by equity; and may file such proofs of claim and other documents as may be
necessary or advisable in order to have its claim lodged in any bankruptcy, winding-up or other judicial
proceedings relative to the Debtor. Any such receiver or receivers so appointed shall have power to take
possession of the Collateral or any part thereof and to carry on the business of the Debtor, and to borrow
money required for the maintenance, preservation or protection of the Collateral or any part thereof or the
carrying on of the business of the Debtor, and to further charge the Collateral in priority to the security
constituted by this Security Agreement as security for money so borrowed, and to sell, lease or otherwise
dispose of the whole or any part of the Collateral on such terms and conditions and in such manner as he
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shall determine. In exercising any powers any such receiver or receivers shall act as agent or agents for
the Debtor and the Bank shall not be responsible for his or their actions.

In addition, the Bank may enter upon the applicable premises and lease or sell the whole or any
part or parts of the Collateral. The Debtor agrees that considering the nature of that part of the Collateral
that is not perishable it will be commercially reasonable to sell such part of the Collateral:

(@) as awhole orin various lots;

(b) by a public sale or call for tenders by advertising such sale once in a local daily newspaper
at least seven (7) days before such sale; and

(c) by private sale after the receipt by the Bank of at least two offers from prospective purchasers
who may include persons related to or affiliated with the Debtor or other customers of the
Bank.

Any such sale shall be on such terms and conditions as to credit or otherwise and as to upset or
reserve bid or price as to the Bank in its sole discretion may seem advantageous and such sale may take
place whether or not the Bank has taken possession of such property and assets.

No remedy for the realization of the security hereof or for the enforcement of the rights of the Bank
shall be exclusive of or dependent on any other such remedy, but any one or more of such remedies may
from time to time be exercised independently or in combination. The term “receiver” as used in this Security
Agreement includes a receiver and manager.

1. Any and all payments made in respect of the Obligations from time to time and moneys realized
from any securities held therefor (including moneys realized on any enforcement of this Security
Agreement) may be applied to such part or parts of the Obligations as the Bank may see fit, and the Bank
shall at all times and from time to time have the right to change any appropriation as the Bank may see fit.

12. The Debtor agrees to pay all reasonable expenses, including solicitor's fees and disbursements
and the remuneration of any receiver appointed hereunder, incurred by the Bank in the preparation,
perfection and enforcement of this Security Agreement, including all expenses incurred by the Bank and its
agents to put into place and confirm the priority of any security interest in this Security Agreement and the
payment of such expenses shall be secured hereby.

13. The Bank may waive any default herein referred to; provided always that no act or omission by the
Bank in the premises shall extend to or be taken in any manner whatsoever to affect any subsequent default
or rights resulting therefrom.

14. The Debtor acknowledges that value has been given, that the Debtor has rights in the Collateral
and that the parties have not agreed to postpone the time for attachment of any security interest in this
Security Agreement.

15. The security hereof is in addition to and not in substitution for any other security now or hereafter
held by the Bank and shall be general and continuing security notwithstanding that the Obligations of the
Debtor shall at any time or from time to time be fully satisfied or paid. Notwithstanding anything else to the
contrary and to the extend legally permitted, the security interests granted by this Security Agreement shall
be given to and held by the Bank as agent for itself, BMO Harris Bank N.A. and the Bank’s other affiliates
and their respective successors as continuing pari passu collateral security for all present and future debis,
liabilities and obligations owed by the Debtor to any of them.

16. Nothing herein shall obligate the Bank to make any advance or loan or further advance or loan or
to renew any note or extend any time for payment or any indebtedness or liability of the Debtor to the Bank.

17. This Security Agreement shall enure to the benefit of and be binding upon the respective heirs,
executors, administrators, successors and assigns of the Debtor and the Bank.

18. This Security Agreement is a security agreement within the meaning of the Personal Property
Security Act (Ontario) and does not constitute an acknowledgement of any particular indebtedness or
liability of the Debtor to the Bank.
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19. The Debtor acknowledges receipt of a copy of this agreement.

20. In construing this Security Agreement, terms herein shall have the same meaning as defined in
the Personal Property Security Act (Ontario), unless the context otherwise requires. The word “Debtor”,
the personal pronoun “it" or “its” and any verb relating thereto and used therewith shall be read and
construed as required by and in accordance with the context in which such words are used depending
upon whether the Debtor is one or more individuals, corporations or partnerships and, if more than one,
shall apply and be binding upon each of them severally. The term “successors” shall include, without
fimiting its meaning, any corporation resulting from the amalgamation of a corporation with another
corporation and, where the Debtor is a partnership, any new partnership resulting from the admission of
new partners or any other change in the Debtor, including, without limiting the generality of the foregoing,
the death of any or all of the partners.

IN WITNESS WHEREOF this Security Agreement has been executed by the Debtor on
i% day of March, 2023.yea)

1000 ONTARIO INC.

By: A Commissioner for Taking Affidavits

Name: Peter Gee in and for the Province of Ontario _

Title: President being a licensed Barrister, Solicitor and Notary Public
My commission is of unlimited duration
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CORPORATE AUTHORIZING RESOLUTION

“WHEREAS it is in the interests of the Company to enter into a security agreement with the Bank
of Montreal as security for its present and future obligations to the Bank of Montreal and its affiliates and
therein mortgage, charge, assign and otherwise transfer and encumber and grant security interests in all
its present and future property and assets;

NOW THEREFORE BE IT RESOLVED THAT:

1. the Company do enter into, execute and deliver to the Bank of Montreal a security agreement
substantially in the form of the draft security agreement presented to the directors, subject to such
alternations, amendments or additions to which the President or a Vice-President of the Company may
agree;

2. the Company do mortgage, charge, assign and otherwise transfer and encumber and grant
security interests in all its present and future equipment, inventory, intangibles, undertaking and other
property and assets as security for its present and future obligations to the Bank of Montreal and its
affiliates, all as provided in the said draft security agreement;

3. the execution by the President or a Vice-President of the Company of the said security
agreement shall be conclusive proof of his agreement to any amendments, alterations or additions
incorporated therein;

4. the President and the Vice-President of the Company be and they are each along hereby
authorized to execute and deliver the security agreement aforesaid on behalf of the Company and each
of the officers of the Company are hereby authorized to execute all such other documents and writings
and to do such others acts and things as may be necessary for fulfilling the Company’s obligations under
the said security agreement.”
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225

CERTIFICATE

To be completed
by Secretary or
oyéerau};a;fized lamthe Secretary of 1000098231 ONTARIO INC. and | hereby certify that:
officer; insert
name of
MU P the foregoing is a true copy of a resolj,ktiog\duly and properly passed or consented to by the board
approprize  Of directors of the said Company on the l + day of March, 2023;yea)
date

2. the attached Security Agreement is in the form of the draft security agreement referred to in the

resolution and has been duly and properly executed by the proper officers of the Company under its
corporate seal; and

3. the resolution was passed at a meeting duly called and held on the date aforesaid and at which a
Use. quorum of the directors was present throughout the meeting, all the directors having received proper
o’ notice of the meeting or waiving such notice in accordance with the by-laws of the Company

clause

(or where applicable — the Company is subject to the Business Corporations Act of Ontario and
the resolution was consented to by the signatures of all the directors of the Company on the date
aforesaid in accordance with the Business Corporations Act.).

Tobe

signed by S
Secretary or
other By b&wh (

authorized —
cﬂﬁf‘;:; 2ix Name:  Bach Kim Nguyen
seal Title: Secretary

® Registered trade-marks of Bank of Montreal
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This is Exhibit “19” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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Company Legal Name: 1000000152 ONTARIO INC.

Document Name: LF44 - Guarantee for Indebtedness of an Incorporated
Company

Customer Tracking ID: 628025568268200
Application ID: 200348957

Transaction ID: 301389552

ATTENTION:

Please do not remove or discard this sheet and ensure that it is returned
with the attached document(s).
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BMO ekBank of Montreal

Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (together with BMO Harris Bank N.A. and Bank of Montreal's other affiliates and their
respective successors who are owed any present or future debts, liabilities or obligations by the Customer, collectively, the “Bank”) dealing
with 1000000152 ONTARIO INC. (the “Customer”), the undersigned hereby jointly and severally (solidarily in the Province of Québec)
guarantees payment to the Bank of all present and future debts and liabilities in any currency, direct, indirect, contingent or otherwise, matured
or not, including interest thereon, now or at any time, due or owing to the Bank from or by the Customer or by any successor of the Customer,
whether arising from dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank may be or become
in any manner whatever a creditor of the Customer, wherever incurred and whether incurred by the Customer as principal or surety, alone or
jointly with any other person, or otherwise howsoever. Notwithstanding anything else to the contrary and to the extend legally permitted, this
guarantee is granted to and held by the Bank as agent for itself, BMO Harris Bank N.A. and the Bank's other affiliates and their respective
successors who are owed any present or future debts, liabilities and obligations by the Customer, it being agreed by the undersigned that all
such present and future debts, liabilities and obligations owed to Bank of Montreal and any of its affiliates are guaranteed by this agreement
(subject only to any limitation in the immediately following sentence). The liability of the undersigned (or each undersigned, if more than one),
under this Guarantee, is limited to the aggregate amount of Five million nine hundred twenty five thousand and 00/100 Dollars $5,925,000.00
plus interest thereon at a rate of 5.00 per cent per annum above the Bank’s prime interest rate in effect from time to time, from and including
the date of demand until payment, and legal or other costs, charges and expenses. The liability of the undersigned to make payment under
this Guarantee shall arise immediately after demand for payment under this Guarantee has been made in writing by the Bank on the
undersigned or any one of them, if more than one. The term “prime interest rate” means the floating annual rate of interest established from
time to time by the Bank as the base rate it uses to determine rates of interest on Canadian dollar loans to customers in Canada and designated
as Prime Rate.

IT IS AGREED that no change in the name, objects, capital stock, ownership, control or constitution of the Customer shall in any way
affect the liability of the undersigned with respect to transactions occurring either before or after any such change. Ifthe Customer amalgamates
with one or more other corporations this Guarantee shall continue and apply to all debts and liabilities owing to the Bank by the corporation
continuing from the amalgamation. The Bank shall not be required to inquire into or confirm the powers of the Customer or any of its directors
or other agents acting or purporting to act on its behalf, and all amounts, liabilities, advances, renewals and credits in fact incurred, borrowed
or obtained from the Bank shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding whether incurring such
debts or liabilities exceeded the powers of the Customer or of its directors or agents, or was in any way irregular, defective or improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank in respect of all debts and liabilities, subject to the limitation,
if any, set forth in the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement entered into by
the Customer with respect to such debts and liabilities, notwithstanding whether any such agreement or any provision thereof is invalid, void,
illegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized. Subject to the
limitation, if any, set forth in the first paragraph of this Guarantee, the undersigned shall indemnify and save the Bank harmless from any losses
which may arise by virtue of any debts and liabilities stated to be owing to the Bank by the Customer under any agreement entered into by the
Customer with respect to such debts and liabilities, or any other agreement relating to any of the foregoing, being or becoming for any reason
whatsoever in whole or in part (a) void, voidable, null, ultra vires, illegal, invalid, ineffective or otherwise unenforceable in accordance with its
terms, or (b) released or discharged by operation of law (all of the foregoing being an “Indemnifiable Circumstance”). For greater certainty, the
losses shall include the amount of all debts and liabilities owing to the Bank by the Customer which would have been payable by the Customer
but for the Indemnifiable Circumstance. Nothing set out herein shall be interpreted as requiring any debts or liabilities which are hereby
guaranteed to be documented by written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or in part the
undersigned, may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing
upon security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabilities hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit. No loss or diminution of any security received by the Bank from the Customer or others,
whether the loss or diminution is due to the fault of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under
this Guarantee. All dividends, compositions, and amounts received by the Bank from the Customer or from any other person or estate capable
of being applied by the Bank in reduction of the debts and liabilities hereby guaranteed, shall be regarded for all purposes as payments in
gross, and the Bank shall be entitled to prove against the estate of the Customer upon any insolvency or winding-up in respect of the whole of
said debts and liabilities, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof until the Bank has
received from such estate payment in full of its claim with interest.

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing to the Bank,
including all costs, charges and expenses which the Bank may incur in enforcing or obtaining payment of amounts due to the Bank from the
Customer either alone or in conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shall not be obliged
to seek recourse against the Customer or any other person or realize upon any security it may hold before being entitled to payment from the
undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces the benefits of discussion and division. The
undersigned renounces claiming or setting up against the Bank any right which such undersigned may have to be subrogated in any of the
rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate the further liability of such
terminating party under this continuing Guarantee by providing ninety days’ prior written notice to be given to the Bank. The liability of such
terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or insanity of such terminating
party. After the expiry of such 90-day period, the terminating party shall be released from this Guarantee with respect to debts and liabilities
arising after the expiry of such 90-day period but shall remain liable under this Guarantee in respect of all debts and liabilities owing to the

Prod. 2210001 - Form LF 44 Can. (07/2022)
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Bank prior to the expiry of such 90-day period and also in respect of any contingent or future liabilities incurred to or by the Bank on or before
such date which mature thereafter. Termination by the undersigned or the executors, liquidators, administrators or legal representatives of
such undersigned shall not terminate the liability hereunder of any other undersigned. If after such termination any payment from the Customer
must be returned to the Customer, or any successor or representative of the Customer, for any reason (including the designation of such
payment as a mistake or as a preference following the bankruptcy of the Customer), then this Guarantee shall continue after the termination
as if such payment had not been made. A written statement from any manager or acting manager of the Bank purporting to show the amount
at any particular time due and payable to the Bank, and guaranteed by this Guarantee, shall be conclusive evidence as against the undersigned
that such amount is at such time so due and payable to the Bank and is guaranteed hereby. Each of the executors, liquidators, administrators
and legal representatives of the undersigned shall immediately give notice in writing to the Bank of the death of such undersigned.

Insert name of

Canadian
Province in
which
Customer's
account with
the Bank Is

kept at the time

Guarantee Is
given

This clause
applies to

the Province

of Québec
only

2661656 .ONTARIO INC.

Title: Authorized Signatory

THIS CONTRACT shall be construed in accordance with the laws of the Province of Ontario and for the purpose of legal proceedings
this contract shall be deemed to have been made in the said province and to be performed there, and the courts of that province shall have
non-exclusive jurisdiction over all disputes which may arise under this contract, provided always that nothing herein contained shall prevent
the Bank from proceeding at its election against the undersigned in the courts of any other province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shall be severed from this
Guarantee solely to the extent of such unenforceability, prohibition, invalidity or illegality and the remainder of such provision and the remainder
of this Guarantee shall be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminated if this Guarantee
is held to be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extent permitted by
applicable law) to the Bank and postponed to the debts and liabilities of the Customer to the Bank and all such amounts paid to the undersigned
or its assigns shall be received on behalf of and in trust for the Bank and shall immediately be paid over to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no representations have
been made to the undersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodied herein and
agrees that this Guarantee is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of this Guarantee and its obligations hereunder,
(ii) it has been afforded the opportunity to engage independent legal counsel, at its own expense, to explain the provisions of this Guarantee
and its obligations hereunder; and (iii) it has either engaged legal counsel in connection with its execution of this Guarantee or has decided, at
its sole discretion, not to do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersigned with any office, branch, subsidiary or affiliate of the Bank to the payment when due
of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum into the currency of the
amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in good
faith.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led the undersigned to execute this
Guarantee and notwithstanding the termination of or a change in the office or duties of such undersigned or in any relationship between such
undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding any
limitation period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) or under any other applicable law with similar
effect and, to the maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law are hereby explicitly
excluded or, if excluding such limitations periods is not permitted by such act or applicable law, are hereby extended to the maximum limitation
period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this Guarantee is a
"business agreement" as defined under Section 22 of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be interpreted as referring to each
of the undersigned if there is more than one undersigned and, for the avoidance of doubt, references to the Bank and obligations owed to the
Bank by the Customer shall be interpreted as referring to Bank of Montreal, BMO Harris Bank N.A. and Bank of Montreal’s other affiliates
and their successors and obligations owing to any of them by the Customer.

It is the express wish of the parties hereto that this agreement and any related documents be drawn up and executed in English. Les
parties conviennent que la présente convention et tous les documents s'y rattachant soient rédigés et signés en anglais.

Dated this 12”/‘ day of March, 2023.

o |
\ WASEEM KE\LA
By:

A Commissioner for Taking Affidavits
Name: Peter Gee in and for the Province of Ontario
being a licensed Barrister, Solicitor and Notary Public
My commission is of unlimited duration
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® Registered trade-marks of Bank of Montreal
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This is Exhibit “20” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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Company Legal Name: 1000000152 ONTARIO INC.

Document Name: LF44 - Guarantee for Indebtedness of an Incorporated
Company

Customer Tracking ID: 628025568268200
Application ID: 200348957

Transaction ID: 301389552

ATTENTION:

Please do not remove or discard this sheet and ensure that it is returned
with the attached document(s).
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BMO ethank of Montreal

Guarantee for Indebtedness of an Incorporated Company
To BANK OF MONTREAL;

IN CONSIDERATION of Bank of Montreal {together with BMO Harris Bank N.A. and Bank of Montreal’s other affiliates and their
respective successors who are owed any present or future debts, liabilities or obligations by the Customer, collectively, the “Bank”) dealing
with 1000000152 ONTARIO INC. (the “Customer”), the undersigned hereby jointly and severally (solidarily in the Province of Québec)
guarantees payment to the Bank of all present and future debts and liabilities in any currency, direct, indirect, contingent or otherwise, matured
or not, including interest thereon, now or at any time, due or owing to the Bank from or by the Customer or by any successor of the Customer,
whether arising from dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank may be or become
in any manner whatever a creditor of the Customer, wherever incurred and whether incurred by the Customer as principal or surety, alone or
jointly with any other person, or otherwise howsoever. Notwithstanding anything else to the contrary and to the extend legally permitted, this
guarantee is granted to and held by the Bank as agent for itself, BMO Harris Bank N.A. and the Bank’s other affiliates and their respective
successors who are owed any present or future debts, liabilities and obligations by the Customer, it being agreed by the undersigned that all
such present and future debts, liabilities and obligations owed to Bank of Montreal and any of its affiliates are guaranteed by this agreement
(subject only to any limitation in the immediately following sentence). The liability of the undersigned (or each undersigned, if more than one),
under this Guarantee, is limited to the aggregate amount of Five million nine hundred twenty five thousand and 00/100 Dollars $5,925,000.00
plus interest thereon at a rate of 5.00 per cent per annum above the Bank's prime interest rate in effect from time to time, from and including
the date of demand until payment, and legal or other costs, charges and expenses. The liability of the undersigned to make payment under
this Guarantee shall arise immediately after demand for payment under this Guarantee has been made in writing by the Bank on the
undersigned or any one of them, if more than one. The term “prime interest rate” means the floating annual rate of interest established from
time to time by the Bank as the base rate it uses to determine rates of interest on Canadian dollar loans to customers in Canada and designated
as Prime Rate.

IT IS AGREED that no change in the name, objects, capital stock, ownership, control or constitution of the Customer shall in any way
affect the liability of the undersigned with respect to transactions occurring either before or after any such change. If the Customer amalgamates
with one or more other corporations this Guarantee shall continue and apply to all debts and liabilities owing to the Bank by the corporation
continuing from the amalgamation. The Bank shall not be required to inquire into or confirm the powers of the Customer or any of its directors
or other agents acting or purporting to act on its behalf, and all amounts, liabilities, advances, renewals and credits in fact incurred, borrowed
or obtained from the Bank shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding whether incurring such
debts or liabilities exceeded the powers of the Customer or of its directors or agents, or was in any way irregular, defective or improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank in respect of all debts and liabilities, subject to the limitation,
if any, set forth in the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement entered into by
the Customer with respect to such debts and liabilities, notwithstanding whether any such agreement or any provision thereof is invalid, void,
illegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized. Subject to the
limitation, if any, set forth in the first paragraph of this Guarantee, the undersigned shall indemnify and save the Bank harmless from any losses
which may arise by virtue of any debts and liabilities stated to be owing to the Bank by the Customer under any agreement entered into by the
Customer with respect to such debts and liabilities, or any other agreement relating to any of the foregoing, being or becoming for any reason
whatsoever in whole or in part (a) void, voidable, null, uffra vires, illegal, invalid, ineffective or otherwise unenforceable in accordance with its
terms, or (b) released or discharged by operation of law (all of the foregoing being an “Indemnifiable Circumstance”). For greater certainty, the
losses shall include the amount of all debts and liabilities owing to the Bank by the Customer which would have been payable by the Customer
but for the Indemnifiable Circumstance. Nothing set out herein shall be interpreted as requiring any debts or liabilities which are hereby
guaranteed to be documented by written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or in part the
undersigned, may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing
upen security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabilities hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit. No Ioss or diminution of any security received by the Bank from the Customer or others,
whether the loss or diminution is due to the fault of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under
this Guarantee. All dividends, compositions, and amounts received by the Bank from the Custorer or from any other person or estate capable
of being applied by the Bank in reduction of the debts and liabilities hereby guaranteed, shall be regarded for all purposes as payments in
gross, and the Bank shall be entitled to prove against the estate of the Customer upon any insolvency or winding-up in respect of the whole of
said debts and liabilities, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof until the Bank has
received from such estate payment in full of its claim with interest.

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing to the Bank,
including all costs, charges and expenses which the Bank may incur in enforcing or obtaining payment of amounts due to the Bank from the
Customer either alone or in conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shall not be obliged
to seek recourse against the Customer or any other person or realize upon any security it may hold before being entitied to payment from the
undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces the benefits of discussion and division. The
undersigned renounces claiming or setting up against the Bank any right which such undersigned may have to be subrogated in any of the
rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate the further liability of such
terminating party under this continuing Guarantee by providing ninety days' prior written notice to be given to the Bank. The liability of such
terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or insanity of such terminating
party. After the expiry of such 90-day period, the terminating party shall be released from this Guarantee with respect to debts and liabilities
arising after the expiry of such 90-day period but shall remain liable under this Guarantee in respect of all debts and liabilities owing to the
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Bank prior to the expiry of such 90-day period and also in respect of any contingent or future liabilities incurred to or by the Bank on or before
such date which mature thereafter. Termination by the undersigned or the executors, liquidators, administrators or legal representatives of
such undersigned shall not terminate the liability hereunder of any other undersigned. If after such termination any payment from the Customer
must be retumned to the Customer, or any successor or representative of the Customer, for any reason (including the designation of such
payment as a mistake or as a preference following the bankruptey of the Customer), then this Guarantee shall continue after the termination
as if such payment had not been made. A written statement from any manager or acting manager of the Bank purporting to show the amount
at any particular time due and payable to the Bank, and guaranteed by this Guarantee, shall be conclusive evidence as against the undersigned
that such amount is at such time so due and payabie to the Bank and is guaranteed hereby. Each of the executors, liquidators, administrators
and legal representatives of the undersigned shall immediately give notice in writing to the Bank of the death of such undersigned.

Ingert name of

Canadlan
Provinee in
which
Customer's
account with
the Bank Is

kept at the time

Guarantes is
glven

This clause
applies to

the Province

of Québec
only

2485238 ONTARIO INC.

THIS CONTRACT shall be construed in accordance with the laws of the Province of Ontario and for the purpose of legal proceedings
this contract shall be deemed to have been made in the said province and to be performed there, and the courts of that province shall have
non-exclusive jurisdiction over all disputes which may arise under this contract, provided always that nothing herein contained shall prevent
the Bank from proceeding at its election against the undersigned in the courts of any other province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shall be severed from this
Guarantee solely to the extent of such unenforceability, prohibition, invalidity or illegality and the remainder of such provision and the remainder
of this Guarantee shall be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminated if this Guarantee
is held to be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extent permitted by
applicable law) to the Bank and postponed to the debts and liabilities of the Customer to the Bank and all such amounts paid to the undersigned
or its assigns shall be received on behalf of and in trust for the Bank and shall immediately be paid over to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no representations have
been made to the undersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodied herein and
agrees that this Guarantee is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of this Guarantee and its obligations hereunder;
(ii) it has been afforded the opportunity to engage independent legal counsel, at its own expense, to explain the provisions of this Guarantee
and its obligations hereunder; and (i) it has either engaged legal counsel in connection with its execution of this Guarantee or has decided, at
its sole discretion, not to do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersigned with any office, branch, subsidiary or affiliate of the Bank to the payment when due
of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum into the currency of the
amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in good
faith.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led the undersigned to execute this
Guarantee and notwithstanding the termination of or a change in the office or duties of such undersigned or in any relationship between such
undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding any
limitation period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) or under any other applicable law with similar
effect and, to the maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law are hereby explicitly
excluded or, if excluding such limitations periods is not permitted by such act or applicable law, are hereby extended to the maximurn limitation
period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this Guarantee is a
"business agreement" as defined under Section 22 of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be interpreted as referring to each
of the undersigned if there is more than one undersigned and, for the avoidance of doubt, references to the Bank and obligations owed to the
Bank by the Customer shall be interpreted as referring to Bank of Montreal, BMO Harris Bank N.A. and Bank of Montreal's other affiliates
and their successors and obligations owing to any of them by the Customer.

It is the express wish of the parties hereto that this agreement and any related documents be drawn up and executed in English. Les
parties conviennent que la présente convention et tous les documents s'y rattachant soient rédigés et signés en anglais.

Dated this [% day of March, 2023

WASEEM KALA

' d A Commissioner for Taking Affidavits
A in and for the Provim& of Ontario '
o [petey Gee being a licensed Barrister, Solicitor and Notary Public
Title: Authorized Signatory My commission is of unlimited duration
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This is Exhibit “21” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

Stewart Thom
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BMO euBank of Montreal

Guarantee for Indebtedness of an Incorporated Company
To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (together with BMO Harris Bank N.A. and Bank of Montreal's other affiliates and their
respective successors who are owed any present or future debts, liabilities or obligations by the Customer, collectively, the “Bank”) dealing
with 1000000152 ONTARIO INC. (the “Customer”), the undersigned hereby jointly and severally (solidarily in the Province of Québec)
guarantees payment to the Bank of all present and future debts and liabilities in any currency, direct, indirect, contingent or otherwise, matured
or not, including interest thereon, now or at any time, due or owing to the Bank from or by the Custormer or by any successor of the Customer,
whether arising from dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank may be or become
in any manner whatever a creditor of the Customer, wherever incurred and whether incurred by the Customer as principal or surety, alone or
jointly with any other person, or otherwise howsoever. Notwithstanding anything else to the contrary and to the extend legally permitted, this
guarantee is granted to and held by the Bank as agent for itself, BMO Harris Bank N.A. and the Bank's other affiliates and their respective
successors who are owed any present or future debts, liabilities and obligations by the Customer, it being agreed by the undersigned that all
such present and future debts, liabilities and obligations owed to Bank of Montreal and any of its affiliates are guaranteed by this agreement
(subject only to any limitation in the immediately following sentence). The liability of the undersigned (or each undersigned, if more than one),
under this Guarantee, is limited to the aggregate amount of Five million nine hundred twenty five thousand and 00/100 Dollars $5,925,000.00
plus interest thereon at a rate of 5.00 per cent per annum above the Bank’s prime interest rate in effect from time to time, from and including
the date of demand until payment, and legal or other costs, charges and expenses. The liability of the undersigned to make payment under
this Guarantee shall arise immediately after demand for payment under this Guarantee has been made in writing by the Bank on the
undersigned or any one of them, if more than one. The term “prime interest rate” means the floating annual rate of interest established from
time to time by the Bank as the base rate it uses to determine rates of interest on Canadian dollar loans to customers in Canada and designated
as Prime Rate.

IT IS AGREED that no change in the name, objects, capital stock, ownership, control or constitution of the Customer shall in any way
affect the liability of the undersigned with respect to transactions occurring either before or after any such change. Ifthe Customer amalgamates
with one or more other corporations this Guarantee shall continue and apply to all debts and liabilities owing to the Bank by the corporation
continuing from the amalgamation. The Bank shall not be required to inquire into or confirm the powers of the Customer or any of its directors
or other agents acting or purporting to act on its behalf, and all amounts, liabilities, advances, renewals and credits in fact incurred, borrowed
or obtained from the Bank shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding whether incurring such
debts or liabilities exceeded the powers of the Customer or of its directors or agents, or was in any way irregular, defective or improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank in respect of all debts and liabilities, subject to the limitation,
if any, set forth in the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement entered into by
the Customer with respect to such debts and liabilities, notwithstanding whether any such agreement or any provision thereof is invalid, void,
illegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized. Subject to the
limitation, if any, set forth in the first paragraph of this Guarantee, the undersigned shall indemnify and save the Bank harmless from any losses
which may arise by virtue of any debts and liabilities stated to be owing to the Bank by the Customer under any agreement entered into by the
Customer with respect to such debts and liabilities, or any other agreement relating to any of the foregoing, being or becoming for any reason
whatsoever in whole or in part (a) void, voidable, null, uftra vires, illegal, invalid, ineffective or otherwise unenforceable in accordance with its
terms, or (b) released or discharged by operation of law (all of the foregoing being an “Indemnifiable Circumstance”). For greater certainty, the
losses shall include the amount of all debts and liabilities owing to the Bank by the Customer which would have been payable by the Customer
but for the Indemnifiable Circumstance. Nothing set out herein shall be interpreted as requiring any debts or liabilities which are hereby
guaranteed to be documented by written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or in part the
undersigned, may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing
upon security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabilities hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit. No loss or diminution of any security received by the Bank from the Customer or others,
whether the loss or diminution is due to the fault of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under
this Guarantee. All dividends, compositions, and amounts received by the Bank from the Customer or from any other person or estate capable
of being applied by the Bank in reduction of the debts and liabilities hereby guaranteed, shall be regarded for all purposes as payments in
gross, and the Bank shall be entitled to prove against the estate of the Customer upon any insolvency or winding-up in respect of the whole of
said debts and liabilities, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof until the Bank has
received from such estate payment in full of its claim with interest.

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing to the Bank,
including all costs, charges and expenses which the Bank may incur in enforcing or obtaining payment of amounts due to the Bank from the
Customer either alone or in conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shall not be obliged
to seek recourse against the Customer or any other person or realize upon any security it may hold before being entitled to payment from the
undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces the benefits of discussion and division. The
undersigned renounces claiming or setting up against the Bank any right which such undersigned may have to be subrogated in any of the
rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate the further liability of such
terminating party under this continuing Guarantee by providing ninety days’ prior written notice to be given to the Bank. The liability of such
terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or insanity of such terminating
party. After the expiry of such 90-day period, the terminating party shall be released from this Guarantee with respect to debts and liabilities
arising after the expiry of such 90-day period but shall remain liable under this Guarantee in respect of all debts and liabilities owing to the
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Bank prior to the expiry of such 90-day period and also in respect of any contingent or future liabilities incurred to or by the Bank on or before
such date which mature thereafter. Termination by the undersigned or the executors, liquidators, administrators or legal representatives of
such undersigned shall not terminate the liability hereunder of any other undersigned. If after such termination any payment from the Customer
must be returned to the Customer, or any successor or representative of the Customer, for any reason (including the designation of such
payment as a mistake or as a preference following the bankruptcy of the Customer), then this Guarantee shall continue after the termination
as if such payment had not been made. A written statement from any manager or acting manager of the Bank purporting to show the amount
at any particular time due and payable to the Bank, and guaranteed by this Guarantee, shall be conclusive evidence as against the undersigned
that such amount is at such time so due and payable to the Bank and is guaranteed hereby. Each of the executors, liquidators, administrators
and legal representatives of the undersigned shall immediately give notice in writing to the Bank of the death of such undersigned.

Insert name of

Canadian
Province in
which
Customer's
account with
the Bank is

kept at the time

Guarantee is
glven

This clause
applies to

the Province

of Québec
only

1000098231 ONTARIO INC.

Title: Authorized Signatory

THIS CONTRACT shall be construed in accordance with the laws of the Province of Ontario and for the purpose of legal proceedings
this contract shall be deemed to have been made in the said province and to be performed there, and the courts of that province shall have
non-exclusive jurisdiction over all disputes which may arise under this contract, provided always that nothing herein contained shall prevent
the Bank from proceeding at its election against the undersigned in the courts of any other province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shall be severed from this
Guarantee solely to the extent of such unenforceability, prohibition, invalidity or illegality and the remainder of such provision and the remainder
of this Guarantee shall be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminated if this Guarantee
is held to be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extent permitted by
applicable law) to the Bank and postponed to the debts and liabilities of the Customer to the Bank and all such amounts paid to the undersigned
or its assigns shall be received on behalf of and in trust for the Bank and shall immediately be paid over to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no representations have
been made to the undersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodied herein and
agrees that this Guarantee is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of this Guarantee and its obligations hereunder;
(i) it has been afforded the opportunity to engage independent legal counsel, at its own expense, to explain the provisions of this Guarantee
and its obligations hereunder; and (iii) it has either engaged legal counsel in connection with its execution of this Guarantee or has decided, at
its sole discretion, not to do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersigned with any office, branch, subsidiary or affiliate of the Bank to the payment when due
of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum into the currency of the
amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in good
faith.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led the undersigned to execute this
Guarantee and notwithstanding the termination of or a change in the office or duties of such undersigned or in any relationship between such
undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding any
limitation period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) or under any other applicable law with similar
effect and, to the maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law are hereby explicitly
excluded or, if excluding such limitations periods is not permitted by such act or applicable law, are hereby extended to the maximum limitation
period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this Guarantee is a
"business agreement" as defined under Section 22 of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be interpreted as referring to each
of the undersigned if there is more than one undersigned and, for the avoidance of doubt, references to the Bank and obligations owed to the
Bank by the Customer shall be interpreted as referring to Bank of Montreal, BMO Harris Bank N.A. and Bank of Montreal's other affiliates
and their successors and obligations owing to any of them by the Customer.

It is the express wish of the parties hereto that this agreement and any related documents be drawn up and executed in English. Les
parties conviennent que la présente convention et tous les documents s'y rattachant soient rédigés et signés en anglais.

~Fla
Dated this FD' day of March, 2023.

WASEEM KALA .
By: A Commissioner for Taking Affidavits
Name: Peter Gee in and for the Province of Ontario

being a licensed Barrister, Solicitor and Notary Public
My commission is of unlimited duration
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This is Exhibit “22” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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BMO G& Bank of Montreal

Guarantee for Indebtedness of an Incorporated Company
To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (together with BMO Harris Bank N.A. and Bank of Montreal's other affiliates and their
respective successors who are owed any present or future debts, liabilities or obligations by the Customer, collectively, the “Bank”) dealing
with 1000000152 ONTARIO INC. (the “Customer”), the undersigned hereby jointly and severally (solidarily in the Province of Québec)
guarantees payment to the Bank of all present and future debts and liabilities in any currency, direct, indirect, contingent or otherwise, matured
or not, including interest thereon, now or at any time, due or owing to the Bank from or by the Customer or by any successor of the Customer,
whether arising from dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank may be or become
in any manner whatever a creditor of the Customer, wherever incurred and whether incurred by the Customer as principal or surety, alone or
jointly with any other person, or otherwise howsoever, Notwithstanding anything else to the contrary and to the extend legally permitted, this
guarantee is granted to and held by the Bank as agent for itself, BMO Harris Bank N.A. and the Bank's other affiliates and their respective
successors who are owed any present or future debts, liabilities and obligations by the Customer, it being agreed by the undersigned that all
such present and future debts, liabilities and obligations owed to Bank of Montreal and any of its affiliates are guaranteed by this agreement
(subject only to any limitation in the immediately following sentence). The liability of the undersigned (or each undersigned, if more than one),
under this Guarantee, is limited to the aggregate amount of Five million nine hundred twenty five thousand and 00/100 Dollars $5,925,000.00
plus interest thereon at a rate of 5.00 per cent per annum above the Bank's prime interest rate in effect from time to time, from and including
the date of demand until payment, and legal or other costs, charges and expenses. The liability of the undersigned to make payment under
this Guarantee shall arise immediately after demand for payment under this Guarantee has been made in writing by the Bank on the
undersigned or any one of them, if more than one. The term “prime interest rate” means the floating annual rate of interest established from
time to time by the Bank as the base rate it uses to determine rates of interest on Canadian dollar loans to customers in Canada and designated
as Prime Rate.

IT IS AGREED that no change in the name, objects, capital stock, ownership, control or constitution of the Customer shall in any way
affect the liability of the undersigned with respect to transactions occurring either before or after any such change. Ifthe Customer amalgamates
with one or more other corporations this Guarantee shall continue and apply to all debts and liabilities owing to the Bank by the corporation
continuing from the amalgamation. The Bank shall not be required to inquire into or confirm the powers of the Customer or any of its directors
or other agents acting or purporting to act on its behalf, and all amounts, liabilities, advances, renewals and credits in fact incurred, borrowed
or obtained from the Bank shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding whether incurring such
debts or liabilities exceeded the powers of the Customer or of its directors or agents, or was in any way irregular, defective or improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank in respect of all debts and liabilities, subject to the limitation,
if any, set forth in the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement entered into by
the Customer with respect to such debts and liabilities, notwithstanding whether any such agreement or any provision thereof is invalid, void,
illegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized. Subject to the
limitation, if any, set forth in the first paragraph of this Guarantee, the undersigned shall indemnify and save the Bank harmless from any losses
which may arise by virtue of any debts and liabilities stated to be owing to the Bank by the Customer under any agreement entered into by the
Customer with respect to such debts and liabilities, or any other agreement relating to any of the foregoing, being or becoming for any reason
whatsoever in whole or in part (a) void, voidable, null, uffra vires, illegal, invalid, ineffective or otherwise unenforceable in accordance with its
terms, or (b) released or discharged by operation of law (all of the foregoing being an “Indemnifiable Circumstance”). For greater certainty, the
losses shall include the amount of all debts and liabilities owing to the Bank by the Customer which would have been payable by the Customer
but for the Indemnifiable Circumstance. Nothing set out herein shall be interpreted as requiring any debts or liabilities which are hereby
guaranteed to be documented by written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or in part the
undersigned, may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing
upon security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabilities hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit. No loss or diminution of any security received by the Bank from the Customer or others,
whether the loss or diminution is due to the fault of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under
this Guarantee. All dividends, compositions, and amounts received by the Bank from the Customer or from any other person or estate capable
of being applied by the Bank in reduction of the debts and liabilities hereby guaranteed, shall be regarded for all purposes as payments in
gross, and the Bank shall be entitled to prove against the estate of the Customer upon any insolvency or winding-up in respect of the whole of
said debts and liabilties, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof until the Bank has
received from such estate payment in full of its claim with interest,

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing to the Bank,
including all costs, charges and expenses which the Bank may incur in enforcing or obtaining payment of amounts due to the Bank from the
Customer either alone or in conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shall not be obliged
to seek recourse against the Customer or any other person or realize upon any security it may hold before being entitled to payment from the
undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces the benefits of discussion and division. The
undersigned renounces claiming or setting up against the Bank any right which such undersigned may have to be subrogated in any of the
rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate the further liability of such
terminating party under this continuing Guarantee by providing ninety days' prior written notice to be given to the Bank. The liability of such
terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or insanity of such terminating
party. After the expiry of such 90-day period, the terminating party shall be released from this Guarantee with respect to debts and liabilities
arising after the expiry of such 90-day period but shall remain liable under this Guarantee in respect of all debts and liabilities owing to the
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Bank prior to the expiry of such 90-day period and also in respect of any contingent or future liabilities incurred to or by the Bank on or before
such date which mature thereafter. Termination by the undersigned or the executors, liquidators, administrators or legal representatives of
such undersigned shall not terminate the liability hereunder of any other undersigned. If after such termination any payment from the Customer
must be returned to the Customer, or any successor or representative of the Customer, for any reason (including the designation of such
payment as a mistake or as a preference following the bankruptcy of the Customer), then this Guarantee shall continue after the termination
as if such payment had not been made. A wri ten statement from any manager or acting manager of the Bank purporting to show the amount
atany particular time due and payable to the Bank, and guaranteed by this Guarantee, shall be conclusive evidence as against the undersigned
that such amount is at such time so due and payable to the Bank and is guaranteed hereby. Each of the executors, liquidators, administrators
and legal representatives of the undersigned shall immediately give notice in writing to the Bank of the death of such undersigned.

Insert name of

Canadian
Province in
which
Customer's
account with
the Bank is

kept at the time

Guarantes is
given

THIS CONTRACT shall be construed in accordance with the laws of the Province of Ontario and for the purpose of legal proceedings
this contract shall be deemed to have been made in the said province and to be performed there, and the courts of that province shall have
non-exclusive jurisdiction over all disputes which may arise under this contract, provided always that nothing herein contained shall prevent
the Bank from proceeding at its election against the undersigned in the courts of any other province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shall be severed from this
Guarantee solely to the extent of such unenforceability, prohibition, invalidity or illegality and the remainder of such provision and the remainder
of this Guarantee shall be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminated if this Guarantee
is held to be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extent permitted by
applicable law) to the Bank and postponed to the debts and liabilities of the Customer to the Bank and all such amounts paid to the undersigned
or its assigns shall be received on behalf of and in trust for the Bank and shall immediately be paid over to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no representations have
been made to the undersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodied herein and
agrees that this Guarantee is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of this Guarantee and its obligations hereunder,
s been afforded the opportunity to engage independent legal counsel, at its own expense, to explain the provisions of this Guarantee
and its obligations hereunder: and (iii) it has either engaged legal counsel in connection with its execution of this Guarantee or has decided, at
its sole discretion, not to do so.

of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum into the currency of the
amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in good
faith.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led the undersigned to execute this
Guarantee and notwithstanding the termination of or a change in the office or duties of such undersigned or in any relationship between such
undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding any
limitation period regarding such claim or demand set forth in the Limitations Act 2002 (Ontario) or under any other applicable law with similar
effect and, to the maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law are hereby explicitly
excluded or, if excluding such limitations periods is not permitted by such act or applicable law, are hereby extended to the maximum limitation
period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this Guarantee is a
"business agreement" as defined under Section 22 of the Limitations Act 2002 (Ontario).

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be interpreted as referring to each
of the undersigned if there is more than one undersigned and, for the avoidance of doubt, references to the Bank and obligations owed to the
Bank by the Customer shall be interpreted as referring to Bank of Montreal, BMO Harris Bank N.A. and Bank of Montreal's other affiliates
and their successors and obligations owing to any of them by the Customer.

This clause it is the express wish of the parties hereto that this agreement and any related documents be drawn up and executed in English. Les
fhpg‘,ifr:‘f;ce parties conviennent que la présente convention et tous les documents s'y rattachant soient rédigés et signés en anglais.
of Québec
only
_ \gw\ WASEEM KALA
Dated this \ day of March, 2023. A Commissioner for Taking Affidavits
_in and for the Provine of Ontario
being a licensed Barrister, So cifor and Notary Public
_ My commission is of inlimited duration
/f /
; Witness: L/
Name: BACH KIM NGUYEN Name: %’W

Prod, 2210001 — Form LF 44 Can, (07/2022)

Page 2 of 3



\

>

Name: PETER GEE

® Registered trade-marks of Bank of Montreal

Prod. 2210001 - Form LF 44 Can. (07/2022)

247

Witness:

Name:

|
WASEEM KALA
A Commissioner for aking Affidavits
in and for the Province of Ontario

being a licensed Barrister, Solicitor and N

otary Public
My commission is of unlimited du

ration
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This is Exhibit “23” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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BMO eyBank of Montreal

Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (together with BMO Harris Bank N.A. and Bank of Montreal's other affiliates and their
respective successors who are owed any present or future debts, liabilities or obligations by the Customer, collectively, the “Bank”) dealing
with 2661656 ONTARIO INC. (the “Customer”), the undersigned hereby jointly and severally (solidarily in the Province of Québec) guarantees
payment to the Bank of all present and future debts and liabilities in any currency, direct, indirect, contingent or otherwise, matured or not,
including interest thereon, now or at any time, due or owing to the Bank from or by the Customer or by any successor of the Customer, whether
arising from dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank may be or become in any
manner whatever a creditor of the Customer, wherever incurred and whether incurred by the Customer as principal or surety, alone or jointly
with any other person, or otherwise howsoever. Notwithstanding anything else to the contrary and to the extend legaily permitted, this guarantee
is granted to and held by the Bank as agent for itseif, BMO Harris Bank N.A. and the Bank’s other affiliates and their respective successors
who are owed any present or future debts, liabilities and obligations by the Customer, it being agreed by the undersigned that all such present
and future debits, liabilities and obligations owed to Bank of Montreal and any of its affiliates are guaranteed by this agreement (subject only to
any limitation in the immediately following sentence). The liability of the undersigned (or each undersigned, if more than one), under this
Guarantee, is limited to the aggregate amount of Six hundred thousand and 00/100 Dollars $600,000.00 plus interest thereon at a rate of 5.00
per cent per annum above the Bank’s prime interest rate in effect from time to time, from and including the date of demand unti! payment, and
legal or other costs, charges and expenses. The liability of the undersigned to make payment under this Guarantee shall arise immediately
after demand for payment under this Guarantee has been made in writing by the Bank on the undersigned or any one of them, if more than
one. The term “prime interest rate” means the floating annual rate of interest established from time to time by the Bank as the base rate it uses
to determine rates of interest on Canadian dollar loans to customers in Canada and designated as Prime Rate.

IT IS AGREED that no change in the name, objects, capital stock, ownership, control or constitution of the Customer shall in any way
affect the liability of the undersigned with respect to transactions occurring either before or after any such change. Ifthe Customer amalgamates
with one or more other corporations this Guarantee shall continue and apply to ail debts and liabilities owing to the Bank by the corporation
continuing from the amalgamation. The Bank shall not be required to inquire into or confirm the powers of the Customer or any of its directors
or other agents acting or purporting to act on its behalf, and all amounts, liabilities, advances, renewals and credits in fact incurred, borrowed
or obtained from the Bank shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding whether incurring such
debts or liabilities exceeded the powers of the Customer or of its directors or agents, or was in any way irregular, defective or improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank in respect of all debts and liabilities, subject to the limitation,
if any, set forth in the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement entered into by
the Customer with respect to such debts and liabilities, notwithstanding whether any such agreement or any provision thereof is invalid, void,
illegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized. Subject to the
limitation, if any, set forth in the first paragraph of this Guarantee, the undersigned shall indemnify and save the Bank harmless from any losses
which may arise by virtue of any debts and liabilities stated to be owing to the Bank by the Customer under any agreement entered into by the
Customer with respect to such debts and liabilities, or any other agreement relating to any of the foregoing, being or becoming for any reason
whatsoever in whole or in part (a) void, voidable, null, uftra vires, illegal, invalid, ineffective or otherwise unenforceable in accordance with its
terms, or (b) released or discharged by operation of law (all of the foregoing being an “Indemnifiable Circumstance”). For greater certainty, the
losses shall include the amount of ail debts and liabilities owing to the Bank by the Customer which would have been payable by the Customer
but for the Indemnifiable Circumstance. Nothing set out herein shall be interpreted as requiring any debts or liabilities which are hereby
guaranteed to be documented by written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or in part the
undersigned, may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing
upon security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabilities hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit. No loss or diminution of any security received by the Bank from the Customer or others,
whether the loss or diminution is due to the fault of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under
this Guarantee. All dividends, compositions, and amounts received by the Bank from the Customer or from any other person or estate capable
of being applied by the Bank in reduction of the debts and liabilities hereby guaranteed, shall be regarded for all purposes as payments in
gross, and the Bank shall be entitled to prove against the estate of the Customer upon any insolvency or winding-up in respect of the whole of
said debts and liabilities, and the undersigned shali have no right to be subrogated to the Bank in respect of any such proof until the Bank has
received from such estate payment in full of its claim with interest.

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing to the Bank,
including all costs, charges and expenses which the Bank may incur in enforcing or obtaining payment of amounts due to the Bank from the
Customer either alone or in conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shall not be obliged
to seek recourse against the Customer or any other person or realize upon any security it may hold before being entitled to payment from the
undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces the benefits of discussion and division. The
undersigned renounces claiming or setting up against the Bank any right which such undersigned may have to be subrogated in any of the
rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate the further liability of such
terminating party under this continuing Guarantee by providing ninety days’ prior written notice to be given to the Bank. The liability of such
terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or insanity of such terminating
party. After the expiry of such 90-day period, the terminating party shall be released from this Guarantee with respect to debts and liabilities
arising after the expiry of such 90-day period but shall remain liable under this Guarantee in respect of all debts and liabilities owing to the
Bank prior to the expiry of such 90-day period and also in respect of any contingent or future liabilities incurred to or by the Bank on or before
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such date which mature thereafter. Termination by the undersigned or the executors, liquidators, administrators or legal representatives of
such undersigned shall not terminate the liability hereunder of any other undersigned. If after such termination any payment from the Customer
must be returned to the Customer, or any successor or representative of the Customer, for any reason (including the designation of such
payment as a mistake or as a preference following the bankruptcy of the Customer), then this Guarantee shall continue after the termination
as if such payment had not been made. A written statement from any manager or acting manager of the Bank purporting to show the amount
at any particular time due and payable to the Bank, and guaranteed by this Guarantee, shall be conclusive evidence as against the undersigned
that such amount is at such time so due and payable to the Bank and is guaranteed hereby. Each of the executors, liquidators, administrators
and legal representatives of the undersigned shall immediately give notice in writing to the Bank of the death of such undersigned.

THIS CONTRACT shall be construed in accordance with the laws of the Province of Ontario and for the purpose of legal proceedings
this contract shall be deemed to have been made in the said province and to be performed there, and the courts of that province shall have
non-exclusive jurisdiction over all disputes which may arise under this contract, provided always that nothing herein contained shall prevent
the Bank from proceeding at its election against the undersigned in the courts of any other province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shall be severed from this
Guarantee solely to the extent of such unenforceability, prohibition, invalidity or illegality and the remainder of such provision and the remainder
of this Guarantee shall be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminated if this Guarantee
is held to be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extent permitted by
applicable law) to the Bank and postponed to the debts and liabilities of the Customer to the Bank and all such amounts paid to the undersigned
or its assigns shall be received on behalf of and in trust for the Bank and shall immediately be paid over to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no representations have
been made to the undersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodied herein and
agrees that this Guarantee is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of this Guarantee and its obligations hereunder;
(ii} it has been afforded the opportunity to engage independent legal counsel, at its own expense, to explain the provisions of this Guarantee
and its obligations hereunder; and (iii) it has either engaged legal counsel in connection with its execution of this Guarantee or has decided, at

its sole discretion, not to do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersigned with any office, branch, subsidiary or affiliate of the Bank to the payment when due
of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum into the currency of the
amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in good
faith.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led the undersigned to execute this
Guarantee and notwithstanding the termination of or a change in the office or duties of such undersigned or in any relationship between such
undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding any
limitation period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) or under any other applicable law with similar
effect and, to the maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law are hereby explicitly
excluded or, if excluding such limitations periods is not permitted by such act or applicable law, are hereby extended to the maximum limitation
period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this Guarantee is a
"business agreement" as defined under Section 22 of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be interpreted as referring to each
of the undersigned if there is more than one undersigned and, for the avoidance of doubt, references to the Bank and obligations owed to the
Bank by the Customer shall be interpreted as referring to Bank of Montreal, BMO Harris Bank N.A. and Bank of Montreal’s other affiliates
and their successors and obligations owing to any of them by the Customer.

) Itis t_he express wish of the parties hereto that this agreement and any related documents be drawn up and executed in English. Les
parties conviennent que la présente convention et tous les documents s'y rattachant soient rédigés et signés en anglais.

Dated this lféh’" day of March, 2023.

1000000152 ONTARIO INC.

WASEE LA

By: .

5! A Commissioner for Taking Affidavits
N_arng. Peter Gee in and for the Province of Ontario
Title: Authorized Signatory being a licensed Barrister, Solicitor and Notary Public

My commission is of unlimited duration
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BMO esBank of Montreal
Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (together with BMO Harris Bank N.A. and Bank of Montreal’s other affiliates and their
respective successors who are owed any present or future debits, liabilities or obligations by the Customer, collectively, the “Bank”) dealing
with 2661656 ONTARIO INC. (the “Customer”), the undersigned hereby jointly and severally (solidarily in the Province of Québec) guarantees
payment to the Bank of all present and future debts and liabilities in any currency, direct, indirect, contingent or otherwise, matured or not,
including interest thereon, now or at any time, due or owing to the Bank from or by the Customer or by any successor of the Customer, whether
arising from dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank may be or become in any
manner whatever a creditor of the Customer, wherever incurred and whether incurred by the Customer as principal or surety, alone or jointly
with any other person, or otherwise howsoever. Notwithstanding anything else to the contrary and to the extend legally permitted, this guarantee
is granted to and held by the Bank as agent for itself, BMO Harris Bank N.A. and the Bank’s other affiliates and their respective successors
who are owed any present or future debts, liabilities and obligations by the Customer, it being agreed by the undersigned that all such present
and future debts, liabilities and obligations owed to Bank of Montreal and any of its affiliates are guaranteed by this agreement (subject only to
any limitation in the immediately following sentence). The liability of the undersigned (or each undersigned, if more than one), under this
Guarantee, is limited to the aggregate amount of Six hundred thousand and 00/100 Dollars $600,000.00 plus interest thereon at a rate of 5.00
per cent per annum above the Bank’s prime interest rate in effect from time to time, from and including the date of demand until payment, and
legal or other costs, charges and expenses. The liability of the undersigned to make payment under this Guarantee shall arise immediately
after demand for payment under this Guarantee has been made in writing by the Bank on the undersigned or any one of them, if more than
one. The term “prime interest rate” means the fioating annual rate of interest established from time to time by the Bank as the base rate it uses
to determine rates of interest on Canadian doliar loans to customers in Canada and designated as Prime Rate.

IT IS AGREED that no change in the name, objects, capital stock, ownership, control or constitution of the Customer shall in any way
affect the liability of the undersigned with respect to transactions occurring either before or after any such change. Ifthe Customer amalgamates
with one or more other corporations this Guarantee shall continue and apply to all debts and liabilities owing to the Bank by the corporation
continuing from the amalgamation. The Bank shall not be required to inquire into or confirm the powers of the Customer or any of its directors
or other agents acting or purporting to act on its behalf, and all amounts, liabilities, advances, renewals and credits in fact incurred, borrowed
or obtained from the Bank shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding whether incurring such
debts or liabilities exceeded the powers of the Customer or of its directors or agents, or was in any way irregular, defective or improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank in respect of all debts and liabilities, subject to the limitation,
if any, set forth in the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement entered into by
the Customer with respect to such debis and liabilities, notwithstanding whether any such agreement or any provision thereof is invalid, void,
illegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized. Subject to the
limitation, if any, set forth in the first paragraph of this Guarantee, the undersigned shall indemnify and save the Bank harmless from any losses
which may arise by virtue of any debts and liabilities stated to be owing to the Bank by the Customer under any agreement entered into by the
Customer with respect to such debts and liabilities, or any other agreement relating to any of the foregoing, being or becoming for any reason
whatsoever in whole or in part (a) void, voidable, null, uffra vires, illegal, invalid, ineffective or otherwise unenforceable in accordance with its
terms, or (b) released or discharged by operation of law (all of the foregoing being an “Indemnifiable Circumstance®). For greater certainty, the
losses shall include the amount of all debts and liabilities owing to the Bank by the Customer which would have been payable by the Customer
but for the Indemnifiable Circumstance. Nothing set out herein shall be interpreted as requiring any debts or liabilities which are hereby
guaranteed to be documented by written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or in part the
undersigned, may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing
upon security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabilities hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit. No loss or diminution of any security received by the Bank from the Customer or others,
whether the loss or diminution is due to the fault of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under
this Guarantee. All dividends, compositions, and amounts received by the Bank from the Customer or from any other person or estate capable
of being applied by the Bank in reduction of the debts and fiabilities hereby guaranteed, shall be regarded for all purposes as payments in
gross, and the Bank shall be entitled to prove against the estate of the Customer upon any insolvency or winding-up in respect of the whole of
said debis and liabilities, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof until the Bank has
received from such estate payment in full of its claim with interest.

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing to the Bank,
including all costs, charges and expenses which the Bank may incur in enforcing or obtaining payment of amounts due to the Bank from the
Customer either alone or in conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shall not be obliged
to seek recourse against the Customer or any other person or realize upon any security it may hold before being entitled to payment from the
undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces the benefits of discussion and division. The
undersigned renounces claiming or setting up against the Bank any right which such undersigned may have to be subrogated in any of the
rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate the further liability of such
terminating party under this continuing Guarantee by providing ninety days’ prior written notice to be given to the Bank. The liability of such
terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or insanity of such terminating
party. After the expiry of such 90-day period, the terminating party shall be released from this Guarantee with respect to debts and liabilities
arising after the expiry of such 90-day period but shall remain liable under this Guarantee in respect of all debts and liabilities owing to the
Bank prior to the expiry of such 90-day period and also in respect of any contingent or future liabilities incurred to or by the Bank on or before
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such date which mature thereafter. Termination by the undersigned or the executors, liquidators, administrators or legal representatives of
such undersigned shall not terminate the liability hereunder of any other undersigned. If after such termination any payment from the Customer
must be returned to the Customer, or any successor or representative of the Customer, for any reason (including the designation of such
payment as a mistake or as a preference following the bankruptcy of the Customer), then this Guarantee shall continue after the termination
as if such payment had not been made. A written statement from any manager or acting manager of the Bank purporting to show the amount
at any particular time due and payable to the Bank, and guaranteed by this Guarantee, shall be conclusive evidence as against the undersigned
that such amount is at such time so due and payable to the Bank and is guaranteed hereby. Each of the executors, liquidators, administrators
and legal representatives of the undersigned shall immediately give notice in writing to the Bank of the death of such undersigned.

THIS CONTRACT shall be construed in accordance with the laws of the Province of Ontario and for the purpose of legal proceedings
this contract shall be deemed to have been made in the said province and to be performed there, and the courts of that province shall have
non-exclusive jurisdiction over all disputes which may arise under this contract, provided always that nothing herein contained shall prevent
the Bank from proceeding at its election against the undersigned in the courts of any other province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shall be severed from this
Guarantee solely to the extent of such unenforceability, prohibition, invalidity or illegality and the remainder of such provision and the remainder
of this Guarantee shall be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminated if this Guarantee
is held to be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extent permitted by
applicable law) to the Bank and postponed to the debts and liabilities of the Customer to the Bank and all such amounts paid to the undersigned
or its assigns shall be received on behalf of and in trust for the Bank and shali immediately be paid over to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no representations have
been made to the undersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodied herein and
agrees that this Guarantee is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of this Guarantee and its obligations hereunder;
(it} it has been afforded the opporiunity to engage independent legal counsel, at its own expense, to explain the provisions of this Guarantee
and its obligations hereunder; and (i) it has either engaged legal counsel! in connection with its execution of this Guarantee or has decided, at
its sole discretion, not to do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersigned with any office, branch, subsidiary or affiliate of the Bank to the payment when due
of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum into the currency of the
famount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in good
aith.

THIS GUARANTEE shalf remain in effect notwithstanding any change in the circumstances having led the undersigned to execute this
Guarantee and notwithstanding the termination of or a change in the office or duties of such undersigned or in any relationship between such
undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding any
limitation period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) or under any other applicable law with similar
effect and, to the maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law are hereby explicitly
excluded or, if excluding such limitations periods is not permitted by such act or applicable law, are hereby extended to the maximum limitation
period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this Guarantee is a
"business agreement” as defined under Section 22 of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be interpreted as referring to each
of the undersigned if there is more than one undersigned and, for the avoidance of doubt, references to the Bank and obligations owed to the
Bank by the Customer shall be interpreted as referring to Bank of Montreal, BMO Harris Bank N.A. and Bank of Montreal's other affiliates
and their successers and obligations owing to any of them by the Customer.

] Itis t_he express wish of the parties hereto that this agreement and any related documents be drawn up and executed in English. Les
parties conviennent que la présente convention et tous les documents s'y rattachant soient rédigés et signés en anglais.

Dated this ___/ 577 day of March. 2023,

2485238 ONTARIO INC.

o

By:

Name: Pefér Gee WASEEM KALA .
itle: i i A Commissioner for Taking Affidavits

Title: Authorized Signatory in°$‘“'for ermte e

being a licensed Barrister, Solicitor and Notgry Public
My commission is of unlimited duration
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Commissioner for Taking Affidavits (or as may be)
Stewart Thom
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BMO Q;Bank of Montreal
Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (together with BMO Harris Bank N.A. and Bank of Montreal’'s other affiliates and their
respective successors who are owed any present or future debts, liabilities or obligations by the Customer, collectively, the “Bank”) dealing
with 2661656 ONTARIO INC. (the “Customer”), the undersigned hereby jointly and severally (solidarily in the Province of Québec) guarantees
payment to the Bank of all present and future debts and liabilities in any currency, direct, indirect, contingent or otherwise, matured or not,
including interest thereon, now or at any time, due or owing to the Bank from or by the Customer or by any successor of the Customer, whether
arising from dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank may be or become in any
manner whatever a creditor of the Customer, wherever incurred and whether incurred by the Customer as principal or surety, alone or jointly
with any other person, or otherwise howsoever. Notwithstanding anything else to the contrary and to the extend legally permitted, this guarantee
is granted to and held by the Bank as agent for itself, BMO Harris Bank N.A. and the Bank’s other affiliates and their respective successors
who are owed any present or future debts, liabilities and obligations by the Customer, it being agreed by the undersigned that all such present
and future debts, liabilities and obligations owed to Bank of Montreal and any of its affiliates are guaranteed by this agreement (subject only to
any limitation in the immediately following sentence). The liability of the undersigned (or each undersigned, if more than one), under this
Guarantee, is limited to the aggregate amount of Six hundred thousand and 00/100 Dollars $600,000.00 plus interest thereon at a rate of 5.00
per cent per annum above the Bank’s prime interest rate in effect from time to time, from and including the date of demand until payment, and
legal or other costs, charges and expenses. The liability of the undersigned to make payment under this Guarantee shall arise immediately
after demand for payment under this Guarantee has been made in writing by the Bank on the undersigned or any one of them, if more than
one. The term “prime interest rate” means the floating annual rate of interest established from time to time by the Bank as the base rate it uses
to determine rates of interest on Canadian dollar loans to customers in Canada and designated as Prime Rate.

IT IS AGREED that no change in the name, objects, capital stock, ownership, control or constitution of the Customer shall in any way
affect the liability of the undersigned with respect to transactions occurring either before or after any such change. Ifthe Customer amalgamates
with one or more other corporations this Guarantee shall continue and apply to all debts and liabilities owing to the Bank by the corporation
continuing from the amalgamation. The Bank shall not be required to inquire into or confirm the powers of the Customer or any of its directors
or other agents acting or purporting to act on its behaif, and all amounts, liabilities, advances, renewals and credits in fact incurred, borrowed
or obtained from the Bank shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding whether incurring such
debts or liabilities exceeded the powers of the Customer or of its directors or agents, or was in any way irregular, defective or improper.

IT1S FURTHER AGREED that the undersigned shall be liable to the Bank in respect of all debts and liabilities, subject to the limitation,
if any, set forth in the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement entered into by
the Customer with respect to such debts and liabilities, notwithstanding whether any such agreement or any provision thereof is invalid, void,
illegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized. Subject to the
limitation, if any, set forth in the first paragraph of this Guarantee, the undersigned shall indemnify and save the Bank harmless from any losses
which may arise by virtue of any debts and liabiities stated to be owing to the Bank by the Customer under any agreement entered into by the
Customer with respect to such debts and liabilities, or any other agreement relating to any of the foregoing, being or becoming for any reason
whatsoever in whole or in part (a) void, voidable, null, uitra vires, illegal, invalid, ineffective or otherwise unenforceable in accordance with its
terms, or (b) released or discharged by operation of law (all of the foregoing being an “Indemnifiable Circumstance”). For greater certainty, the
losses shall include the amount of all debts and liabilities owing to the Bank by the Customer which would have been payable by the Customer
but for the Indemnifiable Circumstance. Nothing set out herein shall be interpreted as requiring any debts or liabilities which are hereby
guaranteed to be documented by written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or in part the
undersigned, may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing
upon security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabilities hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit. No loss or diminution of any security received by the Bank from the Customer or others,
whether the loss or diminution is due to the fault of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under
this Guarantee. All dividends, compositions, and amounts received by the Bank from the Customer or from any other person or estate capable
of being applied by the Bank in reduction of the debts and liabilities hereby guaranteed, shall be regarded for all purposes as payments in
gross, and the Bank shall be entitled to prove against the estate of the Customer upon any insolvency or winding-up in respect of the whole of
said debts and liabilities, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof until the Bank has
received from such estate payment in full of its claim with interest.

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing to the Bank,
including all costs, charges and expenses which the Bank may incur in enforcing or obtaining payment of amounts due to the Bank from the
Customer either alone or in conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shall not be obliged
to seek recourse against the Customer or any other person or realize upon any security it may hold before being entitled to payment from the
undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces the benefits of discussion and division. The
undersigned renounces claiming or setting up against the Bank any right which such undersigned may have to be subrogated in any of the
rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate the further liability of such
terminating party under this continuing Guarantee by providing ninety days’ prior written notice to be given to the Bank. The liability of such
terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or insanity of such terminating
party. After the expiry of such 90-day period, the terminating party shall be released from this Guarantee with respect to debts and liabilities
arising after the expiry of such 90-day period but shall remain liable under this Guarantee in respect of all debts and liabilities owing to the
Bank prior to the expiry of such 90-day period and also in respect of any contingent or future liabilities incurred to or by the Bank on or before
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such date which mature thereafter. Termination by the undersigned or the executors, liquidators, administrators or legal representatives of
such undersigned shall not terminate the liability hereunder of any other undersigned. If after such termination any payment from the Customer
must be returned to the Customer, or any successor or representative of the Customer, for any reason (including the designation of such
payment as a mistake or as a preference following the bankruptcy of the Customer), then this Guarantee shall continue after the termination
as if such payment had not been made. A written statement from any manager or acting manager of the Bank purporting to show the amount
at any particular time due and payable to the Bank, and guaranteed by this Guarantee, shall be conclusive evidence as against the undersigned
that such amount is at such time so due and payable to the Bank and is guaranteed hereby. Each of the executors, liquidators, administrators
and legal representatives of the undersigned shall immediately give notice in writing to the Bank of the death of such undersigned.

THIS CONTRACT shall be construed in accordance with the laws of the Province of Ontario and for the purpose of legal proceedings
this contract shall be deemed to have been made in the said province and to be performed there, and the courts of that province shall have
non-exclusive jurisdiction over all disputes which may arise under this contract, provided always that nothing herein contained shall prevent
the Bank from proceeding at its election against the undersigned in the courts of any other province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shall be severed from this
Guarantee solely to the extent of such unenforceability, prohibition, invalidity or illegality and the remainder of such provision and the remainder
of this Guarantee shall be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminated if this Guarantee

is held to be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extent permitted by
applicable law) to the Bank and postponed to the debts and liabilities of the Customer to the Bank and all such amounts paid to the undersigned
or its assigns shall be received on behalf of and in trust for the Bank and shall immediately be paid over to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no representations have
been made to the undersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodied herein and
agrees that this Guarantee is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of this Guarantee and its obligations hereunder;
(ii) it has been afforded the opportunity to engage independent legal counsel, at its own expense, to explain the provisions of this Guarantee
and its obligations hereunder; and (iii) it has either engaged legal counsel in connection with its execution of this Guarantee or has decided, at

its sole discretion, not tc do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersigned with any office, branch, subsidiary or affiliate of the Bank to the payment when due
of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum into the currency of the
?mount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in good
aith.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led the undersigned to execute this
Guarantee and notwithstanding the termination of or a change in the office or duties of such undersigned or in any relationship between such
undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding any
limitation period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) or under any other applicable law with similar
effect and, to the maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law are hereby explicitly
excluded or, if excluding such limitations periods is not permitted by such act or applicable law, are hereby extended to the maximum limitation
period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this Guarantee is a
"business agreement" as defined under Section 22 of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be interpreted as referring to each
of the undersigned if there is more than one undersigned and, for the avoidance of doubt, references to the Bank and obligations owed to the
Bank by the Customer shall be interpreted as referring to Bank of Montreal, BMO Harris Bank N.A. and Bank of Montreal’s other affiliates
and their successors and obligations owing to any of them by the Customer.

. Itis t_he express wish of the parties hereto that this agreement and any related documents be drawn up and executed in English. Les
parties conviennent que la présente convention et tous les documents s’y rattachant soient rédigés et signés en anglais.

Dated this /2 % day of March, 2023.

1000098231 ONTARIO INC.

WASEEM LA :
. A _Coalg;mfisioner for Taking Affidavits
. ) in r the Province of Ontari
N.ame. Petér_ Gee _ being a licensed Barrister, Solicitor and No(t)ary Public
Title: Authorized Signatory My commission is of unlimited duration
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This is Exhibit “26” referred to in the Affidavit of Eugene Chow
sworn by Eugene Chow at the City of Toronto, in the Province of
Ontario, before me on September 9, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

Stewart Thom
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BMO GSBank of Montreal
Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (together with BMO Harris Bank N.A. and Bank of Montreal’s other affiliates and their
respective successors who are owed any present or future debts, liabilities or obligations by the Customer, collectively, the “Bank”) dealing
with 2661656 ONTARIO INC. (the “Customer”), the undersigned hereby jointly and severally (solidarily in the Province of Québec) guarantees
payment to the Bank of all present and future debts and liabilities in any currency, direct, indirect, contingent or otherwise, matured or not,
including interest thereon, now or at any time, due or owing to the Bank from or by the Gustomer or by any successor of the Gustomer, whether
arising from dealings between the Bank and the Customer or from other dealings or proceedings by which the Bank may be or become in any
manner whatever a creditor of the Customer, wherever incurred and whether incurred by the Customer as principal or surety, alone or jointly
with any other person, or otherwise howsoever. Notwithstanding anything else to the contrary and to the extend legally permitted, this guarantee
is granted to and held by the Bank as agent for itself, BMO Harris Bank N.A. and the Bank's other affiliates and their respective successors
who are owed any present or future debts, liabilities and obligations by the Customer, it being agreed by the undersigned that all such present
and future debts, liabilities and obligations owed to Bank of Montreal and any of its affiliates are guaranteed by this agreement (subject only to
any limitation in the immediately following sentence). The liability of the undersigned (or each undersigned, if more than one), under this
Guarantee, is limited to the aggregate amount of Six hundred thousand and 00/100 Dollars $600,000.00 plus interest thereon at a rate of 5.00
per cent per annum above the Bank’s prime interest rate in effect from time to time, from and including the date of demand unti! payment, and
legal or other costs, charges and expenses. The liability of the undersigned to make payment under this Guarantee shall arise immediately
after demand for payment under this Guarantee has been made in writing by the Bank on the undersigned or any one of them, if more than
one. The term “prime interest rate” means the floating annual rate of interest established from time to time by the Bank as the base rate it uses
to determine rates of interest on Canadian dollar loans to customers in Canada and designated as Prime Rate.

IT IS AGREED that no change in the name, objects, capital stock, ownership, control or constitution of the Customer shall in any way
affect the liability of the undersigned with respect to transactions occurring either before or after any such change. Ifthe Customer amalgamates
with one or more other corporations this Guarantee shall continue and apply to all debts and liabilities owing to the Bank by the corporation
continuing from the amalgamation. The Bank shall not be required to inquire into or confirm the powers of the Customer or any of its directors
or other agents acting or purporting to act on its behalf, and all amounts, liabilities, advances, renewals and credits in fact incurred, borrowed
or obtained from the Bank shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding whether incurring such
debts or liabilities exceeded the powers of the Customer or of its directors or agents, or was in any way irregular, defective or improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank in respect of all debts and liabilities, subject to the limitation,
if any, set forth in the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement entered into by
the Customer with respect to such debts and liabilities, notwithstanding whether any such agreement or any provision thereof is invalid, void,
illegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized. Subject to the
limitation, if any, set forth in the first paragraph of this Guarantee, the undersigned shall indemnify and save the Bank harmless from any losses
which may arise by virtue of any debts and liabilities stated to be owing to the Bank by the Customer under any agreement entered into by the
Customer with respect to such debts and liabilities, or any other agreement relating to any of the foregoing, being or becoming for any reason
whatsoever in whole or in part (a) void, voidable, null, ultra vires, illegal, invalid, ineffective or otherwise unenforceable in accordance with its
terms, or (b) released or discharged by operation of law (all of the foregoing being an “Indemnifiable Circumstance”). For greater certainty, the
losses shall include the amount of all debts and liabilities owing to the Bank by the Customer which would have been payable by the Customer
but for the Indemnifiable Circumstance. Nothing set out herein shall be interpreted as requiring any debts or liabilities which are hereby
guaranteed to be documented by written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or in part the
undersigned, may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing
upon security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabilities hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit. No loss or diminution of any security received by the Bank from the Customer or others,
whether the loss or diminution is due to the fault of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under
this Guarantee. All dividends, compositions, and amounts received by the Bank from the Customer or from any other person or estate capable
of being applied by the Bank in reduction of the debts and liabilities hereby guaranteed, shall be regarded for all purposes as payments in
gross, and the Bank shall be entitled to prove against the estate of the Customer upon any insolvency or winding-up in respect of the whole of
said debts and fiabilities, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof until the Bank has
received from such estate payment in full of its claim with interest.

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing to the Bank,
including all costs, charges and expenses which the Bank may incur in enforcing or obtaining payment of amounts due to the Bank from the
Customer either alone or in conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shall not be obliged
to seek recourse against the Customer or any other person or realize upon any security it may hold before being entitled to payment from the
undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces the benefits of discussion and division. The
undersigned renounces claiming or setting up against the Bank any right which such undersigned may have to be subrogated in any of the
rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate the further liability of such
terminating party under this continuing Guarantee by providing ninety days’ prior written notice to be given to the Bank. The liability of such
terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or insanity of such terminating
party. After the expiry of such 90-day period, the terminating party shall be released from this Guarantee with respect to debts and liabilities
arising after the expiry of such 90-day period but shall remain liable under this Guarantee in respect of all debts and liabilities owing to the
Bank prior to the expiry of such 90-day period and also in respect of any contingent or future liabilities incurred to or by the Bank on or before
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such date which mature thereafter. Temination by the undersigned or the executors, liquidators, administrators or legal representatives of
such undersigned shall not terminate the liability hereunder of any other undersigned. If after such termination any payment from the Customer
must be returned to the Customer, or any successor or representative of the Customer, for any reason (including the designation of such
payment as a mistake or as a preference following the bankruptcy of the Customer), then this Guarantee shall continue after the termination
as if such payment had not been made. A written statement from any manager or acting manager of the Bank purporting to show the amount
at any particular time due and payable to the Bank, and guaranteed by this Guarantee, shall be conclusive evidence as against the undersigned
that such amount is at such time so due and payable to the Bank and is guaranteed hereby. Each of the executors, liquidators, administrators
and legal representatives of the undersigned shall immediately give notice in writing to the Bank of the death of such undersigned.

Insert name of

Canadian
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account with
the Bank is

THIS CONTRACT shall be construed in accordance with the laws of the Province of Ontario and for the purpose of legal proceedings
this contract shall be deemed to have been made in the said province and to be performed there, and the courts of that province shall have
non-exclusive jurisdiction over all disputes which may arise under this contract, provided always that nothing herein contained shall prevent
the Bank from proceeding at its election against the undersigned in the courts of any other province or country.
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IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or illegal, it shall be severed from this
Guarantee solely to the extent of such unenforceability, prohibition, invalidity or illegality and the remainder of such provision and the remainder
of this Guarantee shall be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminated if this Guarantee
is held to be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extent permitted by
applicable law) to the Bank and postponed to the debts and liabilities of the Customer to the Bank and all such amounts paid to the undersigned
or its assigns shall be received on behalf of and in trust for the Bank and shall immediately be paid over to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no representations have
been made to the undersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodied herein and
agrees that this Guarantee is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that (i) it fully understands the provisions of this Guarantee and its obligations hereunder;
(ii) it has been afforded the opportunity to engage independent legal counsel, at its own expense, to explain the provisions of this Guarantee
and its obligations hereunder; and (iii}) it has either engaged legal counsel in connection with its execution of this Guarantee or has decided, at
its sole discretion, not to do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersigned with any office, branch, subsidiary or affiliate of the Bank to the payment when due
of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum into the currency of the
amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in good
faith.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led the undersigned to execute this
Guarantee and notwithstanding the termination of or a change in the office or duties of such undersigned or in any relationship between such
undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding any
limitation period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) or under any other applicable law with similar
effect and, to the maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law are hereby explicitly
excluded or, if excluding such limitations periods is not permitted by such act or applicable law, are hereby extended to the maximum limitation
period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this Guarantee is a
"business agreement" as defined under Section 22 of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be interpreted as referring to each
of the undersigned if there is more than one undersigned and, for the avoidance of doubt, references to the Bank and obligations owed to the
Bank by the Customer shall be interpreted as referring to Bank of Montreal, BMO Harris Bank N.A. and Bank of Montreal's other affiliates
and their successors and obligations owing to any of them by the Customer.
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