April 12, 2023

Statement of Account

This is produced for information purposes only. It cannot he used to calculate or verify any prepayment

or early termination. Errors and omissions excepted.

BORROWER: JRG CLOVERDALE HOLDINGS LTD.

Agreement #: 101015356015 — TERM LOAN

PAYMENT DATE MONTHLY PRINCIPAL 'INTEREST OUTSTANDING
_ PAYMENT B _
22-5ep-22 90,402.71 0.00 90,402.71 -13,754,475.84
22-0ct-22 92,136.15 0.00 92,136.15 -13,754,475.84
22-Nov-22 100,210.33 0.00 100,210.33 -13,754,475.84
22-Dec-22 100,426.52 0.00 100,426.52 -13,754,475.84
22-Jan-23 106,889.23 0.00 106,889.23 -13,754,475.84
22-Feb-23 110,091.34 0.00 110,091.34 -13,754,475.84
22-Mar-23 129,312.26 30,129.30 99,182.96 _13,724,346.54
Agreement #: 10101662947 — TERM LOAN
PAYMENT DATE MONTHLY PRINCIPAL INTEREST OUTSTANDING
PAYMENT }
22-Mar-23 4,043.84 0.00 4,043.84 -1,500,000.00
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April 12, 2023

Statement of Account

This is produced for information purposes only. It cannot be used to calculate or verify any prepayment
or early termination. Errors and omissions excepted.

BORROWER: JOSEPH RICHARD INVESTMENTS LTD.

Agreement #: 101013568686 — EDC-BCAP LOAN (INTEREST ONLY)

PAYMENT DATE MONTHLY PRINCIPAL INTEREST OUTSTANDING
PAYMENT

01-Jul-21 18,180.82 0.00 18,180.82 -5,600,000.00
01-Aug-21 18,786.85 0.00 18,786.85 -5,600,000.00
01-Sep-21 18,786.85 0.00 18,786.85 -5,600,000.00
01-Oct-21 18,180.82 0.00 18,180.82 -5,600,000.00
01-Nov-21 18,786.85 0.00 18,786.85 -5,600,000.00
01-Dec-21 18,180.82 0.00 18,180.82 -5,600,000.00
01-Jan-22 18,786.85 0.00 18,786.85 -5,600,000.00
01-Feb-22 18,786.85 0.00 18,786.85 -5,600,000.00
01-Mar-22 16,968.77 0.00 16,968.77 -5,600,000.00
01-Apr-22 19,899.18 0.00 19,899.18 -5,600,000.00
01-May-22 20,635.62 0.00 20,635.62 -5,600,000.00
01-Jun-22 22,353.97 0.00 22,353.97 -5,600,000.00
01-Jul-22 23,857.53 0.00 23,857.53 -5,600,000.00
01-Aug-22 27,493.,70 0.00 27,493.70 -5,600,000.00
01-Sep-22 25,488.22 0.00 29,488.22 -5,600,000.00
01-Oct-22 31,183.56 0.00 31,183.56 -5,600,000.00
01-Nov-22 33,438.90 0.00 33,438.90 -5,600,000.00
01-Dec-22 34,290.41 0.00 34,290.41 -5,600,000.00
01-Jan-23 37,274.52 0.00 37,274.52 -5,600,000.00
01-Feb-23 38,041.64 0.00 38,041.64 -5,600,000.00
01-Mar-23 35,345.95 0.00 35,345.95 -5,600,000.00
01-Apr-23 39,000.55 0.00 39,000.55 -5,600,000,00
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Agreement #: 101015259419 ~ TERM LOAN

PRINCIPAL

PAYMENT DATE MONTHLY INTEREST OUTSTANDING
PAYMENT

29-Aug-22 141,589.42 64,293.64 77,295.78 -11,755,127.65
29-Sep-22 141,589.42 59,641.69 81,947.73 -11,695,485,96
29-Oct-22 141,589.42 60,041.44 81,547.98 ~-11,635,444.52
29-Nov-22 141,589.42 52,573.88 89,015.54 -11,582,870.64
29-Dec-22 141,589.42 53,051.86 88,537.56 -11,529,818.78
29-Jan-23 141,589.42 48,813.86 92,775.56 -11,481,004.92
28-Feb-23 141,589.42 50,055.93 91,533.49 -11,430,948.99
29-Mar-23 141,589.42 53,492.82 88,096.60 -11,377,456.17

Agreement #: 101015836197 — PROJECT LOAN (INTEREST ONLY)

PAYMENT DATE MONTHLY PRINCIPAL INTEREST OUTSTANDING
PAYMENT

25-Dec-22 14,229.45 0.00 14,229.45 -1,875,000.00

25-Jan-23 15,048.80 0.00 15,048.80 -1,875,000.00

25-Feb-23 15,434.08 0.00 15,434.08 -1,875,000.00

25-Mar-23 13,952.05 0.00 13,952.05 -1,875,000.00

Agreement #: 101016448867 ~ PROJECT LOAN (INTEREST ONLY)

PAYMENT DATE MONTHLY PRINCIPAL INTEREST OUTSTANDING
PAYMENT
24-Mar-23 2,678.79 0.00 2,678.79 -360,000.00
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This is Exhibit “M” to the Affidavit #1 of
André Joseph Bourque affirmed July [éz, 2023
before me at the City of Vancouver.

A Commissi for taking Affidavits in and for
_the Province of British Columbia.
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Company Legal Name: JRG GLASS HOUSE ESTATE WINERY LTD.
Document Name: LF984 - Letter of Agréement
Customer Tracking ID: 325335606534900

Application ID: 200268185

ATTENTION:

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

5711 - 176A STREET,
SURREY, BC V35S 656

July 06, 2021

JRG GLASS HOUSE ESTATE WINERY LTD.
5708 176 ST,
SURREY, BRITISH COLUMBIA V35S 4(8

Attention: Ryan Moreno and Andre Bourque

LETTER OF AGREEMENT

Bank of Montreal (“BMO”) is pleased to advise that it has authorized the following new credit Facilities for JRG
GLASS HOUSE ESTATE WINERY LTD. {each, a “Facility” and collectively, the “Facilities”) on the terms and
conditions outlined in this Letter of Agreement. The Schedules listed below and attached form part of this
Letter of Agreement.

The Schedules listed below and attached form part of this Letter of Agreement. Capitalised terms used but not
_ defined have the meanings ascribed to them in Schedule D.

Notwithstanding any other provision of this Letter of Agreement or in any applicable agree'ments, any Advance
under any Facility hereunder will be made at BMO's sole discretion. Any unutilized portion of any Facility
hereunder may be cancelled by BMO at any time without prior nofice.

Borrower: JRG GLASS HOUSE ESTATE WINERY LTD.
(the "Borrower")
Guarantor(s): MONKEY SEE TIKI BAR LTD.

JRG LEDGEVIEW HOLDINGS LTD.
JRG QUEENS LRS VENTURES Lo,
BLANK CANVAS CATERING LTD.
ANDRE BOURQUE

RYAN MORENO

(the "‘Gt_Jarantor(s)")

Total Facility Limit: The total approved amount of all fadilities shall not exceed $150,000.00 at any
time,

1F984 (0ctober 2020)
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Facility/ Facilities:
| No# |

Operating Demand Loan with Corporate MasterCard and Letter
« of Credit carve out '

roduct Type Authorized A

$150,000.00

Facility # 1 - Existin

Facllity

. 50,000.00 CAD
Authorization: # . A
Current
Advanced $0.00 CAD
Amount: '
Available

000,00

Amount: 2150, CAD
Type of Loan:  |Operating Demand Loan with Corporate MasterCard and Letter of Credit carve out
Purpose: For general operating requirements
Advance
Options{each a
"Loan" and Additional Details

collectively the
nLoanSn)

Corporate Interest Rate: As determined by Corporate MasterCard Agreement.
Mastercard™®
Repayment Terms: As determined by Corporate MasterCard Agreement.
Terms & Conditions: As determined by Corporate MasterCard Agreement.
A®" MasterCard Is a registered trademark of MasterCard International Incorporated. Used under license.
Letters of Interest Rate: To be deterimed
Credit/
Guarantee Repayment Terms: To be reduced and/or cancelled in normal course,

Maximum Term: 12 months from date of issue. Renewals as required.

prawdown Conditions: The Borrower may request the issuance of Letters of Credit, in a form

LF984 (October 2020) Page 2 of 13




i Produersummary.x Lo L

reasonably acceptable to BMO, at any time and from time to time. Each Letter of Credit shall expire at or
prior to the close of business on the date that is one year after the date of the issuance of such a Letter

‘of Credit,

| commissions and Fees: Advised based on specifics of requesf and Trade Finance client fee schedule.

Terms & Conditions: Per Indemnity Agreement.

Operating
Demand Loan

Interest Rate: Prime Rate plus 1.50%. Interest is calculated monthly in arrears, and payable on the last
day of each month. The Prime Rate in effect as of July 06,,2021 is 2.45%. ‘

Facility Fee: $85.00 per month. This s the fee for the loan and does not include other account fees.
Refer to our Better Banking Guide for other applicable fees.

Repayment Terms: Repayable on demand

other Costs: BMO is not obliged to permit the Loan to exceed the Cap amount.

In the event the Loans exceed the Cap amount, the excess will bear interest at the Overdraft Rate,
which is currently 21% per annum. BMO shall also be entitled to charge the Borrower a fee of 1%

calculated on the amount of excess over the Cap amount or $100, whichever is greater.and a $5
overdraft handling charge per item that creates or increases the excess.

Facility.

limit changes.

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

fach Loan under this Facility shall be a separate Loan.

The Borrower shall give to BMO 5 Business Days notice with respect to any request for a Loan under this Facility or request
to change the Cap amount of an Operating Demand Loan under this Facility.

The Borrower is permitted four account limit changes per month énd a charge of $150/ change will apply for additional
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“Terms:and:Conditions:  »..

conditions Precedent to Advances:

BMO will not be required to make any Advance to the Borrower unless and until each of the following conditions and each
of the additional conditions precedent set out in Schedule C have been met to the entire satisfaction of BMO (at its sole
discretion): :

- Security:

Each of the following documents, instruments, agreements and other assurances (collectively, the “Security”) shall be
delivered to BMO prior to any Advance of funds, in form and substance acceptable to BMO and its solicitors, acting
reasonably:

Security to be Obtained:

1. Registered in First Position General Security Agreement ("GSA")/Moveable Hypathec ("Hypothec”) providing BMO
~ with a security interest/hypothec over all present and after-acquired personal/movable property of the Borrower.
2. $150,000.00 Joint & Several Personal guarantees from RYAN MORENO, ANDRE BOURQUE
3. $150,000.00 joint & Several Corporate quarantees from MONKEY SEE TIKI BAR LTD, JRG LEDGEVIEW HOLDINGS LTD,
BLANK CANVAS CATERING LTD., JRG QUEENS LRS VENTURES LTD. supported by:

Registered in First Position General Security Agreement ("GSA")/Moveable Hypothec ("Hypothec") providing BMO
with a security interest/hypothec over all present and after-acquired personal/movable property of MONKEY SEE
* TIKI BAR LTD, JRG LEDGEVIEW HOLDINGS LTD, BLANK CANVAS CATERING LTD., JRG QUEENS LRS VENTURES LTD.

4, Assignment of Moneys which may become payable under fire Insurance for property leased by Borrower.
5. Assignment Postponement and Subordination of Shareholder and Related Party Loans

Any other documents, instruments or agreements as may be required by BMO, acting reasonably
Covenants:

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

Financial Covenanis:

In addition, the Borrower and each Guarantor, as a;ﬁplicable, will perform and comply with the following financial
covenants, based on financial statements of the Borrower or applicable Guarantor: N/A

Additional Covenants:

In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following covenants:
1. N/A '
Reporting Requirements:

Annual 1) Minimum Notice to Reader Finandial Statements of JRG Ledgeview Holdings Ltd,, T2 and Notice of
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Tafims and Conditions -

Assessment within 120 days of Fiscal Year-End

2) Minimum Notice to Reader Financial Statements of JRG Queens LRS Ventures Ltd., T2 and Notice of
Assessment within 120 days of Fiscal Year-End

3) Minimum Notice to Reader Financial Statements of JRG Glass House Estate Winery 1td., T2 and
Notice of Assessment within 120 days of Fiscal Year-End :

14) Minimum Notice to Reader Financial Statements of Blank Canvas Catering Ltd., T2 and Notice of
Assessment within 120-days of Fiscal Year-End '

5) Minimum Notice to Reader Financial Statements of Monkey See Tiki Bar Ltd., T2 and Notice of
Assessment within 120 days of Fiscal Year-End

6) Minimum Notice to Reader Financial Statements of The Phat Bird Public House Ltd,, T2 and Notice of
Assessment within 120 days of Fiscal Yéar-End

7) Minimum external accountant prepared combined notice to reader financial statements for all
entities above #1 to #6 within 120 days of Fiscal Year-End

8) Updated Personal Net Worth, Statements of Andre Bourque and Ryan Moreno, as reasonably
tequested by the Bank ,

9) Any other information as requested by the Bank

A $100 per month fee will be applied for non compliance.with reporting requirements. The application of this fee does not
waive the Default condition.

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

satisfactory evidence that all Taxes (incdluding, without limitation, GST, HST, sales tax, withholdings, etc.) have been paid to
date ‘ ’

Representations and Warranties:

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

Noteless Advances:

The Borrower acknowledges that the actual recording of the amount of any Advance or repayment thereof under the

Facilities, and interest, fees and other amounts due in connection with the Facilities, in an account of the Borrower

maintained by BMO, shall constitute prima facie evidence of the Borrower's indebtednéss and liability from time to time

under the Facilities; provided that the obligation of the Borrower to pay or Tepay any indebtedness and liability in -
accordance with the terms and conditions of the Facilities set out in this Letter of Agreement shall not be affected by the

failure of BMO to make such recording. The Borrower also hereby acknowledges being indebted to BMO for principal

amounts shown as outstanding from time to time In BMO's account records, and all accrued and unpaid interest in respect

thereto, which principal and interest the Borrower hereby undertakes to pay to BMO in accordance with the terms and

conditions applicable to the Facilities as set out in this Letter of Agreement. '

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

" A one-time fee (“Fee”) of $500.00 Is payable by the Borrower to BMO upon acceptance of this Letter of Agreement. This
fee is deemed to be earned by BMO upon acceptance of this Letter of Agreement, to compensate.for time, effort and
expense incurred by BMO in authorizing these Facilities.

Credit renewal fees will be payable as advised by BMO annually; at the date of this letter such fees are estimated to be
$400.00. All fees payable under this Letter of Agreement shall be paid to BMO on the dates due, in immediately available
funds. Fees paid shall not be refundable except in the case of manifest error in the caleulation of any fee payment.

Banking Services:

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

Treasury & Payment Solutions:

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

Commercial Loan Insurance Plan:

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

Counterparts; Electronic Transmissions:

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

agreement, . :

Governing Law:

British Columbia and the federal Laws of Canada applicable therein.
Schedules:

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

Schedule B - Representations and Warranties

Schedule € - Conditions Precedent to Advances

BMO’s Legal Counsel: Guild Yule LLP

LF984 (October 2020) ‘ Page 6 of 13




-Agreement,and

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

cancelled,

Please indicate your acceptance of the terms and conditions hereof by signing and returning one copy of this Letter of
Agreement (and making payment of the above noted fee, if applicable) to BMO no later than July 31, 2021 If your
acceptance of this Letter of Agreement s not received by BMO by that date, BMO shall not be required to proceed with any
of the Fadilities. :

Yours truly,

BANK OF MO M o Digitally signed by Ignacio Arias
' a C l O « DN: gl;;égnaclo Atlas, 0=BMO,
JFoous d
; emal_l:lgnaclo‘arlas@bmo.corn,

P'PV M oK T
B A las o7 Dater 2001 07.08 074541 0700

Name; HANI SBAITI
Title: Relationship Manager

Accepted and agreed to this 20 dayof eI L 20\
(Day) (Month) (Year)

BORROWER(S)

| JRG GLASS HOUSE ESTATE WINERY\LTD.

Signature:(’]?

L

Name: \Qu‘a\r\. Moreno

Title: D e ADV

GUARANTOR(S)

MONKEY SEE TIKI BARYLTD.

Signature: / - ; — Signature:
. ’ Vol

Name: \Q\i'am MOEN0 . Name:

Titler DAV | Title:

LF984 (October 2020) : ' Page 7 of 13




onsent..:

«. -Agreement.and:C

JRG LEDGEVIEW HOLDINGS LTD,

Signature:

Name: fdce \QO\AY(’)}"(AQ
Tide:  DWPCATV

JRG QUEENS LRS VENTURES LTD,

Signature:

N ™

Name: AP BOquwl'

Title: Dt oV

BLANK CANVAS CATERING LTD.

=\

Signature:

Name: f(\(\dﬂ’. 60\).1(‘0\‘\&

Tie: _Dieering

ANDRE BOURQUE

Signature: K

Name:  Andre Bourque

RYAN MORENO

Signature:

Name:  Ryan Moreno

Signature:

Name:

Title:

Signature:

Name:

Title:

Signature:

Name: -

Title:

Witness Signa

:y 7 7

Witness Name:

B. Sunny Aujla
Barrister & Solicitor
HAMILTORN DUNCAN ARMSTRONG
+ STEWART LAW CORPORATION
#1450 - 13401 108th Avenue,
Surrey, BCV3T 573

Witness Signature:

Witness Name;

LF984 (October 2020)
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jRG LEDGEVIEW HOLDINGS LTD.

Qflf/

Signature::

Name;

Title:

JRG QUEENS LRS VENTURES LTD,
Sigriature: W'

Name:

Title:

" BLANK CANVAS CATERING LTD.

Signature;

Naméx

Title:

ANDRE BOURQUE

Signature:

S—

~ Name: Andre Bourque

RYAN MORENGC

/A
Name:  Ryan Moreno

~ Signature:

Signature:

Name:

Title:

Signature:

Nare:

Title:

Sign‘ature
Name:

Title:

witness Signature: /2

witness Signatl

Witness Name: |

G =

Qyan morend

DAY

7

Kua/n murgno

DIrPLATY

s

@wm moreno

Dir? 40y

Cenrrister & Solicito?

‘ {iE
witness NaphaMIL TON DUNCAN ARMSTRONG

STEWART
" wg%e’\SO 13401 408th Avenue,

surrey, BC VaT T3

/ iy Aujla

Barrister & So\‘\;\:‘\;\%\; STRONG

R

g pyenue;
0 13401 108,
e gurrey, BC VT 613

843
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10.
11,
12.
13

14.

SCHEDULE A

COVENANTS

Payment of all indebtednéss due to BMO in connection with this Letter of Agreement or any Facility.
Maintenance of corporate existence and status, if applicable.
Payment of all Taxes when due (including, without limitation, corporate, GST, HST, sales tax and withholding).

Compliance with all material Laws, regulations and applicable permits or Approvals (including health, safety and
employment standards, labour codes and environmental Laws).

Compliance with all material agreements,
Use of proceeds to be consistent with the approved purpose.

Notices of death of Borrower or Guarantor, Default, material Litigation, and regulatory proceedings to be provided to BMO
on a timely basis.

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

No assumption of additional indebtedness or guarantee Obligations by Borrower without.prior written consent of BMO.
No liens or encumbrances on any assets except with the prior written consent of BMO. ‘

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

No disposition of property or assets (except in the ordinary course of business) without the prior written consent.of BMO.
No material aéquisitions, hostile takeovers, mergers or amalgamations without BMO's prior written approval. '

[For multiple currencies]: '

If, for the purposes of obtaining judgment in any court in any jurisdiction with respect to this Letter of Agreement, it
becomes necessary te convert into a particular currency (the “Judgment Currency”) any amount due under this Letter of

‘Agreement in any currency other than the Judgment Currency (the “Currency Due”), then conversion shall be made at the

rate of exchange prevailing on the Business Day before the day on which judginent is given. For this purpose “rate of
exchange” means the rate at which BMO is able, on the relevant date, to purchase the Currency Due with the Judgment .
Currency in accordance with its normal practice at its principal office In Toronto, Ontario. In the event that there is a change
in the rate of exchange prevailing between the Business Day before the day on which the judgment is given and the date

- of receipt by BMO of the amount due, the Borrower will, on the date of receipt by BMO, pay such additional amounts, if

any, or be entitled to receive reimbursement of such amount, if any, as may be necessary to ensure that the amount
received by BMO on such date is the amount in the Judgment Currency which when converted at the rate of exchange
prevailing on the date of receipt by BMO is the amount then due under this Letter of Agreement in the Currency Due. if the
amount of the Currency Due which BMO Is so able to purchase is less than the amount of the Currency Due originally due to
it, the Borrower and each Guarantor jointly and severally (solidarily) agree to indemnify BMO from and against any and all
loss or damage arising as a result of such deficiency, This indemnity shall constitute an obligation separate and
independent from the other Obligations contained in this Letter of Agreement shall give rise to a separate and
independent cause of action, shall apply irrespective of any indulgence granted by BMO from time to time and shall
continue in full force and effect notwithstanding any judgment or order in respect of an amount due under this Letter of
Agreement or under any judgment or order,
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10.

11.

SCHEDULE B

REPRESENTATIONS AND WARRANTIES

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

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

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

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

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

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

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

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

"It has complied with all Obligations in connection with any pension plan which it has sponsored, administered or contributed

to, or is required to contribute to including, without limitation, registration in accordance with applicable Laws, timely
payment of all required contributions or premiums, and performance of all fiduciary and administration Obligations.

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

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

ADDITIONAL CONDITIONS PRECEDENT TO ADVANCES

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

. Delivery of a duly executed copy of the Documentation.
. Review of all necessary Approvals.
. Review of all Material Contracts,

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

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

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

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

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

10, Confirmation that no Default shall have occurred or be continuing.

11. Payment of all fees, costs, charges, expenseé and other amounts then owing under the Documentation.

12. Any other document or action that BMO may reasonably require.
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SCHEDULE D

DEFINITIONS

"ndvance” means an advance, continuation or conversion (where applicable) of any loan .or credit extended under this
Agreement, - '

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

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

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

"pocumentation” means, collectively, this Agreement, the Guarantee and Security (set forth below) and all other agreements
and documents required to be delivered in connection with the Facilities or the transactions contemplated hereby.

“including” means including but without limitation.

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

“Litigation” means any judgment, writ of execution, order, notice of deficiency, injunction or directive rendered, and any
notice of infraction, action, suit, proceeding or investigation pending or threatened, in each case against a Credit Party or any of
its property or assets.

“Material Contracts” means any contract or agreement entered into by any credit Party in respect of which any material
breach or default or any termination or non-renewal would reasonably be expected to have a Material Adverse Effect under
. clause (1) or (i) of the definition thereof, as such contracts or agreements may be amended, supplemented, restated, replaced
or otherwise modified from time to time to the extent permitted under the Documentation.

"Material Adverse Effect” means a material adverse effect on (i) the business, assets, results of operations, prospects or
condition (financial or otherwise) of any Credit Party, (i1) the ability of each Credit Party to perform its obligations under the
Documentation, or (ifi) the legality, validity, binding nature or enforceability of the rights, remedies or recourses of BMO under
any of the Documentation.

“Obligations” means all debts, liabilities and obligations owed to BMO under or in connection with the Facilities, this Letter of
Agreement of any other Documentation (in principal, interest, fees, premiums, penalties, costs, losses, expenses and other
charges).
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“prime Rate” means the raté of interest announced from time to time by BMO as its reference rate then in effect for
determining rates of interest charged on Canadian dollar loans made to its customers in Canada and designated as its prime
rate, : ‘

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

"5 Base Rate” means the rate of interest announced from time to time by BMO as its reference rate then in effect for
determining rates of interest charged on U.S. Dollar loans made to its customers in Canada and designated as its U.S. base rate.
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BMO emBank of Montreél

- Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (the “Bank”) dealing with JRG GLASS HOUSE ESTATE WINERY LTD. (the "Customer”),
the undersigned hereby Jointly and severally (solidarlly In the Province of Québec) guarantees payment fo.the Bank of ail present and future
debts and liabliities in any currency, direct, Indirect, contingent or otherwise, matured or not, including Interest thereon, now or at any time,
due or owing to the Bank-from or by the Customer or by any successor of the Customer, whether arising from dealings between the Bank
and the Customer or from other dealings or proceedings by which the Bank may be or become in any manner whatever a creditor of the
Customer, wherever incurred and whether incurred by the Customer as principal or surety, alone or jointly with any other person, or
otherwise howsoever. The llability of the undersigned (or each undersigned, If more than one), under this Guarantee, Is limited to the
aggregate amount of One hundred fifty thousand and 007100 Dollars $150,000.00 plus interest thereon at a rafe of 5:00 per cent per annum
above the Bank's prime Interest rate in effect from time 1o time, from and including the date of demand untll payment, and legal or other
costs, charges and expenses. The liabllity of the undersigned to make payment under this Guarantee shall arise immediately after demand
for payment under this Guarantee has been made In writing by the Bank on the undersigned or any one of them, if more than one, The term
“niime Interest rate” means the floating annual rate of Interest established from time to time by the Bank as the base rate It uses to determine
rates of interest on Canadian dollar loans to customers in Canada and designated as Prirhe Rate.

IT 1S AGREED that no change in the name, objects, capital stock, ownership, control or constitution of the Customer shall in any way
affect the liability of the undersigned with respect to transactions occurring elther before or after any such change. if the Customer
amalgamates with one or more other corporations this Guarantee shall continue and apply to all debts and liabilities owing to the Bank by the
corporation contfinuing from the amalgamation. The Bank shall not be required t6 inquire Info or confirm the powers of the Customer or any
of its directors or other agents acting or purporting to act on its behalf, and all amounts, liabilities, advances, renewals and credits’ in fact
incurred, borrowed or obtained from the Bank shall be deemed to form part of the debts and Habllities hereby guaranteed, notwithstanding

whether incurring such debts or llabilities exceeded the powers of the Customer or of its directors or agents, or was in any way irregular,

defective or Improper, :

IT 18 FURTHER AGREED that the undersigned shall be liable to the Bank in.respect of all debts and liabilities, subject to the
limitation, If any, set forth in the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement
entered into by the Customer with respect to such debts and liabllities, notwithstanding whether any such agreement or any provisien thereof
is Invalid, vold, illegal, or unenforceable and notwithstanding whether stich agreement was properly completed, entered Into or authorized.
Subject to the limitation, if any, set forth In the first paragraph of this Guarantee, the undersigned shall Indemnify and save the Bank harmless
from any losses which may arise by virtue of any debts and lfabliities stated to be owing to the Bank by the Customer under any agresment
entered Into by the Customer with respect to such debts and liabilities, or any other agreement relating to any of the foregoing, belng or
becoming for any reason whatsoever in whole or In part (a) void, voidable, null, uitra vires, illegal, invalid, Ineffective or otherwise
unenforceable in accordance with its terms, or (b) released or discharged by cperation of {aw (all of the foregoing being an “Indemnifiable
Gircumstance”). For greater certalnty, the losses shall include the amount of all debts and liabilities owing to the Bank by the Customer which
would have been payable by the Customer but for the Indemnifiablé Clrcumstance. Nothing set out herein shall be interpreted as requiring
any debts or liabilities which are hereby guaranteed to be documented by written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or in part the
undersigned, may grant time, renewals, extenslons, Indulgences, releases and discharges to, may abstain from taking, perfecting orrealizing
upon security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
llablitles hereby guaranteed and otherwise deal with, the Customer and all other persons (Including any other undersigned and any other
guarantor) and security, as the Bank may see fit. No loss or diminution of any security recelved by the Bark from the Customer or others,
whether the loss or diminution Is .due to the fault of the Bank or otherwise, shall In any way limit or lessen the liabllity of the undersigned
under this Guarantee. All dividends, compositions, and amounts recelved by the Bank from the Customer or from any other person or estate
capable ‘of being applied by the Bank in reduction of the debts and liabilities hereby guaranteed, shall be regarded for all purposes as
payments in gross, and the Bank shall be entltied to prove agalnst the estate of the Customer upon any insolvency or winding-up In respect
of the whole of said debts and liabliities, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof
until the Bank has received from such estate payment in full of ifs claim with interest.

AND |T IS FURTHER AGREED that thls shall be a continuing guarantee, and shall guarantee any ultimate balance owing to the
Bahk, including all costs, charges and expenses which the Bank may Incur In enforcing or obtaining payment of amounts due to the Bank
from the Customer elther alone or In conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shall not
be obliged to seek recourse against the Customer or any other person or realize upon any security [t may hold before being entitled to
payment from the undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces the benefits of discussion
and division, The undersignhed renounces claiming or setfing up against the Bank any right which such undersigned may have fo be
subrogated In any of the rights, hypothees, privileges and other securlty held from time to time by the Bank. The undersigned may terminate
thé further liabllity of such terminating party under this continuing Guaraniee by providing ninety days’ prior wrltten notlce to be given to the
Bark. The llabllity of such terminating party shall continue under thls Guarantee during suchi 90-day period, notwithstanding the death or
insanity of such terminating party. After the expiry of such 90-day period, the terminating party shall be released from this Guarantee with
respect to debts and liabilities arising after the expiry of such 80-day period but shall remain liable under this Guarantee In respect of all
debfs and liabilities owing to the Bank prior to the expiry of such 90-day perlod and also in respect of any confingent or future lfabliities
incurred to of by the Bank on or before such date which mature thereafter, Termination by the undersigned or the executors, liquidators,
administrators or legal representatives of such undersigned shall not terminate the-fiabllity hereunder of any other undersigned. If after such

termination any payment from the Customer must be returned to the Customer, or any successor or representative of the Gustomer, for any |

reason (including the designation of such payment as a mistake or as a preference following the bankruptcy of the Customer), then this
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Guarantee shall continue after the termination as If such payment had not been’ made. A written statement from any manager or acting
manager of the Bank purporting to show the amount at any particutar time due and payable to the Bank, and guaranteed by this-Guarantee,
shall be conclusive evidence as against the undersigned that such amount Is at such fime so due and payable to the Bank and Is guaranteed

hereby. Each of the executors, liguldators, administrators and fegal representatives of the undersigned shall immediately glve notice In -

writing to the Bank of the death of such undersigned,

THIS CONTRACT shall be construed In accordance with the laws of the Province of British Columbia and for the purpose of legal
proceedings this contract shall be deemed to have been made in the said province and to be performed there, and the courts of that province
shall have nor-exclusive Jurlsdiction over all disputes which may arise under this contract, provided always that nothing herein contained
shall prevent the Bank from progeeding at its election agalnst the undersigned In the courts of any other province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, invalid or fllegal, it shall be severed from this
Guarantee solely 1o the. extent of such unenforceahility, prohibition, invalidity or illegality and the remainder of such provision and the
remalnder of this Guarantee shall be unaffected thereby. The Habllity of the undersigned under this Guarantee shall not be terminated if this
Guarantee Is held to be unenforceable against any other undersigned,

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extent permitted
by applicable law) to the Bank and postponed to the debts and yabilities of the Customer to the Bank and all such amounts paid to the
undersigned or its assigns shall be recelved on behalf of and in trust for the Bank and shall immediately be pald over to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions ana that no representations have
been made to the undersigned affecting the Yability of the undersigned under this Guarantee save as may be specifically embodied herein
and agrees that this Guarantee is In addition to and not in substitution for any other guarantees now or subsequently helq by the Barnk,

THE UNDERSIGNED represents and warrants that () it fully understands the provisions of this Guarantee and lts obligations

hersunder; (i) It has been afforded ‘the opportunity to engage independent legal counsel, at its own expense, o explain the provisions of this -

Guarantee and its obligations hereunder; and (ff) it has elther engaged legal counsel in connection with Its execution of this Guarantee or
has decided, at its sole discretion, not to do so. .

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersigned with any office; branch, subsidiary or affiiiate of the Bank to {he payment when
due of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum into the currency
of the amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in
good falth,

THIS GUARANTEE shall remain in effect natwithstanding any change In the circumstances having led the undersigned to execute
this Guarantee and notwithstanding the termination of or a change in the office or dutles of such undersigned or in any relationship between
such undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding
any fimitation period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) or under any other applicable law with
similar effect and, to the maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law are
hereby explicitly excluded or, If excluding such limitations periods Ts not permitted by such act or appiicable law, are hereby extended to the
maximum limitation period permitted by such act o applicable law, For greater certainty, the undersigned acknowledges and agrees that this
Guarantes is a "business agreement" as defined under Section 22 of the Limitations Act, 2002 (Ontarlo). .

IN THIS GUARANTEE, uniess the context otherwise requires, references 1o the undérsigned shall be interpreted as referring to each
of the undersigned if there Is more than one undersigned.

It is the express wish of the parties hereto that this agreement and any related documnents be drawn up and executed In English. Les
partles conviennent que la présente conventfon et tous les documents sy rattachant sofent rédigés et signés en anglais.
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Dated this 20 __ day of j\)\\\/&. 2021,
MON “E TIKYBARLLTD
By, '

Name; Hyan "Richard Moreno
Title: Authorized Signatory.

JRG@IEW OLDINGS LTD
By: . / /(7 S >

Name¥Ryan Richard Moreno
Title: Authorized Signatory

Title: Authonzed Sighatory

@LR VENTURES LTD.
By:

Name: Ryan Rigfiard Moreno
Title: Authorized Signatory,

® Registered trade-marks of Bank of Montreal
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BMO GBBank of Montreal

Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (the “Bark”) dealing with JRG GLASS HOUSE ESTATE WINERY LTD. (the "Customer”),
the undersigned hereby Jolntly and severally (solidarily in the Province of Québec) guarantees payment to the Bank of all presert and future
debts and liabilltles in any currency, direct, indirect, contingent or otherwise, matured or not, including.interest thereon, now or at any time,
due or owing to the Bank from or by the Customer or by any successor of the Customer, whether arising from dealings between the Bank
and the Customer or from other dealings or proceedings by which the Bank may be or become In any manner whatever a creditor of the
Customer, wherever incurred and whether incurred by the Customer as princlpal or surety, alone or jointly with any other person, or
otherwise howsoever. The llabllity of the undersigned (or each undersigned, if more than one), under this Guarantee, is limited to the
aggregate amount of One hundred fifty thousand and 00/100 Dollars $150,000.00 plus interest thereon at a rate of 3.00 per cent per annum
above the Bank's prime interest rate in effect from time to time, from and including the date of demand untll payment, and legal or other
costs, charges and expenses. The liability of the undersighed to inake payment under this Guarantee shall arlse immediately after demand
for payment under this Guarantee has been made in writing by the Bank on the undersigned or any one of them, if more than one. The term
“prime Interest rate™ means the floating annual rate of Interest established from time to time by the Bank as the base rate it uses to determine
rates of interest on Canadian dollar loans to customers in Canada and designated as Prime Rate,

[T 18 AGREED that no change In the name, objects, capital stock, ownership, control or constitution of the Gustomer shall in any way
affect the liability of the undersigned with respect fo transactions occurring ejther befare or after any such change. If the Gustomer
“amalgamates with one or more other corporations this Guarantee shalj continue and apply to all deébts and liabllities owing to the Bank by the
corporation continuing from the amalgamation. The Bank shall not be required to inguire Into or confirm the powers of the Customer or any
of Its directors of other agents acting or purporting to act on its behalf, and all amounts, liabilities, advances, renewals and credits in fact
incurred, borrowed or obtained from the Bank shall be deemed to form part of the debts and liabilities hereby guaranteed, notwithstanding
whether incurring such debts or llabilities exceeded the powers of the Customer or of lts directors or agents, or was in any way trregular,
defective or improper. '

IT IS FURTHER AGREED that the undersigned shall be llable to the Bank in respect of all debts and liabilitles, subject to the
Emitation, If any, set forth in the first paragraph of this Guarantee, stafed to be owing to the Bank by the Customer under any agreement
entered Into by the Customer with respect fo such debts and liabilities, notwithstanding whether any such agreement or any provision thereof
s Invatid, void, illegal, or unenforcéable and notwithstanding whether such agreement was property completed, entered into or authorized.
Subject to the limitation, If any, set forth In the first paragraph of this Guarantee, the undersigned shall indemnify and save the Bank harmless
from any losses which may arlse by virtue of any debts and liabilities stated to be owing to the Bank by the Customer under any agreement
entered Into by the Customer with respect to such debts and fiabilities, or any other agreement relating to any of the foregoing, being or
becoming for any reason whatsoever in whole or in part (a) void, voldable, null, ulfra vires, liiegal, Invalid, ineffective or otherwise
unenforceable in accordance with its terms, or (b) released or discharged by operation of law (all of the foregoing being an "Indemnifiable

Clreumstance”), For greater certainty, the losses shall include the amount of all debts and liabilifies owing to the Bank'by the Customer which,

would have baen payable by the Customer-but for the Indemnifiable Circumstance. Nothing set out hereln shall be interpreted as requiring
any debts or liabilities which are hereby guaranteed to be documented by written agreement between the Bank and the Customer.

IT 1S FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or In part the

undefsigned, may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing .

upon security from, may release securlty to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabilifles hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and seaurity, as the Bank may see fit. No loss or diminutlon of any security received by the Bank from the Customer or others,
whether the loss or diminution is dus to the fault of the Bank or otherwise, shall In any way limit or lessen the fiabllity of the undersigned
under this Guarantee, All dividends, compositions, and amounts received by the Bank from the Customer or from any other persan or estate

capable of being applied by the Bank In reduction of the debts and liabilites hereby guaranteed, shall be regarded for all purposes as '

* payments In gross, and the Bank shall be entitled to prove against the estate of the Customer upon any Insolvency or winding-up in respect
of the whole of said debts and Yiabilities, and the undersigned shall have no right to be subrogated to the Bank In respect of any such proof
until the Bank has recelved from such estate payment in full of its claim with interest. '

AND IT IS FURTHER AGREED that this shall be a continulng guarantee, and shall guarantee any ultimate balance owing to the
Bank, including all costs, charges and expenses which the Bank may Incur In enforcing or obtalning payment of amounts due to the Bank
from the Customer either alone or in conjunction with any other persan or otherwise howsoever, or attempting to do so. The Bank shall not
be obliged to seek recourse against the Customer or any other person or realize upon any securlty It. may hold before being entitled to
payment from the undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces the benefits of discussion
and division. The undersigned renounces claiming or setting up agalnst the Bank any right which such undersigned may have to be
subrogated in arny of the rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate
the further llability of such terminating party under this continulng Guarantee by providing ninety days’ prior written nofice to be given fo the
Bank. The llability of such terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or
insanity of such terminating party. After the expiry of such 90-day period, the terminating party shall be released from this Guarantee with
respect to debts and llabilities arising after the expiry of such 90-day perlod but shall remain liable under {his Guarantee in respect of all
debts and liabilities owing to the Bank prior to the expiry of such 80-day period and also in respect of any contingent or future liabiiitles
incurred to or by the Bank on or before such date which mature thereafter. Termination by the undersigned or the executors, liguidators,
administrators.or legal representatives of such undersigned shall not terminate the llability hereunder of any other undersigned. If after such
termination any payment from the Customer must be returned to the Customer, or any successor or representative of the Customer, for any
reason (Including the designation of such payrhent as a mistake or as a preference following the bankruptey of the Customer), then this

Prod. 2210001 - Form LF 44 Can, (05/2018)
Page 1 of 3

854



855

Guarantee shall continue after the termination as if such payment had not been made. A wiltten statement from any manager or acting
manager of the Bank purporiing to show the amount at any particular time due and payable to the Bank, and guaranteed by this Guarantee,
shall be conclusive evidence as against the undersigned that such amount Is at such time so due and payable to the Bank and is guaranteed
hereby. Each of the executors, liquidatars, administrators and legal representatives of the undersigned shall immediately give notice in
wrlting to the Bank of the death of stich undefsigned. -

insed name of '
e THiIS CONTRACT shall be construed in accordance with the laws of the Province of British Columbia and for the purpose of lsgal
whlah proceedings this contract shall be deemed to have been made in the sald province and to be perfarmed there, and the courts of that province

Customner's

etomerin  shall have non-exclusive Jurisdiction over all disputes which may arise under this contract, provided always that nothing herein contained
m Bk shall prevent the Bank from proceeding at its election against the undersigned in the courts of any other province or country.
Guarantes s

alven IF ANY PROVISION of this Guarantee is determinad fo be unenforceable, prohibited, invalld or Nlegal, it shall be severed from this

Guarantee solely to the extent of such unenforceabliity, prohibition, invalidity or illegality and the remalnder of such provision and the

remainder of this Guarantee shall be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminated If this
Guarantee Is held to be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (io the extent permitted
by applicable law) to the Bank and postponed to the debts and tiabllities of the Customer to the Bank and all such amounts pald to the
undersigned or its assigns shall be recelved on behalf of and in trust for the Bank and shall immediately be paid over to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no representations have
been made to the undersigned affecting the fiability of the undersigned under this Guarantee save as may be speclfically embodiad herein
and agrees that this Guarantee is In addition to and not in subsiitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that () it fully understands the provisions of this Guarantee and its obligations
hereunder; (i) it has been afforded the opportunity to engage independent legal counsel, at its own expense, to explain the provisions of this
Guarantee and its obligations hersunder; and (ilf} it has either engaged legal counsel In connaction with its execution of this Guarantee or
has declded, at lts sole discretion, not to do so. . '

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any-amounts
owing to, or sum standing to ihe credit of, the undersigned with any office, branch; subsidlary or affliate of the Bank to the payment when
due of any amount owing by the undersigned hereunder. For this purpose, {he Bank may convert any such amount or sum into the cuirency
of thefamount owing hereunder at & rate of exchange at which the Bank could purchase the relevant currency on the relevant dafe acting in
good faith.

THIS GUARANTEE shall remain in effect notwithstanding any change in the circumstances having led the undersigned to execute
this Guarantee and notwithstanding the terminatlon of or & change in the office or dutles of such undersigned or in any re[atlonshlp between

- such undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding
any limitation period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) o under any other applicable law with
similar effect and, to the maximum extent permitted by applicable law, any timitations periods set forth In such act or applicable law are
hereby expilcitly excluded or, if excluding such limitations perlods {s not permitted by such act or applicable law, are hereby extended to the
maximurn limitation period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this
Guarantee Is a "business agreement” as defined under Section 22 of the Limltations Act, 2002 (Ontarlo). :

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be interpreted as referring fo each
of the undersigned if there is more than one undersigned. i

This clause it Is the express wish of the partles hereto that this agreement and any related documents be drawn up and executed in English. Les

gf;gjm " parties conviennent que la présente convention et tous les documents s'y rattachant sofent rédigés et signés en anglals.

of Québag
- only
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Dated this 20 dayof fmmg

DL

Name: Ryan Richard Moreno

Name: Andre Joseph Bou'rque

® Registered trade-marks of Bank of Montreal
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BMO 9: Bank of Maonireal

5711 - 176A STREET,
SURREY, BC V35 656

July 06, 2021

JRG LEDGEVIEW HOLDINGS LTD.
5708 176 5T,
SURREY, BRITISH COLUMBIA V35S 4(8

Attention: Ryan Moreno and Andre Bourque

LEYTER OF AGREEMENT

Bank of Montreal ("BMO") is pleased to advise that it has authorized the following new credit Facilities for JRG
LEDGEVIEW HOLDINGS LTD. (each, a “Facility” and collectively, the “Facilities”) on the terms and conditions
outlined in this Letter of Agreement. The Schedules listed below and attached form part of this Letter of
Agreement.

. The Schedules listed below and attached form part of this Letter of Agreement. Capitalised terms used but not
defined have the meanings ascribed to them in Schedule D.

Notwithstanding any other provision of this Letter of Agreement or in any applicable agreements, any Advance
under any Facility hereunder will be made at BMO's sole discretion. Any unutilized portion of any Facility
hereunder may be cancelled by BMO at any time without prior notice.

Borrower: : JRG LEDGEVIEW HOLDINGS LTD.

(the "Borrower")
Guarantor(s): JRG QUEENS LRS VENTURES LTD.

JRG GLASS HOUSE ESTATE WINERY LTD.
MONKEY SEE TIKI BAR LTD.

BLANK CANVAS CATERING LTD.
ANDRE BOURQUE -

RYAN MORENO

(the “Gu'aran‘tor(s)")

Total Facility Limit: The total approved amount of all facilities shall not exceed $750,000.00 at any
- time. :
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Auﬁhmﬁzed Amount

$750,000.00

Currency l

Non-Revolving Facility - Shared limit/Multi-product/Mu(ti-draw

Facility # 1 - Existing

collectively the
"Loans")

Facility $750,000.00 CAD
Authorization: A
Current
Advanced . $0.00 CAD
Amount:
Available '
0,000.0
Amount: $750,000.00 CAD
* |Type of Loan:  |Fixed Rate Term Loan &/or Demand Loan Non-Revolving
Purpose: To assist in tenant improvement expenditures
Draw Conditions: Initial 50% ($375,000.00) funded upfront without drawdown conditions Subsequent
Dfaw draws per site subject to: (1) invoice submission from contractor (2) contractor to provide bank with
. report indicating: (i) cost in place (if) costto complete (3) cost overruns are to the account of the
Conditions: . . o . . )
borrower. The bank is not required to continue funding until cost averrun is covered by borrower.
Funding will be net of applicable taxes
Maximum 84 months ~ first 6 months from initial draw date will be interest only; outstanding balance to be
Amortization: . |amortized over remaining 78 months
Advance
Options(each a
"Loan" and Additional Details

Demand Loan
Non Revelving

Interest Rate: Prime Rate plus 1.50%. Interest is calcutated monthly in arrears; and payable monthly.
The Prime Rate In effect as of July 06, 2021 15 2.45%.

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

Blended monthly payments comprising principal and interest to be paid in arrears, on the last day of

each month. The amount of the payment will be initially determined based on the Loan amount,
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. YOURProduct Summary: -

amortization and the interest rate in effect at the time of the Advance. Subject to review at BMO's sale
discretion. ‘

Prepayments of principal in whole or in part are permitted, without penalty

Fixed Rate Term
Loan

Type of Loan: Prepayment Option Term Loan
Interest Rate: To be determined at time of Advance.

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

Repayment Terms: Blended monthly payments comprising principal and interest to be paid monthly in
arrears, on the last day of each month. The amount of the payment will be determined based on the

Loan amount, term, amortization and the interest rate in effect at the time of the Advance.

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

Prepayment Terms: Prepayment Option Term Loan Only

When not in Default, the Borrower may prepay an amount of principal up to 10% of-the original loan
amount once every calendar year without prior notice. These prepayment privileges are not cumulative.

Maximum Term: 5 years

Maturity Date: The last day of the month determined based on the term selected and the date of
Advance. '

Facility,

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

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

The Borrower shall give to BMO 5 Business Days notice with respect to any request for a Loan under this Facility.
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Terms ‘and Conditions: . "

conditions Precedent to Advances:

BMO will not be required to make any Advance to the Borrower unless and until each of the following conditions and each
of the additional conditions precedent set out in schedule C have been met to the entire satisfaction of BMO (at its sole
discretion): '

conditions Precedent to be Obtained:

1. Evidence of repayment of all indebtedness not otherwise permitted under this Agreement, as applicable.
2. Recelpt of all notices, certificates, directions, forms or other Documentation required in connection with an Advance.

Security:

Fach of the following documents, instruments, agreements and other assurances (collectively, the “security”) shall be
delivered to BMO prior to any Advance of funds, in form and substance acceptable to BMO and its solicitors, acting
reasonably: '

Security to be Obtained:

1. Registered in First Position General Security Agreement ("GSA")/Moveable Hypothec (“Hypothec") providing BMO
with a security interest/hypothec over all present and after-acquired personal/movable property of the Barrower,

2. $750,000.00 Joint and Several Corporate guarantees from BLANK CANVAS CATERING LTD., JRG GLASS HOUSE ESTATE
WINERY LTD., MONKEY SEE TIKI BAR LTD, JRG QUEENS LRS VENTURES LTD. supported by:
Registered in First Position General Security Agreement ("GSA")/Moveable Hypothec (“Hypothec") providing BMO
with a security interest/hypothec over all present and after-acquired personal/movable property of BLANK CANVAS
CATERING LTD., JRG GLASS HOUSE ESTATE WINERY LTD., MONKEY SEE TIKI BAR LTD, JRG QUEENS LRS VENTURES LTD.

3, $750,000.00 Joint and Several Personal guarantees from RYAN MORENO, ANDRE BOURQUE.
Assignment of Moneys which may become payable under fire Insurance for property leased by Borrower.

5, Assignment Postponernent and Subordination of shareholder and Related Party Loans.

Any other documents, instruments or agreements as may be required by BMO, acting reasonably
Covenants:

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

Financial Covenants:

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

Additional Covenants: _

In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following covenants:
1. N/A |

Reporting Requirements:

Annual 1) Minimum Ntice to Reader Finandial Statements of JRG Ledgeview Holdings Ltd., T2 and 'Notice of
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eiffis:and Conditions:’

Assessment within 120 days of Fiscal Year-End

2) Minimum Notice to Reader Financial Statements of JRG Queens LRS Ventures Ltd., T2 and Notice of
Assessment within 120 days of Fiscal Year-End

3) Minimum Notice to Reader Financial Statements of JRG Glass House Estate Winery 1td,, T2 and
Notice of Assessment within 120 days of Fiscal Year-End

4) Minimum Notice to Reader Financial Statements of Blank Canvas Catering Ltd.,, T2 and Notice of
Assessment within 120 days of Fiscal Year-End

5) Minimum Notice to Reader Financial Statements pf Monkey See Tiki Bar Ltd., T2 and Notice of
Assessment within 120 days of Fiscal Year-End

6) Minimum Notice to Reader Financial Statements of The Phat Bird Public House Ltd., T2 and Notice of
Assessment within 120 days of Fiscal Year-End

7) Minimum external accountant prepared combined notice to reader finandial statements for all
entities above #1 to #6 within 120 days of Fiscal Year-End

8) Updated Personal Net Worth Statements of Andre Bourque and Ryan Moreno, as reasonably
requested by the Bank

9) Any other information as requested by the Bank

A $100 per month fee will be applied for non compliance with reporting requirementé. The application of this fee does not
- waive the Default condition.

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

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

Representations and Warranties:

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

Noteless Advances:

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

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

A one-time fee (“Fee”) of $2,000.00 is payable. by the Borrower to BMO upon acceptance of this Letter of Agreement. This
fee is deemned to be earned by BMO upon acceptance of this Letter of Agreement, to compensate for time, effort and
expense incurred by BMO in authorizing these Facilities.

Credit renewal fees will be payable as advised by BMO annually; at the date of this letter such fees are estimated to be
$400.00. All fees payable under this Letter of Agreement shall be paid to BMO on the dates due, in immediately available
funds. Fees paid shall not be refundable except in the case of manifest error in the calculation of any fee payment.

Banking Services:

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

Treasury & Payment Solutions:

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

commercial Loan Insurance Plan:

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

insurable event.
counterparts; Electronic Transmissions: .

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

agreement.

Governing Law:

8ritish Columbia and the federal Laws of Canada applicable therein,
Schedules:

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

schedule B - Representations and Warranties

schedule C - Conditions Precedent to Advances

BMO's Legal Counsel: Guild Yule LLP
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gieement and €onsent

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

Please indicate your acceptance of the terms and conditions hereof by signing and returning one copy of this Letter of
Agreement (and making payment of the above noted fee, if applicable) to BMO no later than July 31, 2021 If your
acceptance of this Letter of Agreement is not received by BMO by that date, BMO shall not be required to proceed with any
of the Facilities.

Yours truly,
BANK OF MONTREAL
I . y gﬁllallylslgneldzy‘ lgnacLo Nl‘\gas
P P gnaC[O 1o ;r':w?naco Has, o
N A N en dl\[—?gnaclo arias@bmo.corn,
By: r[aS K ‘l:);te + 2021,07.08 07:57:16 07'00'

Name: HANI SBAIT!
Title: Relationship Manager

Accepted and agreed to this Q0 day of __ Sy , 2020
(Day) ‘ (Month) (Year)

BORROWER(S)

JRG LEDGEVIEW HOLDINGS LT

Signature: / - d

Name: _€youin  OvenD

Title: Dt ctov

GUARANTOR(S)

JRG 'QUEEN@RES LTH.

Signature: / /s A Signature:
Name: _Rddm  ynvrend Name:
Title: DWECADY Title:
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TRGIEEMEnt and CONSEnt = ;5. i

JRG GLASS HOUSE ESTATE WINERY LTD.

- Signature: :

N

Name: fon dil FQO\M(UIU\.O |
Title: QiAW

MONKEY SEE TIKI BAR LTD.

Signature: m
O

Name: " Prathic? g WL
Title: DA (X

BLANK CANVAS CATERING LTD.

Signature:

- Witness Signatire

Name: AU BO\U(YJ i
Title: a2
ANDRE BOURQUE
Signature: 4
N
Name:  Andre Bourque
RYAN MORENO
Signature:

Name:  Ryan Moreno

Signature:

Name:

Title:

Signature:

Name:

Title:

Signature:

Name:

Title:

‘. STAR=2 AVEEE ey

Dl

B oereter B OO
NARMSTRONG
Witness Nam‘éﬁmNCA + ON

hs SN '
#1450 - 13401 108th Avenue,
surrey, BC V3T 5T3

Witness Signature:__.

Witness Name:
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JRG GLASS HOUSE ESTATE WINERY LD,

Signature: Aﬂ' :

Name: . /=l ‘/ISGJuﬂ‘fGLtfé'

Title: o

MONKEY SEE TIKI BAR L1D,

Signature:__

Name:

Title:

" BLANK CANVAS CATERING LTD.

1

Signattre:, ﬁ/z

Name:

Title:

ANDRE BOURQUE

Signature:

Name: AndgE'durqu/e

RYAN MOREN!

Signature:

-

/

Name: -Ryap Mereno

‘ A
Slgnatuﬁ : 3
/v _ -~ :

Namer

Title:

Signéture;O/ "’C"
77 ==

Name:

Title;

Signature:__

Name:

Title:

.Qqah Moreno

LDirector

R4 e N MNoreo

(yreetdv

DA vy

#1480~ 18 AT BT

y
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11.
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SCHEDULE

COVENANTS

payment of all indebtedness due to BMO in connection with this Letter of Agreement or any Facility.
Maintenance of corporate existence and status, if applicable. |
payment of all Taxes when due (including, without limitation, corporate, GST, HST, sales tax and withholding).

Compliance with all material Laws, regulations and applicable permits or Approvals (including health, safety and
employment standards, labour codes and environmental Laws).

Compliance with all material agreements.
Use of proceeds to be consistent with the approved purpose,

Notices of death of Borrower or Guarantor, Default, material Litigation, and regulatory proceedings to be provided to BMO
on a timely basis.

Access by BMO to books and records; BMO to ﬁave right to inspect property to which its security applies. '
No assumption of additional indebtedness or g.uarantee Obligations by Borrower without prior written consent of BMO.
No liens or encumbrances on any assets except with the prior written .consent of BMO.

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

No disposition of property or assets (exceptin the ordinary course of business) without the prior written consent of BMO.
No material acquisitions, hostile takeovers, mergers or amalgamations without BMO's prior written approval.

[For multiple currencies]: |

If, for the purposes of obtaining judgment in any court in any jurisdiction with-respect to this Letter of Agreement, it
becomes necessary. to convert into a particular currency (the “judgment Currency”) any amount due under this Letter of
Agreement in any currency other than the judgment Currency (the “Currency Due”), then conversion shall be made at the
rate of exchange prevailing on the Business Day before the day on which judgment is given. For this purpose “rate of
exchange” means the rate at which BMO is able, on the relevant date, to purchase the Currency Due with the Judgment
currency in accordance with its normal practice at its principal office in Toronto, Ontario. In the event that there is a change
in the rate of exchange prevailing between the Business Day before the day on which the judgment Is given and the date
of receipt by BMO of the amount due, the Borrower will, on the date of receipt by BMO, pay such additional amounts, if
any, or be entitled to receive reimbursement of such amount, if any, as may be necessary to ensure that the amount
received by BMO on such date is the amount in the Judgment Currency which when converted at the rate of exchange
prevailing on the date of receipt by BMO is the amount then due under this Letter of Agreement in the Currency Due. If the
amount of the Currency Due which BMO s so able to purchase is less than the amount of the Cusrency Due originally due to
it, the Borrower and each Guarantor jointly and severally (solidarily) agree to indemnify BMO from and against any and all

Jloss or damage arising as a result of such deficiency. This indemnity shall constitute an obligation separate and

independent from:the other Obligations contained in this Letter of Agreement, shall give rise to 3 separate and
independent cause of action, shall apply irrespective of any indulgence granted by BMO from time to time and shall
continue in full force and effect notwithstanding any judgment or order in respect of an amount due under this Letter of
Agreement or under any judgment or order.
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. SCHEDULE B

REPRESENTATIONS AND WARRANTIES

It has the corporate status,'pOWer and authorify to enter into this Letter of Agreement and any agreement executed in
connection with a Facility or any-Security to which itis a party, and to perform its Obligations hereunder and thereunder.

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

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

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

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

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

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

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

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

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

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

ADDITIONAL CONDITIONS PRECEDENT TO ADVANCES

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

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

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

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

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

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

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

11. Payment of all fees, costs, charges, expenses and other amounts then owing under the Documentation.

12, Any other document or action that BMO may reasonably require.
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SCHEDULE D

DEFINITIONS

“Advance” means an advance, continuation or conversion (where applicable) of any loan or credit extended under this
Agreement, '

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

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

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

“Documentation” means, collectively, this Agreement, the Guarantee and Security (set forth below) and alf other agreements
and documents required to be delivered in connection with the Facilities or the transactions contemplated hereby,

“including” means including but without limitation.

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

" itigation” means any judgment, writ of execution, order, notice of deficiency, injunction or directive rendered, and any
notice of infraction, action, suit, proceeding or investigation pending or threatened, in each case against a Credit Party or any of
its property or assets.

“Material Contracts” means any contract or agreement entered into by any Credit Party in respect of which any material
breach or default or any termination or non-renewal would reasonably be expected to have a Material Adverse Effect under
clause (i) or (ii) of the definition thereof, as such contracts or agreements may be amended, supplemented, restated, replaced
or otherwise modified from time to time to the extent permitted under the Documentation,

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

“Obligations” means all debts, liabilities and obligations owed to BMO under or in connection with the Facilities, this Letter of
Agreement or any other Documentation (in principal, interest, fees, premiums, penalttes costs, losses, expenses and other
charges).
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“prime Rate” means the fate of interest announced from time to time by BMO as Its reference rate then in effect for-.
determining rates of interest charged on canadian dollar loans made to its customers in Canada and designated as its prime
rate.

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

“Js Base Rate” means the rate of interest announced from time to time by BMO as its reference rate then in effect for -
determining rates of interest charged on U.S, Dollar loans made to its customers in Canada and designated as its U.S. base rate.
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Company Legal Name: JRG LEDGEVIEW HOLDINGS LTD

Document Name: LF44 - Guarantee for Indebtedness of an Incorporated
Company :

Customer Tracking ID: 926131810895200
Application ID: 200261577 |

Transaction ID: 301038241

ATTENTION:

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

Guarantee for Indebtedness of an Tncorporated Company
 To BANK OF MONTREAL:

{N CONSIDERATION of Bank of Montreal (the “Bank’) dealing with JRG LEDGEVIEW HOLDINGS LTD (the "Customer’), the
undersigned hereby jointly and severally (solidarlly In the Province of Québec) guarantees payment to the Bank of all present and future
debis and liabllities in any currency, direct, Indirect, contingent or otherwise, matured or not, including (nterest thereon, now or at any time,
due or owing to the Bank from or by the Customer or by any successor of the Customer, whether arising from dealings between the Bank
and the Customer or from other dealings or procsedings by which the Bank may be or become. in any manner whatever a credifor of the
Gustomer, wherever Incurred and whether incurred by the Customer as principal or surety, alone or jointly with any other person, or
otherwise howsoever, The llahility of the undersigned (or sach undersigned, if more than one), under this Guarantee, is limited to the
aggregate amount of Seven hundred fifty thousand and 00/100 Dollars $760,000.00 plus interest thereon at a rate of 5,00 per cent per
annum above the Bank’'s prime interest rate In effect from time to time, from and Including the date of demand until payment, and Jegal or
other costs, charges and expenses, The fablfity of the undersigned to make payment under this Guarantee shall arise immediately after
demand for payment under this Guarantee has been made in writing by the Bank on the undersigned or any one of them, if more than one.
The term “prime interest rate” means the floating annual rate of Interest established from time to time by the Bank as the base rate It uses to
determine rates of interest on Canadian dollar loans to customers in Canada and designated as Prime Rate. . '

IT 1S AGREED that no change in the name, objects, capital stock, ownership, control or constitution of the Custorner shall in any way
affect the lability of the undersigned with respect to transactions occurting either before or after any such change. [f the Customer
amalgamates with one or more other cotporations this Guarantee shall continue and apply to all debts and liabilitles owing to the Bank by the
corporation continuing from the amalgamation, The Bank shall not be required to inquire into or confirm the powers of the Customer or any
of its directors or other agents acting or purporting fo act on its behalf, and all amounts, liabilities, advances, renewals and credits in fact
incurred, borrowed or obtained from the Bank shall be deemed to form part of the debis and tiabilities hereby guaranteed, notwithstanding
whether incurring such debts or lfabilities exceeded the powers of the Customer or of its directors or agents, or was [n any way irregular,
defective or Improper. : .

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank In respect of all debts and liabilities, subject to the
limitation, If any, set forth in the first paragraph of this Guarantes, stated to be owing to the Bank by the Custorner under any agreement
entered into by the Customer with respect to such debts and liabllities, notwithstanding whether any such agreement or any provision thereof
is invalid, void, liegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized.
Subjact to the limitation, if any, set forth In the first paragraph of this Guarantee, the undersigned shall indemnify and save the Bank harmiess
from any losses which may arise by virtue of any debts and liabllities stated to be owing to the Bank by the Customer under any agreement
entered into by the Customer with respect to such debts and liabilities, or any other agreement relating to any of the foregolng, belng or
becoming for any reason whalsoever in whole or in part (a) vold, voidable, null, ultra vires, Wlegal, invalid, ineffective or otherwise
unenforceable In accoidance with its terms, or (b) released or discharged by operation of law (all of the foregoing being an “ndemnifiable
Circumetance”). For greater certainty, the losses shall Include the amount of ali debts and liabliities owing to the Bank by the Custemer which
would have been payable by the Customer but for the Indemnifiable Circumstance. Nothing set out herein shall be interpreted as requiring
any debts or {labllities which are hereby guaranteed to be docurmnented by written agreement between the Bank and the Customer,

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating In whole or in part the
. undersigned, may grant time, renewals, extensions, indulgences, reieases and discharges 1o, may abstain from taking. perfecting or realizing
upon security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabilities hereby guarantesd and otherwise deal with, the Customer and all other persons {including any other undersigned and any other
guarantor) and securlty, as the Bank may see fit. No loss or diminution of any security recelved by the Bank from the Customer or others,
whether the loss or diminution is due to the fault of the Bank ot otherwise, shall In any way limit or lessen the liabllity of the undersigned
under this Guarantee. Al dividends, compositions, and amounts tecelved by the Bank from the Customer or from any other person or estate
capable of being applied by the Bank in reduction of the debts and liabilities hereby guaranteed,.shall be regarded for all purposes as
payments In gross, and the Bank shall be entitied to prove against the estate of the Customer upon any insolvency or winding-up {n respect
of the whole of said debts and liabiitties, and the undsrsigned shall have no right to be subrogated to the Bank In respect of any such proof
until the Bank has received fram such estate payment In full of Its claim with interest. :

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing to the

Bank, Including all costs, charges and expenses which the Bank may incur in enforcing or obtaining payment of amounts due to the Bank
_from the Customer either alone or In conjunction with any other person of otherwise howsoever, or attempting to do so. The Bank shall not
be obliged to seek recourse against the GCustomer or any other person or realize upon any security it may hold before being entitled to
payment from the undersigned of all debts and liabilitles hereby guaranteed. The undersigned hereby renounces the benefits of discussion
and division. The undersigned renounces clalming or seiting up against the Bank any right which such undersigned may have to be
subrogated in any of the rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate
the further llability of such terminating party under this continuing Guarantee by providing ninety days’ prior written notice to be given to the
Bank. The liability of such terminating party chall continue under this Guarantee during such 90-day perod, notwithistanding the death or
insanity of such terminating party. After the expiry of such 90-day period, the terminating party shall be released from this Guarantee with
respect to debts and liabliities arising after the expiry of such 90-day period but shall remain flable under this Guarantee in respect of all
debts and Habilities owing to the Bank prior o the expiry of such 90-day perlod and also in respect of any contingent or future liabilities
incurred to or by the Bank on or before such date which maiure thereafter. Termination by the undersigned or the executors, liquidators,
adminisirators or legal representatives of such undersigned shali not terminate the [iabliity hereunder of any other undersigned. If after such
termination any payment from the Customer must be returned to the Customer, or any successor or representative of the Customer, for any
reason (including the designation of such payment as a mistake or as a preference following the bankruptoy of the Customer), then this

S
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Guarantee shall continue after the termination as If such payment had not been made. A written statement from any manager or acting
manager of the Bank purporting to show the amount at any parficular time due and payable to the Bank, and guaranteed by thls Guarantee,
shall be conclusive evidence as agalnst the undersigned that suich amount Is at such time so due and payable to the Bank and Is guaranteed
hereby. Each of the executors, liquidators, administrators.and legal representatives of the undersigned shall immediately glve notice In
writing to the Bank of the death of such undersigned. .

THIS CONTRACT shall be construed in accordance with the laws of the Province of British Columbla and for the purpose of legal
praceadings this contract shall be deemed to have been made In the sald province and to be performed there, and the courts of that province
shall have non-exclusive jurisdiction over all disputes which may arlse under this contract, provided always that nothing herein conalned
shall prevent the Bank from proceeding at its election against the undersigned In the courts of any other province or country.

IF ANY PROVISION of this Guarantee Is determined to be unenforceable, prohlbited, Invalid or illegal, it shall be severed from this
Guarantee solely to the extent of such unenforceabliity, prohibition, invalidity or lllegality and the remainder of such provision and the
remalinder of this Guarantee shall be unaffected thereby. The liabllify of the undersigned under this Guarantee shall not be terminated if this
Guarantee Is held to be unenforceable agalnst any other undersigned.

ALL DEBTS AND LIABILITIES presént and future of the Customer to the undersigned are hereby assigned (to the extent permitted
by appllcable law) to the Bank and postponed to the debts and liabilities of the Customer to the Bank and all such amounts pald to the
undersigned or its assigns shall be recelved on behalf of and'In frust for the Bank and shall immediately be paid over to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been dellvered free of any conditions and that no representations have
been made to the undersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodied herein
and agrees that this Guarantee is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that () it fully understands the provisions of this Guarantee and lts obligations
hereunder; (ify it has been afforded the opportunity to engage independent legal counsel, at its own expense, to explain the provistons of this
Guarantee and its obligations hereunder; and (iil) it has either engaged legal counsel In connection with its execution of this Guarantee or
has decided, at its sole discretion, not to do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts )

owing to, or sum standing to the credit of, the undersigned with any office, branch, subsidiary or affilfate of the Bank to the payment when
due of any amount owing by the undersigned hersunder. For this purpose, the Bank may convert any such amount or sum into the currency
of the amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in
goeod faith. '

THIS GUARANTEE shall remaln in effect notwithstanding any change in the circurnstances having led the undersigned to execute
this Guarantee and notwithstanding the termination of or a change In the office or duties of such undersigned or in any relationship between
such undersigned and the Customer.,

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding
any limitation perlod regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) or under any other applicable law with
similar effect and, to the maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law are

‘hereby explicitly excluded or, if excluding such fimitations periods is nof permitted by such act or applicable law, are hereby extended to the

maximurm limitation period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this
Guaraniee is a "business agreement” as defined under Section 22 of the Limitations Act, 2002 (Ontario). )

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be interpreted as referring to each
of the undersigned If there Is more than one undersigned.

it Is the express wish of the parties hereto that this agreement and any related documents be drawn up and executed In English. Les
parties conviennent que la présente convention et tous les documents s'y rattachant solent rédigés et signés en anglals, :
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Dated this 20 day of :\'v\\\d, , 2021.

BL CANYAS RING LTD.

By: N P
Name: Ryan Richard Moreno
Title: Authorized Signhatory

JRG,(G‘@DUS TE WINERY LTD.
By:' / == '

NameRyan Richerd Moreno
Title: Authorized Signatory

MO?KE\?E TIKVBAR/LTD
By: | / - ?

Name/Ryan Rickafd Moreno
Title: Authorized Signatory

JRG EENS)LRS VENTURES LTD.
By: / =

Name: Ryan Rickard Moreno
Title: Authorized Signatory

® Registered trade-marks of Bank of Montreal
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BMO 95 Eank of Montreal

Guarantee for Indebtedness of an Incorporated Company

1

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (the “Bank’) dealing with JRG LEDGEVIEW HOLDINGS LTD (the "Customer”), the
undersigned hereby jointly and severally (solidarily in the Province of Québec) guarantess payment to the Bank of all present and future
debts and liabilities in any currency, direct, indirect, contingent ar otherwise, matured or nof, including interest thereon, now or at any time,
due or owing to the Bank from or by the Customer or by any successor of the Customer, whether arising from dealings between the Bank
and the Customer or from other dealings or proceedings by which the Barik may be or become In any manner whatever a greditor of the
Gustomer, wherever Incurred and whether incurred by the Gustomer as principal or surety, alone or Jointly with any other person, or
otherwise howsoever. The fiabillty of the undersigned (or each undersigned, If more than one), under this Guarantee, Is limited to the
aggregate amount of Seven hundred fitty thousand and 00/100 Dollars $750,000.00 plus interest thereon at a rate of 3.00 per cent per
annum above the Bank's prime interest rate in effect from time to time, from and including the date of demand until payment, and legal or
other costs, charges and expenses. The fiabifity of the undersigned to make payment under this Guarantee shall arise immediately after
demand for payment under this Guarantee has been made in writing by the Bank on the undersigned or any cne of them, if more than one,
The term “prime interest rate” means the Tloating annual rate of interest established from time to time by the Bark as the base rate It uses to
determine rates of Interest on Canadian dollar joans to customers In Canada and designated as Prime Rate. '

[T IS AGREED that no change in the name, objegts, capital stock, ownership, control or constitution of the Customer shall In any way
affect the liability of the undersigned with respect to transactions occurring elther before or after any such change. If the Customer
amalgamates with one or more other corporations this Guarantee shall continue and apply to all debts and liabilities owlng to the Bank by the
corporation continuing from the amalgamation. The Bank shall not be required to inquire into or confirm the powers of the Customer or any
of its directors or other agents acting or purportirig to act on its behalf, and all amounts, llabiliies, advances, renewals and credits in fact
incurred, borrowed or obtalned from the Bank shall be desmed to form part of the debts and liabliities hereby guaranteed, notwithstanding
whether Incurring such debts or llabilities exceeded the powers of the Customer or of its directors or agenis, or was in any way irregular,
defective or Improper.

IT IS FURTHER AGREED that the undetsigned shall be liable to the Bank in respect of all debts and liabllities, subject to the
Timitation, if any, set forth in the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement
entered into by the Customer with respect to such debis and Hiabliities, notwithstanding whether any such agreement or any provision thereof
is invalid, void, Mlegal, or tnenforceable and notwithstanding whether such agreement was properly completed, entered Into or authorlzed,
Subject to the limitation, if any, set forth in the first paragraph of this Guarantee, the undersighed shall indemnify and save the Bank harmiess
from any losses which may arise by virtue of any debts and liabilities stated to be owing to the Bank by the Customer under any agreement
entered into by the Customer with respect fo such debts and liabilities, or any other agreement relating to any of the foregoing, being or
becoming for any reason whatsoever in whole or in part (a) vold, voidable, null, ultra, vires, llegal, invalid, ineffective or othetwlse
unenforceable in accordance with its terms, or (b) released or discharged by operatlon of law (all of the foregoing being an “Indemnifiable
Circumstance”). For greater certainty, ihe losses shall include the amaunt of all dehts and fiabilities owing to the Bank by the Customer which
wolld have been payable by the Customer but for the Indemnifiahle Circumstance. Nothing set out herein shall be interpreted as requiring
any debts or liabliitles which ars hereby guaranteed to be documented by wriiten agreement between the Bank and the Customen

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned ‘and without exonerating in whole or in part the
undersigned, may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing
upon security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
ltabillties hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit. No loss or diminution of any securlty received by the Bank from the Customer or others,
whether the loss or diminution Is due to the fault of the Bank or otherwise, shall in any way limit or lessen the liabllity of the undersigned
under this Guarantee. Al dividends, compositions, and amounts recelved by the Bank from the Custormer or from any other person or estate
capable of being applled by the Bank In reduction of the debts and Fabilities hereby guaranteed, shall be regarded for all purposes as
payments in gross, and the Bank shall be entitied to prove against the estate of the Customer upon any insolvency or winding-up in respect
of the whole of said debts and llabilities, and the undersigned shall have no right {o be subrogated to the Bank in respect of any such proof
urdil the Bank has received from such estate payment in full of its claim with Interest, )

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing to, the
Bark, including all costs, charges and expenses which the Bank may Incur in enforcing or obtaining payment of amounts due to the Bank
from the Customer either alone or in conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shali not
be obliged to seek recourse against the Customer or any other person or realize upon any securlty it may hold before being entitled to
payment from the undersigned of all debts and llabilities hereby guaranteed. The undersigned hereby renounces the benefits of discussion
and division. The undersigned renounces cieiming of sefting up against the Bank any right which such undersigned may have to be
subrogated in any of the rights, hypothecs, privileges and other security held from {ime to time by the Bank. The undersigned may terminate
the further fiabliity of such terminating party under this continuing Guarantee by providing ninety days’ prior written notice to be given fo the
Bank. The fliabillty of such terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or
insanity of such terminating party. After the expiry of such 90-day period, the terminating party shall be released from this Guarantee with
respect to debts and liabilitles arising after the expiry of such 90-day period but shall remain fiable under this Guarantee in respect of all
debts and liabilities owing to the Bank prior to the expiry of such 90-day period and also In respect of any contingent or future liabilities
incurred to or by the Bank on or before such date which mature thereafter, Termination by the undersigned or the executors, fiquidators,
administrators or legal representatives of such undersigned shall not terminate the liabillty hereunder of any other undersigned. If after such
termination any payment from the Customer must be returned to the Customer, or any successar o representative of the Customer, for any
reason (including the designation of such payment as a mistake or as a preference following the bankruptcy of the Customer), then this
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Guarantee shall continue after the termination as if such payment had not been made. A written statement from any manager or acting
manager of the Bank purporting to show the amount at any particular time due and payable to the Bank, and guaranteed by this Guarantee,
shall be conciusive evidence as against the undersigned that such amount is at such time so due and payable to the Bank and Is glaranteed
hereby. Each of the executors, liquidators, administrators and legal representatives of the undersigned shall immediately give notice in
writing to the-Bank of the death of such undersigned.

THIS CONTRACT shall be construed in accordance with the laws of the Province of British Columbia and for the purpose of legal
proceedings this contract shall be deemed to have been made In the sald province and to be performed there, and the courts of that province
shall have non-excluslve jurisdiction over all disputes which may arlse under this confract, provided always that nothing herein contained
shall prevent the Bank from proceeding at its election agalnst the undersigned in the courts of any other province or country.

IF ANY PROVISION of this Guarantee Is determined to be unenforceable, prohibited, invalid or iilegal, it shall be severed from this
Guarantes solely to the extent of such unenforceabliity, prohibition, Invalidity or lllegafity and the remainder of such provision and the
remainder of this Guarantee shall be unaffected thereby. The liabllity of the undersigned under this Guarantee shall not be terminated If this
Guarantee Is held to be unenforceable agalnst any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to the undersigned are hereby assigned (to the extent permitted

by applicable law) to the Bank and postpaned to the debts and llabilities of the Customer to the Bank and all such amounts paid fo the

undersigned or its assigns shall be received on behalf of and in trust for the Bank and shall immediately be paid over to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been dellvered free of any conditions and that no representations have
been made to the undersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodled herein
and agrees that this Guarantee Is in addition to and not In substitution for any other guarantess now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that () it fully understands the provislons of this Guarantee and Its obligations
hereunder; (if) It has been afforded the opportunity to engage Independent legal counsel, at its own expense, to explain the provisfons of this
Guarantee and lts obligations hereunder; and (iil) It has either engaged legal counsel in connection with its execution of this Guarantes or
has declded, at lts sole discretion, not to do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersigned with any office, branch, subsidtary or afflliate of the Bank to the payment when
due of any amount owing by the undersigned hereunder, For this purpose, the Bank may convert any such amount or sum Into the currency
of the amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in
good faith. . ' .

THIS GUARANTEE shall remain in effecl notwithstanding any change in the clrcumstances having led the undersigned to execute -

this Guarantee and notwithstanding the termination of or a change In the office or duties of such undersigned or In any relationship between
such undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding
any limitation perlod regarding such clalm or demand set forth In the Limitations Act, 2002 (Ontario) or under any other applicable law with
similar effect and, to the maximum extent permitted by applicable law, any limitations periods set forth in such act or applicable law are
hereby explicitly excluded or, if excluding such limitations perlods Is not permitted by such act or applicable faw, are hereby extended to the
maximum limitation period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this
Guarantee is a "business agreement” as defined under Section 22 of the Limitations Act, 2002 (Ontarlo).

IN THIS GUARANTEE, unless the contaxt otherwise requires, references to the undersigned shall be interpreted as referring to each
of the undersigned if there [s more than one undersigned.

It Is the express wish of the parties hereto that this agreement and any related documents be drawn up and executed In English. Les ‘

parties conviennent que la présente convention et tous les documents s'y rattachant salent rédigés et signés en anglais.
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_ HAMILT é:z\;r AIOAN ARMSTRONG
Yy » BTSN PP 0
-@LJL Witnegs#t 1 4282-=% ya

Name: Andre Joseph Bourgue Name:

B, Suny Aujla
Barrister & Solicitor

, -
® Registered trade-marks of Bank of Montreal HAMILTON DUNCAN ARMSTRON
+ STEWART L LAWC ORPORATION

#1480 - 413401 108th Avenue,
surrey, B 5T3
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BMO @ Bank of Montreal

5711 - 176A STREET,
SURREY, BC V3S 656

July 06, 2021

MONKEY SEE TIKI BAR LTD.
5708 176 ST,
SURREY, BRITISH COLUMBIA V35 4C3

Attention: Ryan Moreno and Andre Bourque

LETTER OF AGREEMENT

EEIZELER LR A s

Bank of Montreal (“BMO") is pleased to advise that it has authorized the following newcredit Facilities for
MONKEY SEE TIKI BAR LTD. (each, a "Facility” and collectively, the "Facilities”) on the terms and conditions
outlined in this Letter of Agreement. The Schedules listed below and attached form part of this Letter of
Agreement, '

The Schedules listed below and attached form part of this Letter of Agreement, Capitalised terms used but not
defined have the meanings ascribed to them In Schedule D.

Notwithstanding any other provision of this Letter of Agreement or in any applicable agreements, any Advance
under any Fadllity hereunder will be made at BMO's sole discretion. Any unutilized portion of any Facility
hereunder may be cancelled by BMO at any time without prior notice.

Borrower: MONKEY SEE TIKI BAR LTD.
' (the "Borrower")
Guarantor(s): JRG LEDGEVIEW HOLDINGS LTD.

JRG GLASS HOUSE ESTATE WINERY LTD.
JRG QUEENS LRS VENTURES LTD.
BLANK CANVAS CATERING LTD.

ANDRE BOURQUE

RYAN MORENO

(the "Guarantor(s)")

Total Facility Limit: The total approved amount of all facilities shall not exceed $350,000.00 at any
time. '

LF984 {October 2020) . page 1 of 13




Authosized Amount

$350,000.00

ey

{
Yo

Amortization:

Authorization: 2350,000.00 CAD
Current
Advanced $0.00 CAD
Amount:
Available
350,000.00 CAl
Amount: $350,0 CAD
Type of Loan:  |Fixed Rate Term Loan &/or Demand Loan'Non-Revolving
Purpose: To assist in tenant improvement expenditures .

‘ Draw Conditions: Initial 50% ($175,000.00) funded upfront without drawdown conditions Subsequent
Draw draws per site subject to: (1) invoice submission from contractor (2) contractor to provide bank with
conditions: report indicating: (i) cost in place (ii) cost to complete (3) cost overruns are to the account of the

' borrower. The bank is not required to continue funding until cost overrun is covered by borrower.
Funding will be net of applicable taxes ,
Maximum 84 months - first 6 months from initial draw will be interest only; outstanding balance to be amortized

over remaining 78 months

Advance
Options(each a
"Loan" and
collectively the
“Loans")

Additional Details

Demand Loan
Non Revolving

Interest Rate; Prime Rate plus 1.50%. Interest is calculated monthly in arrears, and payable monthly.
The Prime Rate in effect as of july 06, 2021 is 2.45%.

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

Blended monthly payments comprising principal and interest to be paid in arrears, on the last day of

each month. The amount of the payment will be initially determined based on the Loan amount,

LF984 (0ctober 2020)
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amortization and the interest rate in effect at the time of the Advance. Subject to review at BMO's sole
discretion. '

prepayments of principal in whole or in part are permitted, without penalty

Fixed Rate Term
Loan

Type of Loan: Prepayment Option Term Loan
Interest Rate: To be determined at time of Advance,

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

Repayment Terms: Blended monthly payments comprising principal and interest to be paid monthly in
arrears, on the last day of each month. The amount of the payment will be determined based on the

Loan amount, term, amortization and the interest rate in effect at the time of the Advance,

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

Prepayment Terms: Prepayment Option Term Loan only

When not in Default, the Borrower may prepay an amount of principal up to 10% of the original loan
amount once every calendar year without prior notice, These prepayment privileges are not cumulative.

Maximum Terms 5 years

Maturity Date: The last day of the month determined based on the term selected and the date of
Advance,

Facility.

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

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

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

LF9&4 {October 2020) page 3 of 13



T Térms and Conditions

Conditions Precedent to Advances:

BMO will not be required to make any Advance to the Borrower unless and until each of the following condjtions and each
of the additional conditions precedent set out in Schedule C have been met to the entire satisfaction of BMO (at its sole
discretion);

Conditions Preceden’g to be Obtained:

1. Evidence of repayment of all indebtedness not otherwise permitted under this Agreement, as applicable.
2. Receipt of all notices, certificates, directions, forms or other Documentation required in connection with an -
Advance. ‘ -

Security:

Fach of the following documents, Instruments, agreements and other assurances (collectively, the ”Security';) shall be
delivered to BMO prior to any Advance of funds, in form and substance acceptable to BMO and its solicitors, acting
reasonably:

Security to be Obtained:

1. Registered in First Position General Security Agreement ("GSA")/Moveable Hypothec ("Hypothec") providing BMO
with a security interest/hypothec over all present and after-acquired personal/movable property of the Borrower.

2. $350,000.00 Joint & Several Personal guarantees from RYAN MORENO, ANDRE BOURQUE '

3. $350,000.00 Joint & Several Corporate guarantees from BLANK CANVAS CATERING LTD., JRG GLASS HOUSE ESTATE'
WINERY LTD., JRG QUEENS LRS VENTURES LTD., JRG LEDGEVIEW HOLDINGS LTD supported by: ‘
Registered in First Positioh General Security Agreement ("GSA")/Moveable Hypothec ("Hypothec") providing BMO
with a security interest/hypothec over all present-and after-acquired personal/movable property of BLANK CANVAS
CATERING LTD., JRG GLASS HOUSE ESTATE WINERY LTD., JRG QUEENS LRS VENTURES LTD., JRG LEDGEVIEW HOLDINGS
LTD.

4. Assignment of Moneys which may become payable under fire Insurance for property leased by Borrower.

5. Assignment Postponement and Subordination of Shareholder and Related Party Loans

Any other documents, instruments or agreements as may be required by BMO, acting reasonably
Covenants:

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

Financial Covenants:

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

Additional Covenants:

In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following covenants:
1. N/A

Reporting Requirements:

LF984 (October 2020) Page 4 of 13




" “Tefms and Conditions .

1) Minimum Notice to Reader Financial Statements of JRG Ledgeview Holdings Ltd., T2 and Notice of
Assessment within 120 days of Fiscal Year-End ’

2) Minimum Notice to Reader Financial Statements of JRC Queens LRS Ventures Ltd,, T2 and Notice of
Assessment within 120 days of Fiscal Year-End :

3) Minimum Notice to Reader Financial Statements of JRG Glass House Estate Winery Ltd,, T2 and
Notice of Assessment within 120 days of Fiscal Year-End

4) Minimum Notice to Reader Financial Statements of Blank Canvas Catering Ltd., T2 and Notice of
Assessment within 120 days of Fiscal Year-.End

5) Minimum Notice to Reader Financial Statements of Monkey See Tiki Bar Ltd., T2 and Notice of
Anpual Assessment within 120 days of Fiscal Year-End

6) Minimum Notice to Reader Financial Statements of The phat Bird Public House Ltd., T2 and Notice of
Assessment within 120 days of Fiscal Year-End

7) Minimum external accountant prepared combined Notice to reader finandial statements for all
entities above #1 to #6 within 120 days of Fiscal Year-End

8) Updated Personal Net Worth Statements of Andre Bourque and Ryan Moreno, as reasonably
requested by the Bank

9) Any other information' as requested by the Bank

|

A $100 per month fee will be applied for non compliance with reporting requirements. The application of this fee does not
waive the Default condition.

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

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

Representations and Warranties:

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

Agreement and on the date of any Advance under a Facility.
Noteless Advances:

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

thereto, which principal and interest the Borrower hereby undertakes to pay to BMO in accordance with the terms and
conditions applicable to the Facilities as set out in this Letter of Agreement. '

Fees:

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

A one-time fee (“Fee”) of $1,000.00 is payable by the Borrower to BMO upon acceptance of this Letter of Agreement. This
fee is deemed to be earned by BMO upon acceptance of this Letter of Agreement, to compensate for time, effort and
expense incurred by BMO in authorizing these Facilities.

Credit renewal fees will be payable as advised by BMO annually; at the date of this letter such fees are estimated to be
$400.00. All fees payable under this Letter of Agreement shall be paid to BMO on the dates due, in immediately available
funds. Fees paid shall not be refundable except in the case of manifest error in the calculation of any fee payment.

Banking Services: ,

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

Treasury & Payment Solutions:

8MO will provide Non-Credit and treasury & payment solutions to the Borrower. A Treasury & payment Specialist will contact
the Borrower to implement BMO's On-Line Banking for Business platform (01BB) and discuss additional treasury & payment
features such as Electronic Funds Transfer (EFT), Wire Payments, BMO DepositEdge® and Moneris® Payment Processing
Solutions. BMO's objective Is to provide a package of services that are tailored to meet both the current and future needs of
the Borrower in a cost efficient operating environment.

commercial Loan Insurance Plan:

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

Counterparts; Electronic Transmissions:

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

Governing Law:
British Columbia and the federal Laws of Canada applicable therein.
Schedules:

The following Schedules are attached to and form part of this letter of agreement:
Schedule A - Covenants 4 '

Schedule B - Representations and Warranties

Schedule C - Conditions Precedent to Advances

" BMO's Legal Counsel: Guild Yule LLP
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Agieementand Consgnt "% -

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

please indicate” your acceptance of the terms and conditions hereof by signing and returning one copy of this Letter of
Agreement (and making payment of the above roted fee, if applicable) to BMO.no later than July 31, 2021 If your
acceptance of this Letter of Agreement is not received by BMO by that date, BMO shall not be required to proceed with any
of the Facilities. :

Yours truly,

BANK OF MONTREAL

Digltally sighed by Ignacio Arlas
' . N  DN: en=lgnacio Arlas, 0=8MO,
P . P ' S ou=BMO,
l g n a Cl O Arl aS érha'll:;}gnacio.arlas@bmo,com, c=CA
By; J Dates 2021,07,08 07:59:20 -07'00'
Name: HANI SBAITI

Title: Relationship Manager

Accepted and agreed to this day of .20
. (Day) (Month) (Year)
BORROWER(S)
MONKEY SEE TIKI BAR LTD.
’ r =
Signature; A =

Neme: Ky A AABVAND

Title: Dwe Aine

GUARANTOR(S)

JRG LEDGEVJEW HO NGS

Signature: / Signature:
Name: W YWVOVYAA O : Name:
Title: D wi UtV Title:
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JRG GLASS HOUSE ESTATE WINERY LTD.
Signature: &7/
[ Sy

Name: Andwt Bouvgul

Title: DAy ¢ UV

. Title:

JRG QUEENS LRS VENTURES LTD.

Signature: @@
Name: A}A(Aﬂ B0 mmgﬂ

Title: Dwwi Ut |

Signature:

BLANK CANVAS CATERING LTD.

Signature: /?LI/
N

Name: fondat BOpWﬂ\)}AJ(

Title: DDy

ANDRE BOURQUE
Signature; ﬂ'/

Name:  Andre Bourque

RYAN MORENO

Signature:

Name:  Ryan Moreno

_TTAgréement and Consent I T T T

Signature;

Name;

Name:;

Title:

Signature:

Name:

Title:

Witness Sign &V y

Witness Name: B |
Barrister & Solicitor

HAMILTON DUNCAN ARMSTRONG

+ STEWART LAW CORPORATION

#1450 - 13401 108
Witness Signat%;“rey, B2 /o‘trhr-e—venue’

a2}
[=A=J AV EEVE ¥V

Witness Name:

LF984 {October 2020)

Page 8 of 13



889

JRG GLASS HOUSE ESTAYE WINERY LTD.

B \ ?
Signature: ij/ ; Signaturez//) . é -

Names - Name: Qldﬂn maoneno
Title: . : Tite: DAy
JRG QUEENS LRS VENTURES LTD, | %

.
Signature: M‘ - Signature:_ ! ‘ '
Name: Name: ﬁb&ﬂ'ﬂﬂ morenn

Title: . Ttle:  DIRAOV ~)

BLANK CANVAS CATERING LTD.

Signature; W Signatures,

N 7
Name: Name: .Q«'/Ulaﬂ morend
Title: - | . O Ties Rty
~ " ANDREBOURQUE ~
Signature: ﬂ;/ Witness Signat

B. $tn uj&%/ %
Name:  Andre Bourque Witness Name: Barrster & Solicitor
. HARMILTON DUNCAN RMTR%NS

RYAN MORE + STEWART LoJ
' #1450
Signature: ' Witness Signatjge:
77 4
Name:  Ryan Moreno Witness Name: .
g. Sunny Aujla

Rarrister & Sollclior
HAMILTON DUNCAN ARMSTRONG
+ STEWART LAW CORPORATION
#1450 - 13401 108th Avenue,
Surrey, BC V3T 6T3
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SCHEDULE A

. COVENANTS

1. Payment of all indebtedness due to BMO in connection with this Letter of Agreement or any Facility.
Maintenance of corporate existence and status, if applicable.

Payment of all Taxes when due (including, without limitation, corporate, GST, HST, sales tax and withholding).

il

compliance with all material Laws, regufations and applicable permits or Approvals (including health, safety and
' employment standards, labour codes and environmental Laws).

5. Compliance with all material agreements.
6. Use of proceeds to be consistent with the approved purpose.

7. Notices of death of Borrower or Guarantor, Default, material Litigation, and regulatory proceedings to be provided to BMO
on a timely basis.

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

9. No assumption of additional indebtedness or guarantee Obligations by Borrower without prior written consent of BMO.
10. No liens or encumbrances on any assets except with the prior written consent of BMO.

11. No change of control or ownershlp of the Borrower WIthOUt the prior written consent of BMO.

12. No disposition of property or assets (except in the ordinary course of business) without the prior written consent of BMO.
13. No material acquisitions, hostile takeovers, mergers or amalgamations without BMO's prior written approval.

14, [For multiple currencies]:

If, for the purposes of obtaining judgment in any court in any jurisdiction with respect to this Letter of Agreement, it
becomes necessary to convert into a particular currency (the “Judgment Currency”) any amount due under this Letter of
Agreement in any currency other than the Judgment Currency (the “Currency Due”), then conversion shall be made at the
rate of exchange prevailing on the Business Day before the day on which judgment is given. For this purpose “rate of
exchange” means the rate at which BMO is able on the relevant date, to purchasethe Currency Due with the judgment
Currency in accordance with its normal practlce at its principal office In Toronto, Ontario. [n the event that there is a cha nge
in the rate of exchange prevailing between the Business Day before the day on which the judgment is given and the date
of receipt by BMO of the amount due, the Borrower will, on the date of receipt by BMO, pay such additional amounts, if
any, or be entitled to receive reimbursement of such amount, if any, as may be necessary to ensure that the amount
received by BMO on such date is the amount in the Judgment Currency which when converted at the rate of exchange
‘prevailing on the date of receipt by BMO is the amount then due under this Letter of Agreement in the Currency Due. If the
amount of the Currency Due which BMO is so able to purchase is less than the amount of the Currency Due orlginally due to
it, the Borrower and each Guarantor jointly and severally (solidarily) agree to indemnify BMO from and against any and all
loss or damage arising as a result of such deficency. This indemnity shall constitute an obligation separate and
independent from the other Obligations contained in this Letter of Agreement, shall give rise to a separate and
independent cause of action, shall apply irrespective of any indulgence granted by BMO from time to time and shall
continue in full force and effect notwithstanding any judgment or order in respect of an amount due under this Letter of
Agreement or under any judgment or order,
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10.

11,

"SCHEDULE B

REPRESENTATIONS AND WARRANTIES

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

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

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

All factual information that has been provided to BMO for purposes of or in connection with this Letter of Agreement or any

‘transaction contemplated herein is true and complete in all material respects on the date as of which such information is

dated or certified.

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

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

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

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

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

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

Itis not in Default nor has any event or drcumstance occurred which, but for the passage of time or the giving of notice, or
both, would constitute a Default under any loan, credit or secufity agreement, or under any material instrument of
agreement, to which itis a party.
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ADDITIONAL CONDITIONS PRECEDENT TO ADVANCES

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

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

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

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

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

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

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

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

12. Any other document or action that BMO may feasonably require.
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SCHEDULE D

WA LA e

DEFINITIONS

updyance” means an advance, continuation or conversion (where applicable) of any loan or credit extended under- this
Agreement.

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

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

\

spefault” means a breach or default or event which, with the giving of notice or the passage of time or both, would constitute

a breach or a default (whether as to the performance or fulfilment of any representations, warranties, covenants, obligations of

other provisions thereunder) under the applicable documentation (including the Documentation).

"Documentation” means, collectively, this Agreement, the Guarantee and Security (set forth below) and all other agreements

. and documents required to be delivered in connection with the Facilities.or the transactions contemplated hereby.

“including” means including but without limitation.

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

" itigation” means any judgment, writ of execution, order, notice of deficiency, injunction or directive rendered; and any
notice of infraction, action, suit, proceeding of investigation pending or threatened, in each case against a Credit Party or any of
its property or assets.

“Material Contracts” means any contract or agreement entered into by any Credit Party In respect of which any material
breach or default or any termination or non-renewal would reasonably be expected to have a Material Adverse Effect under

dause (i) or (if) of the definition thereof; as such contracts or agreements may be amended, supplemented, restated, replaced
or otherwise modified from time to time to the extent permitted under the Documentation. :

“Material Adverse Effect” means a material adverse effect on (i) the business, assets, results of o;ﬁerations, prospects or

condition (financial or otherwise) of any Credit Party, (if) the ability of each credit Party to perform its obligations under the
Documentation, or (iif) the legality, validity, binding nature or enforceability of the rights, remedies or recourses of BMO under
any. of the Documentation.

“Obligations” means all debts, liabilities and obligations owed to BMO under or in connection with the Faclities, this Letter of

Agreement or any other Documentation (in principal, interest, fees, premiums, penalties, costs, losses, expenses and other '

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

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

“ys Base Rate” means the rate of interest announced from time ‘to time by BMO as its reference rate then in effect for
determining rates of interest charged on U.S. Dollar Joans made to its customers in Canada and designated as its U.S. base rate.
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BMO em Bank of Montreal

Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (the "Bank") dealing with MONKEY SEE TIKI BAR LTD (the “Customer), the undersigned
hereby jolntly and severally (sofidarily In the Province of Québec) guarantees payment-to the Bank of all present and future debts and
liabilities in any currency, direct, indirect, contingent or otherwise, matured or not, including Interest thereon, now or at any time, due or owing
to the Bank from or by the Customer or by any successor of the Customer, whether arising from dealings between the Bank and the
Customer or from other dealings or proceedings by which the Bank may be or become In any manner whatever a creditor of the Customer,
wherever Incurred and whether incurred By the Customer as principal or surety, alone or Jolntly with any other person, or otherwise
howsoever. The liability of the undersigned (or each undersigned, if more than one), under this Guarantes, is limited to the aggregate amount
of Three hundred fifty thousand and 00/100 Dollars $350,000.00 plus interest thereon at a rate of 5.00 per cent per annum above the Bank's
piime interest rate In effect from time to time, from and Indluding the date of demand until payment, and legal or other costs, charges and
expenses. The liability of the undersigned to make payment under this Guarantee shall arlse immediately after demand for payment under -
this Guarantee has been made In writing by the Bank on the uridersigned or any one of them, If more than one. The term “prime interest rate” .
means the floating annual rate of interest established from time to time by the Bank as the base rate I uses to determine rates of interest on
Canadian dollar loans fo customers In Canada and designated as Prime Rate.

IT IS AGREED that no change In the name, objects, capital stock, ownership, control or constitution of the Customer shall in any way
affect the liabliity of the undersigned with respect to transactions occurring either before or after any such change. If the Customer
amalgamates with one or more other corporations this Guarantee shall continue and apply fo ail debts and liabllities owing to the Bank by the
corporation continuing from the amalgamation. The Bank shall not be required to Inquire into or confirm the powers of the Customer or any
of Its directors or other agents acting or purporting to act on its behalf, and all amounts, liabllities, advances, renewals and credlts In fact
Incurred, borrowed or obtained from the Bank shall be deemed to form part of the debts and llabilitles hereby guaranieed, notwithstanding
whether Incurring such debts or liabilities exceeded the powers of the Customer or of its directors or agents, or was in any way itregular,
defective or improper.

IT IS FURTHER AGREED that the tndersigned shall be liable to the Bank in respect of all debts and labilitles, subject to the
limitation, If any, set forth In the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement
entered info by the Customer with respect to such debts and liabilities, notwithstanding whether any such agreement or any provision thereof
is nvalld, vold, illegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized,
Subject to the limltatlon, If any, set forth in the first paragraph of thls Guarantes, the undersigned shall indemnify and save the Bank harmless
from any losses which may arlse by virtue of any debts and liabilities stated to be owing to the Bank by the Customer under any agreement
entered into by the Customer with respect to such debts and llabliities, or any other agreement relating to any of the foregoing, being or
hecoming for any reason whatsoever in whole or In part .(a) void, voidable, null, ultra vires, lllegal, invalid, Ineffective or otherwise
unenforceable In accordance with lis terms, or (b) released or discharged by operation of law (ali of the foregoing belng an “Indemnifiable
Clrcumstance”). For greater certainty, the losses shall Include the amount of all debts and liabilities owing to the Bank by the Customer which
would have been payable by the Customer but for the Indemnifiable Circumstance. Nothing set out herein shall be Interpreted as requiring
any debts or liabllitles which are hereby guaranteed to be documented by written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without excnerating in whole or In part the
undersigned, may grant time, renewals, extensions, Indulgences, releases and discharges to, may abstaln from taking, perfecting er reallzing
upon security from, may release securlty to, may accept compositions from, and may otherwise change the terms of any of the debts and
llabllitles hereby guaranteed and otherwise deal with, the Customer and all other persons (Including any other undersigned and any other
guarantor) and security, as-the Bank may see fit. No loss or diminution of any securily received by the Bank from the Customer or others,
whether the loss or diminution is due to the fault of the Bank or otherwise, shall In any way fimit or fessen the llability of the undersigned
under this Guarantee. All dividends, compositions, and amounts recelved by the Bank from the Customer or from any other person or estate
capable of being applled by the Bank in reduction of the debts and liabllities hereby guaranteed, shall be regarded for all purposes as
payments in gross, and the Bank shall be entitled to prove against the estate of the Customer upon any insolvency or winding-up in respect
of the whole of sald debts and liabllities, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof
until the Bank has recelved from such estate payment in full of its claim with interest.

AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing to the
Bank, including all costs, charges and expenses which the Bank may Incur In enforcing or obtaining payment of amounts due to the Bank -
from the Customer efther alone or in conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shall not
be obliged to seek recourse agalnst the Gustotner or any other person or realize upon any security it may hold before being entltled to
payment from the undersigned of all debts and liabifitles hereby guaranteed. The undersigned hereby renounces the benefits of discussion
and division. The undersighed renounces claiming or sefting up agaimst the Bank any right which such undersigned may have to be
subrogated In any of the rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate
the further liability of such terminating party under this continuing Guarantee by providing ninety days’ prior written nofice to be given to the
Bank. The liability of such terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or
insanity of such terminating party. After the expiry of such 90-day perlod, the terminating party shall be released from this Guarantes with
respect to debts and liabilifles arlsing after the expiry of such 90-day perlod but shali remain llable under this Guarantee in respect of all
debts and llabllittes owing to the Bank prior ta the expiry of such 90-day period and also in respect of any contingent or future liabllities
incurred to or by the Bank on or before such date which mature thereafier. Termination by the undersigned or the executors, liquidators,
administrators or legal representatives of such undersigned shall not terminate the llability hereunder of any other undersigned. If after such
termination any payment from the Customer must be returned to the Customer, or any successor or representative of the Customer, for any
reason (including the designation of such payment as a mistake or as a preference foliowing the bankruptey of the Customer), then this
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Guaraniee shall continue after the termination as if such payment had not been made. A written statement from any manager or acting
manager of the Bank purporting to show the amount at any particutar time due and payable to the Bank, and guaranteed by this Guarantee,
shall be conclusive evidence as against the undersigned that such amount Is at such ime so due and payable to the Bank and is guaranteed
hereby. Each of the executors, liquidators, administrators and legal representatives of the undersigned shall immediately give notice in
writing to the Bank of the death of such undersigned. :

THIS CONTRACT shall be construed in accordance with the laws of the Province of British Columbia and for the purpose of legal
proceedings this contract shall be deemed to have been made in the said province and to be performed there, and the courts of that province
shall have non-exclusive jurlsdiction over all disputes which may arise under this .contract, provided always that pothing herein contained
shall prevent the Bank from proceeding at its election agalnst the undersigned In the couris of any other province or country.

IF ANY PROVISION of this Guarantee is determined to be unenforceable, prohibited, Invalid or fllega, it shall be severed from this
Guarantee solely to the extent of such unenforceabiiity, prohibition, {nvalidity or ilegality and the remainder of such provision and the
remalnder of this Guarantee shall be unaffected thereby. The liability of the undersigned under this Guarantee shall not be terminated If this
Guarantee Is held to be unenforceable against any other undersigned. ’

ALL DEBRTS AND LIABILITIES present and future of the Customer to the undersigned are hereby asslgned (to the extent permitted
by applicable law) 1o the Bank and postponed to the debis and labiliies of the Customer to the Bank and all such amounts paid to the
undersigned or its assigns shall be recelved on behalf of and In trust for the Bank and shall immediately be pald over to the Bank.

THE UNDERSIGNED acknowiedges that this Guarantee has been delivered free of any conditlons and that no representations have
been made to the undersigned affecting the fiability of the undersigned under this Guarantee save as may be specifically embodied hereln
and agrees that this Guarantee Is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that () it fully understands the provisions of this Guarantee and its obligations'

hereunder; (Il) It has been afforded the opportunity to engage Independent legal counsel, at its own expense, to expiain the provisions of this
Guarantee and Its obligations hereunder; and (i) it has either engaged legal counsel in connection with ts execution of this Guarantee or
has decided, at its sole discretion, not to do sa. '

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersigned with any office, branch, subsidiary or afflliate of the Bank to the payment when
due of any amount owing by the undersigned hereunder, For this purpose, the Bank may convert any such amount or sum into the currency
of the amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting In
good faith, ) : -

THIS GUARANTEE shall remain In effect notwithstanding any ‘change in the clrcumstances having led the undersigned to execute
this Guarantee and notwithstanding the termination of or a change in the office or duties of such undersigned or in any relationship between
such undersigned and the Customer.

THE UNDERSIGNED acknowledges and agress that the Bank may make a claim or demand payment hersunder notwithstanding
any fimitation period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) or under any other applicable law with
similar effect and, to the maximum extent permitted by applicable law, any Jimitations perlods set forth in such act or applicable law are
hereby explicitly excluded or, if excluding such limitations periods is not permitted by stich act of applicable law, are hereby extended fo the
maximum limitation period permitted by such act or applicable law, For greater certainty, the undersigned acknowledges and agrees that this
Guarantee Is a "business agreement" as defined under Sectlon 22 of the Limitations Act, 2002 (Ontarlo).

IN THIS GUARANTEE, unlsss the context otherwise requires, references to the undersigned shall be Interpreted as referring to each
of the undersigned If there is more than one undersigned.

It is the express wish of the parties hereto that this agreement and any related documents be drawn up and executed In English. Les
. parties conviennent que la présente convention et tous les documents sy rattachant solent rédigés et signés en anglals,

Prod, 2210001 —Form LF 44 Can. (05/2018)

Page2of3

897



Dated this 2.0 day of B‘M/%/ 2021,

BLANK c?w-?"r?(}

Name Ryan’Richard Morerg™
Title: Authorized Slgnatory

JRGG ASS HOUSE WlNERY LTD.

Name Ryan R;chard T6reno:
Title; Authotized Signatory

Name R{/an Rlchat’d’Moreno
Title: Authorized Signatory

/uiveﬁsw HY
By:

Name7/Ryan RichardMoreno
Title: Authorized Sighatory

® Registered trade-marks of Bank of Montreal
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BMO 93 Bank of Montreal

Guarantee for Indebtedness of an Incorporated Company

To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (the “Bani’) dealing with MONKEY SEE TIXI BAR LTD (the "Customer”), the undersigned
hereby jointly and severally (solidarlly In the Province of Québec) guarantess payment fo the Bank of all present and future debts and
liabilitles in any curency, direct, Indirect, contingent or otherwise, matured or not, including interest thereon, naw or at any time, due or owing
fo the. Bank from or by the Customer or by any successor of the Customer, whether arising from dealings between the Bank and the
Customer or from other dealings or proceedings by which the Bank may be or become In any manner whatever a creditor of the Customer,
wherever incurred and whether Incurred by the Customer as principal or surety, alone or jointly with any other person, or otherwise

howsoever. The liability of the undersigned (or each undersigned, If more than one), under this Guarantee, is limited to the aggregate amount

of Three hundred fifty thousand and 00/100 Dollars $350,000.00 plus interest thereon at a rate of 3.00 per cent per annum above the Bank's
prime.interest rate in effect from time to time, from and Including the date of demand until payment, and legal or other costs, charges and
expenses. The labillty of the undersigned to make payment under this Guarantes shall arise immediately after demand for payment under
this Guarantee has been made In writing by the Bark on the undersigned or any one of them, if more than one, The term “prime interest rate”
means the floating annual rate of Interest established from time to time by the Bank as the base rate It uses to determine rates of interest on
Canadian dollar loans to customers in Canada and designated as Prime Rate., ’

IT IS AGREED that no change In the name, objects, capital stock, ownership, control or constitution of the Customer shall in any way
affect the Hability of the undersigned with respect to transactions occurting elther before or after any such change. If the Customer
amalgamates with one or more other corporations this Guarantee shall continue and apply to all debts and liabllities owing to the Bank by the
corporation continuing from the amalgamation. The Bank shall not be required to Inquire into or confirm the powers of the Customer or any
of its directors or other agents acting or purporting to act on s behalf, and all amounts, liabllitles, advances, renewals and credits in fact
incurred, borrowed or obtained from the Bank shall be deemed to form part of the debts and liabilitles hereby guaranteed, notwithstanding
whether Incurring such debts or liabllities exceeded the powers of the Customer or of its directors or agents, or was in any way Irregular,
defective or improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank in respect of all debts and labilitles, subject to the
limitation, if any, set forth In the first paragraph of this Guarantee, stated to be owing fo the Bank by the Customer under any agreement
entered into by the Customer with respect to such debts and liabilities, notwithstanding whether any such agreement or any provision thereof
is invalld, void, lilegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized.
Subject to the limitation, if any, set forth In the first paragraph of this Guarantes, the undersigned shall Indemnify and save the Bank harmless
from any losses which may arise by virtue of any debts and lfabilities stated to be owing to the Bank by the Customer under any agreement
entered Into by the Customer with respect to such debts and labllities, or any other agreement relating to any of the foregolng, being or
becoming for any reason whatsoever in whole or In part (a) void, voidable, null, ultra vires, lllegal, invalid, ineffective or otherwise
unenforceable in accordance with its terms, or (b) released or discharged by operation of law (all of the foregoing being an "Indemnifiable
Circumstance”), For greater certainty, the losses shall Include the amount of all debts and liabllities owing to the Bank by the Customer which
would have been payable by the Customer but for the Indemnifiable Circumstance. Nothing set out herein shall be Interpreted as requiring
any debts or Jiabllitles which are hereby guaranteed to be documented by written agreement between the Bank and the Custamer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or in part the
undersigned, may grant time, renewals, exiensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing
upon securlty from, may release securlty to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabliities hereby guaranteed and otherwlse deal with, the Customar and all other persons (including any other undersigned and any other
guarantor) and security, as the Bank may see fit. No loss or diminutlon of any securly recelved by the Bank from the Gustomer or others,
whether the loss or diminutlon is due to the fault of the Bank or otherwise, shall in any way limit or lessen the llabllity of the undersigned
under this Guarantee. Al dividends, compositions, and amounts recsived by the Bank from the Customer or from any other person ot estate
capable of being applied by the Bank In reduction of the debts and liabilitles hereby guaranteed, shall be regarded. for all purposes as
payments In gross, and the Bank shall be entitled fo prove against the estate of the Customer upon any insolvency or winding-up in respect
of the whole of sald debts and iabilitles, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof
untll the Bank has received from such estate payment in full of its claim with interest. : ‘ .

. AND IT IS FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ultimate balance owing fo the
Bank, including all costs, charges and expenses which the Bank may incur in enforcing or obtalning payment of amounts due to the Bank
from the Customer elther alone or in conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shall not
be obliged to seek recourse agalnst the Customer or any other person or realize upon any securlty it may hold before belng entitled to
payment from the undersigned of ail debts and liabilities hereby guaranteed. The undersigred hereby renounces the benefits of discussion
and division. The undersigned renounces claiming or sefting up against the Bank .any right which such undersigned may have to he
subrogated in any of the rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate
the further llabllity of such terminating party. under this continuing Guarantee by providing ninety days’ prior wiitten notlce to be given to the
Bank. The llability of such terminating party shall continue under this Guarantee during such 80-day period, notwithstanding the death or
insanity of such terminating party, After the explry of such 90-day period, the terminating party shall be released from this Guarantee with
respect to debts and Hablitles arlsing after the expiry of such 90-day period but shall remain Hable under this Guarantee In respect of all
debts and liabilities owing to the Bank prior to the explry of such 90-day perlod and also In respect of any contingent or future fiabillties
Incurred to or by the Bank on or before such date which mature theteafter. Termination by the undersigned or the executors, liquidators,
administrators or legal representatives of such undersigned shall not terminate the llability hereunder of any-other undersigned. [f after such
termination any payment from the Customer must be returned to the Customer, or any successor or representative of the Customer, for any
reason (Including the designation of such payment as a mistake or as a preference following the bankruptcy of the Gustomer), then this
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Guarantee shall continue after the termination as if such payment had not been made. A written statement from any manager or acting
manager of the Bank purporting to show the amount at any particular time due and payable to the Bank, and guaranteed by this Guarantee,
shall be conclusive evidence as against the undersigned that such amount ls at such time so due and payable to the Bank and Is guaranteed
hereby, Each of the executors, llquidators, administrators and legal representatives of the undersigned shall immediately glve notice in
writing to the Bank of the death of such undersigned. '

THIS CONTRACT shall be construed In accordance with the laws of the Province of British Columbia and for the purpose of legal
proceedings this contract shall be deemed to have beeh made In the said province and to be perfarmed there, and the courts of that province
shall have non-exclusive jurisdiction over all disputes which may arise under this contract, provided always that nothing hereln contained
shall prevent the Bank from proceading at its election against the undersigned in the courts of any other province or country.

IF ANY PROVISION of this Guarantee s determined to be unenforceable, prohibited, Invalid or filegal, it shall be severed from this
Guarantee solely to the extent of such unenforceabllity, prohibition, invalldity or illegality and the remainder of such provision and the
remainder of this Guarantee shall be unaffected thereby. The liabllity of the undersigned under this Guarantee shall not be terminated if this
Guarantee is held o be unenforceable against any other undersigned.

ALL DEBTS AND LIABILITIES present and future of the Customer to tha undersigned are hereby assigned (to the extent permitted
by applicable law) to the Bank and postponed io the debts and Habilities of the Customer to the Rank and all such amounts paid to the
undersigned or Its assigns shall be recelved on behalf of and In trust for the Bank and shall immediately be paid over to the Bank.

THE UNDERSIGNED acknowledges {hat this Guarantee has been defivered free of any conditions and that no representations have
been made to the undersigned affecting the liability of the undersigned under this Guarantee save as may be specifically embodied herein
and agrees that this Guaraiitee is In addition to and not in substitutlon for any other guaraniees now or subsequently held by the Bank,

THE UNDERSIGNED represents and warrants that () it fully understands the provislons of this Guarantee and its obligations
hereunder: (Il) It has been afforded the opportunily to engage independent legal counsel, at its own expense, to explain the provisions of this
Guarantee and its obligations hereunder; and (ill) it has either engaged legal counsel in connection with its execution of this Guarantee or

has decided, at its sole discretion, not to do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bark may apply any amounts

owlng to, or sum standing to the credit of, the undersigned with any office, branch, subsidiary or affillate of the Rank to the payment when |

due of any amount-owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount of sum into the currency

of the amount owing hereunder at a rate of exchange at which the Bank couid purchase the relevant currency on the relevant date acting In”

good faith.

THIS GUARANTEE shall remain In effect notwithstanding any change in the clrcumstances having led the undersigned to execute
this Guarantee and notwithstanding the termination of or.a change in the offide or dutles of such undersigned or in any relationship between
such undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand paymert hereunder notwithstanding
any limitation period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) or under any other applicable faw with
similar effect and, to the maximum extent permitted by applicable faw, any limiations perlods set forth in such act or applicable law are
nereby explicitly excluded or, if excluding such fimitations periods is not permitied by sueh act or applicable law, are hereby extended to the
maximum limitation period permitied by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this
Guarantee is a "business agresment"” as defined under Section 22 of the Limitations Act, 2002 (Ontario).

IN THIS GUARANTEE, uniess the context otherwlse requires, references to the undersigned shall be interpreted as referring to each
of the undersigned If thers is more than one undersigned.

it is the express wish of the parties hereto that this agreement and any related documents be drawn up and executed in English, Les
parties conviennent que la présente convention et tous les documents 'y rattachant soilent rédigés et signés en anglals.
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Dated this ____ 20 day of _Su\y

, 202\,

Name: Aridfé/dosep ourque

L)

Name: Ryan Richard Moreno

® Registered trade-marks of Bank of Montreal
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BRO G Bank of Monireal

5711 - 176A STREET,
SURREY, BC' V35 656

July 06, 2021

JRG QUEENS LRS VENTURES LTD.
5708 176 ST,
SURREY, BRITISH COLUMBIA V3S 4C8

Attention: Ryan Moreno and. Andre Bourque

LETTER OF AGREEMENT

Bank of Montreal (“BMO") is pleased to advise that it has authorized the following new credit Facilities for JRG
QUEENS LRS VENTURES LTD. (each, a “Facility” and collectively, the “Facilities”) on the terms and conditions
outlined in this Letter of Agreement. The Schedules listed below and -attached form part of this Letter of
Agreement.

The Schedules listed below and attached form part of this Letter of Agreement. Capitalised terms used but not
defined have the meanings ascribed to them in Schedule D.

Notwithstanding any other provision of this Letter of Agreement or in any applicable agreements, any Advance
under any Facility hereunder will be made at BMO's sole discretion. Any unutifized portlon of any Facility
hereunder may be cancelled by BMO at any time without prior notice. .

Borrower: JRG QUEENS LRS VENTURES LTD.

(the "Borrower")
Guarantor(s): - BLANK CANVAS CATERING LTD.

JRG GLASS HOUSE ESTATE WINERY LTD.
MONKEY SEE TIKi BAR LTD.

JRG LEDGEVIEW HOLDINGS LTD.

RYAN MORENO

ANDRE BOURQUE

(the "Guarantor(s)")

Total Facility Limit: ~ The total approved amount of all facilities shall not exceed $1,700,000.00 at any
, time.
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FProduct Sumimary .
Facility/ Faciliti |

. Facility MNo#

es:

Product Type Authorized Amount | Currency

1 Fixed Rate Term Loan &/or Demand Loan Non-Revolving $1,500,000.00
5 Revolving Féciﬁty - Operating Demand Loan with Letter of Credit $200,000.00 CAD
and Corporate MasterCard carve outs

~

acility -
Authorization: $1,500,000.00 CAD
| Current
Advanced $0.00 CAD
Amount: '
Available
$1,500,000.00 CAD
Amount:
Type of Loan: Fixed Rate Term Loan &/or Demand Loan Non-Revolving
Purpose: To assist in tenant improvement expenditures ,

‘ Draw Conditlons: Initial 50% funded upfront without drawdown conditions Subsequent draws per site
Draw subject to: (1) invoice submission from contractor (2) contractor to provide bank with report indicating:
Conditions: (i) cost in place (i) cost to complete (3) cost overruns are to the account of the borrower. The bank is

) not required to continue funding until cost overrun is covered by borrower, Funding will be net of

applicable taxes. the draw controls apply to tenant improvements for The Phat Bird Public House Ltd
Maximum 84 months - first 6 months from initial draw will be Interest only; outstanding balance to be amortized
Amortization:  |over remaining 78 months
Advance
options(each a
" oan" and Additional Details
collectively the
"Loans")
pemand Loan |Interest Rate: Prime Rate plus 1.50%. Interest is calculated monthly in arrears, and payable monthly.
Non Revolving |The Prime Rate in effect as of July 06, 2021 is 2.45%.

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

LF984 (October 2020)
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i

._.Your Product Summary:-

Blended monthly payments comprising principal and interest to be paid in arrears, on the last day of
each month, The amount of the payment will be initially determined based on the Loan amount,
amortization and the interest rate in effect at the time of the Advance. Subject to review at BMO's sole
discretion. ' :

Prepayments of principal in whole or in part are permitted, without penalty

Fixed Rate Term
Loan

Type of Loan: Prepayment Option Term Loan
Interest Rate: To be determined at time of Advance.

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

Repayment Terms: Blended monthly payments comprising principal and interest to be paid monthly in
arrears, on the last day of each month, The amount of the payment will be determined based ori the

Loan amount, term, amortization and the interest rate in effect at the time of the Advance.

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

Prepayfnent Terms: Prepayment Option Term Loan Only

When not in Default, the Borrower may prepay an amount of principal up to 10% of the original loan
amount once every calendar year without prior notice. These prepayment privileges are not cumulative.

Maximum Term: 5 years

Maturity Date: The last day of the month determined based on the term selected and the date of
Advance. ‘

Facility.

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

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

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

$200,000.00 CAD

collectively the
"Loans")

Authorization:
Current
Advanced $0.00 CAD
Amount:
Available
0 .
Amount: $200,000.00 CAD
Type of Loan: Operating Demand Loan with Corporaté MasterCard and Letter of Credit carve outs
Purpose: For general‘ operating requirements
Advance
Options(each a -
"Loan" and Additional Details

Corporate Interest Rate: As determined by Corporate MasterCard Agreement.

Mastercard™®” ' :
Repayment Terms: As determined by Corporate MasterCard Agreement,
Terms & Conditions: As determined by Corporate MasterCard Agreement.
A®" MasterCard Is a registered trademark of MasterCard International Incorporated. Used under license,

Letters of Interest Rate: To be advised

Credit/

Guarantee

Repayment Terms: To be reduced and/or cancelled in normal course.

Maximum Term: 12 months from date of issue. Renewals as required.

Drawdown Conditions: The Borrower may request the issuance of Letters of Credit, in a form
reasonably acceptable to BMO, at any fime and from time to timie, Each Letter of Credit shall expire at or
prior to the close of business on the date that is one year after the date of the issuance of such a Letter

of Credit.

Commissions and Fees: Advised based on specifics of request and Trade Finance client fee schedule.

Terms & Conditions: Per Indemnity Agreement.

LF984 (0ctober 2020)
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other:

Operating |Interest Rate: Prime Rate plus 1.5%. Interest is calculated monthly in arrears, and payable on the last
Demand Loan  [day of each month. The Prime Rate in effect as’of July 06, 2021 is 2.45%.

Facility Fee: $100.00 per month. This is the fee for the loan and does not include other account fees.
Refer to our Better Banking Guide for other applicable fees.

Repayment Terms: Repayable on demand

Other Costs: BMO is not obliged to permit the Loan to exceed the Cap amount.

. |In the event the Loans exceed the Cap amount, the excess will bear interest at the Overdraft Rate,
- |which is currently 21% per annum. BMO shall also be entitled to charge the Borrower a fee of 1%

calculated on the amount of excess over the Cap amount or $100, whichever is greater and a $5
overdraft handling charge per item that creates or increases the excess.

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

Each Loan under this Facility shall be a separate Loan.

The Borrower shall give to BMO 5 Business Days notice with respect to any request for a Loan under this Facility or request
to change the Cap amount of an Operating Demand Loan under this Facility. '

The Borrower is permitted four account limit changes per month and a charge of $150/ change will apply for additional
limit changes. ' '
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conditions Precedent to Advances:

BMO will not be required to make any Advance to the Borrower unless and until each of the following conditions and each
of the additional conditions precedent set out in schedule C have been met to the entire satisfaction of BMO (at its sole
discretion):

Cdnditions Preqedent to be Obtained:

1. Evidence of repayment of all indebtedness not otherwise permitted under this Agreement, as applicable.
2. Receipt of all notices, certificates, directions, forms or other Documentation required in connection with an
Advance.

Security:

fach of the following documents, instruments, agreements and other assurances (collectivel'y, the “Security”) shall be
delivered to BMO prior to any Advance of funds, in form and substance acceptable to BMO and its solicitors, acting
reasonably: :

Security to be Obtained:

1. Registered in First Position General Security Agreement ("GSA")/Moveable Hypothec ("Hypothec") providing BMO
with a security interest/hypothec over all present and after-acquired personal/movable property of the Borrower.
GSA registration to explicitly include Liquor License as owned by Borrower

2. $1,700,000.00 Joint and several Personal guarantee from RYAN MORENO, ANDRE BOURQUE

3, $1,700,000.00 Joint and Several Corporate guarantees from, JRG GLASS HOUSE ESTATE WINERY LTD., BLANK CANVAS
CATERING LTD., MONKEY SEE TIKI BAR LTD, JRG LEDGEVIEW HOLDINGS LTD ALL supported by:

Registered in First Position General Security Agreement ("GSA")/Moveable Hypothec ("Hypothec") providing BMO
with a security interest/hypothec over all preserit and after-acquired personal/movable property of JRG GLASS
HOUSE ESTATE WINERY LTD., BLANK CANVAS CATERING LTD., MONKEY SEE TIKI BAR LTD, JRG LEDGEVIEW HOLDINGS LTD

Assignment of Moneys which may become payable under fire Insurance for property leased by Borrower.
5. Assignment Postponement and Subordination of shareholder and Related Party Loans

Any other documents, instruments or agreements as may be required by BMO, acting reasonably
Covenants:

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

Financial Covenants:

In addition, the -Borrower and each Guarantor, as applicable, will perform and comply with the following financial
covenants, based on financlal staterments of the Borrower or applicable Guarantor: N/A

Additional Covenants:
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T ARd Conditions ;T

In addition, the Borrower and each Guarantor, as applicable, will perform and comply with the following covenants:
1. N/A
Reporting Requirements:

1) Minimum Notice to Reader Financlal Statements of JRG Ledgeview Holdings Ltd., T2 and Notice of
Assessment within 120 days of Fiscal Year-End

2) Minimum Notice to Reader Financial Statemenfs of JRG Queens LRS Ventures Ltd., T2 and Notice of
Assessment within 120 days of Fiscal Year-End -

3) Minimum Notice to Reader Financial Statements of JRG Glass House Estate Winery Ltd., T2 and-
Notice of Assessment within 120 days of Fiscal Year-End

4) Minimum Notice to Reader Financial Statements of Blank Canvas Catering Ltd,, T2 and Notice of
Assessment within 120 days of Fiscal Year-End . :

5) Minimum Notice to Reader Financial Statements of Monkey See Tiki Bar Ltd,, T2 and Notice of
Annual Assessment within 120 days of Fiscal Year-End

6) Minimum Notice to Reader Financial Statements of The Phat Bird Public House Ltd., T2 and Notice of
Assessment within 120 days of Fiscal Year-End

7) Minimum external accountant prepared combined Notice to Reader finandial statements for all
entities above #1 to #6 within 120 days of Fiscal Year-End :

8) Updated Personal Net Worth Statements of Andre Bourque and Ryan Moreno, as reasonably
requested by the Bank

'

9) Any other information as requested by the Bank

A $100 per month fee will be applied for non compliance with reporting requirements. The application of this fee does not
waive the Default condition.

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

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

Representations and Warranties:

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

Noteless Advances:

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

- amounts shown as outstanding from time to time In BMO's account records, and all accrued and unpaid interest in respect .
thereto, which principal and interest the Borrower hereby undertakes to pay to BMO in accordance with the terms and
conditions applicable to the Facilities as set out in this Letter of Agreement. ‘

Fees:

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

A one-time fee (“Fee”) of $4,500.00 is payable by the Borrower to BMO upon acceptance of this Letter of Agreemeﬁt. This
fee is deemed to be earned by BMO upon acceptance of this Letter of Agreement, to compensate for time, effort and
expense incurred by BMO in authorizing these Facilities. '

\

Credit renewal fees will be péyab‘e as advised by BMO annﬁa\ly; at the date of this letter such fees are estimated to be
$400.00 All fees payable under this Lefter of Agreement shall be paid to BMO on the dates due, in immediately available
funds. Fees paid shall not be refundable except in the case of manifest error in the calculation of any fee payment.

Banking Services:

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

Treasury & Payment Solutions:

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

Commercial Loan Insurance plan:

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

Counterparts; Electronic Transmissions:

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

Governing Law: ,
- Bitish Columbia and the federal Laws of Canada applicable therein.

Schedules:

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

Schedule B - Representations and Warranties
Schedule € - Conditions Precedent to Advances

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

Please indicate your acceptance of the terms and conditions hereof by signing and returning one copy of this Letter of
Agreement (and making payment of the above noted fee, if applicable) to BMO no later than July 31, 2021 If your
acceptance of this Letter of Agreement is not received by BMO by that date, BMO shall not be required to proceed with any
of the Facilities.

Yours truly,

BANK OF MONTREAL ‘ .
‘ [g nacio e %}:Z:S‘gﬁg kg
.+ ou=BMO,
P. . A . ‘ ?g)all;lgnaclo.aﬁas@bmo‘cam,
By: r]as y ' B;SQZGZLW.OB07:58:24-07’00‘
Name: HANI SBAITI
Title: Relationship Manager
Accepted and agreed to this A0 _ day of July ,20_24
(Day) (Montl’1) (Year)
BORROWER(S)
JRG QUEENS mss LT
' . '
Signature: / /4
7 =
Name: _\Qf\J!UiY\ MEreno
Title: D\h‘) v
GUARANTOR(S)
BLANK CANVAS CATERING LT
Signature: / ' Signature:
7 o
Name: \Q)\AUKIU(\ NoENN Name:
Title: [ mdw Y Title:
it 0|
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!RG GLASS HOUSE ESTATE WINERY LTD.

Signature; r)@z/

Name: _(QUndA® HUUJ(Z{ ul

Title: Direcily

MONKEY SEE TIKI BAR LTD.

Signature: m
N

Neme: _(d® AT

Title:

Title: Oy A

JRG LEDGEVIEW HOLDINGS LTD.

Signature; LZ"T—L—— .....
N

Name: _QUOOAY Boum wl

Title: jARA VIS

ANDRE BOURQUE

Signature:

Name:  Andre Bourque
RYAN MORENO

Signature:_

Name:* Ryan Moreno

Signature:

Name:

Title:

Signature:

Name:

Signature:

Name:

Title:

Witness Signat#s:

. HAMILTON DUNCAN AR STRONG
Wltnes_gAg%@W AR '
#1450 - 13401 10

Witness Name:
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JRG GLASS HOUSE ESTATE WINERY LTD.

Signature:

‘ —‘“{’__/
Names

Title:

MONKEY SEE TIKI BAR LTD.

Signature:, m* ’

e

Nafhes

Title:

JRG LEDGEVIEW HOLDINGS LTD.

Signature:,_- 6—1___

Name:
Title: (
ANDRE BOURQUE '

S'igna£ure:

Name: Andre Bourgue

Mameé:  Ryan Moreno

915

EEH

Slgna’ture:/w =

Neme: _RugnnMOCEOD
Title: Direcye

’ . ' »
Signature:?ﬁg
: / ﬂ —

Name: QWM mareng

Title: Ot Aoy

Signatu //@ﬁ - = .

/

Narme: Q/%/ﬂﬁ (NOe10
Title: DV aey”

Witness Name: S aprster & Solicitol

ON DUNCAN ARNGTRONG

HAMILT N
| + STEWART LAW CORPQRﬁae

| #1460 - 43401 108th Avenue,

% gurrey, BC V3T 613

i

i,

|

]

1
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10.
11.
12.
13.
14,

SCHEDULE A

COVENANTS

payment of all indebtedness due to BMO in connection with this Letter of Agreement or any Facility.

Maintenance of corporate existence and status, if applicable.

~ Payment of all Taxes when due (including, without limitation, corporate, GST, HST, sales tax and withholding).

Compliance with all material Laws, - regulations and applicable permits or Approvals (including health, safety and
employment standards, labour codes and environmental Laws).

. Compliance with all material agreements.

Use of proceeds to be consistent with the appraved purpose.

Notices of death of Borrower or Guarantor, Default, material Litigation, and requlatory proceedings to be provided to BMO
on a timely basis. ‘ ‘

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

No assumption of additional indebtedness or quarantee Obligations by Borrower without prior written consent of BMO,
No ﬁens or encumlbrances on any assets except with the prior written consent of BMO. | .

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

No disposition of property or assets (except in the ordinary course of business) without the prior written consent of BMO.
No material acquisitions, hostile takeovers, mergers of amalgamations without' BMO's prior written approval.

[For multiple currencies]:

if, for the purposes of obtaining judgment in any court in any jurisdiction with respect to this Letter of Agreement, it
becomes necessary to convert into a particular currency (the “Judgment Currency”) any amount due under this Letter of
Agreement in any currency other than the Judgment Currency (the “Currency Due”), then conversion shall be made at the
rate of exchange prevailing on the Business Day before the day on which judgment is given. For this purpose “rate of
exchange” means the rate at which BMO is able, on the relevant date, to purchase the Currency Due with the Judgment
Currency in accordance with its normal practice at its principal office in Toronto, Ontario. In the event that there is a change
in the rate of exchange prevailing between the Business Day before the day on which the judgment is given and the-date
of receipt by BMO of the amount due, the Borrower will, on the date of receipt by BMO, pay such additional amounts, if
any, or be entitled to receive relmbursement of such amount, if any, as may be necessary to ensure that the amount
recelved by BMO on such date Is the amount in the Judgment Currency which when converted at the rate of exchange
prevailing on the date of receipt by BMO is the amount then due under this Letter of Agreement in the Currency Due: If the
amount of the Currency Due which BMO is so able to purchase is less than the amount of the Currency Due originally due to
it, the Borrower and each Guarantor jointly and severally (solidarily) agree to indemnify BMO from and against any and all
loss or damage arising as a result of such deficiency. This indemnity shall constitute an obligation separate and
independent from the other Obligations coritained in this Letter of Agreement, shall give rise 1o 3 separate and
independent cause of action, shall apply irrespective of any indulgence granted by BMO from time to time and shall
continue in full force and effect notwithstanding any judgment or order in respect of an amount due under this Letter of
Agreement or under any judgment or order.
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‘ SCHEDULE B

REPRESENTATIONS AND WARRANTIES

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

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

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

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

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

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

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

Taxes.

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

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

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

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

ADDITIONAL CONDITIONS PRECEDENT TO ADVANCES

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

. Delivery of a duly executed copy of the Documentation.
. Review of all necessary Approvals,
. Review of all Material Contracts. ~

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

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

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

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

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

10. Confirmation that no Default shall have occurred or be continuing.

11, Payment of all fees, costs, charges, expenses and other‘ar:nounts then owing under the Documentation.

12. Any other document or action that BMO may reasonably require.
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SCHEDULE D

EFINITIONS

“Advance” means an advance, continuation or conversion (where applicable) of any loan or credit extended under this
Agreement,

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

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

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

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

“including” means including but without limitation.

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

“Litigation” means any judgment, writ of execution, order, notice of deficiency, injunction or directive rendered, and any
notice of infraction, action, suit, proceeding or investigation pending or threatened, in each case against a Credit Party or any of -
its property or assets. '

“Material Contracts” means any contract or agreement entered into by any Credit Party in respect of which any material
breach or default or any termination or non-renewal would reasonably be expected fo have a Material Adverse Effect under
clause (i) or (if) of the definition thereof, as such contracts or agreements may be amended, supplemented, restated, replaced
or otherwise modified from time to time to the extent permitted under the Documentation,

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

“Obligations” means all debts, liabilities and obligations owed to BMO under or in connection with the Fadilities, this Letter of
Agreement or any other Documentation (in principal, interest, fees, premlums, penalties, costs, losses, expenses and other
charges).
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“prime Rate” means the rate of interest announced from time to time by BMO as its' reference rate then in effect for
determining rates of Interest charged on canadian dollar loans made to its customers in Canada and designated as its prime
rate. ’

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

"ys Base Rate” means the rate of interest announced from time to time by BMO as its reference rate then in effe‘ct‘for
determining rates of interest charged on U.S. Dollar loans made to its customers in Canada and designated as its U.S. base rate.
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BMO eaBank of Monireal

Guarantee for Indebtedness of an Incorporated Company
To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (the “Bank’) dealing with JRG QUEENS LRS VENTURES LTD. (the “Customer”), the
undersigned hereby jointly and severally (solidarlly in the Province of Quéhec) guarantees payment to the Bank of all present and future
debts and llabilities In any currency, direct, indirect, contingent or otherwise, matured or not, Including interest thereon, now or at any time,
due or owing to the Bank from or by the-Customer or by any successor of the Customer, whether arlsing from dealings between the Bank
and the Gustomer or from other dealings or proceedings by which the Bank may be or become In any manner whatever a creditor of the
Customer, wherever incurred and whether incurred by the Customer as pincipal ot surety, alone or jointly with any other person, or
otherwise howsoever. The liabllity of the undersigned (or sach undersigned, if more than one), under this Guarantee, is limited .to the
aggregate amount of One Million, Seven Hundred Thousand and 00/100 Dollars $1,700,000.00 plus interest thereon at a rate of 5.00 per
cent per annum above the Bank's prime Interest rate in effect from time to time, from and Including the date of demand untll payment, and
legal or other costs, charges and expenses. The llability of the undersigned to make payment under this Guarantee shali arise Immediately
after demand for payment under this Guarantee has been made In writing by the Bank on the undersigned or any one of them, if more than
one. The term “prime interest rate” means the floating annual rate of interest established from time fo time by the Bank as the base rate it
uses o determine rates of interest on Canadian dollar loans to customers in Canada and designated as Prime Rate.

IT IS AGREED that no change in the name, objects, capital stock, ownership, control or consfitution of the Customer shall In any way
affect the liability of the undersigned with respect to transactions occurring either before or after any such change. If the Customer
amalgamates with one or more other corporations this Guarantee shall continue and apply to all debts and liabilities owing to the Bank by the
corporation continuing from the amalgamation. ‘The Bank shall not be required ta inquire into ar confirm the powers of the Customer or any
of its directors or other.agents acting or purporting to act on its behalf, and all amounts, llabliitles, advances, renewals and credits in fact
incurred, borrowed or obtained from the Bank shall be deemed to form part of the debis and liabliities hereby guaranteed, notwithstanding
whether Incurring such debts or liabllitles exceeded the powers of the Customer or of its directors or agents, or was In any way irregular,
defective or improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank in respect of all debts and llabilities, subject to the
limitation, if any, set forth in the first paragraph of this Guarantee, stated to be owing to the Bank by the Customer under any agreement
entered Into by the Customer with respect io such debts and liabliities, notwithstanding whether anysuch agreement or any provision thereof
is [nvalid, void, filegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered info or authorized.
Subject to the limitation, If any, set forth in the first paragraph of this Guarantee, the undersigned shall indemnify and save the Bank harmless
from any losses which may arlse by virtue of any debts and-liabilities stated to be owing fo the Bank by the Customer under any agreement
entered into by the Customer with respect to such debts and llabilitles, or any other agreement relating to any of the foregoing, being or
becoming for any reason whatsoever in whole or In part (a) void, voidable, null, ulfra vires, ilegal, invalid, ineffective or otherwise
unenforceable In accordance with its terms, or (b) released or discharged by operation of Taw (all of the foregoing being an “Indemnifiable
Cireumstance”). For greater certainty, the Josses shall include the amount of all debts and liabillties awing o the Bank by the Customer which
would have been payable by the Gustomer but for the Indemnifiable Circumstance. Nothing set out herein shall be interpreted as requiring
any debts or liabilities which are hereby guaranteed to be documented by written agreement between the Bank and the Customer.

IT IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or in part the
undersigned, may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing
upon security from, may release securlty to, may accept compositions from, and may otherwise change the terms of any of the debts and
(iabilities hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other
guarantor) and securlty, as the Bank may see fit. No loss or diminution of any security recelved by the Bank from the Customer or others,
whether the loss or diminution Is. due to the fault of the Bank or otherwise, shall in any way fimit or lessen the liability of the undersigned
under this Guarantee.” Al dividends, compositions, and amounts recelved by the Bank from the Gustomer or from any other person or estale
capable of being applied by the Bank In reduction of the debts and liabilities hereby guaranteed, shall be regarded for all purposes as
payments In gross, and the Bank shall be entitled to prove against the estate of the’ Customer upon any Insolvency or winding-up in respect
of the whole of said debts and fiablfities, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof
untll the Bank has received from such estate payment in full of its claim with interest,

AND IT 1S FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any uitimate balance owing to the
pank, including all costs, charges and expenses which the Bank may incur in enforcing or obtaining payment of amounts due to the Bank.
from the Customer elther alone or in conjunction with any other person or otherwise howsoever, or attempting to do so. The Bank shal! not
be obliged to seek recourse agalnst the Customer or any other person or realize upon any security it may hold before belng entitled to
payment from the undersigned of ali debts and liabilities hereby guaranteed. The undersigned hereby renounces the bensfits of discussion
and division. The undersigned renounces claiming or gefting up against the Bank any right which such undersigned may have to be
subrogated In any of the rights, hypothecs, privileges and other security held from time to time by the Bank. The undersigned may terminate
the further fiabllity of such terminating party under this continuing Guarantee by providing ninety days’ prior written notice to be given to the
Bank, The liabiiity of such terminating party shall continue under this Guarantee during such 90-day period, notwithstanding the death or
insanity of such terminating party. After the explry of such 90-day perlod, the terminating party shall be released from this Guarantee with
respect to debts and liabllitles arising after the expiry of such 90-day period but shall remaln liable under thls Guarantee In respect of all
debts and liabilitles owing to the Bank prior to the exply of such 90-day period and also In respect of any contingent or future fliablfities
incurred to or by the Bank on or before such date which mature thersafter. Termination by the undersigned or the executors, liquidators,
administrators or legal representatives of such undersigned shall not terminate the liabliity hereunder of any other undersigned, If after such
termination any payment from the Customer must be retumned to the Customer, or any sUccessor of representative of the Customer, for any
reason (including the deslgnation of such payment as a mistake or as & preference following the bankruptey of the Customer), then this
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Guarantee shall continue after the termination as if such payment had not been made, A written statement from any manager or acting
manager of the Bank purparting to show the amount at any particular time due and payable fo the Bank, and guaranteed by this Guarantee,
shall be conclusive evidence as against the undersigned that such amount is at such time so due and payable to the Bank and Is guaranteed
hereby. Each of the executors, liquidators, administrators and legal representatives of the undersigned shall Immediately give notice In
writing to the Bank of the death of such undersigned.

THIS CONTRACT shall be construed In accordance with the laws of the. Province of British Columbla and for the purpose of legal
proceedings this contract shall be deemed to have been made in the said province and to be performed there, and the couris of that province
shall have non-exclusive Jurisdiction over all disputes which may arlse under this contract, provided always that nothing hereln contained
shall prevent the Bank from proceeding at its election against the undersigned in the courts of any other province or country.

{E ANY PROVISION of this Guatantee Is determined to be unenforceable, prohibited, Invalid or illegal, it shall be severed from this
Guarantee solely 1o the extent of such unenforceability, prohibition, invalidity or illegality and the remainder of such provision and the
remainder of this Guarantee shall be unaffected thereby. The liabllity of the undersigned under this Guarantee shall not be terrninated If this
Guarantee Is held to be unenforceable against any other undersigned. .

ALL DEBTS AND LIABILITIES present and future of the Customer o the undersigned are hereby assigned {to the extent permitted
by applicable law) to the Bank and postponed to the debts and flabilities of the Gustomer to the Bank and all such amounts pald to the
underslgned or its assigns shall be recelved on behalf of and In trust for the Bank and shall immediately be paid over to the Bank.

THE UNDERSIGNED acknowledges that fhis Guarantes has been delivered free of any conditlons and that no representations have
been made to the undersigned affecting the llablfity of the undersigned under this Guarantee save as may be specifically embodied herein
and agrees that this Guarantee Is in addition to and not in substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents .and warrants that () it fully understands the provisions of this Guarantee and lts obligations
hereunder; (i) It has been afforded the opportunity to engage independent legal counsel, at lts own expense, to explaln the provisions of this
Guarantee and its obligations hereunder; and (if}) it has efther engaged legal counsel in connection with its execution of this Guarantee or
has decided, at its sole discretion, not o do so. ‘

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersigned with any office, branch, subsidiary or affiliate of the Bank to the payment when
due of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum Into the currency
of the amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in
good faith.

THIS GUARANTEE shall remain In effect notwithstanding any change in the circumstances having led the undersigned to execute
this Guarantee and notwithstanding the termination of or a change in the office or dutles of such undersigned or in any relationship between
such undersigned and the Customer,

THE UNDERSIGNED acknowledges and agrees that the Bank may make & claim or demand payment hersunder notwithstanding
any limitation period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontario) or under any other applicable law with
similar effect and, to the maximum extent permitted by applicable Jaw, any limitations perlods set forth In such act or applicable law are
hereby explicitly excluded or, If excluding such limitations perfods Is not permitted by such act or applicable law, are hereby extended to the
maximum fimitation period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this
Guarantee s a “business agreement” as defined under Section 22 of the Limitations Act, 2002 (Ontarlo).

IN THIS GUARANTEE, unless the context otherwise requires, references to the undersigned shall be Interpreted as referring to each
of the undersigned if there Is more than one undersigned.

It Is the express wish of the parties hereto that this agreement and any related documents be drawn up and executed in English. Les -

parties conviennent que la présente convention et tous les documents 'y rattachant solent rédigés et signés en anglais,

Prod, 2210001 ~Form LF 44 Can, (05/2018)
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Dated this W dayof Tiuﬂ{ 2021 .

JRG G%AS?OUSZES ?ATE WINERY LTD.

Name Ryan Richard Moreno
- Title: Authorized Signatory

(@As ING LTD.
By:

Name/Ryan Richard Moreno
Title: Authorized Signatory

MON@ TIKI
By: [/

. Name:Ryan Rictafd Moreno
Title: Authorlzed Signatory

~ JRG LE@EW@

Name E(yan RicHard Moreno
Title: Authorized Sighatory

® Registeréd trade-marks of Bank of Montreal

Prod. 2210001 - Form LF 44 Cen. (05/2018) ,
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BMO ew Bank of Montreal

Guarantee for Indebtedness of an Incorporated Company
To BANK OF MONTREAL:

IN CONSIDERATION of Bank of Montreal (the “Bank’) dealing with JRG QUEENS LRS VENTURES LTD. (the “Customer”), the
undersigned hereby jointly and severally (solidarily in the Province of Québec) guarantees payment to the Bark of all present and future
debis and liabliities in any currency, direct, Indirect, contingent or otherwlse, matured or not, including Interest thereon, now or at any time,
due or owing to the Bank from or by the Customer or by any successor of the Customer, whether arlsing from dealings between the Bank
and the Customer or from other dealings or proceedings by. which the Bank may be or become in any manner whatever a creditor of the
Customer, wherever Incurred and whether incurred by the Customer as principal or surety, alone or jolntly with any other person, or
otherwise howsoever, The liability of the undersigned (or each undersigned, If more than one), under this Guarantes, is limited to the
aggregate amount of One Milllon, Seven Hundred Thousand and 00/100 Dollars $1,700,000,00 plus interest thereon at a rate of 3.00 per
cent per annum above the Bank’s prime Interest rate In effect from time to time, from and including the date of demand until payment, and
legal or other costs, charges and expenses. The liabllity of the undersigned to make payment under this Guarantee shall arlse immediately
after demand for payment under this Guarantee has been made in writing by the Bank on the undersigned or any one of them, if more than
one. The term “prime interest rate” means the fioating annual rate of interest established from time to time by the Bank as the base rafe it
uses to determine rates of interest on Canadian dolfar loans to customers in Canada and designated as Prime Rate.

IT IS AGREED that ne change in the name, objects, capital stock, ownership, contre! or constltution of the Customer shall in any way
affect the liability of the undersigned with respect to transactions occurring either before or after any such change. If the Customer
amalgamates with one or more other corporations this Guarantee shall continue and apply to all debts and liablfitles owing to the Bank by the
gorporation contlnuing from the amalgamation, The Bank shall not be required to inquire Into or confirm the powers of the Customer or any
of its directors or other agents acting or purporting to act on Its behalf, and all amounts, liabilities, advances, renewals and credits in fact
incurred, borrowed or obtained from the Bank shall be deemed to form part of the debts and liabilitles hereby guaranteed, notwithstanding
whether Incurring such debts or liabilities exceeded the powers of the Customer or of its directors or agents, or was in any way Irregular,
defectlve or improper.

IT IS FURTHER AGREED that the undersigned shall be liable to the Bank in respect of all debts and liabilities, subject to the
limitation, If any, set forth In the first paragraph of thls Guarantee, stated to he owing fo the Bank by the Customer under any agreement
entered into by the Customer with respect to such debts and liahilitles, notwithstanding whether any such agreement or any provision thereof
is invalid, void, lllegal, or unenforceable and notwithstanding whether such agreement was properly completed, entered into or authorized.
Subject to the limitation, if any, set forth in the first paragraph of this Guarantes, the undersigned shall indemnify and save the Bank harmiess
from any losses which may arlse by virtue of any debts and liablfities stated to be owing to the Bank by the Customet under any agreement
entered Into by the Customer with respect to such debts and fiabiiities, or any other agreement relating to any.of the foregoing, being or
becoming for any reason whatsoever in whole or in part (a) void, voidable, null, ultra vires, illegal, invalld, ineffective or otherwise

_unenforceable in accordance with its terms, or (b) released or discharged by operation of law (ali of the foregoing being an “Indemnifiable
Circumstance”). For greater certainty, the losses shall Include the amount of all debts and liabilities owing to the Bank by the Customer which
would have been payabie by the Custamer but for the Indemniflable Circumstance. Nothing set out herein shall be interpreted as requiring
any debts or liabllities which are hereby guaranteed fo be documented by written agreement between the Bank and the Customer,

T IS FURTHER AGREED that the Bank, without the consent of the undersigned and without exonerating in whole or in part the
undersigned, may grant time, renewals, extensions, indulgences, releases and discharges to, may abstain from taking, perfecting or realizing
upon security from, may release security to, may accept compositions from, and may otherwise change the terms of any of the debts and
liabllitles hereby guaranteed and otherwise deal with, the Customer and all other persons (including any other undersigned and any other -
guarantor) and security, as the Bank may see fit. No loss or diminution of any security recelved by the Bank from the Customer or others,
whether the loss ar diminution is due to the fault of the Bank or otherwise, shail in any way fimit or lessen the liabllity of the undersigned
under this Guarantee. All dividends, compositions, and armounts received by the Bank from the Customer or from any other person or estate
capable of being applied by the Bank in reduction of the debts and liabillties hereby guaranteed, shall be regarded for all purposes as
payments In gross, and the Bank shall be entitled to prove agalnst the estate of the Customer upon any insolvency or winding-up in respect
of the whole of said debts and fiabilities, and the undersigned shall have no right to be subrogated to the Bank in respect of any such proof
until the Bank has recelved from such estate payment in full of its claim with inferest.

AND [T 1S FURTHER AGREED that this shall be a continuing guarantee, and shall guarantee any ulimate balance owing to the
Bank, including all costs, charges and expenses which the Bank may Incur In enforcing or obtalning payment of amounts due to the Bank
from the Customer elther alone or in conjunction with any other person or gtherwise howsoever, of attempting to do so. The Bank shall not
be obliged to seek recourse against the Customer or any other person or realize upon any security it may hold before being entitled to
payment from the undersigned of all debts and liabilities hereby guaranteed. The undersigned hereby renounces the benefits of discussion
and division. The undersigned’ renounces claiming or setting up against the Bank any right which such undersigned may have to be
subrogated in any of the rights, hypothecs, privileges and other securlty held from time to time by the Rank. The undersigned may terminate
the further llability of such terminating party under this continuing Guarantee by providing ninety days’ prior written notice to be given to the
Bank. The liabilify of such terminating party shall continue under this Guarantee during such 90-day perlod, notwithstanding the death or
insanity of such terminating party. After the explry of such 90-day period, the terminating party shall be released from this Guarantee with
respect to debts and liabifities arising after the expiry of such 90-day perlod but shall remain liable under this Guarantee in respect of ali
debts and fabilitles owing to the Bank prior to the expiry of such 90-day period and also In respect of any contingent or future Yiabllitles
incurred to or by the Bank on or before such date which mature hereafter, Termination by the undersigned or the executors, liquidators,
adminlstrators or legal representatives of such undersigned shall not terminate the liability hereunder of any other undersigned. If after such
termination any payment from the Customer rust be retumed to the Customer, or any successor or representative of the Customer, for any
reason (including the designation of such payment as -a mistake or as a preference following the pankruptey of the Customer), then this

Prod, 2210001 — Form LF 44 Can, (05/2018)
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Guarantee shall continue after the termination as If such payment had not been made. A written statement from any manager or acting
manager of the Bank purporting to show the amount at any particular time due and payable to the Bank, and guaranteed by this Guarantes,
shall be conclusive evidence as against the undersigned that such amount is at such fime so due and payable to the Bank and is guaranteed
hereby. Each of the executors, liquidators, administrators and legal representatives of the undersigned shaill Immediately give notice In
writing to the Bank of the death of such undersighed, .

THIS CONTRACT shall be construed In accordance with the-laws of the Province of British Columbia and for the purpose of legal
proceedings this contract shall be deemed to have been made |n the said province and to be performed there, and the courts of that province
shall have non-exclusive jurisdiction over all disputes which may arise under this contract, provided always that nothing herein contalned
shall prevent the Bank from proceeding at its election against the undersigned in the courts of any other province or country.

IF ANY PROVISION of this Guarantee Is determined to be unenforceable, prohibited, invaild or lllegal, it shall be severed from this -

Guarantee solely to the extent of such unenforceability, prohibition, invalidity or ilegality and the remainder of such provision and the
remainder of this Guarantee shall be unaffected thereby. The Jlability of the undersigned under this Guarantee shall not be terminated if this
Guarantee Is held to be unehforceable against any other underslgned

ALL DEBTS AND LIABILITIES present and future of the Gustomer to the undersighed are hereby assigned (to the extent permitted
by applicable Jaw) to the Bank and postponed to the debts and liabilitles of the Customer to the Bank and all such amounts pald to the
undersigned or its assigns shall be recelved on behalf of and in trust for the Bank and shall Immediately be paid over to the Bank.

THE UNDERSIGNED acknowledges that this Guarantee has been delivered free of any conditions and that no representations have
been made to the undersigned affecting the llabliity of the undersigned under this Guarantee save as may be specifically embodied herein
and agrees that this Guarantes Is in addition to and not In substitution for any other guarantees now or subsequently held by the Bank.

THE UNDERSIGNED represents and warrants that () it fully understands the provisions of this Guarantee and its gbligations

hereunder; (ii) it has been afforded the opportunity to engage independent legal counsel, at its own expense, to explain the provisions of this’

Guarantee and its obligafions hereunder; and (lll) It has either engaged legal counsel in connectlon with its execution of this Guarantes or
has declded, at its sole discretion, not to do so.

THE UNDERSIGNED agrees, without limitation of the rights of the Bank under applicable law, that the Bank may apply any amounts
owing to, or sum standing to the credit of, the undersighed with any office, branch, subsidiary or afflliate of the Bank to the payment when
due of any amount owing by the undersigned hereunder. For this purpose, the Bank may convert any such amount or sum into the currency
of the amount owing hereunder at a rate of exchange at which the Bank could purchase the relevant currency on the relevant date acting in

" good faith, -

THIS GUARANTEE shall remain in effect notwithstanding any change In the circuimstances having led the undersigned to execute
this Guarantee and notwithstanding the termination of or a change In the office or duttes of such undersigned or In any refationship betwaen
such undersigned and the Customer.

THE UNDERSIGNED acknowledges and agrees that the Bank may make a claim or demand payment hereunder notwithstanding
any limitation period regarding such claim or demand set forth in the Limitations Act, 2002 (Ontarlo) or under any other applicable law with
similar effect and, {o the maximum extent permitted by applicable law, any limitations perlods set forth in such act or applicable law are
hereby explicifly excluded or, if excluding such limitatiens periods Is not permitted by such act or applicable law, are hereby extended to the
maximum limitation period permitted by such act or applicable law. For greater certainty, the undersigned acknowledges and agrees that this

' Guarantee is a "business agreement" as defined under Section 22 of the Limftations Act, 2002 (Ontario).

This clause
applies fo
the Province
of Québso
only

IN THIS GUARANTEE unless the context otherwlise requires, references to the undersigned shall be interpreted as refemng fo each
of the undersigned if there Is more than one undersighed.

It Is the express wish of the partles hereto that this agreement and any related documents be drawn up and executed In English, Les
parties conviennent que la présante convention et tous les documents s'y rattachant solent rédigeés et signés en anglals. .

Prod. 221000} -- Form LF 44 Can. (05/2018)
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., 2021,

Dated this 20 dayof ___ uhj

Nar%e‘.ﬂwdre Joseph Bourque

Name: R‘ﬁ\ Richard Moreno

® Registered trade-marks of Bank of Montreal

Prod, 2210001 ~ Form LE 44 Can. (05/2018)

B. Sunny Aujla
Barrister & Solicitor L
HAMILTON DUNCAN ARMSTRONG
+ STEWART LAW CORPORATION
#1450 - 13401 108th Avenue,
Surrey, BC V3T 5T3
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B. Sunny Aujla *
bsa@hdas.com

t 604 5814677
f 604 581.6947

Our File No. 20315002

July 22, 2021

Bank of Montreal
2200 - 4720 Kingsway,
Burnaby, B.C. V5H 4N2

Guild Yule LLP
2100 — 1075 West Georgia Street
Vancouver, BC V6E 3C9

Re:

Loans and credit facilities in the amount of $1,700,000 (the “Loans and Credit
Facilities”) made by the Bank of Montreal (the “Lender”) to JRG Queens LRS
Ventures Ltd. (the “Borrower”) and guaranteed by Monkey See Tiki Bar Ltd,, Blank
Canvas Catering Ltd., JRG Ledgeview Holdings Ltd., JRG Glass House Estate Winery
Ltd. (collectively, the “Corporate Guarantors”), Ryan Richard Moreno and Andre
Bourque (collectively, the “Individual Guarantors”)

We have acted as solicitors for the loan parties referenced above (other than the Lender) in
connection with the Loans and Credit Facilities

In this regard we have reviewed executed copies of the following loan and security documents:

1.

Hamilton Duncan Armstrong + Stewart Law Corporation
1450 ~ 13401 108Y Avenue, Surrey, BC V3T 5T3

in respect of the Borrower, the Loan Documents described in the resolution of the
Director(s) of the Borrower dated July 20, 2021 (the "“Borrower Loan Documents”), a
copy of which resolution is attached hereto as Schedule “A”;

in respect of the Corporate Guarantors, the “Loan Documents” described in the
resolutions of the Directors of each of the Corporate Guarantors dated July 20, 2021
(collectively, the “Corporate Guarantor Loan Documents”), a copies of which
resolutions are attached hereto as Schedule “B”;

in respect of Ad Prolem Capital Investments Ltd. (the “Ad Prolem”), an agreement

entitled “Assignment, Postponement and Subordination Agreement” in favour of the
Bank (the "APCI Subordination”);

* Personal Law Corporation

hdas.com
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4. in respect of Joseph Bourque Investments Ltd. (the "Joseph”), an agreement entitled
“Assignment, Postponement and Subordination Agreement” in favour of the Bank (the
«JBI Subordination”); and

5. in respect of the Individual Guarantors:

a. a Letter of Agreement dated July 6, 2021;
b. a guarantee in the amount of $1,700,000 dated July 20, 2021
(collectively, the “Individual Guarantor Loan Documents”).
And we have reviewed:

1. resolutions dated July 20, 2021 of the director(s) of the Borrower,

2 a director's certificate dated July 20, 2021 with respect to the Borrower,

3. resolutions dated July 20, 2021 of the director(s) of each Corporate Guarantor;

4. adirector's certificate dated July 20, 2021 with respect to the Guarantor,

5. resolutions dated July 20, 2021 of the director(s) of Ad Prolem and Joseph;,

6. the constating documents of the Borrower and each Corporate Guarantor; and

7. such other public and corporate records and other documents as we have deemed
necessary for the opinions expressed in this letter.

For the purposes of the opinions expressed herein, in our examinations, we have assumed
(without independent investigation or verification):

1. the genuineness of all signatures (other than signatures obtained in our presence) on
all documents purporting to be originals and on the originals of all documents submitted
to us as copies;

2. the authenticity of all documents submitted to us as originals and of the originals of all
documents submitted to us as copies, and the conformity to originals of all documents
submitted to us as copies; and

3. that all facts set forth in the official public records, indices and filing systems and all
certificates and documents supplied by public officials or otherwise conveyed to us by
public officials are complete, true and accurate.

We have also considered such questions of law as we have deemed relevant and necessary
as a basis for the opinions hereinafter expressed.

hamilton
duncan
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This opinion is limited to the matters expressly stated herein. No opinion is expressed as to
the enforceability of any provision of any document,

With respect to the opinion expressed in paragraph 1 hereof, we have, with your approval,
relied solely upon the Certificates of Good Standing, which certificates are being delivered to
you concurrently with this opinion. In addition, for facts relevant to the opinions expressed
below, we have relied solely and without independent investigation upon the Officer’s
Certificates, which are being delivered to you concurrently with this opinion; however, we are
not aware of any fact or circumstance which would disentitle us to rely on such certificates.

In our opinion:

A. The Borrower and each Corporate Guarantor was incorporated under the laws of
British Columbia and is in good standing with the Registrar of Companies for British
Columbia in respect of filing of annual reports and has the corporate power and
capacity to borrow and secure repayment of monies borrowed or obligations owed in
the manner contemplated by the Borrower Loan Documents and the Corporate
Guarantor Loan Documents.

B. All necessary corporate steps and proceedings have been taken by the Borrower and
each Corporate Guarantor to authorize the borrowing of the Loans and Credit Facilities
from the Lender and or granting of financial assistance thereof, as the case may be,
and the execution, delivery and performance of each of the Borrower Loan Documents
and the Guarantor Loan Documents.

C. Each of the Borrower Loan Documents has been duly authorized, executed and
delivered by the Borrower.

D. Each of the Corporate Guarantor Loan Documents has been duly authorized, executed
and delivered by each Corporate Guarantor,

E. Each the APCI Subordination and the JBI Subordination have been duly authorized,
executed and delivered by Ad Prolem and Joseph respectively.

F. Each of the Individual Guarantor Loan Documents has been duly executed and
delivered by each Individual Guarantor.

Notwithstanding that our fee for this opinion will be paid by the Borrower and that we have
acted for the loan parties referenced above (other than the Lender), we acknowledge that each
of the Lender and Guild Yule LLP is relying upon the opinions expressed herein. This opinion
is intended solely for the use of the persons to whom it is addressed and their assignees and
transferees as permitted under the documents and may not be relied on by any other person
without our prior written consent. The opinion is given as of the date hereof and we disclaim
any obligations or undertaking to advise any person of any change in fact or law which may
come to our attention after the date hereof. Although certain addressees hereof may receive

hamilton
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copies of this opinion, they are entitled to rely on this opinion as fully as if such copies were
signed originals.

é

5

NCAN ARMSTRONG + STEWART LAW CORPORATION
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This is Exhibit “N” to the Affidavit #1 of
André Joseph Bourque affirmed July &3 2023
before me at the City of Vancouver.

A Commissi opftaking Affidavits in and for
the Province of British Columbia.




6/8/23, 11.58 AM Gmail - Dec 31 2022 935

G’ mail Alex Suelzle <alex.suelzle@gmail.com>
Dec 31 2022
4 messages
Alex Suelzle <alex.suelzle@gmail.com> . Thy, Jun 1, 2023 at 11:54 AM

To: Alex Melinkov <Alex.Melnikov@bmo.com>
Cc: Ryan Richard Moreno <ryan@wearejrg.ca>, Andre Bourque <andre@jrg.ca>

Hi Alex

I am finishing off the combined FS and need the total balance outstanding as at Dec 31 2022 for the JRG group with the
interest rate and payment amounts so | can tie the FS notes to the BS

Thanks

Alex

-P:lex Suelzle, CPA, CA
Managing Partner / Director

Alexander Suelzle

Chartered Professional Accountant
Third Floor - 1275 West 6th Ave
Vancouver BC VBH 1A6

Toll free#1-833-343-4776

Direct #604-909-3844

Cell #604-836-5501

Fax #1-888-793-7539

Any advice herein is based on the facts provided to us and on current tax law including judicial and administrative
interpretation. Tax law is subject to continual change, at times on a retroactive basis and may result in incremental taxes,
interest or penalties. Should the facts provided to us be incorrect or incomplete or should the law or its interpretation
change, our advice may be inappropriate. We are not responsible for updating our advice for changes in taw or
interpretation after the date hereof. ACA's advice is for the sole use of ACA's client. The advice Is based on the specific
facts and circumstances and the scope of ACA's engagement and is hot intended to be relied upon by any other

person. ACA disclaims any responsibility or liability for any reliance that any person other than the client may place on this
?*d*\:ig?*:********************'k*******************************************

The information in this emall is confidential and may be legally privileged. It is intended solely for the addressee.

Access to this emall by anyone else is unauthorized.

If you are not the intended recipient, any disclosure, copying, distribution or any action taken or omitted to be

taken in refiance on it, is prohibited and may be unlawful. When addressed to our clients any opinions or advice
contained in this email are subject to the terms and conditions expressed in the governing ACA client

engagement contract.

Melnikov, Alex <Alex.Melnikov@bmo.com> Thu, Jun 1, 2023 at 12:06 PM
To: Alex Suelzle <alex.suelzle@gmall.com>, "Misola, Neil" <Neil. Misola@bmo.com>
Cc: Ryan Richard Moreno <ryan@wearejrg.ca>, Andre Bourque <andre@jrg.ca>, "CHOW, KEITH" <Keith.Chow@bmo.com>

Neil, per below could you kindly coordinate with Alex working on financlals for JRG on what loan balances and for which
entities he needs and provide the info.

Thanks,
Alex

hitps://mail.google.com/mail/u/0/?ik=c33babc5d0&view=ptasearch=all8permthid=thread-a:r6970536671604001102&simpl=msg-a:r287047769793437...  1/4



6/8/23, 11:58 AM

Alex Melnikov, CFA
Senior Director
Corporate Finance

BMO Commercial Bank
595 Burrard St., 6th Floor
Vancouver, BC V7X 1L7

alex.melnikov@bmo.com
M 604-785-3240
F 604-687-3666

Team Contacts:

Keith Chow, Associate Director

T 604-817-4126 | E: Keith. Chow@bmo.com

Gmail - Dec 31 2022 936

For service requests, please contact one of our specialist teams below:

Lending administration inquiries:

Neil Misola, Client Delivery Associate
Phone: 1 (604) 903-3047

Email: neil. misola@bmo.com

Everyday. banking_ (transactions, inquiries).

Treasury & Payment Solutions Client Services
Phone: 1-833-713-0160

Email: TPS1.Clients@bmo.com

Online Resources: Visit our Help Centre for step by step guides and training resources

VIP Technical Helpdesk: For technical assistance with Online Banking (OLBB) call 1-855-208-3662 (M-F 7:30 AM — 7:00 PM EST) or e-mail

TPSCORP.Helpdesk@bmo.com

Corporate MasterCard (Spend Dynamics): 1-800-844-6445 or emalil ebsclientservices@bmo.com

7 This email and its attachments are confidential. Any unauthorized use or disclosure is prohibited. If you receive this email in error, please notify me by reply email and

permanently delete the original without making any copies or disclosing

https://mail.google.com/mail/u/O/?ik=cS3ba5c5d0&view=pt&search=

its contents.

a||&permthid=thread-a:r697053667160400‘1102&31mpl=msg~a’.r287047769793437,.. 2/4



6/8/23, 11:58 AM Gmail - Dec 31 2022 937

From: Alex Suelzle <alex.suelzle@gmail.com>

Sent: June 1, 2023 11:55 AM

To: Melnikov, Alex <Alex.Melnikov@bmo.com>

Cc: Ryan Richard Moreno <ryan@uwearejrg.ca>; Andre Bourque <andre@jrg.ca>
Subject: Dec 31 2022

External Email: Use caution with links and attachments. | Courtiel externe : Faites preuve de prudence en ce qui a frait aux liens et aux piéces jointes.

[Quoted text hidden]

Alex Suelzle <alex.suelzle@gmail.com> Thu, Jun 1, 2023 at 12:31 PM
To: "Melnikov, Alex" <Alex.Melnikov@bmo.com>

Cc: "Misola, Neil' <Neil.Misola@bmo.com>, Ryan Richard Moreno <ryan@wearejrg.ca>, Andre Bourque <andre@jrg.ca>,
"CHOW, KEITH" <Keith.Chow@bmo.com>

Thanks Alex
[Quoted text hidden]

Misola, Neil <Neil.Misola@bmo.com> Fri, Jun 2, 2023 at 4:01 PM
To: Alex Suelzle <alex.suelzle@gmail.com>

Cc: Ryan Richard Moreno <ryan@wearejrg.ca>, Andre Bourque <andre@jrg.ca>, "CHOW, KEITH" <Keith.Chow@bmo.com>,
"Melnikov, Alex" <Alex.Melnikov@bmo.com>

Hi Alex,

Here is loan information:

Monkey See Tiki Bar
December 31, 2022 balance is $172,388,06
Interest Rate: 8.20% (Prime + 1.50)

Payment amount: $2,611.94 + Interest (P+1)

JRG Queens LRS Ventures

December 31, 2022 balance is $1,166,923.84
Interest Rate: 8.20% (Prime + 1.50)

Payment amount: $18,924.97

JRG Ledgeview

December 31, 2022 balance is $ 682,420.44
Interest Rate: 8.20% (Prime + 1.50)
Payment amount: $ 11,213.98

Let me know if you need anything further.

https://mail.google.com/mail/u/0/?ik=c33ba5c5d0&view=pt&search=all&permthid=thread-a:r697053667 1604001102&simpl=msg-a:r287047769793437...
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Thanks
Nell

Upcoming Vacation: None

Upcoming bank holiday: July 3

Neil Misola | Client Delivery Associate

BMO Commercial Bank

BMO Bank of Montreal
1505 Lonsdale Avenue

North Vancouver, BC V7M 2J4

neil.misola@bmo.com

T T 604-235-5407

This message and any attachments are intended only for the intended recipient(s), and are confidential, and may be
privileged. If you are not the intended recipient, you are hereby notified that any review, retransmission, conversion to
hard copy, copying, circulation or other use of this message and any attachments is strictly prohibited. If you are not the
intended recipient, please notify the sender immediately by return email, and delete this message and any attachments
from your system. Thank you.

[Quoted text hidden]

https://mail.google.com/mail/u/Ol?ik=033ba5chO&View=pt&search=all&permthid=thread-a:r697053667‘|604001102&simpl=msg-a:r287047769793437... 4/4






This is Exhibit “O” to the Affidavit #1 of
André Joseph Bourque affirmed July [&, 2023
before me at the City of Vancouver.

=

A Commissioner fgr taking Affidavits in and for
the Province of British Columbia.
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16,479.06

0.00

31,086.42

0.00

18,355.93

0.00

6,946.20

n/a

140,519.32

192,983.54

n/a

21,286.59

9,988.93

8,589.12

25,548.26

0.00

89,704.19

298,872.07

n/a

n/a

n/a

n/a

51,331.09

total

911,690.72

and are not included in the sums
above. June 1-30 balances will be available
after june 3rd.

all may 1-31 balances have been paid in full







This is Exhibit “P” to the Affidavit #1 of
André Joseph Bourque affirmed July lé; 2023
before me at the City of Vancouver.

A Commissiofier] for/taking Affidavits in and for
the Province of British Columbia.




GENERAL SECURITY AGREEMENT
THIS GENERAL SECURITY AGREEMENT s dated as of October 30,2019,

BETWEEN: 0911110 B.C. LTD. (Incorporation Nuniber BC0911110), a company
incorporated pursuant to the laws of the Province of British Columbia, and
having its registered and records office situated at 215-13737-72 Avenue,
Surrey, BC V3W 2P2

(the "Lender")

AND: SUDO ASIAN KITCHEN HOLDINGS (LANGLEY) LTD. (Incorporation
Number BC1091888), a company incorporated pursuant to the laws of the
Province of British Columbia, and having its tegistered and'records office
situated at1450, 13401 ~ 108 Avenue, Surrey, BC V3T 5T3

(the "Debtor")
WHEREAS:

A. Pursuant to a loan agreement dated October 30, 2019 between the Debtor, the Lender, Joseph
Richard Investments Ltd., Ryan Moreno and Andre Bourque, the Lender agreed to advance a
loan to the Debtor for the construction of tenant improvements at the premises described as
Unit 111 — 114, 19233 Fraser Hwy, Surrey, BC, (the “Subject Property”) and on the terms
and conditions as set out therein;

B. The Lender wishes to secure the obligations of the Debtor under the Loan Agreement by
filing a security interest in the Personal Property Security Registry (British Columbia) against
the Debtor.

C. The Debtor deems it advisable and necessary to enter into this General Security Agreement.

ARTICLE 1
INTERPRETATION
1.1 Terms Incorporated by Reference, Terms defined in the PPSA and not otherwise defined

in this General Security Agreement (including without limitation the terms "accounts", "accessions",
"chattel paper". "consumer goods", "document of title" "equipment", 'fixtures", "goods",
instrument", “intangible", "inventory", ""money" '"proceeds' and 'securities") shall have the same
meaning herein, unless there is something in the subject matter or context inconsistenttherewith,

1.2 Defined Teérms. In this General Security Agreement, unless there is something in the
subject matter or context inconsistent therewith, the following words and terms shall have the following

meanings:

"Business Day" means a day on which banks are open for business in City of Vancouver, British
Columbia which is not a Saturday or Sunday;

. "Collateral" has the meaning set forth in section 2.1 (1);

"Debtor" has the meaning set forth in the recitals above;
{00020994.2}
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944
"Intellectual Property" has the meaning set forth in section 2.1 (1) (f);

"Law" includes any law (including common law and equity), constitution, statute, treaty, regulation,
rule, ordinance, order, injunction writ, decree or award of any Official Body;

"Lien" includes any mortgage, pledge, lien, hypothecation, security interest or other encumbrance or
charge (whether fixed, floating or otherwise) or title retention, any right of set-off and any deposit of
moneys under any agreement or arrangement whereby such moneys may be withdrawn only upon
fulfilment of any conditions as to the discharge of any other indebtedness or other obligation to any
creditor, or any right of or arrangement of any kind with any creditor to have its claims satisfied prior
to other creditors with or from the proceeds of any properties, assets or revenues of any kind now
owned or hereafter acquired;

"Lender" has the meaning set forth in the recitals hereto;

"Negotiable Collateral" has the meaning set forth in section 2.3 @

"Obligations" has the meaning set forth in section 2.2 (1);

"Official Body" includes any government or political subdivision or any agency, authority, bureau,
central bank, commission, department or instrumentality of either, or any court, tribunal, grand jury

or arbitrator whether foreign or domestic;

"person" includes an individual, partnership, corporation (including a business trust), joint stock
company, trust, unincorporated association, joint venture or other entity, or an Official Body;

"PPSA" means the Personal Property Security Act (British Columbia);
"Security Interest" has the meaning set forth in section 2.2(1); and

"this General Security Agreement", 'herein", "hereof" and "hereunder'" and similar
expressions mean and refer to this Security Agreement as supplemented or amended and not to any
particular Article, section, Schedule or other portion hereof; and the expressions "Article",
"section” and "Schedule" followed by a number or letter mean and refer to the specified Article,
section or Schedule of this General Security Agreement.

1.3 Accounting Terms. All accounting terms not specifically defined herein shall be construed
in accordance with generally accepted accounting principles.

1.4 Singular, Plural, etc. As used herein, each gender shall include all genders, and the
singular shall include the plural and the plural the singular as the context shallrequire.

1.5 Successors, ete. In this Security Agreement:

(a) reference to any body corporate shall include successors thereto, whether by way of
amalgamation or otherwise; and

() references to any statute, enactment or legislation or to any section or provision thereof
include a reference to any order, ordinance, regulation, rule or by-law or proclamation made
under or pursuant to that statute, enactment or legislation and all  amendments,
modifications, consolidations, re-enactments or replacements thereof or substitutions
therefor from time to time.

(000209942} 2



1.6 Headings, etc. The division of this General Security Agreement into sections and
subsections and the insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation hereof.

ARTICLE 2
SECURITY

2.1 Grant of Security. (1) Subject to section 2.4, the Debtor hereby mortgages and charges to
the Lender as and by way of a fixed and specific mortgage and charge, pledges to the Lender, assigns and
transfers to the Lender as and by way of a specific transfer and assignment, and grants to the Lender, a
security interest in all the Debtor's right, title and interest in and to all of the Debtor's present and after
acquired personal property (collectively, the "Collateral"”, all references thereto herein including any patt
thereof) now owned or hereafter owned or acquired by or on behalf of Debtor (including such as may be
returned to or repossessed by Debtor) now or hereafter situate on, used in connection with or arising from the
business or affairs carried on, at or about the Subject Property, including without limitation, any and all of the
following Collateral on the Subject Property:

(®) inventory;

(b) equipment (other than Inventory) of whatever kind, fixtures and other goods and chattels of
every kind and description, all licences, franchise agreements, and other rights and all
records, files, charts, plans, drawings, specifications, manuals and documents relating
thereto;;

(© accounts due or accruing due, including royalties, and all agreements, books, accounting,
invoices, letters, documents and papers recording, evidencing or relating thereto;

(d money, documents and papers recording, evidencing or relating thereto;

(e) substitutions and replacements of and increases, additions and, where applicable, accessions
to the property described in sections 2.1 (1)(a)~(d) inclusive;and

) proceeds in any form derived directly or indirectly from any dealing with all or any part of
the property described in sections 2.1(1)(a)~(¢) inclusive or the proceeds therefrom.

2.2 Obligations Secured.

(1) This Security Agreement and the security interests hereby created (collectively, the "Security
Interest'") are in addition to and not in substitution for any other security interest now or hereafter
held by the Lender from the Debtor or from any other person whomsoever and shall be a general and
continuing security for the payment of all indebtedness and Liability of the Debtor to the Lender
(including interest on all indebtedness and liability), present and future, absolute and contingent, joint
or several, direct or indirect, natural or not, extended or renewed, whetesoever and howsoever
incurred, and any ultimate balance thereof, including all future advance and re-advances, and for
the performance of all obligations of the Debtor to the Lender, whether or not contained in this

General Security Agreement (all of which indebtedness, liability and obligations are hereinafter

collectively called the "Obligations").
2 All reasonable expenses, costs and charges incurred by or on behalf of the Lender in
connection with this General Security Agreement, the Security Interest or the realization of the

Collateral, including all legal fees (on a solicitor and own client basis) court costs, receiver's or

{00020994.2} 3
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agent's remuneration and other reasonable expenses of taking possession of, repairing, protecting,
insuring, preparing for disposition, realizing, collecting, selling, transferring, delivering or obtaining
payment of the Collateral, shall be added to and form a part of the Obligations.

2.3 Attachment.

(1) the Debtor by execution hereof and the Lender by acceptance hereof acknowledge that (i) value
has been given, (ii) the Debtor has rights in the Collateral (other than after-acquired Collateral), (i)
they have not agreed to postpone the time of attachment of the Security Interest, and (iv) the Debtor
has received a duplicate original copy of this Security Agreement. Neither the execution hereof nor
any filing with respect hereto shall obligate the Lender to grant any credit to the Debtor, but the
Security Interest shall take effect forthwith upon execution hereof by the Debtor.

@) If the Debtor acquires Collateral consisting of chattel paper, instruments, securities or
negotiable documents of title (collectively, "Negotiable Collateral") after the date hereof, the
Debtor will, forthwith upon demand by the Lender, deliver to the Lender such Negotiable Collateral
and shall, at the request of the Lender (i) cause the transfer thereof to the Lender to be registered
wherever, in the reasonable opinion of the Lender, such registration may be required or advisable, (ii)
duly endorse the same for transfer in blank or as the Lender may direct, and (iif) forthwith deliver to
the Lender any and all consents or other instruments or documents which may be necessary to effect
the transfer of the Negotiable Collateral to the Lender or any third party.

3 The Debtor shall promptly inform the Lender in writing of the acquisition by the Debtor of
any property which is not adequately described herein, and the Debtor shall execute and deliver at its
own expense from time to time amendments to this General Security Agreement or the schedules
hereto or additional security agreements or schedules as may be required by the Lender in order that
the Security Interest shall attach to suchproperty.

2.4 Scope of Security Interest.

(1) Nothing in section 2.1 shall be construed as an attempt by the Debtor to assign (which term shall
include a sub-lease, mortgage, pledge or charge) any lease, agreement, account, claim, demand or
chose in action which, as a matter of Law or by its terms, is non-assignable without the consent of
some other person unless such consent has been obtained. The Debtor shall forthwith obtain such
consent and, until such consent has been obtained, the Security Interest shall not attach to such lease,
agreement, account, claim, demand or chose in action but the Debtor shall hold its interest therein in
trust to assign or dispose thereof as the Lender may direct. Forthwith upon such consent being
obtained, the Security Interest shall apply to such lease, agreement, account, claim, demand or chose
in action without the necessity of any further action or assurance on the part of any person.

2 Until the Security Interest shall have become enforceable, the grant of the Security Interest
in the Intellectual Property shall not affect in any way the Debtor's tights to commercially exploit the
Intellectual Property, to enforce the Debtor's rights therein or with respect thereto against third parties
in any court or to claim and be entitled to receive any damages with respect to any infringement
thereof.
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3) The Security Interest shall not extend or apply to the last day of any term of years reserved
by any lease now held or hereafter acquired by the Debtor but the Debtor shall stand possessed of
any such reversion upon trust to assign or dispose thereof as the Lender may direct.

4 The Lender will neither be deemed in any manner to have assumed any obligations of the
Debtor under any lease or any contract nor shall the Lender be liable to any Official Body or confract
counterparty by reason of any default by any person under any lease, contract or otherwise. The
Debtor agrees to indemnify and hold the Lender harmless of and from any and all liability, loss or
damage which it may or might incur by reason of any claim or damage against it based on its alleged
assumption of the Debtor's duty and obligation to perform and discharge the terms, covenants and
agreements in any lease, contract or otherwise.

%) It is expressly acknowledged by the Debtor that, notwithstanding any right or authority
granted to the Debtor herein or in any other agreement or instruments to deal with the Collateral, it is
the intention of the Debtor and the Lender that (i) the Security Interest shall operate and be construed
as a fixed and specific charge of all Collateral in respect of which the Debtor presently has rights, and
as a fixed and specific charge of all after-acquired Collateral which shall aftach forthwith upon the
Debtor acquiring rights therein, and (ii) the Security Interest shall neither operate nor be construed as
a floating charge.

2.5 Lendex's Care and Custody of Collateral.

(1) Except as required by any mandatory provision of the PPSA, the Lender shall not be bound to
collect, dispose of, tealize, protect or enforce any of the Debtor's right, title and interest in and to the
Collateral or to institute proceedings for the purpose thereof and, without limiting the generality of
the foregoing, the Lender shall not be required to take any steps necessary to preserve rights against
other persons in respect of any Negotiable Collateral.

2) The Lender shall have no obligation to keep Collateral in itspossession identifiable.

3 The Lender may, after the Security Interest shall have become enforceable (i) notify any
person obligated on an account ot on chattel paper or any obligor on an instrument to make payment
thereunder to the Lender whether or not the Debtor was theretofore making collections thereon, and
(ii) assume control of any proceeds arising from the Collateral.

2.6 Debtor's Dealing with Collateral. The Debtor shall not, without the prior written consent
of the Lender, sell, exchange, lease, release or abandon or otherwise dispose of the Collateral, or create,
assume or permit to remain outstanding any Lien in, on or of the Collateral, except for the sale or lease of
inventory in the ordinary course of business and for the purpose of carrying on the same. Any proceeds of
such sale or lease shall be held by the Debtor in trust for the Lender and, at the request of the Lender, shall be
paid immediately to the Lender.

ARTICLE 3
ENFORCEMENT
3.1 Default, the Security Interest shall be and become enforceable against the Debtor if and
when the Debtor shall fail to repay or perform any of the Obligations when due and payable or to be
performed.

3.2 Remedies. Whenever the Security Interest has become enforceable the Lender may
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realize upon the Collateral and enforce the rights of the Lender by any remedy or proceeding authorized or
permitted by Law (subject in all cases to any mandatory provision of the PPSA), and without limiting the
generality of the foregoing the Lender may:

(a) enter without notice to the Debtor onto any premises where Collateral consisting of tangible
personal property may be located, and enter into possession and remove the Collateral by

any method permitted by Law;

() sell, lease or otherwise dispose of the Collateral,

(c) collect any proceeds arising in respect of the Collateral;

(d) collect, realize upon or sell or otherwise deal with the accounts;

(&) exercise any confractual, legal or other rights or interests of the Debtor under the Collateral;

® pay any Lien that may exist or be threatened against the Collateral, in which event such
amount and any costs, charges and expenses incurred in connection therewith shall be added
to the Obligations;

(® institute proceedings in any court of competent jurisdiction for sale or foreclosure of the
Collateral; and

(h) file proofs of claim and other documents to establish claims in any proceeding relating to the
Debtor.

Such remedies may be exercised from time to time separately or in combination and are in addition to and not
in substitution for any other rights of the Lender however created. The Lender may proceed by way of any
action, suit or other proceeding available at Law and no right, remedy or power of the Lender shall be
exclusive of or dependent on any other. The Lender may exercise any of its rights, remedies or powers
separately or in combination and at any time. The Lender shall not be bound to exercise any such right or
remedy, and the exercise of such rights and remedies shall be without prejudice to the rights of the Lender in
respect of the Obligations including the right to claim for any deficiency. Notwithstanding the foregoing, the
Lender shall not be entitled to appoint a receiver or to institute proceedings in any court for the appointment
of areceiver.

33 Additional Rights. In addition to the remedies of the Lender set forth in section 3.2, the
Lender may, whenever the Security Interest has become enforceable:
(@) where commercially reasonable, require the Debtor at the Debtor's expense, to assemble the
Collateral at a place or places designated by notice in writing given by the Lender to the
Debtor.

(b) require the Debtor by notice in writing given by the Lender to the Debtor, to disclose to the
Lender the location or locations of the Collateral;

(© repair, process, modify, complete or otherwise deal with the Collateral and prepare for the
disposition of the Collateral, whether on the premises of the Debtor or otherwise;

(d) carry on all or any patt of the business of the Debtor and, to the exclusion of all others
including the Debtor, enter upon, occupy and use all or any of the premises, buildings, plant,
undertaking and other property of or used by the Debtor for such time as the Lender sees
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fit, free of charge, and the Lender shall not be liable to the Debtor for any act or omission in
so doing (other than negligence or wilful misconduct) or for any rent, charges, depreciation
or damages incurred in connection therewith orresulting therefrom;

(e) borrow for the purpose of carrying on the business of the Debtor for the maintenance,
preservation or protection of the "Collateral" and mortgage, charge, pledge or grant a Lien
in, on or of the Collateral, whether or not in priority to the Security Interest, to secure
repayment;

(2) participate in any recapitalization, reclassification, reorganization, consolidation,
redemption, share split, merger or liquidation of any issuer of securities which constitute
Collateral, and in connection therewith may deposit or surrender control of the Collateral,
accept money or other property in exchange for the Collateral, and take such action as it
deems proper in connection therewith, and any other money or property received in
exchange for the Collateral shall be held b the Lender thereafter as part of the Collateral
pursuant to the provisions hereof.

34 Appointment of Attorney. The Debtor hereby irrevocably appoints the Lender (and any
officer thereof) as attorney of the Debtor (with full power of substitution) to exercise in the name and on
behalf of the Debtor, after the Security Interest shall have become enforceable, any of the Debtor's right
(including the right of disposal), title and interest in and to the Collateral including the execution,
endorsement and delivery of any agreements, documents, instruments, securities, documents of title and
chattel paper and any notices, receipts, assignments or verifications of the accounts. All acts of any such
attorney are hereby ratified and approved, and such attorney shall not be liable for any act, failure to act or
any other matter or thing in connection therewith, except for its own negligence or wilfulmisconduct.

3.5 Dealing with Collateral and the Security Interest.

(1) The Lender shall not be obliged to exhaust its recourse against the Debtor or any other person or
persons or against any other security it may hold in respect of the obligations before realizing upon or
otherwise dealing with the Collateral in such manner as the lender may consider desirable.

2) The Lender may grant extensions or other indulgences, take and give up securities, accept
compositions, grant releases and discharge and otherwise deal with the Debtor and with other parties,
sureties or securities as the Lender may see fit without prejudice to the Obligations or the rights of
the Lender in respect of the Collateral.

3) The Lender shall not be (i) liable or accountable for any failure to collect, realize or obtain
payment in respect of the Collateral, (if) bound to institute proceedings for the purpose of collecting,
enforcing, realizing or obtaining payment of the Collateral or for the purpose of preserving any rights
of the Lender, the Debtor or any other persons in respect thereof, (iii) responsible for any loss
occasioned by any sale or other dealing with the Collateral or by the retention of or failure to sell or
otherwise deal therewith, and (iv) bound to protect the Collateral from depreciating in value or
becoming worthless; except in any such case where same is attributable to the gross negligence or
wilful misconduct of the Lender.

3.6 Standard of Disposition. Without prejudice to ability of the Lender to dispose of the
Collateral in any manner which is commercially reasonable, the Debtor acknowledges that a disposition of
Collateral by the Lender which takes place substantially in accordance with the following provisions shall be
deemed to be commercially reasonable:

(a) Collateral may be disposed of whether or not the Lender has taken possessionthereof;
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(b) Collateral may be disposed of in whole or inpart;

(c) Collateral may be disposed of by public auction, public tender or private contract, with or
without advertising and without any other formality;

(@ any purchaser or lessee of Collateral may be a customer of the Lender;

(e a disposition of Collateral may be on such terms and conditions as to credit, deferred
payment or otherwise as the Lender, in its sole discretion, may deemadvantageous;

63) the Lender may establish an upset or reserve bid or price in respect of the Collateral; and

(& the Lender may buy in, rescind or vary any contract for the disposition of Collateral and may
dispose of any Collateral again without being obliged to account or answerable for any gain
or loss occasioned thereby.

3.7 Dealings by Third Parties. No person dealing with the Lender or its agent or a receiver
shall be required (i) to determine whether the Security Interest has become enforceable, (ii) to determine
whether the powers which the Lender or such agents or receiver is purporting to exercise have become
exercisable, (iif) to determine whether any money remains due to the Lender by the Debtor, (iv) to determine
the necessity or expediency of the stipulations and conditions subject to which any sale or lease shall be
made, (v) to determine the propriety or regularity of any sale or of any other dealing by the Lender or such
agent or receiver with the Collateral, or (vi) to see to the application of any money paid to the Lender or such
agent or receiver.

3.8 Statutory Waiver. To the fullest extent permitted by Law, the Debtor waives all of the
rights, benefits and protection provided to it by any statute which imposes limitations upon the rights,
remedies or powers of a secured party.

ARTICLE 4
GENERAL

4.1 Discharge. The Security Interest shall be discharged upon, but only upon, full payment and
performance of the Obligations and at the request and at the expense of the Debtor. The Lender shall execute
and deliver to the Debtor such releases and discharges as the Debtor may reasonably require.

4.2 Advanees. It is acknowledged that the principal moneys may be advanced in one or more
tranches and that this Security Agreement will secure the ultimate balance owing by the Debtor to the Lender
and will enjoy the priority given by the Property Law Act of British Columbia until the Lender has delivered
to the Debtor a registrable discharge hereof. Neither the preparation, execution or registration of this Security
Agreement nor the advance in part of the monies intended to be secured hereby will bind the Lender to
advance any monies or further monies hereunder; but nevertheless the Security Interest will become effective
immediately upon execution hereof.

43 No Merger, ete. No judgment recovered by the Lender shall operate by way of merger of
or in any way affect the Security Interest, which is in addition to and not in substitution for any other security
now or hereafter held by the Lender in respect of the Obligations.

4.4 Waivers, etc. No amendment, consent or waiver by the Lender shall be effective unless
made in writing and signed by an authorized officer of the Lender and then such amendment, waiver or
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consent shall be effective only in the specific instance and for the specific purpose for which given.

4.5 Further Assurances. The Debtor shall from time to time, whether before or after the
Security Interest shall have become enforceable, do all such acts and things and execute and deliver all such
deeds, transfers, assignments and instruments as the Lender may reasonably require for protecting the
Collateral or perfecting the Security Interest and for exercising all powers, authorities and discretion hereby
conferred upon the Lender, and the Debtor shall from time to time after the Security Interest has become
enforceable do all such acts and things and execute and deliver all such deeds, transfers, assignments and
instruments as the Lender may require for facilitating the sale of or other dealing with the Collateral in
connection with any realization thereof.

4.6 Notice. All notices, requests, demands, directions and communications (in this section,
"notices') hereunder shall be sent by telecopy or hand delivered, and shall be effective when received if
received before 3:00p.m. (Vancouver time) on a Business Day or, if not, on the next following Business Day.
All notices shall be given to the respective addresses on page 1 or, in either case, in accordance with any
unrevoked written direction as to change ofaddress.

4.7 Successors and Assigns. This General Security Agreement shall be binding upon the
Debtor his successors and permitted assigns, and shall enure to the benefit of the Lender and its successors
and permitted assigns. This General Security Agreement is a negotiable instrument and all holders hereof
from time to time are invited by the Debtor to treat it accordingly.

4.8 Severability. If and to the extent that any provision hereof shall conflict with any
mandatory provision of the PPSA (including without limitation an exclusion or purported exclusion of a duty
or onus imposed by the PPSA or a limitation or purported limitation of the liability of or the amount of
damages recoverable from a person who has failed to discharge a duty or obligation imposed by the PPSA),
such provision of the PPSA shall govern. The provisions of this General Security Agreement are intended to
be severable. If any provision of this General Security Agreement shall be held invalid or unenforceable in
whole or in part in any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the extent of
such invalidity or unenforceability without in any marmer affecting the validity or enforceability thereof in
any other jurisdiction or the validity or enforceability of the remaining provisions hereof in any jurisdiction.

4.9 Governing Law. This Security Agreement shall be governed by and construed in
accordance with the laws of the Province of British Columbia and of Canada if applicable therein and shall be
treated in all respects as a British Columbiacontract.

IN WITNESS WHERE OF the Debtor has duly executed this General Security Agreement under the hand of
its proper officer duly authorized in that behalf as of the date first above written.

SUDO ASIAN KITCHEN HOLDINGS (LANGLEY) LTD.
per:

L) o

Authorized Signatory
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LOAN AGREEMENT
THIS LOAN AGREEMENT dated for reference October "t‘;;’}f.), 2019 and made,
BETWEEN:

0911110 B.C. Ltd, (BC0911110), a British Columbia incorporated
company having its registered and records office situated at Suite 215
~ 13737 — 72 Avenue, Suttey, BC V3W 2P2 (as to an undivided 1/2
interest), and

(the “Lender™)
AND:

Sudo Asian Kitchen Holdings (Langley) Ltd. (Ine. No.
BC1091888), a British Columbia incorporated company having its
registered and records office situated at 1450, 13401 - 108™ Avenue,
Surrey, BC V3T 5T3, and ‘
(the “Borrower”™)

AND:
Joseph Richard Investments Ltd. (Inc. No, BC952989), a British
Columbia incorporated company having its registered and records
office situated at 1450, 13401 — 108" Avenue, Surey, BC V3T 5T3,
and(“JRI™)

Ryan Moreno, of 1268 — 216 Street, Langley, BC V27
1R2, and

(“Moreno™)

Andre Bourque, of 8343 — 209A Street, Langley, BC V2Y
0AS

(“Bourque™)

(collectively JRI, Moteno and Bourque ate the“Guarantor”)

WITNESSES THAT WHEREAS:

A. The Lender has agteed to make the Loan hereinafter described available to the
Borrowet to complete construction of tenant improvements at the premises known
by the civic addresses 111-114, 19233 Fraser Highway, Suttey BC V35 7C9, and
more particularly described in the Lease hereafter defined,

B. The parties wish to record the terms and conditions of the Loan.

THEREFORE in considetation of the premises and the mutual covenants and agreements herein
contained, the parties agree as follows:

38
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INTERPRETATION
Definitions.

Where used in this Agreement, each of the following words and phrases shall

have the meanings set out below:

{00020469.2}
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“Advance Date” means the date on which the Loan is advanced by the Lender to
the Borrower hereunder;

“Agreement” and “this Agreement” mean this agreement and any amendments
hereto or teplacements of restatements hereof from time to time;

“Banking Day” means a day, excluding Saturday and Sunday, on which banking
institutions are open for business in Vancouver, British Columbia,

“Borrower” means Sudo Asian Kitchen Holdings (Langley) Ltd.;
“$Cdn” means lawful money of Canada;

“Iivent of Defaulf” has the meaning given to it in patagraph 6.1 hereof}

“Guarantoy” means collectively Joseph Richard Investments Ltd,, Richard Ryan
Moreno and Andre Bourque and their heirs, executors, administrators, successors
and assigns;

“Interest Rale” means seven and three quarters percent (7.75%) per annum
caleulated monthly, not in advance, from January 1, 2020, up to the Repayment
Date;

“Lease” means the lease made as of April 12, 2017, as modified from time fo
time between the Lender as landlord, the Borrower as tenant and Joseph Richard
Investments Ltd. as indemnitor pursuant to which the Borrower leased the
Premises from the Landlozd,

“Loan” means the sum of $400,000;

“Loan Amount” at any point in time means the outstanding principal balance of
the Loan, interest and all other moneys then due owing by the Borrower to. the
Lender under this Agreement or any of the Security Documents;

“Loan Documents” means this Agreement and the Security Documents;

nte” means the Borrower and the Guarantor and each of them is an

“ln”;

“Payment Commencement Date” means February 1, 2020;
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©) “Premises” means the premises known by the civie addresses 111-114, 19233
Fraser Highway, Suttey, BC V38 7C9, and more particularly described in the
Lease;

) “Pyineipal Sum Secured” means the Loan Amount;

© “Repaynient Date” means January 31, 2026,

® “Soeurity Documents” means the security documents described in Schedule “A”;

® “Tenant_Improvements” means all the tenant improvements to be instructed
upon the Premises by the Borrower in accordance with the plans and as per the
specifications approved by the Lender and for which sole purpose the Loan is
being provided to the Borrower.

1.2 Currency,

All references to dollars or currency in this Agreement are to $Cdn.

1.3 Applicable Law.

This Agreement and the rights and obligations of the patties hereto shall be
construed in accordance with and governed by the laws of the Province of British Columbia and
the laws of Canada applicable therein and the parties hereto agree that any legal action or
proceedings against any of them with respect fo any of the Loan Documents may be brought in
the coutts of the Province of British Columbia and by execution and delivery of this Agreement,
each of the sald parties hereby irtevocably attorns and submits o the non-exclusive jurisdiction
of the courts of British Columbia,

1.4 Severability.

If any one or mote of the provisions contained in this Agreement should be
invalid, illegal or unenforceable in any respect in any jutisdiotion, the validity, legality and
enforceability of such provision ot provisions shall not in any way be affected or impaired
thereby in any other jurisdiction and the validity, legality and enforceability of the remaining
provisions contained herein shall not in any way be affected or impaired thereby.

1.5 Included Words.

Wherever the singular or the masculine is used herein the same shall be deemed to
include the plural of the feminine or the body politic ot corporate where the context ot the parties
S0 require.

1.6 Joint and Several,

All watranties and representation and all covenants and agreements made by the
Obligants hereunder are mads by them jointly and severally.

{00020469.2} 4
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1.7 Headings.

The headings to the paragraphs of this Agreement are insetted for convenience
only and shall not affect the construction hereof,

2, TERMS OF LOAN
2.1 Loan.

Subject to the terms and conditions of this Agreement, the Lendor agrees to make
the Loan available to the Borrower upon the Advance Date, provided that on the Advance Date:

@) the Borrower has executed and delivered this Agreement to the Lender;

®) the Borrower and the Guarantors have executed and delivered to the Lender the
Security Documents,

2.2 Purpose of Loan.

The Loan will be made available for the purpose of being used by the Borrower
for construction of the Tenant Improvements and for no other purpose
whatsoever.

2.3 Manner of Advanee,

Subject to the provisions hereof, the Loan will be advanced by the Lender to the
Borrower on the Advance Date by way of a single advance,

24 Calculation and Payment of Inferest.

The Borrower will be obligated to pay interest at the Interest Rate on the principal
balance of the Loan from the Payment Commencement Date, until the Repayment Date until the
Loan is repaid in full, The Borrower will pay monthly payments of blended interest and principal
in accordance with and as set out in the mortgage amortization table atached as Schedule “B”
with the first payment of interest and principal to be made on the Payment Commencement Date,

2.5

For the purposes of this Agreement, whenever any interest is calculated on the
basis of a period of time other than a calendar year, each rate of interest pursvant to such
calculation expressed as an annual rate for the purposes of the Inferest Act (Canada) is equivalent
to such rate as so determined multiplied by the actual number of days in the calendar year in
which the same is to be paid and divided by the number of days used as the basis for such
determination,

2.6 Repayvment of Lioan Amount.

Subject to the provisions of paragraph 6.2 hereof, the Borrower will, without
demand therefor, pay the Lender the Loan Amount then outstanding in full and without
deduction, abatement or setoff, on that day which is the Repayment Date.(“Maturity”).

(00020469.2) 5



27 Prepayment,

If the Borrower is not in default, the Borrower may prepay the whole or any part
of the principal sum, without bonus or penalty,

2.8 Application of Payments,

Provided that no Bvent of Default has occurred and is outstanding, moneys paid to
the Lender hereunder will be applied firstly on account of outstanding interest and thereafter in
reduction of the outstanding principal balance of the Loan Amount, The Borrower agrees that
upon and during the occurrence of an Event of Default the Lendet may apply payments veceived
by it hereunder on account of principal and interest in such manner as it sees fit.

3, SECURITY DOCUMENTS
3.1 Delivery,

The Bortower and the Guarantor will exscute and/or deliver the Security
Documents to the Lender concurtently with their execution and delivery of this Agreement as
general and continuing security for the payment, obsetvance and performance of all and every
indebtedness and liability, present and future, director or indirect, absolute or contingent of the
Botrower to the Lender arising under or pursuant to the Loan Documents.

3.2 Limitati ' Claim,

The Lender, in realizing on the Security Documents or on the security thereof,
shall not claim thereunder any greater amount in aggregate than the aggregate of the liabilities
and indebtedness of the Borrower to the Lender under this Agreement.

33 Extensions.

The Lendet may grant extensions, take and give up securities, accept
compositions, grant releases and discharges and otherwise deal with the Borrower with other
parties, sureties or securities as the Lender may see fit without prejudice to the liability of the
Bortower or any othet petson ot to the Lender’s tights herein,

34 No Meorger.

The Security Documents will not operate so as to create any merger or discharge
of any indebtedness or liability of the Borrower hereunder, or of any assignment, transfer,
guarantee, lien, contract, promissory note, bill of exchange or secutity of any form held or which
may hereafter be held by the Lender from the Botrower or from any other person whomsoever,

35 Waiver,

The Lender may waive any Event of Default, No failure or delay on the part of
the Lender to exercise any right, power or remedy given herein or by statute o at Jaw or in
equity or otherwise shall operate as a waiver thereof, nor shall any single or partial exercise of
any right preclude any other exercise thereof or the exetcise of any other right, power or remedy,
not shail any waiver by the Lender be deemed to be a waiver of any subsequent similar or other
event,

{00020469.2) 6
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3.6 Conflict Between this Agreement and the Seeurit wcuments,

If at any time there is any discrepancy or inconsistency between this Agreement
and any of the Security Documents with respect to any maiter or terms dealt with by both, the
matter as dealt with by or under the terms of this Agreement, as applicable, shall prevail,

3.7 Further Sccurity Documents,

The Botrower agrees to execute and deliver ot cause to be executed and delivered
to the Lender at any time and from time to time after the execution and delivery of this
Agreement, such other security documents and supporting documents as the Lender may
reasonably require to give effect to this Agreement., For clarity, where the Lender may
reasonably require such further security documents from the Borrower, such further security
provided shall stand in place and not in addition to, the existing security provided under
Schedule B to this Agreement,

4, REPRESENTATIONS AND WARRANTIES
4.1 Representations and Warranties.

The Borrowet represents and warrants to the Lender that:

@) Incorporation Efc, - it has been duly incorporated, validly exists and is in good
standing under the jurisdiction of its incorporation and each jutisdiction where it
carries on business;

® Jurisdiction ~ it has been duly licensed to carry on business in all jurisdictions
where it is carrying on business;

© Power and Authority - it has the power and authotity to enter into, execute and
deliver and to keep, observe and perform all of the covenants, agreements and
other obligations made by or imposed on it under each of the Loan Documents to
which it is a party or by which it is bound; and

(@] Enforceable - each of the Loan Documents (o which it is a party or by which it is
bound and every instrument or agreement delivered pursuant hereto and thereto
has been or will be validly executed by it or on its behalf and when delivered to
the Lender will be a legal, valid and binding obligation of it, enforceable in
accordance with its respective terms save as enforcement may be limited by:

(i) applicable bankruptey, insolvency, moratorium, reorganization and similar
[aws at the time in effect affecting the rights of creditors generally; and

(i)  equitable principles which may limit the availability of certain remedies,
including the remedy of specific performance;

®© No Contravention - the execution, delivery and performance by it of the Loan
Documents to which it is a party or by which it is bound will not contravene any
material provision of any regulation, order or permit applicable fo it, or cause a
breach of or constitute a default under or require any consent under any
agreement of instrument to which it is a party or by which it is bound except such
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as have been obtained;

® No Litigation - there are no suits or judicial proceedings or proceedings before
any governmental commission, board or other agency, actual, pending or to its
knowledge threatened against it which involve a significant risk of a judgment or
liability which, if satistied, would have an adverse effect upon its financial
position or the ability to meet its obligations under this Agreement or to grant the
Security Documents to which it is a paity or by which it is bound;

© Essential Licences and Permits - it has all licences and petmits required to
complete the Tenant Improvements and all other permits and licenses essential for
the operation of its businesses as they are presently carried on and all such
licences and petmits are in full force and effect;

) No Default under other securities - it is not in default under any guarantee, note
or other instrument evidencing any indebtedness or under the terms of any
instrument pursuant to which any of the foregoing has been issued or made and
delivered and to its knowledge there exists no state of facts which, after notice or
lapse of time or both or otherwise, would constitute such a default;

@ Full Disclosure - it has disclosed to the Lender in writing all facts (other than
facts which are a matter of public knowledge or record) which matetially
adversely affect, or so far as it can now reasonably foresee, will materially
adversely affect its ability to perform its obligations under any of the Loan
Documents to which it a party or by which it is bound or instruments delivered
pursuant heretoor thereto;

) No Events of Default - no event is outstanding which constitutes, or with notice
ot lapse of time ot both would constitute, an Event of Default;

{0 Ownership of Assets - it is the beneficial owner of all of the property, assets and
undertaking charged by the Security Documents to which it is a party and the
beneficial owner of all of the property, assets and undertaking charged by the
Security Documents by which it is bound.

4.2 Survival of Representations, fite,,

All representations, warranties, covenants and agreements made herein and in any
certificate ot other document expressed to be delivered pursuant hereto by or on behalf of the
Obligants, or any of them, are material and shall conclusively be deemed to have been relied
upon by the Lender, notwithstanding any prior ot subsequent investigation by the Lender and
shall survive the advance of the Loan and the fulfilment of all other transactions and deliveries
contemplated hereunder and shall continue in full force and effect so long as any of the Loan
Amount remains outstanding and unpaid, All statements contained in any certificate or other
document expressed to be delivered to the Lender or the Lendet’s counsel under this Agreement
will be deemed to be representations and warranties by the person making the same.

£00020469.2) 8
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5.1

COVENANTS

Continuing Covenants,

Subject to the terms of this Agreement, as long as any portion of the Loan

Amount remains unpaid or any other obligation or Hability of any nature owed to the Lender
under any of the Loan Documents remains outstanding, the Borrower will:

@

®

©

@

©

®

®

)

®

{00020469.2}

Pay Loan Amount - pay the Loan Amount at the times and in the manner
contemplated hereby and by the Security Documents to which it is a party ot by
which it is bound;

Perform Other Obligations - duly perform and observe each and all of their
other covenants and agreements contained herein and in the Security Documents
to which it is a party or by which it is bound;

Corporate Existence - at all times maintain its corporate existence, be registered
ot licensed to cairy on business in all jurisdictions where the nature of its business
makes it prudent for or requires it to be so registered or licensed;

Conduct Business - conduct its business in a proper and business-like manner
and in accordance with good business practice;

Taxes - pay all taxes, rates, levies, charges, assessments, statute labour or other
imposition whatsoever now ot hereafter rated, charged, assessed, levied or
imposed by any governmental authority or otherwise on any of its property, assets
and undertakings;

Use of Loan Proceeds - use the proceeds of the Loan solely for the purposes
described in paragraph 2.2 of this Agreement;

Insurance - at all times keep its assets adequately insured by financially sound
and reputable insurers against loss or damage of the kinds customarily insured
against, in such amounts as are customarily insured for, with the Lender shown as
first Joss payee in all policies and with such policies containing a mortgage clause
acceptable to the Lender, and forthwith notify the Lender upon the happening of
any significant loss and duly and punctually pay all premiums and other sunis of
money for maintaining such insurance; without limitation, the Borrower will
obtain course of construction all risk insurance coverage for the purposes of
completing the Tenant Improvement with the Lender being named as first loss
payable; .

Inspection - permit the Lender’s representatives at any lime and from time to
time as the Lender sees fit, to inspect in the Premises to include, without
limitation, for the purposes of inspecting the progress of the Tenant
[mprovements;

Comply with Laws - comply with the requitements of all applicable laws, rules,
regulations and orders of any governmental authority, relating to their businesses;
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Maintain Licenses, Ete, - maintain in full force and effect all licences, permits,
consents and regulatory approvals necessary for the operation of any of its
businesses and the construction of the Tenant Improvements;

Records - keep or cause to be kept proper records of all involces and payment
confirmations regarding the Tenant Improvements and to provide copies of the
same to the Lender on demand.

Notice of Default - immediately upon becoming aware of the same, give to the
Lender notice that there has occurred and is continuing an Event of Default under
this Agreement or any event which would constitute an Event of Default
hereunder with the lapse of time and specifying the same;

Other Encumbrances - unless otherwise previously agreed to in writing by the
Lender, not create, assume ot have outstanding any mortgage, pledge, charge,
assignment o other security, whether fixed or floating, on any of its properties,
assets or undertakings ranking or purporting to rank or capable of being enforced
in priority to or pari passu with the Security Documents to which it is a patty or
by which it is bound;

Litigation - immediately advise the Lender in wiiting of any actions, suits,
fitigation or other proceeding against any of them or the Guarantor and actively
and diligently contest or cause to be contested in good faith, by appropriate and
timely proceedings any such action, suit, litigation or other proceeding,

Further Assurances - exccute and deliver all such further instruments and
assurances and do and cause to be done all such further acts and things which in
the reasonable opinion of the Lender are necessary to complete the {ransactions
contemplated by and to give full force and effect to the provisions of this
Agreement, and, without limiting the generality of the foregoing, the Borrower
agree to forthwith upon the request from fime to time of the Lender grani in
favour of the Lender such security and charges over their respective assets, real
and personal, as the Lender may require,

Financial Obligations - Ensure that all of its financial obligations to include
obligations to pay trades and subcontractors concerned with the construction of
the Tenant Improvements are met; '

Financial Obligations - Ensure that no financial encumbrances save for the
Bortower’s credit facility with Canadian Western Bank (or other chartered
financial institution lender), and the general security agreement in favour of the
Lender, are secured against the Premises to include without limitation, any claims
of builders liens,
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6.1

Documents:
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W)
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6.2

EVENTS OF DEFAULT AND REMEDIES

vents of Defaulf,

Each of the following events constilutes an event of default under the Loan

Default in Payment - if an Obligant defaults in the payment, when due, of any
moneys due and payable to the Lender under or under any of the Loan Documents
to which it a party or by which it is bound;

Use of Loan Proceeds - if the Borrower fails to use any of the Loan Amount for
the purposes of constructing the Tenant Improvements;

Non-Monetary Defaults - if an Obligant makes, suffers or permits default in
observing or performing any other covenant, agreement or condition of any Loan
Document to which it is a party or by which it is bound;

Misrepresentation - if any representation or warranty made by an Obligant in
any Loan Document to which it a party or by which it is bound proves to have
been incorrect in any respect and it has an adverse impact on the business, affairs
or assets of that Obligant;

Bankruptey, Ete. - if an Obligant becomes insolvent, or files a proposal, a notice
of intention to file a proposal, or an assignment for the benefit of creditors under
applicable bankruptcy or similar legislation, or a petition is filed, an order is
made, a resolution is passed, or any other step is taken for its bankiuptey,
liquidation, dissolution, winding-up or reorganization, or for any arrangement or
composition of its debts;

Realization under Security Documents - if a receiver, receiver-manager or other
officer with like powers is appointed or if an encumbrancer takes possession of
any property of any Obligant or any part thereof; and

Death, Incapacity - if an Obligant should die or become incapable of managing
his atfairs or property.

Remedies oy Events of Default,

Upon (he occurrence of any Event of Default the Lender may do (or refrain from

doing) any one or more of the following as it in its sole and absolute discretion deems advisable,
namely:

{00020469.3)
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b)

declare the Loan Amount to be immediately due and payable and such moneys
including any interest due and liabilities shall thereupon become due and be paid
without presentment, demand, protest or other notice of any kind to the Borrower,
all of which are expressly waived,

enforce any or all rights and remedies granted under this Agreement or any one or
more of the Security Documents.

il
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63 Waiver,

The Lender may, in its absolute discretion by written instrument, waive any
breach by the Obligants of any of the provisions contained in an of the Loan Documents or any
default by any of them in the observance or performance of any covenant or condition required
to be observed or performed by any of them under the terms of any of the Loan Documents;
provided always that no waiver by the Lender or any failure to take any action to enforce its
rights under any of the Loan Documents shall extend to or be taken in any manner whatsoever to
affect any subsequent breach or default or the rights resulting therefrom,

6.4 Remedics Not Restrictive.

All remedies stipulated for by the Lender under any of the Loan Documents shall
be deemed to be in addition to and not restrictive of the remedies which the Lender might be
entitled to at law or in equity or by statute. The Lender shall with commercially reasonable
efforts, pursue all remedies and recourse against the Borrower and Joseph Richard Investient
Ltd. for a period of six (6) months from the date of default of this Loan Agreement, prior to the
realization of any security or collateral under the Loan Documents against Moreno ar Bourque.
Any such realization by any means shall not bar realization of any other security or any part or
parts thereof subject to any restrictions in the Loan Documents, nor shall any single or partial
exercise of any right ot remedy preciude any other or further exercise thereof nor shall the failure
on the part of the Lender or any delay in exercising any tights under any of the Loan Documents
operate as a walvet.

7. MISCELLANEQUS

7.1 Lender’s Records Conclusive

The Lender’s records as to the balance of the Loan Amount outstanding at any point in time and
the time, the payments made hereunder on account of the Loan and the amount of inferest
accruing hereunder will be final, binding and conclusive on all of them, absent manifest ettor.
Notwithstanding the foregoing, if there is a dispute as the then current balance of the Loan
Amount, interest calculations, payments made, or any other matter relating to the Loan Amount,
the matter shall be referred to an independent accountant mutually agreed upon by the parties, of
whom shall review and audit if such accountant deems necessary, the Lender’s records of the
Loan Amount. The determination of such accountant will be final, binding and conclusive on the
parties. The cost of such accountant review will be borne by the Borrower. :

7.2 Ifees and IExpenses,

The Borrower agree to pay all legal and other fees and disbursements in respect of
the Loan including the preparation, execution and carrying out of the Loan Documents. The full
amount of all costs, charges and expenses paid or incurred at any time or from time to time by
the Lender for or in respect of any and all acts, actions and proceedings of any kind or nature

" done, taken or instituted by the Lender for the exercise, enforcement or preservation of any of its
rights, remecdies or recourse hereunder or in respect of the Loan, will be paid by the Borrower on

a solicitor and own client, lump sum basis,
7.3 Notice.

A notice, demand, consent or request required or permitted to be given pursuant
(00020469.3) 12
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to any to any of the Loan Documents may only be given in writing and by delivety or by
confirmed facsimile or electronic mail transmission to the address of such party set out below or
at such other address as that party may designate by notice under this Agreement, as follows:

@) to any Obligant addressed to that Obligan(at:
8410 — 160" Street, Surrey, BC V3S 3T8

) to the Lender addressed to the Lender at:
8247 — 130™ Street, Surrey, BC V38 3T8 with a copy to Suite 215, 13737 — 72
Avenue, Surrey, BC V3W 2P2

Any notice aforesaid shall, if actually delivered be deemed to have been given and made at the
time of delivery and if sent by facsimile device or electronic mail will be deemed to have been
given or made on the day in the jurisdiction of the sender following the date it was sent.

7.4 No Borrower! Assignment,

The Borrower has no right o assign ot transfer any of their rights hereunder or
any portion of the Loan,

7.5 Fuorement,

This Agreement shall be binding upon and enure to the benefit of the Borrower
and their respective successors and permitted assigns and the Lender and its successors and
assigns,

7.6 Time,

Time is expressly declared and stipulated to be of the essence of this Agreement
in respect of all payments to be made hereunder and all covenants and agreements lo be
performed and fulfilled. Any extension of time hereunder shall not be deemed to be o to operate
in law as a waiver on the patt of the Lender that time is (o be of the essence of this Agreement,

7.7 Counterparts.

This Agreement may be executed by the patties hereto in counterparts and such
executed counterparts when taken together shall together form one original Agreement.

7.8 General,

If at any time any provision of this Loan Agreement in whole or in pail is
declared ot held illegal, invalid or unenforceable under, or inconsistent with any applicable law
or would by reason of any such law render the Lender unable to collect the amount of any loss
sustained by it as a result of making the loan secured by this Loan Agreement which it would
otherwise be able to collect, then such provision shall not apply and shall be construed so as not
to apply to the extent that it is so illegal, invalid, unenforceable or inconsistent or would so
render the Lender unable 1o collect any such loss, and this Loan Agreement will continue in full
force and effect and be constiued as if it had been executed without such illegal, invalid,
unenforceable or inconsistent provisior.
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IN WITNESS WHEREOT the partics hereto have caused this Agr eement to be executed and
delivered by their authorized officers as of the dale first noted above.

0911110 B.C, L.TD.

by its aufhorized nnato K
/\%@w A2 ; -

](JMR‘/\B:I@% <U LWANT San/ b Hﬂ

SUDO ASIAN KITCHEN HOLDINGS (LANGLEY) LTD.
bﬁy,ils»autho\ri@d‘signeft)m‘y

]. , /," );‘» o g o RN
Ryan Rlci)‘ud Moreno

JOSEPH RICHARD INVESTMENTS LTD.

by-its-authorized signalory:
. » ]

s 7/“ -
Ryan Richard Moreno

Sy )
SIGNED, SEALED and DELIVERED by~ )( /'

RYAN RICHARD MORENO in the
presence of

([V(\/*\ 4 | / //’)/

Signiture

RYAN RICHARD MORENO

n —garnsier & Sollcitor
Print Name-ron nUNGAN ARMSTRONG
+ STEWART LAW CORPORATION
#1450 - 13401 108ih Avanue,
Address Surray, BC, V3T 86T3

)
)
)
)
)
Brian C. Man )
)
)
)
)
)
)
)

Occupation
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SIGNED, SEALED and DELIVERED by SN )
ANDRE BOURQUE In the presenpe of A S
R ANDRE BOURQUE
7\ e ——— e :
‘f\J/\ S ;\ ( /%/[O A
' ngmttn T
Print Name Brian G, an

Barrlster & Salicitor
HAMILTON DUNGCAN ARMSGTRON(G
STEWART LAW CORPORATION
Address #1450 - 13401 108th Avenue,
Surray, BG, V3T 5T3

Occeupation

N M e M’ e e e’ N N’ N N N Nt Nt N
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SCHEDULE “A”
SECURITY DOCUMENTS
A, Unconditional Guarantee of the Loan Amount given to the Lender by:
(1)  Joseph Richard Investments Lid.;
(i)  Ryan Richard Moteno; and

(ili)  Andre Bourque.

B.  General Security Agreement given to the Lender by the Borrower

(000204692}
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SCHEDULE “B”

Mortgage Amortization Table Attached
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MORTGAGE AMORTIZATION TABLE

Sulo Asjan Kitchea

Morvtgage Identification: Assumed taferest Adjustment Dates 01-Jan-2020
Morigage Amountt §100,000 Payment - Monthly: §6,940.82
[frst Payment Dater 01.Feb-2020 Effoctlve - Mantily Inferes( Rate: 0.6356462%
Nowstial Anntal Interest Ruter  7.750% Amordization in Yenrst 6.00
Compiountting Peviodt Seini-Annuel (Canndinn)
Payment Freguency: Mouthly
Amorfization (monihs): n
Year Motithly Qponing P&l Principal Closing K
No. Vear Pyint No. Dale Talance (8)  Pryment (8)  Inferest (§) Pay-Dawn (S)  Dalance (S} Pald Down
e 2020 1 Feh-2020 §00,000,00 604042 251238 430823 395,601.77 1L10%
2020 2 Mar-2020 195,601,797 6,940.82 2.514.6) A, 126,19 301,175.58 22%
020 3 Apr-2020 391,175.58 6,940.82 2,486 49 4,454,32 386,721,258 332%
2020 4 May-2020 386,721,258 6,20.82 245818 4 482,64 182,238.62 444%
2020 b Jun-2020 182,238.62 6,940.82 2,429.69 4,501.1) 3I71,727.49 55M%
2020 [ Jul2020 177,721 49 6,940.82 2,401.01 4,539.81 373,187,68 6.70%
2020 7 Auge2020 373,187.68 6,940,82 237208 4,568,660 368,619.02 7 85%
2020 8 Sep-2020 368,619.02 691082 23 4,597.70 36:4,021.31 B99%
2020 9 Get-2020 164,02) 31 6,940,682 2,313 89 4,626.9) 259,37.38 10.15%
2020 10 Noy-2020 359,304.38 6,940,82 2,284.48 4,65634 154,738 04 11.02%
2020 11 Dec2020 354,738.04 6,940,82 2,264,88 4,685,94 350,052.11 1249%
202! 12 Jan-2021 350,082, H4 6,940 82 2,225.00 4,715,712 2i45,3)638 13.67%
2023 13 Fehe2021 345,336,38 6,940.82 2,195.12 A, 745,70 241,590,68 14.85%
2021 14 Mar-2021 140,590,6R 6,940.82 2,164.95 4,775.38 325,814 42 16.05%
2024 s Apr-202) 335,814.82 6,940.82 2,13450 4,806.22 111,008 59 17.25%
202) L6 May-202} 331,008,59 6,940,82 2,104.04 4,836,77 126,171 82 18.46%
2021 ¥} Jun-2021 326,171.82 6,910.82 2,073,30 486752 321,304 30 19,61%
2021 18 Jul-2021 321,304.30 694082 2,042,36 4,208.46 116,405.83% 20.90%
2001 19 Aug-2021 316405.85 6.940.82 201122 4,929,59 31,476 25 22.13%
200 20 Sep-2021 341,476.28 6,940.82 {,979.89 4,960,93 306,515.32 23.31%
2021 23 Oct-2021 306,515.32 6,940.52 194838 4,992,46 301,522 B6 24.62%
2021 22 Nov-202) 301,522.86 6,94082 131662 5,024.20 206,498,606 25.88%
0 23 Dee-2021 296,498.66 6,940 82 1,464 68 5,056,13 291,442,583 21.44%
2022 24 Jan-2022 291,442 53 6,0 82 1,852.54 5,088 27 250,354.25 28.41%
2022 25 Pebe2022 286,354,25 6,940.42 1,620.20 5,120.62 281,233 6d 29.60%
2022 26 Mar-2022 2681,233.64 6,740 B2 1,747.65 5,153.17 276,080.47 30,98%
2022 27 Apr-2022 276,080.47 6,940.52 1,754 89 5,185,92 270,804 55 12.28%
2022 28 Mag-2022 270,894,558 6,940,82 1,721,903 521889 265,675.66 13.58%
2022 20 Jun.2022 265,675.66 6,940,823 1,688.76 5,252,068 260,423.60 DLBO%
2022 30 Jil-2622 260,423,60 6,910 82 1,655.37 $,285.44 255,138.16 36,22%
2022 31 Aug:2022 255,138.16 6,940,82 1,621,78 3,319.04 29,819 12 37.55%
2002 32 Sep-2022 249,819.42 6,940 82 1,587.97 535285 244,466,27 38.85%
2022 n Oct2022 - 244,466.27 §,940.82 1,553.94 5,286,88 23907939 40.23%
2022 3 Now-2022 239,079.39 6940 82 151990 542112 233,658 27 41.59%
2022 15 Dea2022 233,658.27 694082 |1 485,04 515558 2138,202.70 12.95%
2023 6 Son-2023 228,202 70 6,940.82 1,450.56 549025 28271244 H4,39%
B v k)i Tab-2023 22,7124 6,840.82 1,415.66 5,525.1% 217,187.28 45,70%
2023 3t Mar2023 217,187.09 6,040 82 1,380,584 5,560.27 211,627.61 47 09%
2023 19 Apr-2023 211,627.01 6,940,82 },345,20 5,505.62 206,031.40 48.49%
2023 40 Muay-2013 206,031 40 94082 1,309 63 56118 200400.21 49.90%
2023 a Tun2023 200,400,21 6,940.82 1,273.84 5,666.08 104,733 23 5LN%
2023 42 Jul-2023 194,733.23 6,940.82 1,217.81 5,703.00 189,030.2) 52,14%
2023 43 Auwy-2023 189,010.23 6,940 82 1,201 56 5739.28 143,290.08 54.18%
2023 dd Sep2023 183,290,098 6,910.82 1,165.08 ° 571873 111,515, 55,63%
2023 45 Oct2023 $17,515,.24 6,940.82 1,128.3¢ 581245 171,702,790 $707%
2023 46 Nov-2023 171,702.79 6,940 82 1,081.42 584939 165,853.40 58,54%
2023 17 Dee-2021 165,853 40 6,940 82 1,054.24 5,884.58 159,966.82 60.01%
2024 48 Jon-2024 159,066.82 6,940.32 1,01682 5,923.99 154,047 83 61.49%
m W4 +4Q Febe202:4 151,042,863 6,940 82 Q79,17 506165 148,088,108 62.98%
2024 50 Mar-2024 (48,081,18 6,940 82 941,27 5,999,54 142,081 64 64 48%
2004 M Apr2024 142 088,64 6,040.82 ui 14 6,0137.68 136,043 96 65.99%
2024 52 May-2024 136,041.96 6,240.82 R4 76 6,070.06 129,967.90 67 51%
2024 53 Sun-2024 (29,967.90 6,940,582 826.M 6,114.68 123,853.22 6901%
2024 a4 Jul-2024 123,851.22 6,940 82 h2i eyl 6,153 55 117,699 67 70,58%
2024 55 Aug2024 117,699.67 6,940 82 ERN 4,192,606 1{1,507.01 212%
2024 56 Sep-2024 114,507.01 694082 708.7% 6,232,403 105,274.98 3 6k%
W24 57 Oct1-2024 105,274.98 6,940.82 669,38 6,271.64 98,003.34 75 23%
2024 58 Nov-2024 99,003,314 6,940,82 629.31 631158 92,691 B3 76 83%
2024 59 Dee-2024 92,691,83 6,990,82 589.19 6,351,62 86,340 21 7841%
2025 4] Jnne2025 26,340 2} 6,940.82 548.82 6,392.00 79,948,2) 8D 01%
BEEE 0> 61 ['eb-2025 79,5481 6,240,82 508,19 G432 63 73,545.58 B162%
2025 62 Mar-2025 73,515,58 6,940.82 167 30 6,173.52 67,042 06 83 24%
2015 63 Apr2025 67,042 06 6,940,82 426,15 6,504 67 60,527.40 84 87%
2025 64 May-2025 60,527 40 6,940 83 38474 9,556 08 s107132 86.51%
7005 [ Jun-2025 53,971.32 6,940.82 343,07 6,597.75 47,373.57 RS 16%
2028 GG Jul2028 47,3735 6,940.82 0 6,619.69 40,731,988 §9.82%
2025 67 Aug-2025 40,733.88 6,940.82 258,92 6,581.82 44,051.99 9L49%
2025 68 Sep-2023 34,051,99 6,940.82 21648 6,724, 31 27,3127 62 93.1%
2025 69 O¢l-2025 27,327.62 6,940 82 [y aNg| 6,767.11 20,560,9) 04,86%
2025 10 Nov-2025 20,560.5) 5,940,82 13069 6,818.12 13,750.39 96.56%
2025 71 Dec-2025 13,750,39 6,940,82 8740 6,883.41 6,896 98 98.28%
2026 72 Jan-2026 4,896.98 6,940.82 13 84 6,806.98 Q.00 §00,00%
B 0 73 Peb-2026 nog 6,940,852 U 6,940,82 000 10000%

10/24149 Amorlizalion Schedule T foan v2.ds MORTGAGE AMORTIZATION
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Brian Man
bom@hdas.com

t 604 5814677
f 604 581.5947

Our Flle No. 19236006
October 30, 2019

Binpal & Associates
Suite 215 — 13737 72" Avenue
Surrey, BC V3W 2P2

Attention: Raj Binpal
Dear Sirs/Mesdames:

Re: 0911110 B.C. Ltd. (the “Lendet”) Loan to Sudo Asian Kitchen Holdings (Langley)
Ltd. (the “Borrower”)

Further to the above noted matter, please find enclosed the following fully executed
documents:

Loan Agreement;

Guarantee glven by Ryan Richard Moreno,

Guarantee given by Andre Bourque; |
Corporate Guarantee of Joseph Richard Investments Ltd. ("JRF);
Certified Resolutions given by directors of JRI;

Resolution given by directors of the Borrower,

Officer Certificate given by the director of the Borrower;
Officer Certificate given by the director of JRI;

Solicitors Opinion given with respect to JRI;

10 Solicitors Opinion given with respect to the Borrower;

11. Authority to Pay; and

12, Certificate of Solicitor with respect to the Borrower and JRI.

LCoNSaMON =

We also enclose the executed Second Lease Modification Agreement, and general security
agreement with Insurance Binder to follow.

ollectively all of the foregoing, the “Documents
(Collectively all of the f ing, the “D ts”)

We enclose the Documents on your undertaking that, in the event that the Loan does not fund,
for whatever reason, to return the Documents on demand forthwith,

Hamilton Duncan Armstrong + Stewart Law Corporation :
{00027224 ). 13401 108" Avenue, Surrey, BC V3T 5T3 * Persanal Law Corporalion hdas,com
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We trust you will find the enclosed in orde'r. Please contact our office if you have any
questions.

Yours truly,

SO
~---Brian Man
inkm
Encl.

amilton

{00027227.1} \\ad.hdas .com\Shares\DMSWDOCS\cintfls\192361006100027227.DOCX % u ﬂ C @ ]ﬂ
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LOAN AGREEMENT
THIS LOAN AGREEMENT dated for reference October %@, 2019 and made,
BETWEEN:

0911110 B.C. Ltd. (BC0911110), a British Columbia incorporated
company having its registered and records office situated at Suite 215
—~ 13737 — 72" Avenue, Surrey, BC V3W 2P2 (as to an undivided 172
interest), and

(the “Lender™)

Sudo Asian Kitchen Holdings (Langley) Ltd, (Inc. No.
BC1091888), a British Columbia incorporated company having its
registered and records office situated at 1450, 13401 — 108" Avenue,
Surrey, BC V3T 5T3, and
(the “Borrower”)

AND:
Joseph Richard Investments Ltd. (Inc. No, BC952989), a British
Columbia incorporated company having its registered and records
office situated at 1450, 13401 — 108" Avenue, Surrey, BC V3T 5T3,
and(“JRI”)

Ryan Moreno, of 1268 — 216 Street, Langley, BC V2Z
1R2, and

(“Moreno”)

Andre Bourque, of 8343 — 209A Street, Langley, BC V2Y
0AS

(“Bourque”)

(collectively JRI, Moreno and Bourque are the“Guarantor™)

WITNESSES THAT WHEREAS:

A, The Lender has agreed to make the Loan hereinafter described available to the
Borrower to complete construction of tenant improvemients at the premises known
by the civic addresses 111-114, 19233 Fraser Highway, Surrey BC V35 7C9, and
more particularly described in the Lease hereafter defined.

B. The parties wish to record the terms and conditions of the Loan.

THEREFORE in consideration of the premises and the mutual covenants and agreements herein
contained, the parties agree as follows:

{00020469.2} 2
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1'1

INTERPRETATION
Definitions.

Where used in this Agreement, each of the following words and phrases shall

have the meanings set out below:

{00020469.2}

@

b)

©

@
©
@
®

Q)

®

®

O
()

)

“Adyance Date” means the date on which the Loan is advanced by the Lender to
the Borrower hereunder;

“Agreement” and “this Agreement” mean this agreement and any amendments
hereto or replacements of restatements hereof from time to time;

“Banking Day” means a day, excluding Saturday and Sunday, on which banking
institutions are open for business in Vancouver, British Columbia;

“Borrower” means Sudo Asian Kitchen Holdings (Langley) Ltd.;
“$Cdn” means lawful money of Canada;
“Tyent of Default” has the meaning given to it in paragraph 6.1 hereof;

“Guarantor” means collectively Joseph Richard Investments Ltd., Richard Ryan
Moreno and Andre Bourque and their heits, executors, administrators, successors
and assigns;

“Interest Rate” means seven and three quarters percenit (7.75%) per annum
calculated monthly, not in advance, from January 1, 2020, up to the Repayment
Date;

“T,ease” means the lease made as of April 12, 2017, as modified from time to
time between the Lender as landlord, the Borrower as tenant and Joseph Richard
Investments Ltd. as indemnitor pursuant to which the Borrower leased the
Premises from the Landlord;

“Loan” means the sum of $400,000;

“Toan Amount” at any point in time means the outstanding principal balance of
the Loan, intetest and all other moneys then due owing by the Borrower to the
Lender under this Agreement or any of the Security Documents;

“Ioan Documents” means this Agreement and the Security Documents;

“Obligants” means the Borrower and the Guarantor and each of them is an
“Qbligant”;

“Payment Commencement Date” means February 1, 2020;

972
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©) “Premises” means the premises known by the civic addresses 111-114, 19233
Fraser Highway, Sutrey, BC V38 7C9, and more particularly described in the
Lease;

@©  “Principal Sum Secured” means the Loan Amount;
@ “Repayment Date” means January 31, 2026,
® “Security Documents” means the security documents described in Schedule “A”;

® “Tenant Improvements” means all the tenant improvements to be instructed
upon the Premises by the Borrower in accordance with the plans and as per the
specifications approved by the Lender and for which sole purpose the Loan is
being provided to the Borrower.

12 Currency.

All references to dollars or currency in this Agreement are to $Cdn.

1.3 Applicable Law.

This Agreement and the rights and obligations of the parties hereto shall be
construed in accordance with and governed by the laws of the Province of British Columbia and
the laws of Canada applicable therein and the parties hereto agree that any legal action or
proceedings against any of them with respect to any of the Loan Documents may be brought in
the courts of the Province of British Columbia and by execution and delivery of this Agreement,
each of the said parties hereby irrevocably attorns and submits to the non-exclusive jurisdiction
of the courts of British Columbia,

14 Severability.

If any one or more of the provisions contained in this Agreement should be
invalid, illegal or unenforceable in any respect in any jurisdiction, the validity, legality and
enforceability of such provision or provisions shall not in any way be affected or impaired
thereby in any other jurisdiction and the validity, legality and enforceability of the remaining
provisions contained herein shall not in any way be affected or impaired thereby.

1.5 Included Words.

Wherever the singular or the masculine is used herein the same shall be deemed to
include the plural or the feminine or the body politic or corporate where the context or the parties
SO require.

1.6 Joint and Several.

All warranties and representation and all covenants and agreements made by the
Obligants hereunder are made by them jointly and severally.

{00020469.2) 4
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1.7 Headings.

The headings to the paragtaphs of this Agreement are inserted for convenience
only and shall not affect the construction hereof.

"2, TERMS OF LOAN
2.1 Loan,

Subject to the terms and conditions of this Agreement, the Lender agrees to make
the Loan available to the Borrower upon the Advance Date, provided that on the Advance Date:

@ the Borrower has executed and delivered this Agreement to the Lender;

) the Borrower and the Guarantors have executed and delivered to the Lendet the
Security Documents,

2.2 Purpose of Loan.

The Loan will be made available for the purpose of being used by the Borrower
for construction of the Tenant Improvements and for no other purpose

whatsoever,
2.3 Manner of Advance.

Subject to the provisions hereof, the Loan will be advanced by the Lender to the
Botrowet on the Advance Date by way of a single advance.

2.4 Calculation and Payment of Interest.

The Borrower will be obligated to pay interest at the Interest Rate on the principal
balance of the Loan from the Payment Commencement Date, until the Repayment Date until the
Loan is repaid in full, The Borrower will pay monthly payments of blended interest and principal
in accordance with and as set out in the mortgage amottization table attached as Schedule “B”
with the first payment of interest and principal to be made on the Payment Commencement Date,

2.5 Compliance with Interest Act (Canada).

For the purposes of this Agreement, whenever any interest is calculated on the
basis of a period of time other than a calendar year, each rate of interest pursuant to such
calculation expressed as an annual rate for the purposes of the Inferest Act (Canada) is equivalent
to such rate as so determined multiplied by the actual number of days in the calendar year in
which the same is to be paid and divided by the number of days used as the basis for such
determination,

2.6 Repayment of Loan Amount.

Subject to the provisions of paragraph 6.2 hereof, the Borrower will, without
demand therefor, pay the Lender the Loan Amount then outstanding in full and without
deduction, abatement or setoff, on that day which is the Repayment Date.(“Maturity”).

{00020469.2} 5
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2.7 Prepayment,

If the Borrower is not in default, the Borrower may prepay the whole or any part
of the principal sum, without bonus or penalty.

2.8 Application of Payments.

Provided that no Event of Default has occurred and is outstanding, moneys paid to
the Lender hereunder will be applied firstly on account of outstanding interest and thereafter in
reduction of the outstanding principal balance of the Loan Amount, The Borrower agrees that
upon and during the occurrence of an Event of Default the Lender may apply payments received
by it hereunder on account of principal and interest in such manner as it sees fit.

3 SECURITY DOCUMENTS
3.1 Delivery,

The Borrower and the Guarantor will execute and/or deliver the Security
Documents to the Lender concurrently with their execution and delivery of this Agreement as
general and continuing security for the payment, observance and performance of all and every
indebtedness and liability, present and future, director or indirect, absolute or contingent of the
-Borrower to the Lender arising under or pursuant to the Loan Documents,

3,2 Limitation of Claim.

The Lender, in realizing on the Security Documents or on the security thereof,
shall not claim thereunder any greater amount in aggregate than the aggtregate of the liabilities
and indebtedness of the Borrower to the Lender under this Agreement.

3.3 Extensions,

The Lender may grant extensions, take and give up securities, accept
compositions, grant releases and discharges and otherwise deal with the Borrower with other
parties, sureties or securities as the Lender may see fit without prejudice to the liability of the
Borrower or any other person or to the Lender’s rights herein.

34 No Merger.

The Security Documents will not operate so as to create any merger or discharge
of any indebtedness or liability of the Borrower hereunder, or of any assighment, transfer,
guarantee, lien, contract, promissory note, bill of exchange or security of any form held ot which
may hereafter be held by the Lender from the Borrower or from any other person whomsoever. -

3.5 Waiver,

The Lender may waive any Event of Default. No failure or delay on the part of
the Lender to exercise any right, power or remedy given herein or by statute or at law or in
equity or otherwise shall operate as a waiver thereof, nor shall any single or partial exercise of
any right preclude any other exercise thereof or the exercise of any other right, power or remedy,
nor shall any waiver by the Lender be deemed to be a waiver of any subsequent similar or other
event,

{00020469.2} 6
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3.6 Conflict Between this Agreement and the Security Documents.

If at any time there is any discrepancy or inconsistency between this Agreement
and any of the Security Documents with respect to any matter ot terms dealt with by both, the
matter as dealt with by or under the terms of this Agreement, as applicable, shall prevail.

3.7 Furthex Security Documents,

The Borrower agrees to execute and deliver or cause to be executed and delivered
to the Lender at any time and from time to time after the execution and delivery of this
Agreement, such other secutity documents and supporting documents as the Lender may
reasonably requite to give effect to this Agreement. For clarity, where the Lender may
reasonably requite such further security documents from the Borrower, such further security
provided shall stand in place and not in addition to, the existing security provided under
Schedule B to this Agreement.

4, REPRESENTATIONS AND WARRANTIES
4,1 Representations and Warranties.

The Borrower tepresents and warrants to the Lender that:

(@) Incorporation Etc, - it has been duly incorporated, validly exists and is in good
standing under the jurisdiction of its incorporation and each jurisdiction where it
. carries on business;

® Jurisdietion - it has been duly licensed to carry on business in all jurisdictions
where it is carrying on business;

© Power and Authority - it has the power and authority to enter into, execute and
deliver and to keep, observe and perform all of the covenants, agreements and
other obligations made by or imposed on it under each of the Loan Documents to
which it is a party or by which it is bound; and

) Enforceable - each of the Loan Documents to which it is a party or by which it is
bound and every instrument or agreement delivered pursuant hereto and thereto
has been or will be validly executed by it or on its behalf and when delivered to
the Lender will be a legal, valid and binding obligation of it, enforceable in
accordance with its respective terms save as enforcement may be limited by:

1) applicable bankruptey, insolvency, motatorium, reorganization and similar
{aws at the time in effect affecting the rights of creditors generally; and

(i)  equitable principles which may limit the availability of certain remedies,
including the remedy of specific performance;

© No Contravention - the execution, delivery and petformance by it of the Loan
Documents to which it is a party ot by which it is bound will not contravene any
material provision of any regulation, order or permit applicable to it, or cause a
breach of or constitute a default under or require any consent under any
agreement or instrument to which it is a party ot by which it is bound except such

(000204692} 7
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4.2

as have been obtained;

No Litigation - there are no suits or judicial proceedings or proceedings before
any governmental commission, board or other agency, actual, pending or to its
knowledge threatened against it which involve a significant risk of a judgment or
liability which, if satisfied, would have an adverse effect upon its financial
position or the ability to meet its obligations under this Agreement or to grant the
Security Documents to which it is a party or by which it is bound;

Essential Licences and Permits - it has all licences and permits required to
complete the Tenant Improvements and all other permits and licenses essential for
the operation of its businesses as they are presently carried on and all such
licences and permits are in full force and effect;

No Default under other securities - it is not in default under any guarantee, note
or other instrument evidencing any indebtedness or under the terms of any
instrument pursuant to which any of the foregoing has been issued or made and
delivered and to its knowledge there exists no state of facts which, after notice or
lapse of time or both ot otherwise, would constitute such a default;

Full Disclosure - it has disclosed to the Lender in writing all facts (other than
facts which are a matter of public knowledge or record) which matetially
adversely affect, or so far as it can now reasonably foresee, will materially
adversely affect its ability to perform its obligations under any of the Loan
Documents to which it a party or by which it is bound or instruments delivered
pursuant hereto or thereto;

No Events of Default - no event is outstanding which constitutes, or with notice
or lapse of time or both would constitute, an Event of Default;

Ownership of Assets - it is the beneficial owner of all of the property, assets and
undertaking charged by the Security Documents to which it is a party and the
beneficial owner of all of the property, assets and undertaking charged by the
Security Documents by which it is bound.

Survival of Representations, Lte.,

All representations, warranties, covenants and agreements made herein and in any

certificate or other document expressed to be delivered pursuant hereto by or on behalf of the
Obligants, or any of them, are material and shall conclusively be deemed to have been relied
upon by the Lender, notwithstanding any prior or subsequent investigation by the Lender and
shall survive the advance of the Loan and the fulfilment of all other transactions and deliveries

* contemplated hereunder and shall continue in full force and effect so long as any of the Loan
Amount remains outstanding and unpaid, All statements contained in any certificate or other
document expressed to be delivered to the Lender or the Lender’s counsel under this Agreement
will be deemed to be representations and warranties by the person making the same.

(00020469.2)
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5.1

COVENANTS

Continuing Covenants,

Subject to the terms of this Agreement, as long as any portion of the Loan

Amount remains unpaid or any other obligation or lability of any nature owed to the Lender
under any of the Loan Documents remains outstanding, the Borrower will:

{00020469.2}
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©
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Pay Loan Amount - pay the Loan Amount at the times and in the manner
contemplated hereby and by the Security Documents to which it is a party ot by
which it is bound;

Perform Other Obligations - duly perform and observe each and all of their
othet covenants and agreemerits contained herein and in the Security Documents
to which it is a party or by which it is bound;

Corporate Existence - at all times maintain its corporate existence, be registered
or licensed to carry on business in all jurisdictions where the nature of its business
makes it prudent for or requires it to be so registered or licensed;

Conduet Business - conduct its business in a proper and business-like manner
and in accordance with good business practice;

Taxes - pay all taxes, rates, levies, charges, assessments, statute labour or other
imposition whatsoever now or hereafter rated, charged, assessed, levied or
imposed by any governmental authotity or otherwise on any of its property, assets
and undertakings;

Use of Loan Proceeds - use the proceeds of the Loan solely for the purposes
described in paragraph 2.2 of this Agreement;

Insurance - at all times keep its assets adequately insured by financially sound
and reputable insurers against loss or damage of the kinds customarily insured
against, in such amounts as are customarily insured for, with the Lender shown as
first loss payee in all policies and with such policies containing a mortgage clause
acceptable to the Lender, and forthwith notify the Lender upon the happening of
any significant loss and duly and punctually pay all premiums and other sums of
money for maintaining such insurance; without limitation, the Borrower will
obtain course of construction all risk insurance coverage for the purposes of
completing the Tenant Improvement with the Lender being named as first loss
payable;

Inspection - permit the Lender’s representatives at any time and from time to
ime as the Lendet sees fit, to inspect in the Premises to include, without
limitation, for the purposes of inspecting the progress of the Tenant
Improvements;

Comply with Lavs - comply with the requirements of all applicable laws, rules,
regulations and orders of any governmental authority, relating to their businesses;
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Maintain Licenses, Etc. - maintain in full force and effect all licences, permits,
consents and regulatory approvals necessary for the operation of any of its
businesses and the construction of the Tenant Improvements;

Records - keep or cause to be kept proper records of all invoices and payment

confirmations regarding the Tenant Improvements and to provide copies of the
same to the Lender on demand,

Notice of Default - immediately upon becoming aware of the same, give to the
Lender notice that there has oceurred and is continuing an Event of Default under
this Agreement or any event which would constitute an Event of Default
hereunder with the lapse of time and specifying the same;

Other Encumbrances - unless otherwise previously agreed to in writing by the
Lender, not create, assume or have outstanding any mortgage, pledge, charge,
assignment or other security, whether fixed or floating, on any of its properties,
assets or undertakings ranking or purporting to rank or capable of being enforced
in priority to or pari passu with the Security Documents to which it is a party or
by which it is bound;

Litigation - immediately advise the Lender in writing of any actions, suits,
litigation or other proceeding against any of them or the Guarantor and actively
and diligently contest or cause to be contested in good faith, by appropriate and
timely proceedings any such action, suit, litigation or other proceeding,

Further Assurances - execute and deliver all such further instruments and
assurances and do and cause to be done all such further acts and things which in
the reasonable opinion of the Lender are necessary to complete the transactions
contemplated by and to give full force and effect to the provisions of this
Agreement, and, without limiting the generality of the foregoing, the Borrower
agree to forthwith upon the request from time to time of the Lender grant in
favour of the Lender such security and charges over their respective assets, real
and personal, as the Lender may require.

Financial Obligations - Ensure that all of its financial obligations to include
obligations to pay trades and subcontractors concerned with the construction of
the Tenant Improvements are met;

Financial Obligations - Ensure that no financial encumbrances save for the
Borrower’s credit facility with Canadian Western Bank (or other chartered
financial institution lender), and the general security agreement in favour of the
Lender, are secured against the Premises to include without limitation, any claims
of builders liens,

10
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6.

0.1

Documents:
@
®
©
@
®©
®
®

6.2

EVENTS OF DEFAULT AND REMEDIES

Lvents of Default,

Each of the following events constitutes an event of default under the Loan

Default in Payment - if an Obligant defaults in the payment, when due, of any
moneys due and payable to the Lender under or under any of the Loan Documents
to which it a party or by which it is bound;

Use of Loan Proceeds - if the Borrower fails to use any of the Loan Amount for
the purposes of constructing the Tenant Improvements;

Non-Monetary Defaults - if an Obligant makes, suffers or permits default in
observing or performing any other covenant, agreement or condition of any Loan
Document to which it is a patty or by which it is bound;

Misrepresentation - if any representation or warranty made by an Obligant in
any Loan Document to which it a party or by which it is bound proves to have
been incottect in any respect and it has an adverse impact on the business, affairs
or assets of that Obligant;

Bankruptey, Lte. - if an Obligant becomes insolvent, ot files a proposal, a notice
of intention to file a proposal, or an assignment for the benefit of creditors under
applicable bankruptcy or similar legislation, or a petition is filed, an order is
made, a resolution is passed, or any other step is taken for its bankruptey,
liquidation, dissolution, winding-up or reorganization, or for any arrangement or
composition of its debts;

Realization under Security Documents - if a receiver, receiver-manager or other
officer with like powers is appointed ot if an encumbrancer takes possession of
any property of any Obligant or any part thereof, and

Death, Incapacity - if an Obligant should die or become incapable of managing
his affairs or property. :

Remedics For Events of Default.

Upon the occurrence of any Event of Default the Lender may do (or refrain from

doing) any one or more of the following as it in its sole and absolute discretion deems advisable,
namely:

{00020469.3)

@

®)

declare the Loan Amount to be immediately due and payable and such moneys
including any interest due and liabilities shall thereupon become due and be paid
without presentment, demand, protest or other notice of any kind to the Borrower,
all of which are expressly waived;

enforce any or all rights and remedies granted under this Agreement ot any one or
more of the Security Documents.

11
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6.3 Waiver.

The Lender may, in its absolute discretion by written instrument, waive any
breach by the Obligants of any of the provisions contained in an of the Loan Documents or any
default by any of them in the observance or performance of any covenant or condition required
to be observed or performed by any of them under the terms of any of the Loan Documents;
provided always that no waiver by the Lender or any failure to take any action to enforce its
rights under any of the Loan Documents shall extend to or be taken in any manner whatsoever to
affect any subsequent breach or default or the rights resulting therefrom,

6.4 Remedies Not Restrictive.

All remedies stipulated for by the Lender under any of the Loan Documents shall
be deemed to be in addition to and not restrictive of the remedies which the Lender might be
entitled to at law or in equity or by statute. The Lender shall with commercially reasonable
efforts, pursue all remedies and recourse against the Borrower and Joseph Richard Investment
Ltd. for a period of six (6) months from the date of default of this Loan Agreement, prior to the
realization of any security ot collateral under the Loan Documents against Moreno or Bourque.
Any such realization by any means shall not bar realization of any other security or any part or
parts thereof subject to any restrictions in the Loan Documents, nor shall any single or partial
exercise of any right or remedy preclude any other or further exercise thereof nor shall the failure
on the part of the Lender or any delay in exercising any rights under any of the Loan Documents
operate as a waiver,

7. MISCELLANEOUS
71 Lender’s Records Conclusive

The Lender’s records as to the balance of the Loan Amount outstanding at any point in time and
the time, the payments made hereunder on account of the Loan and the amount of interest
accruing hereunder will be final, binding and conclusive on all of them, absent manifest error.
Notwithstanding the foregoing, if there is a dispute as the then current balance of the Loan
Amount, interest calculations, payments made, or any other matter relating to the Loan Amount,
the matter shall be referred to an independent accountant mutually agreed upon by the parties, of
whom shall review and audit if such accountant deems necessary, the Lender’s records of the
Loan Amount. The determination of such accountant will be final, binding and conclusive on the
parties. The cost of such accountant review will be borne by the Borrower.

7.2 [Fees and Expenses.

The Borrower agree to pay all legal and other fees and disbursements in respect of
the Loan including the preparation, execution and catrying out of the Loan Documents. The full
amount of all costs, charges and expenses paid or incurred at any time or from time to time by
the Lender for or in respect of any and all acts, actions and proceedings of any kind or nature
done, taken or instituted by the Lender for the exercise, enforcement or preservation of any of its
rights, remedies or recourse hereunder or in respect of the Loan, will be paid by the Borrower on
a solicitor and own client, lump sum basis,

7.3 Notice.

A notice, demand, consent or request required ot permitted to be given pursuant
£00020469.3) 12



to any to any of the Loan Documenis may only be given in writing and by delivery or by
confirmed facsimile or electronic mail transmission to the address of such party set out below or
at such other address as that party may designate by notice undet this Agreement, as follows:

@® to any Obligant addressed to that Obligant at:
8410 — 160% Street, Surrey, BC V35S 3T8

) to the Lender addressed to the Lender at:
8247 — 130" Street, Surrey, BC V38 3T8 with a copy to Suite 215, 13737 - 7204
Avenue, Sutrey, BC V3W 2P2

Any notice aforesaid shall, if actually delivered be deemed to have been given and made at the
time of delivery and if sent by facsimile device or electronic mail will be deemed to have been
given or made on the day in the jurisdiction of the sender following the date it was sent,

7.4 No Borrower’ Assignment.

The Borrower has no right to assign ot transfer any of their rights hereunder or
any portion of the Loan.

7.5 Enurement,

This Agreement shall be binding upon and enure to the benefit of the Borrower
and their respective successors and permitted assigns and the Lender and its successors and
assigns.

7.6 Time,

Time is expressly declared and stipulated to be of the essence of this Agreement
in respect of all payments to be made hereunder and all covenants and agreements to be
performed and fulfilled. Any extension of time hereunder shall not be deemed to be or to operate
10 law as a waiver on the part of the Lender that time is to be of the essence of this Agreement,

7. Counterparfts.

This Agreement may be executed by the parties hereto in counterparts and such
executed counterparts when taken together shall to gether form one original Agreement.

7.8 General.

If at any time any provision of this Loan Agreement in whole or in part is
declared or held illegal, invalid or unenforceable under, or inconsistent with any applicable flaw
or would by reason of any such law render the Lender unable to collect the amount of any loss
sustained by it as a result of making the loan secured by this Loan Agreement which it would
otherwise be able to collect, then such provision shall not apply and shall be construed so as not
to apply to the extent that it is so illegal, invalid, anenforceable or inconsistent or would so
render the Lender unable to collect any such loss, and this Loan Agreement will continue in full
force and effect and be construed as if it had been executed without such illegal, invalid,
unenforceable or inconsistent provision.

{00020469,3} 13
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be executed and
delivered by their authorized officers as of the date first noted above.

0911110 B.C, LTD.
by its authorized signatory:

KULVIR AUJLA

SUDO ASIAN KITCHEN HOLDINGS (LAN GLEY) LTD,
by )tsfaﬂﬂ13 izgd signatory

N / / 7 W‘Mj—:‘:;
Ryar Rlchax d Moreno

JOSEPH RICHARI{ INVESTMENTS LTD.

(b%lt&&}thm 7éd sign jmy

L =
et

j A
Ryan Richard Moreno

SIGNED, SEALED and DELIVERED by
RYAN RICHARD MORENO in the

pr esence ofi
. (Mad

)
)
)
)
)
)
Brian C. Man %
)
)
)
)
)
)
)

)

R‘YAN RICHARD MORENO

I Barrisfer & Solicitor
Print Name+oN DUNGAN ARMSTRONG

+ STEWART LAW CORPORATION
‘ #1450 - 13401 108th Avenue,
Address Surrey, BC, V3T 6T3

Occupation

{00020469.2} 14



SIGNED, SEALED and DELIVERED by
ANDRE BOURQUE in the presenge of:

==, e

3
Signature— [
Print Name Brian &, Wan

Barrister & Solicitor
H/\MILTON DUNCAN ARM‘%TRONG

LI

Address #1450 13401 1081h Avenue,
Surrey, BC, V3T 5T3

Occupation

)
)
)
)
)
)
)
)
)
)
)
)
)

14

JAY,

“ANDRE BOURQUE
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SCHEDULE “A”
SECURITY DOCUMENTS
A.  Unconditional Guarantee of the Loan Amount given to the Lender by:
(i)  Joseph Richard Investments Ltd.;
(i)  Ryan Richard Moteno; and

(iiiy  Andre Bourque.

B. General Security Agreement given to the Lender by the Borrower

{00020469.2) 15
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SCHEDULE “B”

Mortgage Amortization Table Attached
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MORTGAGE AMORTIZATION TABLE a87

Mortgage IdentiGieation: Sudo Asian Kitchen Asswimetd Jntevest Adjustment Datel O1-Jan-2020

Mortgage Antoun: $400,000 Payment » Monthly: $6,940,82

First Payment Date; 01.Feb-2020 Effeetlve - Monthly huferes( Rates 0.6356462%

Nowminal Anvual Interest Rutes  7.750% Awordlzation in Years: 6.00

Conmpounding Perlod: Semi-Amual (Canndian}

Payment Frequency: Monthly

Amortization (monihs): 7

Year Monthly Qpening P&l Principal Closing %
No, Year Pyt No. Dale Ralance () Payment (S)  luterest (S) Pay-Down (S) Batanee () Paid Down

g 2020 ) Feb-2020 400,000,00 6,040,862 2,542.58 4,398.2) 395,603.77 1LI0%
2020 2 Mar-2020 395,601.77 6,940.82 2,514.63 4,426,190 391,175.58 2.2%
2020 3 Apr-2020 391,175.58 6,940.82 2,486.49 4,454,32 386,721.28 332%
2020 4 May-2020 386,721.25 6,940,82 245818 4,482,64 182,238.62 4.44%
2020 N Jun-2020 182,218.62 6,940.82 2,429.69 4,5014,13 377,727,489 5.51%
2020 6 Jul-2020 397,72749 6,940.82 2,405.01 4,539.81 373,187.68 6.10%
2020 7 Aug-2020 373,187.68 6,940.82 237218 4,568.66 368,619.02 785%
2020 8 Sep-2020 368,619.02 6,940.82 2,343,011 4,591.10 364,021.3) 8.99%
2020 9 012020 364,021.31 6,940.82 2,313.89 4,626.93 359,394,38 10,15%
2020 10 Nov-2020 359,394.38 6,910,82 2,284.48 4,656.34 354,738.04 11.32%
2020 it Dec-2020 154,738.04 6,940,82 2,254.88 4,685.94 350,052.11 12.4%
2021 12 Jan-202) 350,052.11 6,940.82 2,225.00 4,715,792 345,336,138 13.67%

B con 13 Feb2021 345,336.38 6,940,82 2,195.12 4,745.10 140,590.68 14.85%
202! 14 Mar-202( 340,590.68 6,940.82 2,164.95 4,775.86 315,814.82 16,05%
202% 15 Apr-2021 335,814.82 6,940.82 2,134.59 4,806.22 33),008,59 17.25%
2021 16 May-202] 331,008,59 6,940.82 2,104,04 4,836,77 326,171,82 18.46%
2021 V7 Jun-2021 3%6,171.82 6,940.82 2,073.30 4,867.52 321,304,30 19.67%
2021 18 Jul2071 321,304,320 6,940,82 2,042.36 4,898 46 316,405,858 20.90%
2021 19 Auge2021 31640585 6,940.82 2,011.22 4,929.59 31147625 22.13%
2023 20 Sep-2021 311,476.25 6,040,82 1,979.89 4,960.93 306,515.32 2.37%
2024 21 Oct-2021 306,515.32 6,940.82 1,948.38 4,992.46 301,522.86 24.62%
2021 22 Nov-202} 301,522.86 6,940.82 1,016.62 5,024.20 296,498.66 25.88%
2021 23 Dee-2021 296,498,66 6,940.82 1,884.68 5,056,13 29(,442.53 27.14%
2022 24 Jan-2022 291,442.53 6,940.82 1,852,54 5,088.27 286,354.25 2841%

EEER oo 25 Pebe2022 286,354,25 6,040.82 1,620.20 5,120.62 281,233.64 29.69%
2022 26 Mar2022 281,233.64 6,040.82 1,787,685 5,053,147 276,080.47 30.95%
2022 27 Apr-2022 276,080.47 6,940.52 1,754.80 5,185.92 270,894.55 32.28%
2022 28 hay-2022 270,894,355 6,940,82 1,721.93 5,218.89 265,675.66 33.58%
2022 29 Jun-2022 265,675.66 6,940.82 1,688.76 5,252.06 260,423.60 J4ES%
2022 30 Jui2022 260,423,60 6,940,82 1,655.37 $,285.44 255,138,146 36.22%
2022 3t Aug-2022 255,138.16 6,940,82 §,621.78 5,319.04 249,819,912 37.55%
2022 32 Sep-2022 249,819,12 6,940.82 1,582.97 5,352.85 244 466,27 38.85%
2022 13 Qct2022 244,466.27 6,940,82 1,553.94 5,386,88 239,079.39 40,23%
2022 34 Nov-2022 239,079.39 6940.82 1,519.70 542112 233,658,27 41,59%
2022 35 Dee-2022 233,658,27 6,9:40.82 1,483,24 5,455.58 228,202.70 42.95%
2023 36 Jon-2023 228,202,70 6,940.82 1,450,56 5,490,25 222,712.44 44,32%

2023 37 Feb-2023 222,712.44 694082 141566 5,525,15 217,187.20  45.70%
2023 18 Mar-2023 217,187.29 6,040.82 1,380,54 5,560,27 211,627.01 47.09%
2023 39 Apr-2023 211,627,0) 6,940,82 1,345.20 5,595,62 206,031.40 4849%
2023 40 May-2023 206,031.40 6,940.82 1,309.63 563,19 200,400.21 49.90%
2023 41 Jun2023 200,400,21 6,940,82 1,273.84 5,666,98 104,733,23 51.32%
2023 42 Tul-2023 194,733.23 6,910,82 1,237.81 5,703.00 189,030.23 52.4%
2023 43 Aug-2023 189,030.23 6,940,82 1,201.56 5,139.25 183,200.98 54,18%
2023 44 Sep-2023 183,290,098 6,5990,82 1,165.08 5,715.73 177,515.24 55.62%
2023 45 O¢t-2023 177,515.24 6,940.82 1,128.37 581245 171,702,79 37.01%
2023 46 Now-2023 171,702.79 6,940.82 1,00142 5,849.39 165,853.40 58.54%
2023 47 D¢e-2023 165,85340 6,940.82 1,054,24 5,886,58 159,966.82 60,01%
2024 48 Jan-2024 159,966.82 6,940,82 1,016.82 5,8239¢ 154,042.83 6).49%

[ 5 " T 49 Febe2024 154,042,83 6,940.82 979.17 5,961.65 148,08£.18 62.58%
2024 50 NMar-2024 148,081,18 6,940.82 0127 5,900,54 142,081.64 64.48%
2024 51 Apr-2024 142,081.64 6,940.82 003,14 6,037.68 136,043.96 65.99%
2024 52 May-2024 136,043.96 6,940.82 R64.76 6,076.06 129,967,90 61.51%
2024 33 Jun-2024 129,967.90 6,940,842 §26.14 6,114,68 123,853.22 69.04%
2024 54 Jui-2024 123,853.22 6,940,82 787.27 6,153.55 117,699.67 70,58%
2024 55 Aug2024 117,699.67 6,940.82 748.15 6,192.66 111,507.0% 72.12%
2024 56 Sep-2024 111,502.01 6,940.82 708,79 6,232.03 105,274.98 73.68%
2024 57 Oct-2024 103,274.98 6,940.82 669.18 6,271.64 99,003.34 75.25%
2024 S8 Nov-2024 99,003,34 6,940.82 629.31 6,311.51 92,6183 76.83%
2024 59 Dee-2024 92,691.83 6,940.82 589.19 6,351.62 86,340.21 78.41%
2025 60 Jane2025 86,340.21 §,940.82 548.82 6,392.00 79,948.21 80.01%

. oo 61 Fel-2025 79,948.21 6,940,82 508,19 6,432,63 1351558 81.62%
2025 [73 Mar-2023 73,515,58 6,940.82 467.30 647352 67,042.06 83.24%
2025 63 Apr-2023 67,042,006 6,940,82 426,13 6,514.67 60,527.40 84.87%
2ms 64 May-2025 60,527.40 6,940.82 384,74 6,556.08 $3,971.32 86.51%
2025 65 Jun-2025 53,971.32 6,940,82 343,07 6,597,758 47,373.57 88.16%
2025 66 Jul-2025 47,373.57 6,040.82 30143 6,639.69 40,733.88 89.82%
2025 67 Aug-20%5 46,713.88 6,940.82 258.92 6,681,89 34,051.99 91.49%
2025 68 Sep-2025 34,051.99 6,940.82 21645 6,724.37 27,327.62 93.47%
2025 69 O0t-2025 21,327.62 6,940.82 173,71 6,767.11 20,560.51 94.86%
2025 0 Nov-2025 20,560.51 6,940.82 13069 6,810.12 13,750.39 96,56%
2025 N Dee-2025 12,750.39 6,940.82 8740 6,853.41 6,896,98 98.28%
2026 72 Jan-2026 6,896.98 6,940.82 43,84 6,896.98 0.00  00.00%

BT 0% 73 Feb-2026 0.00 6,940.82 0.00 6,940,582 000 100.00%

. 10/21/19 AmorUzalion Schedule Tlloan v2.ds MORTGAGE ANORTIZATION



GUARANTELE

THIS GUARANTEE effective as of October 32, 2019, is made by RYAN MORENO (the “Guarantor™)
and delivered to and for the benefit of 0911110 B.C, LTD. (the “Lender™),

WHEREAS:

A. Pursuant to a loan agreement dated October 3.8, 2019 between SUDO ASIAN KITCHEN
HOLDINGS (LANGLEY) LTD. (the “Borrower”) and the Lender, the Lender agreed to advance
a loan to the Borrower for the construction of tenant improvements at the premises described as
Unit 111 — 114, 19233 Fraser Hwy, Surrey, BC, and on the terms and conditions as set out therein
(collectively, the “Indebtedness”);

B. The Guarantor has agreed to provide a guarantee of the Indebtedness as a condition of the advance
of the Indebtedness; and

C, The Guarantor deems it advisable and necessary to enter into this Guarantee.

In consideration of the premises and the covenants and agreements herein contained, and the sum of $1.00
now paid by the Lender fo the Guarantor and other good and valuable consideration (the receipt and

sufficiency of which are hereby acknowledged), the Guarantor covenants and agrees with the Lender as
follows:

ARTICLE 1
GUARANTEE

1.1 Guarantee

The Guarantor hereby unconditionally and irrevocably guarantees payment and performance to the Lender
of all present and future obligations, debts and liabilities, direct or indirect, absolute or contingent, express
or implied, liquidated, matured or not, now or at anytime and from time to time hereafter due or owing by

the Borrower to the Lender under the Indebtedness, including without limitation any indemnity obligation
thereunder (collectively, the “Obligations™).

1.2 1aran I

The liability of the Guarantor hereunder will be absolute and unconditional and will not be affected by: (a)
any lack of validity or enforceability of any other agreement between the Borrower and the Lender; (b) any
impossibility, impracticability, frustration of purpose, illegality, force majeure or act of government; (c) the
bankruptey, winding-up, liquidation, dissolution or insolvency of the Borrawer, the Guarantor, the Lendet,
or any party to any agreement to which the Borrower is a party; (d) any lack or limitation of power,
incapacity or disability on the part of the Borrower or of the directors, partners or agents thereof of any
other irregularity, defect or informality on the part of the Borrower in its obligations to the Lender; or (e)
any other law, regulation or other circumstances which might otherwise constitute a defence available to,
or a discharge of, the Borrower or the Guarantor in respect of any or all of the Obligations,

{00023889.1}
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ARTICLE 2
RELEASE, REMEDIES AND SET-OFF

2.1 No Release

The liability of the Guarantor hereunder will not be discharged, limited, released or in any way affected by
anything done, suffered or permitted by the Lender in connection with any liabilities of the Borrowet to the
Lender or any security therefor including any loss of or in respect of any security received by the Lender
from the Borrower or others, whether occasioned by the fault of the Lender or otherwise, Without limiting
the generality of the foregoing and without releasing, discharging, limiting or otherwise affecting in whole
ot in part the Guarantor’s liability heveunder, without obtaining the consent of or giving notice to the
Guarantor, the Lender may: (i) make any change in the time, manner or place of payment under, o in any
other term of, the Indebtedness, or the failure on the part of the Borrower to carry out any of its obligations
under the Indebtedness; (il) grant time, renewals, extensions, indulgences, releases and discharges to
Borrower; (iii) take or abstain from taking or enforcing security or collateral from Borrower ot from
perfecting security or collateral of the Borrower; (iv) accept compromises from Borrower; (v) apply all
money at any time received from the Borrower or from security upon such part of the Obligations as the
Lender may see fit or change any such application in whole or in pat from time to time as the Lender may
see fit; and (vi) otherwise deal with the Borrower and all other persons and security as the Lender may see
fit.

2.2 Exhausti f Remedi

The Lender shall with commercially reasonable efforts, pursue all remedies, and take all recourse against
the Bortower and Joseph Richard Investment Ltd., for a period of six (6) months from the date of default
of the Obligations, before being entitled to demand payment from the Guarantor hereunder. For clarity,
the Lender shall be bound to take any and all action, pursue all claims, make all demands, and realize
upon or seize any security or collateral it may hold, against the Borrower and Joseph Richard Investment
Ltd., before any demand for payment from the Guarantor hereunder may be made. The Lender shall not
be entitled to a security interest in the personal property of the Guarantor.

2.3 No Sef-off

The Guarantor will not claim any set-off or counterclaim against the Borrower or the Lender in respect of
any liability of the Borrower or the Lender to the Guarantor.

ARTICLE 3
CONTINUING GUARANTEE

3.1 inuin 1aran

This Guarantee will be a continuing guarantee and will cover and secure any ultimate balance of the
Obligations owing to the Lender.

ARTICLE 4
DEMAND FOR PAYMENT

4.1 Demand for Pavmen

The Guarantor will make payment to the Lender of the Obligations immediately after demand therefor is
made by the Lender to the Guarantor,

(00023889.1) 2
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ARTICLE §
GENERAL

51 ionnien

The Guarantor may not assign or transfer its rights, interests or obligations hereunder to any other person
(except by operation of law) without prior written consent of the Lender and any purported transfer without
such consent shall be null and void.

52 iver of Noti n
The Guarantor hereby waives notice of acceptance of this instrument.
53 iver

No failure on the patt of the Lender to exercise, and no delay in exercising, any right hereunder will operate
as a waiver thereof, nor will any single or pastial exercise of any right hereunder preclude the other or
further exeroise thereof or the exercise of any other right.

54 rerabilitv

If any provision of this Guarantee is determined to be illegal, invalid or unenforceable in whole or in part,
such illegality, invalidity or unenforeeability will attach ouly to such provision or part thereof and the
remaining part of such provision and all other provisions hereof will continue in full force and effect.

55 Notices

Any notice or other communications required or permitted to be given hereunder shall be sufficiently given
if delivered in person or by prepaid courier service, or if sent by facsimile transmission (provided such
transmission is confirmed) ot electronic mail:

(a) in the case of the Lender, to the following address:
215. 13737 — 72 Avenue, Surrey, BC V3V 2P2
Facsimile No: 604-543-0331

(b) i1 the case of the Guarantor, to the Guarantor at the following address:
8343 — 209A Street. Langley, BC V2Y 0AS
Facsimile No:
Bmail:

ot at such other address as the party to which such notice or other communication is to be given has last
notified the party giving the same in the manner provided in this section, and if so given the same shall be
deemed to have been received on the date of such delivery or sending. A notice is deemed to be delivered
and received: (i) if sent by personal delivery, on the date of delivery if it is a business day and the delivery
was made prior to 5:00 p.m. (local time in the place of receipt) and otherwise on the next business day; (ii)
if sent by same-day service courier, on the date of delivery if sentona business day and delivery was made
prior to 5:00 p.m, (local time in place of receipt) and otherwise on the next business day; (i) if sent by
overnight courier, on the next business day; (iv) if transmitted by facsimile, on the date of confirmation of
transmission by the originating facsimile if such confirmation is on a business day and prior to 5:00 p.am.
(local time in the place of receipt) and otherwise on the next business day; ot (v) if transmitted by electronic
mail, on the date of transmission if sent on a business day and the communication becomes accessible to
the receiving party prior to 5:00 p.m. (local time in the place of receipt) and otherwise on the next business
day. Sending a copy of a notice toa party’s legal counsel as contemplated above is for information purposes
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only and does not constitute delivery of the notice to that party. The failure to send a copy of a notice to
legal counsel does not invalidate any notice to a patty,

5.6 Governing Law

This Guatantee will be governed by and construed in accordance with the laws of the Province of British
Columbia.

5.7 Benefit

This Guarantee will extend to and enure to the benefit of the Lender and its heirs, administrators, executors,
legal personal representatives, successors and assigns, as applicable, and will be binding upon the Guarantor
and his or her heirs, administrators, executors and legal personal representatives.

5.8 1i 1m iv

All the rights, powers and remedies of the Lender hereunder and under any other agreement now or at any
time hereafter in force between any of the Lender and the Guarantor will be cumulative and will be in
addition to and not in substitution for all rights, powers and remedies of the Lender at law or in equity.

5.9 Entire Agreement

This Guarantee supersedes all prior agreements, commitments or understandings between the Guarantor
and the Lender with respect to the subject matter hereof, constitutes the entire obligations of the Guarantor
with respect to the subject matter hereof and shall supersede any prior expression of intent or understandings
with respect to the subject matter hereof,

510 Assure s Inducem

There are no representations, warranties, terms, conditions, promises, undertakings or agreements,
expressed, implied or otherwise, that have been made to or with the Guarantor affecting or limiting the
lability of the Guarantor under this Guarantee or inducing the Guarantor to give this Guarantee other than
as expressly set forth in this Guarantee. No alteration, modification or waiver of this Guarantee or any
condition, covenant, provision or term contained herein will be binding on the Guarantor or the Lender
unless made in writing and signed by the Guarantor and the Lender,

511 1 L i
The Guarantor acknowledges and agrees that it has or has had the opportunity to obtain independent legal
advice and fully understand, and appreciate, the obligations and liabilities imposed on them pursuant to this

Guarantee.

[Next page is signature page]
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IN WITNESS WHEREOF the Guarantor has executed this Guarantee as of the date set forth set out

above,

SIGNED, SEALED and DELIVERED by
RYAN RICHARD MORENO in the
p1esence of

Slgnauﬁe’

Print Name Brian C. Man
Barrister & Solicitor
HAM(LTON DUNCAN ARMSTRONG
AR LATY bUl‘(t“U
Address™ #1450 13401 108th Avente,
Surrey, BC, V3T 573

Occupation
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GUARANTEL

THIS GUARANTEE effective as of October$ty, 2019, is made by ANDRE BOURQUE (the
“Guarantor”) and delivered to and for the benefit of 0911110 B.C, LTD. (the “Lender”),

WHEREAS:

A, Pursuant to a loan agreement dated OctoberZ®, 2019 between SUDO ASIAN KITCHEN
HOLDINGS (LANGLEY) LTD, (the “Borrower”) and the Lender, the Lender agreed to advance
a loan to the Borrower for the construction of tenant improvements at the premises described as
Unit 111 — 114, 19233 Fraser Hwy, Surrey, BC, and on the terms and conditions as set out therein
(collectively, the “Indebtedness”);

B. The Guarantor has agreed to provide a guarantee of the Indebtedness as a condition of the advance
of the Indebtedness; and

C. The Guarantor deems it advisable and necessary to enter into this Guarantee.

In consideration of the premises and the covenants and agreements herein contained, and the sum of $1.00
now paid by the Lender to the Guarantor and other good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged), the Guarantor covenants and agrees with the Lender as
follows: -

ARTICLE 1
GUARANTEE

1.1 Guaran

The Guarantor hereby unconditionally and itrevocably guarantees payment and performance to the Lender
of all present and future obligations, debts anid liabilities, direct or indirect, absolute or contingent, express
or implied, liquidated, matured or not, now or at anytime and from time to time hereafter due or owing by
the Borrower to the Lender under the Indebtedness, including without limitation any indemnity obligation
thereunder (collectively, the “Obligations”).

1.2 FUAL Absol

The liability of the Guarantor hereunder will be absolute and unconditional and will not be affected by: (a)
any lack of validity or enforceability of any other agreement between the Borrower and the Lender; (b) any
impossibility, impracticability, frustration of purpose, illegality, force majeure or act of government; (c) the
bankruptey, winding-up, liquidation, dissolution or insolvency of the Borrower, the Guarantor, the Lender,
or any party to any agreement to which the Borrower is a party; (d) any lack or limitation of power,
incapacity or disability on the patt of the Borrower or of the directors, partners or agents thereof or any
other irregularity, defect or informality on the part of the Borrower in its obligations to the Lender; or (&)
any other law, regulation or other circumstances which might otherwise constitute a defence available to,
or a discharge of, the Botrower or the Guarantor in respect of any or all of the Obligations.
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ARTICLE 2
RELEASE, REMEDIES AND SET-OFF

2.1 Rel

The liability of the Guarantor hereunder will not be discharged, limited, released or in any way affected by
anything done, suffered or permitted by the Lender in connection with any liabilities of the Botrower to the
Lender or any security therefor including any loss of or in respect of any security received by the Lender
fiom the Borrower or others, whether occasioned by the fault of the Lender or otherwise, Without limiting
the generality of the foregoing and without releasing, discharging, limiting or otherwise affecting in whole
or in part the Guarantor’s liability hereunder, without obtaining the consent of or giving notice to the
Guarantor, the Lender may: (i) make any change in the time, manner or place of payment undet, o in any
other term of, the Indebtedness, or the failure on the part of the Borrower to carry out any of its obligations
under the Indebtedness; (ii) gtant time, renewals, extensions, indulgences, releases and discharges to
Borrower; (iii) take or abstain from taking or enforeing security or collateral from Borrower or from
perfecting secutity or collateral of the Borrower; (iv) accept compromises from Borrower; (v) apply all
money at any time received from the Borrower or from secutity upon such part of the Obligations as the
Lender may see fit or change any such application in whole or in part from time to time as the Lender may
see fit; and (vi) otherwise deal with the Borrower and all other persons and security as the Lender may see
fit,

2.2 Exhaustion of Remediesg

The Lender shall with commercially reasonable efforts, pursue all remedies, and take all recourse against
the Borrower and Joseph Richard Investment Ltd., for a period of six (6) monhts from the date of default
of the Obligations, before being entitled to demand payment from the Guarantor hereunder, For clarity,
the Lender shall be bound to take any and all action, pursue all

claims, make all demands, and realize upon or seize any security or collateral it may hold, against the
Borrower and Joseph Richard Investment Ltd., before any demand for payment from the Guarantor
hereunder may be made. The Lender shall not be entitled to a secutity interest in the personal propeity of
the Guarantor,

2.3 No Set-off

The Guarantor will not claim any set-off or counterclaim against the Borrower or the Lender in respect of
any liability of the Borrower or the Lender to the Guarantor.

ARTICLE 3
CONTINUING GUARANTEE

3.1 Continuin 1aran

This Guarantee will be a continuing guarantee and will cover and secure any ultimate balance of the
Obligations owing to the Lender.

ARTICLE 4
DEMAND FOR PAYMENT

4.1 man : men

The Guarantor will make payment to the Lender of the Obligations immediately after demand therefor is
made by the Lender to the Guarantor.

{00023890.1} 2
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ARTICLE §
GENERAL

51 i n

The Guarantot may not assign or transfer its rights, interests or obligations hereunder to any other person
(except by operation of law) without prior written consent of the Lender and any purported transfer without
such consent shall be null and void.

5.2 iver i
The Guarantor hereby waives notice of acceptance of this instrument.

3.3 No Waiver

No failure on the part of the Lender to exercise, and no defay in exercising, any right hereunder will operate
as a waiver thereof, nor will any single or partial exetcise of any right hereunder preclude the other or
further exetcise thereof or the exercise of any other right,

5.4 Severability

If any provision of this Guarantee is determined to be illegal, invalid or unenforceable in whole or in part,
such iflegality, invalidity or unenforceability will attach only to such provision or part thereof and the
remaining part of such provision and all other provisions hereof will continue in full force and effect.

5.5 Notices

Any notice or other communications required or permitted to be given hereunder shall be sufficiently given
if delivered in person or by prepaid courier service, or if sent by facsimile transmission (provided such
transmission is confirmed) or electronic mail:

(a) in the case of the Lender, to the following address:
215, 13737~ 72 Avenue, Surrey, BC V3W 2P2
Facsimile No; 604-543-0331

(b) in the case of the Guarantor, to the Guarantor at the following address:,
8343 — 209A Street, Langley, BC V2Y 0AS
Facsimile No:
Email:

ot at such other address as the party to which such notice or other communication is to be given has last
notified the party giving the same in the manner provided in this section, and if so given the same shall be
deemed to have been received on the date of such delivery or sending. A notice is deemed to be delivered
and received: (i) if sent by personal delivery, on the date of delivery if it is a business day and the delivery
was made prior to 5:00 p.m. (local time in the place of receipt) and otherwise on the next business day; (ii)
if sent by same-day setvice courier, on the date of delivery if sent on a business day and delivery was made
priot to 5:00 p.m. (local time in place of receipt) and otherwise on the next business day; (iif) if sent by
overnight courier, on the next business day; (iv) if transmitted by facsimile, on the date of confirmation of
transmission by the originating facsimile if such confirmation is on a business day and prior to 5:00 p.m.
(local time in the place of receipt) and otherwise on the next business day; or (v) if transmitted by electronic
mail, on the date of transmission if sent on a business day and the communication becomes accessible to
the receiving party prior to 5:00 p.m. (local time in the place of receipt) and otherwise on the next business
day. Sending a copy of a notice to a party’s legal counsel as contemplated above is for information purposes
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only and does not constitute delivery of the notice to that party. The failure to send a copy of a notice to
legal counsel does not invalidate any notice to a paity.

5.6 q1in

This Guarantee will be governed by and construed in accordance with the laws of the Province of British
Columbia.

57 Benefit

This Guarantee will extend to and enure to the benefit of the Lender and its heirs, administrators, executors,
legal personal representatives, successors and assigns, as applicable, and will be binding upon the Guarantor
and his or her heirs, administrators, executors and legal personal representatives.

58 Remedies Curgulative

All the rights, powers and remedies of the Lender hereunder and under any other agreement now or at any
time hereafter in force between any of the Lender and the Guarantor will be cumulative and will be in
addition to and not in substitution for all rights, powers and remedies of the Lender at law or in equity.

5.9 Lot I

This Guarantee supersedes all prior agreements, commitments or understandings between the Guarantor
and the Lender with respect to the subject matter hereof, constitutes the entire obligations of the Guarantor
with respect to the subject matter hereof and shall supersede any prior expression of intent or understandings
with respect to the subject matter hereof,

510 Agsur s orIn 1en

There are no representations, warranties, terms, conditions, promises, underfakings or agreements,
expressed, implied or otherwise, that have been made to or with the Guarantor affecting or limiting the
liability of the Guarantor undet this Guarantee or inducing the Guarantor to give this Guarantee other than
as expressly set forth in this Guarantee. No alteration, modification or waiver of this Guarantee or any
condition, covenant, provision or term contained herein will be binding on the Guarantor or the Lender
unless made in writing and signed by the Guarantor and the Lender,

S.11 X 1 ul
The Guarantor acknowledges and agrees that it has or has had the opportunity to obtain independent legal
advice and fully understand, and appreciate, the obligations and liabilities imposed on them pursuant to this

Guarantee.

[Next page Is signafure page]
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IN WITNESS WHEREOF the Guarantor has executed this Guarantee as of the date set forth set out
above,

SIGNED, SEALED and DELIVERED by @f

ANDRE JOSEPH BOURQUE in the : 7

presence of; ANDREJOSEPH BOURQUE
/‘% /\//\ /U\ (A

Signatﬁve—’ N

Print Name Briam G ivtan

Barrister & Solicitor
HANILTON DUNCAN ARMSTRONG
+ STEWART LAW CORPORATION
Address #1450 - 13401 108th Avenue,

Surrey, BC, V2T 5T3

\/vvvvvvvvvvvvvv

Occupation
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GUARANTEL

THIS GUARANTEE effective as of October.(y_, 2019, is made by JOSEPH RICHARD INVESTMENTS
LTD. (the “Guarantor”) and delivered to and for the benefit of 0911110 B.C. LTD. (the “Lender”),

WHEREAS:

A, Pursuant to a loan agreement dated October £, 2019 between SUDO ASIAN KITCHEN
HOLDINGS (LANGLEY) LTD. (the “Borrower”) and the Lender, the Lender agreed to advance
a loan to the Borrower for the construction of tenant improvements at the premises described as
Unit 111 — 114, 19233 Fraser Hwy, Sunrey, BC, and on the terms and conditions as set out therein

(collectively, the “Indebtedness™);

B. The Guarantor has agreed to provide a guarantee of the Indebtedness as a condition of the advance
of the Indebtedness; and

C. The Guarantor deems it advisable and necessary to enter into this Guarantee.

In consideration of the premises and the covenants and agreements hetein contained, and the sum of $1.00
now paid by the Lender to the Guarantor and other good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged), the Guarantor covenants and agrees with the Lender as
follows:

ARTICLE 1
GUARANTEL

1.1 Guarantee

The Guarantor hereby unconditionally and irrevocably guarantees payment and performance to the Lender
of all present and future obligations, debts and liabilities, direct or indirect, absolute or contingent, express
or implied, liquidated, matured or not, now or at anytime and from time to time hereafter due or owing by
the Borrower to the Lender under the Indebtedness, including without limitation any indemnity obligation
thereunder (collectively, the “Qbligations™).

1.2 Guarantee Absolute

The liability of the Guarantor hereunder will be absolute and unconditional and will not be affected by: (a)
any lack of validity or enforceability of any other agreement between the Borrower and the Lender; (b) any
impossibility, impracticability, frustration of purpose, illegality, force majeure or act of government; (c) the
bankruptey, winding-up, liquidation, dissolution or insolvency of the Borrower, the Guarantor, the Lender,
or any party to any agreement 1o which the Borrower is a party; (d) any lack or limitation of power,
incapacity or disability on the part of the Borrower or of the directors, partners or agents thereof or any
other irregularity, defect or informality on the part of the Borrower in its abligations to the Lender; or (¢)
any other law, regulation or other ciroumstances which might otherwise constitute a defence available to,
or a discharge of, the Borrower or the Guarantor in respect of any or all of the Obligations.
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ARTICLE 2
RELEASE, REMEDIES AND SET-OFF

21 No Release

The liability of the Guarantor hereunder will not be discharged, limited, released or in any way affected by
anything done, suffered or permitted by the Lender in connection with any liabilities of the Borrower to the
Lender or any security therefor including any loss of or in respect of any security received by the Lender
from the Borrower or others, whether occasioned by the fault of the Lender ot otherwise. Without limiting
the generality of the foregoing and without releasing, discharging, limiting or otherwise affecting in whole
or in part the Guarantor’s liability hereunder, without obtaining the consent of or giving notice to the
Guarantor, the Lender may: (i) make any change in the time, manner or place of payment under, ot in any
other term of, the Indebtedness, or the faiture on the part of the Borrower to catry out any of its obligations
under the Indebtedness; (ii) grant time, renewals, extensions, indulgences, releases and discharges to
Borrower; (iii) take or abstain from taking or enforcing security or collateral from Borrower or from
perfecting security or collateral of the Borrower; (iv) accept compromises from Borrower; (v) apply all
money at any time received from the Borrower ot from security upon such part of the Obligations as the
Lender may see fit or change any such application in whole or in part from time to time as the Lender may
see fit; and (vi) otherwise deal with the Borrower and all other persons and security as the Lender may see

fit.
2.2 Ixhausti f i
The Lender will not be bound or obligated to exhaust its recourse against the Borrower or any other person

or any security or collateral it may hold or take any other action (other than to make demand pursuant to
Section 4.1 herein) before being entitled to demand payment from the Guarantor hereunder.

2.3 No Set-off

The Guarantor will not claim any set-off or counterclaim against the Borrower or the Lender in respect of
any liability of the Bortower or the Lender to the Guarantor.

ARTICLE 3
CONTINUING GUARANTEE

KR | inui

This Guarantee will be a continuing guarantee and will cover and secure any ultimate balance of the
Obligations owing to the Lender.

ARTICLE 4
DEMAND FOR PAYMENT

4.1 r Paymen

The Guarantor will make payment to the Lender of the Obligations immediately after demand therefor is
made by the Lender to the Guarantor.

{00020579.1} 2
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ARTICLE §
GENERAL

5.1 No Assignmenf

The Guarantor may not assign or transfer its rights, interests or obligations hereunder to any other person
(except by operation of law) without prior written consent of the Lender and any purported transfer without
such consent shall be null and void. '

52 i f 1
The Guarantor hereby waives notice of acceptance of this instrument.

5.3 No Waiver

No failure on the part of the Lender to exetoise, and no delay in exercising, any right hereunder will operate
as a waiver thereof, nor will any single or partial exetcise of any right hereunder preclude the other or
further exercise thereof or the exexcise of any other right.

5.4 Severability

If any provision of this Guarantee is determined to be illegal, invalid or unenforeeable in whole or in part,
such illegality, invalidity or unenforceability will attach only to such provision or part thereof and the
remaining part of such provision and all other provisions hereof will continue in fuil force and effect.

5.5 Notices

Any notice or other communications required or permitted to be given hereunder shall be sufficiently
given if delivered in person or by prepaid courier setvice, or if sent by facsimile transmission-(provided
such transmission is confirmed) or electronic mail:

(@) in the case of the Lender, to the following address:
215, 13737 — 72 Avenue, Sutrey, BC V3IW 2P2
Facsimile No: 604-543-0331

)] in the case of the Guarantor, to the Guarantor at the following address:.
1450, 13401 — 108 Avenue, Surrey, BC V3T5T3
Facsimile No:
Email:

or at such other address as the party to which such notice or other communication is to be given has last
notified the party giving the same in the manner provided in this section, and if so given the same shall be
deemed to have been received on the date of such delivery or sending. A notice is deemed to be delivered
and received: (i) if sent by personal delivery, on the date of delivery if it is a business day and the delivery
was made prior to 5:00 p.m. (local time in the place of receipt) and otherwise on the next business day;
(if) if sent by same-day service courier, on the date of delivery if sent on a business day and delivery was
made prior to 5:00 p.m, (local time in place of receipt) and ofherwise on the next business day; (iif) if sent
by overnight courier, on the next business day; (iv) if transmitted by facsimile, on the date of
confirmation of transmission by the originating facsimile if such confirmation is on a business day and
prior to 5:00 p.m. (local time in the place of receipt) and otherwise on the next business day; or (v) if
transmitted by electronic mail, on the date of transmission if sent on a business day and the
communication becomes accessible to the recefving party prior to 5:00 p.m, (local time in the place of

{00020979.1} 3



1001

receipt) and otherwise on the next business day. Sending a copy of a notice to a party’s legal counsel as
contemplated above is for information purposes only and does not constitute delivery of the notice to that
party, The failure to send a copy of a notice to legal counsel does not invalidate any notice to a party.

5.6 rerni !

This Guarantee will be governed by and construed in accordance with the laws of the Province of British
Columbia,

57 Benefit

This Guarantee will extend to and enure to the benefit of the Lender and its heirs, administrators,
executors, legal personal representatives, successots and assigns, as applicable, and will be binding upon
the Guarantor and his or her heirs, administrators, executors and legal personal representatives.

58 medi 1 i

All the rights, powers and remedies of the Lender hereunder and under any other agreement now or at any
time hereafter in force between any of the Lender and the Guarantor will be cumulative and will be in
addition to and not in substitution for all rights, powers and remedies of the Lender at law or in equity.

5.9 Lutire Agreement

This Guarantee supersedes all prior agreements, commitments or understandings between the Guarantor
and the Lendet with respect to the subject matter hereof, constitutes the entire obligations of the
Guarantor with respect to the subject matter hereof and shall supersede any prior expression of intent or
understandings with respect to the subject mater hereof.

5.10 ‘a1 »In men

There are no representations, warranties, terms, conditions, promises, undertakings or agreements,
expressed, implied or otherwise, that have been made to of with the Guarantor affecting or limiting the
liability of the Guarantor under this Guarantee or inducing the Guarantor to give this Guarantee other than
as expressly set forth in this Guarantee, No alteration, modification or waiver of this Guarantee or any
condition, covenant, provision or term contained herein will be binding on the Guarantor or the Lender
unless made in writing and signed by the Guarantor and the Lender.

5.11 1 Adyi
The Guarantor acknowledges and agrees that it has or has had the opportunity to obtain independent legal
advice and fully understand, and appreciate, the obligations and liabifities imposed on them pursuant to

this Guarantee.

[Next page is signature pagef
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IN WITNESS WHEREOF the Guarantor has executed this G

above,
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iarantee as of the date set forth set out

JOSEPH RICHARD INVESTMENTS LTD.

Per: /”\
("‘ ,
) =
/' e

Authorized Signatory




CERTIFIED COPY OF RESOLUTIONS
of the Directors of
JOSEPH RICHARD INVESTMENTS LTD,
(the "Company")

“WHEREAS:

A,

By virtue of the Buisiness Corporations Acf (British Columbia) and the Articles of the Company, the
Company may from time to time borrow, guarantee and secure the payment of money so borrowed by
the granting of mortgages and other securities and the directors of the Company are authorized to grant
mortgages and other debt security instruments by way of security;

The Company wishes to guarantee the debts and liabilities of SUDO ASIAN KITCHEN HOLDINGS
(LANGLEY) LTD, (the “Borrower™) and to perform the obligations of the Borrower to 0911110 B.C.
LTD. (the “Lender™), pursuant to the loan agreement dated October 23, 2019, between the Borrower,
the Lender, the Company, Ryan Moreno and Andre Borque, with respect to a loan of $400,000,00 (the
“Loan™) provided by the Lender to the Borrower for the construction of tenant improvements at the
premises described as Unit 111 — 114, 19233 Fraser Hwy, Surrey, BC.

As a condition of granting of the Loan, the Lender requires that the Company grant, execute and deliver
to the Lender the Loan Agreement, a guarantee agreement, and such other security as the Lender or the
solicitor for the Lender requires in velation to the Loan (collectively, the “Security”).

The Directors of the Company consider it desirable and in the best interests of the Company that the
Company provide assistance to the Borrower and to provide the Security to the Lender so as to enable
the Borrower to obtain the Loan from the Lender,

BE IT RESOLVED THAT:

The Company's acceptance of the Loan Agreement is hereby ratified, approved and confirmed.

The Company execute and deliver the Security to the Lender, in the form presented to and hereby
approved by the Directors.

The President and/or Secretary of the Company are hereby authorized for and on behalf of and in the
name of the Company to execute and deliver the Security with such alterations, additions, amendments
and deletions as same may be approved by the President and/or the Secretary, whether under the
common seal of the Company or otherwise, and execution accordingly shall be conclusive evidence of
such approval, and to create, execute and deliver all other instruments and writings, whether under the
common seal of the Company or otherwise, and to perform and do all such other acts and things as that
party or parties in their discretion may consider to be necessary, desirable or useful for the purpose of
giving effect to these resolutions or as may be required by the Lender for such purpose, and the execution
and delivery of the Security and all other instruments and writings shall be conclusive proof that they
are the instruments authorized by these resolutions."

I HEREBY CERTIFY that the foregoing is a true and correct copy of the resolutions duly passed, adopted and
approved by all the Directors of the Company on the 2x, _ day of October, 2019, and that the said resolutions.
have not been rescinded or amended, are in full force and effect, and were adopted pursuant to the provisions
contained in the constating documents of the Company.

DATED as of the ‘S¢» _ day of October, 2019, N

c )/

el

Name! 2\, a1 1o
7%

Tille: e /j )
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DIRECTORS' RESOLUTIONS of
SUDO ASIAN KITCHEN HOLDINGS (LANGLEY) LTD.
(the “Company”)

WHEREAS:

A,

By virtue of the Business Corporations Aef (British Columbia) and the Articles of the Company, the
Company may from time to time borrow, guarantee and secure the payment of money so borrowed by
the granting of mortgages and other securities and tlie directors of the Company are authorized to grant
mortgages and other debt security instruments by way of security;

B,  The Company wishes to obtain a loan for the construction of tenant improvements at the premises
described as Unit 111 — 114, 19233 Fraser Hwy, Surrey, BC (the “Property™).

C. 0911110 B.C. LTD. (the "Lendexr") has agreed to lend up to $400,000.00 (the “Loan™) to the Company
and the terms of the Loan are as set out in the loan agreement dated October __, 2019, between the
Company, the Lender, Joseph Richard Investments Ltd., Ryan Moreno and Andre Bourque, as same
may be amended, supplemented, extended, restated or replaced from time to tine in writing, (the “Loan
Agreement”), which the Company has accepted.

D.  Asa condition of granting of the Lean, the Lender requires that the Company grant, execute and deliver
to the Lender the Loan Agreement, a general security agreement, and such other security as the Lender
or the solicitor for the Lender requires in relation to the Loan (collectively, the “Security”).

E.  The Directors of the Company consider it desirable and in the best interests of the Company that the
Company obtain the Loan and provide the Security to the Lender in order to obtain the Loan.

BE IT RESOLVED THAT:

1. The Company's acceptance of the Loan Agreement is hereby ratified, approved and confirmed,

2. The Company borrow the Loan from the Lender in accordance with the Loan Agreement.

3, The Company execute and deliver the Security to the Lender, in the form presented to and hereby
approved by the directors.

4, The President and/or Secretary of the Company are hereby authorized for and on behalf of and in the

name of the Company to execute and deliver the Security with such alterations, additions, amendments
and deletions as same may be approved by thie President and/or the Secretary, whether under the
common seal of the Company or otherwise, and execution accordingly shall be conclusive evidence of
such approval, and to create, execute and deliver all other instruments and writings, whether under the
common seal of the Company or otherwise, and to perform and do all such other acts and things as that
party or parties in their discretion may consider to be necessary, desirable or useful for the purpose of
giving effect to these resolutions or as may be required by the Lender for such purpose, and the
exeoution and dellvery of the Security and all other instruments and writings shall be conclusive proof
that they are the instruments authotized by these resolutions,

The undersigned, being all the directors of the Company, hereby consent to the foregoing resolutions.

/
- e
DATED as of the %@ day of October, 2019. Q ﬁ / )

\/z:/- ,»;75___/—:’:;
RYAN MORENO

{00025329.1}



OFFICER’S CERTIFICATE

To: 0911110 B.C. L'TD,
Suite 215 — 13737 - 72" Avenue
Surtey, British Columbia, V3W 2P2

And to: Binpal & Associates
Barristers and Solicitors
Suite 215 — 13737 - 72" Avenve
Surrey, British Columbia, V3W 2P2

I, the undersigned, HEREBY CERTIFY that on the date of closing I will be a director of SUDO ASIAN
KITCHEN HOLDINGS (LANGLEY) LTD. (the “Company”) and as such have personal knowledge of
the matters herein stated, and that each of the statements set out in this Certificate is true, complete and
accurate to the best of my knowledge.

1. Documents. This Certificate is delivered in connection with the following security
documents dated of even date hetewith executed and delivered by the Company as security for repayment
of a loan (the “Loan”) requested by the Company from 0911110 B.C, LTD. (the “Lender”) together with
certain related documents, including without limitation;

(a) a Loan Agreement;
®)] a General Security Agreement;
(collectively, the “Security and Other Documents”),

2. Understanding of Documents. 1 have reviewed and understand the nature and effect of
each of the Security and Other Documents.

3. Company Representations. Each of the representations, warranties and statements made
by the Company in the Security and Other Documents is true, complete and accurate in all material
yespects,

4, NG Collateral Representations. The Company is not relying upon any statement,
representation, watranty, undertaking or agreement of the Lender or any of its officers, employees or
agents other than those agreements (if any) expressly set out in the Security and Other Documents,

5. No Default, The Company is not in default under any document securing ot evidencing
any indebtedness ot liability of the Company, nor has any event occurred which may become a default of
the Company thereunder with the passage of time or the giving of notice or both.

6. No Adverse Action. No litigation, investigation, proceeding or appeal is pending or
threatened against the Company or in respect of property in which the Company has an interest. The
Company is not aware of any materfal claim against or material contingent liability of the Company. No
judgment, order, writ, injunction, demand, decree or award of any court, arbitrator or administrative or
governmental body is presently outstanding against the Company, No proceedings have been commenced
or are threatened to condemn, expropriate, purchase or otherwise acquire the Lands or any material
portion of the other assets of the Company.

7. No Receivership, Bankruptcy or Dissolution. No receiver, receiver manager or similar
official has been appointed {n respect of any of the Company’s assets. The Company has not filed a
proposal, a notice of intention to file a proposal or an assignment for the benefit of creditors under
applicable bankruptey or similar legislation. No petition has been filed, no order has been made, no
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resolution has been passed, nor has any other step been taken for the bankruptey, liquidation, dissolution,

winding-up or reorganization of the Company or for the arrangement or composition of the Company’s
debts.

8. Directors’ Authority. Under the constating documents of the Company’:

(a) the directors of the Company have the power and authorily on behalf of the Company to
authorize the Company to borrow money, to give financial assistance to others and to
give security; and

(b) the seal of the Company may be affixed to any instrument in the presence of such person
or persons as the directors of the Company may appoint by resolution.

9. No Restrictions on Directors’ Powers, No resolution has been passed, no agreement has
been entered into and no declaration has been executed by the cuwrent or former shareholders of the
Company which has or could have the effect of limiting or otherwise restricting the powers or authorities
of the directors of the Company.

10, Directors and Officers, Bach person listed below as 2 director is a director of the
Company, validly elected or appointed, and there are no other directors of the Company. Each person
listed below as an officer validly holds such office in the Company,

Name(s) Position(s)
AN ) ,
RYAN MORENO e et
/
i Signatories. The person(s) who executed the Security and Other Documents on behalf of

the Company wetre duly autliorized to do s0 and to bind the Company legally thereby.

12. No Other Secutity. The Company is not a party fo, nor has it issued, assumed or granted
nor is it bound by, any deed, indenture, real ‘property mortgage, chattel mortgage, conditional sale
contract, general or specific assigmment of book debts, security under Section 427 of the Bank Act, or any
other lien, charge or encumbrance which charges any of the Company’s assets except in favour of the
Bank and as previously disclosed to the Bank.

13. Standing, The Company is duly incorporated and validly exists as a company under the
Business Corporations Acl of British Columbia, or its predecessor legislation, is in good standing with
respect to the filing of retutns under that Act, and is not registered to cairy on business and does not carry
on business or own any assets in any other jurisdiction.

14, Licences and Permits. The Company holds and is possessed of all licences and permits
required for the conduct of the Company’s business and the uses for which the Company’s property and
assets are used, such licences and permits are in good standing, and such conduct and uses are in
compliance with the terms of such licences and permits and all laws, bylaws, rules, regulations and
ordinances applicable to the Company or any of its propetty or assets,

15, Reporting Company. The Company is not a reporting company as that term Is defined in
the Business Corporations Act of British Columbia ot its predecessor legislation,

16, Not Insolvent. The Company is not insolvent as that term is used in the Business
Corporations Act of British Columbia or its predecessor legislation,
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17, No Violation, Neither the execution and delivery of the Security and Other Documents
nor the performance of the obligations of the Company thereunder will:

(a) result in any violation of or constitute a default under the constating documents of the
Company, any lease, licence or permit held by the Company, or any deed, indenture,
debenture, morlgage, agreement, instrument, judgment, decree, order, statufe, rule ot
regulation applicable to the Company; or

(b) result in the acceleration of the time for payment of any moneys payable or for
performance of any obligation to be performed by the Company,

18. Corporate Authorization, The borrowing of the Loan and the execution and delivery of
the Security and Other Documents have been duly authorized by all necessary action of the members and
directors of the Company.

19, Consents and Approvals, Any and all necessary consents, approvals and authorizations
to the execution and delivery of the Security and Other Documents by the Company and the performance
by the Company of its obligations thereunder have been obtained from any governmental agency and
regulatory authority,

20, Taxes, The Company is not in default or in arrears in respect of the payment of wages ot
salaries to its employees, real property taxes, rates or assessments, or any moneys payable by it pursuant
to the Social Services Tax Act, the Corporation Capital Tax Act or the Workers' Compensation Act of
British Columbia,

21, Name and Style, Each legal name of the Company (including its name in any French
form, any combined EnglistVFrench form and any other form) is set out in the Security and Other
Documents, and the Company has not at any time had, used or carried on business under any other name,

| UNDERSTAND THAT THE LENDER INTENDS TO RELY ON THE STATEMENTS SET OUT IN

THIS CERTIFICATE IN DECIDING WHETHER TO ADVANCE FUNDS OR OTHERWISE TO
EXTEND OR CONTINUE CREDIT,

DATED: October 3.2 , 2019.

5"

() “

7 —
R

Nal’ne: ,é) TR _/7/"},{)\4-1#{»\7
Title: ,/) LTI /.},.? - /’
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OFFICER’S CERTIFICATE

Tos 0911110 B.C. LTD.
Suite 215 — 13737 — 72" Avenue
Surrey, British Columbia, VIW 2P2

And to: Binpal & Associates
Barristers and Solicitors
Suite 215 ~ 13737 — 72 Avenue
Surrey, British Columbia, V3W 2P2

i, the undersigned, HEREBY CERTIFY that on the date of closing 1 will be a director of JOSEPH
RICHARD INVESTMENTS LTD, (the “Company”) and as such have personal knowledge of the mafters
herein stated, and that each of the statements sel oul in this Certificate is true, complete and accurate to
the best of my knowledge.

I, Documents, This Cextificate is delivered in connection with the following secutity
documents dated of even date herewith executed and delivered by the Company as security for repayment
of a loan (the “Loan™) requested by Sudo Asian Kitchen Holdings (Langley) Ltd. from 0911110 B.C. Ltd.
(the “Lender”) fogether with certain related documents, including without limitation:

(a) a Loan Agreement;
(b) a Guarantee Agreement;
(collectively, the “Security and Other Documents”).

2 Understanding of Documents, 1 have reviewed and undetstand the nature and effect of
each of the Security and Other Documents.

3, Company Representations, Each of the representations, warranties and statements made
by the Company in the Security and Other Documents is true, complete and accurale 1n all material
respects.

4, No Collateral Representations. The Company is not relying upon any statement,
representation, warranty, undertaking or agreement of ihe Lender or any of its officers, employees or
agents other than those agreements (it any) expressly set out in the Security and Other Documents.

5. No Default. The Company is not in default under any document securing o evidencing
any indebtedness or liability of the Company, nor has any event occurred which may become a default of
the Company thereunder with the passage of time or the giving of notice or both,

6, No Adverse Action. No litigation, investigation, proceeding or appeal is pending or
threatened against the Company or in respect of property in which the Company has an interest. The
Company is nof aware of any material claim against or material contingent ltability of the Company. No
judgment, order, writ, injunction, demand, decree or award of any court, arbitrator or administrative or
governmental body is presently outstanding against the Company. No proceedings have been commenced
or are {hreatened to condemn, expropriate, purchase or otherwise acquire the Lands or any material
portion of the other assets of the Company.

7. No Receivership, Bankrupley of Dissolution, No receiver, receiver manager of similar
official has been appointed in respect of any of the Company’s assets. The Company has not filed a
proposal, a notice of intention to file a proposal or an assignment for the benefit of creditors under
applicable bankvuptey or similar legislation, No petition has been fifed, no order has been made, no
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resolution has been passed, nor has any other step been taken for the bankruptey, fiquidation, dissolution,
winding-up or reorganization of the Company or for the arrangement or composition of the Company’s
debts, '

8. Directors’ Authority., Under the constating documents of the Company:

(a) the directors of the Company have the power and authority on behalf of the Company {o
authorize the Company to borrow money, to give financial assistance to others and to
give security; and

(b) the seal of the Company may be affixed to any instrument in the presence of such person
or persons as the directors of the Company may appoint by resolution.

9. No Restrictions on Directors’ Powers. No resolution has been passed, no agreement has
been entered into and no declaration has been executed by the current or former shareholders of the
Company which has or could have the effect of limiting or otherwise restricting the powers or authorities
of the directors of the Company.

10. Directors and Officers. Each person listed below as a director is a director of the
Company, validly elected or appointed, and there are no other directors of the Company. Each person
listed below as an officer validly holds such office in the Company.

Name(s) Position(s)
’ 2 (/j ) ; . g
RYAN MORENO Frines e /
/7 . s
ANDRE BOURQUE " Sinepe)
7 7/
11 Signatories. The person(s) who executed the Security and Other Documents on behalf of

the Company were duly authorized to do so and to bind the Company legally thereby,

12, No Other Security. The Company is not a party (o, nor has it issued, assumed or granted
nor is it bound by, any deed, indenture, real property mortgage, chattel mortgage, conditional sale
contract, general or specific assignment of book debts, security under Seclion 427 of the Bank Act, or any
other lien, charge or encumbrance which charges any of the Company's assels except in favour of the
Bank and as previously disclosed to the Bank.

13, Standing. The Company is duly incorporated and validly exists as a company under the
Business Corporations Aet of British Columbia, or its predecessor legislation, is in good standing with
respect to the filing of returns under that Act, and is not vegistered to carry on business and does not carry
on business or own any assets in any other jurisdiction,

14, Licences and Permits. The Company holds and is possessed of all licences and permits
required for the conduct of the Company’s business and the uses for which the Company’s property and
assets are used, such licences and permits are in good standing, and such conduct and uses are in
compliance with the terms of such licences and permits and all laws, bylaws, rules, regulations and
ordinances applicable to the Company or any of its properly or assels,

13, Reporting Company, The Company is not a reporting company as that term is defined in
the Business Corporations Act of British Columbia or its predecessor legislation,

=~
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16. Not lnsolvent, The Company is not insolvent as thal term is used in the Business
Corporations Act of British Columbia or its predecessor legistation,

17, No Violation, Neither the execution and delivery of the Security and Other Documents
nor the performance of the obligations of the Company thereunder will:

(a) result in any violation of or constitute a default under the constating documents of the
Company, any lease, licence or permit held by the Company, or any deed, indenture,
debenture, mortgage, agreement, instrument, judgment, decree, order, statute, tule or
regulation applicable to the Company; or

(b) resull in the acceleration of the time for payment of any moneys payable or for
performance of any obligation to be performed by the Company.

18, Corporate Authorization. The borrowing of the Loan and the execution and delivery of
the Security and Other Documents have been duly authorized by al) necessary action of the members and
directors of the Company.

19. Consents and Approvals. Any and all necessary consents, approvals and authorizations
to the execution and delivery of the Security and Other Documents by the Company and the performance
by the Company of its obligations thereunder have been obtained from any governmental agency and
regulatory authority.

20, Taxes. The Company is not in defaul( or in arrears in respect of the payment of wages or
salaries to its employees, real property laxes, rates or assessments, or any moneys payable by it pursuant
to the Social Services Tax Act, the Corporation Capital Tax Aet or the Workers' Compensation Act of
British Columbia.

21, Name and Style, Each legal name of the Company (including its name in any French
form, any combined English/French form and any other form) is set out in the Security and Other

+

Documents, and the Company has not at any time had, used or carried on business under any other name.

1 UNDERSTAND THAT THE LENDER INTENDS TO RELY ON THE STATEMENTS SET OUT IN

THIS CERTIFICATE IN DECIDING WHETHER TO ADVANCE PUNDS OR OTHERWISE TO

EXTEND OR CONTINUE CREDIT.

DATED: October S, 2019, )
yd

RN

{ /

Ry Iy -
Name: fEoam /Hloreg«o

el o '
Tlﬂe. f) b ?/';?(3';_"/
£
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t 604.581.4677
f 604.581.5947

Our File No. 19236006

October 30, 2019

TO: 0911110 B.C. LTD.

AND TO: Binpal & Associates
Barriste_rs & Solicitors

Dear Sirs:
Re: JOSEPH RICHARD INVESTMENTS LTD. (the "Company") — a loan

agreement and a guarantee agreement (collectively, the "Security") to
0911110 B.C. Ltd. (the “Lender”)

We are legal counsel in British Columbia for the Company and have acted in connection
with the execution and delivery by the Company of the following documents, each dated
on or about the date of this opinion letter (unless otherwise indicated), in connection with
the provision of a loan pursuant to the Security:

a. the Security;

b. certified resolution of the Directors of the Company relating to the Security; and

o3 a certificate of an Officer of the Company.

(collectively the “Documents™)

1. DOCUMENTS
We have examined the following documents:

i the Documents;

ii. the corporate records of the Company; and

iiil.  a certificate of good standing of the Company by the Registrar of Companies
for British Columbia and dated October 30, 2019,

{00025451.1}

Hamllton Duncan Armstrong + Stewart Law Corporation
1450 - 13401 108" Ayenue, Surray, BC V3T 5T3 hdas.com
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2. SCOPE OF OPINION AND RELIANCE

For the purposes of the opinions expressed herein, in our examinations, we have assumed
(without independent investigation or verification):

(a) the genuineness of all signatures on all documents purporting to be originals
and on the originals of all documents submitted to us as copies;

(b) the authenticity of all documents submitted to us as originals and of the originals
of all documents submitted to us as copies, and the conformity to originals of all
documents submitted to us as copies; and

(c) that all facts set forth in the official public records, indices and filing systems and
all certificates and documents supplied by public officials or otherwise conveyed
to us by public officials are complete, true and accurate.

We have also considered such questions of law as we have deemed relevant and necessary
as a basis for the opinions hereinafter expressed.

This opinion is limited to the matters expressly stated herein. No opinion is expressed as to
the enforceability of any provision of any Document.

With respect to the opinion expressed in paragraph 1 hereof, we have, with your approval,
relied solely upon the Certificates of Good Standing, which certificates are being delivered to
you concurrently with this opinion. In addition, for facts relevant to the opinions expressed
below, we have relied solely and without independent investigation upon the Officet’s
Certificates, which are being delivered to you concurrently with this opinion; however, we are
not aware of any fact or circumstance which would disentitle us to rely on such certificates.

3. RELIANCE

This opinion is intended solely for the use of the persons to whom it is addressed and their
assignees and transferees as permitted under the Documents and may not be relied on by
any other person without our prior written consent. The opinion Is given as of the date
hereof and we disclaim any obligations or undertaking to advise any person of any change
‘in fact or law which may come to our aftention after the date hereof. Although certain
addressees hereof may receive copies of this opinion, they are entitled to rely on this
opinion as fully as if such copies were signed otiginals.

4. OPINION

Based and relying on the foregoing, we submit the following report and opinion:;

{00025451.1}

vamilton
uncan
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a. Corporate Existence

The Company is duly incorporated and is a validly existing company under the
Business Corporations Act (British Columbia) and is in good standing with respect
to the filing of annual returns.

b, Corporate Power and Capacity

The Company has the corporate power and capacity to execute and deliver the
Documents to which it is a party and to perform its obligations thereunder.

. Authorization, Execution and Delivery

i. The Company has taken all necessary corporate action to authorize the
execution and delivery by it of each of the Documents to which it is a party.

ii.  The Security has been duly executed and delivered by the Company.

Yours truly,

| St
e D ey

{00025451.1}

hamilton
duncan




1014

t 604.581.4677
f 604.681.56947

Our File No. 19236006

October 30, 2019

TO: 0911110 B.C. LTD.

AND TO: Binpal & Assoclates
Barristers & Solicitors

Dear Sirs:
Re; SUDO ASIAN KITCHEN HOLDINGS (LANGLEY) LTD. (the “Company")

— a loan agreement and a general security agreement (collectively, the
"Security") to 0911110 B.C. Ltd. (the "Lender”)

We are legal counsel in British Columbia for the Company and have acted in connection
with the execution and delivery by the Companys of the following documents, each dated
on or about the date of this opinion letter (unless otherwise indicated), in connection with
the provision of a loan pursuant to the Security:

a. the Security;

b. resolution of the Directors of the Company relating to the Security; and

c. a certificate of an Officer of the Company.

(collectively the “Documents”)

1. DOCUMENTS
We have examined the following documents:

i, the Documents;

il, the corporate records of the Company; and

ii.  a certificate of good standing of the Company by the Registrar of Companies
for British Columbia and dated October 30, 2019.

{00026454,1)

Hamilton Duncan Armstrong + Stewart Law Corporation
1450 - 13401 108" Avenue, Surrey, BC V3T 5T3 hdas.com
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2. SCOPE OF OPINION AND RELIANCE

For the purposes of the opinions expressed herein, in our examinations, we have assumed
(without independent investigation or verification):

(a) the genuineness of all signatures on all documents purporting to be originals
and on the originals of all documents submitted to us as copies;

(b) the authenticity of all documents submitted to us as originals and of the originals
of all documents submitted to us as copies, and the conformity to originals of all
documents submitted to us as copies; and

(c) that all facts set forth in the official public records, indices and filing systems and
all certificates and documents supplied by public officials or otherwise conveyed
to us by public officials are complete, true and accurate.

We have also considered such questions of law as we have deemed relevant and necessary
as a basis for the opinions hereinafter expressed.

This opinion is limited to the matters expressly stated herein. No opinion ié expressed as to
the enforceability of any provision of any Document,

With respect to the opinion expressed in paragraph 1 hereof, we have, with your approval,
relied solely upon the Certificates of Good Standing, which certificates are being delivered to
you concurrently with this opinion. [n addition, for facts relevant to the opinions expressed
below, we have relied solely and without independent investigation upon the Officer's
Cettificates, which are being delivered to you concurrently with this opinion; however, we are
not aware of any fact or circumstance which would disentitle us to rely on such certificates.

3, RELIANCE

This opinion is intended solely for the use of the petsons to whom it is addressed and their
assignees and transferees as permitted under the Documents and may not be relfied on by
any other person without our prior written consent. The opinion is given as of the date
hereof and we disclaim any obligations or undertaking to advise any person of any change
in fact or law which may come to our attention after the date hereof. Although certain
addressees hereof may receive copies of this opinion, they are entitled to rely on this
opinion as fully as if such copies were sighed originals.

4, OPINION

Based and relying on the foregoing, we submit the following report and opinion:

{00025454.1}

hamilton
duncan
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a. Corporate Existence

The Company is duly incorporated and is a validly existing company under the
Business Corporations Act (British Columbia) and is in good standing with respect
to the filing of annual returns.

b, Corporate Power and Capacity

The Company has the corporate power and capacity to execute and deliver the
Documents to which it is a party and to perform its obligations thereunder.

C. Authorization, Execution and Delivery

I, The Company has taken all necessary corporate action to authorize the
execution and delivery by it of each of the Documents to which it is a party.

ii.  The Security has been duly executed and delivered by the Company.

Yours truly,

{00025454.1)
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AUTHORITY TO PAY

To: 0911110 B.C, Ltd.
Suite 215 — 13737 - 72 Avenue
Surrey, B.C, V3W 2P2

And To: Binpal & Associates
Barristers & Solicitors
Suite 215 — 13737 — 72" Avenue

Surrey, B.C, V3W 2P2
Re:  Lender: 0911110 B,C, Ltd,
Borrower: Sudo Asian Kitchen Holdings (Langley) Ltd.
Corporate Guarantor; Joseph Richard Investments Ltd.
Individual Guarantors; Ryan Moreno and Andre Bourque
Loan: $400,000

Lease Modification between the Lender and the Borrower for the premises located
at Unit 111 —114. 19233 Fraser Hwy, Surrey, BC

This shall be your irevocable authorization and direction to forward from the proceeds of the
Loan the following:

1. the sum of $5,813.50** for the account of Binpal & Associates, including costs for
filing of the security documents, and costs relating to the preparation of security
documents in relation to the Loan and costs associated with preparation of the Lease
Modification.

2. pay (he balance of Loan in the amount of $394,186.50 to Hamilton Duncan Armstrong
& Stewart Law Corporation, In Trust.

Dated: Qctober %/e) , 2019,

SUDO ASIAN KITEGHEN HOLDINGS (LANGLEY) LTD.
Pef.

e S =

Authorized Signatory

) ’II\)VESTMBNTS LTD.
/‘/Q\

N

JOSEPH RIC?D
i‘\ \ / ‘('//:/ i'»"/l' >
.Aat[mri)'zed »i’gnator))

R
S/ \
o’ A e

RYAN MORENO ANDRE BOURQUE

#5This account will be paid by the Borrower even though Binpal & Associntes acts only for the
Lender throughout this transaction, Notwithstanding the payment of the account aforesaid, the
Borrower, the Corporate Guarantor and the Individual Guarantors acknowledge, confirm and agree

that Binpal & Associates act only for the Lender and that all appropuiate claims of confidentiality, b

solicitor-client privilege and other considerations are available as between the Lender and Binpal &
Associates only.



CERTIFICATE

[, HEREBY CERTIFY that the attached is a true copy of the Certificate of Incorporation, Notice
of Articles, Articles, Central Securities Register and Register of Directors of SUDO ASIAN
KITCHEN HOLDINGS (LANGLEY) LTD. and that there have been no amendments to same.
The attached remain in full force and effect as of this date and to the best of my knowledge,
information and belief, no amendments to the attached documents are contemplated and in
particular, the borrowing powers of Directors have not been in any way varied or impaired.

Dated at Surrey, British Columbia this ?C) day of October, 2019,

‘Softfcifor for th C\ompanyké-f

Brian C. Man
Barrister & Solicitor
HAMILTON DUNCAN ARMSTRONG
+ STEWART LAW CORPORATION
#1450 - 13401 108th Avenus,
Surrey, BC, V3T 5T3
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Number: BC1091888

BRITISH
COLUMBIA
CERTIFICATE
| OF
 INCORPORATION

BUSINESS CORPORATIONS ACT

. ¢

l Hereby Certify that SUDO ASIAN KITCHEN HOLDINGS (LANGLEY) LTD. was incorporated
under the Business Corporations Act on October 4, 2016 at 11:06 AM Pacific Time.

Issued under my hand at Victotia, British Columbia
On October 4, 2016 |

Mt

CAROL PREST
Registrar of Companies
Province of British Columbia
Canada
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. Mailing Address: Location:
A‘ BC R@ngtI‘Y , PO Box 9431 Sin Prov Govt and Floor - 940 Blanshard Strest
BRITISH S ' Victoria BC VBW V3 Vicloria BC
COLUMBIA Ervices www.corporateonline.gov.be.ca 1 877 526-1526
PR s
CERTIFIED COPY

Of a Document filed with the Province of
British Columbla Registrar of Companies

" Notice of Articles Lhart.

BUSINESS CORPORATIONS ACT CAROL PREST

This Notice of Articles was issued by the Registrar on: December 1, 2018 12:01 AM Pacific Time
Incorporation Number: BC1091888

Recognition Date and Time: Incorporated on October 4, 2016 11:06 AM Pacific Time

NOTICE OF ARTICLES

l..ine of Company:
SUDO ASIAN KITCHEN HOLDINGS (LANGLEY) LTD.

REGISTERED OFFICE INFORMATION

Mailing Address: Delivery Address:

1450, 13401-108TH AVENUE 1450, 13401-108TH AVENUE
SURREY BC V3T 513 , SURREY BC V3T 513
CANADA CANADA

RECORDS OFFICE INFORMATION

Mailing Address: Delivery Address:

1450, 13401-108TH AVENUE 1450, 13401-108TH AVENUE
SURREY BC V3T 5T3 SURREY BC V3T 513
CANADA CANADA

BC1091888 Page: 1 of 3



DIRECTOR INFORMATION

L--t Name, First Name, Middle Name:
M..eno, Ryan Richard

Mailing Address:

1021

Delivery Address:

1268 216 STREET 1268 216 STREET
LANGLEY BC V2Z1R2 LANGLEY BC V2Z 1R2
CANADA . CANADA
AUTHORIZED SHARE STRUCTURE
- ARREREE
1. No Maximum Class A Voting Non-Participating Shares Without Par Value
With Special Rights or
Restrictions attached
A L
2, No Maximum Class B Non-Voting Participating Shares Without Par Value
With Special Rights or
Restrictions attached
.—W D . L /AR S T T
' 3. No Maximum Class C Non-Voting Participating Shares Without Par Value
With Special Rights or
Restrictions attached
e s e o A I ]
4. No Maximum Class D Non-Voting Participating Shares Without Par Value
With Specia! Rights or
Flestrictions attached
et 0 O S
5. No Maximum Class E Non-Voting Preference Shares With a Par Value of

0.01 Canadian Dollar(s) each

With Speclal Rights or
Restrictions attached

BC1091888 Page; 2 of 3
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8. - No Maximum Class F Non-Voting Preference Shares With a Par Value of
0.01 Canadian Dollar(s) each

With Special Rights or
Restrictions attached

.___._.._.._.._._.,...__.___.w.,____._....._____________.‘.,_.._.__.._.._..—.__,_..___......._......._.__.._.__.......—_.__..__._.__,...

7. No Maximum Class G Non-Voting Preference Shares Without Par Value

With Speclal Rights or
Restrictions attached

BC1091888 Page: 3 of 3
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2.1

BUSINESS CORPORATIONS ACT

ARTICLES
-of -
SUDO ASIAN KITCHEN HOLDINGS (LANGLEY) L'TD,

Incorporation Number:

Translated Name: Not applicable

PART 1~ INTERPRETATION

Definitions. In these Articles, unless the context otherwise requires:

(a) "Board of Directors" or "Board" or "the directors" means the directors or the sole
director of the Company for the time being, as the case may be;

- (b) "Business Corporations Act" means the Business Corporations Act (British Columbia)

from time to time in force and all amendments to that Act and includes all regulations and
amendments made pursuant to that Act; ‘

©) "preseribed address" of a director means the address as recorded in the register of
directors to be kept pursuant to the Business Corporations Act;

(@) "registered address" of a shareholder means the last known address of that shareholder
as recorded in the central securities register to be kept pursvant to the Business
Corporations Act; and

(e) "registered owner", when used with respect to a share of the Company, means the
person registered in the central securities register as the shareholder in respect of such
share.

Business Corporations Act and Interpretation Act Definitions Applicable, The definitions in
the Business Corporations Act and the definitions and rules of construction in the Inferpretation
Act (British Columbia), with the necessary changes and so far as applicable, and unless the
context requires otherwise, apply to these Articles as if they were an enactment. If there is a
conflict between a definition in the Business Corporations Act and a definition or rule in the
Interpretation Act relating to a term used in these Articles, the définition in the Business
Corporations Act prevails in relation to the use of the term in these Articles. If there is a conflict
between these Articles and the Business Corporations Act, the Business Corporations Act
prevails.

PART 2 - RESOLUTIONS AND MAJORITIES

Directors' Resolution. Subject to the Business Corporations Act, the Company may, by a
resolution of the directors:

(a) if the class rights so authorize:
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(b)
©
(d)

(©
®
(®
()
®
)
(k)

Q)
()
()

CH\312569.D0C\8

) oreate one or more series of shares out of a class of shares, and when creating
such series of shares!

(A)  determine the maximum number or determine that there is no maximum
number of shares that the company is authorized to issue for such series
of shares created;

(B)  create and attach special rights or restiictions to the shares of any such
series of shares created; and

(C) - create an identifying name for the shares of any such series of shares
created; :

(i) for a series of shares of which there are no issued shares:

(A)  alter any determination of the number of shares of which the series shall
consist;

(B) alter the identifying name of shares of the series of shares; or

© alter any special tights or restrictions attached to the shares of the series
of shares;

redeem or repurchase shares;
accept a surrender of shares by way of gift or for cancellation;

convert fractional shares into whole shares on a subdivision or consolidation of shates or
on a redemption, purchase or surrender of shares;

change its name;

adopt or change a translation of its name;

subdivide all or any of its unissued shares with par value into shares of smaller par value;
subdivide all or any of its unissued shares without par value;

consolidate all or any of its unissued shares with par value into shares of larger par value;
consolidate all or any of its unissued shares without par value;

eliminate any class or series of shares if none of the shares of that class or series of shares
are allotted or issued,;

change all or any of its unissued shares with par value into shares without par value;
change all or any of its unissued shares without par value into shares with par value; or

alter the identifying name of any of its classes of shares,
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and make any necessary alterations to its notice of articles or these Axticles or both to effect the
change.

2.2 Ordinary Resolution, Subject to the Business Corporations Act, the Company may, by an
ordinary resolution:

(a) deal with all matters set out in paragraph 2.1;

(b) establish a maximum number of shares that the company is authorized to issue out of any
class of shares for which no maximum is established,;

(©) increase, reduce or eliminate the maximum mumber of shares that the company is
authorized to issue out of any class of shares;

(d) for a class of shares of which there are no issued shares, create special rights or
restrictions for, and attach those special rights or restrictions to, the shaves of the class of
shares; or .

(&) for a class of shares of which there ate no issued shares, vary or delete any special rights
or restrictions attached to the shares of the class of shares,

and make any necessary alterations to its Notice of Articles or these Articles or both to effect the
change. '

2.3 Special Resolution. Subject to the Business Corporations Act, the Company may, by a special
resolution:

(a) deal with all matters set out in paragraph 2.1 and paragraph 2.2;
(b) alter its Notice of Articles;

(©). alter these Articles;

(d) create one or more classes of shares;

() subdivide all or any of its fully paid issued shares with par value into shares of smaller
par value;

€3] subdivide all or any of its fully paid issued shares without par value;

(g) consolidate all or any of its fully paid issued shares with par value into shares of larger
par value;

(h) consolidate all or any of its fully paid issued shares without par value;

{1 if the company is authorized to issue shares of a class of shares with par value;
® subject to the Business Corporations Act, decrease the par value of those shares,
or

(1) increase the par value of those shares if none of the shares of that class of shares
are allotted or issued;
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2.5

2.6

3.1

3.2

G4) change all or any of its fully paid issued shares with par value into shares without par
value;
(k) for a class or series of shares of which there are issued shares, create special rights or

restrictions for, and attach those special tights or restrictions to, the shares of the class or
series of shares;

0 for a class or series of shares of which there are issued shares, vary or delete any special
rights or restrictions attached to the shares of the class or series of shares; or

(o) otherwise alter its-authorized share structure when requited or permitted to do so by the
Business Corporations Act.

Special Majority. The majority of votes required for the Company to pass a special resolution at
a general meeting is 2/3 of the votes cast on the tesolution by shareholders voting shares that
carry the right to vote at general meetings.

Special Separate Majority. The majority of votes required to pass a special separate resolution
at a class meeting is 2/3 of the votes cast on the resolution by shareholders voting shares that
carry the right to vote at the class meeting,

Consent Resolution, A consent resolution in writing, whether by signed documents, fax, e-mail
or any other method of transmitting legibly recorded messages, of shareholders or directors or a
committee of directors is as valid as if it had been passed at a duly called and held meeting of the
shareholders, directors or committes, as the case may be. The consent resolution may be
executed in any number of counterpaits, each of which when executed and delivered (by fax,
email or otherwise) is deemed to be an original, and all of which together constitute one consent
resolution in writing.

PART 3 — SHARE CERTIFICATES

Mailing of Certificates. Any share certificate may be mailed by registered mail, postage
prepaid, to the shareholder entitled to that certificate at that shareholder's registered address and
the Company is not liable for any loss occasioned to the shareholder if that share certificate is lost
or stolen, In respect of a shate held jointly by several persons, mailing of a certificate for that
share to one of several joint holders or to a duly anthorized agent of any of the joint holders is
sufficient delivery to all.

Renlacement of Lost or Destroyed Certificate, If a shate certificate:

(a) is worn out or defaced, the directors may, upon production to them of that certificate and
upon such other terms, if any, that they determine, order the certificate to be cancelled
and issue a new certificate to replace the cancelled certificate;

(L) is lost, stolen or destroyed, then upon production of proof to the satisfaction of the
directors and upon provision of such indemnity and security, if any, that the directors
deem adequate, a new share cartificate must be issued to the person entitled to the lost,
stolen or destroyed certificate,
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3.4

3.5

3.6

4.1

4.2

4.3

Consolidation of Cextificates. If two or more certificates are surrendered by their registered
owner to the Company together with a written request that the Company issue one cettificate
registered in that registered owner's name representing the aggregate of the shares represented by
the certificates so surtendered, the Company must cancel the certificates so surrendered and issue
in their place one certificate in accordance with the request.

Tee for Certificates. There must be paid to the Company in respect of the issue of any certificate
pursuant to this PART 3 such amount, if any, as the directors may from time to time determine
and which must not exceed the amount prescribed in the Business Corporations Act,

Non-Recognition of Trusts. Except as required by law or statute or these Axticles, no person is
recognized by the Company as holding any share upon any trust and the Company is not bound
by or compelled in any way to recognize (even when having notice of any trust) any equitable,
contingent, future or partial interest in any share or any interest in any fractional part of a share or
(except as ordered by a court of competent jurisdiction) any other rights in respect of any share
except an absolute right to the entirety in the shareholder,

Central Securities Register, As required by and subject to the Business Corporations Act, the
Company must maintain in British Columbia a central securities register. The directors may,
subject to the Business Corporations Act, appoint an agent to maintain the central securities
register. The directors may also appoint one or more agents, including the agent which keeps the
central securities register, as transfer agent for its shares or any class or series of its shares, as the
case may be, and the same or another agent as registrar for its shares or such class or series of its
shares, as the case may be, The directors may terminate such appointment of any agent at any
time and may appoint another agent in its place.

PART 4 ~ ISSUE, TRANSFER AND TRANSMISSION OF SHARES

Directors Authorized to Issue Shares. Subject to any direction to the contrary contained in a
resolution passed at a general meeting authorizing any increase of capital, the issue of shares is
under the control of the directors who may issue, otherwise dispose of or grant options on shares
authorized but not yet issued at any time, to any person including a director, in the manner, upon
the terms and conditions and at the price or for the consideration as the directors, in their absolute
discretion, may determine.

Transferability and Instrument of Transfer. Subject to the restrictions, if any, set forth in
these Articles, any shareholder may transfer that shareholder's shares by an instrument in writing
executed by or on behalf of that shareholder and delivered to the Company or its transfer agent.
The instrument of transfer of any share of the Company must be in the form, if any, provided on
the back of the Company's form of share certificate or in any other form which the directors may
approve. If the directors so require, each instrument of transfer must be in respect of only one
class of shares:

Subuussion of Instruments of Transfer. Every instrument of transfer must be executed by the
transferor and provided to the Company or the office of its transfer agent or registrar for
registration together with the share certificate for the shares to be transferred and such other
evidence, if any, as the directors or the transfer agent or registrar may require to prove the title of
the transferor or the transferor's right to transfer the shares. If the transfer is registered, the
instrument of transfer must be retained by the Company or its transfer agent or registrar. If the
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4.5

4.6

4.8

51

5.2

transfer is not registered, the instrument of transfer must be returned to the person depositing it
together with the share certificate that accompanied it when tendered for registration,

Authority in Instrument of Transfer, The signature of a shareholder or of that shareholdet's
duly authorized attorney on the instrument of transfer authorizes the Company to register the
shares specified in the instrument of transfer in the name of the person named in that instrument
of transfer as transferee or, if no person is so named, in any name designated in wiiting by the
person depositing the share certificate and the instrument of transfer with the Company ot its
transfer agent or registrar,

Enquiry as to Title Not Required. Neither the Company nor any of its directors, officers or
agents is bound to enquire into any title of the transferor of any shares to be transferred and none
of them is liable to any person for registering the transfer.

Transfer Fee. There must be paid to the Company in respect of the registration of any transfer
such amount, if any, as the directors may from time to time prescribe.

Personal Representative Recognized, Upon the death or bankmuptey of a shareholder, that
shareholder's legal personal representative or trustee in bankruptey, although not a shareholder,
has the same rights, privileges and obligations that attach to the shares formerly held by the
deceased or bankrupt shareholder if the documents required by the Business Corporations Act
have been deposited at the Company's registered office. This Article does not apply on the death
of a shareholder with respect to shares registered in that shareholder's name and the name of
another person in joint tenancy.

Jointly Held Shares, If there are joint shareholders in respect of a share and in the case of the
death or bankmptcy of one of the joint shareholders, the legal personal representative of the
deceased or the trustee in bankruptey of the bankrupt shareholder, as the case may be, and the
surviving joint shareholder or shareholders are the only persons recognized by the Company as
having any title to or interest in the share so held joinily.

PART 5 — PURCHASE OF SHARLES

Company Authorized to Purchase its Shares. Subject to the provisions of this PART 5, the
Business Corporations Act and the special rights and restrictions attached to any class of shares,
the Company may, by a resolution of the directors:

(a) purchase any of its shares at the price and upon the terms specified in that resolution; and

(b) sell any of its shares so purchased but not cancelled at the price and upon the terms
specified in that resolution.

Offex to Purchase Shares, Before the Company purchases any of its shares, it must make an
offer, to every shareholder who holds shares of the class or series of shares to be purchased, to
purchase rateably from those shareholders the number of shares of that class or series of shares
that the Company wishes to purchase unless:

(2) the purchase is made through a securities exchange or a quotation and trade reporting
system,
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(b) the shares are being purchased:

6] from an employee or former employee of the Company or of an affiliate of the
Company; or

(i) in the case of shares beneficially owned by an employee or former employee of
the Company or of an affiliate of the Company, from the registered owner of the
shares;

(©) in respect of a specific share purchase, the Company is, for that purchase, relieved of its
obligation to make an offer to purchase rateably from those shareholders holding shares
of the class or series of shares from which the shares are to be purchased by a special
separate resolution of those shareholders;

(d) the purchase is one made pursuant to an order of the court upon application by a
shareholder;

(e) the purchase is of all of the notice shares of a dissenter;

® the purchase is one made pursuant to an arrangement proposed by the Company with
shareholders, creditors or other persons;

® the purchase is of fractional shares; or
(h) in respect of an offer to a specific shareholder, that shareholder, in writing, waives the
" right to receive an offer to purchase rateably that shareholder's shares before or after the

purchase of the Company of any of its shares.

PARYT 6 - BORROWING POWERS

Powers of Directors, Subject to the Business Corporations Act, the directors may from time to
time at their discretion authorize the Company to:

(3) borrow any amount of money;

(b guarantee the repayment of any amount of money borrowed by any person or
corporation; and

(c) guarantee the performance of any obligation of any person or corporation,

and 1ay raise or secure the repayment of any amount of money so borrowed or guaranteed or any
obligation so guaranteed in any manner and upon any terms and conditions as they may think fit
and in particular and without limiting the generality of the foregoing by the issue of bonds,
debentures or other debt obligations or by the granting of any mortgages or othet security interest
on the undertaking of the whole or any part of the property of the Company, both present and
future,

Negotiability of Debt Obligations. The directors may make any bonds, debentures or other debt
obligations issued by the Company by their terms assignable free from any equities between the
Company and the person to whom they may be issued or any other person who lawfully acquires
them by assignment, purchase or otherwise.
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Special Rights on Debt Obligations. The directors may authorize the issue of any bonds,
debentures or other debt obligations of the Company at a discount, preminm or otherwise and
with special or other rights or privileges as to redemption, surrender, drawings, allotment of or
conversion into or exchange for shates, attending at general meetings of the Company and
ofherwise as the directors may determine at or before the time of issue.

PART 7 - GENERAL, MEETINGS

Location of General Meetings. Every general meeting must be held at such time and location as
the directors may determine.

General Meeting Participation, A shareholder or proxy holder who is entitled to participate in,
including vote at, a meeting of shareholders may do so by video conference or telephone if all
shareholders and proxy holders participating in the meeting, whether by video conference,
telephone or in person, are able to communicate with each other. If all shareholdets or proxy
holders who are entitled to patticipate in, including vote at, a meeting consent, a shareholder or
proxy holder may participate in the meeting by a communications medium other than video
conference or telephone if all shareholders and proxy holders participating in the meeting are able
to communicate with each other, A shareholder or proxy holder who participates in a meeting by
a communications medium other than video conference or telephone is deemed to have agreed to
participate by the other communications medium. A shareholder or proxy holder who
participates in a meeting by video conference, telephone or other communications medivm is
deemed for all purposes of the Business Corporations Act and these Articles to be present at the
meeting and must be counted in the quorum for and is entitled to communicate and vote at that
meeting, and the meeting is deemed to be held at the location specified in the notice of meeting.

Notice of General Meetings. Notice of a general meeting must specify the time and location of
the meeting and, in case of special business (as deseribed in PART 8), the general nature of that
business.

Waiver of Notice. Any person entitled to notice of a general meeting may waive or reduce the
period of notice for that meeting in wiiting or otherwise and may do so before, during or after the
meeting.’

Record Date for Notice, The divectors may set a date as the record date for the purpose of
determining shareholders entitled to vote at any meeting of shareholders. The record date must
not precede the date on which the meeting is to be held by more than two months or, in the case
of a general meeting requisitioned by shareholders under the Business Corporations Act, by more
than four months,

Failure to Give Notice. The accidental omission to send notice of any meeting to, or the non-
receipt of any notice by, any of the persons entitled to notice does not invalidate any proceedings
at that meeting,

Notice of Special Business at Genexal Meeting, Ifany special business includes the presenting,
considering, approving, ratifying or authorizing the execution of any document, then the portion
of any notice relating to that document is sufficient if it states that a copy of the document or
proposed document is or will be available for inspection by shareholders at a place in the
Province of British Columbia specified in that notice during business hours in any working day or
days prior to the date of the meeting.
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PART 8 —PROCEEDINGS AT GENERAL MEETINGS

Special Business. All business at a general meeting is deemed to be special business except the
consideration of the financial statements and the reports of the directors and auditos, the election
of directors, appointment of auditors and such other business as under these Articles ought to be
transacted at an annual general meeting or any business which is brought under consideration by
the report of the directors.

Quornm, Subject to this PART 8, a quorum for a general meeting is two individuals who are
shareholders, proxy holders representing sharcholders or duly authorized representatives of
corporate shareholders personally present and representing shares aggregating not less than ten
percent (10%) of the issued shares of the Company carrying the right to vote at that meeting. In
the event there is only one shareholder, the quorum is one person personally present and being, or
representing by proxy, that shareholder, or in the case of a corporate shareholder, a duly
authorized representative of that shareholder.

Requirement of Quorum, No business other than the election of a chair and the adjournment or
termination of the meeting may be transacted at any general meeting unless a quorum is present at
the commencement of the meeting but the quorum need not be present throughout the meeting.

Lack of Quorum. If within thirty (30) minutes from the time appointed for a meeting a quorum
is not present, the meeting:

() if convened by requisition of the shareholders, must be terminated; and

(©) in any other case, must stand adjourned to the same day in the next week at the same time
and place.

If at the adjourned meeting a quorum is not present within thirty (30) minutes from the time
appointed, the shareholder or shareholders present in person, by proxy or by authorized
representative is or are a quornm.

Chair, The chair of the Board, if any, or in his or her absence the President, if any, is entitled to
act as chair at every general meeting, If at any general meeting the chair of the Board, if any, and
the President, if any, are not present within fifteen (15) minutes after the time appointed for
holding the meeting or if neither is willing to act as chair, the directors present must choose one
of their number to act as chair, If no director is present or if all the directors present decline to act
as chair or fail to so choose, the persons present must choose one of their number to act as chair.

Adjournments. The chair of the meeting may, with the consent of any meeting at which a
quorum is present and must, if so directed by the meeting, adjourn the meeting from time to time
and from place to place. No business may be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took place. If a meeting is
adjourned for thirty (30) days or more, notice of the adjourned meeting must be given as in the
case of a general meeting, It is otherwise not necessary to give any notice of an adjourned
meeting or of the business to be transacted at any adjourned meeting.

Voting. Every question submitted to a general meeting must be decided:

(@) if a ballot is demanded by a shareholder or proxy holder entitled to vote at the meeting or
is directed by the chair, by ballot; or
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(b) in any other case, by a show of hands or by any other manner that adequately discloses
the intentions of the shareholders or proxy holders.

The chair must declate to the meeting the decision on every question in accordance with the result
of the ballot, the show of hands or the other manner that adequately disclosed the intentions of the

shareholders or proxy holders and that decision must be entered in the minute book of the

Company. A declaration of the chair that a resolution has been carried or carried unanimously or
by a particular majority or lost or not carried by a particular majority and an entry to that effect in
the minute book of the Company is conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against that resolution,

Resolution Need Not Be Seconded. No resolution proposed at a meeting need be seconded and
the chair of any meeting is entitled to move or second a resolution.

Casting Vote, In case of an equality of votes upon a resolution, whether on a show of hands or

by ballot or any other manner, the chair does not have a casting vote in adgition to the vote or
votes to which he or she may be entitled as a shareholder.

Manner of Talking Ballot. If a ballot is duly demanded it must be taken at once or in the manner

the chair of the meeting directs. A demand for a ballot may be withdrawn, In the case of any

dispute as to the admission or rejection of a vote the chair must conclusively determine whether
that vote is admitted or rejected.

Splitting Votes. On a ballof, a shareholder entitled to more than one vote need not, if that
shareholder votes, use all that shareholder's votes or cast all the votes that shareholder nses in the
same way.

Demand for Ballot Not to Prevent Continuance of Meeting. The demand for a ballot does not
prevent the continuance of a meeting for the transaction of any business other than the question
on which a ballot has been demanded,

Retention of Ballots and Proxies. The Company must, for at least three months after a meeting
of shareholders, keep each ballot cast and each proxy voted at the meeting and, during the period,
make them available for inspection during statutory business hours by any shareholder or proxy
holder entitled to vote at the meeting. At the end of the three-month period, the Company may
destroy such ballots and proxies.

PART 9 — VOTES OF SHAREHOLDERS

Number of Votes Per Share or Shareholder. Subject to any special rights or restrictions
attached to any share contained in these Articles, on a show of hands every shareholder entitled to
vote present in person, by proxy or by authorized representative has one vote and on a ballot
every shareholder entitled to vote on that ballot has one vote for every whole share held by that
shareholder and a fractional vote in proportion to any fraction of a share held by that shareholder,

Votes of Pexrsons in Representative Capacity. A person who is nota shareholder may vote at a
meeting of shareholders, whether on a show of hands or on a ballot, and may appoint a proxy
holder to act at the meeting if, before doing so, the person satisfies the chair of the meeting or the
directors that the person is a legal personal representative or a trustce in bankruptcy for a
shareholder who is entitled to vote at the meeting,
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Votes by Joint Holders. If there are joint shareholders registered in respect of any share, any
one of the joint shareholders may vote at any meeting in person, by proxy or by authorized
representative in respect of the share as if that joint shareholder were solely entitled to it. If more
than one of the joint shareholders is present at any meeting in person, by proxy or by authorized
representative, the joint shareholder so present whose name stands first on the central securities
register in respect of the share is alone entitled to vote in respect of that share. For the purpose of
this PART 9, two or more executors or administrators of a deceased shareholder in whose sole
name any share stands are deemed joint shareholders,

Representative of a Corporate Shareholder. If a corporation, that is not a subsidiary of the
Company, is a shareholder, that corporation may appoint, by an instrument in writing, a person to
act as its authorized representative at any meeting of sharcholders of the Company, and:

(a) for that purpose, the instrument appointing the authorized representative must:

@ be received at the registered office of the Company or at any other place
specified in the notice calling the meeting for the receipt of proxies at least the
mumber of business days specified in the notice for the receipt of proxies, ot if no
number of days is specified, not less than forty-eight (48) hours before the time
for holding the meeting; or

(D) be deposited with the chair of the meeting, or to a pexson designated by the chair
of the meeting, prior to the commencement of the meeting,

(b) if an authorized representative is appointed under this PART 9:

@) the authorized representative is entitled to exercise in respect of and at that
meeting the same rights on behalf of the corporation that the authorized
representative represents as that corporation could -exercise if it were a
shareholder who is an individual including, without limitation, the right to
appoint a proxy holder; and

(i) the authorized representative, if present at the meeting, is to be counted for the
purpose of forming a quorum and is deemed to be a shareholder present in person
at the meeting,

An instrument appointing an authorized representative of a corporation must be in writing signed
by a duly authorized person on behalf of that corporation and must be sent to the Company.

Appointment of Proxy Holdexs. A shareholder holding more than one share in respect of which
that shareholder is entitled to vote at a general meeting is entitled to appoint one or more proxy
holders to attend, act and vote for that shareholder at the genetal meeting and in so doing that
shareholder must specify the number of shares that each proxy holder is entitled to vote.

Execution of Proxy Jnstrument, A proxy must be in writing signed by the appointor or the
appointor's attorney o, if the appointor is a corporation, by the authorized representative or a duly
authorized person on behalf of that corporation.

Qualification of Proxy Holder. A person must not be appointed as a proxy holder unless the
person is a shareholder, although a person who is not a shareholder may be appointed as a proxy
holder if:
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(a) the person appointing the proxy holder is a corporation or an. authorized representative of
a corporation appointed under this PART 9;

(b) the Company has at the time of the meeting for which the proxy holder is to be appointed
only one shareholder entitled to vote at the meeting; or

(c) the Company, by a resolution of the directors, permits the proxy holder to attend and vote
at the meeting.

Deposit of Proxy, A proxy and the power of attorney or other authority, if any, under which it is
signed or a notarially cextified copy of such power of attotney or other authority must be
deposited at the registered office of the Company or at such other place as is specified for that
purpose in the notice calling the meeting not less than 48 hours before the time for holding the
meeting at which the person named in the proxy proposes to vote or must be deposited with the
chair of the meeting, or with a person designated by the chair of the meeting, prior to the
commencement of the meeting. In addition to any other method of depositing proxies provided
for in these Articles, the directors may from time to time make regulations:

(a) permitting the depositing of proxies at some place or places other than the place at which
a meeting or adjourned meeting of shareholders is to be held;

) providing for particulars of those proxies to be sent in writing or by fax, e-mail or any
other method of transmitting legibly recorded messages before a meeting or an adjourned
meeting to the Company or any agent of the Comparny for the purpose of receiving those
particulars; and

©) prdviding that particulars of those proxies may be voted as though the proxies themselves
were produced to the chair of the meeting or of the adjourned meeting as required by this

paragraph.

Votes given in accordance with proxies and particulars of proxies so deposited are valid and
counted.

Validity of Proxy Vote. A vote given in accordance with the terms of a proxy is valid
notwithstanding the previous death, bankruptey or incapacity of the shareholder or revocation of
the proxy or of the authority under which the proxy was executed or the transfer of the share in
respect of which the proxy is given, provided that prior to the ‘meeting no notice in writing of
such death, bankruptcy, incapacity, revocation or transfer has been received at the registered
office of the Company or by the chair of the meeting or of the adjourned meeting at which the
vote was given.

Form of Proxy, A proxy appointing a proxy holder must be in the following form or in any other
form that the directors approve:

(Name of Company)
The undersigned hereby appoints. or failing him or her
as proxy holder for the undersigned to attend at and vote for and on behalf of the undersigned at
the general meeting of the Company to be held on the day of ,20__ ,and atany

adjournment of that meeting.
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Signed this day of ,

(Signature of Shareholder)

Revocation of Proxy. Subject to this Part, every proxy may be revoked by an instrument in
writing that is received at the registered office of the Company at any time up to and including the
last business day before the day set for the holding of the meeting at which the proxy is to be used
or deposited with the chair of the meeting, or with a person designated by the chair of the

meeting, prior to the commencement of the meeting,

Revocation of Proxy Will Be Signed, An instrument to revoke a proxy must be signed as
follows:

(a) if the shareholder for whom the proxy holder is appointed is an individual, the instrument
must be signed by the shareholder or his or her legal personal representative or trustee in
bankruptcy;

)] if the shareholder for whom the proxy holder is appointed is a corporation, the
instrument must be signed by a duly authorized person on behalf of the corporation or by
the authorized representative appointed for the corporation under this PART 9.

PART 10 —~DIRECTORS

General Authority. Subject to these Articles, the directors may exercise all powers and do all
acts and things as the Company is by the Business Corporations Act, these Articles or otherwise
anthorized to exercise and do and which are not by these Articles, by statute or otherwise lawfully
directed or required to be exercised or done by the Company by unanimous resolution,
exceptional resolution, special resolution or ordinary resolution.

Number of Directors, The mumber of directors may be determined by ordinary resolution, The
number of directors may be changed from time to time by ordinary resolution whether previous
notice of that ordinary resolution has been given or not. If at any time the Company becomes a
public company and the number of directors fixed pursuant to these Articles is less than three (3),
then the mumber of directors is deemed to have been increased to three (3).

Directors' Acts Valid Despite Vacancy., An act or proceeding of the directors is not invalid
metely because fewer than the number of directors set or otherwise required under these Articles
is in office, '

Qualification_of Directors. A director is not required to hold a share in the capital of the
Company as qualification for his or her office but must be qualified as required by the Business
Corporations Act to become, act or continue to act as a director,

Remuperation and Expenses of Divectors. The remuneration of the directors as such may from
time to time be determined by the directors, Any remuneration of a director is in addition to any
salary or other remuneration paid to him or her as an officer or employee of the Company. Every
director must be repaid such reasonable expenses as he or she may incur in and about the business
of the Company, Other than remuneration for professional services described in this PART 10, if
any director performs any services for the Company that in the opinion of the directors are
outside the ordinary duties of a director or if he or she is specifically occupied in or about the
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Company's business other than as a director, he or she may be paid a remuneration to be fixed by
the directors. The remuneration so fixed may be either in addition to or in substitution for any
other remuneration that he or she may be entitled to receive and the additional remuneration may
be charged as part of ordinary working expenses of the Company. Unless otherwise determined
by ordinary resolution, the directors may pay a gratuity or pension or allowance on retirement to
any director who has held any salaried office ot place of profit with the Company, to his or her
spouse or dependants and they may also make any contributions to any fund and pay premiums
for the purchase or provision of any gratuity, pension or allowance in respect of that director,

Right to Office and Contract with Company. A director may hold any office or place of profit
in the Company, other than auditor, in conjunction with his or her office of director for the period
and on such terms as the directors may determine. Subject to compliance with the Business
Corporations Act, no director or intended director is disqualified by his or her office from
contracting with the Company with regard to his or her tenure of office or place of profit or as
vendor, purchaser or otherwise,

Director Acting in Professional Capacity, Any director may act by him or herself or his or her
firm in a professional capacity for the Company and he or she or his or her firm is entitled to
remuneration for professional services as if he or she were not a director,

Alternate Directors. Any director may from time to time appoint any person who is approved
by resolution of the directors to be his or her alternate director provided that approval is not
required if a director is appointed alternate director for another divector, The appointee, while he
or she holds office as an alternate director, is entitled to notice of meetings of the directors and, in
the absence of the director for whom he or she is an alternate, to attend and vote at meetings as a
director and is not entitled to be remunerated otherwise than out of the remuneration of the
director appointing him or her. Any director may make or revoke an appointment of his or her
alternate directot by notice in writing sent to the Company. A person may act as an alternate for
more than one director at any given time and a director may act as an alternate director for any
other director. No person may act as an alternate director unless that person qualifies under the
Business Corporations Act to act as a director of the Company. Every alternate director, if
authorized by the notice appointing him or her, may sign any consent resolution in place of the
director appointing him or her,

PART 11 ~ ELECTION, APPOINTMENT AND REMOVAL OF DIRECTORS

Election and Appointment. The shareholders may elect or appoint directors at any time and
from time to time.

Elections and Appointments at Annual General Meetings. At each annual general meeting all
the directors retire and the shareholders must elect or appoint a Board of Directors consisting of
the number of directors for the time being fixed pursuant to PART 10. Any retiring director is
eligible for re-election or re-appointment. If the holding of an annual general meeting of the
Company is deferred or waived by a unanimous resolution of all shareholders entitled to vote at
the annual general meeting, each director in office on the annual reference date selected in the
ananimous resolution continues to be a director until the next annual reference date unless that
director retires or is removed prior to the next annual reference date.

Tilling a Casual Vacancy. The directors may at any time and from time to time appoint any
person as a director to fill a casual vacancy among the directors or a vacancy resulting from an
increase of the number of directors.
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Power to_Appoint Additional Directors. Between successive annual general meetings, the
directors have the power to appoint one or more additional directors but not more than one-third
the number of directors elected or appointed at the last annual general meeting at which directors
were elected or appointed, Any director so appointed may hold office only until the next
following annual general meeting of the Company but is eligible for election at such meeting and,
so Jong as he or she is an additional director, the number of directors is increased accordingly.

Removal of Directors. If a director is convicted of an indictable offence or ceases to be qualified
to act as a director of the company and does not promptly resign, the Company may remove the
director before the expiration of the director's term of office by a resolution of the directors, The
Company may otherwise remove a director before the expiration of the director's term of office
by a special resolution of the shareholders.

PART 12 — PROCEEDINGS OF DIRECTORS

Meetings and Quorum. The directors may hold meetings as they think fit for the dispatch of
business and may adjourn and otherwise regulate their meetings and proceedings as they think fit.
The directors may from time to time fix the quorum necessary for the transaction of business and
unless so fixed the quorum is a majority of the Board.

Chair. The chair of the Board, if any, of the Company is entitled to act as chair of every meeting
of the Board but if at any meeting the chair of the Board, if any, is not present within 15 minutes
after the time appointed for holding the meeting, or if the chair of the Board is not willing to act
as chair, the directors present must choose one of their number to act as chair. :

Call and Notice of Meetings. A director may at any time call a meeting of the directors, Notice
specifying the time and place of that meeting may be personally given or sent to each director and
must be given at least 48 hours before the time appointed for holding the meeting or such lesser
time as may be reasonable under the circumstances. It is not necessary to give to any director
notice of a meeting of directors immediately following a general meeting at which that director
has been elected or notice of a meeting of directors at which that director was appointed,

Validity of Meeting Despite Failuxe to Give Notice. The accidental omission to give notice of
any meeting of directors to, or the non-receipt of any notice by, any director or alternate director
does not invalidate any proceedings at that meeting,

Meeting Participation. A director may participate in a meeting of the directors or of any
committee of the directors by video conference or telephone if all directors participating in the
meeting, whether by video conference or telephone or in person, are able to communicate with
each other, If all the directors consent, a director may participate in a meeting of the directors or
of any committee of the directors by a communications medium other than video conference or
telephone if all directors participating in the meeting are able to communicate with each other. A
director who participates in a meeting by a communications medium other than video conference
or telephone is deemed to have agreed to participate by the other communications medium. A
director who participates in a meeting by video conference, telephone or other communications
medium is deemed for all purposes of the Business Corporations Act and these Articles to be
present at the meeting and must be counted in the quorum for and is entitled to communicate and
vote at that meeting.
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Compefence of Quorum. The directors at a meeting at which a quorum is present are competent
to exercise all or any of the avthorities, powers and discretions for the time being vested in or
exercisable by the directors,

Committees. The directors may from time to time by resolution constitute, dissolve or
Teconstitute standing committees and other committees consisting of such persons as the directors
may determine. Every committee so constituted has the authorities, powers and discretions that
may be delegated to it by the directors and must act in accordance with any regulations that the
directors may impose upon it.

Validity of Meeting if Directorship Deficient, All acts done by any director or by any member
of a committee constituted by the directors, notwithstanding that it is discovered afterwards that
there was some defect in the appointment of any person so acting or that he ot she was
disqualified, are valid.

Majority Rule and Casting Vote, Questions arising at any meeting of the directors must be
decided by a majority of votes, In the case of an equality of votes, the chair does not have a
casting vote,

PART 13 ~ OFFICERS

Appointment of Officers. The directors may appoint officers of the Company and may specify
their duties. Any individual may be appointed to any office of the Company. Two or more
offices of the Company may be held by the same individual.

PART 14 —~ DIVIDENDS

Declaration of Dividends. Subject to the Business Corporations Act and the rights, if any, of
shareholders holding shares with special rights and restrictions, the directors may declare
dividends and fix the date of record and the date for payment of any dividend. No date of record
for any dividend may precede the date of payment of that dividend by more than the maximum
number of days permitted: by the Business Corporations Act. No notice need be given of the
declaration of any dividend. If no valid date of record is fixed, the date of record is deemed to be
the same date as the date of payment of the dividend.

Dividend Bears No Interest. No dividend may bear inferest against the Company.

Payment in Specie. The directors may direct payment of any dividend wholly or partly by the
distribution of specific assets or of paid-up shares or bonds, debentures or other debt obligations
of the Company or in any one or more of those ways and if any difficulty arises in regard to the
distribution the directors may settle the difficulty as they think fit. The directors may fix the
value for distribution of specific assets and may vest any of those specific assets in trustees upon
such trusts for the persons entitled to those specific assets as the directors think fit.

Fractional Interests. Notwithstanding the provisions of this PART 14, if any dividend results in
any shareholder being entitled to a fraction of a shate, bond, debenture or other debt obligation of
the Company, the directors may pay that shareholder the cash equivalent in place of that fraction
of a share, bond, debenture or other debt obligation. The directors may arrange through a fiscal
agent or otherwise for the sale, consolidation or other disposition of fractions of shares, bonds,

.

debentures or other debt obligations of the Company on behalf of shareholders entitled to them.
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Payment of Dividends. Any dividend payable in cash by the Company may be paid by cheque
mailed to the registered address of the shareholder or in the case of joint shareholders to the
registered address of the joint shareholder first named in the central securities register or to such
person or to such address as any shareholder may direct in writing. Every cheque must be made
payable to the order of the person to whom it is sent and in the case of joint shareholders to those
joint shareholders.

Receipt by Joint Shareholders. If several persons are joint shareholders of any shate, any one
of them may give an effective receipt for any dividend, bonus or other money payable in respect
of the share,

No Notice Required. The directors need not give notice to any shareholder of any declaration
under paragraph 14.1 unless such dividends have been designated as eligible dividends under
subsection 89(14) of the Income Tax Act (Canada).

PART 15 - ACCOUNTING RECORDS AND AUDITORS

Accounts to be Kept. The directors must cause accounting records to be kept as necessary to
properly record the financial affairs and condition of the Company and to comply with the
provisions of statutes applicable to the Company.

Location of Accounts, The directors must determine the place at which the accounting records
of the Company must be kept and those records must be open to the inspection of any director
during the statutory business hours of the Company.

Remuneration of Auditors. The directors may set the remuneration of any auditor of the
Company.

PART 16 — SENDING OF RECORDS

Manner of Sending Records, Unless the Business Corporations Act requires otherwise, a record
may be sent;

(a) to the Company by delivery or mail to the Company at the delivery address or mailing
address of its registered office or by fax ot e-mail to a fax number or e-mail address
specified by the Company for that purpose;

(b) to a director by delivery or mail to the director at the prescribed address of that director or
by fax or e-mail to the fax or e-mail address specified for that purpose by the director;

(c) to a shareholder by delivery or mail to the shareholder at the registered address of that
shareholder or by fax or e-mail to the fax or e-mail address specified for that purpose by
the shareholder; or

(d) to the person entitled to a share as a result of the death, bankruptey or incapacity of a
shareholder by deltvery or mail or by fax or e-mail to that person at the address specified
for that purpose by the person so entitled and until that address, fax number or e-mail
address has been so specified, the record may be sent in any manner in which it might
have been sent if the death, bankruptey or incapacity had not occurred.
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16‘2

163

17.1

17.2

18.1

18.2

Sending to Joint Holdexs. A record may be sent by the Company to joint shareholders in respect
of a share registered in their names by sending the record to the joint shaveholder first named in
the central securities register in respect of that share.

Date Record Deemed Received, If a record is sent by mail, postage prepaid, that record is
deemed fo have been received on the fifth (5") day, Saturdays, Sundays and holidays excepted,
following the date of mailing, If a record is sent by fax, e-mail or any other manner of
transmitting visually recorded messages, that record is deemed to have been received on the day it
is sent if sent before or during statutory business hours and is deemed to have been received on
the day, Saturdays, Sundays and holidays excepted, following the date it is sent if sent after
statutory business hours or on a Saturday, Sunday or holiday. Notwithstanding the foregoing, in
the event receipt of any record is deemed hereunder to have been received on a Saturday, Sunday
or holiday, receipt thereof shall be deemed to have occurted on the next business day.

PART 17 - NOTICES

Minimum Number of Days. Notice of a general meeting must be sent to all shareholders
holding shares that carry the right to vote at general meetings at least fourteen (14) days before
the general meeting. Notice of a class or seties meeting must be sent to all shareholders holding
shares of that class or seties at least fourteen (14) days before the class or series meeting.

Persons to Receive Notice, Notice of every general meeting must be sent to;

(a) every shareholder holding a share or shares carrying the right to vote at that meeting on
the record date or, if no record date was established by the directors, on the date the
notice is sent; '

(b) the personal representative of a deceased shareholder if entitled to notice by the Business
Corporations Act;

(©) the trustee int bankruptey of a bankupt shareholder if entitled to notice by the Business
Corporations Act;

(d) every director; and
(e) the auditor, if auy,
No other person is entitled to receive notices of general meetings.

PART 18 — EXECUTION OF DOCUMENTS

Seal Optional. The directors may provide a common seal for the Company and may provide for
its use. The directors have power to destroy the common seal and may provide a new common
seal.

Official Seal, The directors may provide for use in any other province, state, territory or country
an official seal that must have on its face the name of the province, state, territory or country
where 1t is to be used.
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18.3

18.4

18.5

18'6

18.7

15.1

Affixing of Seal to Documents. The directors must provide for the safe custody of each of the
Company's seals, if any, which shall not be affixed to any instrument except by the authority of a
resolution of the directors and by such person or persons as may be prescribed in and by that
resolution and the person or persons so prescribed must sign every instrument to which the seal of
the Company is affixed in his, her or their presence, provided that a resolution directing the
general use of a seal, if any, may at any time be passed by the directors and applies to the use of
that seal until countermanded by another resolution of the directors. In the absence of any
resolution so authorizing the use of any seal, any seal of the Company may be affixed to any
document that requires the seal of the Company in the presence of all the directors.

Execution, Deeds, transfers, assignments, instroments, contracts and any other documents of the
Company may be signed on behalf of the Company by any one director.

Board Appointed Signatories, In addition, the Board may from time to time authorize any other
person or persons to sign any particular deed, transfer, assignment, instrument, contract or any
other document of the Company.

Certificates. The secretary or, any other officer or any director, may sign certificates and similar
instruments (other than share certificates) on the Company's behalf with respect to any factual
matters relating to the Company's business and affairs, including, without limitation, certificates
verifying copies of the Notice of Articles, Articles, resolutions and minutes of meetings of the
Company. Any signing officer may affix the common seal to any instrument requiring the same,

Signatures, The signature of any person authorized to sign on behalf of the Company may be
written, printed, stamped, engraved, lithographed or otherwise mechanically, electronically or
digitally reproduced. Anything so signed shall be as valid as if it had been signed manually, even
if that person has ceased to hold office when anything so signed is issued or delivered, until
revoked by resolution of the Board.

PART 19 — INDEMNIFICATION
Definitions. In this PART 19:
(a) "associated corporation” means a corporation or entity that
(1) is or was an affiliate of the Company;

(i) is a corporation, other than the Company, for which the eligible party is or was a
director, alternate director or officer, at the request of the Company, or

(iif)  is a partnership, frust, joint venture or other unincorporated entity for which the
eligible party holds or held a position equivalent to that of a director or officer at
the request of the Company;

(b) "eligible party" means a person who is or was a director, alternate director or officer of
the Company;
(c) "eligible penalty" means a judgment, penalty or fine awarded or imposed in, or an

amount paid in settlement of, an eligible proceeding;
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19,2

193

19.4

19.5

19.6

) Ueligible proceeding" means a proceeding in which an eligible party or any of the heirs
and legal personal representatives of the eligible party, by reason of the eligible party
being or having been a director, alternate director or officer or holding or having held a
position equivalent to that of a director, alternate director or officer of the Company or an
associated corporation

63 is or may be joined as a party, or

(if) is or may be Hable for or in respect of a judgment, penalty or fine in, or expenses
related to, the proceeding;

(e) "expenses" includes costs, charges and expenses, including legal and other fees, but does
not include judgments, penalties, fines or amounts paid in settlement of a proceeding; and

® “proceeding” includes any legal proceeding or investigative action, whether current,
threatened, pending or completed.

Mandatory Tndemnification of Eligible Parties. To the extent the Company is not so
prohibited by the Business Corporations Act, the Company must indemnify each eligible party
and the heirs and legal personal representatives of each eligible patty against all eligible penalties
to which each eligible party is or may be liable, and the Company must, after the final disposition
of an eligible proceeding pay the expenses actually and reasonably incurred by each eligible party
in respect of that proceeding. Each eligible party is deemed to have contracted with the Company
on the terms of the indemnity contained in this PART 19.

Non-Compliance with Business Coxporations Act. The failure of each eligible party to comply
with the Business Corporations Act or these Articles does not invalidate any indemnity to which
he or she is entitled under this PART 19,

Advance Expenses. Unless prohibited by applicable law or court order, the Company must pay,
as they are incurred, in advance of the final disposition of an eligible proceeding, the expenses
actually and reasonably incurred by an eligible party in respect of the eligible proceeding
provided that the Company shall not make such payments unless the Company first receives from
the eligible party a written undertaking that, if it is ultimately determined that the payment of
expenses is prohibited by applicable law, the eligible party must repay the amounts advanced,

Indempity Restricted, Despite any other provision of this PART, 19, the Company is not
obliged to make any payment that is prohibited by the Business Corporations Act or by court
order in force at the date the payment is made.

Company May Purchase Insurance. The Company may purchase and maintain insurance for
the benefit of any person (or his or her heirs or legal personal representatives) who!

(a) is or was serving as a director, alternate director ox officer of the Company;
(b) is or was serving as a director, alternate director or officer of any associated corporation;
or

(c) at the request of the Company, holds or held a position equivalent to that of a director or
officer of a partnership, trust, joint venture or other unincorporated entity against any
liability incurred by him or her in such equivalent position,
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20.2

20,3

PART 20 — RESTRICTION ON SECURITY TRANSFERS

Application. This Part does not apply to the Company if and for so long as it is a public
company or a pre-existing reporting company which has the Statatory Reporting Company
Provisions as part of its Articles or to which the Statutory Reporting Company Provisions apply.

Directors May Decline to Approve Transfer. No security of the company, other than a non-
convertible debt security, may be sold, transferred or otherwise disposed of without the approval
of the directors. Notwithstanding anything contained in these Atticles, the directors may in their
absolute discretion decline to approve any sale, transfer or other disposition of a security of the
company (other than non-convertible debt sepurity) or to approve the registration of the transfer
of such a security of the company in the central securities register or other registers of the
Company and the directors are not required to disclose their reasons for declining approval,

Offer to Other Shareholders. Subject to this PART 20, shates in the capital of the Company
must not be transferred except under the following conditions:

(2) A person (the "Proposing Transferor") desiring to transfer any shares in the Company
must give notice in writing (the "Transfer Notice") to the Company that the Proposing
Transferor desires to transfer those shares (the "Offered Shares"), The Transfer Notice
must specify the price (in Canadian Dollars) and the terms of payment upon which the
Proposing Transferor is prepated to transfer the Offered Shares and constitute the
Company the Proposing Transferor's agent for the sale of the Offered Shares to any
shareholder or shareholders of the Company at the price and upon the terms of payment
so specified. The Transfer Notice must also state whether the Proposing Transferor has
had an offer to purchase the Offered Shares or any of them from, or proposes to sell the
Offered Shares or any of them to, any particular person or persons, and if so, then the
names and addresses of those persons must be specified in the Transfer Notice. The
Transfer Notice constitutes an offer on the terms set out in this PART 20 by the
Proposing Transferor to the other shareholders of the Company holding shares in the
class or classes included in the Transfer Notice and is not revocable except with the
consent of the directors. If the Transfer Notice pertains to shares of more than one class,
then the price and terms of payment for each class of shares must be stated separately in
the Transfer Notice. ‘

(b) The directors must forthwith upon receipt of the Transfer Notice deliver a copy of it to
each shareholder, other than the Proposing Transferor, holding shares of the class or
clagses set forth in the Transfer Notice delivered to the Company and request that
shareholder to state in writing within twenty-eight (28) days from the date on the Transfer
Notice (the "Notice Pexiod") whether that shareholder is willing to purchase any of the
shares offered in the Transfer Notice and if so, the maximum number of shares that
shareholder is willing to purchase. A sharsholder is only entitled to purchase shares of
the class or classes of shares held by that shareholder,

(©) Upon the expiration of the Notice Period, if the directors have received from the
shareholders entitled to receive the Transfer Notice sufficient acceptances to purchase all
the Offered Shares, then the directors must, on a class by class basis, apportion the
Offered Shares among the shareholders so accepting (each, an "Aeccepting Shareholder™
and collectively, the "Accepting Shareholders") as follows:
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@ the directors must apportion that number of Offered Shares of each class to each
Accepting Shareholder holding and accepting shares of that class equal to the
lesser oft

(A)  the number of Offered Shares of the class that the Accepting Shareholder
agreed to purchase ("Number of Accepted Shares"); and

3B) the product obtained by multiplying the number of Offered Shares of the
class by the ratio of shares of that class then held by that Accepting
Shareholder in relation to all shares of that class then held by all
Accepting Shareholders holding and accepting shares of that class (the
"Pro Rata Entitlement"); and

(iD) to the extent all Offered Shares of the class have not been apportioned to the
Accepting Shareholders pursvant to paragraph 20.3(c)(i), the directors must
apportion to each Accepting Shareholder holding shares of that class whose
Number of Accepted Shares exceeded that shareholder's Pro Rata Entitlement
(such excess being the "Acceptance Differential") that number of the Offered
Shares of the class yet to be apportioned equal to product obtained by
multiplying the number of Offered Shares of the class yet to be apportioned by
the ratio of that Accepting Shareholder's Acceptance Differential in relation to
the agaregate Acceptance Differential of all such Accepting Shareholders,

If the directors have not received sufficient acceptances to purchase all the Offered
Shares of the class, then the directors may, but only with the consent of the Proposing
Transferor (who will not be obliged to sell in the aggregate less than all the Offered
Shares), apportion the Offered Shares of the class among the Accepting Shareholders on
the basis of each of their Pro Rata Entitlement but only up to'the Number of Accepted
Shares for each of them respectively. After an apportionment has been so made and upon
payment of the price for the Offered Shares apportioned, the Proposing Transferor will be
bound fo transfer the Offered Shares in accordance with that apportionment and if the
Proposing Transferor fails to do so, then the Company will cause the name of the
purchasing shareholders to be entered in the central securities register as the holders of
the Offered Shares and will cancel the share certificates representing the Offered Shares
whether they have been produced to the Company or not, Payment to the Company of
the purchase price will be sufficient payment by each Accepiing Shareholder and entry of
the transfer in the central securities register will be conclusive evidence of the validity of
the transfer.

If the directors:

) have apportioned some but mot all of the Offered Shares pursuant to
paragraph 20.3(c) (the remaining Offered Shares being the "Remaining
Shares"), then the Proposing Transferor will be at liberty for a period of ninety
(90) days after the expiration of the Notice Period to transfer to any person any of
the Offered Shares that have not been apportioned to Accepting Shareholders
pursuant to paragraph 20.3(c); or

(if) have not apportioned any of the Offered Shares pursuant to paragraph 20.3(c)

due to the Proposing Transferor refusing to sell in the aggregate less than all the
Offered Shates, then the Proposing Transferor will be at liberty for a period of
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ninety (90) days after the expiration of the Notice Period to transfer to any person
all, but not less than all, of the Offered Shares,

provided that the Proposing Transferor must not sell any of the Offered Shares at a price
less than, or on terms more favourable to a purchaser than, those specified in the Transfer

Notice.

The provisions as to transfer of shares contained in this PART 20 do not apply:

®

(i)

(i)

(iv)

if before the proposed transfer of shares is made, written waivers of the
provisions of this PART 20 are obtained from shareholders holding all the issued
shares of the class or classes of shares to be transferred;

to a transfer, of shares for the purpose of effecting the appointment of a new
trustee or trustees for the owner of the shares, if the Board is satisfied that the
transfer is solely for that purpose;

to a transmission of shares for the purpose of effecting the registration of the
shares, of a deceased shareholder in the name or names of the legal personal
representatives of that deceased shareholder; or

to a transfer of shares for the purpose of effecting the registration of the shares of
a bankrupt shareholder in the name of the trustee in bankruptcy of that bankrupt
shareholder.

PART 21 — AUTHORIZED SHARE STRUCTURE

21.1  Described in Notice of Axticles. The authorized share structure of the Company consists of

shares of the class or classes and series, if any, described in the Notice of Articles of the
Company.

PART 22 —~ RESTRICTIONS ON BUSINESS OR POWERS

22.1  No Restrictions. There are no restrictions on the business to be cairied on or the powers to be

exercised by the Company.

[balance of this page intentionally left blank]
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PART 23 — SPECIAL RIGHTS AND RESTRICTIONS

23.1 Summary. The rights, privileges, restrictions and conditions attached to the shares of the
Company may be summarized as follows:
Class | Par Voting | Dividend | Redemption Rights Capital Distribution
Value | Rights | Rights ot - -
Redeemable | Retractable | Redexption Priority | Entitlement
Amount
A No Yes No No No N/A 4 Amount paid
up
B No No Yes No No N/A Amount paid
C No No Yes | No No N/A up and then
5 remaining
D No No Yes No No N/A Assets of the
E No No Yes Mo No N/A Compaty
F $0.01 | No Yes Yes Yes $10.00 1 Redemption
Price and any
~unpaid
dividends
G $0.01 | No Yes Yes Yes Amount paidup | 2 Redemption
if issued for Price and any
cash OR fair unpaid
market value of dividends
property
exchanged
therefor
H No No Yes No No NA 3 Amount paid
up and any
unpaid
dividends

The foregoing is a summary only and in the event of any inconsistency between the foregoing summary
and the following text, the text will supersede the summary.

Class A Voting Non-Participating Shaves.

The Class A Voting Non:Participating shares shall

confer on the holders thereof and shall be subject to the following rights, privileges, restrictions
and conditions:

23.2
(a)
(b)
CH\512569,D0C\8

Voting, The holders of the Class A Voting Non-Participating shares shall be entitled fo
one vote in respect of each Class A Voting Non-Participating share held at any meetings
of the shareholders of the Company except meetings at which only holders of a specified
class of shares (other than the Class A Voting Non-Participating shares) are entitled to
vote.

No Dividends. The holders of the Class A Voting Non-Participating shares shall not, as
such, be entitled to receive dividends.
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Capital Distribution. In the event of the liquidation, dissolution or winding up of the
Company or other distribution of assets of the Company among its shareholders for the
purpose of winding-up its affairs or upon a reduction of capital (any of which events are
referred to as a "Capital Distribution”), the holders of the Class A Voting Non-
Participating shares shall, after the holders of the Class F Non-Voting Preference shares,
the Class G Non-Voting Preference shares and the Class H Non-Voting Preference shares
(collectively, the "Preference Shares") have received payment of the amounts to which
they are entitled in accordance with these Articles, be entitled to receive for each Class A
Voting Non-Participating share held, the amount paid up thereon. Upon payment of the
amounts so payable to them, the holdess of the Class A Voting Non-Patticipating shares
shall not be entitled to share in any further distribution of the property or assets of the
Company.

23.3  Class B Non-Voting Participating Shares. The Class B Non-Voting Participating shares shall

confer on the holders thereof and shall be subject to the following rights, privileges, restrictions
and conditions:

(@

(b)

()

(d)

CH\512569,DOC\8

Non-Voting. The holders of the Class B Non-Voting Participating shares shall not, as
such, have any voting rights for the election of directors or for any other purpose and
shall not be entitled to receive notice of, or to attend, any shareholders' meetings other
than in respect of separate meetings of the holders of such Class B Non-Voting
Participating shares.

Dividends. Subject to paragraphs 23,7(k) and 23.8(k), the holders of the Class B Non-
Voting Participating shares shall be entitled to receive, and the Company shall pay out of
profits, capital or otherwise, only those dividends in such amounts as may be declared in
the absolute discretion of the directors from time to time in respect of the Class B Non~
Voting Participating shares. The directoxs of the Company shall be at liberty to declare
dividends on the Class B Non-Voting Participating shares to the exclusion of any other
class or classes of shares of the Company entitled to dividends.

Restrictions on Dividends. The directors shall not declare or pay a dividend on the
Class B Non-Voting Participating shares if such declaration or payment would:

® contravene any applicable statute, regulation or rule of law or equity; or

(i) reduce the net assets of the Company below the aggregate of the Class F Non-
Voting Preference Redemption Price in respect of the Class F Non-Voting
Preference shares issned and outstanding at that time and the Class G Non-
Voting Preference Redemption Price in respect of the Class G Non-Voting
Preference shates issued and outstanding at that time,

Capital Distribution. In the event of a Capital Distribution, the holders of the Class B
Non-Voting Participating shares shall, after the holders of the Preference Shares and the
Class A Voting Non-Participating shares have received payment of the amounts to which
they are entitled in accordance with these Aticles, be entitled to receive for each Class B
Non-Voting Participating shate held, on an equal basis with the holders of the Class C
Non-Voting Participating shares, the Class D Non-Voting Participating shares and the
Class E Non-Voting Participating shares, the amount paid up thereon. Thereafier, if there
are any remaining property or assets available for distribution, the holders of the Class B
Non-Voting Participating shares shall be entitled to share, on an equal basis with the
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holders of the Class C Non-Voting Participating shares, the Class D Non-Voting
Participating shares and the Class E Non-Voting Participating shares, such property or
assets equally on a per share basis without preference or distinction. -

234  Class C Non-Voting Participating Shaves, The Class C N011-Votiﬁg Participating shares shall

confer on the holders theteof and shall be subject to the following rights, privileges, restrictions

and conditions:
(a) Non-Voting. The holders of the Class C Non-Voting Participating shares shall not, as

(b)

(©

(@)

such, have any voting rights for the election of directors ot for any other purpose and
shall not be entitled to receive notice of, or to attend, any shareholders' meetings other
than in respect of separate meetings of the holders of such Class C Non-Voting
Participating shares,

Dividends. Subject to paragraphs 23.7(k) and 23.8(K), the holders of the Class C Non-
Voting Participating shares shall be entitled to receive, and the Company shall pay out of
profits, capital or otherwise, only those dividends in such amounts as may be declared in
the absolute discretion of the directors from time to time in respect of the Class C Non-
Voting Participating shares. The directors of the Company shall be at liberty to declare
dividends ot the Class C Non-Voting Participating shares to the exclusion of any other
class or classes of shares of the Company entitled to dividends.

Restrictions on Dividends. The directors shall not declare or pay a dividend on the
Class C Non-Voting Participating shares if such declaration or payment would:

Q) contravene any applicable statute, regulation or rule of law or equity; or

(i) reduce the net assets of the Company below the aggregate of the Class F Non-
Voting Preference Redemption Price in respect of the Class F Non-Voting
Preference shares issued and outstanding at that time and the Class G Non-
Voting Preference Redemption Price in respect of the Class G Non-Voting
Preference shares issued and outstanding at that time.

Capital Distribution, In the event of a Capital Distribution, the holders of the Class C
Non-Voting Participating shares shall, after the holders of the Preference Shares and the
Class A, Voting Non-Participating shares have received payment of the amounts to which
fhey are entitled in accordance with these Atticles, be entitled to receive for each Class C
Non-Voting Participating share held, on an equal basis with the holders of the Class B
Non-Voting Participating shares, the Class D Non-Voting Participating shares and the
Class E Non-Voting Participating shares, the amount paid up thereon. Thereafter, if there
are any remaining property or assets available for distribution, the holders of the Clags C
Non-Voting Participating shares shall be entitled to share, on an equal basis with the
holders of the Class B Non-Voting Participating shares, the Class D Non-Voting
Participating shares and the Class B Non-Voting Participating shares, such propexty or
assets equally on a per share basis without preference or distinction,

23.5 Class D Non-Voting Participating Shaves., The Class D Non-Voting Participating shares shall
confer on the holders thereof and shall be subject to the following rights, privileges, restrictions
and conditions:

CH\512569.D0C\S
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(a)

®)

©

(d)

Non-Voting, The holders of the Class D Non-Voting Participating shares shall not, as
such, have any voting rights for the election of directors or for any other purpose and
shall not be entitled to receive notice of, or to attend, any shareholders' meetings other
than in respect of separate meetings of the holders of such Class D Non-Voting
Participating shares.

Dividends. Subject to paragraphs 23.7(k) and 23.8(k), the holders of the Class D Non-
Voting Participating shares shall be entitled to receive, and the Company shall pay out of
profits, capital or otherwise, only those dividends in such amounts as may be declared in
the absolute discretion of the directors from time to time in respect of the Class D Non-~
Voting Participating shares. The directors of the Company shall be at liberty to declare
dividends on the Class D Non-Voting Participating shares to the exclusion of any other
class or classes of shares of the Company entitled to dividends.

Restrictions on Dividends. The directors shall not declare or pay a dividend on the
Class D Non-Voting Participating shates if such declaration or payment would:

6] contravene any applicable statute, regulation or rule of law or equity; or

(ii) reduce the net assets of the Company below the aggregate of the Class F Non-
Voting Preference Redemption Price in respect of the Class F Non-Voting
Preference shares issued and outstanding at that time and the Class G Non-~

Voting Preference Redemption Price in respect of the Class G Non-Voting -

Preference shares issued and outstanding at that time.

Capital Distribution. In the event of a Capital Distribution, the holders of the Class D
Non-Voting Participating shares shall, after the holders of the Preference Shares and the
Class A Voting Non-Participating shares have received payment of the amounts to which
they are entitled in accordance with these Articles, be entitled to receive for each Class D
Non-Voting Participating share held, on an equal basis with the holders of the Class B
Non-Voting Participating shares, the Class C Non-Voting Participating shares and the
Class E Non-Voting Participating shares, the amount paid up thereon. Thereafter, if there
are any remaining property or assets available for distribution, the holders of the Class D
Non-Voting Participating shares shall be entitled to share, on an equal basis with the
holders of the Class B Non-Voting Participating shares, the Class C Non-Voting
Participating shares and the Class E Non-Voting Participating shares, such propeity or
assets equally on a per share basis without preference or distinction.

23.6  Class I Non-Voting Participating Shares. The Class E Non-Voting Participating shares shall

confer on the holders thereof and shall be subject to the following rights, privileges, restrictions

and conditions:
(a) Non-Voting, The holders of the Class E Non-Voting Participating shares shall not, as

(b)

CH\512569.DOC\8

such, have any voting rights for the election of directors or for any other purpose and
shall not be entitled to receive notice of, or to attend, any shareholders' meetings other
than in respect of separate meetings of the holders of such Class E Non-Voting
Participating shares.

Dividends. Subject to paragraphs 23.7(k) and 23.8(k), the holders of the Class E Non-
Voling Participating shares shall be entitled to receive, and the Company shall pay out of
profits, capital or otherwise, only those dividends in such amounts as may be declared in
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the absolute discretion of the directors from time to time in respect of the Class E Non-
Voting Participating shares, The directors of the Company shall be at liberty to declare
dividends on the Class E Non-Voting Participating shates to the exclusion of any other
class or classes of shares of the Company entitled to dividends.

Restrictions on Dividends. The directors shall not declare or pay a dividend on the
Class B Non-Voting Participating shares if such declaration or payment would!

@ contravene any applicable statute, regulation or mle of law or equity; or

(i) reduce the net assets of the Company below the aggregate of the Class F Non-
Voting Preference Redemption Price in respect of the Class F Non-Voting
Preference shares issued and outstanding at that time and the Class G Non-
Voting Preference Redemption Price in respect of the ‘Class G Non-Voting
Preference shares issued and outstanding at that time.

Capital Distribution, In the event of a Capital Distribution, the holders of the Class B
Non-Voting Participating shares shall, after the holders of the Preference Shares and the
Class A Voting Non-Participating shares have received payment of the amounts to which
they are entitled in accordance with these Articles, be entitled to receive for each Class B
Non-Voting Participating share held, on an equal basis with the holders of the Class B
Non-Voting Participating shares, the Class C Non-Voting Participating shares and the
Class D Non-Voting Participating shares, the amount paid up thereon, Thereafter, if
there ate any remaining property or assets available for distribution, the holders of the
Class B Non-Voting Participating shares shall be entitled to share, on an equal basis with
the holders of the Class B Non-Voting Participating shares, the Class C Non-Voting
Participating shares and the Class D Non-Voting Participating shares, such property or
assets equally on a per share basis without preference or distinction.

23.7  Class F Non-Voting Preference Shaves. The Class F Non-Voting Preference shares shall confer

on the holders thereof and shall be subject to the following rights, privileges, restrictions and
conditions:

(a)

(b)

CH\512569.D0C\8

Non-Voting. The holders of the Class F Non-Voting Preference shares shall not, as such,
have any voting rights for the election of divectors or for any other purpose and shall not
be entitled to receive notice of, or to attend, any shareholders! meetings other than in

_respect of separate meetings of the holders of such Class F Non-Voting Preference

shares.

Dividends. Subject to paragraphs 23.7(k) and 23.8(K), the holders of the Class F Non-
Voting Preference shares shall in each year, in the discretion of the directors, be entitled,
out of any or all profits, capital or otherwise, to receive non-curulative dividends at the
rate determined by the directors of the Company at the time of declaring such dividend,
provided that in the absence of such determination the rate shall be five per cent (5%) per
anmnm on the aggrepate Class F Non-Voting Preference Redemption Price (defined
below). Except as provided in paragraph 23.7(k) hereof, the holders of the Class F Non-
Voting Preference shares shall not be entitled to any dividends other than or in excess of
the non-cumulative dividends herein provided for. The divectors of the Company shall be
at liberty to declare dividends on the Class F Non-Voting Preference shares to the
exclusion of any class or classes of shares of fhe Company entitled to dividends.
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Restrictions on Dividends. The directors shall not declare or pay a dividend on the
Class F Non-Voting Preference shares if such declaration or payment would:

() contravene any applicable statute, regulation or rule of law or equity; or

(i) reduce the net assets of the Company below the aggregate of the Class F Non-~
Voting Preference Redemption Price in respect of the Class F Non-Voting
Preference shares issued and outstanding at that time and the Class G Non-~
Voting Preference Redemption Price in respect of the Class G Non-Voting
Preference shares issued and outstanding at that time,

Capital Distribution. In the event of a Capital Distribution, the holders of the Class F
Non-Voting Preference shares shall be entitled to receive in respect of each Class F Non-
Voting Preference share held, an amount equal to the Class F Non-Voting Preference
Redemption Price together with any accrued but unpaid cumulative dividends and all
declared but unpaid non-cumulative dividends, before any amount shall be paid or any
property or assets of the Company distributed to the holders of the Class A Voting Non-
Participating shares, the Class B Non-Voting Participating shares, the Class C Non-Voting
Participating shares, the Class D Non-Voting Participating shares, the Class E Non-Voting
Participating Shares, the Class G Non-Voting Preference shares or the Class H Non-Voting
Preference shares, Upon payment of the amounts so payable to them, the holders of the
Class F Non-Voting Preference shares shall not be entitled to shave in any further
distribution of the property or assets of the Company,

Class I' Non-Voting Preference Redemption Price. For the purposes hereof, the
"Class F Non-Voting Preference Redemption Price” in respect of each Class F Non-~
Voting Preference share shall be TEN DOLLARS ($10.00).

Redeemable at Company's Option. The Company may at any time, upon giving a
redemption notice as hereinafter provided, redeem the whole or, from time to time, any
part of the Class F Non-Voting Preference shares then outstanding by payment of the
Class F Non-Voting Preference Redemption Price for each Class F Non-Voting
Preference share to be redeemed. It shall not be necessary for any redemption of Class F
Non-Voting Preference shares by the Company to be made on a pro rata basis and,
accordingly, the number of Class F Non-Voting Preference shares to be redeemed may be
selected by the directors in their absolute discretion.

Redemption Procedure by Company. If, pursuant to paragraph 23.7(f), the Company
desires to redeem all or a portion of the Class F Non-Voting Preference shares
outstanding:

6)] Notice - The Company shall, at least thirty (30) days before the date specified for
redemption (the "Class I Non-Voting Preference Redemption Date'"), mail to
each person who at the date of mailing is a registered holder of the Class F Non-~
Voting Preference shares to be redeemed (the "Class ¥ Non-Voting Preference
Redeemable Shares"), a notice in writing (the "Class F Non-Voting Preference
Redemption Notice") of the intention of the Company to redeem the Class F
Non-Voting Preference Redeemable Shares, The Class F Non-Voting Preference
Redemption Notice shall be mailed in a prepaid envelope addressed to each such
shareholder at the shareholder's address as it appears in the central secmities
register of the Company or, if the central securities register does not have an
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(i)

(itf)

(iv)

address for the shareholder, then to the last known address of the shareholder,
provided that the accidental failure to give any notice fo one or more
shareholders shall not affect the validity of the redemption, The Class F Non-
Voting Preference Redemption Notice shall set out the Class F Non-Voting
Prefarence Redemption Price for the Class F Non-Voting Preference Redeemable
Shares to be redeemed, the Class F Non-Voting Preference Redemption Date
and, if only part of the Class F Non-Voting Preference shates held by a
shareholder is to be redeemed, the number thereof to be redeemed,

Payment - On the Class F Non-Voting Preference Redemption Date, the
Company shall pay or cause to be paid to or to the order of the registered holders
of the Class F Non-Voting Preference Redeemable Shares to be redeemed the
Class F Non-Voting Preference Redemption Price for each Class F Non-Voting
Preference Redeemable Share to be redeemed on presentation and surrender, at
the registered office of the Company or at any other place designated in the Class
F Non-Voting Preference Redemption Notice, of the certificate or certificates for
the Class F Non-Voting Preference Redeemable Shaves called for redemption,
The Class F Non-Voting Preference Redeemable Shares shall thereupon be
deemed to be redesmed and shall be cancelled. If a part only of the Class F Non-
Voting Preference shares represented by any certificate is redeemed, a new
certificate for the balance shall be issued at the expense of the Company.

Rights - From and after the Class F Non-Voting Preference Redemption Date,
the holders of the Class F Non-Voting Preference Redeemable Shares called for
redemption shall not be entitled fo exercise any of the rights of shareholders in
respect thereof unless payment of the Class F Non-Voting Preference
Redemption Price for each Class F Non-Voting Preference Redeemable Share to
be redeemed is not made upon presentation of the share certificates in accordance
with the foregoing provisions, in which case the rights of the holders thereof shall
remain unaffected until payment of the Class F Non-Voting Preference
Redemption Price for each Class F Non-Voting Preference Redeemable Share to
be redeemed is made.

Failure to Present - If the holders of any Class F Non-Voting Preference
Redeemable Shares fail to present, on the Class F Non-Voting Preference
Redemption Date, the certificate or certificates representing any Class F Non-
Voting Preference Redeemable Shares, the Company shall have the right to
deposit the Class F Non-Voting Preference Redemption Price for each of those
Class F Non-Voting Preference Redeemable Shares with the solicitors for the
Company 1o be held in trust and to be paid without interest to or to the order of
the respective holders of the Class F Non-Voting Preference Redeemable Shares
upon presentation and surrender to such solicitors of the certificate or certificates
yepresenting the Class F Non-Voting Preference Redeemable Shares. Upon that
deposit being made, the Class F Non-Voting Preference Redeemable Shares in
respect of which the deposit was made shall be deemed to be redeemed, shall be
cancelled and the rights of the holders thereof after the deposit shall be limited to
receiving without interest their proportionate part of the aggregate Class F Non-
Voting Preference Redemption Price deposited less any charges of the solicitors
for the Company against presentation and surrender of the certificate or
certificates representing the Class F Non-Voting Preference Redeemable Shares
held by them respectively.
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™) Waiver - Notwithstanding the foregoing, the holders of the Class F Non-Voting
Preference Redeemable Shares may waive notice of any redemption by
instrument or instruments in writing,

Redeemable at Holder's Option. Any holder of Class F Non-Voting Preference shares
may, by giving a Class ¥ Non-Voting Preference Retraction Notice as hereinafter
provided, require the Company to redeem at any time the whole or, from time to time,
any part of the Class F Non-Voting Preference shares held by that holder upon payment
of the Class F Non-Voting Preference Redemption Price for each share to be redeemed.

Redemption Procedure by Holder. If, pursuant to paragraph 23.7(h), any holder of
Class F Non-Voting Preference shares desires the Company to redeem all ot any part of
the Class F Non-Voting Preference shares registered in the name of that holder:

@ Notice - That holder shall, at least sixty (60) days before the date specified for
redemption (the "Class I Non-Voting Preference Retraction Date"), give
written notice thereof (the "Class F Non-Voting Preference Retraction
Notice") to the Company at its registered office. The notice shall set out the date
on which the redemption is to take place and, if only part of the Class F Non-
Voting Preference shares held by that holder is to be redeemed, the number
thereof to be redeemed (the "Class F Non-Voting Preference Retractable
Shares").

(ii) Payment - On the Class F Non-Voting Preference Retraction Date, the Cotnpany
shall pay or cause to be paid to or to the order of that holder the Class F Non-
Voting Preference Redemption Price for each Class F Non-Voting Preference
Retractable Share to be redeemed on presentation and surrender at the registered
office of the Company of the certificate or certificates for the Class ¥ Non-
Voting Preference Retractable Shares called for redemption. The Class F Non-
Voting Preference Retractable Shares shall thereupon be deemed to be redeemed
and shall be cancelled. If a part only of the Class F Non-Voting Preference
shares represented by a certificate is redeemed, a new certificate for the balance
shall be issued at the expense of the Company.

(i)  Failure to Present - If any holder of Class F Non-Voting Preference Retractable
Shares called for redemption fails to present, on the Class F Non-Voting
Preference Retraction Date, the certificate or certificates for the Class F Non-
Voting Preference Retractable Shares to be redeemed, the Company shall have
the right to deposit the Class F Non-Voting Preference Redemption Price for
each Class T Non-Voting Preference Retractable Share to be redeemed with the
solicitors for the Company to be held in trust and to be paid without interest to or
to the order of that holder upon presentation and surrender to such solicitors of
the certificate or certificates representing the Class F Non-Voting Preference
Retractable Shares called for redemption, Upon that deposit being made, the
Class F Nou-Voting Preference Retractable Shares in respect of which the
deposit was made, shall be deemed to be redeemed, shall be cancelled and the
rights of the holder after the deposit shall be limited to receiving without interest
the holder's proportionate share of the aggregate Class F Non-Voting Preference
Redemption Price deposited less any charges of the solicitors for the Company
against presentation and surrender of the certificate or certificates for the Class F
Non-Voting Preference Retractable Shares called for redemption.
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(ivy  Redemption Prevented by Law - If the Company shall be prevented by
operation of law from redeeming any Class F Non-Voting Preference Retractable
Shares pursuant to a request for redemption by a holder of such shares pursuant
to a Class F Non-Voting Preference Retraction Notice under this paragraph
23.7(1), the Company shall notify the holder of the Class F Non-Voting
Preference Retractable Shares, specifying the nature of the disability. The
Company may defer the redemption so long as the disability continues but shall
use its commercially reasonable efforts to remove the cause of such disability and
as soon as such disability ceases to apply, the Company shall effect the
redemption in accordance with the original Class F Non-Voting Preference
Retraction Notice from the holder of the Class ¥ Non-Voting Preference
Retractable Shares. For greater certainty, so long as the disability continues, the
Company shall not be required to pay, and the holder of the Class F Non-Voting
Preference Retractable Shares shall not be entitled to treceive, Class F Non-
Voting Preference Cumulative Dividends (defined below) in accordance with
paragraph 23.7(k) and no such Class F Non-Voting Preference Cumulative
Dividends shall accrue in respect of the Class F Non-Voting Preference
Retractable Shares until the disability ceases to apply and the Company fails to
redeemn the Class F Non-Voting Preference Retractable Shares as more
particularly provided in paragraph 23 ).

) Waiver - Notwithstanding the foregoing, the Company may waive notice of any
redemption by instruiment or instruments in writing,

Restriction on Redemption Rights. Nothing herein shall be deemed to permit or oblige
the Company to, and the Company shall not, redeem or repurchase Class ¥ Non-Voting
Preference shares of the Company if the redemption or repurchase would contravene any
applicable statute, regulation ox rule of law or equity.

Failure to Redeem. If the Company fails to redeem the Class F Non-Voting Preference
Refractable Shares on or before the later of (the "Class F Non-Voting Preference
Trigger Date"):

®» the sixtieth (60™) day following the date specified for redemption pursvant to
paragraph 23.7(1)(1); and

(ii) the date the disability, if any, ceases to apply as set out in paragraph 23.7()(iv),

the holder of the Class F Non-Voting Preference Retractable Shares, in addition to any
other rights the holder may have against the Company at law or in equity for failing to
redeem the Class F Non-Voting Preference Retractable Shares, shall be entitled, for each
Class F Non-Voting Preference Retractable Share which is not redeemed, out of any or all
profits, capital or otherwise, in preference and priority to the payment of non-cunlative
dividends on any other class of shares of the Company, to receive cumulative dividends
(the "Class F Non-Voting Preference Cummlative Dividends") accruing at a rate not to
exceed five per cent (5%) per annum o1 the aggregate Class F Non-Voting Preference

Redemption Price. The Class F Non-Voting Preference Cumulative Dividends shall -

accrue from the Class F Non-Voting Preference Trigger Date and shall be payable on the
last day of each month following the Class F Non-Voting Preference Trigger Date until
payment of the Class F Non-Voting Preference Redemption Price for each Class I Non-
Voting Preference Retractable Share has been made.
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23.8 Class G Non-Voting Preference Shares. The Class G Non-Voting Preference shares shall

confer on the holders thereof and shall be subject to the following rights, privileges, restrictions

and conditions:
(a) Non-Voting. The holders of the Class G Non-Voting Preference shares shall not, as

®)

(©)

(d)

©)
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such, have any voting rights for the election of directors or for any other purpose and
shall not be entitled to receive notice of, or to attend, any shareholders' meetings other
than in respect of separate meetings of the holders of such Class G Non-Voting
Preference shares,

Dividends. Subject to paragtaphs 23.7(k) and 23.8(k), the holders of the Class G Non-
Voting Preference shares shall in each year, in the discretion of the directors, be entitled,
out of any or all profits, capital or otherwise, to receive non-cumulative dividends at the
rate determined by the directors of the Company at the time of declaring such dividend,
provided that in the absence of such determination the rate shall be five per cent (5%) per
annum on the aggregate Class G Non-Voting Preference Redemption Price (defined
below). Except as provided in paragraph 23.8(k) hereof, the holders of the Class G Non-
Voting Preference shares shall not be entitled to any dividends other than or in excess of
the non-cumulative dividends hetrein provided for, The directors of the Company shall be
at liberty to declare dividends on the Class G Non-Voting Preference shares to the
exclusion of any class or classes of shares of the Company entitled to dividends.

Restrictions on Dividends. The directors shall not declare or pay a dividend on the Class
G Non-Voting Preference shares if such declaration or payment would:

@) contravene any applicable statute, regulation or rule of law or equity; or

(i) reduce the net assets of the Company below the aggregate of the Class F Non-
Voting Preference Redemption Price in respect of the Class F Non-Voting
Preference shares issued and outstanding at that time and the Class G Non-Voting
Preference Redemption Price in respect of the Class G Non-Voting Preference
shares issued and outstanding at that time.

Capital Distyibution, In the event of a Capifal Distribution, the holders of the Class G
Non-Voting Preference shares shall be entitled to receive in respect of each Class G Non-
Voting Preference share held, an amount equal to the Class G Non-Voting Preference
Redemption Price together with any accrued but unpaid cumulative dividends and all
declared but unpaid non-cumulative dividends, before any amount shall be paid or any
property or assets of the Company distributed to the holders of the Class A Voting Non-
Participating shares, the Class B Non-Voting Participating shares, the Class C Non-Voting
Participating shares, the Class D Non-Voting Participating shares, the Class E Non-Voting
Participating Shares or the Class H Non-Voting Preference shares but after the holders of
the Class F Non-Voting Preference shares have received payment of the amounts to
which they are entitled in accordance with the Articles. Upon payment of the amounts so
payable to them, the holders of the Class G Non-Voting Preference shares shall not be
entitled to share in any further distribution of the property or assets of the Company.

Class G Non-Voting Preference Redemption Price. For the purposes hereof and
subject to all the provisions of paragraph 23.8(l), the "Class G Non-Voting Preference
Redemption Price" in respect of each Class G Non-Voting Preference share shall be:
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) if it was issued for cash, the amount paid-up thereon; or

(ii) if it was issued in exchange for property acquired by the Company or in
exchange for the surrender of any other shares of the Company (in either case,
the "Property"), the amount designated by the directors of the Company as the
fair market value of the Property for the purposes of the exchange less an amount
equal to the aggregate of any cash paid, promissory note issued and indebtedness
assumed by the Company in partial payment for the Property (the "Deducted
Amount"), all divided by the number of Class G Non-Voting Preference shares
issued in exchange therefor (the "Subject Class G Non-Voting Preference
Shares");

Redeemable at Company's Option. The Company may at any time, upon giving a
redemption notice as hereinafter provided, redeem the whole or, from time to time, any
part of the Class G Non-Voting Preference shares then outstanding by payment of the
Class G Non-Voting Preference Redemption Price for each Class G Non-Voting
Preference share to be redeemed. It shall not be necessary for any redemption of Class G
Non-Voting Preference shares by the Company to be made on a pro rata basis and,
accordingly, the number of Class G Non-Voting Preference shares to be redeemed may
be selected by the directors in their absolute discretion.

Redemption Procedure by Company. If, pursuant to patagraph 23.8(f), the Compary
desires to redeem all or a portion of the Class G Non-Voting Preference shares
outstanding;

6] Notice - The Company shall, at least thirty (30) days before the date specified for
redemption (the "Class G Non-Voting Preference Redemption Date"), mail to
each person who at the date of mailing is a registered holder of the Class G Non-
Voting Preference shates to be redeemed (the "Class G Non-Vofing Preference
Redeemable Shares"), a notice in writing (the “Class G Non-Voting
Preference Redemption Notice") of the intention of the Company to redeem the
Class G Non-Voting Preference Redeemable Shares. The Class G Non-Voting
Preference Redemption Notice shall be mailed in a prepaid envelope addressed to
each such shareholder at the shareholder's address as it appears in the central
securities register of the Company or, if the central securities register does not
have an address for the shareholder, then to the last known address of the
shareholder, provided that the accidental failure to give any notice to one or more
shareholders shall not affect the validity of the redemption. The Class G Non-
Voting Preference Redemption Notice shall set out the Class G Non-Voting
Preference Redemption Price for the Class G Non-Voting Preference
Redeemable Shares to be redeemed, the Class G Non-Voting Preference
Redemption Date and, if only part of the Class G Non-Voting Preference shares
held by a shareholder is to be redeemed, the mumber thereof to be redeemed.

(i) Payment - On the Class G Non-Voting Preference Redemption Date, the
Company shall pay or cause to be paid to or to the order of the registered holders
of the Class G Non-Voting Preference Redeemable Shares to be redeemed the
Class G Non-Voting Preference Redemption Price for each. Class G Non-Voting
Preference Redeemable Share to be redeemed on presentation and surrender, at
the registered office of the Company or at any other place designated in the Class
G Non-Voting Preference Redemption Notice, of the certificate or certificates for
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(ii)

(iv)

)

the Class G Non-Voting Preference Redeemable Shares called for vedemption,
The Class G Non-Voting Preference Redeemable Shares shall thereupon be
deemed to be redeemed and shall be cancelled. If a part only of the Class G Non-
Voting Preference shares represented by any certificate is redeemed, a new
certificate for the balance shall be issued at the expense of the Company.

Rights - From and after the Class G Non-Voting Preference Redemption Date,
the holders of the Class G Non-Voting Preference Redeemable Shares called for
redemption shall not be entitled to exercise any of the rights of shareholders in
respect thereof unless payment of the Class G Non-Voting Preference
Redemption Price for each Class G Non-Voting Preference Redeemable Share to
be redeemed is not made upon presentation of the share certificates in accordance
with the foregoing provisions, in which case the rights of the holders thereof shall
remain unaffected until payment of the Class G Non-Voting Preference
Redemption Price for each Class G Non-Voting Preference Redeemable Share to
be redeemed is made,

Failure to Present - If the holders of any Class G Non-Voting Preference
Redeemable Shares fail to present, on the Class G Non-Voting Preference
Redemption Date, the certificate or certificates representing any Class G Non-
Voting Preference Redeemable Shares, the Company shall have the right to
deposit the Class G Non-Voting Preference Redemption Price for each of those
Class G Non-Voting Preference Redeemable Shares with the solicitors for the
Company to be held in trust and to be paid without interest to or to the order of
the respective holders of the Class G Non-Voting Preference Redeemable Shares
upon presentation and surrender to such solicitors of the certificate or certificates
representing the Class G Non-Voting Preference Redeemable Shares, Upon that
deposit being made, the Class G Non-Voting Preference Redeemable Shares in
respect of which the deposit was made shall be deemed to be redeemed, shall be
cancelled and the rights of the holders thereof after the deposit shall be limited to
receiving without interest their proportionate part of the aggregate Class G Non-
Voting Preference Redemption Price deposited less any charges of the solicitors
for the Company against presentation and surrender of the certificate or
cettificates representing the Class G Non-Voting Preference Redeemable Shares
held by them respectively.

Waiver - Notwithstanding the foregoing, the holders of the Class G Non-Voting
Preference Redeemable Shares may waive notice of any redemption by
instrament or instruments in writing.

Redeemable at Holdexr's Option. Any holder of Class G Non-Voting Preference shares

may, by giving a Class G Non-Voting Preference Refraction Notice as hereinafter
provided, require the Company to redeem at any time the whole or, from time to time,
any part of the Class G Non-Voting Preference shares held by that holder upon payment
of the Class G Non-Voting Preference Redemption Price for each share to be redeemed.

Redemption Procedure by Holder. If, pursuant to paragraph 23.8(h), any holder of

Class G Non-Voting Preference shaves desires the Company to redeem all or any part of
the Class G Non-Voting Preference shares registered in the name of that holder:
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Notice - That holder shall, at least sixty (60) days before the date specified for
redemption (the "Class G Non-Voting Preference Retraction Date"), give
written notice thereof (the "Class G Non-Voting Preference Retraction
Notice") to the Company at its registered office. The notice shall set out the date
on which the redemption is to take place and, if only part of the Class G Non-
Voling Preference shares held by that holder is to be redeemed, the number
thereof to be redeemed (the "Class G Non-Voting Preference Retractable

Shares").

Payment - On the Class G Non-Voting Preference Retraction Date, the Company
shall pay or cause to be paid to or to the order of that holder the Class G Non-
Voting Preference Redemption Price for each Class G Non-Voting Preference
Refractable Share to be redeemed on presentation and surrender at the registered
office of the Company of the certificate or certificates for the Class G Non-
Voting Preference Retractable Shares called for redemption. The Class G Non-
Voting Preference Retractable Shares shall thereupon be deemed to be redeemed
and shall be cancelled. If a part only of the Class G Non-Voting Preference
shates represented by a certificate is redeemed, a new certificate for the balance
shall be issued at the expense of the Company.

Failure to Present - If any holder of Class G Non-Voting Preference Retractable
Shares called for redemption fails to present, on the Class G Non-Voting
Preference Retraction Date, the certificate or certificates for the Class G Non-
Voting Preference Retractable Shares to be redeemed, the Company shall have
the right to deposit the Class G Non-Voting Preference Redemption Price for
each Class G Non-Voting Preference Retractable Share to be redeemed with the
solicitors for the Company to be held in trust and to be paid without interest to or
to the order of that holder upon presentation and surtender to such solicitors of
the certificate or certificates representing the Class G Non-Voting Preference
Retractable Shares called for redemption. Upon that deposit being made, the
Class G Non-Voting Preference Retractable Shares in respect of which the
deposit was made, shall be deemed to be redeemed, shall be cancelled and the
rights of the holder after the deposit shall be limited to receiving without interest
the holder's proportionate share of the aggregate Class G Non-Voting Preference
Redemption Price deposited less any charges of the solicitors for the Company
against presentation and surrender of the certificate or certificates for the Class G
Non-Voting Preference Retractable Shares called for redemption.

Redemption Prevented by Law - If the Company shall be prevented by
operation of law from redeeming any Class G Non-Voting Preference Retractable
Shares pursuant to a request for redemption by a holder of such shares pursuant
to a Class G Non-Voting Preference Retraction Notice under this paragraph
23.8(1), the Company shall notify the holder of the Class G Non-Voting
Preference Retractable Shares, specifying the nature of the disability. The
Company may defer the redemption so long as the disability continues but shall
use its commercially reasonable efforts to remove the cause of such disability and
as soon as such disability ceases to apply, the Company shall effect the
redemption in accordance with the original Class G Non-Voting Preference
Retraction Notice from the holder of the Class G Non-Voting Preference
Retractable Shares. For greater certainty, so long as the disability continues, the
Company shall not be required to pay, and the holder of the Class G Non-Voting
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Preference Retractable Shares shall not be entitled to receive, Class G Non-
Voting Preference Cumulative Dividends (defined below) in accordance with
paragraph 23.8(k) and no such Class G Non-Voting Preference Cumulative
Dividends shall accrue in respect of the Class G Non-Voting Preference
Retractable Shares until the disability ceases to apply and the Company fails to
redeem the Class G Non-Voting Preference Retractable Shares as more
particularly provided in paragraph 23.8(k).

(v) Waiver - Notwithstanding the foregoing, the Company may waive notice of any
redemption by instrument or instruments in writing,

Restriction on Redemption Rights. Nothing herein shall be deemed to permit or oblige
the Company to, and the Company shall not, redeem or repurchase Class G Non-Voting
Preference shares of the Company if the redemption or repurchase would contravene any
applicable statute, regulation or rule of law or equity.

Failure to Redeem, If the Company fails to redeem the Class G Non-Voting Preference
Retractable Shares on or before the later of (the "Class G Non-Voting Preference
Trigger Date"):

' @) the sixtieth (60") day following the date specified for redemption pursuant to

paragraph 23.8(i)(i); and
(i) the date the disability, if any, ceases to apply as set out in paragraph 23.8(1)(v),

the holder of the Class G Non-Voting Preference Retractable Shares, in addition fo any
other rights the holder may have against the Company at law or in equity for failing to
redeem the Class G Non-Voting Preference Refractable Shares, shall be entitled, for each
Class G Non-Voting Preference Retractable Share which is not redeemed, out of any or all
profits, capital or otherwise, in preference and priority to the payment of non-cumulative
dividends on any other class of shares of the Company, to receive cumulative dividends
(the "Class G Non-Voting Preference Cumulative Dividends") accruing at a rate not to
exceed five per cent (5%) per annum on the aggregate Class G Non-Voting Preference
Redemption Price. The Class G Non-Voting Preference Cumulative Dividends shall
acerue from the Class G Non-Voting Preference Trigger Date and shall be payable on the
last day of each month following the Class G Non-Voting Preference Trigger Date until
payment of the Class G Non-Voting Preference Redemption Price for each Class G Non-
Voting Preference Retractable Share has been made.

Price Adjustment. If:

€)) the Company and the holders of the Subject Class G Non-Voting Preference
Shares agree that the appregate fair market value of the Property less the
Deducted Amount is an amount other than the aggregate Class G Non-Voting
Preference Redemption Price of the Subject Class G Non-Voting Preference
Shares as determined and designated by the directors of the Company (the
“Subject Class G Non-Voting Preference Redemption Price"); or

) any federal or provincial taxing authority assesses or reassesses the Company or

a holder or former holder of the Subject Class G Non-Voting Preference Shares
on the basis of a determination that the aggregate fair market value of the
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Property less the Deducted Amount is an amount other than the aggregate of the
Subject Class G Non-Voting Preference Redemption Price of the Subject Class G
Non-Voting Preference Shares, and the assessment or reassessment is not
disputed by the Company or the holder or former holder or, if the assessment or
reassessment is disputed, a final settlement is reached with the applicable taxing
authoity or a court of competent jurisdiction makes a final determination that the
value of the Property less the Deducted Amount at the effective time of the
exchange is an amount other than the aggregate of the Subject Class G Non-
Voting Preference Redemption Price of the Subject Class G Non-Voting
Preference Shares

(any one of which events is herein called the "Class G Non-Voting Preference Final
Determination"), then the aggregate fair market value of the Property as determined by
the Class G Non-Voting Preference Final Determination less the Deducted Amount,
divided by the number of the Subject Class G Non-Voting Preference Shares issued in
exchange therefor shall be the "New Class G Non-Voting Preference Redemption
Price" and the following shall apply:

6] No Redemption - If none of the Subject Class G Non-Voting Preference Shares
have been redeemed, the Subject Class G Non-Voting Preference Redempfion
Price of each of the Subject Class G Non-Voting Preference Shares shall be
increased or decreased nunc pro tune, as the case may be, to the New Class G Non-
Voting Preference Redemption Price provided that if the New Class G Non-Voting
Preference Redemption Price is zero or a negative number, the Subject Class G
Non-Voting Preference Redemption Price for each of the Subject Class G Non-
Voting Preference Shares shall be zero and, if the New Class G Non-Voting
Preference Redenption Price is a negative number, the holder or holders of the
Subject Class G Non-Voting Preference Shares shall pay, in respect of each
Subject Class G Non-Voting Preference Share held, in cash and on demand, to the
Company an amount equal to the amount required to bring the New Class G Non-~
Voting Preference Redemption Price to zero.

(i) All or Partial Redemption - If at the time of the Class G Non-Voting Preference
Final Determination all or some of the Subject Class G Non-Voting Preference
Shares have been redeemed prior to the Class G Non-Voting Preference Final
Determination, the following adjustments shall be made:

(A)  ifthe New Class G Non-Voting Preference Redemption Price iszeroora
negative number, the Subject Class G Non-Voting Preference
Redemption Price for each of the remaining Subject Class G Non-Voting
Preference Shares, if any, shall be zero and, if the New Class G Non-
Voting Preference Redemption Price is 8 negative number, the holder or
holders of the remaining Subject Class G Non-Voting Preference Shares
shall pay in respect of each Subject Class G Non-Voting Preference
Share held, in cash and on demand, to the Company an amount equal to
the amount required to bring the New Class G Non-Voting Preference
Redemption Price to zero, The holder or holders of the Subject Class G
Non-Yoting Preference Shares previously redeemed shall pay in respect
of each Subject Class G Non-Voting Preference Share previously
redeemed, in cash and on demand, to the Company an amount equal to
the sum of (i) the Subject Class G Non-Voting Preference Redemption
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(i)

Price previously paid by the Company for the redemption of that Subject
Class G Non-Voting Preference Share, and (ii) the amount required to
bring the New Class G Non-Voting Preference Redemption Price to zero
if the New Class G Non-Voting Preference Redemption Price is a
negative number; or

B) if the New Class G Non-Voting Preference Redemption Price is a
positive number, the Subject Class G Non-Voting Preference
Redemption Price for each of the remaining Subject Class G Non-Voting
Preference Shares, if any, shall be increased or decreased, as the case
may be, nunc pro tune, to the New Class G Non-Voting Preference
Redemption Price. If the New Class G Non-Voting Preference
Redemption Price is less than the Subject Class G Non-Voting
Preference Redemption Price, the holder or holders of the Subject Class
G Non-Voting Preference Shares previously redeemed shall pay, in
respect of each Subject Class G Non-Voting Preference Share previously
redeemed, in cash and on demand, to the Company an amount equal to
the amount by which the Subject Class G Non-Voting Preference
Redemption Price previously paid for the redemption of that Subject
Class G Non-Voting Preference Share exceeds the New Class G Non-
Voting Preference Redemption Price. If the New Class G Non-Voting
Preference Redemption Price is greater than the Subject Class G Non-
Voting Preference Redemption Price, the Company shall pay, in respect
of each Subject Class G Non-Voting Preference Share previously
redeemed, in cash and on demand, to the holder or holders of the
previously redeemed Subject Class G Non-Voting Preference Shares, an
amount equal to the amount by which the New Class G Non-Voting
Preference Redemption Price exceeds the Subject Class G Non-Voting
Preference Redemption Price previously paid for the redemption of that
Subject Class G Non-Voting Preference Share,

Independent Adjustments - In the event that there is more than one holder of
the Subject Class G Non-Voting Preference Shares and the Subject Class G Non-
Voting Preference Shares have been redeemed other than on a pro rafa basis,
then the adjustments contemplated in this paragraph 23.8(1)(iii) shall be made on
an independent basis as if the Subject Class G Non-Voting Preference Shares
held by each holder wete all of the Subject Class G Non-Voting Preference
Shares and that the Company had received, in exchange for the Subject Class G
Non-Voting Preference Shares held by each holder, respectively, only that
portion of the Property which is equal to the proportion that the number of
Subject Class G Non-Voting Preference Shares held by each holder bears to the
total number of Subject Class G Non-Voting Preference Shares.

Adjustment of Dividends. In the event that the Class G Non-Voting Preference

Redemption Price is adjusted pursuant to paragraph 23.8(1), the amount of dividends

declared and paid or declared and unpaid or accrued on the Subject Class G Non-Voting

Preference Shares shall be adjusted with reference to the adjusted Class G Non-Voting
Preference Redemption Price, in order that the effect of any adjustment made shall be to
place the holders or former holders of the Subject Class G Non-Voting Preference Shares

and the Company in the same position as they would have been in had the Class G Non-

Voting Preference Redemption Price before adjustment been equal to the Class G Non-
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Voting Preference Redemption Price after adjustment. Any monetary adjustments shall
be a debt payable on demand by the holders of the Subject Class G Non-Voting
Preference Shares to the Company or by the Company to the holders of the Subject Class
G Non-Voting Preference Shares, as may be required.

Aclnowledgement by Holder. Before redeeming any Subject Class G Non-Voting
Preference Shares the directors of the Company shall be entitled to receive from each
holder of those Subject Class G Non-Voting Preference Shares to be redeemed a
document containing an acknowledgement of the terms of paragraph 23.8() and a
commitment under seal that the holder will be bound by those terms, which commitment
shall be binding on the holder and the holder's heirs, executors, administrators,
representatives, successors and assigns.

93.9  Class H Non-Voting Preference Shares. The Class H Non-Voting Preference shares shall

wonfer on the holders thereof and shall be subject to the following rights, privileges, restrictions
and conditions:

()

(b)

(©

Non-Voting, The holders of the Class H Non-Voting Preference shares shall not, as
such, have any voting rights for the election of directors or for any other purpose and
shall not be entitled to receive notice of, or to attend, any shareholders' meetings other
fhan in respect of separate meetings of the holders of such Class H Non-Voting
Preference shares.

Dividends. Subject to paragraphs 23.7(k) and 23.8(k), the holders of the Class H Non-
Voting Preference shares shall be entitled to receive, and the Company shall pay out of
profits, capital or otherwise, only those dividends in such amounts as may be declared in
the absolute discretion of the directors from time to time in respect of the Class H Non-~
Voting Preference shares. The directors of the Company shall be at liberty to declare
dividends on the Class H Non-Voting Preference shares to the exclusion of any other
class or classes of shares of the Company entitled to dividends.

“Restrictions on Dividends. The directors shall not declare or pay 2 dividend on the

Class H Non-Voting Preference shares if such declaration or payment would:
(i) contravene any applicable statute, regulation or rule of law or equity; or

(i)  reduce the net assets of the Company below the aggregate of the Class F Non-
Voting Preference Redemption Price in respect of the Class F Non-Voting
Preference shares issued and outstanding at that time and the Class G Non-Voting
Preference Redemption Price in respect of the Class G Non-Voting Preference
shares issued and outstanding at that time.

[the balance of this page intentionally left blank]
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Capital Distribution. In the event of a Capital Distribution, the holders of the Class H
Non-Voting Preference shares shall be entitled to receive in respect of each Class H Non-
Voting Preference share held, the amount paid up thereon together with all declared but
unpaid dividends, before any amount shall be paid or any property or assets of the
Company distributed to the holders of the Class A Voting Non-Participating shares, the
Class B Non-Voting Participating shares, the Class C Non-Voting Participating shares, the
Class D Non-Voting Participating shares or the Class E Non-Voting Participating Shares,
but after the holders of the Class F Non-Voting Preference shares and the Class G Non-
Voting Preference shares have received payment of the amounts to which they ate
entitled in accordance with the Asticles, Upon payment of the amounts so payable to
them, the holders of the Class H Non-Voting Preference shares shall not be entitled to share
in any further distribution of the property or assets of the Company.

Full name and signatuxe of each Incorporator Date of Signing

MAGELLAN MANAGEMENT LTD.

Per: (%\ October 4, 2016

Avtitrized signafory
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CERTIFICATE

I, HEREBY CERTIFY that the attached is a true copy of the Certificate of Incorporation, Notice
of Articles, Articles, Central Securities Register and Register of Directors of JOSEPH RICHARD
INVESTMENTS LTD. and that there have been no amendments to same. The attached remain
in full force and effect as of this date and to the best of my knowledge, information and belief, no
amendments to the attached documents are contemplated and in particular, the borrowing powers
of Directors have not been in any way varied or impaired.

Dated at Surrey, British Columbia this =0 day of October, 2019,

MV/M (A

Soliitor for' the Company

Brian C. Man
Barrister & Solicitor
HAMILTON DUNCAN ARMSTRONG
+ STEWART LAW CORPORATION
#1450 - 13401 108th Avenue,
Surrey, BC, V3T 5T3

1079



1080

Number: BC0952989

BRITISH
COLUMBIA ‘ |
CERTIFICATE
OF
INCORPORATION

' BUSINESS CORPORATIONS ACT

| Hereby Certify that 0952989 B.C. LTD. was incorporated under the Business Corporations Act
on October 17, 2012 at 04:17 PM Pacific Time.

Issued under my hand at Victoria, British Columbia
On October 17, 2012 '

Mhat

CAROL PREST
Registrar of Companies
Province of Bitish Columbia -
Canada




1081

Number: BC0952989

BRITISH
COLUMBIA

CERTIFICATE
OF

CHANGE OF NAME

BUSINESS CORPORATIONS ACT

| Hereby Certify that 0952989 B.C. LTD. changed its name to JOSEPH RICHARD
INVESTMENTS LTD. on Janhuary 10, 2013 at 02:59 PM Pacific Time.
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DIRECTOR INFORMATION
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L :Name, First Name, Middle Name:

Moreno, Ryan

Mailing Address:

1268 216 STREET
LANGLEY BC V2Z 1R2
CANADA
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Delivery Address:

1268 216 STREET
LANGLEY BC V2Z 1R2
CANADA

Last Name, First Name, Middle Name:

Bourque, Andre
Mailing Address:

Delivery Address:

8343 209A STREET 8343 208A STREET
LANGLEY BC V2Y 0A5 LANGLEY BC V2Y 0A5
CANADA . CANADA
AUTHORIZED SHARE STRUCTURE
1. No Maximum Class A Voting Common Shares Without Par Value
With Special Rights or
Restrictions attached
1 . . - .-.-m—
2. No Maximum Class B Non-Voting Common Shares Without Par Vajue

e ot o ot it . oy ot ke e i i s ok okl o

With Special Rights or
Restrictlons attached

—— e bt i —— — - — ot e kb b Ao ot ok Shand N gy ey o

8. No Maximum Class C Voting Cammon Shares Without Par Value

T e e e e

With Special Rights or
Restrictions attached

e et d o ey —— et - o — o b bt bk e | s by by i o et vt

4. No Maximum Class D Non-Voting Cormmon Shates Without Par Value

With Special Righis oy
Restrictions attached
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Class E Non-Voting Preference Shares
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With a Par Value of
0.01 Canadian Dollar(s) each

With Special Rights or
Restrictions attached

__.._....,._._....__._.._..._._._,_....—.—-._._._.___.._._.__.._—.m_._.__.___._...‘_.___,_.__._.._......m_..-_._.._.._-_‘.._._._..__.

Class F Non-Voting Preference Shares

With a Par Value of
0.01 Canadian Dollar(s) each

With Special Rights or
Restrictions attached

__._.._..,_.,.,_.,_.__.__.._._..__.......__._._.___..____.._.—..._.._.._.__.._..__.._*.._..,__._.—‘._«.—.__._a_.__.___»_....w

5, No Maximum

6. No Maximum
[

7. No Maximum

Class G Non-Voting Preference Shares

Without Par Value

With Special Rights or
Restrictions attached
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BUSINESS CORPORATIONS ACT

ARTICLES
~-of -
0952989 B.C. LTD.

Incorporation Number: BC0952989

Translated Name: Not applicable

PART 1 - INTERPRETATION

1.1 Definitions. In these Articles, unless the context otherwise requires:

(a) "Board of Directors” or "Boatd" or "the directors" means the directors or the sole director
of the Company for the time being, as the case may be;

(b) "Business Corporations Act" means the Business Corporations Act (British Columbia)
from time to time in force and all amendments to that Act and includes all regulations and
amendments made pursuant to that Act;

(c) “prescribed address" of a director means the address as recorded in the register of directors
to be kept pursuant to the Business Corporations Act;

(d) "registered address” of a shareholder means the last known address of that shareholder as
recorded in the central securities register to be kept pursuant to the Business Corporations
Act; and

(e) "registered owner", when used with respect to a share of the Company, means the person

registered in the central securities register as the shareholder in respect of such share.

1.2 Business Corporations Act and Interpretation Act Definitions Applicable. The definitions in
the Business Corporations Act and the definitions and rules of construction in the Inferpretation Act (British
Columbia), with the necessary changes and so far as applicable, and unless the context requires otherwise,
apply to these Articles as if they were an enactment. If there is a conflict between a definition in the
Business Corporations Act and a definition or rule in the Interpretation Act relating to a term used in these
Articles, the definition in the Business Corporations Act prevails in relation to the use of the term in these
Articles. If there is a conflict between these Articles and the Business Corporations Act, the Business
Corporations Act prevails.

PART 2 —RESOLUTIONS AND MAJORITIES

2.1 Directors’ Resolution. Subject to the Business Corporations Act, the Company may, by a
resolution of the directors:

(a) if the class rights so authorize:

(1) create one or more series of shares out of a class of shares, and when creating
such series of shares:

(A)  determine the maximum number or determine that there is no maximum
number of shares that the company is authorized to issue for such series
of shares created;

SF\11442,D0C\264 ' Page 1 of 42
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(b)
©
(d)

()
®
(2)
(h)
®
0
3]
M

(m)
()

B) create and attach special rights or restrictions to the shares of any such
series of shares created; and

(C)  create an identifying name for the shares of any such series of shares
created;

(i1) for a series of shares of which there ate no issued shares:

(A)  alter any determination of the number of shares of which the series shall
consist;

(B) alter the identifying name of shares of the series of shares; or

(C)  alter any special rights or resfrictions attached to the shares of the series of
shares;

redeem or repurchase shares;
accept a surrender of shares by way of gift or for cancellation;

convert fractional shates into whole shares on a subdivision or consolidation of shares or
on a redemption, purchase or surrender of shares;

change ifs hame;

adopt o change a translation of its name;

subdivide all or any of its unissued shares with par value into shares of smaller par value;
subdivide all or any of its unissued shares without par value;

consolidatebali or any of its unissued shares with par value into shares of larger par value;
consolidate all or any of its unissued shares without par value;

eliminate any class or series of shares if none of the shares of that class or series of shares
are allotted or issued;

change all or any of its unissued shares with par value into shares without par value;
change all or any of its unissued shares without par value into shares with par value; or

alter the identifying name of any of its classes of shates,

and make any necessary alterations to its notice of articles or these Articles or both to effect the change.

2.2 Ordinary Resolution. Subject to the Business Corporations Act, the Company may, by an

ordinary resolution:

(2)

SF\11442.DOC\264

deal with all matters set out in Axticle 2.1;
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(b)
©
@

()
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establish a maximum number of shares that the company is authorized to issue out of any
class of shares for which no maximum is established;

increase, reduce or eliminate the maximum number of shares that the company is
authorized to issue out of any class of shares;

for a class of shares of which there are no issued shares, create special rights or restrictions
for, and attach those special rights or restrictions to, the shares of the class of shares; ot

for a class of shares of which there are no issued shares, vary or delete any special rights or
restrictions attached to the shares of the class of shares,

and make any necessary alterations to its notice of articles or these Atticles or both to effect the change.

2.3 Special Resolution, Subject to the Business Corporations Act, the Company may, by a special

resolution:
(a)
(b)
(©)
(d)
(e

®
(®

(h)
@

(k)

o)

SF\11442.D0C\264

deal with all matters set out in Article 2.1 and Article 2.2;
alter its notice of atticles;

alter these Articles;

create one or more classes of shares;

subdivide all or any of its fully paid issued shares with par value into shares of smallet
par value;

subdivide all or any of its fully paid issued shares without par value;

consolidate all or any of its fully paid issued shares with par value into shares of larger
par value;

consolidate all or any of its fully paid issued shares without par value;
if the company is authorized to issue shares of a class of shares with par value;

§)) subject to the Business Corporations Act, decrease the par value of those shares,
or

(i) increase the par value of those shates if none of the shares of that class of shares
are allotted or issued;

change all or any of its fully paid issued shares with par value into shaves without par
value:

for a class or series of shares of which there are issued shares, create special rights or
vestrictions for, and attach those special rights or restrictions to, the shares of the class or
series of shares;

for a class or series of shares of which there are issued shares, vary or delete any special
rights or restrictions attached to the shares of the class or series of shates; or
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(m)  otherwise alter its authorized share structure when required or permitted to do so by the
Business Corporations Act,

24  Special Majority. The majority of votes requited for the Company to pass special resolution at a
general meeting is 2/3 of the votes cast on the resolution by shareholders voting shares that carry the right to
vote at general meetings.

2.5 Special Separate Majority, The majority of votes requited to pass a special separate resolution at
a class meeting is 2/3 of the votes cast on the resolution by shareholders voting shares that carry the right to
vote at the class meeting, '

2.6 Consent Resolution. A consent resolution in writing, whether by signed documents, fax, e-mail or
any other method of transmitting legibly recorded messages, of shareholders or directors or 2 committee of
ditectors is as valid as if it had been passed at a duly called and held meeting of the shareholders, directors
or committee, as the case may be. The consent resolution may be executed in any number of counterparts,
each of which when executed and delivered (by fax, email ot otherwise) is deemed to be an original, and
all of which together constitute one consent resolution in writing,

PART 3 — SHART: CERTIFICATES

31 Mailing of Certificates, Any share certificate may be mailed by registered mail, postage prepaid,
to the shareholder entitled to that cextificate at that shareholder's registered address and the Company is not
liable for any loss occasioned to the shareholder if that share certificate is lost or stolen. In respect of a share
held jointly by several persons, mailing of a certificate for that share to one of several joint holders or to a
duly authorized agent of any of the joint holders is sufficient delivery to all,

32 Replacement of Lost or Destroyed Certificate. If a share cettificate:

(a) is worn out or defaced, the ditectors may, upon production to them of that certificate and
upon such other terms, if any, that they determine, order the certificate to be cancelled and
issue a new cextificate to replace the cancelled certificate;

(b) is lost, stolen or destroyed, then upon production of proof to the satisfaction of the directors
and upon provision of such indemnnity and security, if any, that the directors deem adequate,
a new share certificate must be issued to the person entitled to the lost, stolen or destroyed
certificate.

3.3 Consolidation of Certificates. If two or more certificates are surrendered by their tegistered owner
to the Company together with a written request that the Company issue one certificate registered in that
registered owner's name representing the aggregate of the shates reptesented by the certificates so
surrendered, the Company must cancel the certificates so sutrendered and issue in their place one certificate
in accordance with the request.

34 Fee for Certificates. There must be paid to the Company in respect of the issue of any cextificate
pursuant to this Part 3 such amount, if any, as the directors may from time to time determine and which
must not exceed the amount prescribed in the Business Corporations Act.

3.5 Non-Recognition of Trusts, Except as required by law or statute or these Articles, no person is
recognized by the Company as holding any share upon any trust and the Company is not bound by or
compelled in any way to recognize (even when having notice of any trust) any equitable, contingent, future
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ot partial interest in any share or any interest in any fiactional part of a share or (except as ordered by a court
of competent jurisdiction) any other rights in respect of any share except an absolute right to the entirety in
the shareholder.

3.6 Central Securities Register. As required by and subject to the Business Corporations Act, the
Company must maintain in British Columbia a central securities register. The directors may, subject to
the Business Corporations Act, appoint an agent to maintain the central securities register, The directors
may also appoint one or more agents, including the agent which keeps the central securities register, as
transfer agent for its shates or any class or series of its shares, as the case may be, and the same or another
agent as registrar for its shates or such class or series of its shares, as the case may be. The directors may
terminate such appointment of any agent at any time and may appoint another agent in its place.

PART 4 - ISSUE, TRANSFER AND TRANSMISSION OF SHARES

4.1 Directors Authorized to Issue Shaves. Subject to any direction to the contrary contained in a
resolution passed at a general meeting authorizing any increase of capital, the issue of shares is under the
control of the directors who may issue, otherwise dispose of or grant options on shares authorized but not
yet issued at any time, to any person including a director, in the manner, upon the terms and conditions and
at the price or for the consideration as the ditectors, in their absolute discretion, may defermine.

4.2 Transferability and Instrument of Transfer. Subject to the restrictions, if any, set forth in these
Articles, any shareholder may transfer that shareholder's shares by an instrument in writing executed by or
on behalf of that shareholder and delivered to the Company or its transfer agent. The instrument of transfer
of any share of the Company must be in the form, if any, provided on the back of the Company's form of
share certificate or in any other form which the directors may approve. If the directors so require, each
instrument of transfer must be in respect of only one class of shares.

43 Submission of Instruments of Transfer. Every instrument of transfer must be executed by the
transferor and provided to the Company or the office of its transfer agent or registrar for registration together
with the share certificate for the shares to be transferred and such other evidence, if any, as the directors or
the transfer agent or registrar may requite to prove the title of the transferor or the transferor’s right to
transfer the shares, If the transfer is registered, the instrument of transfer must be retained by the Company
or its transfer agent or registrar, If the transfer is not registered, the instrument of transfer must be returned
to the person depositing it together with the share certificate that accompanied it when tendered for
registration.

4.4 Authority in Instrument of Transfer. The signature of a shareholder or of that shareholder's duly
authorized attorney on the instrument of transfer authorizes the Company to register the shares specified in
the instrument of transfer in the name of the person named in that instrument of transfer as transferee or, if
no person is so named, in any name designated in writing by the person depositing the share certificate and
the instrument of transfer with the Company or its transfer agent or registrar.

4.5 Enquiry as to Title Not Requived. Neither the Company nor any of its directors, officers or
agents is bound to enquire into any title of the transferor of any shares to be transferred and none of them is
liable to any person for registering the transfer.

4.6 Transfer Fee. There must be paid to the Company in respect of the registration of any transfer
such amount, if any, as the directors may from time to time prescribe.
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47  Personal Representative Recognized. Upon the death or bankuptcy of a shareholder, that
sharelholder's legal personal representative or trustee in bankruptoy, although not a shareholder, has the same
rights, privileges and obligations that attach to the shares formerly held by the deceased or bankrupt
shareholder if the documents required by the Business Corporations Act have been deposited at the
Company's registered office, This Article does not apply on the death of a shareholder with respect to
shares registered in that shareholder's name and the name of another person in joint tenancy.

4.8 Yointly Held Shares. If there are joint shareholders in respect of a shate and in the case of the
death or bankruptey of one of the joint shareholders, the legal personal representative of the deceased or the
trustee in bankruptey of the bankrupt shareholder, as the case may be, and the surviving joint shareholder or
shareholders are the only persons recognized by the Company as having any title to or interest in the share
so held jointly.

PART 5~ PURCHASE OF SHARES

51 Company Authorized to Purchase its Shares. Subject to the provisions of this Part 5, the
Business Corporations Act and the special rights and restrictions attached to any class of shares, the
Company may, by a resolution of the directors:

(a) purchase any of its shares at the price and upon the terms specified in that resolution; and

) sell any of its shates so purchased but not cancelled at the price and upon the terms
specified in that resolution.

5.2 Offer fo Purchase Shares. Before the Company purchases any of its shares, it must make an
offer, to every shareholder who holds shares of the class or series of shares to be purchased, to purchase
rateably from those shareholders the number of shares of that class or series of shares that the Compaty
wishes to purchase unless:

(a) the purchase is made through a securities exchange or a quotation and trade reporting
system;

(b) the shares are being purchased:

] from an employee or former employee of the Company or of an affiliate of the
Company; or

(i) in the case of shares beneficially owned by an employes ot former employee of the
Company or of an affiliate of the Company, from the registered owner of the
shares;

() in respect of a specific share purchase, the Company is, for that purchase, relieved of its
obligation to make an offer to purchase rateably from those shareholders holding shares of
the class or series of shares from which the shares are to be purchased by a special separate
vesolution of those shareholders;

(d) the purchase is one made pursuant o an order of the court upon application by a
shareholder;

(e) the purchase is of all of the notice shares of a dissenter;
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6] the putchase is one made pursuant to an arrangement proposed by the Company with
shareholders, creditors or other persons;

(&) the purchase is of fractional shates; or
(h) in respect of an offer to a specific sharehiolder, that shareholder, in writing, waives the right

to receive an offer to purchase rateably that shareholder's shares before or after the purchase
of the Company of any of its shares.

PART 6 — BORROWING POWERS

6.1 Powers of Directors. Subject to the Business Corporations Act, the directors may from time to
time at their discretion authorize the Company to:

(2) borrow any amount of money;

(b) guarantee the repayment of any amount of money borrowed by any person or corporation;
and

(c) guarantee the performance of any obligation of any person or corporation,

and may raise or secure the repayment of any amount of money so borrowed or guaranteed or any obligation
so guaranteed in any manner and upon any terms and conditions as they may think fit and in particular and
without limiting the generality of the foregoing by the issue of bonds, debentures or other debt obligations or
by the granting of any mortgages or other security interest on the undertaking of the whole or any part of the
property of the Company, both present and future.

6.2 Negotiability of Debt Obligations. The directors may make any bonds, debentures or other debt
obligations issued by the Company by their terms assignable free from any equities between the Company
and the person to whom they may be issued or any other person who lawfully acquires them by assignment,
purchase or otherwise.

6.3  Special Rights on Debt Obligations. The directors may anthorize the issue of any bonds,
debentures or other debt obligations of the Company at a discount, premium or otherwise and with special
or other rights or privileges as to redemption, surrender, drawings, allotment of or conversion info or
exchange for shares, attending at general meetings of the Company and otherwise as the directors may
determine at or before the time of issue.

6.4 Execution of Debt Obligations. If the directors so authorize or if any instrument under which any
bonds, debentures or other debt obligations of the Company are issued so provides any bonds, debentures
and other debt obligations of the Company, instead of being manually signed by the directors or officers
authorized in that behalf, may have the facsimile signatures of those directors or officers printed or
otherwise mechanically reproduced thereon and in either case is as valid as if signed manually and every
bond, debenture or other debt obligation so bearing facsimile signatures of directors or officers of the
Company must be manually signed, countersigned or certified by or on behalf of a registrar, branch
registrar, teansfer agent or branch transfer agent of the Company duly authorized to do so by the directors or
the instrument under which such bonds, debentures or other debt obligations are issued. Notwithstanding
that any person whose facsimile signature is so used has ceased to hold the office that he or she is stated on
any bond, debenture or other debt obligation to hold at the date of the actual issue of that bond, debenture or
other debt obligation, the bond, debenture or other debt obligation is valid and binding on the Company.
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PART 7 — GENERAL MEETINGS

7.1 Location of General Meetings, Every general meeting must be held at such time and location as
the directors may determine, :

1.2 General Meeting Participation. A shareholder or proxy holder who is entitled to participate in,
including vote at, 2 meeting of shareholders may do so by video conference or telephone if all shareholders
and proxy holders participating in the meeting, whether by video conference, telephone or in person, are
able to communicate with each other. If all shareholders or proxy holders who are entitled to participate in,
including vote at, a meeting consent, a shareholder or proxy holder may participate in the meeting by a
communications medium other than video conference or telephone if all shareholders and proxy holders
participating in the meeting are able to communicate with each other. A shareholder or proxy holder who
participates in a meeting by a communications medium other than video conference or telephone is deemed
to have agreed to participate by the other communications medium. A sharehiolder or proxy holder who
participates in a meeting by video conference, telephone or other communications medium is deemed for all
purposes of the Business Corporations Act and these Articles to be present at the meeting and must be
counted in the quorum for and is entitled to communicate and vote at that meeting, and the meeting is
deemed to be held at the location specified in the notice of meeting.

7.3 Notice of General Meetings. Notice of a general meeting must specify the time and location of the
meeting and, in case of special business (as described in Part 8), the general nature of that business.

74 Waiver of Notice. Any person entitled to notice of a general meeting may waive or reduce the
period of notice for that meeting in writing or otherwise and may do so before, during or after the meeting.

75  Record Date for Notice, The directots may set a date as the record date for the purpose of
determining shareholders entitled to vote at any meeting of shareholders. The record date must not precede
the date on which the meeting is to be held by mote thai two months or, in the case of a general meeting
requisitioned by shareholders under the Business Corporations Act, by more than four months.

7.6 Failure to Give Notice, The accidental omission to send notice of any mesting to, or the non-
receipt of any notice by, any of the persons entitled to notice does not invalidate any proceedings at that
meeting.

7.7 Nofice of Special Business at General Meeting, If any special business includes the presenting,
considering, approving, ratifying or authorizing the execution of any document, then the pottion of any
notice relating to that document is sufficient if it states that a copy of the document or proposed document is
or will be available for inspection by shareholders at a place in the Provinee of British Columbia specified in
that notice during business hours in any working day or days prior to the date of the meeting.

PART 8 ~ PROCEEDINGS AT GENERAL MEETINGS

8.1 Special Business. All business at a general meeting is deemed to be special business except the
consideration of the financial statements and the reports of the directors and auditors, the election of
directors, appointment of auditors and such other business as under these Articles ought to be transacted at

an annual general meeting or any business which is brought under consideration by the report of the
directors.

8.2 Quorum, Subject to this Part 8, a quorum for a general meeting is two individuals who are
shareliolders, proxy holders representing shareholders or duly authorized representatives of corporate
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shareholders personally present and representing shares aggregating not less than 10% of the issued shares
of the Company carrying the right to vote at that meeting, In the event there is only one shareholder, the
quorum is one person personally present and being, or representing by proxy, that shareholder, or in the case
of a corporate shareholder, a duly authorized representative of that shareholder,

8.3 Reguirement of Quorum, No business other than the election of a chair and the adjournment or
termination of the meeting may be transacted at any general meeting unless a quorum is present at the
commencement of the meeting but the quorum need not be present throughout the meeting,

8.4 Lack of Quorum, If within 30 minutes from the time appointed for a meeting a quorum is not
present, the meeting:

(a) if convened by requisition of the shareholders, must be terminated; and
(b) in any other case, must stand adjourned to the same day in the next week at the same time
and place,

If at the adjourned meeting a quorum is not present within 30 minutes from the time appointed, the
shareholder or shareholders present in person, by proxy or by authorized representative is or are a quorum,

8.5 Chair, The chair of the Board, if any, or in his or her absence the President, if any, is entitled to act
as chair at every general meeting, If at any general meeting the chair of the Board, if any, and the President,
if any, are not present within 15 minutes after the time appointed for holding the meeting or if neither is
willing to act as chair, the directors present must choose one of their number to act as chair. If no director is
present or if all the directors present decline to act as chair or fail to so choose, the persons present must
choose one of their number to act as chair,

8.6 Adjowrnments, The chair of the meeting may, with the consent of any meeting at which a quorum
is present and must, if so directed by the meeting, adjourn the meeting from time to time and from place to
place. No business may be transacted at any adjourned meeting other than the business left unfinished at the
meeting from which the adjournment took place. If a meeting is adjourned for 30 days or more, notice of
the adjourned meeting must be given as in the case of a general meeting. It is otherwise not necessary fo
give any notice of an adjourned meeting or of the business to be transacted at any adjourned meeting.

8.7 Voting. Every question submitted to a general meeting must be decided:

(a) if a ballot is demanded by a shareholder or proxy holder entitled to vote at the meeting or is
directed by the chair, by ballot; or

(b) in any other case, by a show of hands or by any other manner that adequately discloses the
intentions of the shareholders or proxy holders.

The chair must declare to the meeting the decision on every question in accordance with the result of the
ballot, the show of hands or the other mauner that adequately disclosed the intentions of the shareholders or
proxy holders and that decision must be entered in the minute book of the Company. A declaration of the
chair that a resolution has been carried or carried unanimously or by a particular majority or lost or not
carried by a particular majority and an entry to that effect in the minute book of the Company is conclusive
evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against
that resolution.
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88  Resolution Need Not Be Seconded. No resolution proposed at a meeting need be seconded and
the chair of any meeting is entitled to move or second a resolution.

8.9 Casting Vote. In case of an equality of votes upon a resolution, whether on a show of hands or by
ballot or any othet manner, the chair does not have a casting vote in addition to the vote or votes to which he
or she may be entitled as a shareholder,

810 Manner of Taking Ballot, . If a ballot is duly demanded it must be taken at once or in the manner
the chair of the meeting directs, A demand for a ballot may be withdrawn. In the case of any dispute as to
the admission or rejection of a vote the chair must conclusively determine whether that vote is admitted or
rejected.

811  Splitting Votes, On a ballot, a shareholder entitled fo more than one vote need not, if that
shareholder votes, use all that shareholder's votes or cast all the votes that shareholder uses in the same way.

8§12 Demand for Ballot Not to Prevent Continuance of Meeting, The demand for a ballot does not
prevent the continnance of a meeting for the transaction of any business other than the question on which a
ballot has been demanded.

8.13  Retention of Ballots and Proxies, The Company mus, for at least three months after a meeting of
shareholders, keep each ballot cast and each proxy voted at the meeting and, during the period, make them
available for inspection during statutory business hours by any shareholder or proxy holder entitled to vote
at the meeting. At the end of the three-month period, the Company may destroy such ballots and proxies.

PART 9 — VOTES OF SHAREHOLDERS

9.1 Number of Votes Per Share or Shareholder. Subject to any special rights or restrictions attached
to any shate contained in these Axticles, on a show of hands every shareholder entitled to vote present in
petson, by proxy ot by authorized representative has one vote and on a ballot every shareholder entitled to
vote on that ballot has one vote for every whole share held by that shareholder and a fractional vote in
proportion to any fraction of a share held by that shareholder,

9.2 Votes of Persons in Representative Capacity, A petson who is not a shareholder may vote at a
meeting of shareholders, whether on a show of hands ot on a ballot, and may appoint a proxy holder to act at
the méeting if, before doing so, the person satisfies the chair of the meeting ot the directors that the person is
a legal personal representative or a trustee in bankruptey for a shareholder who is entitled to vote at the
meeting.

9.3 Votes by Joint Holders. Tf there are joint shareholders registered in respect of any share, any one
of the joint shareholders may vote at any meeting in person, by proxy or by authorized representative in
respect of the share as if that joint shateholder were solely entitled to it. If more than one of the joint
shareholders is present at any meeting in person, by proxy or by authorized representative, the joint
shareholder so present whose name stands first on the central securities register in respect of the share is
alone entitled to vote in respect of that share. For the purpose of this Part 9, two or more executors or
administrators of a deceased shareholder in whose sole name any shate stands are deeted joint

shareholders.

9.4 Representative of a Corporate Shareholder. If a corporation, that is not a subsidiary of the
Company, is a shareholder, that corporation may appoint, by an instrament it writing, a person to act as its
authorized representative at any meeting of shareholders of the Company, and:
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(a) for that purpose, the instrument appointing the authorized representative must:

0] be received at the registered office of the Company or at any other place specified
in the notice calling the meeting for the receipt of proxies at least the number of
business days specified in the notice for the receipt of proxies, or if no number of
days is specified, not less than 48 hours before the titne for holding the meeting; or

(ii) be deposited with the chair of the meeting, or to a person designated by the chair of
the meeting, prior to the commencement of the meeting;

(b) if an authorized representative is appointed under this Part 9:

6)) the authorized representative is entitled to exercise in respect of and at that meeting
the same rights on behalf of the corporation that the authorized representative
represents as that corporation could exercise if it were a shareholder who is an
individual including, without limitation, the right to appoint a proxy holder; and

(i) the authorized representative, if present at the meeting, is to be counted for the
purpose of forming a quorum and is deemed to be a shareholder present in person
at the moeting,

An instrument appointing an authorized representative of a corporation must be in writing signed by a duly
authorized person on behalf of that corporation and must be sent to the Company.

9.5 Appointment of Proxy Holders, A shareholder holding more than one share in respect of which
that shareholder is entitled to vote at a general meeting is entitled to appoint one or more proxy holders to
attend, act and vote for that shareholder at the genetal meeting and in so doing that shareholder must specify
the number of shares that each proxy holder is entitled fo vote.

9.6  Execution of Proxy Instrument, A proxy must be in writing signed by the appointor or the
appointor's attorney or, if the appointor is a corporation, by the authorized representative or a duly
authorized person on behalf of that corporation.

9,7 Qualification of Proxy Holder, A person must not be appointed as a proxy holder unless the
person is a shareholder, although a person who is not a shareholder may be appointed as a proxy holder if:

(a) the person appointing the proxy holder is a corporation or an authorized representative of a
corporation appointed under this Past 9;

(b) the Company has at the time of the meeting for which the proxy holder is to be appointed
only one shareholder entitled to vote at the meeting; or

(©) the Compary, by a resolution of the directors, permits the proxy holder to attend and vote at
the meeting, :

9.8 Deposit of Proxy, A proxy and the power of attorney or other authority, if any, under which it is
signed or a notarially certified copy of such power of attorney or other authority must be deposited at the
registered office of the Company or at such other place as is specified for that purpose in the notice calling
the meeting not less than 48 hours before the time for holding the meeting at which the person named in the
proxy proposes to vote or must be deposited with the chair of the meeting, or with a person designated by
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the chair of the meeting, prior to the commencement of the meeting. In addition to any other method of
depositing proxies provided for in these Articles, the ditectors may from time to time make regulations:

(a) permitting the depositing of proxies at some place or places other than the place at which a
meeting or adjourned meeting of shareholders is to be held;

b) providing for particulars of those proxies to be sent in writing or by fax, e-mail or any other
method of transmitting legibly recorded messages before a meeting or an adjourned
meeting to the Company o any agent of the Company for the purpose of receiving those
particulars; and

(© providing that patticulars of those proxies may be voted as though the proxies themselves
were produced to the chair of the meeting or of the adjourned meeting as requited by this
Article.

Votes given in accordance with proxies and particulars of proxies so deposited are valid and counted,

9.9 Validity of Proxy Vote. A vote given in accordance with the terms of a proxy is valid
notwithstanding the previous death, bankruptey or incapacity of the shareholder or revocation of the proxy
or of the autharity under which the proxy was executed or the transfer of the share in respect of which the
proxy is given, provided that prior to the meeting no notice in writing of such death, bankruptey, incapacity,
revocation or fransfer has been received at the registered office of the Company or by the chair of the
meeting or of the adjourned meeting at which the vote was given.

9.10  Form of Proxy, A proxy appointing a proxy holder must be in the following form or in any other
form that the ditectors approve:

(Name of Company)

The undersigned hereby appoints
or failing him or her

as proxy holder for the undersigned to attend at and vote for and on behalf of the undexsigned at the genetal

meeting of the Company to be held on the day of , , and at any adjournment of
that meeting.
Signed this day of o,

(Signature of Shareholder)

9,11 Revocation of Proxy. Subject to this Patt, every proxy may be revoked by an instrument in writing
that is received at the registered office of the Company at any time up to and including the last business day
before the day set for the holding of the meeting at which the proxy is to be used or deposited with the chair
of the meeting, or with a person designated by the chair of the meeting, prior to the commencement of the
meeting,
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9,12  Revocation of Proxy Will Be Signed, An instrument to revoke a proxy must be signed as follows:

(a) if the shatreholder for whom the proxy holder is appointed is an individual, the instrument
must be signed by the shareholder or his or her legal personal representative or frustee in
bankruptey;

(b) if the shareholder for whom the proxy holder is appointed is a corporation, the instrument

must be signed by a duly authorized person on behalf of the corporation or by the
authorized representative appointed for the corporation under this Part 9.

PART 10 —~ DIRECTORS

10.1  Genexal Authority, Subject to these Articles, the directors may exercise all powers and do all acts
and things as the Company is by the Business Corporations Act, these Articles or otherwise authorized to
exercise and do and which are not by these Amcles, by statute or otherwise lawfully directed or required to
be exercised or done by the Company by unanimous resolution, exceptional resolution, special resolution or
ordinary resolution.

10.2  Number of Directors. The number of directors may be determined by ordinary resolution, The
number of directors may be changed from time to time by ordinary resolution whether previous notice of
that ordinary resolution has been given or not, If at any time the Company becomes a public company and
the number of directors fixed pursuant to these Atrticles is less than three, then the number of directors is
deemed to have been increased to three.

10.3  Directors' Acts Valid Despite Vacancy. An act or proceeding of the directors is not invalid
merely because fewer than the number of directors set or otherwise required under these Axticles is in office.

10,4  Qualification of Directors. A director is not required to hold a share in the capital of the Company
as qualification for his or her office but must be qualified as required by the Business Cotporations Act to
becorne, act or continue to act as a director.

10.5 Remuneration and Expenses of Directors, The remuneration of the directors as such may from
time to time be determined by the directors. Any remuneration of a director is in addition to any salary or
other remuneration paid to him or her as an officer or employee of the Company. Every director must be
repaid such reasonable expenses as he or she may incur in and about the business of the Company. Other
than remuneration for professional services described in this Part 10, if any director performs any services
for the Company that in the opinion of the directors are outside the ordinary duties of a director or if he or
she is specifically occupied in or about the Company's business other than as a director, he or she may be
pald a remuneration to be fixed by the directors. The remuneration so fixed may be either in addition to or
in substitution for any other remuneration that he or she may be entitled to receive and the additional
remuneration may be charged as part of otdinary working expenses of the Company. Unless otherwise
determined by ordinary resolution, the directors may pay a gratuity or pension or allowance on retirement to
any director who has held any salaried office or place of profit with the Company, to his or her spouse or
dependants and they may also make any contributions to any fund and pay preminms for the purchase or
provision of any gratuity, pension or allowance in respect of that director.

10,6  Right to Office and Contract with Company. A director may hold any office or place of profit in
the Company, other than auditor, in conjunction with his or her office of director for the period and on such
terms as the directors may determine. Subject to compliance with the Business Corporations Act, no
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director or intended director is disqualified by his or her office from confracting with the Company with
regard to his or her tenure of office or place of profit or as vendor, purchaser or otherwise.

107 Director Acting in Professional Capacity, Any director may act by him or herself or his or her
firm in a professional capacity for the Company and he or she or his or her firm is entitled to remuneration
for professional services as if he or she were nota directot.

10.8  Alternate Directors. Any director may from time to time appoint any person who is approved by
resolution of the directors to be his or her alternate director provided that approval is not required if a
divector is appointed alternate director for another director. The appointee, while he or she holds office as
an alternate director, is entitled to notice of meetings of the directors and, in the absence of the director for
whom he or she is an alternate, to attend and vote at meetings as a director and is not entitled to be
remunerated otherwise than out of the remuneration of the director appointing him or her. Any director may
make or revoke an appointment of his or her alternate director by notice in writing sent to the Company. A
person may act as an alternate for more than one director at any given time and a director may act as an
alternate director for any other director. No person may act as an alternate ditector unless that person
qualifies under the Business Corporations Act to act as a director of the Company. Every alternate director,
if authorized by the notice appointing him or her, may sigh any consent tesolution in place of the director
appointing him or her.

PART 11 — ELECTION, APPOINTMENT AND REMOVAL OF DIRECTORS

111 Election and Appointment, The shareholdets may elect or appoint directors at any time and from
time to time.

112  TElections and Appointments at Annual General Meetings, At each antiual general meeting all
the directors retire and the shareholders must elect or appoint a Board of Ditectors consisting of the number
of directors for the time being fixed pursuant to Part 10. Any retiring director is eligible for re-election or
re-appointment, If the holding of an’annual general meeting of the Company is deferred or waived by a
unanimous tesolution of all shareholders entitled to vote at the annual general meeting, each director in
office on the annual reference date selected in the unanimous resolution continues to be a director until the

.

next annual reference date unless that director retires oris removed prior to the next annual reference date.

113  Filling a Casual Vacaney., The direcfors may at any time and from time to time appoint any
person as a director to fill a casval vacancy among the directors or a vacancy resulting from an increase of
the number of directors.

11.4 Power to Appoint Additional Directors. Between successive annual general meetings, the
directors have the power to appoint one or more additional directors but not more than one-third the number
of ditectors elected or appointed at the last annual genetal meeting at which directors were elected or
appointed. Any director so appointed may hold office only until the next following annual general meeting
of the Company but is eligible for election at such meeting and, so long as he or she is an additional director,
the number of directors is incteased accordingly.

1.5 Removal of Direetors, If a director is convicted of an indictable offence ot ceases to be qualified
to act as a divector of the company and does not promptly resign, the Company may remove the director
before the expiration of the director's term of office by a resolution of the directors, The Company may
otherwise remove a director before the expiration of the director's term of office by a special resolution of
the shareholders.
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PART 12 - PROCEEDINGS OF DIRECTORS

12,1 Meetings and Quorum, The directors may hold meetings as they think fit for the dispatch of
business and may adjourn and otherwise regulate their meetings and proceedings as they think fit. The
directors may from time to time fix the quorum necessary for the transaction of business and unless so f“ xed
the quorum is a majority of the Board,

12.2  Chaix. The chair of the Board, if any, of the Company is entitled to act as chair of every meeting of
the Board but if at any meeting the chair of the Board, if any, is not present within 15 minutes after the time
appointed for holding the meeting, or if the chair of the Board is not willing to act as chair, the directors
present must choose one of their number o act as chair,

12,3 Call and Notice of Meetings, A director may at any time call a meeting of the directors. Notice
specifying the time and place of that meeting may be personally given or sent to each director and must be
given at least 48 hours before the time appointed for holding the meeting or such lesser time as may be
reasonable under the circumstances, It is not necessary to give to any director notice of a meeting of
directors immediately following a general meeting at which that director has been elected or notice of a
meeting of directors at which that director was appointed.

12.4  Validity of Meeting Despite Failure to Give Notice. The accidental omission to give notice of
any meeting of directors to, or the non-receipt of any notice by, any director or alternate director does not
invalidate any proceedings at that meeting.

12.5 Meeting Participation. A director may participate in a meeting of the directors or of any
comumittee of the directors by video conference ot telephone if all directors participating in the meeting,
whether by video conference or telephone or in person, are able to communicate with each other. If all the
directors consent, a director may participate in a meeting of the directors or of any committee of the
directors by a communications medium other than video conference or telephone if all directors
participating in the meeting are able to communicate with each other. A director who participates in a
meeting by a communications medium other than video conference or telephone is deemed to have agreed
to participate by the other communications medium, A director who participates in a meeting by video
conference, telephone or other communications medium is deemed for all purposes of the Business
Corporations Act and these Articles to be present at the meeting and must be counted in the quorum for and
is entitled to communicate and vote at that meeting,

12.6  Competence of Quornm, The directors at a meeting at which a quorum is present are competent
to exercise all or any of the authorities, powers and discretions for the time being vested in or exercisable by
the directors.

12,7  Committees. The directors may from time to time by resolution constitute, dissolve or reconstitute
standing committees and other committees consisting of such persons as the directors may determine,
Every committee so constituted has the authorities, powers and discretions that may be delegated to it by the
directors and must act in accordance with any regulations that the directors may impose upon it.

12,8 Validity of Meeting if Directorship Deficient. All acts done by any director or by any member of
a committee constituted by the directors, notwithstanding that it is discovered afterwards that there was
some defect in the appointment of any person so acting or that he or she was disqualified, are valid.

12.9  Majority Rule and Casting Vote. Questions arising at any meeting of the directors must be
decided by a majority of votes. In the case of an equality of votes, the chair does not have a casting vote.

SR\l 1442.DOC\264 ) Page 15 of 42

1103



PART 13 — OFFICERS

131 Appoinfment of Officers. The directors may appoint officers of the Company and may specify
their duties. Any individual may be appointed to any office of the Company. Two or more offices of the
Company may be held by the same individual.

PART 14 — DIVIDENDS

14.1  Declaration of Dividends. Subject to the Business Corporations Act and the rights, if any, of
shareholders holding shares with special rights and restrictions, the directors may declare dividends and fix
the date of record and the date for payment of any dividend. No date of record for any dividend may
precede the date of payment of that dividend by more than the maximum number of days permitted by the
Business Corporations Act. No notice need be given of the declatation of any dividend. If no valid date of
vecord is fixed, the date of record is deemed to be the same date as the date of payment of the dividend.

142  Dividend Bears No Interest, No dividend may beat interest against the Company.

143  Payment in Specie. The directors may direct payment of any dividend wholly or partly by the
distribution of specific assets or of paid-up shares or bonds, debentures or other debt obligations of the
Company ot in any one or mote of those ways and if any difficulty arises in regard to the distribution the
directors may settle the difficulty as they think fit. The directors may fix the value for distribution of
specific assets and may vest any of those specific assets in trustees upon such trusts for the persons entitled
to those specific assets as the directors think fit, ’

14.4  Fractional Interests, Notwithstanding the provisions of this Part 14, if any dividend results in any
shareholder being entifled to a fraction of a share, bond, debenture or other debt obligation of the Company,
the directors may pay that shareholder the cash equivalent in place of that fraction of a share, bond,
debenture or ofher debt obligation. The directors may arrange through a fiscal agent or otherwise for the
sale, consolidation ot other disposition of fractions of shares, bonds, debentures or other debt obligations of
the Company on behalf of shareholders entitled to them.

145 Payment of Dividends. Any dividend payable in cash by the Company may be paid by cheque
mailed to the registered address of the shareholder or in the case of joint shareholders to the registered
address of the joint shareholder first named in the central securities register or to such person or to such
address as amy shareholder may direct in writing, Bvery cheque must be made payable to the order of the
petson to whom it s sent and in the case of joint shareholders to those joint shareholders.

14.6  Receipt by Joint Shareholders, If several persons are joint shareholders of any share, any one of
them may give an effective receipt for any dividend, bonus or othet money payable in respect of the share.

147 No Notice Required. The ditectors need not give notice to any shaveholder of any declaration
under Article 14.1 unless such dividends have been designated as eligible dividends under subsection 89(14)
of the Income Tax Act (Canada).

PART 15 — ACCOUNTING RECORDS AND AUDITORS

15.1  Accounts to be Kept, The directors must cause accounting records to be kept as necessary t0
properly record the financial affairs and condition of the Company and to comply with the provisions of
statutes applicable to the Company.
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152  Location of Accounts. The directors must determine the place at which the accounting records of
the Company must be kept and those records must be open to the inspection of any director during the
statutory business hours of the Company.

153  Remuneration of Auditors, The directors may set the remuneration of any auditor of the
Company.

PART 16 — SENDING OF RECORDS

16.1  Manner of Sending Records. Unless the Business Corpotations Act requires otherwise, a record
may be sent;

(a) to the Company by delivery or mail to the Company at the delivery address or mailing
address of its registered office or by fax or e-mail to a fax number or e-mail address
specified by the Company for that purpose;

(b) to a director by delivery or mail to the director at the prescribed addvess of that director or
by fax or e-mail to the fax or e-mail address specified for that purpose by the director; -

{c) to a shareholder by delivery or mail to the shareholder at the registered address of that .

shareholder or by fax or e-mail to the fax or e-mail address specified for that purpose by
the shareholder; or

(d) to the person entitled to a share as a result of the death, bankruptcy or incapacity of a
shareholder by delivery or mail or by fax or e-mail fo that person at the address specified
for that purpose by the person so entitled and until that address, fax number of e-mail
address has been so specified, the record may be sent in any manner in which it might
have been sent if the death, bankruptey or incapacity had not occurred.

162  Sending to Joint Holders. A record may be sent by the Company to joint shareholders in respect
of a share registered in their names by sending the record to the joint shareholder first named in the central
securities register in respect of that share. '

163  Date Record Deemed Received, Ifa record is sent by mail, postage prepaid, that record is deemed
to have been received on the fifth (5") day, Saturdays, Sundays and holidays excepted, following the date of
mailing. If a record is sent by fax, e-mail or any other manner of transmitting visually recorded messages,
that record is deemed fo have been received on the day it is sent if sent before or during statutory business
hours and is deemed to have been received on the day, Saturdays, Sundays and holidays excepted, following
the date it is sent if sent after statutory business hours or on a Saturday, Sunday or holiday. Notwithstanding
the foregoing, in the event receipt of any record is deemed hereunder to have been received on a Saturday,
Sunday or holiday, receipt theteof shall be deemed to have occurred on the next business day.

PART 17 —NOTICES

171 Minimum Number of Days. Notice of a general meeting must be sent to all shareholders holding
shares that carry the right to vote at general meetings at least fourteen (14) days before the general meeting,
Notice of a class or seties meeting must be sent to all shareholders holding shares of that class or series at
least fourteen (14) days before the class or series meeting.
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172 Pexsons to Receive Notice, Notice of evety general meeting must be sent to:

(a) every shateholder holding a share or shares carrying the right to vote at that meeting on the
record date or, if no record date was established by the directors, on the date the notice is

sent;

b the personal representative of a deceased shareholder if entitled to notice by the Business
Corporations Act;

(©) the trustee in bankruptey of a bankrupt shareholder if entitled to notice by the Business
Corporations Act;

(d) every director; and

(e) the auditor, if any.

No other person is entitled to receive notices of general meetings.

PART 18 - EXECUTION OF DOCUMENTS

18.1  Seal Optional. The directors may provide a common seal for the Company and may provide for its
use. The directors have power to destroy the common seal and may provide a new common seal.

182  Official Seal, The directors may provide for use in any other province, state, tertitory or country an
official seal that must have on its face the name of the province, state, territory or country whete it is to be
used.

183  Affixing of Seal to Documents, The directors must provide for the safe custody of each of the
Company's seals, if any, which shall not be affixed to any instrument except by the authority of a resolution
of the directors and by such person or persons as may be preseribed in and by that resolution and the person

or persons so prescribed must sign every instrument to which the seal of the Company is affixed in his, her
or their presence, provided that a resolution directing the general use of a seal, if any, may at any time be

passed by the divectors and applies to the use of that seal until countermanded by another resolution of the
directors. In the absence of any resolution so authorizing the use of any seal, any seal of the Company may
be affixed to any document that requires the seal of the Company in the presence of all the divectors.
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