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ONTARIO
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IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
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20 CALDARI DEVELOPMENT INC.
Respondent

NOTICE OF APPLICATION

TO THE RESPONDENT

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

THIS APPLICATION will come on for a hearing:

[ ] In writing

[ ] In person

[ By telephone conference
X By video conference

on Tuesday, December 5, 2023.

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

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

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

Digitally signed by Tariq Aziz
DN: c=ca, st=on, o=Government of

Date NOVEMBER 21, 2023 Issued by Ta rl q AZIZ Ontarlo ou= People cn=Tariq Aziz,

Locail R@gtpsﬁﬁirl 121 09:20:41 -0500"

Address of  Superior Court of Justice
court office: 7755 Hurontario Street
Brampton, ON
L6W 4T6

TO: ATTACHED SERVICE LIST
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APPLICATION
1. The Applicant, Canadian Western Bank, makes application for:

(a) an order pursuant to Section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, c. B-3 (the “BIA”), and Section 101 of the Courts of Justice Act, R.S.O. 1990,
c. C.43 (the “CJA”), appointing Ernst & Young Inc., as receiver and manager over
all of the property, assets and undertakings of the Respondent, substantially in the

form of the draft order attached hereto as Schedule “A”; and;

(b) such further and other relief as this Honourable Court may deem to be just.

2. THE GROUNDS FOR THE APPLICATION ARE:

(a) The Respondent owns the real property known municipally as 20 Caldari Road,

Vaughan, ON (the “Property”);

(b) CWB advanced a secured loan to the Respondent which has been in default since

August 2022 and matured on June 30, 2023;

(©) CWRB holds first-ranking security over all of the Respondent’s assets, including the

Property;

(d) Over the past 13 months, notwithstanding that CWB has accommodated the
Respondent’s requests for additional time to obtain financing, the Respondent has

failed to provide CWB with the financial reporting required under loan agreement
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and defaulted in repayment of the loan by the extended maturity date of June 30,

2023;

(e) As a result, on June 30, 2023, CWB informed the Respondent that it could no
longer provide financial support and requested that the Respondent make

alternative financing arrangement to repay the indebtedness to CWB by September

28, 2023;

® The Respondent failed to cure the reporting defaults and repay the amount owing

to CWB by September 28, 2023;

(2) On September 29, 2023 CWB issued a formal demand for payment by the
Respondent and a notice of intention to enforce security under Section 244 of the

BIA;

(h) Notwithstanding such demand, and the expiry of the 10 day notice period, the
Respondent remains in default of its obligations to CWB and has failed to repay
its indebtedness to CWB, in the amount of $8,431,306.98, as at September 28,

2023, plus legal fees and interest which continues to accrue;

(1) There is an ongoing dispute and deadlock between the Respondent’s two equal
shareholders and directors, which is the subject of a pending oppression application

in the Ontario Superior Court of Justice (the “Oppression Application”);
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() It appears from the evidence in the Oppression Application that the Respondent has
never filed income tax returns or paid any income tax or HST, and that there are

arrears of real property tax owing in respect of the Property of $166,422.00;

(k) CWSB has lost confidence in the Respondent’s ability to repay its loan;

Q) In the circumstances, it is just and convenient in the circumstances to appoint a

receiver over the Respondent’s business, and property; and

(m)  such further and other relief as to this Honourable Court may seem just.

3. The following documentary evidence will be used at the hearing of the application:

(a) The Affidavit of Tyson Hartwell sworn October 19, 2023 and the Exhibits thereto;

(b) The Consent of Ernst & Young Inc.; and

(©) Such further and other evidence as the lawyers may advise and this Honourable

Court may permit.

(Date of issue) DICKINSON WRIGHT LLP
Barristers & Solicitors
199 Bay Street
Suite 2200, Box 447
Commerce Court Postal Station
Toronto, ON M5L 1G4

LISA S. CORNE (27974M)
Tel:  416-777-0101
Fax: 1-844-670-6009

Lawyers for the Applicant
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Schedule “A”
Court File No. CV-23-00695725-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE ) DAY, THE
)
JUSTICE ) DAY OF DECEMBER, 2023

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0 1990 C. C.43, AS AMENDED

BETWEEN:
CANADIAN WESTERN BANK
Applicant
-and -
20 CALDARI DEVELOPMENT INC.
Respondent

ORDER

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing Ernst & Young
Inc., as receiver and manager (in such capacities, the "Receiver") without security, of all of the
assets, undertakings and properties of 20 Caldari Development Inc. (the "Debtor") acquired for, or
used in relation to a business carried on by the Debtor, was heard on e, 2023, via judicial

videoconference, at 330 University Avenue, Toronto, Ontario.
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ON READING the affidavit of Tyson Hartwell sworn October 19, 2023 and the Exhibits thereto,

the consent of Ernst & Young Inc. to act as the Receiver, and on hearing the submissions of counsel
for the Applicant, Canadian Western Bank, and counsel for the Respondent, no one else appearing,

although served, as appears from the affidavits of service dated November , 2023 filed,
APPOINTMENT

1. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the
CJA, Emst & Young Inc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business carried on

by the Debtor, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

2. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all proceeds,

receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof, including, but
not limited to, the changing of locks and security codes, the relocating of Property to safeguard it,
the engaging of independent security personnel, the taking of physical inventories and the

placement of such insurance coverage as may be necessary or desirable;

(©) to manage, operate, and carry on the business of the Debtor, including the powers to enter
into any agreements, incur any obligations in the ordinary course of business, cease to carry on all

or any part of the business, or cease to perform any contracts of the Debtor;

(d) to engage construction managers, project managers, contractors, subcontractors,
consultants, appraisers, agents, real estate brokers, experts, auditors, accountants, property

managers, counsel and such other persons from time to time and on whatever basis, including on
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a temporary basis, to assist with the exercise of the Receiver's powers and duties, including without

limitation those conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies, premises or other

assets to continue the business of the Debtor or any part or parts thereof;

63} to receive and collect all monies and accounts now owed or hereafter owing to the Debtor
and to exercise all remedies of the Debtor in collecting such monies, including, without limitation,

to enforce any security held by the Debtor;
(2) to settle, extend or compromise any indebtedness owing to the Debtor;

(h) to execute, assign, issue and endorse documents of whatever nature in respect of any of the
Property, whether in the Receiver's name or in the name and on behalf of the Debtor, for any

purpose pursuant to this Order;

(1) to initiate, prosecute and continue the prosecution of any and all proceedings and to defend
all proceedings now pending or hereafter instituted with respect to the Debtor, the Property or the
Receiver, and to settle or compromise any such proceedings. The authority hereby conveyed shall
extend to such appeals or applications for judicial review in respect of any order or judgment

pronounced in any such proceeding;

() to market any or all of the Property, including advertising and soliciting offers in respect
of the Property or any part or parts thereof and negotiating such terms and conditions of sale as the

Receiver in its discretion may deem appropriate;

(k) to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of the

ordinary course of business,

(1)  without the approval of this Court in respect of any transaction not exceeding
$150,000.00, provided that the aggregate consideration for all such transactions does
not exceed $500,000.00; and
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(i1))  with the approval of this Court in respect of any transaction in which the purchase
price or the aggregate purchase price exceeds the applicable amount set out in the

preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal Property Security Act,

or section 31 of the Ontario Mortgages Act, as the case may be, shall not be required.

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

affecting such Property;

(m)  to report to, meet with and discuss with such affected Persons (as defined below) as the
Receiver deems appropriate on all matters relating to the Property and the receivership, and to

share information, subject to such terms as to confidentiality as the Receiver deems advisable;

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

(o) to apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof for and on behalf of and, if thought desirable by

the Receiver, in the name of the Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in respect of the Debtor,
including, without limiting the generality of the foregoing, the ability to enter into occupation

agreements for any property owned or leased by the Debtor;

(Q to exercise any shareholder, partnership, joint venture or other rights which the Debtor may

have; and

(r) to take any steps reasonably incidental to the exercise of these powers or the performance

of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, governmental
bodies or agencies, or other entities having notice of this Order (all of the foregoing, collectively,
being "Persons" and each being a "Person") shall forthwith advise the Receiver of the existence of
any Property in such Person's possession or control, shall grant immediate and continued access
to the Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver's request.

4. THIS COURT ORDERS that all Persons including, without limitation, Akash (Shawn)
Aurora, Ravi Aurora, Nakul (Nick) Aurora, and Aurora Hotel Group Inc., and each of them shall
forthwith advise the Receiver of the existence of any books, documents, securities, contracts,
orders, corporate and accounting records, and any other papers, records and information of any
kind related to the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the foregoing,
collectively, the "Records") in that Person's possession or control, and shall provide to the Receiver
or permit the Receiver to make, retain and take away copies thereof and grant to the Receiver
unfettered access to and use of accounting, computer, software and physical facilities relating
thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this Order shall
require the delivery of Records, or the granting of access to Records, which may not be disclosed
or provided to the Receiver due to the privilege attaching to solicitor-client communication or due

to statutory provisions prohibiting such disclosure.

5. THIS COURT ORDERS that all Persons, including, without limitation, Akash (Shawn)
Aurora, Ravi Aurora, Nakul (Nick) Aurora, and Aurora Hotel Group Inc., and each of them shall
be required to cooperate and share information with the Receiver in connection with all books and
records, contracts, agreements, permits, licences and insurance policies and other documents in
respect of the Debtor and/or the Property. In addition to the foregoing general cooperation and
information sharing requirements, Akash (Shawn) Aurora, Ravi Aurora, Nakul (Nick) Aurora, and
Aurora Hotel Group Inc., shall be required to do the following things: (a) in respect of any and all

such contracts, agreements, permits, licences and insurance policies and other documents (1)
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maintain them in good standing and provide immediate notice and copies to the Receiver of any
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communications received from regulators or providers in respect thereof; (2) provide immediate
notice to the Receiver of any material change and/or pending material change to the status quo in
respect thereof; and (3) provide thirty days’ notice of any renewal days, termination date, election
date or similar date in respect thereof; and (b) assist, and cooperate with, the Receiver in obtaining

any further permits and licences that may be required.

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

required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal
(each, a "Proceeding"), shall be commenced or continued against the Receiver except with the

written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or with
leave of this Court and any and all Proceedings currently under way against or in respect of the

Debtor or the Property are hereby stayed and suspended pending further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that nothing
in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business which the
Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance
with statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent
the filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by the Debtor, without written consent of the Receiver or leave of

this Court.

CONTINUATION OF SERVICES

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

Receiver, or as may be ordered by this Court.
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RECEIVER TO HOLD FUNDS

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

further Order of this Court.

EMPLOYEES

13. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities, including
any successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such
amounts as the Receiver may specifically agree in writing to pay, or in respect of its obligations

under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and to
their advisors, but only to the extent desirable or required to negotiate and attempt to complete one
or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to whom such
personal information is disclosed shall maintain and protect the privacy of such information and
limit the use of such information to its evaluation of the Sale, and if it does not complete a Sale,
shall return all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal information

provided to it, and related to the Property purchased, in a manner which is in all material respects
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identical to the prior use of such information by the Debtor, and shall return all other personal

information to the Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the "Environmental Legislation"),
provided however that nothing herein shall exempt the Receiver from any duty to report or make
disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as a result
of this Order or anything done in pursuance of the Receiver's duties and powers under this Order,
be deemed to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise
ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver

shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the Property, as
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security for such fees and disbursements, both before and after the making of this Order in respect
of these proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts from
time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby

referred to a judge of the Ontario Superior Court of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed
$350,000.00 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and is
hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.
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22. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates

substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

23. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

24.  THIS COURT ORDERS that the E-Service Protocol (the “Protocol”) is approved and
adopted by reference herein and, in this proceeding, the service of documents made in accordance
with the Protocol (which can be found on the Commercial List website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall be

valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d)
of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in
accordance with the Protocol will be effective on transmission. This Court further orders that a

Case Website shall be established in accordance with the Protocol with the following URL

25. THIS COURT ORDERS that if the service or distribution of documents in accordance with
the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other
materials and orders in these proceedings, any notices or other correspondence, by forwarding true
copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the
Debtor's creditors or other interested parties at their respective addresses as last shown on the
records of the Debtor and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day following the date

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.
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GENERAL

26. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

217. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

28. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

29. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

30. THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s security
or, if not so provided by the Applicant’s security, then on a substantial indemnity basis to be paid
by the Receiver from the Debtor's estate with such priority and at such time as this Court may

determine.

31. THIS COURT ORDERS that any interested party may apply to this Court to vary or amend
this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to

be affected by the order sought or upon such other notice, if any, as this Court may order.
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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $

1. THIS IS TO CERTIFY that Ernst & Young Inc., the receiver (the "Receiver") of the assets,
undertakings and properties of 20 Caldari Development Inc. (the “Debtor’) acquired for, or used
in relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (the "Court") dated the
e ™ day of December, 2023 (the "Order") made in an action having Court file number CV-

23 , has received as such please insert court file # Receiver from the holder of

this certificate (the "Lender") the principal sum of $ , being part of the total principal

sum of § which the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded monthly not in advance on the day of each

month after the date hereof at a notional rate per annum equal to the rate of per cent above

the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

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

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

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum

in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,20

Ernst & Young Inc., solely in its capacity as
Receiver of the Property, and not in its personal
capacity

Per:

Name:
Title:
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0 1990 C. C.43, AS AMENDED

BETWEEN:
CANADIAN WESTERN BANK
Applicant
- and -
20 CALDARI DEVELOPMENT INC.
Respondent

AFFIDAVIT OF TYSON HARTWELL
(Sworn October 19, 2023)

I, TYSON HARTWELL, of the City of Calgary, in the Province of Alberta, MAKE

OATH AND SAY:

1. I am an Assistant Vice President, Special Asset Management of the Applicant, Canadian
Western Bank (“CWB”) and have knowledge of the matters to which I hereinafter depose, except
those matters expressly stated to be based upon information provided to me by others, in which

case I believe such information to be true.
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2. I am swearing this affidavit in support of an Application to appoint a receiver and manager
of all of the assets, undertakings and properties of the Respondent, 20 Caldari Development Inc.

(the “Debtor”).

3. The Debtor is indebted to CWB in connection with a secured loan which has been in default
since August 2022, and matured on June 30, 2023. Given the Debtor’s ongoing default in the
financial reporting required under the loan agreement, CWB informed the Debtor that it could no
longer continue to support the Debtor and requested that the Debtor make alternative financing
arrangements to repay its indebtedness to CWB by September 28, 2023. Notwithstanding CWB’s

request, the Debtor failed to repay its indebtedness to CWB.

4. On September 29, 2023, CWB issued a written demand for payment and Notice of
Intention to Enforce its Security pursuant to Section 244(1) of the Bankruptcy and Insolvency Act,
RSC, 1985, c. B-3, as amended (the “BIA™). As of September 28, 2023, the amount of
$8,431,306.98 remains owing by the Debtor to CWB, not including enforcement and other costs

and expenses.

BACKGROUND

5. The Debtor is a corporation incorporated pursuant to the laws of the Province of Ontario
with its registered head office located at 20 Caldari Road, Vaughan, Ontario. A copy of the Ontario

Corporate Profile Report in respect of the Debtor is attached as Exhibit A.

6. The shares of the Debtor are owned equally by Jay Khanna (“Khanna”) and Nakul Aurora.
As appears from the Corporate Profile Report, both Khanna and Nakul Aurora are named as

Directors of the Debtor.
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7. The Debtor owns the real property known municipally as 20 Caldari Road, in Vaughan,
Ontario (the “Property”). The Property consists of a 95,770 square foot site, improved with a
31,500 square foot steel, two storey building which includes both warehouse and office space, and
is divided into several units. The largest unit in the building is occupied by the Aurora Hotel Group
Inc., a company controlled by the Aurora family. The remaining units are leased to other

commercial tenants.

LOAN AND SECURITY

8. On November 23, 2021, CWB advanced a secured loan to the Debtor in the principal
amount of $8,640,000, pursuant to a commitment letter dated August 26, 2021 (the “Loan
Agreement”). A copy of the Loan Agreement is attached as Exhibit B. The purpose of the loan

was to refinance existing debt secured against the Property.

9. As security for the Debtor’s obligations under the Loan Agreement, the Debtor granted to
CWB, among other security, a mortgage over the Property in the original principal amount of
$13,120,000 (the “Mortgage”). A copy of the Mortgage which was registered on title to the

Property on November 23, 2021 is attached as Exhibit C.

10. A copy of the Parcel Register in respect of the Property is attached as Exhibit D. Apart
from the Mortgage registered in favour of CWB, there are no other financial encumbrances

registered on title to the Property.

11.  As additional collateral security for the payment and performance of the Debtor’s

obligations to CWB, CWB holds a security interest in all of the Debtor’s present and future
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personal property and undertakings pursuant to a General Security Agreement dated November

24,2021 (the “GSA”). A copy of the GSA is attached as Exhibit E.

12. On November 24, 2021, CWB registered its security interest in all of the Debtor’s personal
property pursuant to the Personal Property Security Act (Ontario) (“PPSA”). A copy of the
Enquiry Response Certificate in respect of security registered against the Debtor under the PPSA
is attached as Exhibit F. The Enquiry Response Certificate discloses that the only registration
under the PPSA in respect of the Debtor is in favour of CWB, against collateral described as

inventory, equipment, accounts, other and motor vehicles.

DEFAULT

13. On August 26, 2022, CWB sent a formal Notice of Default to the Debtor confirming that
the Debtor was in default under the Loan Agreement for failure to provide annual financial
statements prepared by a firm of qualified professional accountants and quarterly internal financial
statements for both the Debtor and the Aurora Hotel Group. A copy of the Notice of Default dated
August 26, 2022 issued by CWB to the Debtor is attached as Exhibit G. Notwithstanding the
Notice of Default delivered by CWB, the Debtor remains in default of the above reporting

covenants.

14.  In December 2022, Khanna commenced an Application in the Ontario Superior Court of
Justice (court file No. CV-22-00692176-0000) against Nakul Aurora and the Debtor., claiming
relief pursuant to sections 207 and 248 of the Ontario Business Corporations Act, including, among
other remedies, the appointment of a receiver and a winding up order (the “Oppression

Application”). A copy of the issued Notice of Application in the Oppression Application is
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attached as Exhibit H. Copies of Khanna’s Affidavits sworn in the Oppression Application,

without exhibits, are attached collectively as Exhibit I.

15. It appears from Khanna’s Affidavits sworn in the Oppression Application that the Debtor
has never prepared or remitted any income tax returns, and has not paid any income tax or HST.
In addition, it appears from the real property tax statement issued in respect of the Property that
arrears of realty taxes in the approximate amount of $166,422 are owing to the City of Vaughan
in respect of the Property A copy of the realty tax statement issued by the City of Vaughan in

respect of the Property is attached as Exhibit J.

16. In March 2023, CWB agreed to extend the maturity date of the Mortgage until June 30,
2023. A copy of the Amending Agreement which was acknowledged by the Debtor is attached as

Exhibit K.

17. Notwithstanding the extension, the Debtor failed to repay its indebtedness to CWB by June
30, 2023. Given the lack of transparency into the Debtor’s financial position resulting from the
Debtor’s ongoing default in financial reporting, CWB informed the Debtor that it could no longer
continue to offer its support and requested that the Debtor make alternative financing
arrangements and repay its indebtedness in full by no later than September 28, 2023. A copy of
the letter dated June 30, 2023 from Dickinson Wright LLP, counsel to CWB, to the Debtor is

attached as Exhibit L.

18.  Notwithstanding CWB’s indulgence and continued accommodation of the Debtor, the
Debtor failed to repay its indebtedness as required by September 28, 2023. On September 29,

2023, CWB, through its counsel, made formal demand for repayment of the Debtor’s indebtedness
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and delivered a Notice of Intention to Enforce Security pursuant to Section 244 of the BIA. Copies
of the demand letter and Notice of Intention to Enforce Security dated September 29, 2023 are

attached collectively as Exhibit M.

19. In light of the Debtor’s continuing defaults under the Loan Agreement, and the ongoing
dispute and deadlock between the Debtor’s two equal shareholders, and Directors, CWB has lost
confidence in the existing management of the Debtor and is concerned that the Debtor’s financial
position will deteriorate further as time passes and the interest and penalties imposed by the taxing

authorities continue to increase.

20. In the circumstances, I believe that it is just and convenient that a receiver and manager be
appointed immediately by this honourable Court over the assets, undertakings, and property of the
Debtor. A court-appointed receivership will ensure a fair and transparent sale process for the
disposition of the Property and provide a forum for the determination of the relative priorities
among CWB’s secured claim, the claims of Canada Revenue Agency in respect of unpaid income

tax, and HST, and the claim by the municipality in respect of outstanding real property taxes.

SWORN by TYSON HARTWELL of the
City of Calgary, in the Province of Alberta, on
October 19, 2023.

el V=

Commissioner for Taking Affidavits " TYSON HARTWELL

(or as may be)
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This is Exhibit “A” referred to in the
AFFIDAVIT OF TYSON HARTWELL
SWORN BEFORE ME by videoconference
at the City of Toronto, in the Province of
Ontario, on this 19" day of October, 2023.

N

Commissioner for Taking Affidavits (or as may be)



Transaction Number: APP-A10287847355
Report Generated on October 11, 2023, 09:30

031

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

20 CALDARI DEVELOPMENT INC. as of October 11, 2023

Act Business Corporations Act

Type Ontario Business Corporation

Name 20 CALDARI DEVELOPMENT INC.

Ontario Corporation Number (OCN) 2775696

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation September 03, 2020

Registered or Head Office Address 20 Caldari Road, Concord, Ontario, Canada, L4K 4N8

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

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

Page 1 of 7



Transaction Number: APP-A10287847355
Report Generated on October 11, 2023, 09:30

032

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name NAKUL AURORA

Address for Service 61 Beckenridge Drive, Markham, Ontario, Canada, L3S 2V3

Resident Canadian Yes

Date Began September 03, 2020

Name JAY N KHANNA

Address for Service 428 Breckonwood Road, Burlington, Ontario, Canada, L7L
277

Resident Canadian Yes

Date Began September 03, 2020

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

V. Quimfonidhe- W) -

Director/Registrar

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

Page 2 of 7
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Active Officer(s)

Name NAKUL AURORA

Position President

Address for Service 61 Beckenridge Drive, Markham, Ontario, Canada, L3S 2V3

Date Began September 03, 2020

Name JAY N KHANNA

Position Secretary

Address for Service 428 Breckonwood Road, Burlington, Ontario, Canada, L7L
277

Date Began September 03, 2020

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

V. Quimfonidhe- W) -

Director/Registrar

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

Page 3 of 7
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Corporate Name History
Name 20 CALDARI DEVELOPMENT INC.

Effective Date September 03, 2020

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

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

Page 4 of 7
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Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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036

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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037

Document List

Filing Name Effective Date
Archive Document Package May 04, 2023
CIA - Notice of Change July 14, 2021

PAF: NAKUL AURORA - DIRECTOR

BCA - Articles of Incorporation September 03, 2020

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “B” referred to in the
AFFIDAVIT OF TYSON HARTWELL
SWORN BEFORE ME by videoconference
at the City of Toronto, in the Province of
Ontario, on this 19" day of October, 2023.

2

Commissioner for Taking Affidavits (or as may be)



w Financial

- CWB Group

August 26, 2021

20 Caldart Develupment Ing,
20 Caldasl Road
Yaughan, ON TAK 4N38

Attentlon: Mr. Nakal Aurora and My, Jay Khanna

Desr Sirs:

On the basls of the finaucle] statoments and other Information provided by 20 Caldurd Development ine. (ihe
“Borrower”), aid by Nakui Aurors, Akash Aurors, Isy Khanne, Aurors Hotsl Croup Ine., 713 Contract Pirnltars
Ine, and 2107307 Ontarto Ine. (tho “Guarantor(s)™) iis connection with your requoat for fitanolng, Cavadian Wastery
Bank (fhe “Bank") bas authorfzed the followiny loan(s) subject to the torms and condltlons outlined ire thig

Commitinent Letter (the “Agresmant™.

L. LOAN AMOUNT:
LL © Loan Segment (1): Demand Loan $8,640,000.
12, Loan Segment (2): Letter of Credit/Cuarantes (L/C) $2,000,
Colloctively referred to as*tha Loana”.
2. 81 QF
Amdunts advenced by the Bank ara to bo used by the Boreawer a3 follaws:
21 Loan Segment (1) To provide term financing over proparty legally desatibed as PCL |-} SBC

65M2SRBL; LT 1 PL 65M2681; S/ LT352714, LT5R6315; ST LT546620, LT546628
YAUGHAN, PIN 032760125 and olvieally known aa 20 Caldari Road, Vaughan, ON {"the

Praject”),
2.3 Loan Segment (2); Provided in favour of Alectra Hydro (the “Beneflolary™).
3 INTEREST RATE

Loans shall bear interest while eutstanding before and after mattrity and dofault at te following rates:

3.4 Lo#n Segmoent (1) The interest rate ble shall be a fixed anoual mte, oaloulatsd end
compounded manthty, not in advance which, subject to availability of funds, the Bank shell
Jexorolay itg bast efforts to ubtaln flinds on o fixed rte busfe acooptable to thoe Botrower and the
Rank for the term seloated. The following rates ave providad for referonce purpises.only and ate
subfect to fluctuatlons up to and including the dato of drawdown,

TERM INTEREST RATE ICK OF TERM
t Yeur X : '

2 Years 2.95%

3 Years 3.35%

Utiless otherwlse ypaoified, all laterest shali by l{m}mbla without demand on the dales specifiod by the Bank
and shall be oatculated dally, compounded monthly, Overduo interest shall begv [ntersst at tho same tate,

Sufte 101, Plaga 1, 2000 Argantla Road, Mississauga, ON SN 17
1. 289.996.2688 | F, 833,441, 7556

twh.com
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ARYANCES:

4.1,

4.2

Loan segment (1} Shall be advanced on a [ump sum bosis foliowing satisfhction of the
Conditions Precedent o8 set forth in Soheduls “C” hereln atteohed.

Loan segment (2):  Shall’ be advanced on & lump sum basls following satisfaction of the
Conditlons Precedent ag set forih i Schedule “C™ haeiv attiched,

TERM AND LOAN MATURITY DATE:

Sf
21

3.2,

Loan Sepment (1): The Loar 18 repayable in full, together with alf lutsvest, costs and charges, the
earfier of [ ~ 3 yuars (the “Loan Matwity Date™) or the date payment is demanded as » result of
doefault by the Borrowar,

Loan Segment (2): The Lonn (8 repayable In full, togethor with sil Interest, costs and charges, the
earlior of 12 manibs frotk the daty of issuanoe (the “Loan Mutwity Date”) or the dato payment {8
domganded ag u result of dofanlt by the Bosower,

REPAYMENT:

All amounts outstanling widor all sogiments shall e ropaid onp demund. Unless demanded, the Bank will
accept payrent 48 Follows:

61

6.2,

Lean Segment (1): An inferest adjustnent shall be payable for tho perlod from the date of
advance to the fitst day of tha month foilowing the date of advance and shall be doducted from the
amount of the advancs, Thersafler, so Joug as the foan is not in default, the Borrower shall make
monthly blended payiments of pringipal nad intotest gach in ah wnount sufficlent to mnortize the
Toan, at the interest rate, overa 25 year period, payable the fivst day of each month,

Loan Segment (2% Ifcaliod apon by the Beneficiaty.

EREPAYMENT:

7.L

Losn Segment 51): The Borrower may prapay the whole, but not part, of the s unpaid prineipal
balance under fhe foan(s) at any thme, by paymenst of & prepayiteiit shurge equal (o the greater of
the following:

(n) {hres (3) months intetest celoulated on the vapaid prineipal balance at the rate provided
herelyy or

(b) 4 prepayimert charge equal to the Bunk’s Unwluding Costs,
4

AYAILABILITY:

8.1,

8.2,

Loan Segment {1 Subject to satlsfhation or walver by the Bunk of all conditfons, the Loan(s)
will be advanced in one lumyp sum,

Loan Segment (2); Subject to satlsfiction or waiver by the Bank of all canditions, the Loun(s)
will be advanoed In one fwtp sum,

SECURITY AND SUPFORTING DOCUMENTS:

The attachoed Scheditle “A” forms part of this Agreement,

Eeliers Page 2



041

12,

13

INSURANCHE:

The atiached Schedule “B” founs port of this Agresmant.

101,  Assigoment of ail risk {tncluding flood and pollapse), fxe and theft replacemant cost inpurance
satfefhotory to the Bank vovering all machinery, equlpment, fixtures nnd bullding which shall

contaln the Siandard Mortgage Clange approved by the Inswrance Buread of Canada, The policy
ghatl contaln comprehensive getoral Bublic Liabillty coverage of nol less than $4,000,000,

CONDITIONS PRECEDENT 10 DRAWDOWN:

The ntached Schedule “CY forme part of this Agreement,

The atteched Soheduls “D* forma pari of this Agvemment.

EPO 13! ENTS:

The nttached Schedule "B forms patt of this Agreement,

STANDARD LOAN TERMS & DEFINITIONS:

The attached Schedule "B founs part of this Agreemant,

151, The Pank aeknowledges prior reveipt of the sum of $30,000, cepreconting the non-refundable
purtion af the fill conmitmant fee (558,000). This feo was paid in consideration to the Bank for
the compleflon of the loan application. Upen soceptance of this Agresment by the Bowower, the
entite Toe shll bo decmed fo have been fully corned end shell not be reflindable vdes fitly
cireumstances. The bomower may have te option to pay the batance of the commiiment fée
($28,000) by way of bank draft or have the emount deduoted from the loan advance.

152, The Borrower shall pay an anmual review fau of $10,000 saoh year In conjunction with the siraual
review (based ov the Bortower's fiscal yearend fi nancial stalemets) to renew outstanding loans,

§53.  The Bomower shall pay a late reporting foe of §120 per month, or portion thereof, shat! apply for
the late provision of anmuaf fitancial statemen(s/iegorting afler oxpiry of the 120 paded.

154, Renewal Fee — The Borrower will pay a renewal foe of 0.10%% of tho princlpal sum outstanding
to renow the foan for an extended torm of 1~ 5 yeax(s).

185, ‘The Berrower shall pay a1 L/C fee of 2% upos lssuanoe &8 woll as for each sibsequent rencwal,
paid asmially,
INTEREST AND FERE:

“Tie Bank has uaderwritten the Loan to the Boerower on the basls that the interest rte and fees provided for
in tixls fetter will be pald to the Bank over the perlod from the date of acoeptarce of this letter to the Loan
Maturity Date and that the Loan will e fully repaid by the Loan Matwlly Dute, The Borrower
acknowledges to.the Bank that unless the Loan Maturity Dat hns beot extendsd by agroomant hetween the
Bortower and Ere Bk by the Loan Matulty Date, then the Bunk s entitied b be compensuted fof:

(3] logs of ubility to earn additional fas income on the Loan prlnctpal a ey the Loan Maturity Date:

{li) gss of opportunity o telnvest the Loan funds at then ousrent market rates after the Loan Maburily
Trate; and

(1ify the Ioreased risk to the Bank of the Loan belng outstanding atter the Loan Malurity Dnte,

)
Lulier; Pagod JNB
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17.

f8.

19

pis

2L

24,

PARTIAL DIICHARGES:

171, Shall not be pormitted.

COFIE:
-olient basls,

The cost of all appraisals and envitorumantal reports, the logal costs of the Bank o a salioltor
costs of the Banlc's insurance consuftant and ali othor reasonable aut-of-pocket oxpenses incuryed in the
approval end aking of the Loan and the prepatation, execution, delivery and eogistration of the Seourlly
and Supporting Documents (including the cost of delivertng coples of any doouments requisod by law to be
lven to the Borrowet ot airy ofhor party) or b the ootlovtion of my amount owing under the terms of the
Losst shatl be for the nosount of the Borrowar and muy be deblied to advances to be made under the terms
of the Lown, Until paid, all such costs and exponses shall bear Lntexost af the rate deseribad in Seotlon 3 of

this Agreement,

ASSIGNMENT BY BORROWER:
obligations under the Loan(s), this Agresment o

The Borrower shall not sssign or encunber 1ta ights and
the whols or any port of any advance to b made herewadar, without the priot wellten cansent of the Bank.

 BANK'S GOUNSEL:

Legal work and dogumentation to be performed at the Borrowsr's expouse through the Bunl’s counsel:

TBD

MATERIAL CHANGE;

Acooptance of this Agieement by the Borrower provides full and suffieient aeknowledgermnent that H; Tn the
opinfon of the Bank, any matertal adyerso change in rigk oceurs, including without limiting the geherality
of the foregoing, any mater{al advorse chunge n'the fAnanolal condition. of the Bofrowet, any obligation by
the Baul to advance all or any portion of the Joan-may be withdmw or cunoelled ut the sols discretion of
the Bank, scting tn a commerelally reasonabts maneet.

NON-MERGER:

The tenrs and conditions set out herein shall not be supesseded by noe merge in ad shall suevive the
excontion, detlvery myd/or rogistration of any insttuments of seourlty or evidences of indebledness granted
by the Bowower(s) and/or any Guarnntor(s} bereafier, and the advancement of any furds by the Bank. In
fhe event of a conflict butween the seourity doouments and the tonns of this Totiet, the lerms of the security

doourments shall govern,

In tho event that any Accounting Changs (as dofined below) shall coouy and such ohange results fira
cliange n the method of suleulation of finanolal covenants, standards or termg In the Conmitment Lottor,
then fae Borrower and the Bank agroe fo enter into negotiations 1 oder to smend suich provigions of thy
Commitment Latter 0 a3 to reflect equltably such Acsounting Changges with the desired result that the
eriteria for evaluating tho Rorrower’s Anancial candition shall bo substantiully the sawe after such
Actounting Changes ag (f such Acoounéing Changes had ot boen mads. Unti] uch time as an amendment
shall have hasn executed atid deliveted by the Borrowei(s) to the Byak all financial covenants, standards
and terms In this Agreement shall continno to bo ca logitated or constraed as If such Accounting Chungos

byad not occurred,

Accounting Clianges refols to ohrnges in acconating principles requived by the prommlgation of any tule,
regulation, pronouncement or opinion by the Canadian Institute of Chartered Accountants, and all events
including changes resulting fiom implementation of the Iternations; Financial Reporting Standards to the

extout required by the Canadisn Accounting Standavds Boeid,

Letier: Pago 4
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ACCERTANCE:

To beoeme effective, thls Agreement must be accopted In writing by the Borrower and all Cuarantor{s),

If you are {n sgteement with the above tenus and conditions {witloh includes by wierence, ail of those terme and
conditions sef forth In all of the sttached Schedules), please slgn and retumn the enclosed copy of this Ietter, The
Borrower nfay bave the aption to pay the balance of the committent fbo by way of banlk draft or have it dedueted
from the Lo advance, This Agresmont will explre If not acoopted by Seplember 8, 2021,

The foragoing Agiesment is offered in good fith and Is to be hold In strict confidence.

Yours traly, :
CANADIAN WESTIERN BANK

fgmw a{( . ﬁ%f}’

Ani Modi Angil D‘.Li‘nia s
Honior Manager, Businees Dovelopment AVT Connnercin! Accounts

A

Leles: Page
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Vlie Morvower(s) certifios thal all Information provided to the Bank le tive and hereby occapt the tenne and
conditlons gt forth, in the above Agresntent (neluding ol Schedules attached therst),

BORROWIER(SH 20 CALDARTU DEVELOPMENY INC,

Siguod: ﬁ/ /ﬁ

x Soptomber B, 2021

Dals

We/l ackaowlodge Locetving advice of the Agreement doscribed above and agtee our/my guaraniee i3 bindlng even
11 the Bank changos or walves compliance with the tarms of tals Agteemen,

Slgnad:

Acoeptad:

CORPORATE, GUARANTOR(E):

Yo
Sigoed: W/ Acoopteds Saptentbar 8 2021
Aurors Hotal Grougl Inc, Date
O/t /ﬁ : o
Signod: MW Accopte Soptember 6, 2021
4 T Contdor Pty ' Dato
“(éw /U
Signed: (e e B3 opted: Septetmber 8, 2021
210707 Ontario e, Date

PERSONAL GUARANTOR(S);

Signed: ( R .
Jay Khantlt

Agoeptods . Beptember BB0AL ..
Thato

L~
Slgned: _ ﬁ Accepted: o SeDtember 8, 2021
Nakal Auroga ' Date
Slaned: Acoapted: September B, 2021
Alash Anrore Date

e

Letter: Pagod



045 SCHEDULE “A* ~ TERM LOANS/MORTGAGES
SECURITY

All secuelty documentation desnribed horetn wmust b propared, srecuted and roplstorad, as required by the Bank,
prlor to deawdawn of any fands, The types of seourity, supporting resolutlons and agreeiments to be provided by fhe
Borrower to the Bank will be in form and content satlsfastory to the Bank sud/or its soligitors, and without

vastiloting the ganerallty of the forpgoing, will include!
L. Loan Agroement execuied by the Borower aud Quacantor(sy

2, Ueberal Seowity Agrostnent teglstored In first posliion providing u pecfected security Interast in all of the
Borrowet's present and after acquived personal propetly,

3 Ponond Collatera! Mortgage First Chargo In tha amount of $13,120,000 on real property descrlbed in
Seoton 2 and owned by the Borrower(s). The mottgage document shall contain & “Due on Salo” olanse, u
Re-nclvanceraent clauss, a8 weil as o clause addrogslng the appointment of a Reseiver Manager of the
provorty in the ovant of defzult, Notwithstanding the rogistrutlon amount noted above thly is not g

comimilment lo finance;

4, Assignment of Rents and Lenses, with Estoppels;
5. Full Lisbility Guarastee(s) in favour of the Bank guaranteeing all indebtedneys of the Borrowar to the Bank

to be provided by Jay Khanna,

6. Full Liabfiity Guaiantee(s) it favour of the Bank guarantecing all [ndebtedness of the Borrower to the Bank
to be provided by Nakul Aurora;

1. Full Liability CGuarantes(s) in favour of the Bank guaranteeing all indebiedness of the Borrower to the Bank
to be provided by Akash Auiors;

8 JFull Lisbility Guerantoe(s) in favour of the Bank guaranteelng all indebtodness of the Borrower to the Bank
to he provided by Aurowmn Hotel Group Tna,, suppotted by flrst poultion GBA;

8, Full Linbility Guarantes(s) in favour of the Bank guaranteeing all indebtedness of the Borrower to the Bank
to be provided by JI8 Confract Furnitase Ine,, supported by first position GBA; .

10. Full Liabitity Cuatantee(s) in fitvour of the Bank guatanteeing all lndebtegdness of the Borvowet to the Bank
to be provided by 2107307 Ontario Tuc., suppotted by (st position GSA;

N Asslgament and Poatponament of Creditor’s Clalm provided by fay Khaung;

12 Asslgnment and Postponetnent of Creditor’s Clait provided by Nakul Avrors;

{3, Asslgnment and Postpenement of Creditor's Claim provided by Akash Aurors;

14. Assignment and Postponemant of Craditar's Claim provided by Auror Hotel Group fne.,
15. Assignment and Postponement of Creditor’s Claim provided by JI8 Contract Furniture Ine,;
16, Asgipnment and Posigonement of Creditor's Claim provided by 2107307 Outario Tno,

17. Dobt Servico Agreoment sxecutod by all Guarantor(s);

18, Priovity and Standstill Agroement with all subordinated crc{'ﬁtons 88 requlred;

9, Lettar of Craclit Agresmant;

20, Assigement of Bank Tnstrument ($2,000 GIC securing L/ICY

Schedude Al Poge 1 @
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42,

23
24,

25

26.

~reditor Life Insurance/Waiver covering the I of prinoipals(sy/guarantors in the Borrowel(s):

Unoonditional and Unilmitsd Bnvironmeniel Agroement and Tademoity (Form 1164) exeouted by the
Bomower and Guarsntor(s);

Assignment of all risk Casvalty and Liabllity {nsurance ns sot ol undor “Inserance™, of the Agreement;

Solisitor's Letter of Opinion;

such of the following supporting documants as niny be reguired by the Banl’s solicitars:

6

(i)

(i)

(tv)

v

satisfactory Real Proparly Report/Surveyor's Certificaty with vespest fo the mortgaged propesty
previoysly deseribed tn Sectlon 2;

satisBictory Zoning o Building Memerandum, or Lolter fom gpplicable Zoning official
{Coraplisnce Certiticate), from the applicable munleipal authorliy;

Tax Cortificnte showlng all property taxes and chorges paid or 2 holdback sufficlont o pay taxes
when dug;

standard form documents relating to suthorization of the horrowing and opomtion of the lean
BSBOUDY

Statutory Declamtion from thy Dortower(s) of the Offlcer or an offiger of the Botrowor ng to
vesidency, ttle, uso of promises, actions or olaims snd such other matlers as Canadian Westarn
Banl's counsel may advlse;

sueh additional scourlty fslruments, assutncos nad supporting documents (fnchuding legal opiaton of the
Borrower's solicitor) as the Bank may deem nocessary or adviseblo for the purpose of obtalning aud

perfouting the foregoing seonrlty,

The Borrower(s) and Cuaantor(s) seknowledga and agree(s) to give the Bunk other reasosalle doctipents,
assutancas, information and covenents as the sollcltors for the Bank may versonably require with tegaid fo the loan

o the seotieity docutments to be glven haveunder,

Behodulo At Pago 2



047 SCHEDULE “0° - TERM LOANS/MORTGAGES

TNSURANCE
L. All poligies rauat show every Bomrawer as a ramed insured.
2 All policles covering physical loss or damage (that Is, property, builders visk and boller and machinery

tusuranee) mtigt be on o Tl replacement cost basts end:

() provide coverage for alt sisks of physica! [oss or damage, including earthquake, flond, sower back~
: up and collapse;

(b inctude instrance on the foundatton and al) parts below ground levst;
p
(o) provide in case of destruction:
)] that reconstraetion will not be limited to “an the same or at acjucent site®;

{iH qoverage for inorensed costs of recanstruction thyough by-low and code changes end
demolltlon and debris ramoval for damaged and nadameged property and resultant loss of
ineomae; '

{h aither contain a staiod amount co-fustrance clause or ot be subjoet to co-insurance.

k3 The Badlc is to be shown both s mottgages and loss payee under alt policlas covering physical loss or
damage. Loss is to bepayable using this wording:

“CANADIAN WESTERN BANTK, Plaza I, Sulte 101, 2000 Argentia Road, Mississauga, ON LSN 1P7 u8
Fivst mottgagee and loss payea,”

Schedols B: Pape |
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SCHEDULE “C* ~ TERM LOANSMORTGAGHS
CONDITIONS PRECEDENT TO DRAWDOWN

The following condifions muat be fuifllled prior to the Bank bavieg any obligations to iwake mmy drawdowy

k.

LA

6,

fhe Bank shall be satisfied with the buslness assely and flnanclal conditfon of the Borrower and
Cuarantords) and afl seoutity dosumentallon sad supporting agreaments and doguinents miust be dolnpleted
in & formn satisfhotory to the Bauk and its soloitors, and must be sxeoulsd anel registerad ag appropriate, ad
the Bank shall have reaclvad a solicltor's Iottor of opinion with tespeet to sume;

the Banl shall be provided with an appeaisal of the subjent lands confirming a market value of not less then
$13,120,000 (uslng the Income Approach and Direct Coniparlson methods of valation). Such sppralsal
shall be prepared by an appraiser approved by the Bank and shull bo used for (ending purposes, The
apprafsal is to bo addressed to the Bank and shall be at thw cost of the Boreower

appratser to dssue 4 vellance for the most tesent appraisal IF 1 13 not addrossed to the Bank;

the Barrower(s) shall cause to be condusted environmental assessoients, audil and other Inspeotions with
vespout to the mortgaged property amd the buslnesy of the Botrowsx(s) and the obligation of the Bark to
advance funds hereunder shall ba subject to the Banik receiving reporiy prepared by 4 Bank approved
Envirotumental Constltant, satistuctory to the Bank In its sole disorstion aad subject to the Bank belng
setisfied in its sole dlscretion that thare are no environmenial mutters fhat ars adverse to the vatue of the

martgage proparty or the Business of' the Borrowar(x);

envivonmental ounsultant is Lo Issue 4 relianes lotter iFthe enviromuental sssessmont Iy not addressed to the
Banlg;

finalized April 20, 2021 Pinchis Croundwater Sampling and Verifioation Sof! Sampling Progeam veport. If
the report is not addressed to the bank, 4 relisnce fetter s fo bo obtained;

satisfactory teview of a building condition assessment completed by an engineer which addresses the
stiveturdl condition of the bullding, curront condition of the roof, estimated remalming economic life of the

propetty (mittlmum of 35 yenws) pad & matafenance proga outlibing work to be complatsd over the next
10 years, as well a5 the lovel of defbrred maintenanee, if any;

the sngineer s 1o issue & refinnce letter foc the building condition raport ifit ls not addeessed to the Bank;
sutisfbotory roview by the Bak of the Borrower’s tinancial statements and oredit reports;

te-instated accountant prepated December 31, 2020 yoaroud financial statements for 20 Caldarl
Developrent Ine. (acourately refleoting propetty value atd shaveholder loans);

sutisfactory review of flnanelnl projections for a minirum of 3 years orovided by the Borower;
satlsfactoly roview by the Bank of the financla! siatements fbr the sorpotate guarantors,

the Borower shall provide 4 property tax rocelpt confloming payinent of all taxes includiog the curont
year

ﬂatia.fnotery review by tha Bank’s solisitor of all leases and addendumsfamendntents to leases, The Bank’s
solicitor s also to provide Ustoppe! Ceriificatos;

final executed copy of Stone Quartz Ine, lease/amending agteenient:
saltafactory review of the ront voll for the property;

eurrent necotitt recelvables, payablos, and inventory listing for Awrors EHotel Croup Ine., including a
sepacaie list for holdbacks;

y

ﬁ.
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048  otganizaronal chart jo be provided by the Borowse/Ciumtantor(s);

19 recolpt and sutisfactory review by the Bank and the Bank's solicltor of the sharcholder and parmersbly
ageeoments, ineluding any jfofat venture/benefloisl owler agiement;

20, satlsfaotion ol all conditions precedent nnder the Alrora Hotel Cleoup Ine, Agresment;

21 the Bank shall be satisfledd as to the zonlng of the Project and the avalinbility of all munleipal and
regulatory permits and approvals required for the sperution of the Projest;

22 any purticipation by way of equity, sharebolders' loan, or other cash injection requited wader the terma of
this agrecment must be In plice;

23 ey other fnformation that the Bank may reasonnbly vequiro,

24. the Benk will require two (2) &l business days peior written nolioe of dshirseront,
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050 SCHEDULL “D” - TERM LOANSMORTGAGES
GENERAL CONDITIONS

The Borrowet 4grees;

L 10 Event of Defavlt hag ocourred and (s sontinuing

2, the Loan Maturty Date haw not oceutred;

3. tho conditions of this Agreament and of ail previous advanoes have been satisfied ot waived;

4, the foan shell be advarced by Qotober 31, 2021 undess otharwise extonded by the Bank;

5. to malntaln {on & combined basls with Auror Hotel Grong Inc.) 4 “Cash Flow Coverage Ralio” of not less
than 1.30x st sl tmes;

6. to malatain (on a combined hasis with Awrora Hotel Group Ing.) & “Cutrent Ratin” of not less than 1,20%;

T to maftiain (on & combined basls with Awora Hotel Group Inc.) & “Debt lo Tanglble Net Worth" no greuter

than 4.00x. Aurots Hotel Group Tne, will be suhjecl to a stand alove "Tebt to Tangible Net Worth”
covennnl of 1o greater (han 2.50x;

8, if at any fiscal yenrend the Borrower fils b most the Cash Flow Coverage Ratlo covehant the Borrower
and Goatantor(s) agree, wpon the Bank's tequest, to make a fump-sum prepayment on the Loan within 60
days sufficlent that pro-fotma Cash Flow Coverage Ratlo ls wet;

9. 00t to pay shareholdors, officers or diveotors of the Bawower, whather by way of salary, dividend, bonys,
management or ditedtor feey, loan, tepayment of loan o¢ other form payment withdenwal that would cavee
breach 11t the “Cash Flow Coverage Ratio” befors and affey, In any feoal year;

10, not to lfvest In, lend to, guarnntee or otherwlse provide for, on a direet or indirect or contingent basls, the
paymettt of any monles or performance of sty obligations by third party except as provided heraing

11, not to incur commitments for Capital Bxpenditores or lease obflgetions i any one fiscal yuar of the
Borrower, which would cause a breach in any of the aforementioned oovenants bofore and after, which
coramitments shal! not be sumulative from yoar to year uniess previousty approved tn writing by the Batl;

12 not to fnoue aiy additional long term <ebt or lssue guarantoes other thun i3 the notinal course of busivess;

13, rio other foang may be secured against the Project, exeept the Subordinats Mortgages satlsfuctory to the
Batk snd, ot the Borower™s optlon, a mortgage fo secure Borrower's Baulty vontdbuted by the Guaraitor
or ather affllinte of the Borrower, provided such mortgage i fully subordinated to the Securty and
suppenting documenty iy avcordanee with 2 Prisvity and Standstili Agreement;

14. the Bunk's opintons, approvals and deslsions are {n jis sole discration snd are not subect to juiplal review
04 to thelr rengonableness;

15 the Botrower shall remsin the sole registered and beneficin) owner of the Project until the Loan has been
repaid in full, unisgs otherwlse appraved by the Bank;

{6, to give the Bank 30 days prier nofice in writing of any intended change In the ownership of its shares or
iy its subdidiaglos;

17, not 1o change Hs nawe or merge, amalganate or sonsolidate with any other sorporation;

18, not fo grand, creats, agsume or suffer to exist any mottgage charge, lion, pledge, socwrily intersst, including

# Purchase Money Security Interes! {PMST), ot other encumbrance affecting any of lis peopertios, assety or
other cights other than & Norema! Course Liss;
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051 nok to sofl, tnsfor, cenvey, lease or othorwise dlsposo of Rny part of its propeily or assels; without the
pfor writtent consent of the Rank, cxeept [n the ordinary course of busiess;

20, to file on a thely basis, all matoinf tax relarns which are or will be required fo bs {llad, to pay o {nuke
provislon for pryment of all matorial taxgs (ncluding Interest and panaltios) and other potential Priotity
Claims whioh are ov will bscome due and payable and to provide adequate reserees fof the payment of any
tax, the payimant of whish {s beitig contestad;

21 to comply with all applicable snvironmental laws and regnlations; to advise the Bank prowmpily of any
breach of any environmental regulations ot licenses or any oontvol orders, work ordars, stop orders, action
requosts or violation rutlces tecelved oonceriting any of tho Botrower's property; to comply with any such
requests or notices, to diligently cleant up any spills; and tor hold the Bank harmless for sy costy or
expenses which the Bank incurs for any envitonmental rolated llabilities existent now or [n the fubure with

respect to the Barrower's property;
pect i

22, The Borrower aid Aurose Hotel Group agree to mainain fei opoeratiog accounts with the bank through
which 41l banking activity of the Borrower and Corporate Gluerantor will ba transacted from the seeured

proporties;

34, Confirmation / nndertaking from all parties involved that the lease with Carporate Guarantor (Aurota Hotel
Ciroup) shall bo In effeot at loast untl] the explty of the credit feilltles extendad to the Boerower;

24, to provide the Bank and its agonts, nominoes, and consaltants witht tho vight Lo enter fhe premises of the
Botrowsr from fline to tite, and jo catry ont duch environmental reviews as the Bank In ifs sole diseretion
deems advissble and in that conneotion (o make good fiith enquitles with government agsnoles and to
examine the resords, books, assets, affhirs and bustuess operittions of the Berrowiy,

23, to malntaln adequate Insurance on the property and acknowiedges that falture lo do so will hereby autimrliza
the Bank to purobase [nswrance to protect the Bauk's interest In the project to the value of the outstanding
loan/marigage, The Bowower authorizes the Bank to add the coat of said Insurancs to the loan/morigage

balunoe,
EXYENIS OF DEFAULL:
I The fuft amiount of the indebtedness and liability of the Borrower thon outslanding, fogether with acered

interest and any other charges then owlng by the Borrower o the Bank shall, ot the option of the Bunk,
farthwlth be accelorted g by due aed payable, and upen being declared to be due and payable, the
secwritios shall immediatoly betome enforceable and tho Bank may provecd te reallze and enforee the sune
upon the occwrence sad during the vontinuance of any of the follawing events o circurnstances (which
evaits orolrcumstances arw hetoin roferred to as the “Bvents of Defanlt™):

{a) the Borvower or sy Guarsntor fals to maake due, wlether on demimd o at a fxed payment Jate,
by aogeleration or otherwise any payment of Infercst, prinsipal, Rees, vommisstons or other
atnoyuts payabls to the Buily

(b} there i a bivach by the Borrower of any other ferm or condition contalned in this Agreement orin
any other agreement o which the Borrower and the Bonk are parties and the Bonower has not
sorresisd suoh bresch within 15 days of sofloe having been provided to the Borrowsr;

)] any defiilt ocours under the fermy of sy seoewrlly to e provided In sccordance with this
Agrestment or under any other credit, loan or seeurity agreement t which the Borrower ave parly
and the Boprower have nel corrected such breach within 14 days of notice having been provided to
the Borrowsr;

() any bankruploy, re-organlzation, compromise, arrangsment, ingolveney or liquidation proceedings
or other analogous procesdings ave instituted by or against tho Borrower and, it Ingtuted against
the Bowower are nilowed against o consented to by fle Borrowoer or are not disniissed or stayed
within 60 days afler such instittion;
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052

{e) a yecalver is appolutad over any Properly of the Borrower or any jutdgoment or erder or any
prooess of any court beoomes ehforceable against the Borrower or any property or any suedlior
takos possession of auy property of the Borrowsr;

) any adverse chinge occurs In the fnanclal condition of the Bortower or sty Cuatantor;
@ any advetse shange occus in the environmental sondltion oft
(i} the Borrawar(s), or olther of them, or any Currantor of the Bosrower, or

(i)  any proparky, equipmont, of buslness soetivities of the Borrower or aay Guarantor of the
Borrower, '

L

2

=

4,

3

The rights and remedios of the Bank pursuan! to this Agreement and the seounitles taken pursiant hereto are
stmulative and not alternative, and not In substitutfon For any other rights, remedies, ar power of the Bank,

Any failuee or delay by the Benk to exercise, or exercise lully, 145 rights and tomedies pursuant to thls
Agroement and (he securities taken pursuant hereto shall not be construed ny & waiver of such riglts and

remediss,

1n the absence of a formal Loan Agreement belng enteved inte, this Agrosment shal! continue in full farce
and effect and shall not werge In any sesurities provided by the Bortower to the Bank.

the Bawk reselves the sole and absolute vight to syndicate part or ail of the loat fhollity contemplated
hereln, with verlous syndication partners with whom the Benk syndicates loans from time Lo time, on terms

and conditions satlsfactory to the Baok;

This Apreement and the ssonrity documentation to be provided by the Bortower pursusnt horeto shail be
coastrued its accordance with aud governed by the laws of the Province of Qutarle,
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053

SCHEDULE 4% ~ TERM LOANS/MORTGAGES
REPORTING REQUIREMENTS

The Borrower agroes to provide the uadernoted Information ta the Bank:

L

2

an Officers Compliance Cortlficate fonw 1636 anoually (withln 120 days of year end), centifying that all
lending conditions and requivements ave bolng complied with;

Review Engagement, annual financlal statements of the Borrower and Corporate Guarantei(s) prepated by
a firnn of qualified professional accountants within 120 days of the borrower's flscel year-ond, fogether
with annual buginess plan inchuding profornia balance sheets with profit and loss and cash flow statements
a3 waell ag sapltal expanditure fotecasts for the carsent flacal yeat, showlng purpose sod sowoe of finanedng;

Quartecly, internal financlal statements of tha Botrawer and Autom Hotel Group (Corpotate Cuarantor),
inclusive of at lens! an fncotne staterent mut balance sheet within 45 days of queter end:

Asranlly, summary of maintenance exponditures Incucesc at the proparty;
projeot rent roll on an amal basis;

provisions of auy new lonse agresiments;

atual Updated porsonal net worlh statements of the Personal Gyatantoss on the Canadian Western Bank
forms duly compleied and signed;

conflvmation of Payable Status form 1054 on an aoneal basls;

any futther fnformation, data, fuancial reports sad revords, wecounting or banking staterments, certificates,
evidoneo of insurance and other assumnces which the Bauk may from tinge to time rsquire in Its sole

diseretion, acting rsasonably,
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" CANADIAN WESTERN
BANK & TRUST

SCHEDULE “I . TERM LOANS/MORTGAGLS

SCHEDULE ~ 8TANDARD LOAN TERMS

ARTICLE 1 - GENBRAL

Tutorast Rate, You will piy Interost on ench Loon at noninal raley
pat yens uf the rate speclfied in this Agresmuns,

Flunting rate of Injovest, Taoli Jouting tate ol intorest provided for
undler thly Agraanent will chuags aulomailoally, witiout nalls,

shonavar the Banl’s Piow Ruie or e U8, Brse Rato, ng the wge”

maty te, changas,

Payment ol Intarost Ditorest s oakulnded on ths dally balange of
the Toma st the omd of onah doy.  ilovest & dus ence & mont,
unleas ihe Agroament staloy othorwisn, Unloss yus hovo inade other
axenngoments With ug, we with antrnattoally deblt yow Gpernting
Acoortnt for Joterast pmounts awli, IF your Gperathyy Account o
in wverdmi 2t you do ol dopesht to the pecousit A dnrssst oqual
10 the wonlltdy Inlorest Paymond, the offuct 14 that wa will be
chatglng wicrost on ovordiie imersst (which s known as
componnding), Unpafid ntorost contimwy te sompound whether oe
Bt ws hiva demonded payment fm you or siutted o logat notfos,
or ot Judgront, againat you,

Feew You will pay the Bank’y fbes fbr the Lonny as aurlinud i tho
Agreemant,  You will also relimburse us %r ol reasonible bes
Uncjudiitg teged Reon ont o galicitor sud Wis o ol bauly) g sut-
ofpovkdl expansss fsgurted In feglstoring any seaurlly, end ‘o
anforoing o tiglng under tis Agrosinent ar any sseurlty, We wil
sutommationtly doblt your Oparating Avevunt for foo tneunts ewlug,

Owr righis ro dgmand Loans. Wo bolleve ihat the bankor-
stiatintor talutlonship s busod ga mutual tiek ond respect, X e
fmpotionL for st kaow i the relevant nfurmation (whelber good
ot bud) shoud your business, Canadtun Waalors Thnk ls Isolf «
bustiese., Manogluy reks snd monliaring our eistoners' abilily to
sepay i eritloal to 4s, We aon only vontinus te lend when wo feal
{hat we arg likely ta bo ropaid, As o remelt, P you do ooty thut
Juoprdizes il relationsip, o I we uo lorpbe Rl (hat you are
Hicaly o repay all amounts boreowed, wa tay [ave 1o rel, Wo Iy
dauldo to o), for exomple; boownab of something you lmes ton,
tnformntion we racoive abow! your business, or shuiges o e
epanary sl affbat your bugingss, Seme of the sollens tmt wo
may doeide 1 teka hehnde roquieing you fo give rs more Gnncin)
fnforemation, nogotinting o ehange b fhe lutevest 1ule or fogy, or
asklagy you to gut Swther acoouming sashitnion, [k mare cush ko
the bisiness, provide mbrs seowmdly, or profues o suilufisolory
besingss plart. It is importiat to us il your business sageesds, Wo
sy demnind {mediate wepayment of any ocutsinnding eeounty
undar fory demenit Lown, W msy alse, ot nny ifwe amd for my
eause, canse! the urnsed porton ofany demagel Lo,

Payseats, If sny pryment b dog on 1 day athor thin o Basingss
Dy, thon the poymont i diss an the saxt Bughioys Day.

Applylng manvy roesived, 17 you have hot mude paymenia ns
renuired by s Agroament, o¢ [ yew have Gafled fo satfafy uhy fen
of this Agreement {or any phor dgreoment yout uve that refutes to
this AgreentonD), o1 af wy thne bofors ‘dofwll hul aller wa have
pivon you nppropelito aotlos, we may dechle how fo apply sy
Ity thal we rooelve,  Thiy moans that wo muy choase whiah
Lam lo npply, the money walnst, or what mix of pringina, intarost,
fize tnd overthuo mvicunts wilhin sy Loan wlll be puld,

Infermetion vequirements. We mny (Yo liwe to e resonably
tequire you to pravide Nsthue Infonuatlan alsow youe huglness, We
may caqulrn nforntntion feom you w be b & form Iecapintie 1 4,

1.9,

£.10

1LH.,

Liz,

113,

114,

Sehoduly ¥ Pape i

Tnaurange, You wllf keop all oue buslagss noyele and proparly
inguead {to the [l Inswatle vifua) agathst foss ar dusega by fire
aad sl ather tisks usunl for propety sueh as youns (plier Tor any
olfar tiaks we Moy ronsensbly mquied  TF we sequodl, Hieso
palfites will lnofude n {ony vayes olause (and 1 you ars giving we
mortgage seonrlly, a Stdnnd Morgagee Chinw).  As Burthey
gecurlty, you sugipm all sueenee proceods ta us, v nak, you wilk
plvq ug slthor the palicies theselvey or adequate evldon of thelr
exhitente, Tf your fisuranea covarags for airy tonyon stons, we muy
(bul da nol haye Lo} fewce the property, Wa will mtomaticnlly
debit your Opeeailng Avcount for this awennt, B Ty event thare
ure no Rindg on deposll, we ey add the Insuravies oout 1o yous
Lann,  Flowlty, you will notiy v Imsvedistely of nay loss or

dnrsngs lo the property,

Bnvivommontel Matiers. You will curry on your busliess, and
malntnits your apsols and property, i novordiins with f) applicable
suvitanmental lws sud Togulations, [F (1) thote fs auy tolense,
dapogil, disobngs or disposui of pothitaniz of wy sort (cellastively,
n "Dlichurge™) e connection with ofther your buslhesy or your
praparly, snd we pay any Sroe o for any lean-yg, or () we sultor
niy lous or duntage ue % sosuli oF any Dissharge, you will reimbuesy
e Bank, i1y dirators, officors, smployces and agwita R any snd
Wl Joskes, dumages, fines, costs nad other amauni fhicliding
ainouis spant preparing fy nooeagary onvirorinouiel smgossment
av oifier raports, or defindimg sy fwsubs) G roast, 1 wo ngk,
you wll] defond any lawsulty, invisigatlons or proseeutions lrought
ugalugt the Bank or nny ef s dhoclos, ofticers, employess and
ngonts in contestion with any Digclecge, Your abilpatlon fo uwy
undsl fhis soation coriiies aven nter il Lowriy eve houn repaid
and thik Agrecitent Sey tarntinatad,

Consent to velonse Information. W tiay from this o e give
any ourr of Slhor iinforintion showt you m, o feoeive ttoh
flofration from, {o} any finenelnl inetiution, sredit rporting
sgansy, mitlng sgoney or credlt bwrean, (B) any pomsons finin or
eerporion with Whom you nsay have dr prapoys i lvs Mnansipl
thenlings, and {) nivy persan, G or corporntlon In eomeotlon with
any dealtugs you have or propuse lo have with ug, Yo agroo that
wo muy nso that Indmmoton te establish and owlsiin your
ralationship with ww and offer any secvlees ns penntied by low,
Iaehdtng survioos s products shoeed by out subsidherion when il
Iz conlclorad that iy muy bn silmbla to you,

Praol of debt. This Agresraent provides lhe progl, bolweun the
Bank st yom, of e Joiss mads available to you, Thers may be
timiey whon the type of lods you have requizas you tu slun addfional
ducsnonts, Throughon! tho tine that we pravide W looss wnder
this Apraemtont, our loan qeentinting recards will provwlds comptete
praaf of all tovns and vendiions af your loon fsuck as printipal
loun hatnces, (nferast ealtudations, nd Py o),

Roaswals of this Agresment, 'This Agrooment will rumaly In
effiect for your Loess for s Jong &8 they rerain uneimuged, If et
e o chinges to the Loy this Agreoment will ontinne to apply,
and you wellt rot nced lo sign anyihing ferthee, 1 thers pre gy
chingas, we will provide pou with elther an amending ngreoment, or
A now replnoemeit Lettar, R you lo sign,

Confidontiallty, The lerms of IMs Agreumont ur conlidentist
bebwedit you fnd e Bank. You therefire sgres not to disolose te
contents of g Agroement fu anyone exespl your prefusiondl
nelvisars and Whore requirad by aw,

LA



LIS, () B'5-conditions. You may vae the Loms granted o you ey Gils

Apreguent only it

{ we have repvlved properly signed coples of sll
dasuneniatlon Hnt we bty roquire I connoution with
{he opetidion of your nancimly upd yow ablily to
horrower snd give seeurily;

{b} nil the reguebred Seouriny hus been tacalved and rogistored
te vy satlathotion;

() ¥ speehl provislons or conditluns st forth (0 the
Aggesniont have besis compliod witly und

(&) IF epplicable, you ke given ug o requined umber of

days natles for & drawlng tndey o Loan,

Nuticos. Wonty glvt you nny netloo in pesson or by ilephono, or
fry latter thot Ts sent ofther by [ix or by madl,

Men-Reveldng Loana. The followliny erms apply fo caelh None
Rovolving Loan

{in} MNonrovolvlng Loans, Tilogs othovwise sisted In the
Agreemont, any printipal poymient v permanently
roilugos tha avalluble Loun Amount. Any pugmont v
revaive e applied (5! to everdus inlgrost, then te curent
inwrest owing, then 10 everdus prinefpal, Hen (o any
feen wned ehaepes pwing, nad (nally te exerpnt prhvelpal,

) Floating Rofe NousRovolelug Loans,  Flonting Rate
Lomia may have slther (1) blusded poymonts or (i)
pryniants of fixed jifhelpal semounty, plus inferest as
Joscribad below:

{ix Blended payments, TF yau huve o Plentiig
Row Lous that has blondud paymints, the
wihaunt of your monthly payment is fixed for
the trm of the loan, bt the inteest e
virios with shinngen tn the Prime Rite or U8,
Pase Rale (08 thy guse may be), TF e Prime
Rate o7 ULY. Base Rat dixing any month o
lower than what the mie Wwas at (e outeel,
you naky omd up paying oI the loan balpre
the ghedufed and date, K howaver, the
Prime Rata or U8, Bage Raty ls Mpher than
what [t was v the ouiset, e omeunt ol
princlpnl that Is pald offin vodueed. As &
result, you may end up stifl awing princlpal nt
the ond at' the Lol beaits of Hese shunges
It the Prime Rato or' 0.8, Dage Rats. Wo will
Relvigo you Trons time to dme of any changis
it (he blandes puyment pecassary to mghanin
tho orlghm! ammtlantion pered, vhould we
ehoga ta do so, )

(i Paymonly of fixed principal ply intorest,
1 you have a Ploating Tote Lown et has
repular principe! prymonts, plus itferest, the
princlpol pryment minoun! of your Loan is
Hue an thy pepment dile speelfied in fiie
Apgretmunt, Altliough (he pmrinclpal payment
amowaf s fised, your intergst paymait will
usunily be difaront sach mondl, for at fongt
one snd possibly more rpnsons, namely; (e
reduging principal bulenee of your loan, the
siber of diys i the monts, and olimpas to
the Prime Rate ar .8, Buse Rato {ag 1he ouse
miy ho),

(3] Bamunt of Bixed Rute Term. [Tyou hive n Fheod Rajo
Torm Lotn and wo wieko Somand fir payment, yog will
atve s () ol owtstanding peheelaal, (1) titoreat, 28 any
olher dmount duo under thls Ageeemanl, and (Iv) o
prepuyment gharge. Tha propuymonl cherge 18 equal to
the groalor of thren (3} menilts Inferest valsulated on the
unpnid budunee =t the mic authorbed of o Bank's
Unswlnding Costs.
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056 ARTICLE 2 » DEPINITICINS

21, Doflnftigis, 1o fhis Agresment, tha followlng loems have thy
follosying wannings

“Agreamont” tonns tha jester agreament batwoun you and Conusdinn Weslorh
Dank to wilal thig Schedule and any othor Scheduivs are astachad,

“Hushess !,?u}_"’ meutts oy day (other St o Sulurdey o o Sunduy) thal the
CWBS BraneliConten l apon for binshoys,

“Cash Coflateral Azcoim® nreans funda an deposit Jold by the Bank it an
Inturast beardng agpount panding setefietlon of corfaln lorme srd/or sonditions,

“Coagl Flow Covernga Ratlo ¥ wotng tor any Tlsext yonr themife of X 10 Y
where:

'x =

Hat profl gfler tax

+ ainortfeatlondtepreatetion
4 ul} lnforast exponses

& pl} Loy

- BBITRA

Y
Al Tntecest ld or seetued during the-treliing fisenl year + the Bowawer's
nobial prneipal poymanteblipniions for the iraflng Reond yoor under e CWHE
m'utllit {heitity and aiiy other dotmment or ngrismat including without
Ihnftation:
o inmgspet ofany Indebisiness for borowsd money ug olasstlied n
e hlnoa hoat of the Borrower md i sovordnnee with ganctally
peowpiud asctunting prikefpile: sl
o lurespeet ofpny copite] lens in necordance with genemily scooptud
rceaunting principles enterad mio Yy e Barower,

SCustoner Antomineel Fipeds Trongfir (CAFTI is u WIHB busad soryios that
provides nom-pecsonnl customers (e mbility o moke ensBiple ofoclronic
tehnsnctions for pursoses UF dituet doposil for puyroil or direot puyment of
Hewdtnts phyrbie,

OB Branch/Centre” moans the Canadinn Wostern Bank branol of hrenking
contro notedt on the Hist pags of s Agreament, 49 chungad From tma to o
by agreomanl botwoon the partlos,

"Denrd Non-Revololng Lens® morns oo stuliment locs that i pryublo
ufion demand,  Such. & Toww nmy b elther ot 2 Hxet! o o floating wite of
interest,

“fitved Rete Lo menos nny Joun deawst dovwy, convortad o sxtended under
o Loan ak w fiterest rate whleh was ITxed fo o larm, imstend of wibrencud 20 a
floating mto such ap the Prime Rate or U.5. Muse Roto, ub o thmoe of sueh
drovydavn, vonvereion of ostension.
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This is Exhibit “C” referred to in the
AFFIDAVIT OF TYSON HARTWELL
SWORN BEFORE ME by videoconference
at the City of Toronto, in the Province of
Ontario, on this 19" day of October, 2023.

S

Commissioner for Taking Affidavits (or as may be)



at 13:51

LRO # 65 %rgrgelnﬂortgage Receipted as YR3344879 on 2021 1123

The applicant{s} hereby applies to the Land Registrar. yyyymmdd Page 1 of 16
Properties

PIN 03276-0125 LT Interest/Estate Fee Simple

Description PCL 1-1 SEC 65M2681; LT 1 PL 65M2681; S/T L.T552714, LT586315; S/T
LT546620,L.T546628 VAUGHAN

Address 20 CALDARIRD

VAUGHAN

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

Name 20 CALDARI DEVELOPMENT INC.

Address for Service

I, Aurora, Nakul, have the authority to bind the corporation.
This document is not authorized under Power of Attorney by this party.

Chargee(s)

Capacity

Share

Name CANADIAN WESTERN BANK

Address for Service Suite 101

2000 Argentia Road
Mississauga

Plaza 1

Ontario LEN 1P7

Statements

Schedule: See Schedules

Provisions

Principal

Calculation Period
Balance Due Date
Interest Rate

Payments

Interest Adjustment Date
Payment Date

First Payment Date

Last Payment Date
Standard Charge Terms
Insurance Amodunt
Guarantor

$13,120,000.00 Currency

16.5% per annum

201617
Full insurable value

CDN

Signed By

Evonne Emma Finnegan

Tel 844-405-7666
Fax 844-405-7667

1984 Yonge Street
Toronto
M4z 187

| have the authority to sign and register the document on behalf of the Chargor(s).

acting for
Chargor{s)

Signed

2021 11 10

Submitted By

SCHWARZ LAW PARTNERS LLP

Tel 844-405-7666
Fax 844-405-7667

1984 Yonge Street
Toronto
M4z 187

20211123




LRO# 65 %rgeﬂ“ortgage
The applicant{s} hereby applies to the Land Registrar.

Receipted as YR33448792 on 20211123  at 13:51
yyyy mmdd Page?2 of 18

Fees/Taxes/Payment

Statutory Registration Fee
Total Paid

$66.30
$66.30
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MORTGAGE

TO: Canadian Western Bank
Sulte 101, 2000 Angertla Road, Plaza 1, Misslssauga, Ontarlo
{IICWEM, "L[S", tlwaﬂ} llourll' Or llMcﬂgageell)

20 Caldar Davelopment ine.
20 Caldar Road
Vaughan, Ontarlo

(the "Mortgager”, "you" or “your")

This agreement {as it may bs supplementsd, renewsd, extended or amended from time to fime, this
"Morfaage’) Is required because CWE Is lending monsy to help you meet your business nesds (or, CWD Is
lending monsy. to help another business meet its needs and you arg guarantesing the repayment of that joan)
and CWE nseds securty in your property |f we are not repald: You are or will be the registered ownsr of the
property set out In Schedule “A” Includihg ali bulldings and Improvemenis {the "Lands"). in this Mortgags,
you are graniing us an [nterast In and cherge against the Lands that will be registersd on title to the Lands, In
exchange for CWB lending money to you or for your beneflt, you agree to the terms of this Mortgage as
follows:

1. Your obligation to pay - You will pay us the sum of $13,120,000.00 In Canedian Dollars (the
"Principal Sum® ON DEMAND plus interest on the Princlpal Sum aor such amount that is advanced plus
interest and charges and any amount remaining unpald, at the rale of SIXTEEN PERCENT {16%) per
annum or such other Interest rate agreed between us in writing (the “Inferest Rate"), until the Principal
Sum and Interest are pald In full. Your obligation to pay the Prinelpal Bum and the Interest Rate will
cantinue to apply for as fong as the Principal Sum remalns unpald, even if the Principat Sum has not been
paid in full when CWB’s loan matures, If we require the Princlpal Sum to be pald or in full or if we recelve
a Judgement In respect of this Morigage,

2. interest and Arrears All overdus interast shall be treated as & part of the Princlpal Sum and shall
bear compound Interest at the Interest Rate, and all Interest and compound Interest shall be a charge
upon the Lands. If any of the money securad by this Morlgage is not paid when due, you will pay Interest
on such oustanding amount for as long as # remains unpaid.

3, Revolving Advances - You acknowladge and agree that this Mortgagé may be held by us as
security for loans that may revolve or may be repaid and readvanced from time to {ime up to the Principal
Sum. Upon signing this Mortgage:

{a) this Mortgags shall be & contnuous charge agalnst the Lands evan though the balance
owing under this Mortgage may fluctuate and may be reduced fo a nil batance and may
ve repaid and readvanced from time to fime;

(b} this Mortgage shall be sscurity for payment of the ultimale balance of the money
advancad by us fo you and any other sums payable and secured under this Mortgage;

{c) this Mortgage shall remain valid security for any subsequent advance or readvance by us
to you as if it had been mads when this Mortgage s signed;
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{d) nothing fn thls Mortgage requires us to advance any unadvanced portion of the Principal
Sum and we may suspend or cancal revolving loans at any time; and

{®) any partial or full payment made by you 1o us shall not be deemed o be a redemption or
cancellation of any ravolving loan or this Mortgags.

4, Your agresment with us - You agres that this Morigage s additional and contlnuing coliateral
saourity for your performance of all of your outstanding promises and obiigations of any kind owed o us
under the terms of a loan agresment, guarantee, ietter of cradif, letter of guarantee, promissory note or
any other evidence of your obligations owed 1o us (“Our Agreement”). You agree to abserve and parform
your obligations under Qur Agresment. The lferms of Our Agresment are not supersaded by nor marged in
this Mortgage, and the provisions of Qur Agreement are incorparated Into this Morigage by reforence and
shall remaln In full force and effect until you fully perform all of your ohfigations In Our Agresment. A breach
or default under Qur Agreament shall constitite a breach or default under this Mortgags, and vice versa.

5. Caovenants - You covenant and agres that:

{n) you have good {ltie to the Lands except for registered encumbrances, liens and interests,
if any; :

{b) you have the tight fo mortgage the Lands;

(o) on default we shall have gulet possession of the Lands free from all encunbrances
except as peritted in this Mortgage;

(d) you wiil slgn further declarations or pledges of the Lands as may be required, and
() you have net and witt not encumber the Lands except as mentioned in this Mortgage

8. Asslanment of Rents and Leases — £ all or any portion of the Lands Is now or in the fulure
becomes subject to any lease, agreement to lease, tenancy. quota, right of use or nccupation or license
{collectively, “Leases”) you transfer and assign to us all Leases, together with all rents and othar monles
payakie under them (collectively, “Rents") that are now or In the future will become due and payable to
yau, as Jessor, under all existing and future Leases and under every existing and future guarantees, if
any, of ihe obligations any present or future tenant, user, occupler or llcensee of alt or any portion of the
Lands, together with the beneflt of all rights, bensfits or advantages In the Leases, and the authority to
demand, collect, sue for, distrain for, recover, recelve and glve recelpts for the Rents and to enforcs
payment of the L.eases and the Rents in your name. We note, however, that, untll there Is a default under
this Morigage, you may fecelve, collect and enjoy the Renis only as they become due and payable and
not in advance.

7. Taxes You shall pay as they become due all taxes, rates, assessments, levies, llens, local
improvement charges and penalties payable in respect of the Lands or this Mortgage (all of which is
referred to a8 "annual taxes”). We may deduct from any advance an amount sufficient to pay any annual
taxas which have become dus and payable, and are unpaid at the date of such advance, Youl shall send
to us all assessment notices, tax bills and other notices affecting your obligation to pay annual taxes as

soah as possible after you receive them, plus proof that you have psid such annual taxes.

8. msurance ~ You wilf insure during the term of this Mortgage for both your end our beneflt,
ldentifylng us es loss payee ag our inferests may appear, the Lands and every bullding, structure,
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srection, Improvement and fixture, Including thelr replacements, and all personal property located on the
Lands for at least the full Insurable replacement value of such property on a non-reporting cotnpleted
value basis In Canadian dollars. The Insurance including Insurance company or policy of insurance must
be appraved by us and shall cover all risks of direct physical Toss with only such excluslons as we may
approve and must Include Insurance agalnst llablitty Imposed for damage, loss or [njury to or death of
persons and for damage to or loss of property of any person In such amounts as we baliave will
reasonably profect you against such logsas, In addition, you must maintain boiler insurance If any bollers
or presslre vassals are installed in the premises and you must obtain Insurance covering loss of Rents
urider any Lesses and business interruption Insurance where Lands are ocoupied by you. Insurance
coverage must be sufficlent fo pay the amounts requlred to be made under this Morigage for the perlod of
such pollcles. In additlon, we require that;

{a) such insurance polloles shall elfher be withaut co-Insurancs or have a stated or stipulated
amount co-Insirance clause for an amaount squal ko or less than the policy fimit;

{b) yau will upon request provide us, at youi' expenss, with a ceriificate of & competent
appraiser or other competent persen selecied by us as fo the sufficiency of any
insurance, Including the type or amount of Insurance;

(c) you will not allow any pollcy of insurance to be invalidated, and must asslgn, transfer and
deliver to us any polley, and you irrevocably assign procesds of insurance to us, 1f you
neglect fo keap any part of the Lands Insured, or to deflver any pollcy, or io produce fo us
at leasi fifteen (158) davs before fermination of Insurance coverags evidence, to our
reasonable satisfactlon, or if we receive notlce of the Intended cancellation of any policy,
wea may insure the Lands; provided however that we shall not be required to insure the
Lands or, if wa insurs the Lands, to Insure other than for our bengfit alone, or to arrange
{o pay the premiums on any policy, or to arrange 1o remedy any defect In any policy or
fallure of any insurance company to pay for any loss; and

{d) If any loss or damage oceurs, you must do all necessary things to enabie us to récsive
payment of the Insurance monlas. Any Insurance monies raceived may, at our option, be
applied In rebullding, reinstating or repairing the Lands or be pald to you or any other
parson that Is'the owher of the Lands, or be pald parily in one way and parlly in another,
or may he applied, In our sole discretion, (o pay the Principal Sum, interest or other
amolnts owed fo us under this Mortgage, whether due or not then dus, noiwithstanding
any law, equily or statute to the contrary,

8. Wasls - You will not permit any act of waste on the Lands or do anything, which lessens the value
of the Langs In our opinion.

10Q. Hazardous Materlals You represent and warrani {p us that, to the best of your knowledge after
due and diligent inquiry, no regulaied, hazardous or foxic substances are being stored on the Lands or
any adjacent propesty nor have any such substancas been stored or Used on the Lands or any adjacent
property prior to your ownership, possesslon or control of the Lands. You agree to provide written notlce
to us Immediately upon you becorming aware that the Lands or any adjacent properly is being or has heen
contaminated with regulated, hazardous or toxic substances, You will not cause nor permit any activities
on the Lands which directly of indireetly could resulf In the Lands belng contaminated wih regulated,
hazardeus or toxic substances. For the purposes of this Mortgage, the term “regulated, hazardous or
toxic substances” means any substance, defined or designated as hazardous or toxic wastes, hazardous
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of toxle matariel, a hazardous, toxic or radicactive substance or other similar term, by any applicable
federal, provincial, state or local statuts, regulation or ordinance now or hereafier In effect, or any

substance or materlals, the use or disposltion of which Is regulated by any such statute, regulation or
ordinance, :

You shall promptly comply with ali stetutes, regulations and ordinances, and with all orders, dacraes or

' judgments of governmental authorities or courts having jurisdictian, relating lo the use, collection, storage,
treatment, control, removal ot clsanup of regulated, hazardous or toxic substances in, on, of undar the
Lands or In, on or under any adjacent propsrty that becomes contaminated with regulated, hazardoua or
toxic substances as a result of construction, opsrations or other aclivitles on, or the contamination of, the
Lande of Incotporated in any Improvements (as defined below), We may, but shall nat be obliged to,
enter upon the Lands, take actions and incur costs and expenses o ensure your performance of your
compllance obligations described In this paragraph as we deem advisable and you shall relmburse us on

demand for the full amount of all costs and expenses Incurred by us In connection with such compllance
gotivities,

With respect to regulated, hazardous or foxic substances, you agree to ba llable for and to Indemnify us,
our officers, directors, employses, agents and Its shareholders and agree to hold each of them harmless
| from and agalnet any and all losses, liabllitles, damages, costs, expenses and clalms of any and every

kind whatscever, including:

b {a) the costs of defending and/or counterglaiming or claiming over agalrs! third parties In
raspect of any action or matter; and

C . (b} any cost, liability or damage avlsing out of a settisment of any action entered Info by us
Lo with or without your consent;

L which at any time may be paid, Incurred or asserted agalivst any of them as & direct or Indlract result of
L the presence on or under, or the escape, seepage, leakage, spillage, dischiarge, emlsslon or release from

the Lands or Into or upon any land, the atmosphere, or any watercourss, body of water or wetiand, of any
o regulated, hazardous or toxie substances. The Indemnification set out In this paragraph shall survive the
R . payment and satisfaction of your Indebtedness and liabllity to us pursuant fo this Mortgage.

g 11. improvements - All erections, buildings, fences, machinery, equipment, plant and Improvements
fixed or otherwise, now or later put on the Lands (the "Improvements” and, together with the Lands, the
“Property”) are and shall immedlately when placed on the Lands becoms fixtures and form a part of the
Lands and be secured by this Morigage. You will af all timas and at your own expense sufficlently repair,
maintain, and keep the Property in good and substantial order and repair all Improvements.

12, Alterations or Addltians ~ You will not make or allow any matearial change, aiteration or addition o
L the Praperty nor change the present use of the Lands during the term of this Morgage or Qur Agreement
- without our prior written consent, which shall not be unreasonably withheld. You shail not do anything
where any policy of Insurance on the Lands may be vitlated and you shall not use or permit any part of
| the Lands {o be used in any way confrary fo the regulations and requirements of the municipal, provinclal
or other governmental authorlly having jurisdiction over the Lands.

13.  Covenente Regarding Construction - if you conslruct or cause to be consfructed, any bulldings,
L. roads, ufllity services or improvements of any kind (the *Praject™ In, to or on any part of the Lends, you
agras:
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(a) ta carry on construction of the Project continuously, diligently and In a good and workman

-~ llke mannar and in accordance with applicabls laws untii completed In such a manner

that, at all times, In our reasonable opinion, construction can be completed by such date
as may be set out in Qur Agreement;

; . () to devote your full efforts and energy to the development and construction of the Project,

not to abandon or dalay completion of the Project for 15 days or more consecutively

during the term of this Mortgage, except for reasons beyond your control, or depart fram
- the plans and specifications fot the Project; and

(6) to correct promptly all defects in the construction of the Project as reporied to us by our
. consultants,

14, No Bullders’ Liens ~ To preserve our security Interests in the Lands and this Motlgage throughout
the term of this Marigage, you will not allow anyone to reglster any debt or lian of any kind on tiie to the
Lands, which could rank prier ta our securlty Interests under this Mortgage; provided that the registration
shall not be deemed to be a breach of this Mortgage If you would Iike fo, In good faith, dispute such debt
- or flen and you, If we so require, give security fo our satisfaction for the due payment of the amount
claimed, together with passible costs, in case It is proven to be a valid lien. Upon the reglstration of any
debt or llen agalnst the Lands, or if any bulldings belng erscted on the Lands remaining unfinished or
_ without any work being done on tham for & petlod of 10 days, the principal and inferest secured by this
b Morigage shali, at our optfon, become due and payable.

---------

18. Performance by Us - We may at our option, at any time, pay any taxes, rates, liens, charges,
encumbrances and other claims in arder to maintaln the title to all of the Lands and to make or keep this
Mortgage a charge and encumbrance on the Lands; make arrangements for Inspscting, obtaining reports
of the value, state and condlilon of the Lands; if there is a default under this Morigage, take care of
L lsasing, coliecting the rents of, insuring rents, insurlng the Lands or improving and managing generally
L the Lands; and collect all monies payable under this Mortgage. If you rafuse or neglect to parform any
obligation under this Mortgage af the time at which you should in our sole opinion, we may, at your
expense, arrange for the performance of such obligation and may enter upon the Lands for that purpose,

18. Fags and Disbursements —~ You will pay for all costs, fees and expenses we pay or for which we
. bacome liable In preparing, registering, maintaining or enforcing this Mortgage, Including sl legal costs as
between sollotior and his own client on a full indemnity basls, which costs shall be treated as z part of the
Principal Sum, shall bear Interest at the Interest Rate, be & charge upon the Lands and shall be payable
: on demand. If you do not pay these fees and disbursements, we may In addition to all other rights and
b rernediss exerclse the power of sale expressed in this Morigage,

. 17. Default ~ We can demand the performance of your obligations under this Mortgage or Qur
L Agreement at any time and, if we so demand, the full amount of the Principal 8um, intersst and any other

' monies secured by this Morigage then owing hy you to us shall, at our option, Immediately become due
and payable (sven [f the term of this Mortgage may not have expired) and upon being declared fo be due
and payable, this Mortgage shall immadiafely become enforceable and we may proceed fo enforce it
without any further requirement of notify you of our enforcement steps,

18, Enforcement - if we choose to enforce this Morlgage:
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alt of the monles secured by this Morfgage shall at our option become due and payable
and to all intents and purposes as If the tims for payment of all of the secured manies had
fully come and expired;

we may enter info possession of the Lands and whether In or out of possassion collect
the rents and profits of the Lands, and make any demise or lease of any part of the Lands
on such {arms, pericds and at such rent as we think proper; and that the power of sale In
this Morigage which we may exercise may be exercigsd either hefore or after and
subject to any demise or legse we make;

it shall ba lawiful for, and you grant full power, right and licetice to us to enter, selze and
distrain upon the Lands and by distress recover as rant reserved as in the case of demise
of the Lands, as much of the monies from fime o dme be or remalning in arrears and
unpald, together with all costs, charges and expenses attending such levy or distress, as
in ke cases of distress for rent;

we mey without nctice to you, 1sass, sell and convey any part of the Lands with on such
terms of cash, credlt or ofherwise and either by public auction or by private contract 85
we desm naecesgary in our sole discretion and in the event of a sale we shall not be
accouniable for or charged with any monies untll actually recelved, Notwithstanding the
power 1o self and our other powars in this Mortgage, we shall have and be enfilled to the
right of foreclosure of the aquity of redempilon [n the Lands as fully as If the power of sale
and other powers in this Mortgage had not been contalned in this Mortgage,

we may appoint a receivar andfor a manager of the Lands and/or a recsiver of the rents,
profits and Incomes of the Lands, or may apply o any Court of competent Jurlsdiction in
any actlon, cause or proceedings brought or commenced under this morigage by reason
of the default by you, for the appointment of sald manager andfor recelver,

19, Recelver, Recelver/Manager — We may In writing appoint any person to be a recelver of all or any

part of or Interest in the Propetty andfor any revenuss, rents and profits coming from the Property. We

may remove any appolnted recelver and appoittt a replacement. The farm “Receiver” as used in this
Motigage shall Include a receiver; a manager; or a recelver and a manager. The following provisions
shall apply to this paragraph:

{a)

.......

an appointed Recelver Is your agent and you shall bs solely responsible for the acis or
defaults and for the remuneration and expenses of the Recelver. We shall not be
respansible for any misconduct or negligence by any Recelver and may, from time to
time, flx the remuneration of avery Recsiver and be at libarty to diract the payment for the
Recelver from procaeds collectad,

nothing contained in ihis Morigage and nothing done by us or by & Recelver shali render
us a mortgages In possession or respohslble as such;

all monies recelved by the Recsiver, after providing for payment and charges ranking
prior to this Mortgage and for all costs, charges and expenses of or incidental to the
exercise of any of the powers of the Recelver in this Morlgags, shall be applied towards
the monlas owing pursuant to this Mortgags;
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the Recsiver shall have power to:

{0

(i)
(ri)

(iv)
v)

Vi

take possession of the Lands, the Property, rents and profits, and any property
charged by this Morigage and any additional or collateral securlty granted by you

to us and to take any proceedings, be thay legal or otherwlse, In your name or
otherwise;

carry an the business which you are or were conducting on the Lands:

to sell or lease or releass all or any portlon of the Lands and the Property and for
this purpose to execute contracts In your name which sald contracts shall be
binding upon you;

to make any arrangement ar compromise which It shalf think expedient;

to the extent parmiited by law carry on any development or improvement related
io the Lands, and for such purpose borrow money eithar securad or unsacured;

{o epply the net proceeds of any sale or iease sat out in this Mortgage, subject to
tha claims of &ll secured and unsacurad craditors (if any) ranking In priority to this
Mortgage, In payment in the following order of priorliy:

A, any costs, charges, expenses and legsl fees (on a soliclior and own
client basls) incurred in taling, recovering or keeping possession of the
Lands or the Property or by reason of non-payment of the monles hereby
secured;

B. in paymert of any costs, charges, expenses and legal fees (on g solicitor
and own client, full indemnity basis) of and incidental to the appointment
of the Recelvar and the exerclse by it of all or any of the powsis
aforesaid Including s reasonable remuneration and alt outgolngs
properly payable by it

C. in payment of any monles borrowsad by the Receiver whether secursd or
unsecured for the purpose of the exercise by it of all or any of its powers
as sot out In this Morigage,;

D. in payment of Interest to us as mentloned In this Motlgage;

E. {oward payment to us of the Principal S8um or so much of it that remains
unpaid;

F. in payment of ather monles owlng under this Mortgage or secured by this

Mortgage; ahd

G, any surplus, If any, shall be paid to you,

the Recslver may, at our opiton In writihg, be vested with all or any of qur powsrs and
discretions In this Mortgaps;
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the rights and powers granted in this paragraph are supplemental to and not In
substitution for any other rights which we may hava from tims to time;

if this Morigage becomes enforceable, you hereby lirevocably appoint us and any
appolnted Recelver to be your sttorney, In your name and on your behalf to execute and
parform any ections or things which you ought to exscute and perform under this
Mortgage and in the exerclse of any of the powers held by us and any Recelver under
this Mortgage.

Fower of Attornev It order 1o glve effect {o the powars granted in this Morigage, Including the

power to collect rants and profits, the power fo lease, demise or sell the L.ands or any pari thereof and the

- power to enter into any contracts with respect to all or any part of the Lands, you lrrevocably constitute

o and appolnt us your attarney upon the following terms and condltions:

r (@)

(b)

(d)

......

the power of atiorney may be exerclsed by us If we demand under this Mortgage or Our

- Agreemeant;

if a Recelver Js appolnted, then we may, at our discration, delegate the exerclse of the
power of attorney granted hereln, and In so dolng, constitute and appoint the Recelver as
our attorney for any purpose undsr this Morigags;

In any exercise of the pawer of sale and power of attorney provided in this Morigage, the
person exerclsing the powers shall be at liberty to convey fitle subject fo such llens and
encumbrances as we deem’ fit, with all procesds from the sale belng distrihuted as
follows: '

h firstly, In payment of all solicltor and his own cllents costs and dishursements
Incurrad with respect to the sale or otherwise;

(i) secondly, in payment of any fees and disbursements owing to the Recsiver or
our agent;

(it thirdly, In payment of any or all amounts outstanding to us, Including the Principal
Sum and interest outstanding under this Morigage;

(iv)  fouwrthly, In payment of any amounts clzimed to be owing by the holdsr of any lisn
or encumbrance registered subsequert fo this Mortgage, which, pursuant fo the
terms and conditions of the agreement for sele, aro required to be discharged; it
being understood that we shall not be bound to Inguire into the valldity of any llen
or encumbrance; and

v} lasily, the balange, if any, to be pald Into an interest bearing trust account to be
maintained by us or our scliciiors; the balance {o be relessable only upon our
agraement with you ar pursuant to an order of a court of competent Jurlsdiction,

You agrea that vou wiil not elelm or assert any legal or equitable set off in any foreclosure
actlon which may ba commencad by us, Any such claim must bs brought in a separafe
action and no such claim shall aifect our recourse as against any part of the Lands,



r a _g"

r 068
- 21, Cross-Default - If a default ocours under any decument, security, Instrument, assurancs or
- agreement, other than this Mortgags, now or In the future granted to us as additional sacurity for your

~ payment or performance of obligations under this Mortgage or Dur Agreement, a default shall be deemed
e to have cocurred under this Mortgage.

P 22, Due on Sale If you, without our prior wrltten consent, directly or indirectly sell, convey, transfer or
dispose of any par of the Lends, or grant any option or right of first refusa) to purchase any part of the
Lands, & defait shall be deemad fo have occurred under this Mortgage.

23, Change of Control - If you are a corporation and there I a direct or Indirect transaction or dealing

which affects your share structure or share ownership and which resuits in a change In control or
£ ownership In your share capital, elither legal or beneficial, without our prior written consent, except for any
: transfer to exlsting shareholders or the estate of exlsting sharsholders, a default shall be deemad o have
oceurred under this Morigege.

24, Amendmants - In our sole discretion, we may ralease any part of the Lands or any obligation in
this Mortgage and without releasing any other part of the Lands or any of the cther obligations In this
Mortgage, may by extension or other agreement fram time to time change or agree with you fo change
any terms of this Morlgage, and no such change shall affect any of your other obligations uhder this
Mortgage,

. 25, Renewal or Extenslon ~ If we agree to renew or extend the term of this Mortgage, such ranawal
or extenslon does not need to be registered against the title o the Lands.

26, Non-Walver - The permitting of or the acquisscencs in the non-performance or non-observanca
of or the extension of time for the performance of any of the obligations in this Morfgage expressed or
implied, or the acceptance by us of any payment after any defaull shall not constitute a walver of of cure
- any continuing or subsequent defavit, and shall not justiy any default or delay on any ather cceasion.

27. Non-Merger - The taking of a judgment or judgments on any of the obligations in this Mortgage
- shall not affect our right to Interest at the Interest Rate and that such Judgment shall provide that Intersst
: on the judgment shall be computed at the same rate and In the same manner as providsd in thls
Morigage untll the judgment hes been fully pald and satisfied. The exercise of one of our rights or
o remedies in this Mortgage shall not affect, delay or prejudice any other rights or remedies In this
Mortgage and wlil not act as a walver of those rights and remedles. Any or ali of our rights or remadies in
this Morlgage may be exercised concurrently or successively, If any portion of the Princlpal Sum Is not
advanced to you on the date of this Mortgage, ws may advance that unpaid potion in any sums at any
future date or dates. The amounts of those advances when pald to you, shall ba secursd by this
Mortgage and shall be rapayable and be treated as if it has been advanced on the date of this Mortgage.
Neither the execution nor registration of this Mortgage nor the advance of part of the Princlpal Sum shall
bind us to advance the whole of the Principal Sum or any unadvanced portion of the Princlpal Sum,
- Nevertheless the Morfgage and charge on the Lands made by this Morigage shall take effect upon on
signing of this Morigage. The expenses from the valuation of the Lands, examination of the title and costs
of the preparation, execulion and reglstration of this Morigage as well as any pessent or future security
taken as collateral to the Lande shall be a charge on the Lands and be secured by this Mortgage even In
the avent of the Principal Sum or any part of the Princlpal Sum not being advanced, and those expenses
ghall be payable as soon as possible with inferest at the Intersst Rate and without demand therefor.
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28. Expropriation « if any part of the Lands Is condemned under any power of eminent domaln oris
ecquired by sxpropriation for any publle use or quasl public use, the damages, proceeds, considaration
and award for such acquisition, to the extent amounis are owed by you fo us under this Mortgags, are
asslgned by you to us and shall be pald immedlately to us or our successors and assigna.

28, Prior_Encumbrance Clause if you default In the performance of the obifgations In any prior
morigage, agreement for sale, charge or encumbrance (the "Prior Charge”) registered on tills to the
Lands than such default shall conatitute a default under this Morigage. Wae shall be at lherty In case of
such default, but shall not be obligated, to pay any arrears or other sums payable under the sald Prior
Charge, or pay off all or any portlon of the princlpal and/or Interest secured by the Prior Charge. Any
amounis so pald by us shall be added to the Principat Sum, bear interest at the Intersst Rate, ba a charge
upon the Lands, and, unless repald to us upon demand, be recoverable from you In the same manner as
if such sum had been originally advanced and secured by this Mortgage. For the purposss of tendeting
any arrears or other sums payable to a holder of a Prior Charge, you imavocably appelnt us your agent for
such purpose ard frmevocably direct us to tender such monles upon the holder of a Prior Charge, In your
name and on your behalf, and In this regard you hereby assign to us, ifs squlty of redempfion, if any, with
regpect to the Prior Charge together with any statutory right of redemption given to you at law. 1t s the
intenflon of the partles that we shall have the same rights and powers as you under and pursuant 1o the terms
of the Prior Chargs so that we will be able to take whataver steps are necessary fo bring the Prior Charge
Into good standing once a default has oceurred under the Prior Charge, Nothing in this Morigage shall creats
an obligation upon us to cure any default on your behalf, You cavenant and agree that you shall not permit or
allow any llen, charge, encumbrance or morigage fo be registered ageinst the Lands excepting for this

- Mortgags.

30. Digcharge - Any discharge of this Mortgage shall be prepared by our sollcltor and we shall have a
reasonable ime after recelpt of payment In full of all monies secured by this Mortgage to prepare,
executs and deliver such dischargs.

31, Interpretation In this Mortgage and any renewals or extensions thereof or except as ctherwise
provided, or uniess the confext otherwlse requirss:

() the subdivislons in thls Morigage are called, in descending order, “sections’,
‘subsections”, “paragraphs’, “subparagrephs’, “clauses’, and “subclauses’, end all
references In this Marigage to deslgnated subdivisions are to the designated subdivisions
of this Mortgage; '

(b) the words “hereto”, “hareof’, “hereln” and “hersunder’ and other words of similar import
refer to this Morigage as a whole arid not to any particular sectlon or other subdivision;

(c) the headings and subheadings Inserted in this Mortgage are designad far convenience
only and do not form a patt of this Mortgage nor are they Intended to Interpret, define or
limit the scope, extent or Intent of this Mortgage or any provision of this Mortgage;

(d} the ward “Including” or “includes” or ather variation thereof, when following any general
statement, term or matter, shall not be construed fo limlt such general statement, term of
matter to the specific items or matters set forth iImmediatsly following such word or fo
similar ltems or matters, whether or not non-limliing language {such as “without iimitation”
or "but not imlted to" or words of simflar import) is used with reference thereto but rather
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shall be desmed to refer to all other items or matters that could regsonably fall within the
broadest possible scope of such general siafement, term or mattar,;

ali references ta currency or money herein are desmed to mean lawful money of Canacda;

any reference to a statute shall Include and shall be deemed o ba a refersnce to such
statute and to the regulations made pursuant that statute, with all amendments mads that
statute and in foree from time to time, and to any statute or reguiation that may be passed
which hag the effsct of suppblementing or superseding the statute s¢ referred fo or the
regulations made pursuant to thet statute;

any referance to an entity shali include and shall be deemed to be a refersnce to an
ontity that is a sucesssor to such entity;

for the purpose of dafining “tha date of the Mortgage" with respect o any statutory right of
prepaymeni, pursuant to the Inferest At of Canada or otherwlse, the date of this
Mortgaga will be conclusively deemed fo be the latest of the date of the first edvance
hareunder, the date Interest commences running or the date of signing;

whera this Mortgage is executed by more than one party, ali covenants and agreemants
herain contained shall be construed and taken as against such execufing parties as joint
and several;

the helrs, exscutors, administrators, successors and permitted assigns of any party
executing thls Morigage are jointly and severally bound by the obligations and terms In
this Mortgage;

the obilgations and terms in this Mortgage and our rights, remedies and powers In this
Mortgage shall be In addition to and not In substifution those granted or implled by equity,
any law or any siatute whatsosver;

wherever the singular, the masculine or the neuter |s used, the same shall be construed
as meaning the plural or feminine or a body politic or corparate whers the context or the
pariles to this Morlgage so require, and where a party is maors than one persan, all
covenants shall be deamead 1o be joint and several,

QOther clauses that apply to this Morigage

Any notice to be delivered under this Mortgage wili be in writing and may be validly served by personal

delivery, by prepald reglsterad mail at your last known address or at the address of any of your directors

or officars or, by emali to you or any of your directors or officers at an small address maintained or owned
by you and usad by your directors or ofilcers. In the case of mail, such notice will be desmed to be

raceived by you on the third business day following the date of malling.

‘‘‘‘‘‘‘

£ We may grant extensions of fime or other induigences to you that are not striclly consistent with the terms
of this Mortgage. We may also obtain additional security or release securlty we hold. We may seftle or

- release your obligations or otherwise deal with you or any ofher securlty or credlt facilifles we hold. None
1 of these things affects your liability to us, or our right fo hald the Lands or enforce aur rights against i,
- until we hava beean pald in full. :
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This Mortgage will enure to the benefit of and be binding upan the parties and thelr raspectlve stccessors
and permitied assigns.

If a portion of this Mottgage is Invalld, then this Mortgage will be Interpreted as If the invalld portion had
not beenh & part of I,

This Morigage will be governed by the laws of the Province of Ontarlo. You lrrevocably agree and attorn
to the non-sxcluslve Jurisdiction of the courts of the Province of Ontarlo, provided that nothlng in this
Morigage shall prevent us from procesding, at our cholee, to cammance & lawsult or procseding against
youl in the courts of any othar court of competent jurisdiction, In accordance with the laws of the Pravincs
of Ontarlo, we note the additional tarma and conditions:

(a) You agres with CWB that n socordance with subsection 7{3) of the Land Registration
Reform Act (Ontarlo), the terms deemed lo be Included in a charge by subsaction 7(1) of
that act are exprassly excluded from this Mortgage.

33. Collateral Obligations - You further covenant with us thet this Mortgage Is granted by you as
continuing collateral secuilty for the payment of all of your indebledness owing o us togsther with
interost, costs and other expenses, at all fimes, untll pald in full. For the purposes of this Mortgage,
indebtednese means all debts, llabiiities and obligations, present and future, direct or indlrect (including
guarantees granted by you In favour of us) absolute or contingani, maturad or not, of you to us, whether
arlsing from Qur Agreement or any agreement or dealings between us and you, or from any agreement or
dealings with any another person by which we may be or become In any manner your creditor and
whether you are bound alane or with another person as princlpal or strety.

24, Cherging Clausg AND for befter securing fo the mertgagee the repayment in manner set out
abave of the princlpal sum and interest (and other amounts hereby securad), the mortgagor hereby
mortgages to the mortgagee all its estate and interest in the Lands.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]



* - 13-
- 072

g’ﬂf\ Novoiler”
The Morigagot has axecuted this Mortgage oh Qalober, 2021,
- 20 CALDARI DEVELOPMENT INC.

1
Per: /g/

Name: Makul Aurora
Title: Fresident

| have authority to bind the Gorporation

-------
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- SCHEDULE “A”
? Lagal Desgription

PIN: 03276-0125 (LT)

. PARCEL 141, SECTION 65M2681; LOT 1, PLAN 65MM2681; SUBJECT TO LT552714, LT586315;
SUBJECT TO L¥548620, LT546628, CITY OF VAUGHAN, THE REGIONAL MUNICIPALITY OF YORK,
{a) Permitted Encumbrances
L
None
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This is Exhibit “D” referred to in the
AFFIDAVIT OF TYSON HARTWELL
SWORN BEFORE ME by videoconference
at the City of Toronto, in the Province of
Ontario, on this 19" day of October, 2023.

N

Commissioner for Taking Affidavits (or as may be)
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This is Exhibit “E” referred to in the
AFFIDAVIT OF TYSON HARTWELL
SWORN BEFORE ME by videoconference
at the City of Toronto, in the Province of
Ontario, on this 19" day of October, 2023.

Ll

Commissioner for Taking Affidavits (or as may be)
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77 AY CANADIAN WESTERN BANK

THIS GENERAL SECURITY AGREEMENT DATED

BRANCH ADDRESS:

1. DEFINITIONS

The following definitions shall apply herein:

@)

®)

®)

(f)

"Act” means the Personal Property Security Act of the Province/Territary of Ontarlo In effect on the
datehereof,

"Accessions”, "Account”, "Chattel Paper", "Consumer Goods”, "Document of Title", "Equipment’,
"Financing Change Statement®, "Financing Statement”, “Goods®, "instrument”, “Intanglble”,
"inventory”, "Money", "Purchase Moniey Securlty Interest”, "Security”, "Securities Account” and
"Security Entitlement" shall have the meanings ascribed to them in the Act and shall be deemed to
Inciude both the singular and plural of such terms. All other capitallzed words or terms usedherein,
unlegs otherwise defined hersin, shall have the meanings ascribed to them in the Act and the
Regulations passed pursuant thereto:

"Agreement”, "herein”, and similar expressions refer to the whole of this Security Agreement and not
to any particular section or other portion thereof and extend to and include every instrument which
amends or supplements this Agreemsnt;

"Bank" means CANADIAN WESTERN BANK;

"Collateral” means all present and after-acquired perscnal property and Real Property of the Debtor of
whatever kind and wherever situate, including, without limiting the generality of the foregoing, those
specific items, if any, described on the attached Schedule "A”, and alf other related, attached
collateral schedules and all documents, writings, papers, books of account and racords relating to the
foregoing and all rights and interests therein, but shali not include:

(i) the last day of any term of years resarved by any lease, verbai or written, or any agreement
therafor now or hereafter held by the Debtor, I being the intention that the Debtor shall stand
possessed of tha reversion remaining in respact of any leasehold Interest forming part of the
Collateral upon trust to assign and dispose thersof as the Bank may after defaultdirect;

(i} Consumer Goods, or

(ili) those specific itams, if any, described on the attached Schedule "B";

"Debtor” means A-Caldari Development inc, having a registered office at 20 Caldar Road. Vaughsan
Ontario L4K 4NB )

"Default’ means the happening of any one or more of the svents or-conditions described n section 7
and such term shall be desmed to includs each, any, or all such events or conditions, whether any
such event is voluntary or Involuntary or is effected by operation of law or pursuant to orin compliance
wlth any Judgement, decree or order of any Court or any order, rule or reguiation of any administrative
or governmental body;
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078 "Indebtedness" means and Inciudes any and all obligations, Indebtedness and liabllity of the Debtor to
the Bank, (including but not limited to principal, Interest and all costs on a ful indemnity basls) present
or future, direct or indirect, absolute or contingent, matured or not, extended or renewed, wharever
and however Incurred, together with any ultimate unpaid balance theraof, whether the same is from
time to time reduced and thereafter Increased ot entirely extinguished and thereafter incurred again,
and whether the Debtor Is bound alone or with another or others and whether as principal or surety;

) "Permitted Encumbrances” means those specific security interests, if any, whether by way of
morigage, lien, claim, charge or otherwise, listed on Schedule "A* or hereafter approved in writing by
the Bank prior to thelr creation or assumption:

{) "Proceads" shall have the meaning ascribed to it in the Act and shall be interpreted to include bank
accounts, cash, trade-ins, Equipment, notes, Chatte! Paper, Goods, contractual rights, Accounts and
any other personal property or obligation received when Collatetal or Proseeds theraof are sold,
exchanged, collected or otherwise disposed of:

(k) "Real Property" means all of the Debtor's right, title and Interest in and to all lis presantly owned or
held and after acquired or held real, Immovable and leasehold property and all interests therein, and
all easements, right-of-way, priviieges, benefifs, licenses, improvements and rights whether
connected therewith or appurtenant thereto or separately owned or held, including all structures, plant
and other fixtures:

) "Receiver” means any one or more persons (whether officers of the Bank or not}, firms or
corporations appointed pursuant to subsection 9(f) and shall be deemed o include arsesiver,
manager, receiver-manager, or recsiver and manager:

{m) “Security Interest" means the security interest and the floating charge grantad by the Debtor fo the
Bank pursuant to this Agreement; and

{n} "Specifically Described Collataral” means these items, if any, describsd in Schedulg "A" which
comprise part of the Collateral,

GRANT OF SECURITY INTEREST
For value received (the receipt and sufficiency of which Is hereby acknowledged):

{@ the Dabtor hereby grants, assigns, conveys, mortgages, pledges and charges, as and by way of a
speclfic martgage, pledge and charge and grants a continuing Security Intarest fo and in favor of the
Bank in the Collateral {other than Real Property): and

o) the Debtor hereby charges the Real Property as and by way of a fioating charge,
INDEBTEDNESS SECURED

The Security Interest secures payment and satisfaction of the Indebtedness; provided however, that if the
Security [ntarest in the Collateral is not sufficient to satlafy the Indebtedness of the Debtor in full, the
deblor agrees that the Debtor shall continue to be Jlable for any indebtedness remaining outstanding and
the Bank shall be entitied to pursue full payment and satisfaction thereof.

ATTACHMENT OF SECURITY INTEREST

The Securily Interest shall attach to the Collatera! at the earfiest possible moment in accordance with the
Act, there being no interttion on the part of the Debtor and the Bank that it attach at any later fime.
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50 /REPRESENTATIONS AND WARRANTIES OF THE DEBTOR

The Debtor represents and warrants, and as long as this Agreement remains in effect shall be deemad to
continuously repressnt and warrant, that:

(@) the Dabtor, if a natural person, is of legal age and, if a corperation, is duly organized, existing and In

b

©

@

0

good standing undsr the laws of lts Incorporating jurlsdiction and of each other jurisdiction in which
the nature of its activities make such necessary,

the Dabtor has the right, power and authority to enter Into this Agreement and to grant the Security
Interest;

the axecution, delivery and performance of this Agreement have been duly authorized by all
necessary corporate action and are not in contravention of any instrument by which the Debtor has
been incorporated or continued, any Instrument amending any such Instrument, any intarnal
reguiation of the Deblor, any law, or any Indenture, agreement or undertaxing to which the Debtorls a
party or by which It is bound;

the Debtor has not previously carried on business, does not currently carry on business, and shall not,
without the prior written consent of the Bank, in the future carry on business under any namse other
than the name set forth In paragraph 1(f;

the Collateral is genuine and is legally and beneficlally owned by the Debtor free of alt security
interests axcep! for the Security Interest and the Permitted Encumbrancss,

the description of the Specifically Described Collateral, whether contained herein or provided
sisewhere the Dabtor to the Bank, is complete and accurate and all serial numbers affixed or ascribed

to any of the Collateral have heen provided to the Bank;

each Chattel Paper, intangible and Instrument constituting Collateral is enforceable In accordance
with its terms against the party obligated 1o pay the same ("Account Debtor™), the amount represented
by the Debtor to the Bank from time to time as owing by each Account Dabtor shall be the correct
amount owing unconditionally by such Account Debtor, and no Account Deblor shall have any
defence, set-off, claim or counterclaim against the Debtor which can be asseried against the Bank,
whether In any proceadings to enforce the Collateral or otherwise;

the locations specified in the attached Schedule "C" as to business operations and records are
accurate and complete and, except for Goods in transit to such locations and invertory on lease or
consignment, all Collateral shall be situate at one of such locations;

all financial statements, certificates and other informatton concerning the Debtor's financial condition
or otherwise from time to time furnished by the Debior to the Bank are and shall be In all respects
complete, correct and fair representations of the affairs of the Debtor stated in accordance with
generally eccepted accounting principles applied on a consistent basis;

there has not been and shall not be a material adverse change in the Debtor's position, financial or
otharwise, from that indicatad by the financial statements which have been delfivered to the Bank;

there are no actions, sults or proceedings pending or, to the knowledge of the Debtor, threatened
against the Debtor except as have been disclosed In writing to and approved by the Bank; and

none of tha Collatsral is or shall be Consumer Goods,
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8. OBOENANTS OF THE DEBTOR

The Debior covenanis:

a)

)

©

©)
®)

to defend the Collaters! against the claims and demands of all other parties claiming the same or an
interest therein and to keep the Cotlateral free from all security Interests except for the Securlty
Interast and the Permitted Encumbrances:

except as expressly permitted herein, not to sell, exchange, transfer, assign, desfroy, lease or
otherwiss dlspose of the Collateral of any interest therein without the prior wiltten consent of the
Bank;

except as exprassly permitted herain, not to move the Collateral from its current location, as indicated
on Schadule "C", without the prior written consent of the Bank;

1o assemble and dellver the Coliateral to the Bank at such location as the Bank may direct;

to notify the Bank prompily in writing of:

() any changs in the Information contained In this Agreement Including any information relating to
the Debtor (including its name), the Debtor's business, the Collateral, or the locations of the
Collateral or the records of the Debtor, so that the Bank shall be constantly advised of all places
whers the Debtor conducts its business, maintains the Collateral and maintains is records,

(i) the detalis of any significant acquisition of Collateral (including serial numbers where required
under the Act in connection with registration or as otherwise requested by the Bank), and for the
purposes of this Agreament "significant” shalt mean any item or ltems the value of which axceeds

in the aggregate $5,000,

(i)} the removal of any of the Collateral to any jurisdiction in which any registration of, or In respact of,
this Agreement may not be effective to protect the Security Interest, and in the case of such
removal to provide the Bank with & written certificate stating the time of removal, what is being
remaved and the intended naw locality of such Collateral, and to assist the Bank in effecting such
further registrations as may be required by the Bank to protect its Security Interest; provided
however that this provision shall not be construed as a waiver of any prohibition against removal
or relocation of Collateral contained elsewhere in this Agresment, nor shall it be construed as
permission to do so,

(v} the details of any claims or litigation affecting the Debtor or the Collateral,
{v) any loss or damage tc the Collateral,

(vi) any Default by an Account Debtor in payment or other performance of its obligations with respect
to any Collateral, and

{vii} the return to or repossession by the Debtor of any Collateral;

to keep all ofits property, including the Collateral, in good order, condition and repair and not to use
the Collateral in vislation of the provisions of this Agreement or any other agreement relating o the
Collateral or any policy insuring the Collateral or any applicable statute, law, by-law, sule, regulation or
ordinance having jurisdiction over the same;
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081 to exscuts, acknowledge and deliver such further agreements and documents supplemental hereto

)

U

®

m)

"

(including financing statements, further schedules to this Agresment, assignments and transfers) and
to do all acts, metters and things as may be requested by the Bank In order to glve effect to this
Agreement and o perfact the Security Interest, Including but not imited to any of the same whichmay
be required to correct or amplify the description of any Collateral or for any other purpose not
inconsistent with the terms of this Agresmant;

to pay all costs and expenses on a full indemnity basis (including legal fees as between a solicltor and
his own client) incidental fo:

{1} the preparation, execution and filing of this Agreament,

() maintaining, protecting and defending the Collateral, the Security interest, and afl of the Bank's
rights and interest arising pursuant fo this Agreement, and

(i) 1he exercise of any rights or remedies of the Bank pursuant to this Agresment, including but not
limitad to the costs of the appointment of a Recelver and all expenditures incurred by such
Receiver, the cost of any sale proceadings {whether the same prove abortive or not), and all
costs of inspaction, and all other costs and expenses incurred by the Bank in connection with or
arlsing out of, directly or indirectly, this Agreement, all without fimitation. Al such costs and
experses shall be payable by the Debtor immediately upon demand from the Bank and untli paid
shall bear Interest from the date Incurred by the Bank at the highest rate of interest then
chargeable by the Bank to the Debtor on any of the indebtedness, The amount of alf such costs
and expanses shall be added to the Indebtedness and shall be secured by this Agreement,

1o punctually pay and discharge all taxes, rates, levies, assessments and other charges of every
nature which might result in any lien, encumbrance, right of distrees, forfeiture or termination or sals,
or any other remady being enforced against the Collateral and to provide to the Bank satisfactory
evidance of such payment and discharge;

to maintain its corporate existence, and to diligertly preserve all its rights, ticenses, powars, privileges,
franchises and goodwill;

10 observe and perform alf of its obiigations and comply with all conditions under leases, licenses and
other agreements to which It Is a party or pursuant to which any of the Collatersl is held;

to carry on and conduct lts business in an efficient and proper manner so as to preserve and protect
the Collateral and Income therefrom;

to keep, In accordance with generally accepted accounting principles consistently applisd, proper
books of account and records of all transaction in relation to its business and the Collateral;

to observe and conform to all valid requirements of law and of any govemmental ormunicipal
authority relating to the Collateral or the carrying on by the Debtor of is business;

at all reasonable times, to allow the Bank access to its premises in order to view the state anc
candition of its property and fo inspect its bocks and records and make extracts therefrom;

to insure the Collateral for such periods, in such amounts, on such terms, with such insurers and
against such loss or damage by fire and other such risks as the Bank reasonably divects, with ioss
payable {0 the Bank and the Debtor as insureds, ag their respective interests may appear, to pay ail
premiums therefor, to deliver evidence of the same on request, and to do all acts necessary to obtain
payment io the Bank of any insurance proceeds, :
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08@) to prevent the Collateral fram being or becoming an Accession ot a fixture to other property not
covered by this Agresment or other security granted by the Debtor In favor of the Bank:
) to deliverto the Bank from time to time promptly upon raquest:

{} any Documents of Title, Instruments, Securities, Security Ertitiements, Securities Account and
Chatte! Paper constituting the Collateral,

(iy alt books of account and all records, ledgers, reports, cormespondence, schedules, documents,
statemants, lsts and other writings relating to the Collateral,

{it) el financial statements prepared by or for the Debtor regarding fts business, or, where the
Debtor Is an individual, all tax returnis and such perscnal financial statements as the Bank may
request,

(iv) ail policies and certificates of insurance relating to the Gollateral, and
{v) such further information concerning the Collateral, tha Debtor and the Debtor's business and
affairs as the Bank may request;
{8) not to change the prasent use of the Collateral; and
#) to comply with all othar requirements of the Bank, whether in the nature of positive or negative
covenants, as may be communicated by the Bank to the Debtor from time to time, including but not
limited to those additional covenants, terms ang conditions, if any, contalned on the attached
Scheduls "D",
EVENTS OF DEFAULT

The following constitute Default:

(&)

®)

©

&)

©

non-payment when due, whether by acceleration or otherwise, of any principal or interest forming
part of the Indebfedness;

failure of the Debtor to perform or observe any obligation, covenant, term, provision or condition
contained in this Agreement or any other agreement, security instrument or other document made by
the Debtor with or in favor of the Bank or any other person, firm or corporation;

the deatt1 of or declaration of incompetency by a Court of competent jurlsdiction with respect to the
Debtar, if an individual;

the Deblor becomes Insolvent or makes a voluntary assignment or proposal in bankruptey or
otherwise acknowledges its insolvenicy, a bankruptey petition is filed or presented agalinst the Debtor,
the making of an authorized assignment for the benefit of the creditors of the Debtor, the appointment
of a receiver, receiver-manager, raceiver and manager or trustee for the Debtor or any assets of the
Debtor, or the institution by or against the Debtor of any other type of Insolvency procesding under
the Bankruptoy and Insclvency Act, Companies Creditors Arranagement Act or simiiar legislation in
any jurisdiction;

any act, matier or thing beirg done toward, or the commancement of any action or proceeding for,
terminating the corporate existence of the Debtor, or if the Debitor Is a partnershlp, the existence of
the partnership, whether by way of winding-up, surrender of charter or otherwlse;

any encumbrance or security interast affecting the Collateral becores enforceable;
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0813 the Debtor ceases or threatens to cease to carry on its business or makes or proposes to make a
bulk sale of its assets or any sale of the Collateral other than as expressly permitted hareln;

) any execution or other process of any Court becomes enforceable against the Deblor or a distress or
analogous process |s levied upon the assets of the Dablor or any part thereof (whether or not forming
part of ihe Collateral);

i the Debtor permits any amount which has been admitted as due by it or is not disputed to be due by
it and which forms, or is capable of belng made, a charga upon the Collateral in ptiority to, or pari
passu with, the charge created by this Agreernant to remalin unpaid for 30 days after proceedings
have been taken o enforce the same;

{) the Debtor allows any amount outstanding from it to the Crown pursuant to any federal, provinclal or
territorial statute to remaln unpaid for 30 days or more;

() a compcrate dispute occurs within the Debtor, if a corporation, {whether batween or among its
sharehoiders, directors, officers, employses or otherwlse) which may hamper the business
operations of the Debtor or otherwise adversely affect, in tha sole opinicn of the Bank, the Deblor's
business assets or the Collateral;

() any representation or warranty furnished by or on behalf of the Debtor pursuant to or in connection
with this Agreement (regardiess of the form thereof or whether contained hersin or elsewhere),
whether as an inducemant to the Bank fo extend any cradit to or to enter inte this or any other
agreament with the Debtor or otharwlse proves to have been false or misieading as of the day made
in any material respect or to have omitted any substantial contingent or unflguidated liability or claim
against the Debior,

{m) there is any material adverse change In any of the facts distiosed to the Bank, in the Debtor's
position (financial or otherwise), or In the nature and value of the Collateral; or

(" the Bank considers or deems, in its sole opinion, that the Security Interest and the Caliateral are not
sufflclent security in refation to the extent of the Indebtedness,

For the purposes of Section 198.1 of the Land Title Ast (British Columbia), the floating charge created by
this Security Agreement over Real Property shall become a fixed charge thereon upon the earlier of:

{8) the occurrence of an event described in clause 7(d), (), (f), (g), or (h); or

(o) the Bank taking any action pursuant o clause 9 to enforce and realize on the Security Interests
created by this Ssourity Agreemant.

ACCELERATION/DEFAULT

{8 Inthe event of Default the Bank, in is sole discretion, may declars all or any part of the Indebtedness
which is not by Ite terms payable on demand to be immediately dus and payable, without demand or
notice of any kind. The provisions of this clause shall not in any way affect any rights of the Banx
with respect to any Indebtedness which may now or hereafter be payable on demand.

) inthe event of early paycui, in whole or in part, the Debtor shall pay the Bank a prepayment charge
equal to the greater of three months Interest on the amount of the prepayment calculated at the rate
of interest payadle on the loan or the Bank's unwinding costs consisting cf the Interest rate differential
calculated by the Bank based on the difference between the intsrest rate on the loan being prepaid
and the bid side yield on Govemment of Canada securities for a comparable term. Notwithstanding
the foragoing, the terms of any early payout provisions and prepayment charges agreed upon in a
commitment letter signed by the Debtor and the Bank shall take precedences over the early payout

and prepayment charges provided for in this subsaction.
- N .
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s. G&MepiEs

tJpon Default the Bank shall have the following rights and powars, which the Bank may exerclse
immediataly.

@)

@

®)

to enter upon the premises of the Debtor or any other premises where the Collateral may be situated
and to take possession of all or any part of the Collateral, by any method petmitted by faw, to the
exclusion of all others, Including the Dabtor, its directors, officers, agents and employees, and the
Debtor hereby walves and releases the Bank and any Recsiver from all claims in canhaction
therewith or arising therefrom,

to remove all or any part of the Coltateral to such place as the Bank deems advisable;

to preserve and maintain the Collateral and fo do all such acts incldental thereto as the Bank
considers advisable, including but not fimited to making replacements and additions to the Callateral;

to collect, demand, sua on, enforcs, recover and receive Collateral and give recsipts and discharges
therefor, and may do any such act and take any proceedings related thereto In the name ofthe
Dabter or otherwise as the Bank considers appropriate,

to sell, lease, or otherwise dispose of the Collateral in such manner, at such fime or times and place
or places, for such consideration and upon such terms and conditions as the Bank deems reasonable
{including without fimitation, by deferred payment) all in the Bank's absolute discretion and without
the concurrence of the Deblor; provided however, that the Bank shafl not be required to do so and it
shall be lawful for the Bank to use and posses the Collateral for any and all purposes and in any
manner the Bank saes fit, all without hindrance or Interruption by the Debtor or any other person or
persons, provided however that none of the faregoing shall prejudice the Bank's right to pursue the
Debtor far recovery in full of the amount of the Indebtedness, including the amount of any deficlency
owing after the application of the proceeds of realization (and to the extent permitted by laws, the
Debfor waives its rights to the protection afforded by any rule of law or legislation respecting such
deficlency);

to appoint by Instrument in writing, with or without bend, or by application to any Court of competant
jurisdiction, a Receiver of the Collateral and fo remave any Receiver so appointed and appolint
another or others in his stead. Any such Recsiver shall, so far as concerns responsibility for his acts,
ba desmed the agent of the Debtor and not of the Bank and the Bank shall not ba in any way
responsible for any misconduct, negligance or non-feasance on the part of any such Receiver, his
agents, servants or smployees. Susject to the provisions of the Instrument appointing him, any such
Receiver shall have the power to take possession of the Collateral, to preserve the Coliateral or ts
valua, to carry on or concur in carrying on alt or any part of the business of the Debtor and to sell,
iease or otharwise dispose of or conour in selling, leasing or otherwise disposing of the Collateral
(including disposition by way of deferred payment). To facilitate the foregolng powers, any such
Recelver may, to the exclusion of aif cthers including the Debtor, enter upon, use and occupy all
pramises owned or occupled by the Debtor where Collateral may be situats, to employ and discharge
such employees, agents or professional advisors as the Receiver deems advisabie, to enter Into such
compromises, arrangements or settiements as the Receiver deems advisable, to borrow or atherwise
ralse monay on the security of the Collateral and to Issue Receiver's certificates and do all such other
acts as the Recelver deems advisable In connection with any of the powers referred to herein. Except
as may be otherwise directed by the Bank, all monies recelved from time to time by the Receiver in
carrying out his appointment shali be recelved in trust for and paid over to the Bank. in addition,
every Recaivar may, in the discretion of the Bank, be vested with &lf or any of the rights and powers
of the Bank under the Act or any other applicable legislation or under this Agresmant or any other
agreement;
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08p to rescind or vary any contract for sale, lease or other disposition that the Debtor or the Bank may
have antersd into and o resell, release or redispose of the Collateral;

{n to deliver to any purchasers of the Collateral good and sufficleht conveyances or desds for the same
free and clear of any claim by the Debtaor, For such purposes, the purchaser or lesses recelving any
disposition of the Collateral nead not Inquire whether Default under this Agreement has actually
ocaurred but may as fo this and all other matters rely upon a statutory declaration of an officer of the
Bank, which daclaration shall be conclusive evidence as between the Debtor and such purchaser or
lessee, and any such disposition shall not be affected by any Imegutarity of any nature or kind relating
to the enforcement of this Agreement or the exercise of the rights and remedies of the Bank;

to exercise any of the powers and rights given to a Receiver pursuant to this Agreement;

i 1o provide written notice to the Dabtor that all the powers, functions, rights and privitegas of the
directors and officers of the Debtor with respect {0 the Collatera!, business and undertaking of the
Debtor have or shall cease as of the date notified therein, except {o the extent specifically continued
at any time by the Bank In writing; and

K to take the benefit of or o exerclae any other right, proceeding or remady authorized or permitted at
law or in squity, whether as a secured party pursuant ic the Act as the same is in force fram time to
time or otherwise,

Alf rights and remedias of the Bank are cumulative and may be sxarcized at any time and from fime to time
independently or In combination. No delay or omission by the Bank in exercising any right or remedy shall
operate as a walver thereof or of any other right or remedy, and no singular partial exercise thersof shall
praciude any other of further exercise thereof or the exercise of any other right or remedy. Provided always
that the Bank shall not be lable or accountable for any faliure to exerclse its remedies, take possession of,
collect, enforce, realize, sell, maintaln, lease or otherwise dispose of the Collateral, or fo institute any
proceedings for such purposes. The Bank shall have no obligation to take any steps to preserve rights agalnst
other parties, shall have no obligation to exercise any of the rights and remedies avaliable to it on Defauit and
shail not be Kiable or acgountable for not exercising any such rights and remedies,

The Bank may waive any Default but no such walver shall he effective uniess made in writing and signed by
an authorized officer of the Bank. Any such walver shall not extend to, or be taken in any manner whatsoever
to affect, ary subsequent Default or the rights resulting therefrom.,

By its acceptance of this Agreement, the Bank acknowledges that it shall not, except in the case of the
hankruptey of the Debtor, enforce this Security Agreement against any personal property of the Debtor used
solely for the personal or household use and enjoyment of the Deblor or the Dabtor's immediate family.

16. BANK MAY REMEDY DEFAULT

The Bank shall have the right, but shafl nof be obligad to, remedy any default of the Debtor and all sums
thereby expended by the Bank shall bs payable immediately by the Debtor, together with interest thereon
at the highest rate of interast than chargeable by the Bank to the Debtor on any portion of the
Indebtedness. All such sums shall be added to the Indebtedness and shall be secured by this Agreement.
In no case shall the exercise of the Bank's rights pursuant to this Section: 10 be deemed {0 relievs the
Debtor from such Default or be deemed a walver of such Default or of any other prior or subsequent
Default. '
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108BE OF COLLATERAL

Subject to compliance with the Deblor's covenants contained herain and to the following provisions of this
Section 11, until Default the Debtor may:

@ inthe case of Equipment, dispose of the sama for the pufpose of immediataly replacing i by other
Equipment of a similar nature or of & more useful or convenient character and of at feast equal velus;

) Inths case of Inventory and Monay, disposa of the same in the ordinary course of the business of the
Debtor and for the sole purpose of carrylng on the seme; and

& otherwise possess, collect, use, enjoy and deal with the Collateral In the ordinary course of the
Dektor's business in any manner not expressly or impliedly prohibited herein or otherwise
Inconsistent with the provisions of this Agreement.

Notwithstanding the foregoing:

{8} before or after Default the Bank may notify all or any Account Debtors and may direct such Account
Debtors to make all payments owed in respect of the Collateral directly to the Bark; and

{) the Debfor agrees that any payments on or other Proceeds of Coflateral received by the Debtor,
whether before or after Default, shall be racelved and held by the Debtor In trust for the Bank and
shall be tumed over to the Bank upon reguest.

if the Collateral at any time includes Securities, the Debtor authorizes the Bark to transfer the same or any
part thereof info ts own name or that of its nominess so that the Bank or its nominees may appear on record
a8 the sole owner therecf: provided however thet until Default the Bank shall deliver to the Debtor all notices
of othar communications received by it or its nominees as registered owner and upon demand and raceipt of
payment of any necessary expenses shall issue to the Debtor or its order a proxy to volte and take all action
with respect to such Securlties, However, after Default the Debtor walves ali rights to receive any notices or
communications in respect of such Securlties and agrees that no proxy issued by the Bank to the Debter or its
order as aforesald shall thereafter be effactive,

12. APPROPRIATION OF PAYMENTS

All payments made at any time in respect of the Indebtedness and all Proceeds realized from any
Securities held therefor may be applied (and reapplied from time to time notwithstanding any previous
application) In such manner as the Bank sees fit or, at the option of the Bank, may be held unappropriated
in & collateral account of released to the Debtor afl without prejudice to the rights of the Bank hereunder,
including the Bank's right to callect from the Dsbtor the amount of any deficiancy remaining after
application of all such payments and Procesds,

13. POWER OF ATTORNEY AND AUTHORIZATICN TO FILE

The Debtor hereby authorizes the Bank to file such Financing Statements and other documents and do
such acts, matters and things (including completing and adding schedules to this Agreement indentifying
Coliateral or location) as the Bank from time to time deems approepriate to perfect, coninue and realize
upon the Security Interest and to protect and preserve the Collateral. In addition, for valuable
conslderation, the Debtor hersby Irrevocably appoints the Bank and its officers from time to time, or any
one or more of them, 1o be the frue and lawiul attarney of the Debtor, with full power of substitution, in the
name of and on behalf of the Dabtor {o execute and to do all deeds, transfers, conveyancas,
assignments, assurances, and other things which the Debtor ought to execute and do under the
covenants and provislons contalned In this Agreement and generally to use the name of the Debtor in the
exarcise of all or any of the rights, remedies and powers of the Bank,
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Q8 MISCELLANEDUS

15.

16.

(@ The Bank may grant extensions of time and other indulgences, take and give up security, accept
compuasitions, compound, comprise, settle, grant releases and discharges and otherwise deal with
the Debtor, debtors of the Debtor, sureties and others and with the Coliateral and other securities as
the Bank sees fit, all without prejudice fo the liabliity of the Debtor to the Bank or fo the Bank's rights
In respect thereof. In addition, the Bank may demand, collect, and sue on the Collateral in elther the
Debtor's or the Bank's nams, aff at the Bank's option, and may endorse the Debtor's name on any
and all cheques, commearcial paper and other Instruments partaining 1o or constituting the Collateral,

®) Nslther the execution or registration of this Agreement, nor the advance or readvance of part of the
monies hereby intended to be secured, shall bind the Bank to advance or readvance the sald monies
or any unadvanced part thereof. The advance or readvance of the sald monies or any part thereof
from time fo time shall be In the sole discretion of the Bank.

{¢} The Debtor hereby walves protest of any Instrument constituting Collateral at any time hsld by the
Bank on which the Debtor is In any way liable and, except as expressly prohlbited by law, walves
notice of any other action taken by the Bank,

(@ Without limiting any other right of the Bank, whenevar the Indebtedness is due and payable or the
Bank has the right to declare it fo be due and payable (whethsr or not It has been so declared), the
Bank may, in fis sole discretion, set off against the indsbiednese any and all monles then owad to tha
Debtor by the Bank in any capacily, whathsr or not due, and the Bank shail be desmed to have
axercised such right fe set-off immediately at the time of making Its dacision to do so even though
any charge therefor Is made or entered on the Bank's records subsequent thereto.

{e) Inany action brought by an assignee of this Agreement and the Security Interest or any part thereof
to enforce any rights hereunder, the Debtor shall not agsert against such assignee any claim or
deferice which the Deblor now has or may hereafter have against the Bank.

NOTICE

In addition to the notice provisions contalned in the Act, whenever the Debtor or the Bank is reguired or
entitled to notify or direct the other or to make a demand or request upen the other, such notice, direction,
demand or request shall be In writing and shall be sufficiently given only if delivered, transmitted by
Tacsimile, or sent by prepaid registered mall addressed to the party for whom it is intended at the Branch
Address, In the case of the bank, and at the Debtor Address, in the case of the Debtor, as set out herein
or as changed pursuant herato. Either party may notify the other of any change in such party’s address to
be used for the purposes hereof, All such communications shall, in the case of delivery or facsimile, be
deemed racelved on the date of delivery and, if malled as aforesaid, shalt be deemed recalved on the
third business day following the date of posting. In the case of a disruption In postar service all such
communications shal be delivered or transmitted by facsimile.

INTERPRETATION

{a) This Agreement shall be governed by and construad In accordance with the laws of the Province/
Territory of Ontario,
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O&B This Agreement and the security afforded by it is in addition to and not in substitution for any other

17.

©

©

&)

®

@

t)

@

security now or hereafter held by the Bank and is intended to be a cantinuing security agraement and
shall remain In full force and effect until relsased in writing by the Bank, The Bank shall have no
obligation to provide such release unless and untii the full amount of the Indebtedness has bean pald
in full, '

If any provision of this Agresment is held invalid, In whole or In patt, by any Court of competent
jurisdiction, the remaining terms and provisions of this Agreement shall remaln in fuli force and effect
and this Agreement shall be enforced to the fullest extent permitted by law.

The Debtor hereby walves the benefit of ali statutory, common law and equitable rights, benefits and
provisions which in any way limit or restrict the Bank's rights and remediss, to the axtent tha! such -
walver ls not expressly prohibited by law. The Debtor acknowledges and agrees that the Bank shall
have the right to recover the full amount of the indebtedness by all lawful means, inciuding the right to
seek recovery of any deficlency remalning after the sale of the Collatersl, Including any sale thereof
to the Bank,

The headings of the sections of this Agreement are Inserted for convenience of reference only and
shalt not affect or fimit the construction or interpretation of this Agreement.

Ali schedules, whether attached hereto on the date hereof or subsequently attached pursuant to the
pravislons of this Agreement, form part of this Agreement, With the exception of any schedules which
may be added hereafier by the Bank without the concurrence of the Debtor pursuant to the provisions
of this Agreement, no modification, varlation or amendment of this Agreement shall be made except
by a written agreement executed by the Debtor and the Bank.

When the context so requires, words importing the singular number shall be read to Inciude the plural
and vice varsa, and words Importing gender shall be read with ali grammatical changes necessary to
reflect the identity of the parties.

This Agreement shall enure to the benefit of the Bank, its sucsessors and assigns and shali be
binding upon the Debtor, its personal representatives, administrators, successors and permiited
assigns. '

Time shall be in all respects of thé assence of this Agreemant,

RECEIPT OF DOCUMENTS

@
o)

The Debtor hereby acknowledges receiving a copy of this Agresment.

The Debtor hereby walves Its right to receive & copy of any Financing Statement, Financing Change
Statement or verification statement which may be filed by or issued to the Bank pursuant to the Act.
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IN \@IBSESS WHEREOF the Debtor has executed this Agreement as of the date first stated above, by his/her
hand or by authorized signing officers if the debtor is not an individual.

20 CALDARI DEVELOPMENT INC,

Corporaté Seal

Name: Naku! Aurcra If Applicable
Title: President
Signature:
INDIVIDUAL DEBTOR Witness
Name: Name:
Signature: Signaturé:

DEBTOR ADDRESS:

{Chief Executive Qifice, if Corporation, or rasidence if individual}
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090 SCHEDULE "A"

SPECIFICALLY DESCRIBED COLLATERAL

{8}  Serial Number Goods

Make, Model, Year of Manufaciure, Serial Number

{by  Other

PURCHASE MONEY SECURITY INTERESTS

PERMITTED ENCUMBRANCES
NONE.

Frorn 1480 {1115
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091 SCHEDULE "B"
PERSONAL PROPERTY NOT INCLUDED 1N COLLATERAL

NONE
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. SCHEDULE "¢"

LOCATIONS OF DEBTOR'S BUSINESS OPERATIONS
(a)  Chlef Executive Office

(b)  Other Locetions:

LOCATIONS OF RECORDS RELATING TO COLLATERAL

20 Caldarl Road, Vaughan, Ontarlo L4K 4N8

LOCATIONS OF COLLATERAL
20 Caldarl Road, Vaughan, Ontario L4K 4N8
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SCHEDULE "D"

Pom 1190 (1110)
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Pomn 1188 (1 116)

Dated:

Novober 3*) 200\

FROM:
JAY KHANNA

TO:
CANADIAN WESTERN BANK

GENERAL SECURITY AGREEMENT
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Novembur g™
Datad: Ooteber , 2027

FROM:
_ 20 CALDARI DEVELOPMENT INC,

T
CANADIAN WESTERN BANK

GENERAL SECURITY AGREEMENT
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This is Exhibit “F” referred to in the
AFFIDAVIT OF TYSON HARTWELL
SWORN BEFORE ME by videoconference
at the City of Toronto, in the Province of
Ontario, on this 19" day of October, 2023.

N

Commissioner for Taking Affidavits (or as may be)
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This is Exhibit “G” referred to in the
AFFIDAVIT OF TYSON HARTWELL
SWORN BEFORE ME by videoconference
at the City of Toronto, in the Province of
Ontario, on this 19" day of October, 2023.

ety

Commissioner for Taking Affidavits (or as may be)
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Canadian

CWB Western Bank

August 26, 2022
NOTICE OF DEFAULT

20 Caldari Development Inc.
20 Caldari Rd, Unit #2
Vaughan, ON L4K 4N8

Attention: Nakul Aurora and Jay Khanna

Dear Sir:

As per the Agreement the Borrower is in default of the Agreement dated August 26, 2021 as follows:

A. The Borrower acknowledges, confirms, and agrees that the Bank and the Borrower have agreed upon at least
the following reporting Covenants and Conditions:

2 Review Engagement, annual financial statements of the Borrower and Guarantor(s) prepared by a
firm of qualified professional accountants within 120 days of the borrower’s fiscal year-end, together with
annual business plan including proforma balance sheets with profit and loss and cash flow statements as
well as capital expenditure forecasts for the current fiscal year, showing purpose and source of financing;

3. Quarterly, internal financial statements of the Borrower and Aurora Hotel Group (Corporate
Guarantor), inclusive of at least an income statement and balance sheet within 45 days of quarter end;

The Borrower missed the dates for the annual statement submissions December 31, 2021 and quarterly
submissions (for period ended March 31, 2022 and June 30, 2022) and both remain outstanding as per the
date of this letter. Please provide this information immediately.

The Borrower is noted in breach of the above reporting covenants with an expectation of compliance going forward.
This advice does not imply a waiver of default.

The Borrower shall pay a late reporting fee of $600 per month, or portion thereof, shall apply for late provision of
annual Financial Statements/Reporting effective immediately.

The aforementioned late reporting fee shall be automatically debited from the chequing account of the Borrower
XXXXXXXX3737 for each applicable period.

Canadian Western Bank | Suite 101, 2000 Argentia Road, Plaza 1, Mississauga, ON L5N 1P7
t. 289.998.2688 | F. 833.341.7556

cwh.com

OBSESSED WITH YOUR SUCCESS™
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Continuation of Original Agreement:

In the event that any Accounting Change (as defined below) shall occur and such change results in a change in the
method of calculation of financial covenants, standards or terms in the Commitment Letter, then the Borrower and the
Bank agree to enter into negotiations in order to amend such provisions of the Commitment Letter so as to reflect
equitably such Accounting Changes with the desired result that the criteria for evaluating the Borrower’s financial
condition shall be substantially the same after such Accounting Changes as if such Accounting Changes had not been
made. Until such time as an amendment shall have been executed and delivered by the Botrower(s) to the Bank all
financial covenants, standards and terms in this Agreement shall continue to be calculated or construed as if such
Accounting Changes had not occurred.

Accounting Changes refers to changes in accounting principles required by the promulgation of any rule, regulation,
pronousicement or opinion by the Canadian Institute of Chartered Accountants, and all events including changes
resulting from implementation of the International Financial Reporting Standards to the extent required by the
Canadian Accounting Standards Board.

This confirmation does not amend any terms and conditions contained in the [amended] Commitment Letter and the
credit facilities outlined therein continue to be governed by the provisions of the {amended] Commitment Letter.

If you are in agreement with the foregoing, kindly execute and return the enclosed copy of this letter by no later than
September 9, 2022,

Yours Truly,

CANADIAN WESTERN BANK

V= G=="

Aneil D’Lima Teffia Sawchuk
AVP, Commercial Portfolio Management AVP & Manager, Commercial Relationships
ACKNOWLEDGEMENT:

The Borrower certifies that all information provided to the Bank is true and hereby accept the terms and conditions
set forth in the above Agreement (including all Schedules attached thersto).

BORROWER: 20 CALDARI DEVELOPMENT INC.

Signed ﬁ;— Accepted Qq / O<6 / ZL
- Date |

Signed Accepted

Date

Notice of Default: Page 2
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GUARANTOR(S):

We/l acknowledge receiving advice of the Agreement described above and agree our/my guarantee is binding even if
the Bank changes or waives compliance with the terms of this Agreement.

CORPORATE GUARANTORS:

AURORA HOTEL GROUP INC.

Z% ;- _
Signed 7Y Accepted O / ob% / 2.

[ Date )

JIS CONTRACT FURNITURE INC.

Signed Accepted
Date
2107307 ONTARIO INC.
Signed s Accepted .
Date
PERSONAL GUARANTOR(S):
Signed Accepted
MR. JAY KHANNA Date.
Signed M Accepted m /()X /’) 2
MR. NAKUL AURORA Date.
Signed e ~A,?’/- Accepted Oq / O(S 'j7’2'
MR, AKASH AURORA Date

Notice of Default: Page 3
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This is Exhibit “H” referred to in the
AFFIDAVIT OF TYSON HARTWELL
SWORN BEFORE ME by videoconference
at the City of Toronto, in the Province of
Ontario, on this 19" day of October, 2023.

Sl

Commissioner for Taking Affidavits (or as may be)
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF the Ontario Business Corporations Act, R.S.0. 199, B.16

BETWEEN:
(Court Seal)
JAY KHANNA
Applicant
and
20 CALDARI DEVELOPMENT INC. and
NAKUL AURORA (AKA NICK AURORA)
Respondents

APPLICATION UNDER SECTIONS 207 AND 248 OF THE
ONTARIO BUSINESS CORPORATIONS ACT, R.S.0. 199, B.16

NOTICE OF APPLICATION

TO THE RESPONDENTS

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

THIS APPLICATION will come on for a hearing

[ ] In writing

X In person

[] By telephone conference
[] By video conference

at the following location:
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330 University Avenue, Toronto ON M5G 1R7
On a date to be set by the registrar.

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

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

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

Digitally signed by
Lyn etta Lynetta Aversa

Date December 22, 2022 Issued by Date: 2022.12.23 10:33:27
Local Refistfar

Address of  Superior Court of Justice
court office: 330 University Avenue
Toronto ON M5G 1R7

TO: 20 CALDARI DEVELOPMENT INC.
20 Caldari Road
Concord, Ontario
L4K 4N8

AND TO: NAKUL AURORA
61 Beckenridge Drive
Markham, Ontario
L3S 2V3

4862-1844-3074, v. 7
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APPLICATION

THE APPLICANT, Jay Khanna, makes application for the following relief under
the Ontario Business Corporations Act, Part Xl (Audit and Financial Statements), Part
XVI (Liquidation and Dissolution) and XVII (Oppression), R.S.O0. 1990, C. B-16

("OBCA").

PART | — INTERIM RELIEF

1. Audited Financial Statements

(@) an Order appointing an independent auditor (the "Auditor") of 20 Caldari
Development Inc. ("Caldari" or the "Company") for the purposes of conducting an
audit and preparing audited financial statements for the fiscal years ending for

2020, 2021 and 2022, of the Company (the "Audited Financial Statements");

(b) an Order directing the Respondent and President/Director of the Company,
Nakul Aurora (a.k.a. Nick Aurora) ("Nakul Aurora"), to provide a full accounting of
the business and affairs of the Company from 2020 to present, including, without
limiting the generality of the foregoing, full and unrestricted access to all books
and records of the Company, bank statements, corporate tax returns, activity
statements, investment reports, general ledgers, minute books, and papers to the
Auditor for the purposes of conducting an audit, and preparing the Audited

Financial Statements;

4862-1844-3074, v. 7
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(c) an Order directing the time for delivery of the Audited Financial Statements to the

Applicant;

(d)  an Order directing the Company to pay for the conduct of the audit and the

preparation of the Audited Financial Statements;

(e)  an Order suspending the holding or conducting of any shareholders’ meetings or
annual general meeting ("AGM") of the shareholders of the Company until after
the audit and Audited Financial Statements are completed and provided to the

Applicant;

(f) a mandatory order requiring the Company, by their directors, officers or
designated agents to bring all corporate filings into good standing as required by

the OBCA; and

(g)  such further and other incidental orders and directions pursuant to Section 248,
Part Xll of the OBCA as are necessary to give interim relief to the Applicant to
provide for the Audited Financial Statements and financial disclosure of the

Company.

2. Caution

(@)  An order directing the Registrar to maintain a Caution under the Land Titles Act,
R.S.0. 1990, c. L.5 registered on the Caldari Property (defined herein, and as

more particularly described in Schedule “A” to this Notice of Application) until

4862-1844-3074, v. 7
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such time as the relief set out in this Application, including a wind up and a

receivership order for sale of the Caldari Property, has been determined; or

(b)  Alternatively, an interim order directing that no steps will be taken by the
Company to effect a sale, mortgaging, encumbrancing, or refinancing of the
Caldari Property, except with the consent of the Applicant or order of the Court,

until such time as the relief set out in the Application has been determined.

3. Interim Costs under Section 248 of the OBCA

(@) an Order for costs, by way of retainer, to be paid to the Applicant for the
purposes of engaging an independent Certified Real Estate Appraiser (the
"Appraiser") for the purposes of providing a valuation of the Caldari Property or,
alternatively, an Order from the Court directing the Company to engage an

independent Appraiser to be appointed by the Court for the aforesaid purposes.

PART Il - RELIEF UNDER THE OBCA

4. Oppression Relief

(@) adeclaration that the Respondents have caused the affairs of the Company to be

carried on or conducted in a manner that is

(i) oppressive;

(i) unfairly disregards; and/or

(iii)  is prejudicial to the Applicant, contrary to Section 248 of the OBCA.

4862-1844-3074, v. 7
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(b)  an Order, if necessary, directing trial of the issue of oppressive conduct of the

Respondents;

(c) an Order, if necessary, directing a trial of the issue of determining the Fair Market

Value of the Caldari Property;

(d) an Order compensating the Applicant for the oppressive conduct of the
Respondents, including indemnification to the Applicant for (i) repayment of
$400,000.00 plus interest being monies unpaid to the Applicant in respect of the
investment and acquisition in the Caldari Property; (ii) compensating the
Applicant in respect of unpaid rent of the Aurora Hotel Group (hereinafter
defined) for the Caldari Property; and (iii) the legal costs of this Application in an

amount to be determined; and

(e) an Order for the Company and Nakul Aurora, as director, to otherwise comply
with the financial disclosure to shareholders as required under Section 248, Park

X1V of the OBCA;

5. Winding Up Under Part XVI of the OBCA

(@) A declaration that it is just and equitable that the Company be wound up

pursuant to Section 207 of the OBCA,;

(b)  An order appointing a receiver of the Company pursuant to the standard-form

Commercial List receivership order, as attached to this Notice of Application as

4862-1844-3074, v. 7
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Schedule “B” (the "Receiver"), and as modified by the Court to effect the

purposes of the Receiver under Section 207, and as set out below:

(i) Conduct a sale of the principal asset of the Company, being the

Caldari Property;

(i) Terminate the lease of Aurora Hotel Group in respect of the Caldari
Property, by reason, inter alia, of non-payment of approximately

$700,000 in rent;

(iif)  Distribute the proceeds of sale of the Caldari Property as follows:

(1) Paying all costs of disposition including real estate

commission, legal fees and disbursements;

(2) Paying all encumbrances registered up to the date of this
Notice of Application, including any mortgages and secured

lines of credit;

(3) Paying any closing adjustments if necessary; and

(4) Paying any liens, taxes, utilities, debts, or other liabilities;

(iv)  Hold the balance of any funds from the sale of the Caldari Property
for payment or distribution to the two shareholders of the Company,

being the Applicant and Nakul Aurora, as the Court shall direct; and

4862-1844-3074, v. 7
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-8-
(v) Wind up and dissolve the Company under the supervision of the
Court.
6. Derivative Action Relief

(@) An order, if necessary, under Section 246 of the OBCA, granting leave to the
Applicant, or the Receiver appointed by the Court, to commence action in the
name of the Company (20 Caldari Development Inc.) against the Aurora Hotel
Group for the recovery of the non-payment of approximately $700,000 in unpaid

rent to the Company in respect of the lease for the Caldari Property.

THE GROUNDS OF THE APPLICATION ARE:

7. The Applicant, Jay Khanna, is the legal and beneficial owner of 50% of the

shares of the Company, and is technically a Director and the Secretary of the Company.

8. The Respondent, Nakul Aurora, is the legal and/or beneficial owner of the other
50% the Company; and is also the Company's other director, as well as the President of

the Company.

9. There is no Shareholder Agreement which governs the conduct of its

shareholders.

10. There has never been a meeting of the shareholders, nor has there been an

AGM since the Applicant became a shareholder.

4862-1844-3074, v. 7
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11.  The Applicant became involved with the Company and acquired his shares in
concert with, and contemporaneous with, his investment of approximately $1.2 million
and the Company’s purchase of the property located at 20 Caldari Road, Vaughan,
Ontario, L4K 4N8, as more particularly described in Schedule "A" to this Notice of

Application (the "Caldari Property").

12.  Presently, the Applicant and Nakul Aurora are unable to agree, participate, or
work together in the management of the Caldari Property (or by extension, the
Company). The inability to work together includes making decisions surrounding the

disposition of the Caldari Property.

13.  There has been an irretrievable breakdown in trust between the Applicant on the
one hand, and Nakul Aurora on the other. This makes it impractical for the parties to

continue a business relationship via the Company.

14. Thus, as beneficial owners of the Caldari Property and shareholders in the
Company, neither the Applicant, nor Nakul Aurora, are able to properly enjoy their
beneficial interests, and the benefits which should generally accrue to each of them as

owner and shareholder respectively.

15.  The Applicant, as 50% shareholder, had the following reasonable expectations in

respect of his equity in the Company at the time of his investment;

(@) that the Company would be run and governed like a partnership between two

equal partners;

4862-1844-3074, v. 7
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(b) that he would participate in the business affairs and management of the

Company while a shareholder of it;

(c) that there would be full disclosure to him regarding the business affairs and

conduct of the Company;

(d) that he would be consulted, or at least advised, regarding the business affairs

and conduct of the Company;

(e)  that the Aurora Hotel Group Inc. (“Aurora Hotel Group”), an entity related to and
operated by Nakul Aurora and his two brothers, Ravi Aurora and Akash Aurora,
would occupy a significant portion of the Caldari Property, and remit annual rent

to the Company in the approximate amount of $380,000; and

() that the Company, acting as an investment vehicle for the purchasing and
holding of the Caldari Property, would sell the property to realize upon its
anticipated increase in value (and in fact, the Caldari Property has increased in

value by approximately $6 million).

Audited Financial Statements

16. The Company has never had an annual shareholders’ meeting; nor has the
Company ever appointed an auditor or prepared audited financial statements as
required under the OBCA since the Applicant has been a shareholder, and the

Company’s inception in September 2020. In addition, there has never been a

4862-1844-3074, v. 7
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shareholders' resolution of the Company dispensing with the requirement to prepare

annual audited financial statements since the Applicant became a shareholder in 2020.

17.  The Applicant has not been receiving, nor has access to the sales, revenue, and

expense information, or quarterly financial reports of the Company.

18.  The Applicant has no effective participation in the management and operation of

the Company.

19.  Nakul Aurora (principally through his brother, Akash Aurora), has control of the
financial information of and available to the Company, and has neglected to provide

access to the Applicant to such information.

20. As aresult, the Applicant requires the Court to appoint an independent Auditor of
the Company to audit its books and records and provide Audited Financial Statements

for 2020 to December 31, 2022, pursuant to Section 248, Part XlI of the OBCA.

Oppressive Conduct

(a) No rent from Aurora Hotel Group

21.  The Applicant states that:

(@) the Aurora Hotel Group is the single largest tenant at the Caldari Property,

occupying approximately 18,200 square feet of space;

4862-1844-3074, v. 7
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(b) as the largest tenant, the Company was able to obtain an owner/operator
classification for the mortgage registered on title to the Caldari Property in favour

of Canadian Western Bank; and

(c) the Company has not received any payment of rent from the Aurora Hotel Group
for occupying the Caldari Property since the property was acquired in September
2020, the estimated annual fair market rent which is approximately $380,000 per

year.

(b) Banking irregularities

22.  The Applicant states that:

(@)  he does not have any insight into the Company’s financial transactions;

(b)  the Applicant has not received any information or explanation from Nakul or
Akash Aurora regarding the significant transfers to and from the Company’s
operating bank account, which are unrelated to the Company’s daily operations

as a landlord and real-estate holding company;

(c) there are significant sums of money being “washed” through the Company bank
account on behalf of the Aurora Hotel Group and its related entities operated by

the Aurora brothers, including Countertop Solutions Inc.; and

(d) the Company is using its banking overdraft to fund and secure the financial

operations of other Aurora Hotel Group companies unrelated to the Company.
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(c) No financial statements

23. The Applicant states that:

(@) Akash Aurora, Nakul Aurora’s brother, who is not an accountant, has been and
continues to act as the de facto accountant or Chief Financial Officer for the

Company;

(b) by virtue of the fact that Akash Aurora is also the Chief Financial Officer for the
Aurora Hotel Group (the principal tenant of the Caldari Property) and other

related companies, there is no independent oversight of the Company;

(c) since the Company was incorporated, no financial statements have been
finalized and approved by the Board of Directors of the Company (save and
except for draft, incomplete, notice to reader financial statements with significant

irregularities for the Company year-end 2020); and

(d) audited financial statements are required by the OBCA and in the circumstances
of the Company, and there has been no resolution or other agreement

dispensing with the requirement to prepare audited financial statements.

(d)  Subtenants

24.  The Applicant states that:
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(@)

(b)

(e)

25.

(d)

(e)

(f)

-14 -
two law firms, operating as Segreto Law and Basile Criminal Law, both unknown
to the Applicant, have taken tenancy and possession of a unit of the Caldari

Property since November 2021 without the Applicant being informed;

he has no knowledge of the terms of any lease with said law firm tenants; and

the law firms have not paid any rent for occupying the Caldari Property, or, if
either have paid rent, this rent has not been paid to the Company or deposited to

the Company bank account.

Corporate governance

The Applicant states that:

there is no shareholders’ agreement for the Company;

there were no shareholders’ meetings ever called for the Company;

a pro-forma co-tenancy agreement for the Company was prepared in draft, but

never discussed, reviewed or finalized;

the Applicant’s intentions to hold the Caldari Property and sell it to realize upon a

capital gain was never memorialized;

there has been no effort, and a failure to provide contracts, services agreements,

transaction records and correspondence relating to the Company;

the Company has not maintained its corporate filings; and
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(g) the Company has not maintained its corporate governance in respect of
mortgage requirements on the Caldari Property.

(F) Tax

26. The Applicant states that:

(@) the Company was not intended to operate the Caldari Property as a "going
concern" over a long period of time;

(b)  there was, and is, no tax or business plan for the Company;

(c) there have been no income tax returns prepared for the Company;

(d)  there have been no HST returns prepared for the Company; and

(e) there have been no tax remittances submitted to the CRA on behalf of the
Company.

Mortgage

27. The Caldari Property is subject to a first mortgage in favour of the Canadian

Western Bank registered as instrument number YR3344879 (the “CWB Mortgage”),

which is currently in default by reason of, inter alia, of the failure of the Company to

have financial statements, an accurate rent roll, and tax filings and remittances; all of

which acts of the Company are outside of the control of the Applicant.
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28. It is a term of the CWB Mortgage that the Aurora Hotel Group also provide
financial information, including financial statements, as a primary tenant of the Caldari
Property and guarantor of the CWB Mortgage, and the Applicant has no knowledge or

control over the Aurora Hotel Group.

29. The Applicant, both personally and corporately, is also a guarantor of the
covenants of the Company in respect of the CWB Mortgage, and it is not just and
equitable that the Applicant be exposed to the personal liability in light of the CWB

Mortgage defaults, and the acts of oppression set out herein.

Frustration of Reasonable Expectations

30. The Applicant states that his reasonable expectations of the Company in respect
of the Caldari Property as an investment property have been ignored, and frustrated by

reason that:

(@) the Caldari Property was purchased as an investment opportunity in the middle

of the COVID-19 pandemic at a reduced fair market value at $9.87 million;

(b)  the CWB Mortgage (currently in filing default) is $8.4 million;

(c) the fair market value of the property is now approximately $15 million;

(d)  $5 million of equity has been realized in two years through rise of property

values;
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(e) it was and is the intention of the Applicant to realize upon the increase in the

property value for the Caldari Property;

() the financial landscape has changed since the Applicant’s investment; interest

rates are climbing; rent is fixed by two current tenants;

(g0 the CWB Mortgage was placed only for one year, and renewal of the CWB
Mortgage at current interest rates will place the Company in significant financial

jeopardy; and

(h)  mortgage payments will significantly increase, and the Caldari Property, through

the Company, will operate at a loss.

31.  The Court should order a winding up of the Corporation by reason that:

(@)  the other 50% shareholder, Nakul Aurora, has departed from normal business-

like practices in respect of the conduct of the Company;

(b)  the other 50% shareholder, Nakul Aurora, is a shareholder in name only, and the

person which is in control of the Company is in fact Akash Aurora;

(c) the personal relationship between Nakul Aurora, Akash Aurora, and the Applicant
in the closely held "two person corporation" has deteriorated to the point that
continued co-operation in the business and affairs of the Company is not

practically feasible;
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(d)  the Applicant has been frustrated in his reasonable expectation of participating in

the management of the Company while being 50% shareholder of it;

(e) there is no shareholders' agreement which provides an exit mechanism for the
Applicant as a shareholder, absent a sale of the sole asset of the Company,

being the Caldari Property under Section 207 of the OBCA;

(f) the reasonable expectations of the Applicant to be an active principal of the
business, and to participate in its profitability have been defeated by the conduct

of Nakul, Akash, and the Aurora Hotel Group;

(@)  The relationship of trust and confidence between the shareholders as partners in
a corporate guise has irrevocably broken down, by reason of the facts set forth

herein, and by reason of paragraph 34 below; and

()  The Company's continuation of the ownership of the Caldari Property is no longer
feasible, and judicial intervention under Sections 207 and/or 248 of the OBCA is

merited and necessary.

32. The foregoing acts and inaction of Nakul are oppressive, are unfairly prejudicial
and disregard the Applicant's interests as they defeat of the reasonable expectations of
the Applicant in this single-purpose Company to benefit from the Company's ultimate

sale and realization upon the equity in the Caldari Property.
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33. The Applicant's 50% share interest in the Company is conservatively in excess of
$3.5 to $4 million, which is a significant portion of his net worth. There is no risk that a

costs order cannot be satisfied.

Related Action

34. The Applicant, through corporate entities, is party to litigation where the Aurora
Group of Companies Inc., Aurora Hotel Group, 2782736 Ontario Inc., Akash Aurora,
and Ravi Aura are defendants, being action number CV-22-00001381-0000, where
fraud and misrepresentation are at issue, and as such, the relationship of trust and
confidence in respect of the Company and the Caldari Property has irretrievably

deteriorated to the point that an order is required under Section 207 of the OBCA.

35. The Applicant has a prima facie meritorious claim to the relief sought in the

Application.

36. Rules 14 and 40.01 of the Rules of Civil Procedure.

37. Parts Xll (Sections 148-160), XVI (Sections 206-218), and XVII (Sections 245-

248 of Ontario Business Corporations Act, R.S.0., 1990, B.16, as amended.

38.  Such further and other grounds as counsel may advise.

THE FOLLOWING EVIDENCE WILL BE USED IN SUPPORT OF THIS APPLICATION:

(@) the Affidavit of the Applicant, Jay Khanna and Exhibits annexed thereto, to be

delivered; and
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(b)  such further and other evidence as counsel may tender, and this Honourable

Court may receive.

(Date of issue) FOGLER, RUBINOFF LLP
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Charles W. Skipper (LSO# 334811)
Tel: 416.941.8821
Fax: 416.941.8852

cskipper@foglers.com

Marko Petrovic (LSO# 77778F)
Tel: 416.849.4104
Fax: 416.941.8852

mpetrovic@foglers.com

Lawyers for the Applicant
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SCHEDULE “A” — LEGAL DESCRIPTION OF 20 CALDARI ROAD,
VAUGHAN, ON, L4K 4N8

PROPERTY DESCRIPTION: PCL 1-1 SEC 65M2681; LT 1 PL 65M2681; S/T LT552714, LT586315; S/T
LT546620, LT546628 VAUGHAN

PIN: 03276-0125 (LT)

ESTATE QUALIFER: FEE SIMPLE ABSOLUTE
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126 SCHEDULE "B" - MODEL RECEIVERSHIP ORDER OF
COMMERCIAL LIST

Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) , THE

JUSTICE ) DAY OF , 2022

PLAINTIFF
Plaintiff

-and -
DEFENDANT

Defendant

ORDER
(appointing Receiver)

THIS MOTION made by the Plaintiff for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA")
appointing [RECEIVER'S NAME] as receiver [and manager] (in such capacities, the
"Receiver") without security, of all of the assets, undertakings and properties of
[DEBTOR'S NAME] (the "Debtor") acquired for, or used in relation to a business carried
on by the Debtor, was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of [NAME] sworn [DATE] and the Exhibits thereto and
on hearing the submissions of counsel for [NAMES], no one appearing for [NAME]
although duly served as appears from the affidavit of service of [NAME] sworn [DATE]
and on reading the consent of [RECEIVER'S NAME] to act as the Receiver,
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SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion is hereby abridged and validated so that this motion is properly returnable today

and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, [RECEIVER'S NAME] is hereby appointed Receiver, without security, of
all of the assets, undertakings and properties of the Debtor acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof (the
"Property").

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,
but not obligated, to act at once in respect of the Property and, without in any way
limiting the generality of the foregoing, the Receiver is hereby expressly empowered
and authorized to do any of the following where the Receiver considers it necessary or

desirable:

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

(b) to receive, preserve, and protect the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and
security codes, the relocating of Property to safeguard it, the
engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may

be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor,

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

(d) to engage consultants, appraisers, agents, experts, auditors,
accountants, managers, counsel and such other persons from time
to time and on whatever basis, including on a temporary basis, to
assist with the exercise of the Receiver's powers and duties,

including without limitation those conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories,
supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;

(f) to receive and collect all monies and accounts now owed or
hereafter owing to the Debtor and to exercise all remedies of the
Debtor in collecting such monies, including, without limitation, to

enforce any security held by the Debtor;

(g) to settle, extend or compromise any indebtedness owing to the
Debtor;

(h)  to execute, assign, issue and endorse documents of whatever
nature in respect of any of the Property, whether in the Receiver's
name or in the name and on behalf of the Debtor, for any purpose

pursuant to this Order;

0] to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or
hereafter instituted with respect to the Debtor, the Property or the
Receiver, and to settle or compromise any such proceedings. The
authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment

pronounced in any such proceeding;
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0)] to market any or all of the Property, including advertising and

soliciting offers in respect of the Property or any part or parts
thereof and negotiating such terms and conditions of sale as the

Receiver in its discretion may deem appropriate;

(k)  to sell, convey, transfer, lease or assign the Property or any part or
parts thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any
transaction not exceeding $ , provided that the
aggregate consideration for all such transactions does not
exceed $ ; and

(i)  with the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act, [or section 31 of the Ontario
Mortgages Act, as the case may be,] shall not be required, and in

each case the Ontario Bulk Sales Act shall not apply.

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

affecting such Property;

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

Receiver deems advisable;
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(n)  to register a copy of this Order and any other Orders in respect of
the Property against title to any of the Property;

(o) to apply for any permits, licences, approvals or permissions as may
be required by any governmental authority and any renewals
thereof for and on behalf of and, if thought desirable by the
Receiver, in the name of the Debtor;

(p)  to enter into agreements with any trustee in bankruptcy appointed
in respect of the Debtor, including, without limiting the generality of
the foregoing, the ability to enter into occupation agreements for
any property owned or leased by the Debtor;

(q) to exercise any shareholder, partnership, joint venture or other

rights which the Debtor may have; and

() to take any steps reasonably incidental to the exercise of these
powers or the performance of any statutory obligations.

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

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders,
and all other persons acting on its instructions or behalf, and (iii) all other individuals,
firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order (all of the foregoing, collectively, being "Persons" and each being a "Person")
shall forthwith advise the Receiver of the existence of any Property in such Person's

possession or control, shall grant immediate and continued access to the Property to
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the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's
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request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the
foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

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

numbers that may be required to gain access to the information.
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7. THIS COURT ORDERS that the Receiver shall provide each of the relevant

landlords with notice of the Receiver’s intention to remove any fixtures from any leased

- -

premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days notice to such landlord and any such secured

creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a "Proceeding"), shall be commenced or continued against the

Receiver except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or
the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtor or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay
and suspension does not apply in respect of any "eligible financial contract" as defined
in the BIA, and further provided that nothing in this paragraph shall (i) empower the
Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled

to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or
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regulatory provisions relating to health, safety or the environment, (iii) prevent the filing
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of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtor, without written consent

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

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

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any
of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall

be deposited into one or more new accounts to be opened by the Receiver (the "Post
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Receivership Accounts") and the monies standing to the credit of such Post
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Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES
14. THIS COURT ORDERS that all employees of the Debtor shall remain the

employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for
in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA
15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a "Sale").
Each prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is
in all material respects identical to the prior use of such information by the Debtor, and
shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.
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LIMITATION ON ENVIRONMENTAL LIABILITIES
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16. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately
and/or collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY
17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and
except for any gross negligence or wilful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS
18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be

paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
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charge (the "Receiver's Charge") on the Property, as security for such fees and
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disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its
hands, against its fees and disbursements, including legal fees and disbursements,
incurred at the standard rates and charges of the Receiver or its counsel, and such
amounts shall constitute advances against its remuneration and disbursements when

and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time
to time as it may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $ (or such greater amount as this Court
may by further Order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of
funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby
charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances,

statutory or otherwise, in favour of any Person, but subordinate in priority to the
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Receiver's Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.
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22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this

Order shall be enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the "Receiver's

Certificates") for any amount borrowed by it pursuant to this Order.

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

Certificates.

SERVICE AND NOTICE
25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at http://www.ontariocourts.ca/scj/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to

Rule 17.05 this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil
Procedure and paragraph 21 of the Protocol, service of documents in accordance with
the Protocol will be effective on transmission. This Court further orders that a Case

Website shall be established in accordance with the Protocol with the following URL

‘<@>’_

26. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or

distribute this Order, any other materials and orders in these proceedings, any notices
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or other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
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courier, personal delivery or facsimile transmission to the Debtor's creditors or other
interested parties at their respective addresses as last shown on the records of the
Debtor and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day
following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

27. THIS COURT ORDERS that the Receiver may from time to time apply to this

Court for advice and directions in the discharge of its powers and duties hereunder.

28. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver
from acting as a trustee in bankruptcy of the Debtor.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States to give effect to this Order and to assist the Receiver and its agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance
to the Receiver, as an officer of this Court, as may be necessary or desirable to give
effect to this Order or to assist the Receiver and its agents in carrying out the terms of
this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized
and empowered to apply to any court, tribunal, regulatory or administrative body,
wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Receiver is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to

and including entry and service of this Order, provided for by the terms of the Plaintiff's
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security or, if not so provided by the Plaintiff's security, then on a substantial indemnity

basis to be paid by the Receiver from the Debtor's estate with such priority and at such

time as this Court may determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days' notice to the Receiver and to any
other party likely to be affected by the order sought or upon such other notice, if any, as

this Court may order.
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SCHEDULE "A"

RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that [RECEIVER'S NAME], the receiver (the "Receiver") of
the assets, undertakings and properties [DEBTOR'S NAME] acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof
(collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") datedthe __dayof _ 20 __ (the "Order") made
in an action having Court file number __-CL- , has received as such Receiver

from the holder of this certificate (the "Lender") the principal sum of $ ,

being part of the total principal sum of $ which the Receiver is authorized

to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded [daily][monthly not in advance
on the day of each month] after the date hereof at a notional rate per annum
equaltotherateof _ per cent above the prime commercial lending rate of Bank of

from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together
with the principal sums and interest thereon of all other certificates issued by the
Receiver pursuant to the Order or to any further order of the Court, a charge upon the
whole of the Property, in priority to the security interests of any other person, but subject
to the priority of the charges set out in the Order and in the Bankruptcy and Insolvency
Act, and the right of the Receiver to indemnify itself out of such Property in respect of its

remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are

payable at the main office of the Lender at Toronto, Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates

creating charges ranking or purporting to rank in priority to this certificate shall be issued
by the Receiver to any person other than the holder of this certificate without the prior

written consent of the holder of this certificate.

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

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the 22 dayof _December 5322

[RECEIVER'S NAME], solely in its capacity
as Receiver of the Property, and notin its
personal capacity

Per:

Name:
Title:
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This is Exhibit “I” referred to in the
AFFIDAVIT OF TYSON HARTWELL
SWORN BEFORE ME by videoconference
at the City of Toronto, in the Province of
Ontario, on this 19" day of October, 2023.

Sl

Commissioner for Taking Affidavits (or as may be)
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Court File No. CV-22-00692176-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
JAY KHANNA
Applicant

and

20 CALDARI DEVELOPMENT INC. and NAKUL AURORA (AKA NICK
AURORA)
Respondents

AFFIDAVIT OF JAY KHANNA
|, Jay Khanna, businessman, of the City of Mississauga, in the Regional

Municipality of Peel, Province of Ontario, MAKE OATH AND SAY:

1. I am the Applicant in this proceeding, and, as such, have knowledge of the matters
contained in this Affidavit. Where | have received information from other parties, | state

the source of that information and believe it to be true.

2. I 'am a principal and managing partner of a case goods furniture manufacturer in
the province of Quebec, which supplies furniture to the hotel industry across Canada and

the United States.
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3. Although the two companies are not technically involved in this shareholder
oppression application, J.1.S. Contract Furniture Inc. ("J.1.S.") and 2107307 Ontario Inc.
("2107307"), are holding companies and investment vehicles for the furniture business
and myself. These two companies also provide security for the case goods furniture
manufacturer of which | am the managing partner, and — as | relafe further below — the

two companies are guarantors of the mortgage on the Caldari Property.
Background

4, In the paragraphs that follow, | will relate the circumstances by which in September
2020, | became a shareholder of 20 Caldari Development Inc. (the "Company"), which is
the registered owner of a large commercial property located 20 Caldari Road in Concord,
Ontario (the "Caldari Property"). | am a 50% shareholder of the Company, as well as an
officer and director. However, since its inception, the Company is conducting business
without any corporate governance, and a complete absence of proper business practices
in respect of the Company's accounting, finances, banking, management, tenants, taxes,
and, most significantly, in respect of the mortgage (currently in default) for the Caldari
Property held by Canadian Western Bank ("CWB"). By reason of all of these facts and
circumstances of oppression, | seek the relief detailed in the Notice of Application,
including the appointment of a Receiver to sell the Caldari Property, and a winding up of

the Company.

5. | also note, that a couple of months after my investment into the Caldari Property,

| was induced to loan significant amounts of money ($4.6 million), through my two holding
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companies | referred to above, to the Aurora brothers to facilitate some “bridge financing”
for the purchase of a hotel for them, on the basis of what | thought was a friendship and
a trustworthy business relationship. | have not been repaid any of this $4.6 million. This
hotel property, located in Barrie, Ontario, is currently the subject matter of a separate
action', which alleges misrepresentation and fraud on the part of the defendants in that
action (the "Barrie Hotel Action"). A true copy of the Statement of Claim in the Barrie

Hotel Action is attached to my affidavit as Exhibit "A".
Overview

6. | first met Ravi Aurora about four and a half years ago — pre-COVID-19 — in
September, 2018, through a mutual client of ours (the owner of a hotel chain called Silver
Hotels). That client suggested | look at the business of Ravi Aurora, and his two brothers,
Akash (Shawn) and Nakul (Nick) Aurora?, Countertop Solutions Inc., which is a fabricator
of stone countertops and hard surfaces based in Concord, Ontario. There is a natural
synergy since my business as a supplier of furniture and cabinetry for hotels needs to
work with countertop suppliers, and the two businesses are complementary and often
share the same client base. Hotel chains, often prefer one-stop solutions td their new

builds and refurbishment capital projects.

' SOC issued on November 1, 2022. bearing court file no. CV-22-00001381-0000 (Barrie).

2 Nick Aurora is the personal respondent in this Application, as he as the other 50% shareholder, and the
nominal president, of the Company. However, the business of the Company — such as it is — is really
conducted and controlled by Nick's two older brothers, Ravi and Shawn Aurora.
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7. In addition to the stone fabrication business, the three Aurora brothers, | learned,
were also involved in the purchase, construction and operation of their own hotels and

gas bars in the Greater Toronto Area and southern Ontario.

8. There were a couple of projects in which we worked together in 2019, where
Countertop Solutions would supply my company with stone products. In addition to this
sub-contract work, | got to know all three Aurora brothers, but principally Ravi and Shawn,
at hotel industry trade events. There were synergies of networking with mutual hotel
groups and clients which we both knew, and based on the Aurora brothers' own
investments in the hotel sector. The brothers operate their hotels through an entity known

as the "Aurora Hotel Group" ("AHG").

9. Through this timeframe, | began to socialize with the Aurora brothers, Ravi, Shawn,
and Nick with a few dinners, and sometimes scotch and cigars; but | have a young family
with two girls, and my opportunities to socialize like this are limited. Sometime in mid-July
2020 Ravi Aurora asked me to look at an industrial building in Concord, the Caldari
Property, which the Aurora Hotel Group had tied up with a deposit to purchase in

September 2020.

10.  Atfirst, | declined the invitation to invest from Ravi. | was reluctant to get involved
on the Caldari Property transaction as the Aurora brothers had already negotiated the
terms of a financing with a private lender (detailed below). Ravi Aurora gave me

assurances that the Aurora Hotel Group would rent and occupy the premises at 20
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Caldari, and that as the primary tenant, the Aurora Hotel Group's rent would carry the

operating and lending costs, and that | would have 50%ownership of the Caldari Property.

11.  With respect to the private lender initially involved on the Caldari Property,
mentioned above, this person was Visram Zaherali, who the Aurora brofhers referred to
as their "Uncle", or "Visram Uncle". The reason | was not interested in helping Ravi Aurora
in respect of the Caldari Property when he first brought it to me was because Uncle was
going to receive a lending fee of approximately $300,000 and he would be lending money
at a very high rate of interest at a time when, in 2020, the marketplace was at historic
lows for interest rates. | told Ravi in an exchange of text messages oh August 4, 2020
that | would "have a hard time to participate on [the Caldari] project”, and that | thought
there was too much risk. A true copy of my text messages exchanged with Ravi on

August 4, 2020 are attached to my affidavit as Exhibit "B".

12.  Ravi also offered to me to become a second mortgagee of the Caldari Property
12% interest, but this was not appealing to me, either. However, | was persuaded by Ravi
to get involved and to "take Uncle out" almost immediately, if | would participate and assist
with the financing of the purchase of the Caldari Property. In return, | would receive a
50% ownership share in the Caldari Property and Ravi would take care of the carrying
cost. | decided that investing in the Caldari Property could be a good investment in real
estate, and decided to become a co-owner of the property. A true copy of my text
messages exchanged with Ravi on August 5, 2020 are attached to my affidavit as

Exhibit "C".
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13.  On September 16, 2020, we closed on the Caldari Property whereby | paid
approximately 90% of the closing deposit, fees, and equity in the property. The Aurora
brothers did not have sufficient funds available to close for their "half", and only paid
approximately $128,000 at the closing. | had already provided to the Aurora brothers an
additional $400,000 of which | was to be repaid through a promissory note from the Aurora
Hotel Group. At the closing of the Caldari Property, the Aurora brothers were still short
approximately $651,000, and so | provided all of the remainder of the $1.7 million for the
closing of the Caldari Property. | received back from the Aurora brothers, through AHG,
a second promissory note in the amount of $651,000 — which was paid off in full on
February 22, 2022. However, the initial promissory note for $400,000, which was
borrowed pre-closing, is still outstanding. A true copy of the outstanding promissory note
for $400,000 on the Caldari Property, dated September 4, 2020 and executed by Shawn

Aurora on behalf of the Aurora Hotel Group, is attached to my affidavit as Exhibit "D".

14. A true copy of the CIBC statement from the bank account of J.I.S. showing the
transfer on September 10, 2020 of $400,000 to the Aurora Hotel Group, $1,677,616.34
sent to the Aurora Hotel Group to close the Caldari Property on September 16, 2020, and
the Flow of Funds summary from the real estate lawyers who handled the transaction,

are collectively attached to my affidavit as Exhibit "E".
Incorporation of the Company

15. The mechanics of the purchase of 20 Caldari Property were handled by Shawn

Aurora, and Shawn Aurora also looked after the incorporation of the Company.



150
-7-

16.  On August 30, 2020, prior to the cIoSing of the Caldari Property, | had a meeting
with Shawn Aurora at the former offices of the Aurora Hotel Group at 8820 Jane Street,
in Concord, Ontario, where we discussed the upcoming Caldari Property transaction. Of
course | had gotten to know Shawn over the last year or so. | understood him to be a
lawyer as all of his emails to me display that he has an "LLB Honours". He had also done
some legal work for my two companies (i.e. the two plaintiffs in the Barrie Hotel Action)
regarding the corporate minute books.® In dealing with the Caldari Property and the
upcoming purchase, Shawn was also the driving force behind dealing with the real estate
lawyers, setting up the Company, which he incorporated, preparing and issuing the

shares, and other legal issues.

17.  On September 1, 2020, Shawn emailed me to advise that we would need to
incorporate a company, and that the name of “20 Caldari Development Inc.” had been
cleared. A true copy of his emails to me on September 1, 2020, are attached to my

affidavit as Exhibit "F".

18. On September 3, 2020, the Company was formally incorporated, and Shawn sent
to me a copy of Certificate of Incorporation, which identified myself, and Nick Aurora as
the two directors of the Company. | also received a share certificate for 50 Class A Shares
of the Company, and Nick Aurora received the same. True copies of the Certificate of

Incorporation and the share certificates are attached to my affidavit as Exhibit "G".

3| had learned from Shawn that he had obtained his law degree in the United Kingdom, and he had
mentioned to me a couple of times that he was thinking of setting up his own law office, but, | did not know
at the time whether he was a lawyer in Ontario. | am now advised by my current counsel and verily believe
that he is not licensed to practice law in the province of Ontario.
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19. | Also dated September 3, 2020, is By¥Law No. 1 of the Company, which provides
for some basic corporate governance of the Company, and directs — among other things
— the holding of shareholder’'s meetings. | do not have a copy of By-Law No 1 that is
signed by me, and | do not recall if | ever signed it or not; however, a true copy of By-Law

No 1 as signed by Nick Aurora is attached to my affidavit as Exhibit "H".

20.  Also on September 3", 2020, | signed a Resolution of the First Directors and By-
Law No. 2 to allow the Company to borrow the funds for the purchase of the Caldari

Property, a true copy of which is attached to my affidavit as Exhibit "I".
CWB Mortgage

21.  Starting in March 2021, with a Commitment Letter, the Company and the Aurora
brothers, with my support and concurrence, arranged for take out re-financing of the
existing private lender by CWB. A true copy of the Discussion Paper of the terms of the

refinancing with the CWB dated March 12, 2021 is attached to my affidavit as Exhibit "J".

22. On March 25, 2021, at the request of Ravi, the law firm of Chaitons LLP circulated
a draft co-tenancy agreement to the three Aurora brothers, and myself. Although the
document had apparently gone through several drafts prior to this, this was the first time
I'had seen the document. There were a couple of items in the draft co-tenancy agreement
that | was not clear about, and a couple | was not happy about. Ultimately, this issue of
a co-tenancy agreement died, and the document was never approved or signed by
anyone to my knowledge. | will give further evidence on the co-tenancy agreement and

corporate governance, below.
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The Caldari Property was remortgagéd by CWB with a single first mortgage in the

amount of $8.64 million, for one year, at 2.55%. As we were active in finding a tenant for

part of the property, and addressing some environmental issues on the property, this

CWB refinancing did not close for more than 7 months until November 23, 2021.

24.

As part of the CWB re-financing, | had to provide personal guarantees from myself

and my two holding companies — JIS and 2107307. A true copy of the CWB Mortgage

documentation which | have (which may not be complete) is attached to my affidavit as

Exhibit "K". These documents include;

ii.
iii.
iv.

Vi.

Vii.

viii.

Xi.

Xii.

Xiii.
Xiv.

XV.

XVvi.

Charge/Mortgage of 20 Caldari, dated November 23, 2021

Promissory Note ($8,640,000.00), executed October, 2021

Mortgage Agreement, executed October, 2021

Canadian Western Bank — Assignment and Postponement of Creditor's Claim
(among Nakul Aurora - Creditor), October, 2021

Canadian Western Bank — Assignment and Postponement of Creditor's Claim
(among Akash Aurora- Creditor), October, 2021

Canadian Western Bank — Assignment and Postponement of Creditor's Claim
(among Aurora Hotel Group Inc. - Creditor), October, 2021

Canadian Western Bank — Assignment and Postponement of Creditor's Claim
(among Jay Khanna - Creditor), October, 2021

Canadian Western Bank — Assignment and Postponement of Creditor's Claim
(among 2107307 Ontario Inc. - Creditor), October, 2021

Canadian Western Bank — Assignment and Postponement of Creditor's Claim
(among J.I.S. Contract Furniture Inc. - Creditor), October, 2021

Assignment of all Risks Insurance & General Liability and Fire Insurance to
Canadian Western Bank, executed October, 2021

Canadian Western Bank, Assignment of Bank Instrument, executed October,
2021

Debt Service and Cost Overrun Agreement to Canadian Western Bank,
executed October, 2021;

Canadian Western Bank, Environmental Agreement and Indemnity

Canadian Western Bank — Full Liability Guarantees, signed by Akash & Nakul
Aurora, Aurora Hotel Group Inc., J.I.S. Contract Furniture Inc., Jay Khanna,
2107307 Ontario Inc.

Canadian Western Bank — General Security Agreement from Nakul Aurora
Canadian Western Bank — General Security Agreement from Akash Aurora
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XVii.
XViii.

XiX.
XX.

XXi.
XXii.
XXiii.
XXiV.
XXV.
XXVi.
XXVii.
XXViii.
XXiX.

XXX.
XXXi.
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Canadian Western Bank — General Security Agreement from 20 Caldari
Development Inc.

Canadian Western Bank — General Security Agreement from Aurora Hotel
Group Inc.

Canadian Western Bank — General Security Agreement from Jay Khana
Canadian Western Bank — General Security Agreement from 2107307 Ontario
Inc.

Canadian Western Bank — General Security Agreement from J.1.S. Furniture
Contract Inc.

Resolution of the Directors of 2107307 Ontario Inc., October, 2021

Resolution of the Directors of Aurora Hotel Group Inc., October, 2021
Resolution of the Directors of J.I.S. Contract Furniture Inc., October, 2021
Certified Copy of Resolution for Guarantee of 2107307 Ontario Inc., October,
2021

Certified Copy of Resolution for Guarantee of Aurora Hotel Group Inc., October,
2021

Certified Copy of Resolution for Guarantee of J.I.S. Contract Furniture Inc.,
October, 2021

Ontario PPSA New Registration re Aurora Hotel Group Inc., dated November 9,
2021

Ontario PPSA New Registration re Aurora., dated October 25, 2021

Notice of Intention to Aurora Hotel Group Inc., executed November 19, 2021
Business Loan Life Insurance Application, executed November 19, 2021.

Aurora Hotel Group Lease

25.  One of the conditions of the CWB Discussion Paper (found at Exhibit "J") for the.

re-financing was that the Aurora Hotel Group (the main business of the Aurora brothers)

would occupy approximately 18,200 sf of the Caldari Property; and by doing so, the

Company would be viewed as having “owner occupied” status for the CWB re-financing.

The Aurora Hotel Group had been occupying space at 20 Caldari since we had closed on

the property, and had moved in as their head offices. Shawn worked with a CWB account

representative and prepared a lease between AHG and the Company, which is dated

February 1, 2021. The lease provides for rent to be paid by AHG of $31,623 per month,
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which was “at market” rent for this space at $20 per sf for the commercial warehouse and

office space.

26. | was notinvolved in preparing or negotiating the lease between the Company and
AHG; but the February 2021 lease is signed by Nick Aurora, on behalf of 20 Caldari
Development Inc, and by Shawn Aurora on behalf of Aurora Hotel Group Inc. | did not
see the lease until June of 2021, after being copied on an email where it was sent to an

appraiser, NCWB, as part of the CWB re-financing.
Other Tenants at Caldari Property:

27.  After closing on the Caldari Property, the CBRE agent who had sold us the Caldari
Property sourced a tenant for Unit #1 — Mirion Technologies — which occupies
approximately 9,935 sf of space paying $14,145 per month. Mirion Technologies took the
space and began paying rent January 21, 2021 for a three-year term. A true copy of the

Mirion Technologies lease is attached to my affidavit as Exhibit "L".

28. A second tenant for Unit #2 was sourced through a neighbouring landlord in the
area, and Stone Quartz Inc. took possession of 11,500 sf commencing January 15, 2021
for a six-year term, paying $18,000 per month for this space. A true copy of the Stone

Quartz lease is attached to my affidavit as Exhibit "M".

29.  Unknown to me, the Aurora brothers leased some of the main floor office space to
a law firm, or law firms, which they started to occupy in October or November 2022, but
as to who the actual parties to this lease arrangement are, how much space, and how

much rent is paid, has never been disclosed to me.
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Company Bank Account

30. From the inception of the Company, apart from some initial transactions through
the Aurora Hotel Group for the first couple of months, the Company has maintained a
commercial banking account with the CWB, Account #01014353737 (the “Bank
Account”). The signing authority for the Bank Account is myself, and Nick Aurora — but |
have never signed or issued any cheques from the account. | have online access to the
Bank Account through the CWB portal, but | have never initiated any transactions
electronically. The banking for the Company is done primarily by Shawn, who has access
to the account through Nick’s access card.* A true copy of all of the statements from the
Bank Account from November 2020 to November 30, 2022, are attached to my affidavit

as Exhibit "N".

Mortgage Default — August 2022

31.  One of the requirements of the CWB mortgage is that the Borrower — and the
Guarantors — have and provide regular financial reports and financial statements to the
CWB. For my two holding companies, this is not an issue, as | have other financial
commitments with my operating business, and my financial reporting is always up to date.
Not so with the Aurora Hotel Group. And because the AHG is listed as an “owner /
occupier” of the Caldari Property, the AHG reporting is quarterly, and proper financial

statements are required by the CWB for AHG and for the Company.

4 The Bank Account number was originally 101012991925 starting in November 2020; and changed to the
current account number between March and April, 2022, due to a "virus" which had infected the AHG's
financial platforms, apparently.
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32. ByAugustof 2022, both the AHG and the Company were in default of the mortgage
with CWB with respect to financial reporting; and, on August 26, 2022 the CWB issued a
formal Notice of Default to the Company that it was in default (the “CWB Default Notice”).
The CWB Default Notice requested that the Company and the Guarantors acknowledge
the default. | received the CWB Default Notice by registered mail — which was alarming
as | had been told and received assurances from Ravi and Shawn that their financials
“‘were being looked after”. Attached to my affidavit as Exhibit "O" are some of the text
messages from September 5, 2022 exchanged with Ravi in that regard, as well as the

Notice of Default.

33.  On September 8, 2022, the CWB received back acknowledgements signed by Nick

and Shawn to the CWB Default Notice, for themselves, and for the Company and AHG.

34.  Although the CWB Default Notice had a space for my acknowledgement of the
default, neither | nor my two companies as Guarantors were in default, and | did not sign
or acknowledge the CWB Default Notice. Attached to my affidavit is the email chain of
September 9, 2022, between Ani Modi at the CWB and Virena Behere of AHG, on which

I am noted as a copied party, which is marked as Exhibit "P".

35.  In September 2022, | was becoming anxious about the continued default under the
CWB mortgage, and whether there was going to be a renewal - or what? At one, point
Ravi Aurora had texted me, and had mentioned selling. On September 20, 2022, | had
been in contact with the account representative at the CWB, Ani Modi, who advised me

that compliance documentation had still not been received, and that "timelines indicated
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earlier [for financials] ... have not been met". Then, subsequently on September 28, | had

the following text exchange with Shawn and Ravi:

Me:

Shawn need to speak this morning about mortgage
Did you meet Ani [the CWB Rep] Monday ?

Shawn: | did

Me.

Ravi:

And?

Guys I'm a 50% shareholder in caldari

Am | not [?]

Are you not supposed to provide me with the information that | request

I'd like to know what's going on with the mortgage

| can go to Ani directly and get the information

But how does that look that a partner is asking the bank what's going on with the

partners documentation

Morning, jay we want to get you all the information but we are so behind on getting
our reporting done we are working on that atm as priority, and | am working on

financing  for  all  properties and  possible sale for  some.

A true copy of these text message exchange on September 28, 2022 is attached to my

affidavit as Exhibit "Q".

36.

Since the Notice of Default was acknowledged by the Aurora brothers back in

August, 2022, and despite the promise to get me "all the information", | have confirmed

with Mr. Modi at the CWB there are still no financial statements from the AHG or from the

Company; and now, the one-year mortgage with the CWB is up for renewal — at a

significantly increased rate of interest.
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Part Il - Acts of Oppression

37.  The control exerted over the Company, and the manipulation of the Company and
the Caldari Property to the benefit of Nick Aurora, his brothers, Shawn and Ravi, and the
Aurora Hotel Group, has completely frustrated the $1.7 million business investment | have
made into the Company and the Caldari Property. In the paragraphs that follow, | will set
out the facts of this frustration, which left me no other option than to commence this

Application.
Company Bank Account

38.  As|lhave related earlier, although | have signing authority with respect to the Bank
Account with CWB, | have never written any cheques or conducted any electronic banking
transactions with that account. | do have access through the CWB online portal and can

view the transactions occurring in the account, which cause me serious concern.

39. In the initial stages of my business relationship with the Aurora brothers, they
would seek my concurrence and permission for expenses relating to the Caldari Property,
and in the initial stages of my investment, | was quite active in being involved with the
environmental clean up of the property which needed to be addressed, and | was very
much involved with the retrofitting of the tenant areas of the building — the areas now
occupied by Mirion and Stone Quartz. However, once CWB closed on the mortgage
refinancing in November 2021, the Bank Account has had a number of transactions, some
regularly occurring, that have nothing to do with the business of the Company. Generally,

the Bank Account, should be reflecting (i) the payment of monthly rent from the tenants;
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and (ii) the monthly mortgage payments to CWB; however, this does not seem to be what

is occurring:
Unrelated Transactions

40.  On a regular basis, the Bank Account receives cheques payable to the Company
from entities which | know nothing about, but which | believe to be related to the Aurora
Hotel Group, or its other various companies. What is common about these cheques is
that the funds deposited from these entities into the Bank Account are almost
automatically withdrawn and paid back out to Aurora Hotel Group or its related entities,
Countertop Solutions and Aurora Holdings. These ‘cheques, and subsequent
disbursement of the funds, are for significant sums; in some instances, often $100,000 to
$300,000 are transacted in a single month which is inconsistent with the operations of the
Company. | have repeatedly asked the Aurora brothers, and principally, Shawn Aurora,
what these payments relate to, and | have had vague responses that the movement of
these funds through the bank account relate to substantiating renovation costs for the
Caldari Property. This is alarming to me, as it has continued for many months, and of
course, there are no significant renovations in fact taking place at the Caldari Property
that would justify the amounts being transferred in and out of the Bank Account. The
entities paying these funds into the Bank Account (with the funds being paid to the Aurora
Hotel Group or their related entities thereafter), do not relate to anything transpiring at the

Caldari Property.
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As an example, | note that the transactions for the month of April, 2022 which

On April 8, 2022, Shawn Aurora wrote a cheque for $350,000 to Countertop
Solutions Inc., which placed the Bank Account into a -$347,349.66 overdraft.

There was no indication what this cheque amount was for.

On April 8, 2022, a cheque for $34,000 signed by Shawn Aurora was paid to

the Aurora Hotel Group with the notation "RTN CORP LOAN".

On April 12, 2022, a $200,000 cheque was deposited into the Bank Account

from an unknown entity.

On April 19, 2022, a $150,000 cheque was deposited into the Bank Account,

again from an unknown entity.

On April 22, 2022, there are a series of four deposits to the Bank Account from

an unknown source totalling $39,000.

On April 26, 2022, Shawn Aurora signed another cheque to Countertop

Solutions for $113,000 without a notation of what this amount was for.

On April 28, 2022, another cheque for $169,500 was made payable to
Countertop Solutions Inc. by Shawn Aurora, again without a notation of what
this amount was for, and which placed the Bank Account into overdraft for the

amount of -$282,466.29.
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A true copy of the April 2022 Bank Account statement is attached to my affidavit as

Exhibit "R".

42. | have reviewed the Bank Account statements, and for the period up to November
2022, there are approximately twenty-six of these transactions where this has been

occurring.

43. What is further concerning to me about all of these amounts being "washed"
through the Bank Account, is that there are a number of cheque references to the cheques
payable to the Aurora Hotel Group, signed by Nick Aurora, where the notation is "RTN
CORP LOAN" — which is simply not true. No money was ever loaned by the Aurora Hotel
Group to the Company (although the Aurora Hotel Group is in default of rent, which | will
later relate). | have a concern that the Bank Account is being used in the furtherance of

financial fraud.
Personal Use of the Bank Account

44. In October, 2022, there were transactions passing through the Bank Account
where Manisha Bumrah and Manpreet Bumrah were each paid $15,000 by Company
cheques signed by Shawn Aurora.® When | asked Ravi Aurora as to who these people
were and why these people were being paid from the Company Bank Account, at first

Ravi pretended he did not know who these people were and then later alluded to them

5| am unaware that Shawn Aurora actually has signing authority for the Company. Shawn Aurora is not an
officer, director or shareholder of the Company, and there is no authorizing resolution that | have ever been
presented with, or signed, which would give him this authority. As | have mentioned previously, although
Nick Aurora is the putative officer and director, it is really Shawn Aurora who controls and directs the
Company banking and finances, and he does sign cheques on the Bank Account.
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being his cousins. However, he did not explain to me why these people were receiving
funds from the Company. A true of these cheques and text messages between Ravi and

| are attached to my affidavit as Exhibit "S".

45.  Another concern | have is in respect of payments being made to Countertop
Solutions is that | believe that these funds are being used to finance renovation or
operational costs with respect to another property which the Aurora brothers acquired
located at 20 Regina Road, Concord, Ontario (which | attended on August 11, 2022) -
where Countertop Solutions Inc. have moved their operations to, and that the Company's

credit is being used for this business of the Aurora brothers.
Use of Company Overdraft / Credit

46. The Bank Account also has an overdraft credit limit of up to the value of the
registered CWB mortgage, which is $13.1 million. | have reviewed the transactions from
the Bank Account statements, and while | readily acknowledge | am not an accountant or
have special expertise in this area, it appears that the overdraft on the Bank Account is
being used to finance other entities related to the Aurora Hotel Group, as | refer to above.
The movement of large sums of money between these companies through the Bank
Account has no other explanation. The Bank Account deficit has run as high as almost
$300,000 — and of course, it is the Company that pays the interest and bank charges on
these substantial overdrafts. | attach, by way of illustration, the statement for October
2022, where there are six-figure unrelated transactions, and the overdraft ranges from

$1,399 to $251,339.33, which statement is marked as Exhibit "T" to my affidavit.
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47.  The timing of the deposits and withdrawals to the Bank Account — occurring every
month in various amounts — is always done within 24 to 48 hours of the withdrawal of

funds to an AHG entity, and corresponding repayment by another AHG entity of the funds.
Corporate Governance and Financial Statements

48. Around the time the Company was formed, | discussed the preparation of a
shareholder agreement with Ravi and Shawn Aurora for the Company, which | believed
would be required in order for the Company to obtain financing from a financial institution,

as opposed to a private lender.

49.  Ravi Aurora thereafter requested that a co-tenancy agreement be prepared by the
law firm, Chaitons LLP. | understood this agreement to be the equivalent of a shareholder
agreement, which would govern the interests of each, individual shareholder in the

Company, being myself and Nick Aurora.

50.  On March 25, 2021, | received an email from Ravi Aurora addressed to the lawyer
at Chaitons, Alex Krancevic, following up on the status of the draft co-tenancy agreement.
In response, Ms. Krancevic advised Ravi Aurora that she had already circulated a draft
co-tenancy agreement back in December 2020 (the "Draft Co-Tenancy Agreement"), and
reattached her email to Ravi Aurora in her response, which | was not originally copied on.

A true copy of this email correspondence is attached to my affidavit as Exhibit "U".

51.  This was the first time | had received a copy of the Draft Co-Tenancy Agreement
between the Company, 2775811 Ontario Inc., and my holding company, J.I.S. This

coincided with the time that we received a discussion paper from the CWB as we worked
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to secure financing. Upon review at the time, the Draft Co-Tenancy Agreement did
- nothing to advance my desire to have a document which looked after corporate

governance. In fact, it seemed to do the very opposite. Here's why:

52. The Draft Co-Tenancy Agreement did nothing for corporate governance, since it
strangely listed 2775811 Ontario Inc. (a company | never heard of, which is defined as
"Aurora”), and also listed my holding company, which was not a shareholder or investor

of the Company, and would never occupy the Caldari Property.

53. The "Minimum Hold Period", being the time period to hold the Caldari Property,
was five years. This was unacceptable to me, because the whole point of the investment
was to be flexible on its potential resale to make a profit. The Caldari Property was
acquired at an advantageous "low" in the commercial real-estate market during the
COVID-19 pandemic, and was disadvantaged by some environmental issues (which we
cleaned up). If the opportunity, or a buyer, presented itself, | wanted to have the ability to

have the Caldari Property sold, and make a profit, not operate it as a going concern.

54.  The Draft Co-Tenancy Agreement, in section 19, allowed for a capital call to be
made by the Company, and, by this time, the Aurora Brothers, had my investment in the
Company, as well as $4.6 million unpaid to me in respect of the Barrie Hotel acquisition;
and, of course, the unpaid promissory note for $400,000 for the monies | lent them to buy

the Caldari Property in the first place.

55.  The Draft Co-Tenancy Agreement, in setting up the Company as the bare trustee,

was an entirety different tax structure; and while | am not an accountant, and no expert in
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tax issues, | could see that the Draft Co-Teriancy Agreement might significantly alter the
benefit or investment strategy for the Caldari Property. If a co-tenancy agreement that
was proffered to me by the Aurora brothers through Chaitons was to be seriously
considered, | would have to get an accountant and tax planner involved to consider tax-
related implications and strategies, both short and long-term. This issue of a Co-Tenancy
Agreement was ultimately not pursued, and the document was never approved or signed

by me, or by Nick Aurora, to my knowledge.
No Financial Statements

56. Since the inception of the Company, no financial statements have produced for the
Company. On several occasions, | have raised the issue, and requested that we obtain
financial statements of the Company with Shawn Aurora. The response has always been
to the effect that "yes we should do this, but we are so behind on our other reporting...",

but a date for it happening, or actual financial statements, has never occurred.

57.  As | began to lose my faith and trust in the Aurora brothers and their way of doing
business, | began to review the transactions in the Bank Account, and now, in light of the
notations on the cheques and large amounts going in and out of the Bank Account, | do
not know how proper financial statements could even be prepared. In the circumstances
| have related, only a forensic audit and review of what has gone on in the Bank Account

could reveal or determine what the actual financial position of the Company really is.
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58.  Now, after two years have passed since the Company was formed, and started its

business — being the owner and landlord of the Caldari Property — there is no accurate

picture of what the financial status of the Company actually is.

59. Shawn Aurora is effectively acting as the de-facto Chief Financial Officer of the
Company (and in reality, is the real person directing th; business and affairs of the
Company for his younger brother, Nick). Shawn Aurora is also acting as the Chief
Financial Officer for the Aurora Hotel Group and its various other companies. As such,
Shawn Aurora is in conflict between the Company and the Aurora Hotel Group, as the
main tenant of the Caldari Property, and there is no true or independent financial oversight
of the Company, its finances, or its transactions. The co-mingling of funds in the

company's bank account with other companies of the Aurora Hotel Group is being ???

and directed by Shawn Aurora.
No Income Tax or Remitted Filed or Remitted

60.  Another serious deficiency in the governance of the Company is that — in the
absence of financial statements — no tax returns have been prepared or filed with the
CRA to my knowledge, and — from my review of the Bank Account — there is certainly no

income tax or HST which has been remitted.

61.  While the Company may be operating at a bare "break even", or more likely at a
loss, | have no idea what its income tax status is. Moreover, there have been no HST
returns filed, or remittances made, to my knowledge. In both instances, there are likely

to be penalties for the failure to file by the Company. And, in both instances, there is the
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potential for personal liability to me — as an officer and director — if the Company fails to
file and pay. This situation cannot continue, and | cannot trust or rely on the Aurora

brothers to acknowledge it, or address it — let alone rectify it.
No Shareholder Meeting or AGM

62. Since the inception of the Company, there has been no annual general meeting,
or a shareholder meeting of any kind. This is more than just form, as resolutions in respect
of leases, appointment of a corporate accountant, shareholder loans, refinancing options,
etc., have not been proposed, discussed, or voted upon. Now, of course, | believe that
the time for the holding of a shareholder meeting has long passed. As between two
shareholders, each with a 50% interest, | expect that most items of business of the
Company would result in an irreconcilable deadlock. A 50/50 shareholder arrangement
can work, and in fact | thought it would work, where there is trust, honesty, disclosure,
and good faith between the two shareholders, who are "partners” with mutual goals and
objectives — being to realize on their investments, and maximize their profits. But, trust,
honesty, disclosure and good faith has evaporated for me as a shareholder in the

company and with Aurora brothers.
Lease to the Aurora Hotel Group

63. As mentioned in the background facts above, there is a lease between the
Company and the Aurora Hotel Group dated, February 1, 2021 which is executed by both
parties (by Nick Aurora on behalf of the Company, and Shawn Aurora on behalf of the

Aurora Hotel Group), and is attached to my affidavit as Exhibit "V".
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This lease was presented by the Aurora brothers and the Aurora Hotel Group to

the CWB in August 2021 to satisfy a condition of financing, and to demonstrate that the

Caldari Property, would, in part, be owner occupied. | do not believe that the square

footage to be rented by the Aurora Hotel Group to be accurate. However, my concern

with respect to the AHG Lease is:

65.

The Aurora Hotel Group is not paying any rent to the Company for the office space

which they occupy for their head office;

Nor is the Aurora Hotel Group paying any rent to the Company for the industrial

space they are occupying in Unit 3 of the Caldari Property;

The industrial space in Unit 3 being occupied by the Aurora Hotel Group is
essentially being used as storage for extra material from their other businesses

which, given that the building is prime industrial space, is a waste; and

While the Aurora Hotel Group is using the industrial space as storage, it prevents
the Company from leasing this space to a potential tenant — a tenant that would
actually pay rent to service the CWB Mortgage and carrying costs of the Caldari

Property (and perhaps turn a profit).

Pursuant to the terms of the Lease between the Company and AHG, there is to be

paid monthly rent of $31,623 — but there are no actual deposits of rent by AHG to the

Bank Account of the Company at any time. Since February 2021, the unpaid rent
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obligation of AHG under the terms of the AHG Lease is 22 months to the end of

November, 2022 — or approximately $695,706 — owed to the Company.
Lease to Law Offices

66. On October 15, 2021, Ravi Aurora sent me an email indicating that office space
on the ground floor of the Caldari Property was going to be rented to three lawyers, along
with a copy of a draft lease with these tenants, which indicated the Company would be
paid approximately $3,000 per month for the office space. A true copy of Ravi Aurora's

email of October 15, and the draft lease, is attached to my affidavit as Exhibit "W".

67. In following up with Ravi Aurora regarding the lease, | was then advised that there
was, in fact, no lease, and that the lawyers were occupying the office space on a month-
to-month basis. The identification of the three lawyers (or possibly three law firms
occupying the space), which | obtained from their respective internet websites, is attached

to my affidavit as Exhibit "X".

68. However, since occupation of the Caldari Property, no money has ever been
deposited into the Bank Account of the Company from these tenants, and while | have no
actual knowledge of the terms of the agreement or lease by which they are occupying the
space, | believe the rent has been taken by the Aurora brothers and/or the Aurora Hotel

Group, and not paid to the Company. This amount is now approximately $40,000.

69. |have made a number of inquiries to Ravi and to Shawn of where the rent collected

from these tenants has gone, and to date, do not have a response from any of the Aurora
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brothers. On September 24, 2022, | sent a text message to Ravi, Nick and Shawn Aurora,

as follows:

Hello would like to call a board [meeting] for 20 Caldari

Want to review the following:
1. Current rental structure for the building
2. Occupancy of vacant area
3. Understanding "actual" rent roll
4. Reviewing compliance documentation pertaining to CWB
5. Discussing lease and rent for lawyer soffice on ground floor
6. Discussing renewal upcoming mortgage
7. Reviewing "actual” renovation cost
A true copy of my text message of September 24, 2022 to the group — Ravi, Shawn

and Nick - is attached to my affidavit as Exhibit "Y".

70. I neverdid receive an answer responsive to the seven issues | raised in my text to
the Aurora brothers, and, of course, there never was a board meeting for the Company.
The missing rent of approximately $40,000 from the law office tenants is still not

accounted for.
Frustration of My Expectations

71.  As| have related, the Caldari Property was bought in the middle of the COVID-19

pandemic — in the Fall of 2020. | was persuaded to invest into the Caldari Property on my
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judgment that the property was undervalued, and that there would be a rebound of
commercial property (and all business) once the pandemic had run its course. It was a

calculated business risk, which has paid off.

72.  The mortgage with the CWB — which is now coming due - is for $8.4 million —
which means that there is a potential $6.6 million increase in the company's equity in the
Caldari Property. Absent all of the actions of the Aurora brothers, it is still the right time
to get out. But with the objectionable conduct of the affairs of the Company, and the
current default of AHG and the Company in its reporting requirements with the CWB, an

exit from the Company and this property is imperative.

73.  With the rise of interest rates, it is no longer possible to service the debt on this
investment — and to hang onto the asset by the Company defeats the ability of the
Company to realize upon its purpose — an investment vehicle for purchase of the Caldari

Property.

74. It was never my intention in making the investment into the Company that it would
be a long-term business, or that the Company would be run as a "going concern" as a
commercial landlord for the long-term. My object and intention was — and is — to purchase
the Caldari Property at a "low", with the expectation that property values would rise after
COVID (which they have) and sell the property at a profit. This is exactly what has

happened, and the time to sell the property is now.
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Summary

75.  On the basis of the evidence | have given in this affidavit, | believe that the actions
of the Company, and the other 50% shareholder, Nick Aurora (in concert with his two
brothers, Ravi and Shawn, and the Aurora Hotel Group), have been oppressive to me as
é shareholder, have compromised the credit of the Company, and have defeated the
expectations | had in investing in the Caldari Property, including the following:
(i) 'The Bank Account is being used for significant transactions unrelated to the
business of the Company;

(i) The Bank Account is being used by the Aurora brothers or the Aurora Hotel
Group for their own personal and corporate purposes;

(i) The Bank Account is being used for the credit available to the Company to
the benefit of the Aurora brothers and the Aurora Hotel Group;

(iv)  The Bank Account indicates transactions relating to the Company, which
the Company, or its Board of Directors, have not authorized;

(v)  The Bank Account is being used to support transactions that are suspect,
at a minimum, and likely financially fraudulent.

(vi)  Corporate governance is completely lacking, and there has been no
meeting of the Board of Directors since the inception of the Company in September
2020;

(vii) Corporate governance is absent by reason of there being no shareholder
meeting or annual general meetings of the Ontario Business Corporations Act
("OBCA");

(viii) Corporate governance is absent by reason that no accountant has been
appointed on behalf of the Company, other than the self-appointed, Shawn Aurora;

(ix)  The Company has no financial statements whatsoever, let alone financial
statements that have been received or reviewed by the shareholders, or audited
financial statements as required by the OBCA;
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(x)  The principal tenant of the Caldari Property, the Aurora Hotel Group, has
paid no rent since the lease between the Company and the Aurora Hotel Group
was entered into;

(xi)  The Aurora Hotel Group and the Aurora brothers are renting space at the
Caldari Property to three law firms and "pocketing" the proceeds of this rent;

(xii) The Company is in default of reporting requirements to the mortgagee,
CWB, and has been in acknowledged, continual default, since August 2022;

(xiii) The Aurora Hotel Group, as the Guarantor with reporting obligations to
CWEB, is also in acknowledged, continual default since August 2022;

(xiv) The Aurora Hotel Group is in default of repayment of a promissory note to
my holding company, J.I.S., for funds lent to purchase the Caldari Property in the
amount of $400,000;

(xv) The Company is in default of preparing income tax returns under the Income
Tax Act;

(xvi) The Company is in default of remitting any tax to the Canada Revenue
Agency;

(xvii) The Company is in default of preparing any HST returns;
(xviii) The Company is in default of remitting any HST;

(xix) The Company's failures for items (xv) through (xviii) expose me, as an
officer and director of the Company, to potential personal liability for unpaid taxes,
unpaid HST, and potential significant penalties;

(xx)  The Company, with the CWB mortgage coming due, the significant rise in
interest rates, and an insufficient income from rent from the Caldari Property,
cannot continue to operate as a going concern;

(xxi) The shareholder equity in the Company, which | have, will be significantly
eroded by the growing Company debt, default, and unpaid taxes; and

(xxii) The Company's only asset, the Caldari Property, has increased significantly
in value, and it is appropriate and timely that the concomitant increase in
shareholder value, be realized upon.
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76. | make this affidavit in support of the relief sought in the Notice of Application,

issued December 22, 2022 in this proceeding, and | make this affidavit as of the facts and

evidence known to me as of December 31, 2022.

SWORN by Jay Khanna at the City of
Mississauga, in the Province of Ontario,‘

before me on May 19, 2023 in accordance \
with O. Reg. 431/20, Administering Oath
or Declaration Remotely 0%7

M —

Commissioner for Taking Affidavits
(or as may be)

JAY KHANNA

MARKO PETROVIC (#77778F)
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Court File No. CV-22-00692176-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
JAY KHANNA
Applicant

and

20 CALDARI DEVELOPMENT INC. and NAKUL AURORA (AKA NICK
AURORA)
Respondents

SUPPLEMENTARY AFFIDAVIT OF JAY KHANNA

I, Jay Khanna, businessman, of the City of Mississauga, in the Regional

Municipality of Peel, Province of Ontario, MAKE OATH AND SAY:

1. I am the Applicant in this proceeding, and, as such, have knowledge of the
matters contained in this Affidavit. Where | have received information from other parties,

| state the source of that information and believe it to be true.

2. | make this affidavit in supplement to my primary affidavit, sworn May 8, 2023, in
which | gave my evidence in this application up to and including December 31, 2022. It
is the purpose of this supplementary affidavit to provide additional evidence relating to

the company, 20 Caldari Development Inc. (the "Company"), from January 1, 2023 to
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the date of this supplementary affidavit. Where defined terms are used in my primary
affidavit, | will use the same terms in this supplementary affidavit without further

definition.
| Unpaid Property Taxes for the Caldari Property

3. In March 2023, after the default of the CWB Mortgage went into special loans, |
made a direct inquiry myself to the City of Vaughan as to the status of property taxes for
the Caldari Property. | learned, at that time, that there were unpaid property taxes since
at least the latter part of 2021. As of a statement | obtained from the City of Vaughan on

March 8, 2023, there is:

(@) $84,687.71 overdue taxes, which represent the entirety of the 2022

property taxes;
(b)  $37,610.00 is currently owing for the 2023 interim levy.

A true copy of the Interim 2023 tax statement from the City of Vaughan as of March 8,

2023 is attached to this supplementary affidavit as Exhibit "AA".

4. | have reviewed the bank sfatements for the Bank Account since January 1,
2023, and there are no cheques or outgoing payments to the City of Vaughan that | can
ascertain, and | believe that the property taxes for the Caldari Property remain
outstanding in the amount of $109,761.71, with another $12,536.00 due by May 29,

2023.
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Bank Statements and Suspect Financial Transactions

5. | continue to have access to the Bank Account through the CWB online portal,

and attached to this supplementary affidavit are the bank statements for the months of

December, 2022 to April, 2023, as Exhibit "BB".

6. My review of these statements indicate the following:

(a)

(b)

(c)

The transactions in February and March, 2023 indicate funds going to
Aurora Holding Ontario Inc. (which is another company of the Aurora
brothers, but is not involved in any way, as a tenant or otherwise, with the
Company), Grafco International Laminating Corp. (another company of the
Aurora brothers), and E & M Laminating Limited (again, another company
of the Aurora brothers). These transactions, unrelated to the Company,

are approximately $200,000 each month;

The April, 2023 transactions are no longer being effected by cheques, so
that | cannot see where the money is going out to, or coming from.
However, there remain significant e-transfers to and from the Bank
Account, although | still cannot tell who is making the deposits, and where

the withdrawals are going;

Rent from the two tenants, Mirion Technologies and Stone Quartz,
continues to be deposited into the Bank Accounts, and mortgage

payments to the CWB continue to be withdrawn;
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(d)  There does not appear to be 'any rent being deposited from the law firm

tenants; and

(e) No rent is being deposited in the Bank Account pursuant to the lease

between the Aurora Hotel Group and the Company.

Continuing OBCA Defaults

7. There has been no shareholders meeting or annual general meeting of the
Company.

8. There has been no board meeting of the Company.

9. To my knowledge, no tax returns have been prepared, nor have any tax

remittances been paid by the Company.

10.  To my knowledge, no HST returns have been submitted, nor HST been remitted

by the Company.

Continuing Default of the CWB Mortgage

11.  Although the CWB Mortgage continues to be paid from the Bank Account, the
reporting of the Aurora Hotel Group and the Company has continued. | believe that both

of these defaults remain unremedied.

12. No financial statements for the Company have been provided to me, although |
have asked all the Aurora brothers for these financial statements. | have a real concern

and fear that if financial statements have been prepared by Shawn Aurora, or even from
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an outside accounting firm with "Notice To Reader" statements, that these statements

would materially misrepresent the true financial status of the Company to the CWB.

13. | have been in contact with the CWB representative, Ani Modi, on January 20,
2023, after | inquired whether the defaults of the Aurora Hotel Group and the Company

had been remedied. | received the reply from Mr. Modi:

Hi Jay
We are still waiting for info for renewal / extension of mortgage.
The team will decide based on status of info.

A true copy of my text message exchange with Mr. Modi on January 20, 2023 is

attached to my affidavit as Exhibit "CC".

14. At the beginning of March 2023, the CWB Mortgage went into special loans, and
| was invited through an email to participate in a telephone call with Tyson Hartwell,

Assistant Vice President, Special Asset Management:

Hello Mr. Khanna,

I am not sure if your partners have shared with you, yet the management of this
file has been transferred to myself. | was hoping we could connect on a call
either tomorrow morning or Monday morning.

Please let me know, and if there is preferential time for you.
We look forward to visiting with you.

A true copy of Mr. Hartwell's March 9, 2023 email to me is attached to this

supplementary affidavit as Exhibit "DD".
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On March 8, 2023, the day before | received the email from Mr. Hartwell, my

solicitors received an email from Mr. Rahul Shastri, counsel for the Aurora brothers and

the Aurora Hotel Group, which — rather surprisingly (and erroneously) — accused me

and my holding companies of failing to fulfill the reporting requirements to the CWB — as

if the problems of the Company and the Aurora Hotel Group and the CWB reporting was

somehow my fault, or "my problem".

16.

The solicitors acting for me and for my two companies in the Barrie Hotel Action,

responded as follows:

Thank you for the opportunity to address these issues.
Caution

First, our client is obligated under the Land Titles Act to deliver a copy of the
registered Caution to all parties with a registered interest in the property at 20
Caldari, which includes Canadian Western Bank ("CWB"). In short, CWB
received a copy of the Caution directly from Foglers.

Second, the shareholder dispute and oppression remedy application, which our
client has commenced, is a material change in the affairs of the registered owner.
This requires the borrower and the guarantors to advise CWB of the same,
whether there is a Caution registered or not.

Third, we allowed the Caution to expire. A discharge would indicate that the
issues in the shareholder dispute and our client's application had been resolved,
which they are not. In short, it is entirely appropriate in such case to allow the
expiry of the Caution rather than a discharge.

Deficiency in Financial Reporting
Our client complied with the financial reporting to the CWB five (5) months ago.

Your client acknowledged in writing to the CWB that it was in default in delivery
of the financial statements of 20 Caldari Road Inc. and the Aurora Hotel Group
back on August 26, 2022. It remained in default of the reporting requirements
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throughout 2022. This is one of the enumerated grounds for the shareholder
oppression which our client commenced in November 2022.

If there are any financial statements in respect of the registered owner, 20
Caldari Road Inc., our client is unaware that any financial statements had been
done; which is yet another ground in our client's oppression remedy application.

We are concerned, if the financial statements of 20 Caldari have been done
without notice to, or approval of, the shareholders, that this is another ground for
our client's oppression remedy. There is an over-arching concern that any
financial statements would not be accurate and materially misrepresent the
financial position of the borrower to the CWB. Again, the oppression application
requires audited financial statements pursuant fto the OBCA.

In short, our client is in compliance with his financial reporting to the CWB. The
CWB has advised our client on numerous occasions that your clients, and in
particular the Aurora Hotel Group, are in default and have been so for an
extended period of time, now exceeding 6 months.

Unpaid Taxes

Your clients, who are in control of the finances and bank account of 20 Caldari
Road Inc., are in default of paying property taxes on the property for 2022. There
is more than $80,000 of outstanding property taxes for 2022; and to date with
installments in 2023, the outstanding taxes are approaching $100,000. This is
another ground for the oppression remedy application our client has initiated.

Receivership

AHG's failure to provide financial information and financial statements to the
CWEB - has placed it into default on additional properties that the AHG owns or is
also a guarantor upon. This has been the situation of default for AHG for more
than 6 months, and the reason that the mortgage at 20 Caldari, and other
mortgages have been placed at special loans at the CWB.

It has nothing whatsoever to do with our client or its financial reporting on
Caldari, which has been complied with.

We have no issue with a receivership of 20 Caldari Road and the sale of the
property by the CWB. This is one of the grounds of relief sought in our client's
oppression remedy application. As set out in the Notice of Application, a sale of
the property which is the principal asset of 20 Caldari Inc. necessitates a wind-up
of that company, under the OBCA.

We reserve our client's rights to request from the court leave to issue a derivative
action by 20 Caldari Developments Inc. to collect the unpaid rent, for its default in
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compliance as a guarantor and other damages as against the Aurora Hotel
Group.

A true copy of Mr. Shastri's email, dated March 8, 2023, and Fogler, Rubinoff's email

dated March 9, 2023, in response, is attached to my affidavit as Exhibit "EE".

17.  On March 10, 2023, | met virtually with Mr. Hartwell and his colleague, Raymond
Pai, Manager, Credit, Special Asset Management Unit, where it was confirmed to me
that the Aurora Hotel Group and the Company had still not complied with their reporting
requirements to the CWB. | was further advised that the CWB was aware of the
shareholder oppression application, and that all further communications with the CWB

would be through Mr. Hartwell and Mr. Pai.

18. On March 15, 2023, | and the three Aurora brothers, received an email from Mr.

Hartwell, as follows:

Further to our recent communications, the mortgage matured on February 20,
2023, as well as the shareholder dispute is a default under the Bank’s
loan/security agreements. The Bank is prepared to provide a 90-day extension to
the mortgage (subject to the Bank’s final approval) while we obtain the
outstanding reporting items and the shareholder dispute is addressed
satisfactorily to the Bank’s sole discretion.

The interest rate on the mortgage will be amended to CWB Prime Rate (“Prime”)
+ 3.00%, and an extension fee of $10,000 will be applicable. Prime as at the date
of this email is 6.70%.

Please acknowledge and confirm the aforementioned is agreed upon by no later
than NOON (12:00 PM MST) March 17, 2023. We will seek final approval once
received and forward the required documentation.

A true copy of Mr. Hartwell's March 15, 2023 email is attached to this supplementary
affidavit as Exhibit "FF".
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19. The Statement of Claim in the Barrie Hotel Action, together with a Motion
Record seeking to register a Certificate of Pending Litigation against the Barrie hotel
property, together with the Barrie Hotel Action and the Notice of Application in this
proceeding, were all served upon the Aurora brothers on January 6, 2023. The motion

for the CPL was returnable on January 31, 2023.

20.  On January 24, 2023, Mr. Rahul Shastri advised my solicitors that he was acting
for the Defendants in the Barrie Hotel Action, and a consent Order was agreed to
whereby the Defendants undertook to the Court not to sell, transfer, option, further
encumber, pledge as security or collateral, or otherwise dispose of (i) the Barrie hotel
property or (ii) the shares of 2782736 Ontario Inc., the registered owner of the Barrie
hotel property. A true copy of the consent Order dated January 31. 2023, in the Barrie

Hotel Action, is attached to my affidavit as Exhibit "GG".

21.  Shortly after this, | was in communication with Mr. Ben Williams of Colliers, in
February 2022, who had sent me a Market Update for recent sales of commercial
property, and he advised at that time that the commercial real estate market indicated a
value of $425 psf, which placed the value of the building on the Caldari Property at
$13,387,000 — excluding the extra land that is part of the property available for further
development, which was valued at approximately $1.5 million — for a total value of the
Caldari Property of $14,805,000 in February 2022. | have continued to be in touch with
Mr. Ben Williams, and he has advised me several times since then that the market
remains strong, and is still rising. A true copy of the Market Update sent to me by Ben

Williams of Colliers is attached to my affidavit as Exhibit "HH".
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22. As | continued to suspect that payments were being made} from the Bank
Account to Countertop Solutions Around to finance renovation or operational costs at 20
Regina Road, Concord (another property owned by the Aurora brother), | instructed my
solicitors to conduct a title search of this property, a true copy of which is attached to my

affidavit as Exhibit "11".

23. The title search for the 20 Regina Road property revealed that the property is
owned by a numbered company, 1000093910 Ontario Inc., which purchased the
property on April 24, 2022 for $24,710,000 and which had a first mortgage registered in

the amount of 19,000,000 in favor of a company called Peakhill Capital Inc.

24. My solicitors as performed a corporate search of 1000093910 Ontario Inc., which
revealed that the registered head office of this company was 20 Caldari, and that the
sole director and officer was Ravi Aurora. | have never heard of this numbered company
before, and | am not aware that it is operating out of 20 Caldari. A true copy of the
corporate profile report for 1000093910 Ontario Inc. is attached to my affidavit as

Exhibit "JJ".
MEDIATION

25. With respect to this oppression application, | agreed to partake in a mediation
with the Aurora brothers, which took place on April 4 and 6, 2023 with Mr. Gavin

McKenzie, Q.C., CSM, acting as mediator, but no resolution was achieved.

26. The day prior to the conduct of the mediation, |, and the Aurora brothers,

received an Amending Letter from the CWB reflecting the terms of Mr. Hartwell's
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March 15, 2023 email. Mr. Hartwell reqUested the Amending Letter be executed
immediately by April 5, 2023. A true copy of Mr. Harwell's April 3" email is attached to

this supplementary affidavit as Exhibit "KK".

27.  On April 5, 2023, Mr. Harwell advised that the CWB "anticipated the dated and
signed document returned [on April 5, 2023]" and that "if this [did] not occur [the CWB
would] need to take the appropriate action". The Aurora brothers and | executed the
Amending Letter on April 5, 2023, after Mr. Hartwell pressed us to do so. A true copy of
Mr. Hartwell's April 51" email, and the executed Amending Agreement, is attached to this

supplementary affidavit as Exhibit "LL"

28. To demonstrate my good faith, as | was in the middle of the mediation process, |
executed the Amending Agreement with the CWB for an interim extension of the CWB

Mortgage, at an increased interest rate to June 30, 2023.

29. As of the date of this affidavit, | believe that the financial reporting requirements
of the Aurora Hotel Group and the Company remain in default with the CWB; the
shareholder oppression application has not been resolved to the satisfaction of the
CWB — or resolved at all; and | believe that the Company is in monetary default for not
paying the increased mortgage payment for April, 2023; and the renewal fee has not
been paid. No financial statement of the Company has been circulated to me, and | do
not know if they have been done. The property taxes of the Caldari Property in excess
of $100,000 are still not paid. In light of the foregoing facts, | still seek the relief set out

in the Notice of Application, including (i) the appointment of a Receiver with respect to
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the Caldari Property; and (i) a Receiver for the Company to address issues of sale,
financial reports, tax filings and remittances, with a view of effecting a wind-up of the

Company.

30. I make this supplementary affidavit in further support of the relief sought in the

Notice of Application, issued December 22, 2022 in this proceeding.

SWORN by Jay Khanna at the City of
Mississauga, in the Province of Ontario, §
before me on May 19, 2023 in accordance

with O.Reg. 431/20, Administering Oath
or Declaration Remotely N %“V
A G /

Commissioner for Taking Affidavits v JAY KHANNA

(or as may be)

MARKO PETROVIC (#77778F)
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This is Exhibit “J” referred to in the
AFFIDAVIT OF TYSON HARTWELL
SWORN BEFORE ME by videoconference
at the City of Toronto, in the Province of
Ontario, on this 19" day of October, 2023.

S

Commissioner for Taking Affidavits (or as may be)
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This is Exhibit “K” referred to in the
AFFIDAVIT OF TYSON HARTWELL
SWORN BEFORE ME by videoconference
at the City of Toronto, in the Province of
Ontario, on this 19" day of October, 2023.

el

Commissioner for Taking Affidavits (or as may be)



Financial
Ch {aroup
March 31, 2023

20 Caldari Development Inc,
20 Caldari Road

Vaughan, Ontario

L4K 4N8

Attention: Akash Aurora, Ravi Aurora, Nakul Aurora, Jay Khanna

Re:

First Amendment to the Commitment Letter (Original Agreement) dated August 26, 2021 from Canadian
Western Bank (the “Bank™) to 20 Caldari Development Inc. (the “Borrower™)

The Bank has authorized the following amendments to the Original Agreement:

I.

Interest Rafte:
Section 3 of the Original Agreement shall be amended by replacing with the following: -

3.1 Loan Segment (1): Interest to float at a rate of 3.00% per annum above the Bank’s Prime Lending
Rate (“Prime”), effective as at March 15,2023. As of the date of this amendment, Prime is 6.70% per
annum,

Unless otherwise specified, all interest shall be payable without demand on the dates specified by the Bank and
shall be calculated daily, compounded monthly. Overdue interest shall bear interest at the same rate.

Repayment:

Section 6 of the Original Agreement shall be amended by replacing with the following:

6.1 Loan Segment (1): To reduce by equal blended monthly payments. Payments are based on an
amortization of approximately 284 months. The Loan shall be fully repaid on or before June 30, 2023.

6.2 Loan Segment (2): The Loan shall be fully repaid on or before June 30, 2023.

For any DNR loan advanced on a floating rate basis with blended monthly payments the Bank will have the
discretion to vary the amount of the required monthly instalments each calendar quarter to reflect changes in

Prime.
Fee:

The Borrower will pay to the Bank $10,000 at the time of acceptance of this amendment agreement. Such sum
will be the property of the Bank as consideration for its time, effort and expense incurred in the review of
documents and financial statements, and the Borrower acknowledges and agrees that determination of such
costs is not feasible and the aforementioned sum represents a reasonable estimate thereof,

Suite 3000, 10303 Jasper Avenue, Edmonton, AB T5) 3X6
. 780.423.8888 | F. 780.423.8897

cwhb.com




20 Calbdari Development Tne.
First Amendhiment
AMarch 31,2023

191 Security:
Schedule “A” of the Original Agreement shall be amended by adding the following:
14, Demand Note in the amount outstanding of Loan Segment (1).

5. Continuation of Original Agreement:

The Borrower and the Guarantors hereby acknowledge and confirm that except as expressly amended herein,
the Original Agreement and all of the terms and conditions therein shall continue to be in full force with respect

to the loan,

Yours truly,
CANADIAN WESTERN BANK

1 L StV
Rayy ai GDfsorf"’Hartwell
Manager Credit, Special Asset Management AVP, Special Asset Management

Amendment (o Letter; Page 2




20 Catdari Development tne
First Ameadmen
March 31, 2623

AQROWER: 20 Caldari Development {ne.

=

Signed
Y
Signed [ IDI? N /
Accepted Oq/aS/'LoZS
Date
GUARANTORS:

We/l acknowledge receiving advice of the Agreement described above and agree our/my guarantee is binding even if the
Bank changes or waives compliance with the terms of this Agreement,

Aurora Hotel Group Inc. e

Signed

&

J.L.S Contract Furniture Inc,

Signed

fl

2107307 Ontario Inc.

Signed

't

e an

Nakul Aurora

Signed

=

Akash Aurora

Signed

Jay Khanna

Signed

ot

Accepted

Accepted

Accepted

Accepted

Accepted

Accepted

Amendment to Letter: Page 3

049/05/262.2

Date
04/05/2023
Date
04/05/2023
Date

OH /05 (263

Date

o4 /95/2; 23

Date

04/05/2023

Date
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This is Exhibit “L” referred to in the
AFFIDAVIT OF TYSON HARTWELL
SWORN BEFORE ME by videoconference
at the City of Toronto, in the Province of
Ontario, on this 19" day of October, 2023.

Sl

Commissioner for Taking Affidavits (or as may be)



TPHCKINSON WRIGHTLLP
(

20 Caldari Development Inc.
-and -

Nakal Aurora

-and -

Akash Aurora

-and -

Jay Khanna

-and -

Aurora Hotel Group Inc.
-and -

JIS Contract Furniture Inc.
-and -

2107307 Ontario Inc.

Suite 101

2000 Argentia Road
Plaza 1

Mississauga, Ontario,
L5N 1P7

Attention: Akash Aurora

June 30, 2023

199 BAY STREET, SUITE 2200

P.O. Box 447, COMMERCE COURT POSTAL STATION
TORONTO, ON CANADA M5L 1G4

TELEPHONE: 416-777-0101

FACSIMILE: 844-670-6009
http://www.dickinsonwright.com

LisA S. CORNE
LCorne@dickinson-wright.com
416-646-4608

Re:  Canadian Western Bank Mortgage with Respect to 20 Caldari Road, Vaughan,
Ontario, L4K 4N8 (the “Property”) - Termination of Financial Services

Ouir file no.: 72827-26

Dear Mr. Aurora,

We act as counsel to Canadian Western Bank (“CWB”) and are contacting you on its behalf.

CWB periodically conducts a review of all client relationships. As a result of this review, CWB
has determined that it can no longer continue to support your current accounts and/or services, or
offer you any new accounts and/or services. CWB considered this matter very carefully and
assures you that its decision was not arrived at lightly.

1. Schedule A of this letter includes a list of your accounts and/or services. Schedule B of this
letter sets out the actions required on your part with respect to the accounts and services at

CWB that will be discontinued.

ARIZONA  CALIFORNIA  FLORIDA ILLINOIS KENTUCKY MICHIGAN NEVADA OHIO TENNESSEE TEXAS WASHINGTON DC TORONTO
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2. Please make alternative arrangements for all accounts and services you have with CWB in
accordance with the terms described in this letter.

3. If you do not or are not able to complete the actions required by the applicable date
indicated in Schedule A, CWB will take the necessary steps outlined in Schedule B of this
letter.

In connection with the foregoing, please find enclosed a Notice of Intention to Enforce Security
addressed to each of the addressees named herein.

If you have any questions regarding this notice, or if you have any questions about how to close
your accounts or end services or any other actions required, please contact me.

Yours truly,

22

Lisa S. Corne

Encl.

ARIZONA  CALIFORNIA  FLORIDA ILLINOIS KENTUCKY MICHIGAN NEVADA OHIO TENNESSEE TEXAS WASHINGTON DC TORONTO
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SCHEDULE A

DICKINSON WRIGHT LLP

LIST OF ACCOUNTS AND SERVICES

Account Account# Repayment Date
Demand Non-Revolving Business ;1 393510g September 28, 2023
Mortgage Loan
Business Advantage Account 101014353737 September 28, 2023

ARIZONA  CALIFORNIA  FLORIDA ILLINOIS KENTUCKY MICHIGAN NEVADA OHIO TENNESSEE TEXAS WASHINGTON DC TORONTO
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SCHEDULE B
ACTION REQUIRED

A. CWB Deposit Accounts

We are giving you notice that we will be closing your accounts listed above in the List of Accounts
and Services on the closure date indicated in Schedule A unless you have made other arrangements
to close the account(s) before that date. Should you not make arrangements for the transfer of your
account(s) to another financial institution prior to that date, CWB will, without further notice, mail
you a bank draft for the balance in your account(s), less any applicable fees, service charges and/or
outstanding debts owed to CWB.

B. CWB Business Mortgage Loan

We are giving you notice that, in accordance with the terms of the mortgage indicated in Schedule
A (the “Mortgage”), we are hereby demanding full payment of the principal sum and all interest
due thereunder.

We require the full amount owing by you under the Mortgage as of the Repayment Date indicated
in Schedule A, plus any accrued interest, to be repaid on the Repayment Date indicated in Schedule
ASchedule A, failing which we will evaluate whether to proceed with legal action to recover the
outstanding balance. Payment must be made by cash, drafts, and/or certified cheques at your
nearest branch.

In addition, we require that monthly payments owing under the Mortgage prior to the Repayment
Date continue to be paid. In the event of a default of any such payments, we reserve the right to
accelerate the Repayment Date and demand immediate re-payment.

4890-5469-8349 v1 [72827-26]
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This is Exhibit “M” referred to in the
AFFIDAVIT OF TYSON HARTWELL
SWORN BEFORE ME by videoconference
at the City of Toronto, in the Province of
Ontario, on this 19" day of October, 2023.

N

Commissioner for Taking Affidavits (or as may be)



/- 199 BAY STREET, SUITE 2200
1 P.O. Box 447, COMMERCE COURT POSTAL STATION
@[CKINSON WRIGHTLLP TORONTO, ON CANADA M5L 1G4

TELEPHONE: 416-777-0101

FACSIMILE: 844-670-6009

http://www.dickinsonwright.com

LisAa S. CORNE
LCorne@dickinson-wright.com
416-646-4608

September 29, 2023

20 Caldari Development Inc.

20 Caldari Road
Vaughan, Ontario,
L4K 4N8

Attention: Akash Aurora

Re: Canadian Western Bank Mortgage with Respect to 20 Caldari Road, Vaughan,
Ontario, L4K 4N8 (the “Property”) - Termination of Financial Services

Our file no.: 72827-26
Dear Mr. Aurora,
We act as solicitors for Canadian Western Bank (“CWB”). We refer to the following:

1. Commitment Letter dated August 26, 2021 among 20 Caldari Development Inc. (the
“Borrower”), as borrower, CWB, as lender, and Nakul Aurora, Akash Aurora, Jay
Khanna, Aurora Hotel Group Inc., JIS Contract Furniture Inc., and 2107307 Ontario Inc.,
as guarantors (the “Commitment”);

2. General Security Agreement granted by the Borrower in favour of CWB, registered on
November 24, 2021;

3. Charge/Mortgage in the principal amount of $13,120,000 granted by the Borrower in
favour of CWB and registered as Instrument No. YR3344879 on November 23, 2021, on
title to the Property; and

4. Notice of Assignment of Rents-General granted by the Borrower in favour of CWB
registered as Instrument No. YR3344880 on November 23, 2021, on title to the Property.

Pursuant to the Commitment, you are indebted to CWB in the principal amount of $8,431,306.98
as at September 28, 2023, plus interest accruing thereon at a per diem rate of $2,349.86, and
enforcement costs and other costs and expenses.

On behalf of CWB, we hereby make formal demand for payment by you of the indebtedness owing
by you to CWB in your capacity as borrower under the Commitment in the principal amount of
$8,431,306.98 as at September 28, 2023, together with all interest accrued thereon, plus costs,

ARIZONA CALIFORNIA FLORIDA ILLINOIS ~KENTUCKY MICHIGAN NEVADA OHIO TENNESSEE TEXAS WASHINGTON DC  TORONTO
4867-0948-5955 v1 [72827-26]
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solicitors’ fees and expenses which may be incurred by CWB in connection with the recovery of
the indebtedness owing by you to it. Interest will continue to accrue until payment is received.

We enclose a Notice of Intention to Enforce Security delivered pursuant to Section 244 of the
Bankruptcy and Insolvency Act. Please acknowledge your receipt of this letter and the enclosure

by signing the acknowledgment and consent enclosed and return the same to the undersigned.

Yours truly,

2

Lisa S. Corne

Encl.

ARIZONA  CALIFORNIA  FLORIDA  ILLINOIS KENTUCKY  MICHIGAN NEVADA OHIO TENMNESSEE TEXAS WASHINGTON DC  TORONTO
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NOTICE OF INTENTION TO ENFORCE SECURITY

Subsection 244(1) of the
Bankruptcy and Insolvency Act (Canada)

To: 20 Caldari Development Inc., an insolvent person (the “Debtor™)
TAKE NOTE THAT:
1. The Canadian Western Bank (the “Bank”), a secured creditor, intends to enforce its

security on the insolvent person’s property described below:

All of the Debtor’s present and after-acquired personal property (other than consumer
goods) and real property of whatever kind and wherever situate.

2. The security that is to be enforced is in the form of:

(a) a General Security Agreement granted by the Debtor in favour of the Bank,
registered on November 24, 2021;

(b) a Charge/Mortgage in the principal amount of $13,120,000 granted by the Borrower
in favour of the Bank and registered as Instrument No. YR3344879 on November
23, 2021, on title to the property municipally known as 20 Caldari Road, Vaughan,
Ontario, L4K 4N8 (the “Property”); and

(c) a Notice of Assignment of Rents-General granted by the Borrower in favour of
CWRB registered as Instrument No. YR3344880 on November 23, 2021, on title to
the Property.

(collectively, the “Security”)

3. As of September 28, 2023, the total amount of indebtedness secured by the Security is
CAD $8,431,306.98, plus interest accruing thereon at a per diem rate of $2,349.86, and
enforcement costs and other costs and expenses.

4. The Bank will not have the right to enforce the Security until after the expiry of the ten-
day period following the sending of this notice, unless the insolvent person consents to an
earlier enforcement, by executing the consent and waiver attached hereto as Schedule A
and providing a copy to the undersigned.

DATED at Toronto, Ontario this 29" day of September, 2023.

DICKINSON WRIGHT LLP
solicitors on behalf of the Bank

2

Lisa S. Corne

4868-3177-7411 v1 [72827-26]
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To:

SCHEDULE A
CONSENT AND WAIVER

Canadian Western Bank (the “Bank”)

TAKE NOTE THAT:

1.

The undersigned hereby acknowledges receipt of a Notice of Intention to Enforce Security
dated September 29, 2023 pursuant to Section 244 of the Bankruptcy and Insolvency Act
(Canada) with respect to the assets of the undersigned, waives its right to the ten-day notice
period and to redeem the collateral, and consents to the immediate enforcement of the
security held by the Bank.

The undersigned hereby acknowledges its inability to make payment of the amount of its
liabilities to the Bank, and hereby consents to the immediate enforcement of the Security
granted by it to the Bank by any means deemed appropriate, including the appointment
either privately or by application to the court at the option of the Bank, of an interim
receiver, receiver, or receiver and manager of its property, assets, and undertakings.

The undersigned hereby acknowledges and confirms that it has sought the advice and
recommendations of its professional advisors to the extent it deems appropriate in
connection with the execution of this Consent and Waiver and is executing this Consent
and Waiver freely, voluntarily, and without any duress.

DATED at Toronto, Ontario this day of , 2023,

20 CALDARI DEVELOPMENT INC.

Per:
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0 1990 C. C.43, AS AMENDED

BETWEEN:

CANADIAN WESTERN BANK
Applicant

and

20 CALDARI DEVELOPMENT INC.
Respondent

CONSENT

Ernst & Young Inc. consents to act as Court-appointed receiver and manager of the
assets, properties, and undertakings of 20 Caldari Development Inc. in accordance with the terms

of the attached draft Order, if so appointed by this Honourable Court.

Dated at Toronto this 14™ day of November, 2023.

ERNST & YOUNG INC.

Per: }/%

Name: MenYao
Title: Senior Vice President
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Court File No. CV-23-00004340-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) TUESDAY, THE 5%

)
JUSTICE ) DAY OF DECEMBER, 2023

IN THE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0 1990 C. C.43, AS AMENDED

BETWEEN:
CANADIAN WESTERN BANK
Applicant
-and -
20 CALDARI DEVELOPMENT INC.
Respondent

ORDER

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of
the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing Ernst &
Young Inc., as receiver and manager (in such capacities, the "Receiver") without security, of all
of the assets, undertakings and properties of 20 Caldari Development Inc. (the "Debtor")
acquired for, or used in relation to a business carried on by the Debtor, was heard on December

5, 2023, via judicial videoconference, at 7755 Hurontario Street, Brampton, Ontario.

ON READING the affidavit of Tyson Hartwell sworn October 19, 2023 and the Exhibits thereto,
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the consent of Ernst & Young Inc. to act as the Receiver, and on hearing the submissions of
counsel for the Applicant, Canadian Western Bank, and counsel for the Respondent, no one else
appearing, although served, as appears from the affidavit of service dated November 21, 2023
filed,

APPOINTMENT

1. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Ernst & Young Inc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business carried

on by the Debtor, including all proceeds thereof (the "Property").

RECEIVER’S POWERS

2. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all proceeds,

receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof, including, but
not limited to, the changing of locks and security codes, the relocating of Property to safeguard
it, the engaging of independent security personnel, the taking of physical inventories and the

placement of such insurance coverage as may be necessary or desirable;

(©) to manage, operate, and carry on the business of the Debtor, including the powers to enter
into any agreements, incur any obligations in the ordinary course of business, cease to carry on

all or any part of the business, or cease to perform any contracts of the Debtor;

(d) to engage construction managers, project managers, contractors, subcontractors,
consultants, appraisers, agents, real estate brokers, experts, auditors, accountants, property

managers, counsel and such other persons from time to time and on whatever basis, including on
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a temporary basis, to assist with the exercise of the Receiver's powers and duties, including

without limitation those conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories, supplies, premises or other

assets to continue the business of the Debtor or any part or parts thereof;

€3} to receive and collect all monies and accounts now owed or hereafter owing to the Debtor
and to exercise all remedies of the Debtor in collecting such monies, including, without

limitation, to enforce any security held by the Debtor;
(2) to settle, extend or compromise any indebtedness owing to the Debtor;

(h) to execute, assign, issue and endorse documents of whatever nature in respect of any of
the Property, whether in the Receiver's name or in the name and on behalf of the Debtor, for any

purpose pursuant to this Order;

(1) to initiate, prosecute and continue the prosecution of any and all proceedings and to
defend all proceedings now pending or hereafter instituted with respect to the Debtor, the
Property or the Receiver, and to settle or compromise any such proceedings. The authority
hereby conveyed shall extend to such appeals or applications for judicial review in respect of any

order or judgment pronounced in any such proceeding;

() to market any or all of the Property, including advertising and soliciting offers in respect
of the Property or any part or parts thereof and negotiating such terms and conditions of sale as

the Receiver in its discretion may deem appropriate;

(k) to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of the

ordinary course of business,

(1)  without the approval of this Court in respect of any transaction not exceeding
$150,000.00, provided that the aggregate consideration for all such transactions does
not exceed $500,000.00; and
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i with the approval of this Court in respect of any transaction in which the purchase
pp P y p
price or the aggregate purchase price exceeds the applicable amount set out in the

preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal Property Security

Act, or section 31 of the Ontario Mortgages Act, as the case may be, shall not be required.

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

encumbrances affecting such Property;

(m)  to report to, meet with and discuss with such affected Persons (as defined below) as the
Receiver deems appropriate on all matters relating to the Property and the receivership, and to

share information, subject to such terms as to confidentiality as the Receiver deems advisable;

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

(o) to apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof for and on behalf of and, if thought desirable

by the Receiver, in the name of the Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in respect of the
Debtor, including, without limiting the generality of the foregoing, the ability to enter into

occupation agreements for any property owned or leased by the Debtor;

(@ to exercise any shareholder, partnership, joint venture or other rights which the Debtor

may have; and

(r) to take any steps reasonably incidental to the exercise of these powers or the performance

of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

3. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

4. THIS COURT ORDERS that all Persons including, without limitation, Akash (Shawn)
Aurora, Ravi Aurora, Nakul (Nick) Aurora, and Aurora Hotel Group Inc., and each of them shall
forthwith advise the Receiver of the existence of any books, documents, securities, contracts,
orders, corporate and accounting records, and any other papers, records and information of any
kind related to the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the foregoing,
collectively, the "Records") in that Person's possession or control, and shall provide to the
Receiver or permit the Receiver to make, retain and take away copies thereof and grant to the
Receiver unfettered access to and use of accounting, computer, software and physical facilities
relating thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this
Order shall require the delivery of Records, or the granting of access to Records, which may not
be disclosed or provided to the Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

5. THIS COURT ORDERS that all Persons, including, without limitation, Akash (Shawn)
Aurora, Ravi Aurora, Nakul (Nick) Aurora, and Aurora Hotel Group Inc., and each of them shall
be required to cooperate and share information with the Receiver in connection with all books
and records, contracts, agreements, permits, licences and insurance policies and other documents
in respect of the Debtor and/or the Property. In addition to the foregoing general cooperation and
information sharing requirements, Akash (Shawn) Aurora, Ravi Aurora, Nakul (Nick) Aurora,
and Aurora Hotel Group Inc., shall be required to do the following things: (a) in respect of any

and all such contracts, agreements, permits, licences and insurance policies and other documents
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(1) maintain them in good standing and provide immediate notice and copies to the Receiver of
any communications received from regulators or providers in respect thereof; (2) provide
immediate notice to the Receiver of any material change and/or pending material change to the
status quo in respect thereof; and (3) provide thirty days’ notice of any renewal days, termination
date, election date or similar date in respect thereof; and (b) assist, and cooperate with, the

Receiver in obtaining any further permits and licences that may be required.

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

may be required to gain access to the information.
NO PROCEEDINGS AGAINST THE RECEIVER

7. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract" as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (i) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court.

CONTINUATION OF SERVICES

1. THIS COURT ORDERS that all Persons, including without limitation Akash (Shawn)
Aurora, Ravi Aurora, Nakul (Nick) Aurora, and Aurora Hotel Group Inc., having oral or written
agreements with the Debtor or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation, all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation services, utility
or other services to the Debtor are hereby restrained until further Order of this Court from
discontinuing, altering, interfering with or terminating the supply of such goods or services as
may be required by the Receiver, and that the Receiver shall be entitled to the continued use of
the Debtor's current telephone numbers, facsimile numbers, internet addresses and domain
names, provided in each case that the normal prices or charges for all such goods or services
received after the date of this Order are paid by the Receiver in accordance with normal payment
practices of the Debtor or such other practices as may be agreed upon by the supplier or service

provider and the Receiver, or as may be ordered by this Court.
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RECEIVER TO HOLD FUNDS

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

further Order of this Court.

EMPLOYEES

13. THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

14. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal

information provided to it, and related to the Property purchased, in a manner which is in all
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material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legislation"), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

16. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

reasonable fees and disbursements, in each case at their standard rates and charges unless
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otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the
Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on
the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory
or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.

18. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Ontario Superior Court of Justice.

19. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

20. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$300,000.00 (or such greater amount as this Court may by further Order authorize) at any time,
at such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.
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21. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

22.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

23. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

to by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE

24. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the

following URL

25. THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor's creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,

personal delivery or facsimile transmission shall be deemed to be received on the next business


http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/
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day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

26. THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.

27. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as a trustee in bankruptcy of the Debtor.

28. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.

29. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

30. THIS COURT ORDERS that the Applicant shall have its costs of this application, up to
and including entry and service of this Order, provided for by the terms of the Applicant’s
security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis
to be paid by the Receiver from the Debtor's estate with such priority and at such time as this

Court may determine.

31. THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
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likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

32. THIS COURT ORDERS that notwithstanding the engagement of Dickinson Wright LLP
as counsel for Canadian Western Bank, the Receiver may engage Dickinson Wright LLP as its
legal counsel in respect of matters where there is no conflict of interest. The Receiver shall,
however, engage independent legal counsel in respect of any matter where a conflict of interest

arises.
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SCHEDULE "A"

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that Ernst & Young Inc., the receiver (the "Receiver") of the
assets, undertakings and properties of 20 Caldari Development Inc. (the “Debtor’) acquired for,
or used in relation to a business carried on by the Debtor, including all proceeds thereof
(collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice (the
"Court") dated the 5" day of December, 2023 (the "Order") made in an action having Court file
number CV-23-00004340-0000, has received as such please insert court file # Receiver from the
holder of this certificate (the "Lender") the principal sum of $ , being part of the
total principal sum of $ which the Receiver is authorized to borrow under and

pursuant to the Order.

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

above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

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

7. The Receiver does not undertake, and it is not under any personal liability, to pay any

sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of ,20

Ernst & Young Inc., solely in its capacity as
Receiver of the Property, and not in its personal
capacity

Per:

Name: Allen Yao
Title: Senior Vice President
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Court File No. CV-23-00004340-0000
. ; onal ver . E . .

Court FileNo. ——

ONTARIO

| SUPERIOR COURT OF JUSTICE
COMMERCIAL LIS

| THE HONOURABLE — WEEKBAYTUESDAY, THE #5"

N N

| JUSTICE — ) DAY OF MONTFHDECEMBER, 26¥-R2023

INTHE MATTER OF SECTION 243(1) OF THE BANKRUPTCY AND INSOL VENCY
ACT,R.S.C. 1985, C. B-3, ASAMENDED, AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0 1990 C. C.43, ASAMENDED

| BETWEEN:
PLAHNTHFCANADIAN WESTERN BANK
Py
Applicant
-and -
DEFENDANT
20 CALDARI DEVELOPMENT INC.
Defendant
Respondent
ORDER
ORDER

| THIS MOTIONAPPLICATION made by the Plaintiff?Applicant for an Order pursuant to section

243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and
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section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA")

appointing fRECENERS-NAMELErnst & Young Inc., as receiver fand manager}- (in such
capacities, the "Receiver") without security, of all of the assets, undertakings and properties of
BEBTOR'S NAME]}20 Cddari Development Inc. (the "Debtor") acquired for, or used in
relation to a business carried on by the Debtor, was heard this-day-at-330-University-Avenue;
Ferentoon December 5, 2023, via judicia videoconference, at 7755 Hurontario Street,
Brampton, Ontario.

ON READING the affidavit of [INAME}Tyson Hartwell sworn fBATE}October 19, 2023 and the
Exhibits thereto, the consent of Ernst & Young Inc. to act as the Receiver, and on hearing the
submissions of counsel for [NAMESE—+ne-enethe Applicant, Canadian Western Bank, and
counsel for the Respondent, no one else appearing-fer-NAME], although duby-served, as appears

from the affidavit of service oFFNAME]sworn—DA and—oR—reading—the—-consent—o

APPOINTMENT

1. 2-THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the
CJA, [RECENMER'SNAME]Erst & Young Inc. is hereby appointed Receiver, without security,
of all of the assets, undertakings and properties of the Debtor acquired for, or used in relation to

abusiness carried on by the Debtor, including all proceeds thereof (the "Property").
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RECEIVER'SPOWERS

2. 3-THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
gbligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the
following where the Receiver considers it necessary or desirable:

(a)to take possession of and exercise control over the Property and any and all proceeds, receipts

and disbursements arising out of or from the Property;

(b)to receive, preserve, and protect the Property, or any part or parts thereof, including, but not
limited to, the changing of locks and security codes, the relocating of Property to safeguard it, the
engaging of independent security personnel, the taking of physical inventories and the placement

of such insurance coverage as may be necessary or desirable;

(c)to manage, operate, and carry on the business of the Debtor, including the powers to enter into
any agreements, incur any obligations in the ordinary course of business, cease to carry on all or

any part of the business, or cease to perform any contracts of the Debtor;

(d)to engage construction managers, project managers, contractors, subcontractors, consultants,

appraisers, agents, real estate brokers, experts, auditors, accountants, property managers, counsel

and such other persons from time to time and on whatever basis, including on atemporary basis,
to assist with the exercise of the Receiver's powers and duties, including without limitation those

conferred by this Order;

(e)to purchase or lease such machinery, equipment, inventories, supplies, premises or other

assets to continue the business of the Debtor or any part or parts thereof;

(f)to receive and collect al monies and accounts now owed or hereafter owing to the Debtor and
to exercise all remedies of the Debtor in collecting such monies, including, without limitation, to

enforce any security held by the Debtor;

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

purpose pursuant to this Order;

()to initiate, prosecute and continue the prosecution of any and all proceedings and to defend all
proceedings now pending or hereafter instituted with respect to the Debtor, the Property or the
Receiver, and to settle or compromise any such proceedings.* The authority hereby conveyed
shall extend to such appeals or applications for judicial review in respect of any order or

judgment pronounced in any such proceeding;

())to market any or all of the Property, including advertising and soliciting offersin respect of the
Property or any part or parts thereof and negotiating such terms and conditions of sale as the

Receiver in its discretion may deem appropriate;

(k)to sell, convey, transfer, lease or assign the Property or any part or parts thereof out of the

ordinary course of business,

(i) without the approval of this Court in respect of any transaction not exceeding
$——150,000.00, provided that the aggregate consideration for all such
transactions does not exceed $————500,000.00; and

(i) with the approval of this Court in respect of any transaction in which the purchase

price or the aggregate purchase price exceeds the applicable amount set out in the

preceding clause;
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and in each such case notice under subsection 63(4) of the Ontario Personal Property Security

Act, for section 31 of the Ontario Mortgages Act, as the case may be,}® shall not be required-and

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

(m)to report to, meet with and discuss with such affected Persons (as defined below) as the
Receiver deems appropriate on all matters relating to the Property and the receivership, and to

share information, subject to such terms as to confidentiality as the Receiver deems advisable;

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

(o)to apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof for and on behalf of and, if thought desirable by

the Receiver, in the name of the Debtor;

(p)to enter into agreements with any trustee in bankruptcy appointed in respect of the Debtor,
including, without limiting the generality of the foregoing, the ability to enter into occupation

agreements for any property owned or leased by the Debtor;

(g)to exercise any shareholder, partnership, joint venture or other rights which the Debtor may

have; and

(nto take any steps reasonably incidental to the exercise of these powers or the performance of

any statutory obligations.
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of al other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESSAND CO-OPERATION TO THE RECEIVER

3. 4-THIS COURT ORDERS that (i) the Debtor, (ii) al of its current and former directors,
a‘ficers, employees, agents, accountants, legal counsel and shareholders, and al other persons
acting on its instructions or behalf, and (iii) al other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Persons' and each being a "Person™) shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver al such

Property to the Receiver upon the Receiver's request.

4. 5-THIS COURT ORDERS that all Persons including, without limitation, Akash (Shawn)
Aurora, Ravi Aurora, Nakul (Nick) Aurora, and AuroraHotel Group Inc., and each of them shall

forthwith advise the Receiver of the existence of any books, documents, securities, contracts,
orders, corporate and accounting records, and any other papers, records and information of any
kind related to the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the foregoing,
collectively, the "Records") in that Person's possession or control, and shall provide to the
Receiver or permit the Receiver to make, retain and take away copies thereof and grant to the
Receiver unfettered access to and use of accounting, computer, software and physical facilities
relating thereto, provided however that nothing in this paragraph 5 or in paragraph 6 of this
Order shall require the delivery of Records, or the granting of access to Records, which may not
be disclosed or provided to the Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

ETHIS COURT ORDERS that all Persons, including, without limitation, Akash (Shawn)
Aurora, Ravi Aurora, Nakul (Nick) Aurora, and AuroraHotel Group Inc., and each of them shall

be reguired to cooperate and share information with the Receiver in connection with all books

and records, contracts, agreements, permits, licences and insurance policies and other documents
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in respect of the Debtor and/or the Property. In addition to the foregoing general cooperation and

information sharing requirements, Akash (Shawn) Aurora, Ravi Aurora, Nakul (Nick) Aurora,

and Aurora Hotel Group Inc., shall be reguired to do the following things: (a) in respect of any

and all such contracts, agreements, permits, licences and insurance policies and other documents

(1) maintain them in good standing and provide immediate notice and copies to the Receiver of

any communications received from requlators or providers in respect thereof; (2) provide

immediate notice to the Receiver of any materia change and/or pending material change to the

status quo in respect thereof; and (3) provide thirty days notice of any renewal days, termination

date, election date or similar date in respect thereof; and (b) assist, and cooperate with, the

Receiver in obtaining any further permits and licences that may be required.

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

providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.




NO PROCEEDINGS AGAINST THE RECEIVER

7. 8-THIS COURT ORDERS that no proceeding or enforcement process in any court or tribunal
(each, a "Proceeding”), shall be commenced or continued against the Receiver except with the

written consent of the Receiver or with leave of this Court.

NO PROCEEDINGSAGAINST THE DEBTOR OR THE PROPERTY

8.9-THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTSOR REMEDIES

9. 10-THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
gfecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of aclaim for lien.

NO INTERFERENCE WITH THE RECEIVER

10.23-THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Couirt.
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CONTINUATION OF SERVICES

11.22-THIS COURT ORDERS that al Persons, including without limitation Akash (Shawn)
Aurora, Ravi Aurora, Nakul (Nick) Aurora, and Aurora Hotel Group Inc., having oral or written

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

provider and the Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

EMPLOYEES

13.24-THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
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the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA

14.15—THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
ﬁormation Protection and Electronic Documents Act, the Receiver shall disclose persona
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a "Sa€"). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return al such information to the Receiver, or in the aternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other persona information is
destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15.26--THIS COURT ORDERS that nothing herein contained shall require the Receiver to
a:upy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations
thereunder (the "Environmental Legidation”), provided however that nothing herein shall

exempt the Recelver from any duty to report or make disclosure imposed by applicable
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Environmental Legidlation. The Receiver shall not, as a result of this Order or anything donein
pursuance of the Receiver's duties and powers under this Order, be deemed to be in Possession
of any of the Property within the meaning of any Environmental Legislation, unlessit is actually

in possession.

LIMITATION ON THE RECEIVER'SLIABILITY

16.27-THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
oTits appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any
other applicable legidation.

RECEIVER'SACCOUNTS

17.28-THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their

;asonable fees and disbursements, in each case at their standard rates and charges unless

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the

Property, as security for such fees and disbursements, both before and after the making of this
Order in respect of these proceedings, and that the Receiver's Charge shall form afirst charge on

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory

or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the
BIA.®

18.29-THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are
hereby referred to ajudge of the Commereial-List-of-the-Ontario Superior Court of Justice.
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19.20-THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shal be at

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates
and charges of the Receiver or its counsel, and such amounts shall constitute advances against its

remuneration and disbursements when and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

20.21-THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
bT)rrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$———300,000.00 (or such greater amount as this Court may by further Order authorize) at

any time, at such rate or rates of interest as it deems advisable for such period or periods of time
as it may arrange, for the purpose of funding the exercise of the powers and duties conferred
upon the Receiver by this Order, including interim expenditures. The whole of the Property shall
be and is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings
Charge") as security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the
charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

21.22-THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

22.23-THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates') for any

amount borrowed by it pursuant to this Order.

23.24-THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
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evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed
to by the holders of any prior issued Receiver's Certificates.
SERVICE AND NOTICE

24.  25-THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List
website a
http://www.ontari ocourts.ca/'scj/practi ce/practi ce-directions/toronto/e-service-protocol/) shall be
valid and effective service. Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule
3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents
in accordance with the Protocol will be effective on transmission. This Court further orders that
a Case Website shall be established in accordance with the Protocol with the following URL
<@~

25.26-THIS COURT ORDERS that if the service or distribution of documents in accordance
Mh the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, persona delivery or facsimile
transmission to the Debtor's creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

26.27-THIS COURT ORDERS that the Receiver may from time to time apply to this Court for

advice and directions in the discharge of its powers and duties hereunder.
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27.28-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from acting

as atrustee in bankruptcy of the Debtor.

28.29-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
;gulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of
this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver

and its agents in carrying out the terms of this Order.

29.30-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
gpowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside
Canada.

30.3:—THIS COURT ORDERS that the PlaintiffApplicant shal have its costs of this
getiengpplication, up to and including entry and service of this Order, provided for by the terms
of the PlaitiHf-sApplicant’s security or, if not so provided by the PaintHf'sApplicant’ s security,
then on a substantial indemnity basis to be paid by the Receiver from the Debtor's estate with
such priority and at such time as this Court may determine.

31.32-THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may
order.

% THIS COURT ORDERS that notwithstanding the engagement of Dickinson Wright LLP
as counsel for Canadian Western Bank, the Recelver may engage Dickinson Wright LLP as its

legal counsel in respect of matters where there is no conflict of interest. The Receiver shall,
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however, engage independent legal counsal in respect of any matter where a conflict of interest

arises.
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SCHEDULE " A"

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1 THISIS TO CERTIFY that fRECENMER'SNAME]Ernst & Young Inc., the receiver (the
"Receiver") of the assets, undertakings and properties fof 20 Caldari Development Inc. (the
“Debtor'S-NAME]}") acquired for, or used in relation to a business carried on by the Debtor,
including all proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario
Superior Court of Justice (Cemmercia—Listy—(the "Court") dated the — 5" day of

December, 20—2023 (the "Order") made in an action having Court file number

CL CV-23-00004340-0000, has received as such please insert court file # Receiver

from the holder of this certificate (the "Lender") the principal sum of $ , being part
of the total principal sum of $ which the Receiver is authorized to borrow under

and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded feathymonthly not in advance on the day
of each month}- after the date hereof at a notional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself
out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at the
main office of the Lender at Toronto, Ontario.
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5. Until al liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to dea with the

Property as authorized by the Order and as authorized by any further or other order of the Couirt.

7. The Receiver does not undertake, and it is not under any personal liability, to pay any sum in

respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

RECENMERSNAME]Emst & Young Inc.,
solely inits capacity

- as Receiver of the Property, and not in its
personal capacity

Name: Allen Yao
Title: Senior Vice President
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