This is the 1%t Affidavit

/ SN of M. Daerendinger in this case and was

’\21Aug25 ) made on August _ 2] , 2025
)
R

/
EgIsTRYL
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Powell River Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:
ROYAL BANK OF CANADA

PETITIONER
AND:

BLISS BODY & BATH LTD.
1391598 B.C. LTD.
TOD WILLIAM ENGLISH
YORK VENTURES LTD.
VARSITY CAPITAL CORPORATION
WIEBE PROPERTIES INC.
KANLYN HOLDINGS LTD.
MERCHANT OPPORTUNITIES CANADA LIMITED PARTNERSHIP

RESPONDENTS
AFFIDAVIT

[, Michael Daerendinger, of cfo Suite 1500 — 1055 West Georgia Street, at the City
of Vancouver, in the Province of British Coiumbia, AFFIRM THAT:

1. | am a senior manager in Special Loans and Advisory Services at the Royal Bank
of Canada {the “Bank” or the “Petitioner"}, and as such have personal knowledge of the facts
and matters hereinafter deposed to, save and except where they are stated to be on information

and belief in which | verily believe them to be true.
2. ] have been authorized by the Bank to make this affidavit on its behalf.

3. Now produced and shown to me and attached hereto as Exhibit "A” is a true copy
of the Petition filed in the within proceeding.
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4. | have personal knowledge of the facts set out in the Petition and the facts set out

therein are true and correct.

5. Capitalized terms used and not otherwise defined in this affidavit have the same

meaning given to them in the Petition.

Loan and Security Agreements

6. Attached hereto as Exhibit “B” are true copies of the Loan Agreements.
7. Attached hereto as Exhibit “C” is a true copy of the Mortgage.
8. Attached hereto as Exhibit “D” is a true copy of the prescribed standard mortgage

terms in respect of the Mortgage.

9. Attached hereto as Exhibit “E” is a true copy of the GSA.

10. Attached hereto as Exhibit “F” is a true copy of the 598 BC Guarantee.

11. Attached hereto as Exhibit “G” is a true copy of the English Guarantee.
Searches

12. Attached hereto as Exhibit “H” is a true copy of a Land Title Office search in

respect of the Lands.

13. Attached hereto as Exhibit “I” is a true copy of the mortgage and assignment of
rents registered on January 3, 2024 in the Vancouver Land Title Office against the Lands in favour

of York Ventures Ltd. and Varsity Capital Corporation.

14. Attached hereto as Exhibit “J” is a true copy of a property tax certificate in respect
of the Lands.

15. Attached hereto as Exhibit “K” is a true copy of a BC PPR search in respect of
Bliss Body.

16. Attached hereto as Exhibit “L” is a true copy of a BC PPR search in respect of
598 BC.
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Demands and Notice of Intention to Enforce Security

17. Attached hereto as Exhibit “M” are true copies of letters dated June 27, 2025 from
the Bank’s counsel to Bliss Body, 598 BC and English demanding payment of the amounts due
under the Loan and Security Agreements and enclosing a Notice of Intention to Enforce Security

to Bliss Body pursuant to subsection 244(1) of the BIA.

Appointment of a Receiver

18. Attached hereto as Exhibit “N” is a true copy of a consent to act as receiver from

BDO. | believe BDO is qualified to act as receiver in this matter.

19. The Bank has determined that the appointment of a receiver is necessary and
appropriate to pursue a transparent, orderly and timely sale process for the assets of Bliss Body,
including the Lands, pursuant to its rights and remedies under the Loan and Security Agreements.

20. On June 5, 2025, | met with English in the lobby of the RBC building located at 885
West Georgia Street in Vancouver, along with my colleague at the Bank, Anthony Hosford. During
this meeting, English told myself and Mr. Hosford that he had been diverting the revenue earned
by Bliss Body, including the rent received from commercial and residential tenants, to support the
financing of a construction project at an unrelated site in Powell River. The Bank does not hold

any security in such construction project.

21. Attached hereto as Exhibit “O” is a true copy of an email exchange between
myself and English on July 9, 2025. As of the date of this affidavit, the Bank has not received a
copy of any financing proposal from the short-term lender referenced in those emails or

confirmation of any refinancing of the debt due to the Bank.

22. In July 2025, the Bank requested an appraisal of the Lands from Garnett Wilson
Realty Advisors Ltd. (“Garnett Wilson”). A copy of the appraisal dated August 11, 2025 (the
“Appraisal’) from Garnett Wilson is attached to my Affidavit #2 in this proceeding.

23. According to the Appraisal, three commercial tenants occupy the commercial
space on the main and basement levels of the Building: a clothing retailer, an occupational
therapist and a day spa services business called Somerset Moss Skincare (“Somerset”).

Somerset appears to occupy the space that was formerly used by Bliss Body to the Spa Business.
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24. The Bank is not aware whether Somerset is also leasing the equipment formerly

used by Bliss Body to the Spa Business of if Bliss Body has sold such equipment.

25. Further according to the Appraisal, there are seven residential rental suites located
on the main and upper floors of the Building. Bliss Body rents these residential units as short-term
rentals under the name «Beyond Bliss Spa & Suites”. Attached hereto as Exhibit “P” is a true
copy of a webpage advertising the rooms offered by «Beyond Bliss Spa & Suites” that | accessed
on August 19, 2025.

26. Attached hereto as Exhibit “Q” is a true copy of an email from myself to English
dated July 30, 2025. As of the date of this affidavit, the Bank has not received the following

information requested in My email:

(a) year-end financial statements for its financial years ending September 30, 2023,
February 28, 2024 and February 28, 2025;

(b) a year—end financial statements for 598 BC for its financial year ending February

28, 2025;

(c) information regarding remittance to tax authorities of its employee Sourcé

deductions;

(d) information regarding payment of its 2024 and 2025 municipal, provincial and

federal taxes, including payment of its property taxes in respect of the Lands; and

(e) requested financial information for the personal guarantor, English.

AFFIRMED BEFORE ME at the City of )
Vancouver, in the" Province Of British
Columbia, this 2\ day\of August, 2025.

| P

Y VY

A Commissioner for taking’ Affidavits for ) MICHAEL DAERENDI
British Columbia )

NGER

Owniel Shouldice
Barrister Sn¢ Selicitor
McMilian LLP

1900 - 1088 Weet Geergis gtreat
O Box 11117
ves ol
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This is Exhibit “A” referred to in the

Affidavit of Michael Daerendinger, sworn (or

affirmed) before me at Vancouver, British

Columbia, this _ 2" day of August, 2025.
S el

(

A Commissioner for taking Affidavits within
the Province of British Columbia
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| SEAL
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2 Court File No. POR-S-S-2859
No.

Powell River Registry

Poweli River
| REGISTRY
IN THE SUPREME COURT OF BRITISH COLUMBIA

— “TWEEN:

ROYAL BANK OF CANADA
PETITIONER

AND:

BLISS BODY & BATH LTD.

1391598 B.C. LTD.
TOD WILLIAM ENGLISH
YORK VENTURES LTD.
VARSITY CAPITAL CORPORATION
WIEBE PROPERTIES INC.
KANLYN HOLDINGS LTD.
MERCHANT OPPORTUNITIES CANADA LIMITED PARTNERSHIP
RESPONDENTS

PETITION TO THE COURT
ON NOTICE TO:
Bliss Body & Bath Ltd. York Ventures Ltd.
4555 Marine Drive 3579 West 47" Avenue
Powell River, BC V8A 2K5 Vancouver, BC V6N 3N9
1391598 B.C. Ltd. Varsity Capital Corporation
Unit A, 7024 Tofino Street 3579 West 47" Avenue
Powel River, BC V8A 1G3 Vancouver, BC V6N 3N9
Tod William English Wiebe Properties Inc.
4597 Marine Avenue 203 — 31136 Peardonville Road
Powell River, BC V8A 2K7 Abbotsford, BC V2T 6K7
Kanlyn Holdings Ltd. Merchant Opportunities Canada Limited
203 — 31136 Peardonville Road Partnership
Abbotsford, BC V2T 6K7 200 -171 Water Street

Vancouver, BC V6B 1A7

The address of the registry is:
103 - 6953 Alberni Street
Powell River, BC V8A 2B8

The petitioner estimates that the hearing of the petition will take 60 minutes.
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This matter is not an application for judicial review.

This proceeding has been started by the petitioner(s) for the relief set out in Part 1 below.

If you intend to respond to this petition, you or your lawyer must

(a)

file a response to petition in Form 67 in the above-named registry of this court

within the time for response to petition described below, and
serve on the petitioner(s)
(i) 2 copies of the filed response to petition, and

(ii) 2 copies of each filed affidavit on which you intend to rely at the hearing.

Orders, including orders granting the relief claimed, may be made against you, without any
further notice to you, if you fail to file the response to petition within the time for response.

Time for response to petition

A response to petition must be filed and served on the petitioner(s),

(a)

(b)

(c)

(d)

if you were served with the petition anywhere in Canada, within 21 days after that

service,

if you were served with the petition anywhere in the United States of America,

within 35 days after that service,

if you were served with the petition anywhere else, within 49 days after that service,

or

if the time for response has been set by order of the court, within that time.

(1) | The ADDRESS FOR SERVICE of the petitioner(s) is:

McMillan LLP

Suite 1500 — 1055 West Georgia Street
Vancouver, BC V6E 4N7

Attention: Daniel Shouldice

Fax number address for service (if any) of the petitioner(s): n/a
E-mail address for service (if any) of the petitioner(s): daniel.shouldice@mcmillan.ca

(2) | The name and office address of the petitioner's lawyer is: same as above

LEGAL_47256625.3
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CLAIM OF THE PETITIONER

Part 1: ORDER(S) SOUGHT

1. A Declaration that the mortgage and assignment of rents dated February 21, 2023,
granted by the Respondent, Bliss Body & Bath Ltd. (“Bliss Body"), as mortgagor, in favour
of the Petitioner, as mortgagee, and registered in the Vancouver Land Title Office on
February 23, 2023 under registration numbers CB487241 and CB4872412 (together, the
“Mortgage’), is a mortgage charging the lands and premises more particularly described

as:

PID: 010-724-028 Lot 3 Block 9 District Lot 5307 Plan 7075
Civic address: 4555 Marine Ave, Powell River, BC, V8A 2K5
(tbe “Lands”)

in priority to any right, title or interest of any of the Respondents in the Lands.

2. A Declaration that the general security agreement dated general security dated
February 21, 2023, granted by Bliss Body in favour of the Petitioner and in respect of
which a financing statement was registered in the British Columbia Personal Property
Registry under base registration number 322723P on February 21, 2023 (the “GSA"), is a
charge in favour of the Petitioner on all of the present and after acquired personal property

of Bliss Body in priority to the interests therein or claims thereto of all Respondents.

3. A Declaration that the payments due and owing under the Loan and Security Agreements
(as defined herein) are in default and that all monies secured by the Mortgage and the

GSA are due and owing.

4, A Declaration that, as at August 19, 2025, the amount of money due under the Loan and
Security Agreements, secured by the Mortgage and the GSA, and required to redeem the
Lands is the sum of $2,619,195.49, together with interest accruing thereon pursuant to
the Loan and Security Agreements at the current rate of $553.05 per day from August 19,
2025 to the date of payment, together with the Petitioner's costs of and related to this

proceeding.

5. Judgment against the Respondents, Bliss Body, in the amount of $2,619,195.49, together

with interest accruing thereon pursuant to the Loan and Security Agreements at the
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11.

12.

13.
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current rate of $553.05 per day from August 19, 2025 to the date of judgment, together
with the Petitioner’s costs of and related to this proceeding.

Judgment against the Respondents, 1391598 B.C. Ltd. and Tod William English, in the
amount of $2,538,000.00, together with interest accruing thereon pursuant to the Loan
and Security Agreements at the current rate of 9.950% per annum from June 27, 2025 to

the date of judgment, together with the Petitioner’s costs of and related to this proceeding.

An Order, substantially in the form set out in Schedule “A” hereto, appointing BDO Canada
Limited (“BDO”) as receiver and manager, without security, over all of the assets,
undertaking and property of Bliss Body (the “Property”), pursuant to, among other things,
section 243 of the Bankruptcy and Insolvency Act, RSC 1985, c. B-5 (the “BIA") and
section 39 of the Law and Equity Act, RSBC 1996, c. 253 (the “LEA").

A Certificate of Pending Litigation.
An Order for sale of the Property subject to the approval of this Honourable Court.

An Order that the Petitioner has liberty to apply to this Honourable Court or the Registrar
for a further summary accounting of any amounts which become due to the Petitioner for
interest, taxes, arrears of taxes, insurance premiums, costs, charges, expense or

otherwise after the pronouncement of any Order made herein.
An Order for all other necessary, accounts, directions and inquiries.
Costs.

Such further relief as this Honourable Court may deem just in the circumstances.

Part 2: FACTUAL BASIS

Background

i [

The Petitioner, Royal Bank of Canada (the “Petitioner” or the “Bank”), is a chartered bank
with an address for service in this proceeding c/o McMillan LLP, 1500 — 1055 West

Georgia Street, Vancouver, British Columbia.
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The Respondent, Bliss Body, is a company incorporated pursuant to the laws of British
Columbia with a registered and records office located at c/o Villani & Company, #103 —
7020 Duncan Street, Powell River, British Columbia.

The Respondent, 1391598 B.C. Ltd. (598 BC"), is a company incorporated pursuant to
the laws of British Columbia with a registered and records office located at Unit A,
7024 Tofino Street, Powell River, British Columbia.

The Respondent, Tod Wiliam English (“English”), is an individual who resides at
3487 Tweedsmuir Ave, Powell River, British Columbia.

Bliss Body is the owner of the Lands.

Until recently, Bliss Body operated a day spa services business (the “Spa Business”) in
one of the units at the Lands, as well as leasing certain other units located at the Lands to
other commercial tenants. Bliss Body also rents short-term residential units under the
name “Beyond Bliss Spa & Suites”. Bliss Body has now ceased to operate the Spa

Business and solely leases the commercial units and rents the short-term residential units.
English is the sole director of Bliss Body. English is the sole director and officer of 598 BC.

English is also a director and officer of other related corporate entities, English Enterprises

Inc. and Marben Enterprises Inc.

Loan and Security Agreements

10.

1.

The Bank and Bliss Body entered into a business banking loan agreement dated February
6, 2023, as amended by a loan amendment agreement dated April 22, 2025 (together, the
“Loan Agreements”), pursuant to which the Bank established and authorized certain

credit facilities in favour of Bliss Body.

Pursuant to the Mortgage, Bliss Body granted a mortgage and assignment of rents in
favour of the Bank of the Lands, registered in the Vancouver Land Title Office on
February 23, 2023 under registration numbers CB487241 and CB4872412.

Pursuant to the GSA, in respect of which a financing statement was registered in the
British Columbia Personal Property Registry under base registration number 322723P on
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February 21, 2023, Bliss Body granted the Bank a security interest in all of its present and

after acquired personal property.

12. Pursuant to a guarantee and postponement of claim dated February 21, 202 (the “598 BC
Guarantee”), 598 BC promised to pay the Bank on its demand, all debts, liabilities, present
or future, direct or indirect, absolute or contingent, matured or not, at any time owing by
Bliss Body up to the maximum principal amount of $2,538,000, plus interest thereon from

the date of demand at the Bank’s Prime rate plus 5.00% per annum and costs.

13. Pursuant to a guarantee and postponement of claim dated February 21, 202 (the “English
Guarantee”, together with the Loan Agreements, the Mortgage, the GSA and the 598 BC
Guarantee, the “Loan and Security Agreements”), English promised to pay the Bank on
its demand, all debts, liabilities, present or future, direct or indirect, absolute or contingent,
matured or not, at any time owing by Bliss Body up to the maximum principal amount of
$2,538,000, plus interest thereon from the date of demand at the Bank’s Prime rate plus

5.00% per annum and costs.
The Lands

14. Bliss Body leases units in the two-storey wood-framed, mixed-use residential/commercial

building situated on the Lands (the “Building”).

15. Three commercial tenants occupy the commercial space on the main and basement levels
of the Building: a clothing retailer, an occupational therapist and a day spa services
business called Somerset Moss Skincare (“Somerset”). Somerset appears to occupy the
space that was formerly used by Bliss Body to the Spa Business. It is not known to the
Bank whether Somerset is also leasing the equipment formerly used by Bliss Body to the

Spa Business or if Bliss Body has sold such equipment.

16. There are seven residential rental suites located on the main and upper floors of the
Building. Bliss Body rents these residential units as short-term rentals under the name

“Beyond Bliss Spa & Suites”.

17. Bliss Body has failed to pay all property taxes in respect of the Lands and the amount of
$46,724.73, including the amount of $21,351.12 for arrears and interest, is currently due

and owing.
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English has advised the Bank that he has been diverting the revenue earned by Bliss
Body, including the rent received from commercial and residential tenants, to support the
financing of a construction project at an unrelated site in Powell River. The Bank does not

hold any security in such construction project.

Bliss Body failed to give prior notice to the Bank that the Spa Business would be closed,

or seek the consent of the Bank to the closure of the Spa Business.

Indebtedness, Defaults and Remedies

20.

21.

22.

Bliss Body defaulted on its obligations under the Loan and Security Agreements by,
among other things, its failure to pay all sums of money when due and failure to comply

with all of its reporting obligations thereunder.

Among other defaults, Bliss Body has failed to comply with its reporting obligations under

the Loan and Security Agreements by failing to provide:

(a) year-end financial statements for its financial years ending September 30, 2023,
February 28, 2024 and February 28, 2025;

(b) a year-end financial statements for 598 BC for its financial year ending
February 28, 2025;

(c) information regarding remittance to tax authorities of its employee source
deductions;
(d) information regarding payment of its 2024 and 2025 municipal, provincial and

federal taxes, including payment of its property taxes in respect of the Lands; and
(e) requested financial information for the personal guarantor, English.

As of August 19, 2025, the amount of money due under the Loan and Security
Agreements, and secured by the Mortgage and the GSA, is the sum of $2,619,195.49,
together with interest accruing thereon pursuant to the Loan and Security Agreements at
the current rate of $553.05 from August 19, 2025 to the date of payment and costs.
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24.

a

598 BC and English are jointly and severally liable to the Bank for the principal amount of
$2,538,000 as at June 27, 2025, plus interest accruing thereafter and costs, pursuant to
the 598 Guarantee and the English Guarantee, respectively.

Among other remedies upon default, the Bank has the contractual right to appoint a

receiver under the Mortgage and the GSA.

Demands and Notice of Intention to Enforce Security

25.

26.

27.

By letters dated June 27, 2025, the Bank (by its counsel) demanded payment of the
amounts due under the Loan and Security Agreements in accordance with the terms
thereof and accordingly the full balance of principal, interest and other charges is now due

and payable thereunder.

On June 27, 2025, the Bank (by its counsel) delivered a Notice of Intention to Enforce

Security to Bliss Body pursuant to subsection 244(1) of the BIA.

Bliss Body, 598 BC and English have failed or neglected to pay the amounts due under

the Loan and Security Agreements.

Other Charges

28.

On January 3, 2024, an inter alia mortgage and assignment of rents was registered in the
Vancouver Land Title Office against the Lands in favour of York Ventures Ltd. and Varsity

Capital Corporation.

Appointment of a Receiver

29.

30.

BDO, a trustee within the meaning of section 2 of the BIA, is qualified to act as receiver of

the Property. BDO has consented and agreed to act as such receiver.

In the circumstances, and in light of the ongoing Events of Default, the Bank has
determined that the appointment of a receiver is necessary and appropriate to pursue a
transparent, orderly and timely sale process for the assets of Bliss Body, including the
Lands, pursuant to its rights and remedies under the Loan and Security Agreements.

LEGAL_47256625.3
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Part 3: LEGAL BASIS

1. The Bank relies on:
(a) Rules 1-3, 2-1, 10-2, 13-5, 1401, 16-1, 21-7 and 22-1 of the Supreme Court Civil
Rules;
(b) section 243 of the BIA,;
(c) section 39 of the LEA;
(d) section 64 of the Personal Property Security Act, RSBC 1996, ¢ 359; and
(e) such other legal basis as counsel may advise.
2. Pursuant to section 39 of the LEA and section 243 of the BIA, this Court may appoint a

receiver where it is just and convenient.

3. In determining whether it is just and convenient to appoint a receiver, the following factors

may be considered (among others):

(a)
(b)
(c)
(d)
(e)

(f)

@
(h)

0]

LEGAL_47256625.3

whether irreparable harm might be caused if no order were made;
the nature of the property;

the apprehended or actual waste of the debtor's assets;

the preservation and protection of the property;

the balance of convenience to the parties;

the fact that the creditor has the right to appoint a receiver under the documentation

provided for the loan;

the effect of the order upon the parties;

the conduct of the parties;

the length of time that a receiver may be in place;

the cost to the parties;
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(K) the likelihood of maximizing return to the parties;
0] the goal of facilitating the duties of the receiver.

Maple Trade Finance Inc. v. CY Oriental Holdings Ltd.,
2009 BCSC 1527 [Maple Trade], at para. 25

The factors listed in Maple Trade are not a checklist but a collection of considerations to
be viewed holistically in an assessment as to whether, in all of the circumstances, the

appointment of a receiver is just or convenient.
pandion Mine Finance Fund LP v Otso Gold Corp., 2022 BCSC 136, at para. 54

When the appointment of a receiver is sought over Lands, the Court must also consider
the law regarding foreclosure and the equity of redemption in determining whether the
receiver will be granted the power of sale and when.

Bank of Montreal v Haro-Thurlow Street Project Limited Partnership,
2024 BCSC 47 [Haro], at para. 101

A secured creditor is entitled to elect the means by which the security will be enforced, as
provided for in the applicable security agreement, subject to the Court's determination in

the circumstances.

Haro, at para. 95

The right of a secured creditor to apply for a receiver under the applicable security
agreement provides a “strong factor” in support of the imposition of a receiver. The
«“extraordinary” nature of a receivership order is “significantly reduced when dealing with
a secured creditor who has the rightto a receivership under its security agreements" and

even less so “when dealing with a default under a mortgage”.

Maple Trade, at para. 26
BCIMC Construction Fund Corporation et al v The Clover on Yonge Inc.,
2020 ONSC 1953, at paras. 4,44

It is just and convenient in the circumstances to appoint a receiver over the Property of

Bliss Body, including the Lands, for, among other things, the following reasons.

LEGAL_47256625.3
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(a) Bliss Body and the guarantors, English and 598 BC, are in default of their
obligations under the Loan and Security Agreements, with a debt outstanding to
the Bank of approximately $2.6 million;

(b) Bliss Body has been unable to sell the Lands or refinance its indebtedness to the
Bank, despite having had an opportunity to do so;

(c) the Mortgage and the GSA provide for the appointment of a receiver upon default;

(d) the Bank’s security over Bliss Body's assets may be impaired by, among other
things, the admission of English that Bliss Body’s revenues areé being diverted to
other businesses and/or projects;

(e) the nature of the Lands, including the presence of commercial and short-term
residential tenants, necessitates the appointment of a receiver to ensure proper
management of the Building and recovery of all rental payments; and

4] the appointment of a receiver will ensure the value of the Property, including the
Lands, is maximized for the benefit of all stakeholders.

9. Accordingly, the Bank seeks the appointment of BDO as receiver over the Property of

Bliss Body, including the Lands, to securé and preserve its collateral and ensure a timely

and transparent disposition that maximizes value.

Part 4: MATERIAL TO BE RELIED ON

1. Affidavit #1 of Michael Daerendinger, made August 21, 2025.

2. Affidavit #2 of Michael Daerendinger, made August 21, 2025.

3. Such further and other materials as counsel may advise and this Honourable Court may

permit.

Date: August 20, 2025

LEGAL_47256625.3

Signature of lawyer for the Petitioner, Royal
Bank of Canada
Daniel Shouldice
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To be completed by the court only:

Order made
O inthe terms requested in paragraphs of Part 1 of this petition

[ with the following variations and additional terms:

Date: Signature of [ Judge [] Associate Judge
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INFORMATIONAL NOTICE FOR FORECLOSURE PROCEEDINGS

This is a foreclosure proceeding. You have been served with the enclosed materials because you

appear to have an interest in the property described in the petition to the court.

Within this proceeding, the court may make orders concerning distribution of sale proceeds that

impact you.

To ensure that you are informed of any court orders concerning distribution of funds, you must
make the court and the petitioner(s) aware of your contact information. This can be done by filing
a response to petition or notifying the petitioner in writing of your current contact information.

If at any stage of this proceeding you wish to take a position on the relief sought in this proceeding,
a response to petition and supporting affidavit must be filed and served on the petitioner(s) within

the timelines set out in the Supreme Court Civil Rules.

LEGAL_47256625.3
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SCHEDULE “A”

No.
Powell River Registry

IN THE SUPREME COURT OF BRITISH COLUMBIA
BETWEEN:

ROYAL BANK OF CANADA
PETITIONER

AND:

BLISS BODY & BATH LTD.
1391598 B.C. LTD.
TOD WILLIAM ENGLISH
YORK VENTURES LTD.
VARSITY CAPITAL CORPORATION
WIEBE PROPERTIES INC.
KANLYN HOLDINGS LTD.
MERCHANT OPPORTUNITIES CANADA LIMITED PARTNERSHIP

RESPONDENTS

ORDER MADE AFTER APPLICATION

)
BEFORE )

~— N N

ON THE APPLICATION of the Royal Bank of Canada (the “Petitioner”) coming on for hearing on
September 22, 2025, at Powell River, British Columbia, for an Order pursuant to Section 243(1)
of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA") and Section
39 of the Law and Equity Act, R.S.B.C. 1996 c. 253, as amended (the “LEA") appointing BDO
Canada Limited, as Receiver and Manager (in such capacity, the “Receiver”), without security,
of all of the assets, undertakings and property of Bliss Body & Bath Ltd. (the “Debtor”) acquired
for, or used in relation to a business carried on by the Debtor, coming on for hearing this day at
Vancouver, British Columbia.

AND ON READING the Affidavit #1 of Michael Daerendinger made August 21, 2025 and , the
Affidavit #2 of Michael Daerendinger made August 21, 2025 and the consent BDO Canada
Limited to act as the Receiver; AND ON HEARING Daniel Shouldice, counsel for the Petitioner
and other counsel as listed on Schedule “A” hereto, and no one else appearing, although duly
served.

LEGAL_47416176.2
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THIS COURT ORDER AND DECLARES that:

APPOINTMENT

1.

Pursuant to Section 243(1) of the BIA and Section 39 of the LEA, BDO Canada

Limited is appointed Receiver, without security, of all of the assets, undertakings and property of
the Debtor, including all proceeds (the “Property”).

RECEIVER’S POWERS

2.

The Receiver is empowered and authorized, but not obligated, to act at once in

respect of the Property and, without in any way limiting the generality of the foregoing, the
Receiver is expressly empowered and authorized to do any of the following where the Receiver
considers it necessary or desirable:

(a)

(b)

(c)

(d)

(e)

)

(9)
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to take possession of and exercise control over the Property and any and all
receipts and disbursements arising out of or from the Property;

to receive, preserve and protect the Property, or any part or parts thereof,
including, but not limited to, changing locks and security codes, relocation of
Property, engaging independent security personnel, taking physical inventories
and placing insurance coverage;

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

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever
basis, including on a temporary basis, to assist with the exercise of the
Receiver's powers and duties, including, without limitation, those conferred by
this Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises
or other assets to continue the business of the Debtor or any part or parts
thereof;

to receive and collect all monies and accounts now owed or hereafter owing to
the Debtor and to exercise all remedies of the Debtor in collecting these
amounts, including, without limitation, enforcement of any security held by the
Debtor;

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

to undertake environmental or workers’ health and safety assessments of the
Property and operations of the Debtor;

to initiate, manage and direct all legal proceedings now pending or hereafter
pending (including appeals or applications for judicial review) in respect of the
Debtor, the Property or the Receiver, including initiating, prosecuting, continuing,
defending, settling or compromising the proceedings;

to sell, convey, transfer, lease or assign the Property or any part or parts thereof
out of the ordinary course of business with the approval of this Court in respect of
any transaction, and in each such case notice under Section 59(10) of the
Personal Property Security Act, R.S.B.C. 1996, c. 359 shall not be required;

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

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

to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required
by any governmental authority and any renewals thereof for and on behalf of
and, if considered necessary or appropriate by the Receiver, in the name of the
Debtor;

to enter into agreements with any trustee in bankruptcy appointed in respect of
the Debtor, including, without limitation, the ability to enter into occupation
agreements for any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights which the
Debtor may have;

to assign the Debtor into bankruptcy, on such date to be determined by the
Receiver, for the general benefit of creditors pursuant to section 49(1) of the BIA;
and

17
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(@ to take any steps reasonably incidental to the exercise of these powers or the
performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),
including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3. Each of (i) the Debtor; (ii) all of the Debtor’s current and former directors, officers,
employees, agents, accountants, legal counsel and shareholders, and all other persons acting on
its instructions or behalf; and (iii) all other individuals, firms, corporations, governmental bodies or
agencies, or other entities having notice of this Order (collectively, “Persons” and each a
“Person”) shall forthwith advise the Receiver of the existence of any Property in such Person’s
possession or control, shall grant immediate and continued access to the Property to the
Receiver, and shall deliver all such Property (excluding Property subject to liens the validity of
which is dependent on maintaining possession) to the Receiver upon the Receiver's request.

4. All Persons, other than governmental authorities, shall forthwith advise the
Receiver of the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related to the
business or affairs of the Debtor, and any computer programs, computer tapes, computer disks,
or other data storage media containing any such information (collectively, the “Records’) in that
Person’s possession or control.  Upon request, governmental authorities shall advise the
Receiver of the existence of any Records in that Person’s possession or control.

5. Upon request, all Persons shall provide to the Receiver or permit the Receiver to
make, retain and take away copies of the Records and grant to the Receiver unfettered access
to and use of accounting, computer, software and physical facilities, provided however that
nothing in paragraphs 4, 5 or 6 of this Order shall require the delivery of Records, or the granting
of access to Records, which may not be disclosed or provided to the Receiver due to solicitor
client privilege or statutory provisions prohibiting such disclosure.

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

NO PROCEEDINGS AGAINST THE RECEIVER

7. No proceeding or enforcement process in any court or tribunal (each, a
“Proceeding”), shall be commenced or continued against the Receiver except with the written
consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. No Proceeding against or in respect of the Debtor or the Property shall be
commenced or continued except with the written consent of the Receiver or with leave of this
Court and any and all Proceedings currently under way against or in respect of the Debtor or the
Property are stayed and suspended pending further Order of this Court; provided, however, that
nothing in this Order shall prevent any Person from commencing a Proceeding regarding a claim
that might otherwise become barred by statute or an existing agreement if such Proceeding is not
commenced before the expiration of the stay provided by this paragraph and provided that no
further step shall be taken in respect of the Proceeding except for service of the initiating
documentation on the Debtor and the Receiver.

NO EXERCISE OF RIGHTS OR REMEDIES

9. All rights and remedies (including, without limitation, set-off rights) against the
Debtor, the Receiver, or affecting the Property, are stayed and suspended except with the written
consent of the Receiver or leave of this Court, provided however that nothing in this Order shall
(i) empower the Receiver or the Debtor to carry on any business which the Debtor is not lawfully
entitled to carry on, (ii) affect the rights of any regulatory body as set forth in section 69.6(2) of
the BIA, (iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv)
prevent the registration of a claim for lien. This stay and suspension shall not apply in respect of
any “eligible financial contract” as defined in the BIA.

NO INTERFERENCE WITH THE RECEIVER

10. No Person shall discontinue, fail to honour, alter, interfere with, repudiate,
terminate or cease to perform any right, renewal right, contract, agreement, licence or permit in
favour of or held by the Debtor, without written consent of the Receiver or leave of this Court.
Nothing in this Order shall prohibit any party to an eligible financial contract from closing out and
terminating such contract in accordance with its terms.

CONTINUATION OF SERVICES

11. All Persons having oral or written agreements with the Debtor or statutory or
regulatory mandates for the supply of goods and/or services, including without limitation, all
computer software, communication and other data services, centralized banking services, payroll
services, insurance, transportation services, utility or other services to the Debtor are restrained
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until further Order of this Court from discontinuing, altering, interfering with or terminating the
supply of such goods or services as may be required by the Receiver, and the Receiver shall be
entitled to the continued use of the Debtor’ current telephone numbers, facsimile numbers,
internet addresses and domain names, provided in each case that the normal prices or charges
for all such goods or services received after the date of this Order are paid by the Receiver in
accordance with normal payment practices of the Debtor or such other practices as may be
agreed upon by the supplier or service provider and the Receiver, or as may be ordered by this
Court.

RECEIVER TO HOLD FUNDS

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

EMPLOYEES

13. Subject to the employees’ right to terminate their employment, all employees of
the Debtor shall remain the employees of the Debtor until such time as the Receiver, on the
Debtor’ behalf, may terminate the employment of such employees. The Receiver shall not be
liable for any employee-related liabilities of the Debtor, including any successor employer
liabilities as referred to in Section 14.06(1.2) of the BIA, other than amounts the Receiver may
specifically agree in writing to pay or in respect of obligations imposed specifically on receivers
by applicable legislation, including sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act, S.C. 2005, c.47. The Receiver shall be liable for any employee-related
liabilities, including wages, severance pay, termination pay, vacation pay, and pension or benefit
amounts relating to any employees that the Receiver may hire in accordance with the terms and
conditions of such employment by the Receiver.

PERSONAL INFORMATION

14. Pursuant to Section 7(3)(c) of the Personal Information Protection and Electronic
Documents Act, S.C. 2000, c. 5 or Section 18(1)(0) of the Personal Information Protection Act,
S.B.C. 2003, c. 63, the Receiver may disclose personal information of identifiable individuals to
prospective purchasers or bidders for the Property and to their advisors, but only to the extent
desirable or required to negotiate and attempt to complete one or more sales of the Property
(each, a “Sale”). Each prospective purchaser or bidder to whom such personal information is
disclosed shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return all such
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information to the Receiver, or in the alternative destroy all such information. The purchaser of
any Property shall be entitled to continue to use the personal information provided to it, and related
to the Property purchased, in a manner which is in all material respects identical to the prior use
of such information by the Debtor, and shall return all other personal information to the Receiver,
or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. Nothing in this Order shall require the Receiver to occupy or to take control, care,
charge, possession or management (separately and/or collectively, “Possession”) of any of the
Property that might be environmentally contaminated, might be a pollutant or a contaminant, or
might cause or contribute to a spill, discharge, release, or deposit of a substance contrary to any
federal, provincial or other law relating to the protection, conservation, enhancement, remediation
or rehabilitation of the environment or relating to the disposal of waste or other contamination
(collectively “Environmental Legislation”), provided however that nothing herein shall exempt
the Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation.

16. The Receiver shall not, as a result of this Order or anything done in pursuance of
the Receiver's duties and powers under this Order, be deemed to be in Possession of any of the
Property within the meaning of any Environmental Legislation, unless the Receiver is actually in
possession.

17. Notwithstanding anything in federal or provincial law, the Receiver is not
personally liable in that position for any environmental condition that arises or environmental
damage that occurred:

(a) before the Receiver's appointment; or,

(b) after the Receiver's appointment, unless it is established that the condition arose
or the damage occurred as a result of the Receiver's gross negligence or wilful
misconduct.

18. Notwithstanding anything in federal or provincial law, but subject to paragraph 17
of this Order, where an order is made which has the effect of requiring the Receiver to remedy
any environmental condition or environmental damage affecting the Property, if the Receiver
complies with the BIA section 14.06(4), the Receiver is not personally liable for the failure to
comply with the order and is not personally liable for any costs that are or would be incurred by
any Person in carrying out the terms of the order.

LIMITATION ON THE RECEIVER'’S LIABILITY

19. The Receiver shall incur no liability or obligation as a result of its appointment or
the carrying out the provisions of this Order, save and except:

(a) any gross negligence or wilful misconduct on its part; or
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(b) amounts in respect of obligations imposed specifically on receivers by applicable
legislation.

Nothing in this Order shall derogate from the protections afforded the Receiver by Section 14.06
of the BIA or by any other applicable legislation.

RECEIVER’S ACCOUNTS

20. The Receiver and its legal counsel, if any, are granted a charge (the "Receiver's
Charge") on the Property as security for the payment of their fees and disbursements, in each
case at their standard rates, in respect of these proceedings, whether incurred before or after the
making of this Order. The Receiver's Charge shall form a first charge on the Property in priority
to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour
of any Person, but subject to Sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

21. The Receiver and its legal counsel shall pass their accounts from time to time, and
for this purpose the accounts of the Receiver and its legal counsel are referred to a judge of the
Supreme Court of British Columbia and may be heard on a summary basis.

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

FUNDING OF THE RECEIVERSHIP

23. The Receiver is authorized and empowered to borrow by way of a revolving credit
or otherwise, such monies from time to time as it may consider necessary or desirable, provided
that the outstanding principal amount does not exceed $100,000 (or such greater amount as this
Court may by further Order authorize) at any time, at such rate or rates of interest as the Receiver
deems advisable for such period or periods of time as it may arrange, for the purpose of funding
the exercise of the powers and duties conferred upon the Receiver by this Order, including interim
expenditures. The whole of the Property shall be and is charged by way of a fixed and specific
charge (the “Receiver’'s Borrowings Charge”) as security for the payment of the monies
borrowed, together with interest and charges thereon, in priority to all security interests, trusts,
liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but subordinate
in priority to the Receiver's Charge and the charges as set out in Sections 14.06(7), 81.4(4), and
81.6(2) of the BIA.

24. Neither the Receiver's Borrowings Charge nor any other security granted by the
Receiver in connection with its borrowings under this Order shall be enforced without leave of
this Court.
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25. The Receiver is authorized to issue certificates substantially in the form annexed
as Schedule “B” hereto (the “Receiver's Certificates”) for any amount porrowed by it pursuant
to this Order.

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

ALLOCATION

27. Any interested party may apply to this Court on notice to any other party likely to
be affected for an order allocating the Receiver's Charge and Receiver's Borrowings Chargé
amongst the Property.

VALIDITY OF SECURITY

28. The Mortgage and Assignment of Rents dated February 21, 2023 and registered
in the Vancouver Land Title Office on February 23, 2023 under registration numbers CB487241
and CB4872412 (together, the “Mortgage”), charging the real property municipally described as
4555 Marine Avenue, Powell River, British Columbia and legally described as PID: 010-724-028
Lot 3 Block 9 District Lot 5307 Plan 7075 (the «Real Property"), is a mortgage charging the Real
Property in priority to the interests therein or claims thereto of all respondents and all persons
claiming by, through or under them.

29. The General Security Agreement dated February 21, 2023 granted by Bliss Body
& Bath Ltd. in favour of the Petitioner, in respect of which a financing statement was registered in
the BC PPR under pase registration number 322723P on February 21, 2023, constitutes a charge
in favour of the Petitioner on all present and after acquired personal property of Bliss Body & Bath
Ltd. in priority to the interests therein or claims thereto of all respondents and all persons claiming
by, through or under them.

JUDGMENT

30. The Petitioner is hereby granted judgment against the Debtor in the amount of
$2,619,195.49 as at August 19, 2025, plus interest thereon to the date of judgment, and the
Petitioner’s costs of and related to this proceeding.

31. The Petitioner is hereby granted judgment against 1391598 B.C. Ltd. and Tod
English, jointly and severally, in the amount of $2,538,000.00 as at June 27, 2025, plus interest
thereon to the date of judgment, and the Petitioner's costs of and related to this proceeding.

SERVICE AND NOTICE OF MATERIALS

32. The Receiver shall establish and maintain a website in respect of these
proceedings at: https:l/www.bdo.calservices/ﬁnancia|-advisory-services/business—restructuring-
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turnaround-services/current-engagements (the “Website”) and shall post there as soon as
practicable:

(a) all materials prescribed by statute or regulation to be made publicly available,
including pursuant to Rule 10-2 of the Supreme Court Civil Rules; and,

(b) all applications, reports, affidavits, orders and other materials filed in these
proceedings by or on behalf of the Receiver, except such materials as are
confidential and the subject of a sealing order or pending application for a sealing
order.

33. Any Person who is served with a copy of this Order and that wishes to be served
with any future application or other materials in these proceedings must send a written request,
which may be made by way of email, to counsel for the Receiver requesting that the Receiver
add them to a service list to be maintained by the Receiver (the “Service List’). The Receiver
shall post and maintain an up-to-date form of the Service List on the Website.

34. The Receiver and the Applicant need only provide further notice in respect of
these proceedings to Persons that have properly requested to be added to the Service List. The
failure of any Person to make a written request to be added to the Service List releases the
Receiver and the Applicant from any requirement to provide further notice in respect of these
proceedings until such Person makes a proper written request to be added to the Service List.

35. Any interested party, including the Receiver, may serve any court materials in
these proceedings by facsimile or by emailing a PDF or other electronic copy of such materials to
the numbers or addresses, as applicable, set out on the Service List. Any interested party,
including the Receiver, may serve any court materials in these proceedings by mail to any party
on the Service List that has not provided a facsimile number or email address, and materials
delivered by mail shall be deemed received five (5) days after mailing.

36. Notwithstanding paragraph 32 of this Order, service of the Petition and any
affidavits filed in support shall be made on the Federal and British Columbia Crowns in
accordance with the Crown Liability and Proceedings Act, R.S.C. 1985, ¢.C-50 and its regulations
for the Federal Crown and the Crown Proceedings Act, R.S.B.C. 1996 ¢.89 in respect of the British
Columbia Crown.

37. The Receiver and its counsel are authorised to serve or distribute this Order, any
other orders and any other materials as may be reasonably required in these proceedings,
including any notices or other correspondence, by forwarding copies by facsimile or by email to
the Debtor’ creditors or other interested parties and their advisors. For greater certainty, any
such distribution or service shall be deemed to be in satisfaction of any legal or juridical obligation
and notice requirements within the meaning of clause 3(c) of the Electronic Commerce Protection
Regulations.
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GENERAL

38. Any interested party may apply to this Court to vary or amend this Order on not
less than seven (7) clear business days’ notice to the Service List and to any other party who may
be affected by the variation or amendment, or upon such other notice, if any, as this Court may
order.

39. The Receiver may from time to time apply to this Court for advice and directions in
the discharge of its powers and duties hereunder.

40. Nothing in this Order shall prevent the Receiver from acting as a trustee in
bankruptcy of the Debtor.

41. This Court requests the aid, recognition and assistance of any court, tribunal,
regulatory or administrative body having jurisdiction, wherever located, to give effect to this Order
and to assist the Receiver and its agents in carrying out the terms of this Order. All such courts,
tribunals and regulatory and administrative bodies are respectfully requested to make such orders
and to provide such assistance to the Receiver, as an officer of this Court, as may be necessary
or desirable to give effect to this Order or to assist the Receiver and its agents in carrying out the
terms of this Order.

42. The Receiver is authorized and empowered to apply to any court, tribunal or
regulatory or administrative body, wherever located, for recognition of this Order and for
assistance in carrying out the terms of this Order and the Receiver is authorized and empowered
to actas a representative in respect of the within proceedings for the purpose of having these
proceedings recognized in @ jurisdiction outside Canada.

43. The Petitioner shall have its costs of this motion, up to and including entry and
service of this Order, as provided for by the terms of the Petitioner’s security or, if not so provided
by the Petitioner's security, thenona substantial indemnity basis to be paid by the Receiver from
the Debtor’ estate with such priority and at such time as this Court may determine.

44. Endorsement of this Order by counsel appearing on this application other than the
Petitioner is dispensed with.

THE FOLLOWING PARTIES APPROVE THE FORM OF THIS ORDER AND CONSENT TO
EACH OF THE ORDERS, IF ANY, THAT ARE INDICATED ABOVE AS BEING BY CONSENT:

Signature of lawyer for Petitioner
Daniel Shouldice
By the Court

Registrar
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Schedule “A”

LIST OF COUNSEL

LEGAL_47416176.2

26



_13 -

Schedule “B”

RECEIVER CERTIFICATE

CERTIFICATE NO.

i e

AMOUNT $
e ——

1. THIS IS TO CERTIFY that BDO CANADA LIMITED, the Receiver and Manager (the
«Receiver”) of all of the assets, undertakings and properties Bliss Body & Bath Ltd. (the
“Debtor”) acquired for, or used in relation to a business carried on by the Debtor, including
all proceeds thereof (collectively, the “Property”) appointed by Order of the Supreme Court
of British Columbia (the “Court’) dated the day of ,202_(the “Order”)
made in SCBC Action No. has received as such Receiver from the
holder of this certificate (the “Lender”) the principal sum of $ . being part of the
total principal sum of $ which the Receiver is authorized to borrow under and
pursuant to the Order.

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

per cent above the prime commercial lending rate of the [bank] from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant
to the Order or to any further order of the Court, a charge upon the whole of the Property,

in priority to the security interests of any other person, but subject to the priority of the
charges set outin the Order and in the Bankruptcy and Insolvency Act, and the right of the
Receiver to indemnify itself out of the Property in respect of its remuneration and expenses.

4. Allsums payable in respect of principal and interest under this certificate are payable at the
main office of the Lender at , British Columbia.

5 Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the
Receiver to any person other than the holder of this certificate without the prior written

consent of the holder of this certificate.

6. The charge securing this certificate shall operate to permit the Receiver to deal with the
Property as authorized by the Order and as authorized by any further or other order of the
Court.
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202

DATED the day of

BDO CANADA LIMITED, solely in its capacity
as Receiver of the Property, and not in its

personal capacity

Per:
Name:
Title:
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This is Exhibit “B” referred to in the
Affidavit of Michael Daerendinger, sworn (or

affrmed) before me at Vancouver, British
i&

Columbia, this _2. \—Q day of August, 2025.

A Commissidrier for taking Affidavits within
the Province of British Columbia

29



30

FORM 460 (Rev 12/2022) O

ROYAL BANK OF CANADA CREDIT AGREEMENT  DATE:February6,2023
BORROWER: - ‘ ' SRF:
BLISS BODY & BATH LTD. 390998813
ADDRESS (Street, City/Town,
4555 MARINE AVE

POWELL RIVER, BC V8A 2K5

Province, Postal Code)

Royal Bank of Canada (the “Bank”) hereby confirms to the undersigned (the «Borrower”) the following credit facilities
(the “Credit Facilities”), banking services and other products subject to the terms and conditions set forth below and in
the standard terms provided herewith (collectively the “Agreement”). The Credit Facilities are made available at the sole
discretion of the Bank and the Bank may cancel or restrict availability of any unutilized portion of these facilities at any
time and from time to time without notice.

CREDIT FACILITIES
Facility #1 Non-revolving term loan in the amount of $2,440,000.00 by way of:

Variable or fixed rate loans to be determined at the time of Borrowing. Repayable by consecutive payments to be
determined at drawdown based on a 240 month amortization. Payment amount, type and frequency aré to be determined
at drawdown. All outstanding principal and interest is payable in full at the end of the term selected by the Borrower. Ifa
fixed rate term is selected by the Borrower, the amount eligible for prepayment is to be determined at the time of

Borrowing.

The specific interest, prepayment and repayment terms for Borrowings under this facility will be agreed to between the
Borrower and the Bank at the time of drawdown by way of a Borrowing Request substantially in the form of Schedule “A”
provided by the Borrower and accepted by the Bank.

Facility #2 Revolving demand facility in the amount of $50,000.00, available by way of RBP based loans.

Minimum retained balance $0.00
Revolved by the Bank in increments of $5,000.00
Interest rate: RBP + 0.00% per annum. Interest payable monthly, in arrears, on the same day each month as determined

by the Bank.
Margined: Yes [] No [X]

Facility #3 Non-revolving term loan in the amount of $60,000.00 by way of:

Variable or fixed rate loans to be determined at the time of Borrowing. Repayable by consecutive payments to be
determined at drawdown based on a 60 month amortization. Payment amount, type and frequency aré to be determined
at drawdown. All outstanding principal and interest is payable in full at the end of the term selected by the Borrower. Ifa
fixed rate term is selected by the Borrower, the amount eligible for prepayment is to be determined at the time of

Borrowing.

The specific interest, prepayment and repayment terms for Borrowings under this facility will be agreed to between the
Borrower and the Bank at the time of drawdown by way of a Borrowing Request substantially in the form of Schedule “A”

provided by the Borrower and accepted by the Bank.

OTHER FACILITIES

The Credit Facilities are in addition to the following facilities (the “Other Facilities”). The Other Facilities will be governed
by this Agreement and separate agreements between the Borrower and the Bank. In the event of a conflict between this
Agreement and any such separate agreement, the terms of the separate agreement will govern.

a) CreditCardtoa maximum amount of $25,000.00.

SECURITY

*® Registered rademark of Royal Bank of Canada.

ROYAL BANK OF CANADA CREDIT AGREEMENT Page 1 of 4
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Security for the Borrowings and all other obligations of the Borrower to the Bank, including without limitation any amounts
outstanding under any Leases, if applicable, (collectively, the “Security”), shall include:

a) General security agreement on the Bank’s form 924 signed by the Borrower constituting a first ranking security
interest in all personal property of the Borrower,

b) Collateral mortgage in the amount of $4,034,000.00 signed by the Borrower constituting a first fixed charge on the
lands and improvements located at 4555 Marine Ave, Powell River, BC;

c) Guarantee and postponement of claim on the Bank’s form 812 in the amount of $2,583,000.00 signed by Tod W
English;

d) Guarantee and postponement of claim on the Bank’s form 812 in the amount of $2,583,000.00 signed by 1391598
B.C. Lid.;

e) Postponement and assignment of claim on the Bank'’s form 918 signed by Marben Enterprises Ltd ;
f) Postponement and assignment of claim on the Bank’s form 918 signed by 1391598 B.C. Ltd ;

g) Certificate of insurance evidencing fire and other perils coverage on the property located at 4555 Marine Ave, Powell
River, BC, showing the Bank as first mortgagee, held in support of Facility #1.

FEES

Facility #2 management fee of $50.00 payable in arrears on the same day each month.

Renewal Fee:

If the Bank renews or extends any term facility or term loan beyond its maturity date, an additional renewal fee may be
payable in connection with any such renewal in such amount as the Bank may determine and notify the Borrower.

FINANCIAL COVENANTS

In the event that the Borrower changes accounting standards, accounting principles and/or the application of accounting
principles during the term of this Agreement, all financial covenants shall be calculated using the accounting standards
and principles applicable at the time this Agreement was entered into.

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or restrict availability of
any unutilized portion of any demand or other discretionary facility, the Borrower covenants and agrees with the Bank that
the Borrower will:

a) maintain, to be measured at the end of each fiscal year:
i. Debt Service Coverage of not less than 1.20:1.

REPORTING REQUIREMENTS

The Borrower will provide to the Bank:

a) annual review engagement financial statements for the Borrower, within 90 days of each fiscal year end;

b) annual compilation engagement financial statements for 1391598 B.C. Ltd, within 90 days of each fiscal year end;

c) annual personal statement of affairs for all Guarantors, who are individuals, within 90 days of the end of every fiscal
year of the Borrower, commencing with the fiscal year ending in 2024;

d) such other financial and operating statements and reports as and when the Bank may reasonably require.

® Registered trademark of Royal Bank of Canada.
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OTHER INFORMATION/REQUIREMENTS

a) In place of the definition of “Debt Service Coverage” contained in “Form 472 (12/2022) Royal Bank of Canada Credit

Agreement — Standard Terms” forming part of this Agreement, for the purpose of this Agreement:

» the term “Debt Service Coverage” shall have the following meaning:
“Debt Service Coverage” means, for any fiscal period, the ratio of EBITDA, less Cash Taxes and, to the extent
not deducted in determining net income, less Corporate Distributions, to the total of Interest Expense and
scheduled principal payments in respect of Funded Debt; and

« the term “Cash Taxes” shall have the following meaning:
“Cash Taxes” means, for any fiscal period, any amounts paid in respect of income taxes;

BUSINESS LOAN INSURANCE PLAN

The Borrower hereby acknowledges that the Bank has offered it group creditor insurance coverage on the Borrowings
under the Business Loan Insurance Plan and the Borrower hereby acknowledges that it is the Borrower’'s responsibility to
apply for any new or increased insurance amount for the Borrowings that may be eligible.

If the Borrower decides to apply for insurance on the Borrowings, the application will be made via the Bank’s Business
Loan Insurance Plan application (form 3460 ENG or 53460 FRE). If the Borrower has existing uninsured Borrowings
and decides not to apply for Business Loan Insurance Plan coverage on any new Borrowings, it hereby acknowledges
that the Bank may accept the Borrower’s signature below as the Borrower’s waiver of the Bank’s offer to apply for
Business Loan Insurance Plan coverage on all such Borrowings, and that all such Borrowings are not insured under
the Policy as at the date of acceptance of this Agreement.

If the Borrower has Business Loan Insurance Plan coverage on previously approved Borrowings, such coverage will be
applied automatically to all new Borrowings eligible for Business Loan Insurance Plan coverage that share the same
loan account number, up to the approved amount of Business Loan Insurance Plan coverage. This Agreement cannot
be used to waive coverage on new Borrowings eligible for Business Loan Insurance Plan coverage if Business Loan
Insurance Plan coverage is in effect on the Borrower’s existing Borrowings. If the Borrower does not want Business
Loan Insurance Plan coverage to apply to any new Borrowings, a different loan account number will need to be set up
and all uninsured loans attached to it.

If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage applies, and any new
Borrowings would exceed the approved amount of Business Loan Insurance Plan coverage already in place, the
Borrower must apply for additional Business Loan Insurance Plan coverage (if eligible) in order for Business Loan
Insurance Plan coverage to apply to any new Borrowings. If the Borrower decides not to apply for additional Business
Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower hereby acknowledges that
the Bank may accept the Borrower’s signature below as the Borrower’s waiver of the Bank’s offer to apply for additional
Business Loan Insurance Plan coverage on such new Borrowings and that such new Borrowings are not insured under
the Policy as at the date the Borrower executes this Agreement.

If there are any discrepancies between the insurance information in this Agreement and the Business Loan Insurance
Plan documents regarding the Borrowings, the Business Loan Insurance Plan documents govem.

Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a separate payment, directly from the
bank account associated with the loan, at the same frequency and schedule as your regular loan payments, where
applicable. As premiums are based on the outstanding loan balance and the insured person’s age at the time the
premiums are due, the cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The
premium calculation is set out in the Business Loan Insurance Plan terms and conditions provided to the Borrower at the
time the application for Business Loan Insurance Plan coverage was completed. Refer to the terms and conditions (form
3460 ENG or 53460 FRE) for further explanation and disclosure.

STANDARD TERMS

The following standard terms have been provided to the Borrower:

[X] Form 472 (12/2022) Royal Bank of Canada Credit Agreement — Standard Terms

[ ] Form 473 (02/2020) Royal Bank of Canada Credit Agreement — Margined Accounts Standard Terms
[X] Form 473A (06/2021) Royal Bank of Canada Credit Agreement — RBC Covarity Terms and Conditions
[ ] Form 473B (02/2020) Royal Bank of Canada Credit Agreement — Margined Accounts Standard Terms

ACCEPTANCE

*® Registered trademark of Royal Bank of Canada.
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This Agreement is open for acceptance until March 8, 2023, after which date it will be null and void, unless extended by the
Bank in its sole discretion.

ROYAL BANK OF CANADA

Per:
Title: Vice President

RBC Contact: ADEOLA AWOPETU

Iry

CONFIRMATION & ACCEPTANCE

The Borrower (i) confirms that it has received a copy of the Royal Bank of Canada Credit Agreement Standard Terms, Form
472, as well as all other standard terms which are hereinabove shown as having been delivered to the Borrower, all of which
are incorporated in and form an integral part of this Agreement; and (ii) accepts and agrees to be bound by the terms and
conditions of this Agreement including all terms and conditions contained in such standard terms.

2023-02:21

Confirmed, accepted and agreed this , 20

BLISS BODY & BATHLTD. )
eZS|gnt;3d by Tod English

|
Per- on z‘gzsﬁaz-m 09:07:28 PST
Name: Tod English
Title: .

President

Per:
Name:
Title:

I/We have the authority to bind the Borrower

\attachments:
e Schedule — Borrowing Request

® Registered trademark of Royal Bank of Canada.
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BORROWING REQUEST STANDARD FORM

34

In support of the Royal Bank of Canada Credit Agreement dated February 6, 2023 the Borrower hereby requests the

following be established under Facility #3 :

Payment Frequency:

Date of Borrowing Feb 21, 2023
Amount of Borrowing: $60,000
Amortization (in months): 60
Selected Term:
Borrowing repayable in full on the last day of the Term) 2 Year
Payment Amount: $1,170
weekly bi-weekly D

semi-monthly

monthly @

quarterly

semi-annual

annual D

Selected Interest Rate (per annum):

6.25 % E

RBP +

« O

Selected Payment Type:

Blended (Principal and

Interest)
If variable interest rate
selected with blended

payments, the
amount is subject to annual

adjustment
amortization

to

payment

@ Principal plus Interest |:|

ensure

First Payment Due Date:

30 days after disbursement

Amount Eligible for Prepayment of FRT Loan:

0%

v

10%

202f3-02-21

Dated this day o , 20

BLISS BODY & BATH.LTD.
er/(Sign?d by Tod English

Per: on 292-32;02-21 09:07:35 PST
Name: Tod English
Title: .
President
Per:
Name:
Title:

I/lWe have the authority to bind the Borrower

SRF# 390998813
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ROYAL BANK OF CANADA CREDIT AGREEMENT - STANDARD TERMS FORM 472 (12/12022)

The following set of standard terms is deemed to be included in and forms an integral part of the Royal Bank of Canada Loan Agreement which refers to
standard terms with this document version date, receipt of which has been duly acknowledged by the Borrower. Terms defined elsewhere in this Agreement
and not otherwise defined below have the meaning given to such terms as so defined. The Borrower agrees and if the Borrower is comprised of more than

one Person, such Persons jointly and severally agree, or in Quebec solidarily agree, with the Bank as follows:

GENERAL

This Agreement amends and restates, without novation, any existing credit or loan agreement between the Borrower and the Bank and any amendments
thereto, (other than existing agreements for Other Facilities). Any credit facility existing under any such credit or joan agreement which is secured by
security under section 427 of the Bank Act (Canada) (or any successor fo such provision) is deemed to be continued and renewed, without novation, under
the Credit Facilities. Any amount owing by the Borrower to the Bank under any such credit or loan agreement is deemed to be a Borrowing under this
Agreement. This Agreement is in addition to, and not in replacement of, agreements for Other Facilities. Any and all Security that has peen delivered to
the Bank and which is included as Security in this Agreement shall remain in full force and effect, is expressly reserved by the Bank and shall apply in
respect of all obligations of the Borrower under the Credit Facilities. The Bank expressly reserves all Security granted to the Bank by the Borrower to
secure the Borrower's existing debt towards the Bank, should the execution of this Agreement effect a novation of said debt. Unless otherwise provided,

all dollar amounts are in Canadian currency.

CONDITIONS PRECEDENT

in no event will the Credit Facilities or any part thereof be available unless the Bank has received:

a) aduly executed copy of this Agreement;

pb) the Security provided for herein, in form and substance, and executed and registered to the satisfaction of the Bank;

c) such financial and other information or documents relating to the Borrower or any Guarantor if applicable as the Bank may reasonably require; and
d) such other authorizations, approvals, opinions and documentation as the Bank may reasonably require.

AVAILABILITY

Revolving facilities: The Borrower may borrow, convert, repay and reborrow up to the amount of each revolving facility (subject to Margin where
applicable) provided each facility is made available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutilized
portion at any time and from time to time without notice.

Non-revolving facilities: The Borrower may borrow up to the amount of each non-revolving facility provided these facilities are made available at the sole
discretion of the Bank and the Bank may cancel or restrict availability of any unutilized portion of these facilities at any time and from time to time without
notice.

LOAN REVOLVEMENT

If the Credit Facilities include a revolving demand facility by way of RBP and/or RBUSBR based loans, the Borrower shall establish a current account in

Canadian currency, and, where RBUSER based loans are made available, in US currency (eacha «General Account”) for the conduct of the Borrower's

day-to-day panking business. The Borrower authorizes the Bank daily or otherwise as and when determined by the Bank to ascertain the balance of any

General Account and:

a) ifsuch positionisa debit balance the Bank may, subjecttothe revolving increment amount and minimum retained balance specified in this Agreement,
make available a Borrowing by way of RBP Loans , or RBUSBR Loans as applicable, under this facility;

b) where the facility is indicated to be Bank revolved, if such position is a credit balance, the Bank may, subject to the revolving increment amount and
minimum retained balance specified in this Agreement, apply the amount of such credit balance or any part as a repayment of any Borrowings
outstanding by way of RBP Loans , or RBUSBR Loans as applicable, under this facility;

c) where this facility is indicated to be Borrower revolved, if such position is a credit balance, the Bank will apply repayments on such facility only if so
advised and directed by the Borrower;

d) Overdrafts and Bank revolved facilities by way of RBP Loans, or RBUSBR Loans, are not available on the same General Account.

REPAYMENT

a) Amounts outstanding under the Credit Facilities, together with interest, shall become due in the manner and at the rates and times specified inor

pursuant to this Agreement and sha Il be paid in the currency of the Borrowing. Amounts due on a day other than a Business Day shall be deemed to
be due on the Business Day next following such day.

b) Unless the Bank otherwise agrees, any payment hereunder must be made in money which is legal tender at the time of payment.

c) Inthecase of a demand facility of any kind, the Borrower shall repay all principal sums outstanding under such facility upon demand including, without
limitation, an amount equal to the face amount of all LCs and LGs, if applicable, which are unmatured or unexpired, which amount shall be held by
the Bank as security for the Borrower's obligations to the Bank in respect of such Borrowings.

d) Where any Borrowings are repayable by scheduled blended payments of principal and interest, such payments shall be applied, firstly, to interest
due, and the balance, if any, shall be applied to principal outstanding with any palance of such Borrowings being due and payable as and when
specified in this Agreement. If any such payment is insufficient to pay all interest then due, the unpaid balance of such interest will be added to such
Borrowing, will bear interest at the same rate, and will be payable on demand or on the date specified herein, as the case may be.

e) Borrowings repayable by way of scheduled payments of principal plus interest shall be so repaid with any palance of such Borrowings being due and
payable as and when specified in this Agreement.

f)  For any Borrowings that are repayable by scheduled payments, if the scheduled payment date is changed then the maturity date of the applicable
Borrowings shall automatically be amended accordingly-

g) Without limiting the right of the Bank to terminate or demand payment of or to cancel or restrict availability of any unused portion of any revolving
demand tender loan facility, Borrowings by way of tender loans shall be repaid (i) if the tender is not accepted, by returning the relevant draft, or
certified cheque, if applicable, to the Bank for cancellation or (if) if the tender is accepted, by returning the relevant draft, or certified cheque, if
applicable, once letters of guarantee or performance bonds are arranged. In the event such draft, or certified cheque, if applicable, is presented for
payment, the amount of the draft, or certified cheque, if applicable, will be converted to an RBP based loan withan interest rate of RBP plus 5% per
annum.

h) Should the Bank demand immediate repayment in full of any amounts outstanding under any term facility due to an Event of Default, the Borrower
shall immediately repay all principal sums outstanding under such facility and all other obligations in connection with any such term facility.

iy Exceptfor Borrowings secured by a mortgage, any amount that is not paid when due hereunder shall bear interest until paid at the rate of RBP plus
5% per annum or the highest premium indicated for any of the Borrower's facilities when in excess of 5%, o, in the case of anamountin US currency
if applicable, RBU SBR plus 5% per annum or the highest premium indicated for any of the Borrower's facilities when in excess of 5%. Such interest
on overdue amounts shall be computed daily, compounded monthly and shall be payable both pefore and after any or all of default, maturity, demand
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and judgement. For Borrowings secured by a mortgage, any amount that is not paid when due hereunder shall bear interest until paid at the same
rate as the interest rate applicable to the principal amount of the Borrowings as specified in this Agreement.

i) Inthe case of anyreducing term loan and/or reducing term facility (“Reducing TermLoan/Facility’), provided that nothing contained in this paragraph
shall confer any right of renewal or extension upon the Borrower, the Borrower and the Bank agree that, at the Bank’s option, the Bank may provide
a letter (“Renewal Lettor”) to the Borrower setting out the terms upon which the Bank is prepared to extend the Reducing Term Loan/Facility. In the
event that the Bank provides a Renewal Letter to the Borrower and the Reducing Term LoarVFacility is not repaid on or before the maturity date of
the applicable Reducing Term Loan/Facility, then at the Bank's option the Reducing Term Loan/Facility shall be automatically renewed on the terms
set out in the Renewal Letter and the terms of this Agreement shall be amended accordingly.

PREPAYMENT
Where Borrowings under any term facility are by way of RBP and/or RBUSBR based loans, the Borrower may prepay such Borrowings in whole or in part

at any time without fee or premium.

Where Borrowings under any term facility are at a fixed interest rate, provided an Event of Default shall not have occurred and be continuing, the Borrower
may prepay such Borrowings on a non-cumulative basis up to the percentage indicated in this Agreement of the outstanding principal balance on the day
of prepayment, without fee or premium, once per year during the 12 month period from each anniversary date of the Borrowing. Any prepayment of the
Borrowing prior to the maturity date, in whole or in part (in excess of any prepayment explicitly permitted in this Agreement), requires an amendment of
the terms of this Agreement. An amendment to permit such a prepayment requires the Bank's prior written consent. The Bank may provide its consent
to an amendment to permit a prepayment upon satisfaction by the Borrower of any conditions the Bank may reasonably impose, including, without
limitation, the Borrower's agreement to pay the Prepayment Fee as defined below.

The Prepayment Fee will be calculated by the Bank as the sum of:
a) the greater of:

(i) the amount equal to three (3) months’ interest payable on the amount of the fixed rate term facility Borrowing being prepaid, calculated at
the interest rate applicable to the fixed rate term facility Borrowing on the date of prepayment; and

(i) the present value of the cash flow associated with the difference between the Bank’s original cost of funds for the fixed rate term facility
Borrowing and the current cost of funds for a fixed rate term loan with a term substantially similar to the remaining term and an amortization
period substantially similar to the remaining amortization period of the fixed rate term facility Borrowing, each as determined by the Bank
on the date of such prepayment;

plus:

b) Foregone margin over the remainder of the term of the fixed rate term facility Borrowing. Foregone margin is defined as the present value of
the difference between the Bank's original cost of funds for the fixed rate term facility Borrowing and the interest that would have been charged
1o the Borrower over the remaining term of the fixed rate term facility Borrowing;

plus:
c) aprocessing fee.

The Prepayment Fee shall also be payable by the Borrower in the event the Bank demands repayment of the outstanding fixed rate term facility Borrowing
on the occurrence of an Event of Default. The Borrower's obligation to pay the Prepayment Fee will be in addition to any other amounts then owing by
the Borrower to the Bank, will form part of the Borrowings outstanding and will be secured by the Security described herein.

The prepayment of any Borrowings under a term facility will be made in the reverse order of maturity.

EVIDENCE OF INDEBTEDNESS

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

CALCULATION AND PAYMENT OF INTEREST AND FEES

a) The Borrower shall pay interest on each Overdraft, RBP and/or RBUSBR based loan monthly in arrears on the same day of each month as determined
by the Bank. Such interest will be calculated monthly and will accrue daily on the basis of the actual number of days elapsed and a year of 365 days.

b) The Borrower shall pay interest on each fixed and/or variable rate term facility in arrears at the applicable rate on such date as agreed upon between
the Bank and the Borrower. Such interest will be calculated monthly and will accrue daily on the basis of the actual number of days elapsed and a
year of 365 days.

c) The Borrower shall pay an LC fee on the date of issuance of any LC calculated on the face amount of the LC issued, based upon the number of days
in the term and a year of 365 days. If applicable, fees for LCs issued in US currency shall be paid in US currency.

d) The Borrower shall pay LG fees in advance on a quarterly basis calculated on the face amount of the LG issued and based on the number of days in
the upcoming quarter or remaining term thereof and a year of 365 days. LG fees are non-refundable. If applicable, fees for LGs issued in US currency
shall be paid in US currency.

e) Amounts payable by the Borrower hereunder shall be paid at such place as the Bank may advise fromtime to time in the applicable currency. Amounts
due on a day other than a Business Day shall be deemed to be due on the Business Day next following such day. Interest and fees payable under
this Agreement are payable both before and after any or all of default, maturity, demand and judgement.

f)  The Borrower shall not be obligated to pay any interest, fees or costs under or in connection with this Agreement in excess of what is permitted by
Applicable Law. In no event shall the effective interest rate payable by the Borrower under any facility be less than zero.
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g) The annual rates of interest or fees to which the rates calculated in accordance with this Agreement are equivalent, are the rates so calculated
multiplied by the actual number of days in the calendar year in which such calculation is made and divided by 365.

FEES, COSTS AND EXPENSES

The Borrower agrees to pay the Bank all fees stipulated in this Agreement and all fees charged by the Bank relating to the documentation or registration
of this Agreement and the Security. In addition, the Borrower agrees to pay all fees (including legal fees), costs and expenses incurred by the Bank in
connection with the preparation, negotiation, documentation and registration of this Agreement and any Security and the administration, operation,
termination, enforcement or protection of its rights in connection with this Agreement and the Security. The Borrower shall indemnify and hold the Bank
harmless against any loss, cost or expense incurred by the Bank if any facility under the Credit Facilities is repaid or prepaid other than on its Maturity
Date. The determination by the Bank of such loss, cost or expense shall be conclusive and binding for all purposes and shall include, without limitation,
any loss incurred by the Bank in liquidating or redeploying deposits acquired to make or maintain any facility.

GENERAL COVENANTS

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or restrict availability of any unutilized portion of, any

demand or other discretionary facility, the Borrower covenants and agrees with the Bank that the Borrower:

a) will pay all sums of money when due under the terms of this Agreement;

b) willimmediately advise the Bank of any event which constitutes or which, with notice, lapse of time or both, would constitute a breach of any covenant
or other term or condition of this Agreement or any Security or an Event of Default;

¢) will file all material tax returns which are or will be required to be filed by it, pay or make provision for payment of all material taxes (including interest
and penalties) and Potential Prior-Ranking Claims, which are or will become due and payable and provide adequate reserves for the payment of any
tax, the payment of which is being contested,

d) will give the Bank 30 days prior notice in writing of any intended change in its ownership structure or composition and will not make or facilitate any
such changes without the prior written consent of the Bank;

e) will comply with all Applicable Laws, including, without limitation, all Environmental and Health and Safety Laws;

f)  willimmediately advise the Bank of any action requests or violation notices received concerning the Borrower and hold the Bank harmless from and
against any losses, costs or expenses which the Bank may suffer or incur for any environment related liabilities existent now or in the future with
respect to the Borrower;

g) will deliver to the Bank such financial and other information as the Bank may reasonably request from time to time, including, but not limited to, the
reports and other information set out under this Agreement,

h) will immediately advise the Bank of any unfavourable change in its financial position which may adversely affect its ability to pay or perform its
obligations in accordance with the terms of this Agreement;

i)  will keep its assets fully insured against such perils and in such manner as would be customarily insured by Persons carrying on a similar business
or owning similar assets and, in addition, for any buildings located in areas prone to flood and/or earthquake, will insure and keep fully insured such
buildings against such perils;

j)  except for Permitted Encumbrances, will not, without the prior written consent of the Bank, grant, create, assume or suffer to exist any mortgage,
charge, lien, pledge, security interest or other encumbrance affecting any of its properties, assets or other rights;

k)  will not, without the prior written consent of the Bank, sell, transfer, convey, lease or otherwise dispose of any of its properties or assets other than in
the ordinary course of business and on commercially reasonable terms;

)  will not, without the prior written consent of the Bank, guarantee or otherwise provide for, on a direct, indirect or contingent basis, the payment of any
monies or performance of any obligations by any other Person, except as may be provided for herein;

m)  will not, without the prior written consent of the Bank, merge, amalgamate, or otherwise enter into any other form of combination with any other
Person;

n) will permit the Bank or its representatives, from time to time, i) to visit and inspect the Borrower’s premises, properties and assets and examine and
obtain copies of the Borrower's records or other information, ii) to collect information from any person regarding any Potential Prior-Ranking Claims
and iii) to discuss the Borrower's affairs with the auditors, counsel and other professional advisers of the Borrower. The Borrower hereby authorizes
and directs any such third party to provide to the Bank or its representatives all such information, records or documentation requested by the Bank;
and

0) will not use the proceeds of any Credit Facility for the benefit or on behalf of any Person other than the Borrower.

GENERAL INDEMNITY

The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers, employees and agents harmless from and against any and all
claims, suits, actions, demands, debts, damages, costs, losses, obligations, judgements, charges, expenses and liabilities of any nature which are suffered,
incurred or sustained by, imposed on or asserted against any such Person as a result of, in connection with or arising out of i) any breach of any term or
condition of this Agreement or any Security or any other agreement delivered to the Bank by the Borrower or any Guarantor if applicable or any Event of
Default, ii) the Bank acting upon instructions given or agreements made by electronic transmission of any type, iii) the presence of Contaminants at, on or
under or the discharge or likely discharge of Contaminants from, any properties now or previously used by the Borrower and iv) the breach of or non
compliance with any Applicable Law by the Borrower or any Guarantor.

AMENDMENTS AND WAIVERS

Save and except for any waiver or extension of the deadline for acceptance of this Agreement at the Bank's sole discretion, which may be communicated
in writing, verbally, or by conduct, no amendment or waiver of any provision of this Agreement will be effective unless it is in writing, signed by the Borrower
and the Bank. No failure or delay, on the part of the Bank, in exercising any right or power hereunder or under any Security or any other agreement
delivered to the Bank shall operate as a waiver thereof. Each Guarantor, if applicable, agrees that the amendment or waiver of any provision of this
Agreement (other than agreements, covenants or representations expressly made by any Guarantor herein, if any) may be made without and does not
require the consent or agreement of, or notice to, any Guarantor.

SUCCESSORS AND ASSIGNS
This Agreement shall extend to and be binding upon the parties hereto and their respective heirs, executors, administrators, successors and permitted
assigns. The Borrower shall not be entitied to assign or transfer any rights or obligations hereunder, without the consent in writing of the Bank.

GAAP

Unless otherwise provided, all accounting terms used in this Agreement shall be interpreted in accordance with Canadian Generally Accepted Accounting
Principles, as appropriate, for publicly accountable enterprises, private enterprises, not-for-profit organizations, pension plans and in accordance, as
appropriate, with Public Sector Accounting Standards for government organizations in effect from time to time, applied on a consistent basis from period
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to period. All financial statements and/for reports shall be prepared using one of the above bases of presentation, as appropriate, including, without
limitation, the application of accrual accounting. Except for the transition of accounting standards in Canada, any change in accounting principles or the
application of accounting principles is only permitted with the prior written consent of the Bank.

SEVERABILITY
The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this Agreement
and such invalid provision shall be deemed to be severable.

DEFAULT BY LAPSE OF TIME
The mere lapse of time fixed for performing an obligation shall have the effect of putting the Borrower in default thereof.

SET-OFF

The Bank is authorized (but not obligated), at any time and without notice, to apply any credit balance (whether or not then due) in any account in the
name of the Borrower, or to which the Borrower is beneficially entitled (in any currency) at any branch or agency of the Bank in or towards satisfaction of
the indebtedness of the Borrower due to the Bank under the Credit Facilities and the other obligations of the Borrower under this Agreement. For that
purpose, the Bank is irrevocably authorized to use all or any part of any such credit balance to buy such other currencies as may be necessary to effect
such application.

CONSENT OF DISCLOSURE

The Borrower hereby grants permission to any Person having information in such Person’s possession relating to any Potential Prior-Ranking Claim, to
release such information to the Bank (upon its written request), solely for the purpose of assisting the Bank to evaluate the financial condition of the
Borrower.

JOINT AND SEVERAL / SOLIDARY
Where more than one Person is liable as Borrower, for any obligation under this Agreement, then the liability of each such Person for such obligation is
joint and several (in Quebec, solidary) with each other such Person.

EVENTS OF DEFAULT

Without affecting or limiting the right of the Bank to terminate or demand payment of, or ta cancel or restrict availability of any unutilized portion of, any

demand or other discretionary facility, each of the following shall constitute an “Event of Default” which shall entitle the Bank, in its sole discretion, to

cancel any Credit Facilities, demand immediate repayment in full of any amounts outstanding under any term facility, together with outstanding accrued
interest and any other indebtedness under or with respect to any term facility, and to realize on all or any portion of any Security:

a) failure of the Borrower to pay any principal, interest or other amount when due pursuant to this Agreement;

b) failure of the Borrower, or any Guarantor if applicable, to observe any covenant, term or condition or provision contained in this Agreement, the
Security or any other agreement delivered to the Bank or in any documentation relating hereto or thereto:

c) the Borrower, or any Guarantor if applicable, is unable to pay its debts as such debts become due, or is, or is adjudged or declared to be, or admits
to being, bankrupt or insolvent;

d) if any proceeding is taken to effect a compromise or arangement with the creditors of the Borrower, or any Guarantor if applicable, or to have the
Borrower, or any Guarantor if applicable, declared bankrupt or wound up, or to have a receiver appointed for any part of the assets or operations of
the Borrower, or any Guarantor if applicable, or if any encumbrancer takes possession of any part thereof;

e) if in the opinion of the Bank there is a material adverse change in the financial condition, ownership structure or composition or operation of the
Borrower, or any Guarantor if applicable;

f)  if any representation or warranty made by the Borrower in any document relating hereto or under any Security shall be false in any material respect;
or

g) if the Borrower, or any Guarantor if applicable, defautts in the payment of any other indebtedness, whether owing to the Bank or to any other Person,
or defaults in the performance or observance of any agreement in respect of such indebtedness where, as a result of such default, the maturity of
such indebtedness is or may be accelerated.

LETTERS OF CREDIT AND/OR LETTERS OF GUARANTEE

Borrowings made by way of LCs and/or LGs will be subject to the following terms and conditions:

a) each LC and/or LG shall expire on a Business Day and shall have a term of not more than 365 days;

b) at least 2 Business Days prior to the issue of an LC and/or LG, the Borrower shall execute a duly authorized application with respect to such LC
and/or LG and each LC and/or LG shall be governed by the terms and conditions of the relevant application for such contract. If there is any
inconsistency at any time between the terms of this Agreement and the terms of the application for LC and/or LG, the terms of the application for the
LC and/or LG shall govern; and

¢) anLC andor LG may not be revoked prior to its expiry date unless the consent of the beneficiary of the LC and/or LG has been obtained.

d) LC and/or LG fees and drawings will be charged to the Borrower’s accounts.

FEF CONTRACTS

Bank makes no formal commitment herein to enter into any FEF Contract and the Bank may, at any time and at all imes, in its sole and absolute discretion,
accept or reject any request by the Borrower to enter into a FEF Contract. Should the Bank make FEF Contracts available to the Borrower, the Borrower
agrees, with the Bank as follows:

a) the Borrower shall promptly issue or countersign and return a confirmation or acknowledgement of the terms of each such FEF Contract as required
by the Bank;

b) the Borrower shall, if required by the Bank, promptly enter into a Foreign Exchange and Options Master Agreement or such other agreement in form
and substance satisfactory to the Bank to govern the FEF Contract(s);

¢) inthe event of demand for payment under the Agreement, the Bank may terminate all or any FEF Contracts. If the agreement governing any FEF
Contract does not contain provisions governing termination, any such termination shall be effected in accordance with customary market practice. The
Bank's determination of amounts owing under any terminated FEF Contract shall be conclusive in the absence of manifest error. The Bank shall
apply any amount owing by the Bank to the Borrower on termination of any FEF Contract against the Borrower’s obligations to the Bank under the
Agreement and any amount owing to the Bank by the Borrower on such termination shall be added to the Borrower's obligations to the Bank under
the Agreement and secured by the Security;
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d) the Borrower shall pay all required fees in connection with any FEF Contracts and indemnify and hold the Bank harmless against any loss, cost or
expense incurred by the Bank in relation to any FEF Contract, :

e) any rights of the Bank herein in respect of any FEF Contract are in addition to and not in limitation of or substitution for any rights of the Bank under
any agreement governing such FEF Contract. In the event that there is any inconsistency at any time between the terms hereof and any agreement
governing such FEF Contract, the terms of such agreement shall prevail;

f)  in addition to any security which may be held at any time in respect of any FEF Contract, upon request by the Bank from time to time, the Borrower
will deliver to the Bank such security as is acceptable to the Bank as continuing collateral security for the Borrower's obligations to the Bank in respect
of FEF Contracts; and

g) the Borrower will enter each FEF Contract as principal, and only for purposes of hedging currency risk arising in the ordinary course of the Borrower's
business and not for purposes of speculation. The Borrower understands and hereby acknowledges the risks associated with each FEF Contract.

EXCHANGE RATE FLUCTUATIONS

If, for any reason, the amount of Borrowings and/or Leases if applicable, outstanding under any facility in a currency other than Canadian currency, when
converted to the Equivalent Amount in Canadian currency, exceeds the amount available under such facility, the Borrower shall immediately repay such
excess or shall secure such excess to the satisfaction of the Bank.

LANGUAGE
The parties hereto have expressly requested that this Agreement and all related documents, including notices, be drawn up in the English language. Les
parties ont expressément demandé que la présente convention et tous les documents y afférents, y compris les avis, soient rédigés en langue anglaise. -

WHOLE AGREEMENT
This Agreement and any documents or instruments referred to in, or delivered pursuant to, or in connection with, this Agreement constitute the whole and
entire agreement between the Borrower and the Bank with respect to the Credit Facilities.

GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the Province in which the branch of the Bank, which is the Borrower's
branch of account, is located, and the laws of Canada applicable therein, as the same may from time to time be in effect. The Borrower irevocably submits
1o the non-exclusive jurisdiction of the courts of such Province and acknowledges the competence of such courts and irrevocably agrees to be bound by
a judgment of any such court.

NOTICES

Any notice or demand to be given by the Bank shall be given in writing by way of a letter addressed to the Borrower. If the letter is sent by telecopier, it
shall be deemed received on the date of ransmission, provided such transmission is sent prior to 5:00 p.m. on a day on which the Borrower’s business is
open for normal business, and otherwise on the next such day. If the letter is sent by ordinary mail to the address of the Borrower, it shall be deemed
received on the date faliing five (5) days following the date of the letter, unless the letter is hand-delivered to the Borrower, in which case the letter shall
be deemed to be received on the date of delivery. The Borrower must advise the Bank at once about any changes in the Borrower's address.

COUNTERPART EXECUTION
This Agreement may be executed in any number of counterparts and by different parties in separate counterparts, each of which when so executed shall
be deemed to be an original and all of which taken together constitute one and the same instrument.

ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank is entitled to rely on any agreement, document or instrument provided to the Bank by the Borrower or any Guarantor as applicable, by way of
electronic mail or fax transmission as though it were an original document. The Bank is further entitied to assume that any communication from the
Borrower received by electronic mail or fax fransmission is a reliable communication from the Borrower.

ELECTRONIC IMAGING

The parties hereto agree that, at any time, the Bank may convert paper records of this Agreement and all other documentation delivered to the Bank (each,
a "Paper Record") into electronic images (each, an “Electronic Image”) as part of the Bank's normal business practices. The parties agree that each such
Electronic Image shall be considered as an authoritative copy of the Paper Record and shall be legally binding on the parties and admissible in any legal,
administrative or other proceeding as conclusive evidence of the contents of such document in the same manner as the original Paper Record.

CONFIDENTIALITY

This Agreement and all of its terms are confidential (“Confidential Information”). The Borrower shall keep the Confidential Information confidential and
will not disclose the Confidential Information, or any part thereof, to any Person other than the Borrower's directors, officers, employees, agents, advisors,
contractors, consultants and other representatives of the Borrower who need to know the Confidential Information for the purpose of this Agreement, who
shall be informed of the confidential nature of the Confidential Information and who agree or are otherwise bound to treat the Confidential Information
consistent with the terms of this Agreement. Without limiting the generality of the foregoing, the Borrower shall not issue any press release or make any
other public announcement or filing with respect to the Confidential Information without the Bank’s prior written consent.

DEFINITIONS
For the purpose of this Agreement, if applicable, the following terms and phrases shall have the following meanings:

“Applicable Laws” means, with respect to any Person, property, transaction or event, all present or future applicable laws, statutes, regulations, rules,
palicies, guidelines, rulings, interpretations, directives (whether or not having the force of law), orders, codes, treaties, conventions, judgements, awards,
determinations and decrees of any governmental, quasi-governmental, regulatory, fiscal or monetary body or agency or court of competent jurisdiction in
any applicable jurisdiction;

“Borrowing” means each use of a Credit Facility, excluding Leases, and all such usages outstanding at any time are “Borrowings”;

“Business Day” means a day, excluding Saturday, Sunday and any other day which shall be a legal holiday in Canada or any Province thereof, or a day
on which banking institutions are closed throughout Canada;
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“Business Loan Insurance Plan” means the optional group creditor insurance coverage, underwritten by RBC Life Insurance Company, and offered in
connection with eligible loan products offered by the Bank;

“Capital Expenditures” means, for any fiscal period, any amounts accrued or paid in respect of any purchase or other acquisition for value of capital
assets and, for greater certainty, excludes amounts expended in respect of the normal repair and maintenance of capital assets utilized in the ordinary
course of business;

“Contaminant” includes, without limitation, any pollutant, dangerous substance, liquid waste, industrial waste, hazardous material, hazardous substance
or contaminant including any of the foregoing as defined in any Environmental and Health and Safety Law;

“Corporate Distributions” means any payments to any shareholder, director or officer, or to any associate or holder of subordinated debt, or to any
shareholder, director or officer of any associate or holder of subordinated debt, including, without limitation, bonuses, dividends, interest, salaries or
repayment of debt or making of loans to any such Person, but excluding salaries to officers or other employees in the ordinary course of business;

“Current Assets” means, at any time, those assets ordinarily realizable within one year from the date of determination or within the normal operating
cycle, where such cycle is longer than a year;

“Current Liabilities” means, at any time, amounts payable within one year from the date of determination or within the normal operating cycle, where
such cycle is longer than a year (the operating cycle must correspond with that used for current assets);

“Current Ratio” means the ratio of Current Assets to Current Liabilities;

“Debt Service Coverage” means, for any fiscal period, the ratio of EBITDA to the total of Interest Expense and scheduled principal payments in respect
of Funded Debt;

“EBITDA” means, for any fiscal period, net income from continuing operations (excluding extraordinary gains or losses) plus, to the extent deducted in
determining net income, Interest Expense and income taxes accrued during, and depreciation, depletion and amortization expenses deducted for, the
period;

“Environmental Activity” means any activity, event or circumstance in respect of a Contaminant, including, without limitation, its storage, use, holding,
collection, purchase, accumulation, assessment, generation, manufacture, construction, processing, treatment, stabilization, disposition, handling or
transportation, or its Release into the natural environment, including movement through or in the air, soil, surface water or groundwater;

“Environmental and Health and Safety Laws” means all Applicable Laws relating to the environment or occupational health and safety, or any
Environmental Activity;

“Equivalent Amount” means, with respect to an amount of any currency, the amount of any other currency required to purchase that amount of the first
mentioned currency through the Bank in Toronto, in accordance with normal banking procedures;

“Equity” means the total of share capital (excluding preferred shares redeemable within one year) contributed surplus and retained earnings plus
Postponed Debt;

“Financial Assistance” means any form of direct or indirect financial assistance of any other Person by means of a loan, guarantee or otherwise or any
obligations (contingent or otherwise) intended to enable another Person to incur or pay any debt or comply with any agreements related thereto or to
otherwise assure or protect creditors of another Person against loss in respect of debt or any other obligations of such other Person;

“Fixed Charge Coverage” means, for any fiscal period, the ratio of EBITDA plus payments under operating leases less cash income taxes, Corporate
Distributions and Unfunded Capital Expenditures to Fixed Charges;

“Fixed Charges” means, for any fiscal period, the total of Interest Expense, scheduled principal payments in respect of Funded Debt and payments under
operating leases;

“Foreign Exchange Forward Contract” or “FEF Contract” means a currency exchange transaction or agreement or any option with respect to any such
fransaction now existing or hereafter entered into between the Borrower and the Bank.

“Funded Debt” means, at any time for the fiscal period then ended, all obligations for borrowed money which bears interest or to which interest is imputed
plus, without duplication, all obligations for the deferred payment of the purchase of property, all capital lease obligations and all indebtedness secured by
purchase money security interests, but excluding Postponed Debt,

“Guarantor”’ means any Person who has guaranteed the obligations of the Borrower under this Agreement;

“Lease” means an advance of credit by the Bank to the Borrower by way of a Master Lease Agreement, Master Leasing Agreement, Leasing Schedule,
Equipment Lease, Conditional Sales Contract, or pursuant to an Interim Funding Agreement or an Agency Agreement, in each case issued to the Borrower;

“Interest Expense” means, for any fiscal period, the aggregate cost of advances of credit outstanding during that period including, without limitation,
interest charges, capitalized interest, the interest component of capital leases, fees payable in respect of letters of credit and letters of guarantee and
discounts incurred and fees payable in respect of bankers’ acceptances.

“Investment” means the acquisition (whether for cash, property, services, securities or otherwise) of shares, bonds, notes, debentures, partnership or
other property interests or other securities of any other Person or any agreement to make any such acquisition;
“Letter of Credit” or “LC” means a documentary credit issued by the Bank on behalf of the Borrower for the purpose of paying suppliers of goods;

“Letter of Guarantee” or “LG” means a documentary credit issued by the Bank on behalf of the Borrower for the purpose of providing security to a third
party that the Borrower or a person designated by the Borrower will perform a contractual obligation owed to such third party;
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“Margin” or “Margined” means that the availability of Borrowings under the credit facilities will be based on the Borrower's level of accounts receivable,
inventory and Potential Prior Ranking Claims as determined by reference to regular reports provided to the Bank by the Borrower;

“Overdraft” means advances of credit by way of debit balances in the Borrower's current account;

b)  Security granted in favour of the Bank;

“Person” includes an individual, a partnership, a joint venture, a trust, an unincorporated organization, a company, a corporation, an association, a
government or any department or agency thereof including Canada Revenue Agency, and any other incorporated or unincorporated entity;

“Policy” means the Business Loan Insurance Plan policy 52000 and 53000, issued by RBC Life Insurance Company to the Bank:

“Postponed Debt” means indebtedness that is fully postponed and subordinated, both as to principal and interest, on terms satisfactory to the Bank, to
the obligations owing to the Bank hereunder;

“Potential Prior-Ranking Claims” means all amounts owing or required to be paid, where the failure to pay any such amount could give rise to a claim
pursuant to any law, statute, regulation or otherwise, which ranks or is capable of ranking in priority to the Security or otherwise in priority to any claim by
the Bank for repayment of any amounts owing under this Agreement;

“RBP” and “Royal Bank Prime” each means the annual rate of interest announced by the Bank from time to time as being a reference rate then in effect
for determining interest rates on commercial loans made in Canadian currency in Canada;

“RBUSBR” and “Royal Bank US Base Rate” each means the annual rate of interest announced by the Bank from time to time as a reference rate then
in effect for determining interest rates on commercial loans made in US currency in Canada;

“Release” includes discharge, spray, inject, inoculate, abandon, deposit, spill, leak, seep, pour, emit, empty, throw, dump, place and exhaust, and when
used as a noun has a similar meaning;

“Tangible Net Worth” means the total of Equity less intangibles, deferred charges, leasehold improvements, deferred tax credits and unsecured advances
to related parties. For the purpose hereof, intangibles are assets lacking physical substance;

“Total Liabilities” means all liabilities exclusive of deferred tax liabilities and Postponed Debt;
“Unfunded Capital Expenditures” means Capital Expenditures not funded by either bank debt or equity proceeds.

“US” means United States of America.
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If the Borrower elects to fulfill the reporting requirements relati ngto the submission of financial information setout in this Agreement by accessing a secure
web based portal (“RBC Covarity Dashboard”) via the Internet and using RBC Covarity Dashboard to electronically upload the Borrower's financial
information and to complete online and electronically submit certificates, reports and/or forms (the “Service”), then the following terms and conditions (the
“RBC Covarity Dashboard Terms and Conditions”) apply and are deemed to be included in, and form part of, the Agreement:

1. Definitions. For the purpose of the RBC Covarity Dashboard Terms and Conditions:

“Disabling Code” means any clock, timer, counter, computer virus, worm, software lock, drop dead device, Trojan horse routine, trap door, time bomb,
or any other unauthorized codes designs, routines or instructions that may be used to access, modify, replicate, distort, delete, damage or disable any
Electronic Channel, including any related hardware or software.

“Designated User” an individual permitted to act on behalf of and bind the Borrower in all respects, and specifically in the submission of Electronically
Uploaded Financial Information andjor Electronically Submitted Certificates.

“Electronic Channel” means any telecommunication or electronic transmission method which may be used in connection with the Service, including
computer, Internet, telephone, e-mail or facsimile.

“Electronic Communication” means any information, disclosure, request or other communication or agreement sent, received or accepted using an
Electronic Channel.

“Electronically Submitted Certificates” means certificates, reports and/or forms completed online and electronically submitted by any Designated User
accessing the Service.

“Electronically Uploaded Financial Information” means financial data, reports and/or information of the Borrower electronically uploaded by any
Designated User accessing the Service.

“Internet” means a decentralized global communications medium and the world-wide network of computer networks, accessible to the public, that are
connected to each other using specific protocols, which provides for file transfer, electronic mail, remote log in, news, database access, and other services.

“Password” means a combination of numbers and/or letters selected by a Designated User that is used to identify the Designated User. The Password
is used in conjunction with a User ID to access the Service.

“Security Breach” means any breach in the security of the Service, or any actual or threatened use of the Service, a Security Device, or Electronic
Channel in a manner contrary to the Agreement, including, without limitation, the introduction of Disabling Code or a Virus to the Service.

“Security Device” means a combination of a User ID and Password.

“Software” means any computer program or programming (in any code format, including source code), as modified from time to time, and related
documentation.

“User ID” means the combination of numbers and/or letters selected by the Borrower used to identify a particular Designated User. The User ID is used
in conjunction with a Password to access the Service.

“Virus” means an element which is designed to corrupt data or enable access to or adversely impact upon the performance of computer systems, including
any virus, worm, logic bomb and Trojan horse.Terms defined in the Agreement have the same meanings where used in the RBC Covarity Dashboard
Terms and Conditions.

2. Access to the Service. The Borrower will appoint one or more Designated User(s) to access the Service on behalf of the Borrower. The Borrower
acknowledges and agrees that each Designated User appointed by the Borrower may electronically upload the Borrower's financial i nformation and may
view all previously uploaded financial information and all calculations in the RBC Covarity Dashboard.

At the time of registration for the Service, the Borrower will advise the Bank of the name and e-mail address of each Designated User. The Borrower will
immediately advise the Bank if a Designated User changes or is no longer valid.

The Bank will provide the Borrower with a User ID and temporary password for each Designated User. Each Designated User will receive the User ID and
temporary password delivered to their e-mail address. Each Designated User will change the temporary password to a unique Password which may not
be easily g'uessed or obtained by others. Ifitis Suspected or known that the Password has been compromisedin any way, the Password must be changed
immediately.

On first access to the Service, each Designated User will be required to read and agree to terms of use which will thereafter be accessible from a link
located on each web page of the Service.

Page 10of 3



43

ROYAL BANK OF CANADA CREDIT AGREEMENT - RBC COVARITY FORM 473A (06/2021)
DASHBOARD TERMS AND CONDITIONS

3. Security Devices. The Borrower recognizes that possession of a Security Device by any person may resutt in that person having access to the
Service. The Borrower agrees that the use of a Security Device in connection with the Service, including any information sent, received or accepted using
the Service, will be deemed to be conclusive proof that such information is accurate and complete, and the submission of which is authorized by, and
enforceable against, the Borrower.

4. Security. Each party shall at all times have in place appropriate policies and procedures to protect the security and confidentiality of the Service,
Electronic Channels and Electronic Communication and to prevent any unauthorized access to and use of the Service and Electronic Channels. The
Borrower agrees to comply with any additional procedures, standards or other security requirements that the Bank may require in order to access the
Service.

The Borrower will not (i) access or use the Service for an illegal, fraudulent, malicious or defamatory purpose, or (ii) take steps or actions that could or do
undermine the security, integrity, effectiveness, goodwill or connectivity of the Service (including illegal, fraudulent, malicious, defamatory or other activities
that threaten to harm or cause harm to any other person).

The Borrower agrees not to transmit via the Service any viruses, worms, defects, Trojan horses or any items of a destructive nature. The Borrower shall
maintain the security of their computer by using anti-virus scanning, a firewall and installing the latest security patches to provide assurance
that no Virus is introduced into the systems or Software while accessing the Service.

$. Unsecure Electronic Channels. The Borrower acknowledges and agrees that if it uses, or if it authorizes and directs the Bank to use, any unencrypted
Electronic Channel, including unencrypted e-mail or facsimile, any Electronic Communication sent, received and/or accepted using such Electronic
Channel is not secure, reliable, private or confidential. Any such Electronic Communication could be subject to interception, loss or alteration, and may
not be received by the intended recipientin a timely manner or atall. The Borrower assumes full responsibility for the risks associated with such Electronic
Communication.

6. Notice of Security Breach. The Borrower shall notify the Bank by notifying the RBC Account Manager in writing immediately of any Security Breach
including: (i) any application vulnerability or if a Virus is contained in or affects transmission of information to the Service; or (ii) if the Borrower knows or
reasonably ought to know that an unauthorized person may have access to the Service, Security Device or Electronic Channel.

If a Security Breach occurs the Borrower shall: (i) assist the Bank in the management of any consequences arising from it; (ii) take any reasonable steps
necessary for it to take to mitigate any harm resulting from it: and (iii) take appropriate steps to prevent its recurrence.

8. Representations and Warranties. The Borrower represents and warrants to the Bank that each time Electronically Uploaded Financial Information
and/or Electronically Submitted Certificates are submitted: (i) all financial statements, certificates, forms, reports and all information contained therein will
be accurate and complete in all respects; (ii) all amounts certified as Potential Prior-Ranking Claims will be current amounts owing and not in arrears:
(iit) all representations and warranties contained in the Agreement will be true and correct; and (iv) no event will have occurred which constitutes, or which,
Wwith notice, lapse of time, or both, would constitute an Event of Default or breach of any covenant or other term or condition of the Agreement. The
Borrower will be deemed to repeat these representations and warranties each time Electronically Uploaded Financial Information and/or Electronically
Submitted Certificates are submitted.

10. Limitation of Liability. The Bank is not responsible or liable for any damages arising from: (i) inaccurate, incomplete, false, misleading, or fraudulent
informatign provided to the Bank; (ii) losses incurred as a result of an actual or potential Security Breach; or (iii) losses incurred as a result of application
vulnerability or Virus that is contained in or affects any Software or systems used by or on behalf of the Borrower in connection with the Service.

Although every effort is made to provide secure transmission of information, timely communication and confidentiality cannot be guaranteed. In no event
shall the Bank be liable for any loss or harm resutting from the use of the Service, or from a breach of confidentiality in respect of use of the Service.

11.. Termination._ The ability of the Borrower to fuffill the reporting requirements relating to the submission of financial information set out in the Agreement
using RBC Covarity Dashboard shall terminate upon revocation of access to the Service. In addition, the Bank may suspend or terminate access to or
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discontinue the Service immediately for any reason at any time without prior notice. The Bank will not be responsible for any loss or inconvenience that
may result from such suspension or termination. The Borrower, upon giving notice to the Bank by notifying the RBC Account Manager in writing, may

terminate use of the Service at any time.

12. Amendment. The Bank may amend these RBC Covarity Dashboard Terms and Conditions upon 30 days notice (which may be given electronically
by way of e-mail or in writing) to the Borrower. The Borrower agrees that the continued use of the Service after the effective date of a change will constitute
conclusive evidence of consent to all such amendments and the Borrower shall be bound by the amendments.
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ROYAL BANK OF CANADA AMENDING AGREEMENT DATE: April 22, 2025
BORROWER: SRF:
BLISS BODY & BATH LTD. 390998813

ADDRESS (Street, City/Town, Province, Postal Code)
4555 MARINE AVE.
POWELL RIVER, BC V8A 2K5

Royal Bank of Canada (the “Bank”) hereby confirms to the undersigned borrower (the “Borrower”) the following
amendments to the credit agreement dated February 6, 2023, and any previous amendments thereto, between the
Borrower and the Bank (the “Agreement”):

Facility #1 in the amount of $2,337,786.27, which was payable in full on February 23, 2025 (the “Original Facility #1
Maturity Date”), is renewed, subject to the following revised terms and conditions with effect retroactive to the Original
Facility #1 Maturity Date. Scheduled payments which would have come due under this facility, as so revised and
renewed, since the Original Facility #1 Maturity Date are considered skipped and revised scheduled payments will
commence upon acceptance of this amending agreement. The Borrower understands and agrees that any interest
accrued and unpaid under this facility, will be charged to its account upon its acceptance of this amending agreement:

Facility #1 Fixed rate term loan (non-revolving) in the amount of $2,337,786.27. Repayable by consecutive
monthly blended payments of $20,672.00, including interest, based on a remaining 216 month amortization. First
payment is due May 23, 2025. This loan has a 14 month term and all outstanding principal and interest is payable in full
April 23, 2026. Interest rate: 8.15% per annum. Amount eligible for prepayment is NIL.

Facility #3 in the amount of $41,969.42, which was payable in full on February 23, 2025 (the “Original Facility #3
Maturity Date”), is renewed, subject to the following revised terms and conditions with effect retroactive to the Original
Facility #3 Maturity Date. Scheduled payments which would have come due under this facility, as so revised and
renewed, since the Original Facility #3 Maturity Date are considered skipped and revised scheduled payments will
commence upon acceptance of this amending agreement. The Borrower understands and agrees that any interest
accrued and unpaid under this facility, will be charged to its account upon its acceptance of this amending agreement:

Facility #3 Fixed rate term loan (non-revolving) in the amount of $41,969.42. Repayable by consecutive monthly
blended payments of $1,319.00, including interest, based on a remaining 36 month amortization. First payment is due
May 23, 2025. This loan has a 14 month term and all outstanding principal and interest is payable in full April 23, 2026.
Interest rate: 8.15% per annum. Amount eligible for prepayment is NIL.

OTHER TERMS AND CONDITIONS

a) All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Agreement; and
b) All other terms and conditions of the Agreement including those contained in the standard terms provided therewith,
remain in full force and effect.

STANDARD TERMS

In addition to the standard terms previously provided to the Borrower as indicated in the Agreement, the following
standard terms, if indicated in the boxes below, are being provided to the Borrower:

[ ] Form 472 (12/2022) Royal Bank of Canada Credit Agreement — Standard Terms

[ ] Form 473 (02/2020) Royal Bank of Canada Credit Agreement — Margined Accounts Standard Terms

[ ] Form 473A (06/2021) Royal Bank of Canada Credit Agreement — RBC Covarity Terms and Conditions

[ ] Form 473B (02/2020) Royal Bank of Canada Credit Agreement — Margined Accounts Standard Terms

® Registered trademark of Royal Bank of Canada.
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ACCEPTANCE

The Borrower and the Bank waive any requirement for the amendments set out above to be signed by the Borrower. The
Borrower is deemed to agree to the amendments set out above and to the new or amended standard terms, if provided,
so taking effect by accessing credit, borrowing or continuing to borrow under the Credit Facilities. The above amendments
and the new or amended standard terms, if applicable, take effect as of the date of this amending agreement.

ROYAL BANK OF CANADA

Per:
Title: Vice President

RBC Contact: ADEOLA AWOPETU

/nl

® Registered trademark of Royal Bank of Canada.

ROYAL BANK OF CANADA AMENDING AGREEMENT Page 2 of 2
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Affidavit of Michael Daerendinger, sworn (or
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Columbia, this _ 21" day of August, 2025.

A CommissiorérTor taking Affidavits within
the Province of British Columbia
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ﬁi "' Land Title Act 48
% beLand Mortgage
ajf'ille&Survev Part 1 Province of British Columbia
g 1. Application
o File No.: 100-1858
’] McMILLAN DUBO LLP MLM/tg
] 401, 121 5TH AVENUE '
& KAMLOOPS BC v2C 0M1
" 778-765-1701
¥
w
g —
7 2. Description of Land
}. PID/Plan Number Legal Description _
.é{ 010-724-028 LOT 3 BLOCK 9 DISTRICT LOT 5307 PLAN 7075
?
ig 3. Borrower(s) (Mértgagor(s))
BLISS BODY & BATH LTD. BC0593955
iil 4555 MARINE AVENUE -
* - | POWELL RIVER BC V_8A 2K5
I
4. Lender(s) (Mortgagee(s))
ROYAL BANK OF CANADA
36 YORK MILLS ROAD, 4TH FLOOR
TORONTO ON M2P 0A4
5. Payment Provisions
Principal Amount Interest Rate . Interest Adjustment Date
$4,034,000.00 Royal Bank Prime Rate plus 5.00% per annum N/A
Interest Calculation Period Payment Dates First Payment Date
Monthly, calculated on the SEE SCHEDULE ON DEMAND
outstanding daily balance
Amount of each periodic payment Interest Act(Canada) Statement. The equivalent rate of interest Last Payment Date
ON DEMAND calculated halfyearly notin advanceis ON DEMAND
N/A % per annum
Assignment of Rents which the applicant wants Place of payment Balance DueDate
registered? POSTAL ADDRESS IN ITEM 4 ON DEMAND
Yes
Ifyes, page and paragraph number:
SEE PAGES 1-3 OF SCHEDULE,
PARAGRAPHS 1 THROUGH 16
6. Mortgage contains floating charge on land? 7.Mortgage secures a current or running account?
No Yes
Form B (Section 225) 2023 01 30 10:26:16.237 ~10f2 Pages

© Copyright 2023, Land Title and Survey Authority of 8C. Abrights reserved.



i:j" Land Title Act 49
Spcland Mortgage

wf Tilegsuvey  Part 1 Province of British Columbia

2
Ig 8. Interest Mortgaged
.

S
Eod

i Fee Simple

9. Mortgage Terms
=2 Part 2 of this mortgage consists of:

9 (b) Filed Standard Mortgage Terms D F Number: MT190022
0 - .
‘T Aselection of (a) or (b) includes any additional or modified terms.

E 10. Additional or Modified Terms

*  SEE SCHEDULE

1

lj 11. Prior Encumbrances Permitted by Lender

1“:] N/A

ﬁ 12. Execution(s)

This mortgage charges the Borrower's interestin the land mortgaged as security for payment of all money due and performance of all obligations in accordance
with the mortgage terms referred to in item 9 and the Borrower(s) and every other signatory agree(s) to be bound by, and acknowledge(s) receipt of a true copy of,

those terms. ; _
Witnessing Ofﬁc%amre Execution Date Borrower / Pariy Signature(s)
/ . ¥ _ BLISS BODY & BATH LTD.
YYYY-MM-DD By their Authorized Signatory
\ | 2023-02- M ' :
7 T j o ~ rd i
KA LYA S. BUCK
BARRISTER & SOLICITOR :

#103 - 7020 DUNCAN STREET
POWELL RIVER, BC VBA1V9
Officer Certification

Your signature constitutes a representation that you are asolicitor, notary public or other person authorized by the EvidenceAct, R.S.B.C. 1996, ¢.124, to take
affidavits for use in British Columbia arid certifies the matters set outin Part5 of the Land Title Actas they pertain to the execution of this insrument.

Electronic Signature

Your electronic signatureis a representation thatyou are a designate authorized to
certify this document under section 168.4 of the Land Title Act, RSBC 1996 ¢.250, that
you certify this documentunder section 168.41(4) of the act, and that an execution
copy, or atrue copy of thatexecution copy, is in your possession.

vFo.rm B (Section 225) 2023 01 30 10:26:16.237 2 0of 2 Pages
© Copyright 2023, Land Title and Survey Authority of BC. Alrights reserved.
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LAND TITLE ACT :
FORM E

SCHEDULE

ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGE
FORM, OR GENERAL INSTRUMENT FORM.

5. PAYMENT PROVISIONS:
Payment Dates:

Principal: On Demand
Interest: 20th day of every month or as otherwise specified by Mortgagee

Assignment of Rents:
1. DEFINITIONS IN THIS MORTGAGE:

"Indebtedness" means the Principal Amount of the Mortgage and all interest thereon and all other
indebtedness, liability or obligations of the Mortgagor to the Mortgagee from time to time secured by
this Mortgage.

"Leases" means each and every written or unwritten agreement to lease, lease renewal, tenancy
agreement, licence and right of occupancy made or to be made, or granted or to be granted with
respect to the Mortgaged Land or any part thereof, now or in the future.

"Rents" means all rents and other payments due or accruing due or at any time hereafter to become
due pursuant to the Leases and benefit of all guarantees of payment and all covenants to pay therein
contained. : :

2. The Mortgagor will, without demand, promptly deliver to the Mortgagee a true copy of each of the
Leases and give to the Mortgagee full information relating to each of the Leases.

3.The Mortgagor hereby assigns to the Mortgagee all Rents, for the Mortgagee to have and to hold
until the Indebtedness and all obligations of the Mortgagor in respect of this Mortgage have been fully
paid and satisfied.

4. The Mortgagor hereby grants to the Mortgagee full power and authority to enter upon the
Mortgaged Land to collect the Rents, to serve demands on the holders of the Leases in respect of
payment of the Rents and to demand, collect, sue for, distrain for, recover and give receipts for the
Rents, and to enforce payment of the Rents and performance of the said guarantees of payment and
covenants to pay; in the Mortgagee’s own name or in the name of and as agent for the Mortgagor, as
the Mortgagee may elect, and hereby grants to the Mortgagee irrevocable authority to join the
Mortgagor in any such proceedings or actions.

5. Although this is a present and absolute assignment, (subject to defeasance on repayment of the
Indebtedness), the Mortgagor, as agent for the Mortgagee, will be entitled to collect and retain the
Rents as and when they become due and payable according to the terms of the Leases until there is
a default in the observance or performance by the Mortgagor of any term, covenant, agreement,
proviso or condition of this Mortgage or of any other collateral security; PROVIDED that this

paragraph shall not relieve the Mortgagor from the observance and performance of the Mortgagor's
obligations hereunder.
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LAND TITLE ACT
FORME

SCHEDULE

ENTER THE REQUIRED INFORMATION [N THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD TRANSFER FORM, 'MORTGAGE
FORM, OR GENERAL INSTRUMENT FORM.

6. In the event of default by the Mortgagor under the Mortgage, proceedings may, at the option of the
Mortgagee, be taken under this assignment of rents either independently or in conjunction with the
other rights and remedies of the Mortgagee under this Mortgage. ‘

7. Nothing herein contained shall be deemed to have the effect of making the Mortgagee responsible
for the collection of the Rents or for the observance or performance of any of the provisions of the
Leases either by the Mortgagor or by any holders of the Leases, or of rendering the Mortgagee a
mortgagee in possession of the Mortgaged Land or in any way accountable or liable as such, or of
imposing any obligation on the Mortgagee to take any action or exercise any remedy in the collection
or recovery of the Rents. :

8. The Mortgagee willl be liable to account for only such moneys as it actually receives pursuant to
this assignment of rents, including such portions thereof as may be expended by the Mortgagee on

_collection charges, inspection fees, costs as between solicitor and client, and other expenses to

which the Mortgagee may be put in respect thereof, and the balance of such moneys, when so
received by the Mortgagee, will be applied on the account of the Indebtedness.

9. Without limiting the generality of Section 35 of the Filed Standard Mortgage Terms which form part
of this Mortgage, the giving of this assignment of rents is by way of additional and collateral security
for the Indebtedness and not in substitution for or satisfaction of any other collateral security and will
not in any way derogate from or delay or prejudice any rights or remedies to which the Mortgagee
may be entitled under any other security collateral hereto and will not in any way prejudice or limit the
obligations of the Mortgagor under any such other security.

10. The Mortgagor will not at any time during the existence of this Mortgage, without the prior written
consent of the Mortgagee:

a. assign, pledge, or otherwise encumber the Leases or the Rents, or any of them, and will not

~ knowingly do or omit to be done or permit to be done any act which either directly or indirectly

has the effect of waiving, releasing, reducing or abating any of the Mortgagor's rights or
remedies or the obligations of any other party under or in connection with the Leases;

b. terminate, accept a surrender of, or amend the Leases in any manner, or permit any
assignment or extension of any of the Leases or any subletting thereunder; or

c. receive or permit any prepayment of the Rents under the Leases.

11. The Mortgagor will execute and deliver such further assurances, assignments, notices or other
documents as the Mortgagee may reasonably require from time to time to render this assignment of
rents effective.

12. At the request of the Mortgagee from time to time, the Mortgagor will give any other party to any
of the Leases actual written notice of this assignment of rents, and will use the Mortgagor’s best effort
to obtain from such party an acknowledgement of any such notice; but nothing in this paragraph shall
oblige the Mortgagee to make any such request.

51
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LAND TITLE ACT
FORME

.SCHEDULE

ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGE
FORM, OR GENERAL INSTRUMENT FORM.

13. There are to the knowledge of the Mortgagor no existing or future rights of set-off, assignment,
commutation or prepayment with respect to the Rents.

14. To the knowledge of the Mortgagor, there have been no defaults under any of the now existing
Leases by the Mortgagor or by any of the holders of the Leases, and there are no outstanding
disputes pursuant to such Leases.

15. The Mortgagor will at all times observe and perform all the Mortgagor's obligations under the
Leases.

16. The Mortgagor now has good and sufficient power, authority and right to assign the Rents and
other benefits referred to herein in the manner aforesaid according to the true intent and meaning of
this assignment of rents.

10. ADDITIONAL OR MODIFIED TERMS:

This mortgage is granted for valuable consideration (the receipt and sufficiency of which are hereby
acknowledged by the Mortgagor) as general and continuing collateral security for payment and
satisfaction of all debts, liabilities and obligations, present or future, direct or indirect, absolute or
contingent, matured or not, extended or renewed, of whatsoever nature and kind and howsoever
arising, at any time and from time to time owing or payable by the Mortgagor (or either or any of
them) to the Mortgagee, all as may be more fully set forth in the Filed Standard Mortgage Terms
(referred to in ltem 9 of Form B) which form part of this Mortgage and Defeasance Option #3 under
Section 3 of the said Filed Standard Mortgage Terms applies to this Mortgage, and in interpreting this
Mortgage, Section entitled "Advances" of the said Filed Standard Mortgage Terms shall be read
subject to the following: '

NOTICE IS HEREBY GIVEN to every person dealing with the title to the Mortgaged Land that the
liabilities secured by this Mortgage include, without limiting the generality of any other provisions
hereof, the liabilities of the Mortgagor to the Mortgagee with respect to any bankers' acceptances
from time to time issued by the Mortgagor and accepted by the Mortgagee and with respect to any
letters of credit or letters of guarantee from time to time issued by the Mortgagee at the request of the
Mortgagor and that advances by the Mortgagee not exceeding from time to time the aggregate
amount referred to herein are contemplated and secured by this Mortgage and that with respect to any
such bankers' acceptances and any such letters of credit or letters of guarantee, the Mortgagee

is hereby and thereby required, subject to the defences available to any obligant thereunder, from the
date of acceptance of each such bankers' acceptance and from the date of issuance of each such

letter of credit or letter of guarantee, to make the advances contemplated therein in accordance with
the terms thereof.

The following shall be added immediately following Section 8 of the Filed Standard Mortgage Terms:
"8A. PROHIBITIONS

Without the prior written consent of the Mortgagee, the Mortgagor shall not and shall not have the
. power to:
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FORME

SCHEDULE

ENTER THE REQUIRED INFORMATION IN THE SAME ORDER AS THE INFORMATION MUST APPEAR ON THE FREEHOLD TRANSFER FORM, MORTGAGE
FORM, OR GENERAL INSTRUMENT FORM.

(a) Grant, create or permit to be created any mortgage, charge or security interest in encumbrances
or lien over, or claim against the Mortgaged Land or any part thereof which ranks or could in any

. event rank in priority to or pari passu with the charge of this Mortgage; or

(b) Issue or have outstanding at any time any secured or unsecured bonds, debentures, debenture
stock or other evidences of indebtedness of the Mortgagor or of any predecessor in title of the
Mortgagor issued under a trust deed or other instrument running in favour of a trustee."

The following shall be added immediately following Section entitled "Additional Acceleration
Provisions" of the said Filed Standard Mortgage Terms:

IMMEDIATE PAYMENT AND PREPAYMENT

The Mortgagee may exercise its rights and remedies hereunder immediately upon default, and the
Mortgagor hereby confirms that except as may be expressly otherwise provided herein or in any other
written agreement between the Mortgagor and the Mortgagee contemplating the granting of this
Mortgage, the Mortgagee has not given any covenant, express or implied, and is under no obligation
to allow the Mortgagor any period of time to remedy any default prior to the Mortgagee exercising its
rights and remedies hereunder. '

Any right or option contained in the said Filed Standard Mortgage Terms to prepay or repay prior to
the date of final payment hereunder the whole balance or any portion of the principal monies
remaining unpaid hereunder may only be exercised in the absence of any agreement to the contrary
with respect to all or any portion of the debts, liabilities and obligations from time to time secured
hereby.



This is Exhibit “D” referred to in the
Affidavit of Michael Daerendinger, sworn (or
affirmed) before me at Vancouver, British
Columbia, this _ 2 day of August, 2025.

||

—

A Commissioner for takiﬁg Affidavits within
the Province of British Columbia
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