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INTRODUCTION

1.

This first report (the “First Report”) is filed by Ernst & Young Inc. (“EYI” or the
“Receiver”) in its capacity as receiver and manager of all the assets, undertakings and
properties of 20 Caldari Development Inc. (the “Debtor”) acquired for, or used in relation
to the Debtor’s business operations, pursuant to the order of Justice Tzimas dated December
7, 2023 (the “Appointment Order”). A copy of the Appointment Order is attached hereto
at Appendix “A”.

The purpose of the First Report is to:
(a) outline the Debtor’s background and situation prior to the Receiver’s appointment;
(b) report on the activities of the Receiver since its appointment;

(©) report on the results to date of the Receiver’s efforts to obtain the Debtor’s books,

records and other relevant information requested by the Receiver;

(d) set out a proposed marketing and sale process for the real property owned by the
Debtors (as described and defined below) to be undertaken by the Receiver, subject
to the approval of this Court (the “Sale Process”).

TERMS OF REFERENCE

3.

In preparing this First Report and making the comments herein, the Receiver has been
provided with, and has relied upon, certain unaudited, draft and/or internal financial
information, certain of the Debtor’s books and records, the motion materials filed in respect
of this proceeding and discussions with management and its counsel (collectively, the
“Information”). Future oriented financial information relied upon in the First Report is
based on assumptions regarding future events. Actual results achieved may vary from this

information and these variations may be material.

The Receiver has not audited or otherwise verified the accuracy or completeness of the
Information in a manner that would wholly or partially comply with Generally Accepted

Auditing Standards (“GAAS”) pursuant to the Chartered Professional Accountants Canada



Handbook and, accordingly, expresses no opinion or other form of assurance contemplated

under GAAS in respect of the Information.

A copy of this Report and related documents with respect to the receivership application are
available on the Receiver’s website at www.ey.com/ca/Caldari. The Receiver has also
established an email address that is referenced on the Receiver’s website so that parties may

contact the Receiver if they have questions with respect to this proceeding.

Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian

dollars.

Capitalized terms, unless otherwise defined in this First Report, have the meaning ascribed

to them in the affidavits and the Appointment Order.

BACKGROUND AND OVERVIEW

Background

10.

11.

The Debtor, a corporation incorporated under the laws of Ontario, has its registered office
located at 20 Caldari Road, Vaughan. Mr. Nakul Aurora and Mr. Jay Khanna (“Khanna”),
each apparently holding a 50% share, are the equal shareholders and the directors of the
Debtor.

The principal asset of the Debtor is the real property known municipally as 20 Caldari Road,
Vaughan, Ontario (the “Property”). The Property consists of a 95,770 square foot site, and
includes an approximately 31,500 square foot! steel, two story building, which features a
mixture of warehouse and office spaces, segmented into multiple units. These units are

currently leased to multiple tenants, as described further herein.
The Debtor acquired the Property in or around September 2020.

The Property was managed by Nakul Aurora, and his brothers, Akash Aurora and Ravi

Aurora (collectively, the “Auroras”).

! This is based on the TREB sale listing from 2020; however, the Receiver was advised by the Auroras that
the floor area is larger according to more recent measurements. This information has not yet been verified.
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12.

The Receiver has been advised by the Auroras that the Debtor’s books and records are stored
in the computer systems of the Aurora Hotel Group (“AHG”), a company controlled by the
Auroras. As further discussed in this Report, AHG is the largest tenant at the Property.

CWB Loan

13.

14.

15.

On November 23, 2021, to refinance the Debtor’s existing secured debt, Canadian Western
Bank (“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 hereto as Appendix “B”. Based
on CWB’s records, the loan balance was approximately $8.43 million as of September 28,

2023.

As detailed in the affidavit filed in the Notice Application, dated November 21, 2023 (the
“CWB Affidavit”), CWB holds the following security in connection with the Loan

Agreement:

a) a mortgage over the Property, dated November 9, 2021; and

b) a security interest in all of the Debtor’s present and future personal property and
undertakings pursuant to a General Security Agreement dated November 24, 2021
(the “GSA”).

The Receiver has obtained an opinion from its independent legal counsel, Goldman Sloan
Nash and Haber LLP. This opinion has confirmed, among other things, the validity and
enforceability of the security held by CWB against the Property, subject to the customary

assumptions and qualifications.

Events Leading up to the Receivership Proceeding

16.

17.

The CWB affidavit describes in detail the Debtor’s breaches of its obligations under the

Loan Agreement.

On August 26, 2022, CWB sent a Notice of Default to the Debtor, advising that the Debtor
was in default under the Loan Agreement for failure to provide, among other defaults,

financial statements as required for both the Debtor and AHG.


https://eur01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.gsnh.com%2F&data=05%7C02%7Callen.yao%40parthenon.ey.com%7Cadf96e9656864357c02108dc12ad5ab6%7C5b973f9977df4bebb27daa0c70b8482c%7C0%7C0%7C638405783017068903%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=j0OwSODUrg8PzRopaoYiojLQ5%2FmLUcYgxfdcJsEhufQ%3D&reserved=0
https://eur01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fwww.gsnh.com%2F&data=05%7C02%7Callen.yao%40parthenon.ey.com%7Cadf96e9656864357c02108dc12ad5ab6%7C5b973f9977df4bebb27daa0c70b8482c%7C0%7C0%7C638405783017068903%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=j0OwSODUrg8PzRopaoYiojLQ5%2FmLUcYgxfdcJsEhufQ%3D&reserved=0

18.

19.

20.

21.

22.

23.

Further, we have been advised that there appears to have been a breakdown in the
relationship between the shareholders. On December 22, 2022, Khanna commenced an
Application against Nakul Aurora and the Debtor, seeking relief pursuant to sections 207
and 248 of the Ontario Business Corporations Act. This included a request for the
appointment of a receiver and a winding-up order concerning the Debtor (the “Oppression
Application”). The affidavit, sworn by Khanna (the “Khanna Affidavit”) in support of the
Oppression Application, alleged mismanagement and governance issues at the Debtor under
the Auroras’ management, including failure to file income tax and HST returns, and non-

remittance of income tax, HST and realty taxes.

In March 2023, CWB consented to extend the maturity date of the Mortgage until June 30,
2023.

Given the Debtor’s ongoing default in its financial reporting, CWB informed the Debtor on
June 30, 2023 that it could no longer continue to offer support and requested that the Debtor
repay its indebtedness in full by no later than September 28, 2023. This requested

repayment was not made.

On September 29, 2023, CWB, through its counsel, made a formal demand for repayment
of the Debtor’s indebtedness and delivered a Notice of Intention to Enforce Security

pursuant to Section 244 of the Bankruptcy and Insolvency Act (the “BIA”).
Despite the formal demand, the Debtor failed to repay the CWB loan.

On November 21, 2023, CWB brought an application under section 243 of the BIA and
section 101 of the Courts of Justice Act for the appointment of a receiver and manager over

the Debtor.

ACTIVITIES OF THE RECEIVER TO DATE

Taking Possession and Related Matters

24.

Following the issuance of the Appointment Order, the Receiver undertook the following
actions:
(a) attended at the Property to inspect the facility and meet with the Auroras and the

other tenants;



(b)

(c)

(d)

(e)

¢y

(2

(h)
(@)

W)

(k)

)

(m)

issued multiple requests to the Auroras for the immediate delivery of books, records
and other information relevant for the Receiver to assess the status of the Property,

given the Auroras’ management role;
conducted a preliminary review of the leases with each of the tenants;

communicated with the tenants to advise them of the receivership proceeding and
discuss issues specific to each of their premises and how these will be addressed

during the receivership proceedings;
arranged for the extension of certain tenant lease agreements to maintain occupancy;

corresponded with Debtor’s insurance broker to obtain a copy of the insurance
policy, reviewed it for adequacy, arranged for the continuation of the coverage and
payment of premiums, and requested that the Receiver be added as an additional

insured and loss payee;

Notified the bank holding a bank account in the name of the Debtor of the
Appointment Order, and requested that this bank account be frozen immediately,
that no further payments be allowed to clear, and all funds be transferred to the

Receiver;
established a new bank account for the Debtor in the name of the Receiver;
arranging for the Appointment Order to be registered against the Property’s title;

arranged for continued utility services to the Property and set up new accounts in

the Receiver’s name;

engaged Epic Investment Services Inc. (“Epic”) as the property manager and

negotiated a property management agreement, as discussed further below;
posted the Appointment Order and other court documents on the Receiver’s website;

contacted the Canada Revenue Agency (“CRA”) to understand the status of the
Debtor’s HST and corporate tax filings;



(n) contacted the City of Vaughan to obtain information on the property tax arrears; and

(0) prepared and provided to all known creditors a copy of the Receiver’s reports
pursuant to sections 245 and 246 of the BIA;

(p) arranged for funding from CWB to fund the ongoing supply of goods and services
relating to the receivership and provided a Receiver’s Borrowing Certificate for the
same.

Tenant Matters
25.  Based on the Receiver’s preliminary review of the information available, the Debtor has in

place the following leases:

a)

b)

AHG is the primary tenant, occupying the majority of the space? at the Property
pursuant to a lease between AHG and the Debtor dated February 1, 2021. AHG
subleases a portion of the office space to third party sub-tenants.

Stone Quartz Inc. - leases one unit of approximately 11,500 square feet pursuant to
a lease dated November 9, 2023;

Mirion Technologies (“Mirion”) - leases one unit covering approximately 9,935
square feet (“Unit 1) under a lease that expired on December 31, 2023, and was
subsequently extended on a month-to-month basis on substantially the same

financial terms, as discussed further below.

26.  Mirion was planning to vacate Unit 1 on or before December 31, 2023 prior to the

commencement of the receivership. However, on or around December 19, 2023, Mirion

contacted the Receiver to express its interest in extending its lease for Unit 1 on a month-

to-month basis for a period of 4 to 6 months.

27. At the same time as the Receiver was in discussions with Mirion to extend its lease, the

Auroras informed the Receiver that Unit 1 had been leased to a new tenant, Countertop

Solutions Inc. (“CSI”). The Auroras provided an executed lease agreement, dated

November 1, 2023, between the Debtor and CSI. This lease with CSI was scheduled to

2 26,000 square feet according to the lease with AHG; however, the Receiver is still in the process of verifying this

information.



28.

29.

30.

31.

commence on January 1, 2024 and end on January 1, 2029, with an option for a further five-

year extension.

The Receiver understands from the Khanna Affidavit that CSI is controlled by the Auroras.
Counsel for Khanna advised that Khanna was unaware of this purported lease agreement
with CSI. Based on the Receiver’s review of the Debtor’s existing lease agreements,
Khanna signed or co-signed the two leases on behalf of the Debtor with Mirion and Stone

Quartz Inc.

After consultation with CWB and legal counsel, the Receiver determined that the CSI lease
was not capable of being accepted by the Receiver and was otherwise not in the best interest

of the estate for the following reasons:

a) The lease document itself contained certain inconsistencies in the language and
amounts set out therein raising questions regarding the actual terms of the lease;

b) The Receiver was not provided with any information regarding CSI’s financial or
operational status, nor with any documentation that CSI paid the security deposit as
set out in the lease;

c) There would not be any rent income in the first four months under the CSI lease due
to a fixture period. This would affect the estate’s liquidity during the receivership
proceeding, in comparison to a short-term extension with Mirion; and

d) As the Receiver is seeking Court approval for a process to market and sell the
Property in order to repay the CWB loan, adopting a long-term lease with CSI, a
party related to the Debtor, could adversely affect the number of parties potentially
interested in the purchase of the Property.

Accordingly, on December 21, 2023, the Receiver advised the Auroras that it would not
adopt the lease with CSI on behalf of the Debtor, noting that the lease could not be
considered in effect due to the non-payment of the required deposit. For greater certainty,

the Receiver disclaimed the contract, and did not permit CSI to have access to the Property.

The extension of the Mirion Lease provided for the following amendments to the expiring

lease:



a) Transitioning to a gross rent lease to eliminate the need for calculating Taxes,
Maintenance and Insurance expenses during the extension;

b) Setting the monthly rent at $13,000 plus HST, payable on the first day each month,
largely reflecting the per-square-foot rate previously used for the utilized space; and

c) A month-to-month extension, subject to a 30-day termination notice by either side.

Property Management Contract

32. The Appointment Order authorized the Receiver to, among other things, engage consultants
to assist the Receiver with the exercise of its powers and duties, including the hiring of a

third-party property manager.

33. As discussed earlier, the Property was managed by the Auroras prior to the Receivership
proceeding. After an inspection of the Property and consultation with CWB, the Receiver
concluded that it was necessary to retain a professional property manager to ensure the
efficient management of the Property. To this end, the Receiver discussed this mandate

with property management services providers. Epic was selected based on:

a) its capacity to manage the Property in a safe and prudent manner;

b) its extensive experience in managing commercial and industrial properties totaling
21.1 million sq.ft. of Assets Under Management, which includes 80 commercial
properties, representing approximately over 5 million sq. ft. in Ontario;

¢) its proven track record of successfully onboarding over 147 properties in the last 36
months;

d) proposed services tailored to the specific needs of the Property; and

e) acompetitive pricing structure in line with market rates.

34.  Following consultation with CWB, the Receiver negotiated and entered into a month-to-
month property management agreement with EPIC (the “Property Management

Agreement”), effective from January 15, 2023. Key terms are summarized as follows:

a) Term: Month-to-Month with a 30-day termination notice
b) Services: Epic will provide various services at the request of the Receiver, including:

1. support the timely collection of Rent, including calculating TMI expenses to
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be billed to the tenants;

ii.  regular inspection and monitoring of the Property;

1ii.  arranging and supervising security services, landscaping and snow removal
services;

iv. acting as the Receiver’s representative and primary contact for local
authorities;

v.  responding to tenant requests;

vi.  coordinating repairs and maintenance to the Property as needed;

vii.  as directed by the Receiver, and if agreed to by Epic, providing leasing
services to re-let the premises either with temporary short-term tenants or
long-term tenants; and

viil.  additional services as required by the Receiver and agreed to by Epic.

c) Epic will keep the Receiver informed of all items affecting the Property that Epic
becomes aware of, including any government or regulatory orders, any proceedings
or actions involving the Property, and any material violations relating to the leasing,
use, repair or maintenance of the Property.

d) Management fee: $5,000 plus HST per month for the first two months, followed by
reduced monthly fee of $4,000 plus HST thereafter.

35. A copy of the Property Management Agreement is attached hereto as Appendix “C”.

ACCESS TO THE DEBTOR’S INFORMATION

36. Paragraphs 4, 5, 6 of the Appointment Order outline the obligations of all Persons including
the Auroras and AHG, to cooperate with the Receiver and provide timely access to the

Debtor’s Records.

37.  Following the issuance of the Appointment Order on December 8, 2023, the Receiver
immediately sent to the Auroras a list of information and documents required by the
Receiver, including the books, records and other information pertaining to the recent
financial and operating performance of the Property (as updated from time to time, the

“Information Requests”).

38. On December 11 and 18, 2023, the Receiver attended at the Property to, among other things,
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39.

40.

41.

take possession of the Debtors’ books and records, including electronic records. The
Auroras informed the Receiver that these records are stored in AHG’s computer system.
Notwithstanding the Auroras’ commitment to promptly deliver these records, it has not been

fulfilled to date.

The Receiver has repeatedly followed up with the Auroras regarding the Information
Requests through discussions and emails. However, the Auroras have responded slowly to
certain requests, and have not yet delivered many of the other requested items. As a result,
the Receiver sought information from alternative accessible sources such as the tenants, the

Debtor’s service providers, the City of Vaughan and CRA.

On January 18, 2024, the Receiver’s legal counsel sent a letter to the Auroras, reiterating
these outstanding Information Requests and the Auroras’ non-compliance with these
requests continues despite the numerous follow-ups by the Receiver. A copy of this letter is
attached hereto as Appendix “D”. As there was no response from the Auroras to this letter,

the Receiver sent another follow-up email to the Auroras on January 22, 2024.

On January 25, 2024, the Auroras responded with additional information via email.
However, at the time of this Report, there are significant Information Requests that remain

outstanding, including:

Information Requests Status

Historical financial statements, trial balances and the | The Receiver has received the
current general ledger, together with supporting | financial statement for 2021,
documentation trial balance as of December
31, 2023, and various invoices.

Other items requested remain
outstanding.

Copies of any HST and corporate tax returns as filed | Outstanding.
and/or in their draft form, if any, as the CRA portal
indicates no record of any filings Note that the Auroras informed
the Receiver that HST returns
and corporate returns were either
in the process of being prepared
or had been filed.

12



42.

43.

Property Data, including as-built drawings, floor | The Auroras have provided a
plans and recent modifications to the Property sketch of the floor plan and a
draft appraisal.

However, other items requested
remain outstanding.

Note the Receiver has received
additional information pertaining
to the Property from one tenant,
although this information has yet
to be reviewed.

Access to all other corporate records Outstanding

The Auroras’ lack of cooperation in providing the requested information adversely affects
the estate administration, potentially leading to substantial additional costs to reconstruct
relevant records, and the Receiver’s inability to address information requests required for

the proposed Sale Process.

The Receiver believes it is important for this Court to grant an order compelling the Auroras
and AHG to cooperate with the Receiver’s Information Requests, including facilitating the
Receiver’s access to the Debtor’s information stored in AHG’s computer system, along with
necessary supporting documentation and information. The Receiver intends to seek the
reimbursement of the additional legal and other costs incurred as a result of the lack of

cooperation by the Auroras and AHG.

PROPOSED MARKETING AND SALE PROCESS

44,

45.

46.

The Receiver is requesting that the Court approve the marketing and sale process as set out
below (the “Sale Process”) such that the Receiver can commence the process to realize on

the Property in order to repay the CWB loan.

To conduct the Sale Process, the Receiver will engage a real estate broker with significant
experience in dealing with properties of this type and in this location to market the Property
and to solicit bids for the Property with the objective of completing a transaction to sell the

Property to the highest bidder, subject to Court approval.

The Receiver has been advised that discussions regarding a potential sale of the Property

13



occurred among the Debtor, its shareholders and certain brokers prior to the receivership

proceeding, and will leverage such information to the extent possible.

47. The proposed Sale Process will require a 60-day timeline as follows. Prior to Court
approval, the Receiver plans to solicit and receive proposals from qualified real estate
brokers so that a listing agreement can be finalized as soon as possible following Court

approval. In the meantime, the Receiver will take steps to prepare a data room and materials

for sale process.

Prior to Court approval

The Receiver will canvass and receive proposals from
qualified real estate brokers.

The Receiver will prepare a data room and materials for
the proposed Sale Process, including a confidentiality
agreement.

Day 0

Court approval of the Sale Process

As soon as practicable
following Court Approval of the
Sale Process

The Receiver will engage a listing broker responsible for:
compiling a list of prospective buyers, preparing a teaser

letter (the “Teaser”) and a draft confidential information

memorandum (“CIM”). These materials will be provided
to the Receiver for approval.

Commencement of Marketing
As soon as practicable
following Court Approval of the
Sale Process

The listing broker will be responsible for:

e contacting interested parties and distributing the
Teaser and the confidentiality agreement;

e distributing the CIM to interested prospective
purchasers who provide a signed confidentiality
agreement;

e responding to requests for information; and

e arranging site visits and due diligence conference
calls.

Interested parties to conduct due diligence.

Approximately 45-50 days after
Court Approval of the Sale
Process

Proposed bidders shall submit an executed Asset
Purchase Agreement (“APA”) with a blackline to the
form provided in the data room.
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If multiple APAs are received, the Receiver, with the
Approximately 51 to 56 days assistance of the listing broker, may shortlist bids for the
after Court Approval of the Sale | purpose of requesting the resubmission of improved bids
Process from the shortlisted parties.
Approximately 60 days after Selection of a successful bid (the “Successful Bid”) and
Court Approval of the Sale finalize the APA with the successful bidder.
Process
As soon as possible after final
negotiations of the Successful Court approval of the Successful Bid.
Bid

Selection of a Real Estate Broker

48. The Receiver is in the process of contacting four nationally reputable real estate brokerages
for proposals to list the Property. The selected broker will collaborate with the Receiver in
preparing marketing materials, advertising the Property, negotiating confidentiality
agreements, updating and managing the data room, coordinating site visits, facilitating due
diligence, reviewing offers, summarizing and reporting on the Sale Process outcome, and

assisting in closing the transaction.

49.  The Receiver will select the real estate broker based on the broker’s proposed marketing
strategy, experience in selling similar real estate properties, especially in the Property’s
vicinity, its compensation structure, expertise in managing court-supervised sale processes

and other factors in the Receiver’s sole discretion.

Sale Process Requirements

50.  The Sale Process may be extended by the Receiver, acting reasonably, with a view to
completing a transparent and equitable sales process to generate interest in and offers for

the Property.

51. The Property shall be transferred free and clear of all liens and claims, subject to any
permitted encumbrances, pursuant to an approval and vesting order issued by the Court

approving the transaction.

52. The sale of the Property will be on an “as is, where is” basis, without representations or
warranties from the Receiver or any of its respective directors, officers, partners, employees,

agents, advisors or estates, except those specified in the APA.
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Evaluation of APA

53.  Each APA received will be reviewed and evaluated by the Receiver, considering factors
such as the proposed purchase price, net value provided by such bid, deposit amount, the
counterparties to such transactions, transaction speed and certainty, transaction costs, and
the feasibility and timing of transaction completion, and such other matters as the Receiver

may consider.

Selection of Successful Bid

54. The Receiver may identify the highest or otherwise best offer for the Property as the
Successful Bid.

55.  If multiple APAs are received, the Receiver may exercise its sole discretion, with the

assistance of the broker, to

a) shortlist bids for the purpose of requesting the resubmission of improved bids from
the shortlisted parties; and/or

b) negotiate with selected bidders with a view to improving the bids received.

Sale Process Recommendation

56. The Receiver recommends that the Court issue an Order approving the Sale Process for the

following reasons:

a) the Sale Process is reasonable and appropriate at this time based on the reasons
identified above;

b) the Sale Process is fair, open and transparent and is intended to canvass the market
broadly on an efficient basis to obtain the highest and best price; and

c) the Sale Process and the timelines set out herein are flexible and provide sufficient

time to obtain bids that maximize value for the Property.

RECOMMENDATION

57. For the reasons enumerated above, the Receiver requests an Order, inter alia:

a) approving the Receiver’s activities as outlined in this First Report;
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b) compelling the Auroras and AHG to cooperate with the Receiver’s Information
Requests, including facilitating the Receiver’s access to the Debtor’s information
stored in AHG’s computer system, along with necessary supporting documentation
and information; and

c) approving the proposed Sale Process, including the Receiver’s engagement of a real

estate broker and the execution of the Sale Process, as described in this First Report.

All of which is respectfully submitted this 25" day of January, 2024.

ERNST & YOUNG INC,,

in its capacity as Receiver and Manager of
20 Caldari Development Inc.

and not in its personal capacity

Per: % /‘%

Allen Yao
Senior Vice-President
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This is Appendix “A”

to the First Report of the Receiver
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Court File No. CV-23-00004340-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) THURSDAY, THE 7%
)
JUSTICE TZIMAS ) 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
s‘\sﬁ"“ d%/”a: - and -
@
%059&’ 20 CALDARI DEVELOPMENT INC.

KR

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, and December 7, 2023,via judicial videoconference, at 7755 Hurontario Street,

Brampton, Ontario.

G4
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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, counsel for Jay Khanna, and the submissions

of Akash Aurora, 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;

€y} 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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1 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;

(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
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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, (ii) 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

11. 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 www.ey.com/ca/Caldari.

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
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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.

Z AL S J
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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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This is Appendix “B”

to the First Report of the Receiver



W Financial

- CWB Group

August 26, 2021

20 Caldari Development lno,

20 Celdayi Road

Yaughan, ON 14K 4Ng

Attentlon: Mr, Naka! Aurors sud M, Jay Khanua

Dear Sirs:

On the bosly of the financtsl ststoments and other Information provided by 20 Calduri Development I. (the
“"Borrawet”), and by Nakul Aurors, Akesh Aurora, Isy Khanne, Aurote Hotsl Group Ine., JIS Cortract Finltors

Ine, euid 2107307 Ontario Ine. (the “Guarantor(s)”) In connection with your request for fitancing, Canadlan Westers
Bank (ths “Bank”) has authorized the following loan(s) subject to the terms end condlilona outlined ire this

Comimititehi Lotter (the “Agreement™.

1. LOAN AMOUNT.
L1 LosnSsgment(): Demand Loan $8,640,000.
12 Loan Segment{2): Letter of Credit/Guarantee (1/C) $2,000.
Collectively weferred to as *ltha Loans”.
2 818 QI
Amoutits advanced by the Bank arc to bo used by the Boreawer a3 follaws:
2L Loan Segmont (1): To provide term finanolng over proparty legally desaribed as PCL |~} 8RC

G5MI6RT: LT 1 PL 65M2681; 9 LYS32714, LT5R6315; ST LT546620, LT546628
YAUGHAN, PIN 032760125 and ofvieally known aa 20 Caldarl Road, Vaughan, ON {"the

Projest™),
2.2, Loan Segment (2); Provided in favonr of Alectra Hydro (the “Beneflolary™).
3. INEEREST RATE:

Loang shall bear intevest while eutstanding before und after mattwity and dofault at the bllowing ratgy:

34 Losn Segment (1) The fntsrest rete ble shall be a fixed annual mte, catoulatad and
compoundsd manthly, not in advanve which, subject to availability of funds, the Bk shell
,exerofey iig bast efforts to ubtaln fundy on 2 fixed rate busfe acooptable to the Botrower and the
Baak for the term salested. The following rates ave providad for referonce purpises.only and ate
mibjeot to fuotuatlens up to and inchuding the dato of drawdown,

TERM INTGRESTRATE | ICE, OF TERM
| Yeur 2.55% : '
2 Years 2.95%

3 Years 3.35%

Utiless otherwise spaoified, all taterust shall bo payable without demand on the dales specified by the Beok
and shall be ealculated daily, compounded monthly. Overdus inferest shall begv [ntersst at tho same tate,

Sufte 101, Plaga 1, 2000 Argaritls Road, Mississnuga, ON 1SN 17
1. 289.998.2688 | F. 833,441, 7556

cwh.com

COBSESSEDWATHYOURSUCCRSS. @




ADYANCES:

4.1

4.2,

Loan sogmeat (13 Shall be advanced on a lump sum bosis foliowing satisfhclion of the
Conditions Precedent os set forth in Sohedule ¥C” herein uttaohied.

Loan segment (2):  Shall' be advanced on & lump sum basls following satisfetion of the
Conditlons Frecedent s st fortl s Schodule *C” hevely attiched,

TERM AND LOAN MATURITY DATE:

2 4
3L

3.2

Loan Segment (1) The Loan I8 repayabie in full, togother with alf interest, costs and charges, the
garlier of | 3 years (the “Loan Maturity Daie™) or the daté peynrent {s damanded as # result of
dofanlt by the Borrowar,

Lagn Segment (2): The Loan [8 repayable I full, togathor with il Interest, costs snd eharges, the
earlior of 12 monthy frow the date of issunnoe (the “Loan Muturity Date™) or the date payment [s
domganded gz n result of dofault by the Bosnower,

REPAYMENT:;

All amounts cutstanding wider all segments shall be repaid on demand. Urless demanded, the Bank will
accept pryrsent as follows:

6.1

6.2,

Loan Segmont (1) An interest adjusinent shall be payable for tho period from the date of
advance fo the fitst day of the month following the dete of advance and shall be deducted from the
amount of the advance, Thersafler, so Jong as the loan s not In default, the Borrower shall make
monthly blended payiments of pringipal nad fntotest gack in an amount sufficlent to amortize the
Toun, at the interest ratg, overa 25 year period, payable the first day of each month.

Loan Segment {2 [fealled upon by the Beneflciaty.

EREPAYMENT:

7.1

Losn Segment 51): The Bowower may prapay the whole, but not part, of the st unpaid principat
balance under the loan(s) at any thma, by payment of a propayitent charpe equal to the grenter of
the following:

(n) {hres (3) months interest celoulated on the vapaid prineipal balance at the mie provided
herely or

(b) 4 prepayment charge equal to the Bank’s Unwinding Costs,

AVAILABILITY:

8.1,

8.2,

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

Loan Segment (2); Subject to satlsfiction or waiver by the Bank of all conditions, the Loun(s)
will be advanoeed In one fwyp gum,

SECURITY AND SUPFORTING DOCUMENTS:

Tho attachoed Scheditle “A” formg part of this Agreement,
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12,

13

INSURANCI:

The attached Schedule “B” fotns pott of this Agrestent.

104,  Assigoment of ail risk (including flood and vollapse), flxo and theft yeplacement cost Ingurance
satisfhotory to the Bank vovering all machinary, equlpment, fixtures nnet Bullding which shall

contaln the Standard Mortgage Clange approvad by the Inawrance Bureal of Unnads, The polley
shail contaln comprehensive gensral Public Lisbillty coverage of nol lesy then $3,000,000,

CONDITIONS PRECEDUNT TO DRAWDOWN:
The altached Schedule “C¥ forme part of this Agreesnent,
GINERAL CONDITIONS/EVENTS OF DETAULT:

‘The stiached Seheduls “I™ forms part of this Agrammont.

EPO IOUIREMENTS:

The uttached Schedule "E* forms pagt of this Agreement,

STANDARD LOAN TERWMS & DEFINITIONS:

The attached Schedule "B forns part of this Agreement,

EELS:

151, The Bank acknowledges prior reveipt of the sum of $30,000, repeesouting te non-refundable
partion of the fill commitment fea (558,000), This foo was paid in considetation to the Bank for
the sompletion of the loau application, Upon uoceptance of this Agresment by the Borrower, tho
entire fee shpll be demped to have been fully carned and shall not be refundable wader any
cireumstances. The borower may have the option to pay the batance of the commifment féo
($28,000) by way of bank draft or have the emount deduoted from the loan advance.

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

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

154, Renewal Fee — The Boreower will pay o tenewat fae of 0.10%% of tho princlpal sum outstanding
to renow the [oan for an extended term of | — 5 yeax(g}.

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

“Tie Bank has uederwritten the Loan to the Boerower on the basls that e 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 tetter to the Loan
Maturity Date and that the Loan will be fully repaid by the Toan Matalty Dute, The Borrower
acknowledges to.the Bank that unless the Loan Maturity Dato hns beot extended by agrooment hetween the
Bortower and tie Bk by the Loan Matuslty 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:

(ii) gss of opportunity o reliivest the Loan funds at then cusrent markat rates affer the Lo Maburily
Toate; and

{13y the moreased risk to the Bank of the Loan belng outstanding atter the Loan Malurity Dnte,

)
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17.

I8,

19.

20,

2L

24,

PARTIAL DISCHARGTS:

171,  &hatl not be permitted,

COgIE:
-ollent bagls,

The cost of all apprrigals and snvironmanta) repords, the logat costs of the Bank on a soliotior
costs of the Brul's iswance consultant and ali othor reasonable out-of-pocket expenses theuryed in the
approval end taaking of the Loan and the prapatation, execution, delivery and rogistration of the Securlly
and Supporting Dovuments (reluding the cost of delivering coples of any dosuments required by law to be
glven to the Borrower o muy other paety) or b the oollevtion of my amount owing wider the terms of the
Lot shall be for the sccount of the Borrower and may be deblied to advances to b nade under the terms
of the Lonn, Until paid, all such costs and oxponess ahall Lear hilerest at the rate deseribed in Seation 3 of

this Agrecment,

ASSIGNMENT BY BORROWER:

The Borrower shall not assign or encumber [ta rights snd obligations undor tho Toan(s); thiz Agresmeut ar
the whols ox any part of any advance to ba made herevadar, without the price wiliten cansent of the Bank,

BANK’S.COUNSEL:

Legel work and dovtmentatlon to be performed pt the Rorrowsr's exponse through the Bank's counsel:

TBD

MATERIAL CHANGE;

Acooptance of this Apreement by the Borrower provides full and suffilent aeknowledgement that I, I the
opinion of the Bank, any material adverse change in rigl ocours, neludlng withont limiting the generality
of the foregolng, any materlal advorss change [n the fnanocial condition. of the Borrawet, any obligation by
the Baul to adeance all or any portion of the Joan-may be withdmwa or cunoelled ut the sols discretion of
the Bank, scting tn a commerelally reasonabts maneer.

NON-MERGER:

The tetrs and conditions set out herein shall not be supesseded by noe mecge in amd shall suevive the
excontion, detlvery myd/or rogistration of any instruments of seotrlty or evidences of indebledaess granted
by the Bowrower(s) and/or any Guarantor(s} bereafier, and the advancement of any furds by the Bank. In
fhe event of a conflict between the seourity doouments and the tonns of this Totiet, the lerms of the security

doonmants shall govern,

ACCOUNTING CHANGES:

In tho event that any Accounting Changs (as dofined below) shall cooty and such ohange results fira
cliange In the method of saleulation of finanolal covenants, standards or terms In the Conmitment Lotton,
then fae Borrower and the Bank agres to enter into negotiations 1n oder to smend suich provigions of thy
Commitment Latter 0 a3 to reflect equltably such Accounting Changges with the desired result that the
eriterta for evaluating tho Rorrower’s financial candition shall be substantiully the saig after such
Accounting Changes as (f such Aceounting Changes had ot boen mads, Until such 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 continuo to bo ca logitated or constraed as If such Accounting Chungos

byad not occurred,

Accounting Clianges refors to chrnges in acconating principles require by the protmlgation of any tule,
regulation, pronouncement or opinion by the Canadian Institute of Chartered Accountants, and all events
including changes resulting fiom implementation of the Internations: Financial Reporting Standards to the
extout required by the Canadisn Accounting Standards Boeid,
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ACCEPTANGE:
To besome effective, thls Agreerient must be accspted b wiiting by the Borrower and alf Cuarantor{s).

If you e i agteement with the above tenws and conditions {which includes by toference, ail of those termy and
condlitions set forth In all of the sttached Schedules), please sign and retuen the enclosed copy of this letter, The
Bortowar aray have the aption o pay the balance of the commitment {ee by way of bank draft or have it dedusted
from the Loun advance. This Agresmont will explre If not acoopted by Seplember 8, 2021,

The foregoing Agresment is offeted in good faith and Is to be bold In strict confidence.

Yous teuly, ’
CANADIAN WESTERN BANK

fé}'ﬂ,é" l'ai(;

. .
Ani Modi Anet]l D'Lima -
Sendor Manager, Business Davelopment AV Conunercial Ancouuts

A
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ACEN VGEMENT
Ve Dorrowssls) cerittios thal wll Infomaation provided to the Rank Ja twwo and hereby occapt the ferme and
conditions set forth In the above Agreenent (nelsdling oll Schadules altached thereto),

BORROWIR(EH 20 CALDARU DEVELOPMENT INC,

Sigued: ?9/ /.A

& Saptormber B, 2021
Date

We/l acknowlodgs ocetving advics of the Agreemient doseribed above and agtee our/my guatantee i3 bindlng evan
i the Banlk changes ox walves compliance with the tarma of this Agreemen,

Slgoed;

Accepted:

CORPORATE GTARANTOR(S):

Y
Signed: /5/ _ Accopteds Soptornbir 8, 4021
Aurorg Hotol Grow Ine, Date
Wi /U -
Signed: MW Accopte: Soptember 6, 2081
: ~ JI8 Coptidiet Fofltazg Tnc, ' Dato
5@ /U
Signed: Lo o Epted: September 8, 2021
2107507 Ontario e Date

PERSONAL GUARANTOR(S),

Signed; (.',._,..; t sy DSCEDLOLE o BODIOROI 200 ..
Jay Khantlt :

Date
g -
Slgned: _ Accepted: o SEDtembEr 8, 202
Nakal Auroga ' Date
Slaned: Acoapted: September B, 2021
Alash Anrore Date

e
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SCHEDULE #A% ~ TERM LOANS/MORTGAGES
SECURITY

All security documentation desovibed heretn must e prepured, exeeuted and ropisterad, as required by the Bar;k,
prior to denwdown of sy finds, The typus of security, supporting resoluttons atd sgrecrnents to be provided by fie
Borrower to the Bank will e i form nnd content satlsfactory to the Hank sud/or its solicitors, and without

vostiloting the gonerality of the forogoing, will include!

6,

15,
17.
18,
19,
20,

Lows Agrostment executed by the Bogrower aud Guacantor(s)

Ceboral Beowity Agrestent toglstered In first posttion providing 4 pecfected seourity Interest in all of the
Borrower's present and after acgulvad personal properly;

Domand Collateral Mortgage First Chargo in the amount of $13,120,600 on real proporty deseribed in
Seottan 4 and owied by the Berrowsr(s). The mottgage document shall contain n “Due on Sale™ olanse, o
Re-ndvancenett clause, a8 well as p clause addrogslng the appointment of a Regeiver Mannger of the
provorty i the event of default Notwithstanding the rogistrutlon amount noted above thly 8 not a

commitment to finance;
Assignment of Ronts and Lenses, with Batoppets;

Full Lisbility Guarantee(s) in favour of the Bank guarsniesing all indebiednays of the Bomewar to the Bank
to be provided by Jay Klunna,

Full Liabitity Guarantos(s) in favour of the Bank gurrantecing all [ndeblednoss of the Borrower to the Bank
to be provided by Nakul Aurora;

Full Liability Cuarantes(s} in Gavour of the Bank puaranteeing all indebtedness of the Borroer to the Bank
to be yrovided by Akash Aurors;

JFull Lisbility Guerantoo(s) in favour of the Bank gusrantwelng all indehtodness of the Borrower to the Bank

to he provided by Aurow Hotel Group Tna,, suppotted by flrst poultion G3A;

Full Linbility Guarantes(s) io favour of the Bank guaranteeing all indebtedness of the Borrowor to the Bank
to be provided by JI8 Confragt Furnitugs Ine,, supported by first position G8A; .

Full Liabitity Cuatantee(s) in fitvour of the Bank guatanteeing all Indebtedness of the Borvowet to the Bank
to be provided by 2107307 Ontario Tne., suppotted by (st pesition GSA;

Asglgnment and Postponement of Creditor’s Clalm provided by fay Khouna;

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

Asslgnment and Postponemont 0f Creditor's Clatm provided by Akash Aurars;

Assignment and Postponemant of Craditor's Ciaim provided by Auror Hotel Group fne.,
Assignment and Postponement of Creditor’s Claim provided by JI8 Contract Furniture Ine,;
Asgipnmeni and Posigonement of Creditor's Claim provided by 2107307 Outario Tno,
Dbt Servico Agreoment sxeeutad by all Guarantor(s);

Priovity and Standstill Agroement with sli subordinated crc{'ﬁtons 88 requiied;

Léttar of Cradit Agresmont;

Asgighment of Batik Instruntent ($2,000 GIC securing L/CY;
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21
22,

23,
24,

25

26,

reditor Life Tnsutnee/Waiver covering the (1% of prineipals(sy/guarantors in the Borvower(s);

Unconditional and Unilmited Bnvitonmentsl Agreemont and Indomoity (Form 1164) executed by the
Borrgwer and Guarantor(s);

Assignment of alf rigk Casualiy and Linbllity (nsuranee ns sot out under "Isurance”, of the Agresment;

Soticltor's Lettar of Opinion;.

such of the following supporting documents as muy be reguired by the Banl’'s solicitots:

M

(il)

(i)

(iv)

v

satisfactory Rea! Property Report/Surveyor's Certificats with vespect to the wiovtgoged property
previously deseribed in Sectlon 2;

satisthetory Zoning ot Building Memorandum, or Lofter fiom spplicable Zoning official
{Coraptisnce Certificata), fror the applicable munleipal authorliy;

Tax Cortificate showlng ail propersy tazes and charges pald or & holdback sufficlent to puy taxes
wien dug;

standard form documents relating ta suthoxization of the horrowing and aporation of the foan
agcout;

Statutory Deelavation from the Barrowor(s) or the Officer or an officer of the Bowrower a8 to
residdency, ttle, use of promises, actions or olaims and such other inatters as Canadian Westarn

Banlc's counsel may advise;

such additional scowlty mstrunents, asstancos nod supporting doouments (including legal opinion of the
Borrower's solicitor) as tho Hank may deoim nocessary or advissble for the purpose of obtalning and
perfeoting the foregoing seonrity,

The Batrower(s) amd Cuaantop(s) scknowledge and agree(y) to give the Bunk other reasorsble dootments,
assutancas, information and covenents as the soflcitors for the Bank may versonably require with regard ic the loan
o the seotieity docutments to be glven heveunder.

Behodulo &t Pago 2



SCHEDULE “B* - TERM LOAN#/MORTGAGES

TNSURANCE
IR All polisies must show every Bowrawer as a nuned ingured,
2. All policles covering physical loss or damage {that is, property, buildes visk and boller and mackinery

{nsurauce) must be on o full replacement oot basls and:

(=) provide coverage for &t sisks of physiea! [oss or damags, {ncluding earthquake, flood, sower back~
; up and collapian;

{b) inctude Insrance o the FToundation and al) parts below ground levsl;
(g) provide in cuse of destrustion:
N that reconatruction wil] not be limited to “an tho same or an ad)acent slte”;

(i qoverage for inoressod costy of recanstruction through by-law and cade changus and
demotltlon and debris romoval for damaged and nndameged property and resultent loss of
neome; :

{h pither coutain a siatod amount en-{surancs clause or not be subjeet to co~insurance.

4 The Bank is to be shown both a8 mottgages and loss payee under alt poliolos covaring physical loss or
domage, Loss [s to bepayable uging this wording:

“CANADIAN WESTERN BANE, Plaza [, Sulte 101, 2000 Argentis Road, Misslsstuga, ON LEN {P7 04
fiiat mottgagee and loss payes,”
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SCHEDULE “C* - TERM LOANS/MORTGAGES
CONDITIONS PRECEDENT TO DRAWDOWN

The follewing conditions must be fiifilled prior to the Bank baving any ob)igations o make any drawdown:

k.

L

&

the Bank shall be satisRed with the business assety znd finsnelal condifon of fhe Borrower and
Gunrantor(s) and afl security documentation and supporting agreements and doguinents must be ool pleted
it & form satiufactory wo the Bank and its solicitors, and must be execuled aidl rogisterad ag approprinte, and
the Bank shall have recclvad a salicltor's Tetter of opinion with respett to sutme;

the Banl shall be provided with an appraisal of the subjent Jands confivming a market value of not less than
$13,120,000 (uslog the Income Approach and Dirgor Comparison methods of valuation). Such gppralsal
shall be prepared by an appraiser approved by the Bank and shall by used for (ending purposss, The
appiaial is to bo addrossed to the Bank and shall be at the cost of the Borrower

appraleer to jssve 4 vellance for the most recent appraisal iF it is not addrossed to the Bank;

the Barrower(s) shall cause to be conducted snvitonmentsl assessmvents, audil and other [nspeotlons with
respect to the mortgaged property and the business of the Botrowex(s) and the obligation of the Bank to
advagce funds hereunder shal] be subject to the Bank recelving reports prepared by 1 Bank approved
Environimental Constitant, satlsfuctory to the Bank in its sole discrelion and sulject lo the Bank belng
setisfled In its sole dlacretion that thers are no environmental muttors that are adverse to the value of the

martgage property of the business of the Borrower(y);

envivonmental oongultant is Lo lssue 4 reliagnge lolter (fthe enviromuental assessmont {3 not addressed o the
Banlg

finalized April 26, 2021 Pinchis Groundwater Sawpling and Verifioation Soil Sampling Program report. If
the report is not addressed to the bank, a relisnce fetter s to be obtalned;

satisfactory teview of a building condition assessment completed by an engineer which addresses the
stiyetural condition of the bullding, curvent condition of the roof, estimated remalning econvmic {ife of the

propetty (mittlmum of 35 yeuws) pad & matafenance progai outlibing work to be complatsd over the next
10 years, as well a5 the tovel of defbrrod maintenanee, if any;

the sngineer s Lo issue & refince letter foc the building condition raport ifit (s not addressed to the Bank,;
sutisfbotory roview by the Baok of the Borrower’s financial statements and oredit reports;

re-instaled accountant prepated December 31, 2020 yoarsud fimnclal statements for 20 Caldarl
Developruent Ine. (acousately refleoting property valuo atd shareholder loans);

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

the Borower shall provide 4 property tax rocelpt confivming payinent of all taxes inoluding the ewont
year

satisfotory reviow by tha Rank’s solicitor of atl loases and addendumsfamendients to leases, The Bank’s
solicitor s also to provide Ustoppe! Cettificatos;

final executed copy of Stone Quartz Ine, {eage/amending ogteoment:
saltsfactory review of the ront voll for the property;

eurrent nocolitt recelvables, payables, and inventory listing for Awrors EHotel Croup Ine., including a
sepagaie lst for holdbacks;

y
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20,
21

22

23,
24,

otganizarional chart to be provided by the Bomowse/Cuntantor(s);

recolpt and satisfactory review by fio Bank and the Bank's solicltor of the sharcholder and partorshly
agreaments, including any jofnt veoiure/bensfolal owher agraamont,

satlsfaotion ol ull conditions precedent under the Anrors Hotel Clroup Ine, Agresment;

the Bank shell be satisfiesd as to the zonlug of the Project and the avallability of all munlcipal and
regulatory permits and approvals required for the operution of the Project;

any participation by way of equity, sharcholders' loan, or ather cash injection requitad wader the termg of
thls aprecment must be in plice;

any other fnformation tha the Bank may reasonnbly vequite,

the Benk will require twa (2) ull business days prior writlen notice of disburserment,
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SCHEDULE DY - TERM LOANS/IMORTGAGES
GENERAL CONDITIONS

The Dortower agroes;

1, 10 Bvent of Defavlt has ocourred and {8 continuing;

2 ¢he Loan Maturity Dale bas not oceatred;

3. tho conditions of this Agreamment and of all previous advanaes have been satisfied ot waived;

4, the foan shull be advanced by Qotober 31, 202! wndess otherwise extended by the Bank;

5 to maintaln {on & combined basls with Aurow Hotel Gronp Ing,) 8 “Cash Flow Coverage Ratio” of not {aon
thay 1.30x st ull times;

6. to maintain (on a cambited basis with Awrora Hotel Group Inc.) & “Cutront Ratio™ of not tess then 1,20%;

* to maiittgin (on & combined basls with Aurora Hotel Group Ine.) & “Debt lo Tangible Net Worth" o greater

than 4.00x. Auvots Hotel Group [nc, will be subjoct to & stand along *Debt to Tangible Net Worth”
govennnl of nio greater than 2.50x;

B if at any fison) yenrend the Botrower fhilg to meet tie Cash Flow Coverage Ratio covenant the Borrower
and Guatantor(s) agres, upon the Bank's tequest, 1o make a tamp-sum prepayment on the Loat within 60
days sufficleus that pro-fotma Cash Flow Coverage Ratlo ls met;

9 nat to pay shareholders, officers or direotors of the Bavrawer, whather by way of salary, dividend, bonus,
managgment or dirdotor fees, loan, topayment of loan ov othet form payment welthdzawal that would canse
breacl in the “Casfi Flow Coveragy Rafie” before and after, in any Hsoal year;

10, ot to livest tn, lend to, guarnntes ot otherwlse provide for, on a direct or Indirect or contingent basls, the
paymetit of any monles or performanes of auy obligations by third party except as provided herain

11, not to incur commitments for Capital Expanditores or leuse obflgations in any one fiscal ywar of the
Borrower, which would cause a breach in any of the aforementioned covenants bofore and after, which
cornmitments shal! not be sumulative from yoar to year untess previousty approved tn writing by the Batle;

12, not to fnoue aiy additional long term <obt or lssue guarantoes other thun {3 the notinal course of busivess;

13, no other foans may be sscured against the Project, exeept the Subordinats Mortgages satlsfuctory to the
Bank snd, at the Borrowet"s optlon, a mortgagy fo seours Borrower's Bqulty vontrlbuted by the Guaritor
or other affilinte of the Borrower, provided soch movgage s Ailly subordinated to the Securty and
suppenting documenty i avcordance with 2 Priovity and Standstili Agreement;

14. the Bunk's opintons, approvals and desisions are {n jis sole discration snd are not subject lo juiplal review
a4 to thelr rengonableness;

15 the Botrower shall remsin the sole registered and beneficin] owner of the Project untit the Loan has been
repaid in full, unisss 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 subdidiagles;

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

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

# Purchase Money Security Interest {PMSI), ot other encumbrance affecting any of lis peopertios, assety or
other cights other than & Normal Course Liss;
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19, nok to sefl, fansfor, convey, lense or othorwise dlsposo of any part of its property or assets; without the
prior weitteh oonsent of tho Bank, exeept In the ordinary cowrse of business;

20, to file b a timely basis, sll matorial tax returns which #re o will bo roquired to bo fMed, to pay or take
provision for payment of all matorial taxes (neluding Interest and penaltios) and other potential Priotity
Cialms whioh nre ov will become due and payable and to provide adeguate rogerves for the payment ofany
tax, the payinent of whioh (s beitg contestod;

21, to comply with all applicable environmental laws and regnlations; to advise the Bank promptly of any
breach of any envirormental egulations or Hicenses or any vontrol orderd, work ordars, stop ordets, action
requosts or vielatian rotlees received conceriing any of the Borrower's property; to comply with any such
requests or notices, to diligently olean up any spllls; and to hold the Bank hurmloss for sy costy or
expenses which the Bank incues for any envivonmental rolated llabitities existent now or [n the fubure with

respect to thy Boxrowet's property,

22, The Borrower and Aurora Hotel Group agree to malniin Heie opetatiug accounts with the bank through
which il banking activity of the Borrower and Corporate Guarantor will ba tansncted from the saqured

propetties;

23 Confirmation / undestaking from alf parties Involved that the lease with Carporate Guarantor (Aurora Hotel
Ciroup) shall bo in effeot at least itt] the explty of the credit faciiltles extended to the Borrower;

24, to pravide the Bank and its agents, nominoes, and consultants with tho ¥ight to enter the promises of (e
Botrower from flns to tite, and to carry out duch environmetital reviows as the Bank in its sole discretion
deems advisable and in that comention 1o make gaod Taith enquities with government agencies and to
exanine the rosords, books, assats, affhirs and bustness opetations of the Bomrower,

25, to malntaln ddequate Insurance on the property and acknowiodges thet falfute lo do so will hereby anthorize
the Banl fo purchase Insurance to peotect the Bavk's Interest I the projuct to the valve of the oulstanding
loun/morigage, The Bowrowsr authorizes the Bank to add the coat of gaid Insurancs to fhe loan/morigage

balarioe,
EXYENIS OF DEFAYULL:
I The fuft amount 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 accelorated g bo due and payable, and upen being declared to be duo and payable, the
secwritios shall immediatoly betoms enforceable and tho Bank may provecd te reallze and enfores the sune
upon the occwrence sad during the vontinuance of any of the following events o circurnstancss (which
evaits orolrcumstances arw hetoin roferred to as the “Bvents of Defanlt™):

{a) the Borrower or any Cinarsator fails te make due, whather on denumd o at a fixed payment date,
by aogeleration of otherwise any payment of Infercst, prinsipnl, fees, commissions or other
atnoynts payabls o the Buly

(b} there i & bivach by the Borrower of any other ferm or condition contalned in this Agreement orin
any other agreement to 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 defilt ocodrs under the fermy of sny seowrity to be provided in sccordance with this
Agresment or under any other eradit, loan or seeurity rgreement to which the Borrower ave parly
and the Boprower have nel corrocted such breach within 14 days of notice having been provided to
the Borrowsr;

() any bankruploy, re-organlzation, compromive, arrangement, ingolveney or liquidation proceadings
or other analogous procesdings ave instituted by or against tho Borrower and, it ingtuted against
the Bowower are nilowed against o consented to by fhe Borrowoer or are not disniissed or stayed
within 60 days afler such instifution;
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{e) & recalver fs appohstad over auy property of the Borrowet of sy judgomant or order or any
prooess of any coust beoomey snforecable against the Bortowsr or ary properly or any oreditor
takos possession of any property of the Borrower;

{H any adverse chinge occurs I the foanclal condition of the Borrowéy or any Guatantor;
(@) any advetde change ocetrs lo the envivonmental sonditlon of:
(i} the Borrower(s), or efther of them, or any Currantor of the Borrower, or

(i) any preperdy, equipment, of buslness sctivitios. of the Borrowar ot any Chsarantor of the
Boyrower,

L

2

bt

4,

5|

The rights aud remedios of the Bank putsuant lo this Agreement and the securitles taken pursuant heteto ate
cumulative and not altetnative, and not In substitution for any other tights, remedies, ov power of the Bank,

Any failuee or delay by e Benk to exercise, or exercite fully, Its righty and romedies pursuant to this
Agreement and the seourltios taken pursuant horeto shall not e construed ny a walver of such rights nd

remedias.

In the absance of a formal Loaw Agroement halng onteved inke, this Agresment shal! contimie in full force
and effect and shail not werge In any ssourities provided by the Bomoway o the Baok.

the Bank roserves the solo and absolute right to syndicate part or atl of the loan follity contemplated
heretn, with verlous syndioation partoees with whom the Bank syndicates loans fros time to time, on terms
md conditions satlsfuctory to the Bank;

This Apteement aod the seomity dooumentation (o be provided by the Borrower pursuant horeto shall be
coastrued i1 accordanse with aud governed by the laws of the Provinee of Qutarle,
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ACHEDULE “I2# ~ TERM LOANS/MORTGAGES
REPORTING REQUIREMENTS

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

1,

¥R

an Offleers Complidnce Cortlficate form 1636 unpually (withln 120 days of year end), eeutifying that all
lending conditions and regulrements ave bolng cumplied with;

Review Engagement, annual financial statemenis of the Barower and Coiporate Gurrantor(s) prepated by
a finn of qualified professions] accountants withinn 120 days of the borrower's flscal yoar-ond, together
with annval buginass plan Including yrofornm balance sheets with peefit and loss and eash fow latoments
a8 well 4y vapital sxpenditure forecasis for the cursent flacal year, showlng purpose snd sowse of fwnedng;

Quartecly, internal financial statements of the Borrawer and Aurors Hotel Group (Corpotate Guarantor),
inclusive of at lers! an fucotne statement mul balance sheel within 45 days of queter eud;

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

provisions of any tew lense agresments;

annval dpdated porannal net worth statoments of the Personal Cluaantoss on the Canadion Western Bank
Forms duly compleied and signed;

conflvmation of Payable Status forin 1054 on an apnwal bagls;

eny flwthor fnformation, dat, financial veports rnd records, uceounting or banking staternents, cortificates,
evidengs of inpuance and other assurences which the Bank may from time to time require in ita sole
discration, acting reasonably,
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"CANADIAN WESTERN
BANK & TRUST

SCHEDULE “I .. TERM LOANS/MORTGAGLY

SCHEDULL ~ STANDARD LOAN THRMS

ARTICLE 1 - GENERAL

Tuterust Rate, You will puy inlozost on enoh Lean at nowlnal reley
por yonr af the rate spectfivd In iz Agresment,

Flunting rte of Infevest, Taolt Jouting rate ' intorost providud for
ander iy Agewement will chunge swlomaslanlly, without nolog,

whotiovar the Bunk’s Prine Rule or the U8, Brio Rato, 03 the wse”

maty 4o, changas,

Paymert of latdrost, tntorest &g oakulated vi thi dally balunge of
the Toma st the omd of onah doy,  Wilovest & dus once & month,
unless ihe Agroament stalor otherwisn, Unlass yuu hovo inade ether
axmngoments Witk ug, we witl suternattoally debli your Opecutlng
Acoount for st smounts awlig IF your Opocothy Aceount Ty
in ovardmi and you du nel dopnsit o the pevoisit i Hnyount ol
10 $he Jonlitly (nlores| paymont, the offant it that wa will he
vharglig itdetest on overdwe  (ntordst (which 1 known s
oofpaunding), Unpaid interost coitimwey to sompound whether oe
hot we hiva demunded prymont Rom you or sturid o logal nofon,
o gl judgront, agalitst you,

Frow You will pay the Bauk’y foes for the Lonns ag autlined in tho
Apresmastt,  You will nlso relimburse us for ] reasounble fbes
{Inehulliug fegal foes on o galioitor snd itig own oblest bows) and b
ofpackal expenass dourtod in reglstorbuy any sevurdy, end I
anfbreing owr rights cicder tis Agresnont arany ssoudty, We wif
nutomationily doblt your Qparathsg Acesunt for Foo tnaunis ewlig,

Owr righis ro dgmand Loans. Wo bolleve ihat the bankor-
statinter taiutlonship s busod ga mutual tiet ond respeet, X e
fmpotonL for 1ts ta kaow wll the relevant fufurmation (whelher good
ot bnd) shoid your business, Canadtun Wyalors Thnk lv Jisolf «
bustuese. Managluy reks snd ronliaring our eigiomers' ubility to
sepay i celtloal to us, We aon only vontinus te lend when wo feal
{hat we arg likely ta bo ropaid, As o remelt, P you do something thut
Jooprdizos til relationship, o I we an lorior Bol that YOIt o
Hicaly %o repay all amounts horeowed, wa may [ave 1o ael Wy iy
daylde s asl; for exomple, boenuss of someathing you have dons,
fnformation we raceive abow! your businesd, or ghanges fo e
esanory that aflbol your busingss, Seme of the sullons lmt wo
indy daelds 20 tela Ickede rquleing you 1o give oy mers nuseie
fnformntion, nogotinling o ehasge I fhe literost 1l or feay, or
asklag you to gt fwther acoouming sashinion, ik mare eash o
the bisiness, provide mbry ssowdly, or produes & snilefaolory
begingag plart. It is importial to us Wl your business sageeeds, Wo
sy demnind {nnediate wpayment of any cutsinnding nmounty
undar fary demenit Lown, W msy alse, ot nny ifwe amd for My
eause, canse! the urused porton ofany demagel Lo,

Pnysnpats, If sny pryment by dog on 1 day athor hin o Busingss
Dy, thon e poymont is diss an the saxt Bughioys Day.

Applylng manvy roesived, 17 you have hol mudy paymenia ns
required by 1S Agreament, os [ yew have Gafled do satfafy By o
of this Agreement {or any phor dgreoment you v that relates to
ihis AgreentonD), o1 af wy thne bofors ‘dofwll bul afler we higve
pivon you nppropelite aotlos, we may dechle how fo apply sy
ity thal we rooebve,  Thiy moans it wo muy chease Wwhish
Lanu lo npply the moacy wiabnst, of what mix of Pringipal, imerest,
fizes tnd overthio mvicunis wilhin sy Loan will be puld,

Infprmetion vequirements. We mny Yo tiwe to e reggenably
tequire you to pravide Nisthue Infonuatlan alsow youe huglness, We
may eaqulen nfornntion feom you w be b frm Iecaplatie 6 .

1.9,

.10,

1LH.,

L1z,

1,13,

L.14,

Sehoduly ¥ Pape i

Tasurance, You will keop all ow huglaoss nasels anth propeely
ingirad {to the Jll Inswable vufue) agalnst fosy ar dumogs by Fire
aad sl athur thiks usuol for progerty sueh as yours (ply Tor any
offar tiaks we may rorsennbly mquied  IF wo sequosl, Hiodo
polfetes will Inslude n tomy vayes shause (end I you ses glving we
martgage seurily, a Stdned Motlgagde Clanw). A further
sweaeity, you asgipm all iswenee proceods ta s, T aak, you wilk
glhva ug ollhor the polivies themselves or adegunie ovldonuo of their
exhitense, [T your instranca covmrags for airy toadon stops, wo muy
¢but do nod have L} insuce e property, Wa will sutomutically
debit yonr Oporallng Aceounl for this awsunt, T thy evait thare
tee o Randy on deposil, v By add the Isuranes cost to your
Lann,  Flosly, you will nothy s imvedistoly of aep loss or

divrngss lo the properly,

Envivermantal Matters, You will cany on your busliness, and
malntnits your apsols aad property, i noeordunns with o]} ngpileabie
eivitonmentsl iwws snd togulations, 1T (n) thete {s any tolense,
depogll, disbburge of disposui of pothitanis of wy sort (collaciively,
n "Dlrehibrge™) It connettion wilh ofther your bushiess or your
prepasty, snd wa puy any Snee or fov any slean-yg, or () we sultor
any boss of duoage ue 5 sasuli of any Dissharge, you wit refmbnese
i Bank, ils dirators, nfficors, umployess tid sgwita R say snd
#ll Joses, dumagea, fres, costs il other amauni (hohsding
dtouiy spodl preparing iy neeseaty snvironmntel bsgosement
ar othar reports, or defendimg any fnwsulis) Gt rosult, IF wa sk,
you wlll dotind any lawgilty, invistiastions or prosoeutions bronght
ngalnst the Bask or nny of e direcloys, officers, employess and
ngents i eontiestion with any Digchecge, Your abifaailon to
undsl fhis ssation coriiies aven niter il Lowriy fevs heon repaid
and thik Agrecitent Sey tarntinatad,

Conzent to velonse Information. Wa thay from this o Hime give
any ourr o Slhor inforintion shout you m, o feodive ok
fnlotmation from, {o} any fnenelnl inetiution, eredit meposting
sganey, mitlng sgoney or credly bwrean, (b) any pomsan, fro or
verperion with Whom you asay have oy prapoks @ lave Mnansipl
thenlings, andd {) nivy person, G or corporntlon In eonmngotlon with
any dealtugs you i or propuse lo have with ug, Yo agros that
we mny nso that fdirmation te establish and owlelisiy your
rafatfolsbip with va and offer any secvlees ns panmhicd by fnw,
Inehiding durvioos wod yiaduets aFfsecd by our subaldlerfos whon it
15 canstdored that thn muy be sulmbla to you,

Praol of debt. This Agresrent provides lhe progl, balween the
Bank st you, of e Joms mads avallable to you, Thers may Lo
times whon the type of loss you have requizas you u xlus additional
ducnents, Throughou! tho time that we pravide wou loses wader
this Apreentont, our loan deentinting recards will prvwldo somplete
praat of all fors and sondiions af your loon fsuck as prinidpal
loun hatanees, (nferast ealaudations, nd Py o),

Roaswals of this Agresment, 'This Agrooment will vemain I
effiect for your Louss for s Jong &8 they remain unoimuged, B there
fiee o chinges to the Lo this Agroment will ontinve to spply,
and you wellf rot need lo sign enyihing ferthoe, 1 thers fe any
chingas, we will provide you with elther an amending ngreoment, or
A now replnoenseitt Lettar, Rir you lo sign.

Confidontiallty, The terms of Mg Agreemont ur confidentlst
bebwedit you fnd e Bank, You therefire sgres not to diselose the
contents of i Agroement fu anyone exespt your professiondl
nelvisars and Whore requlred by Iaw,

La>



LE3,

[.i6.

147

Pro-vonditions You muy wse the Loms granted to you puger thly
Apteament only i

)] wo havo reoolved properly slgned coples of sl
dachimenlation Hint we nry roquire I connootion with
the opecition of your aducimly tnd yowr nblily te
horrpswer snd give gecurily;

{ L the required Seourity lus been rocalved nd roglulured
to vy satlyihotion;

(e awy apeeiil proviglons or conditlons st Rorth In the
Apreontont have bea carplicd with; and

(&) IF epplicable, you e given g (o required tumbar of

trys 1atdea tbr & drawlng undey o Laan,

Nuticos, Waonay glve you nny netioo I person ar by ifophons, or
by [atter tht s sent slther by hx ov by mudl

Men-Reveldng Loand. The followlny erms apply o oueh Non-
Revelving Loan

{n} Non-revolving Loans, ilogs othorwise sitied I the
Agreersont, any peinolpal payment yude permanantly
rofuess the avalluble Loun Amount. Any pigmmant wo
rogaive i applied sl o everdue inlorest, thoy to cument
intornst pwlig, then to overdus prinofpal; thon (o any
focs wird shamos owing, nod Onally to cuerent privelpal,

] Floatlng Rofe Non-Rovelviug Luany.  Fleatlng Rute
Lonia may have elther () bloaded poymonts or (i)
prysents of fixed princlpal smounty, plus iferest ag
dosaribed balown '

i Blended payments, TF yau huve o Plontisp
Roe Toun that hie Blendsd saymeats, the
wmetnt of your nonthly payment is fised for
the term of e lohm, But the interest rale
virios with dhinoges in die Prime Rple or U.S,
Base Role (1% the onsé may be), TF the Prime
Rete or LY. Pase Rate dweing sy menth e
lowor than what the rale was st (he autsel,
you mwky omd up paying olf the loan balpre
the ghedufed and date, K however, the
Prime Rata or U8 Boage Raty |3 Mghet s
whal [t was 01 the oufset, fho ameunt of
princlpnl that is pold offin vodueed, As t.
result, you may end up stifl awing princlpal nt
the ond at' the Lo beasts of these shunges
1 the Prioie Rato ori8, Dage Rate. Wo wiil
welvige you Trons time to dme of any shangis
int (he blandes puyment pecassary to wiglanin
tho orlghm ammtzntion peroed, should we
£hosa to do so, )

(i Paymonly of Hedd principnl plus fntorest,
1F you fave o Plowing Rote Lown St hag
repular principel pryments, ples ittercst, the
princlgal pryment minoun! of your Loan is
Hue an thy pepment dile speelfied [n fie
Apgreement, Althiough the mrinclpal puyment
awowaf s fised, your irtergst paymant will
usunily be dffaront sach mondl, for at fongt
on¢ snd possibly more rpusons, namaly; (o
redueing principal bulenew of your loan, the
syiber of diys i the ments, and ehmigas to
tho Prime Rate or U8, Buse Rato {ay Lhs cuse
may ho),

(e} Bamund of Bixed Rete Term. [Tyou hive o Pleod Rajo
Torm Totn and wo wieko Somdand fir pryment, you will
ave s () ol owtstanding peheelaal, (1) tatorest, (7 any
olher dmount dun under thls Ageeemenl, and {Iv) #
prepuyiment gharge. Tha propuymonl cherge 18 equal to
the groalor of thren (3} menilts Inferest valsulated on the
anpnid budunee =t the mie authorbed o o Bank's
Unselnding Costs,
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ARTICLE 2 - DEPINITIGNS

XR Duftaltipin, Tu this Agroemenl, the followlng lorms have
follosylng mannings

“dgreement” monns tha fetter agriemen; hetwoun you and Cunaan Weslorh
Bank o whicl thia Sthedile aml any sthor Svhediies are mtachod,

“Husiiass !.m;"* meuny mry duy (athee than o Sulurdey or g Sanduy) thet the
CWB Brasel/Contes ly apon Tor Do,

“Cash Colpteral decomn™ nwavs funds on doposit Bold by the Bank n
Intorgat henrlng acuount panding satisfietlon of sortali lorme srdfer sondhions,

“Cosh Flow Coverage Rutlo " wourng tor any Tlseat yoar e ytia of X 1o Y
whera!

X =

wat pro (s gier fax

-+ ainarizaliondtupreoktion
4-gtl} Intareat expanses
depll taney

= BBITDA

Y

Al Tforasl pded or seereed during the traliing Dscal year + the Borawer's
nebual peincipal poyaant ebiligniors for the trufifng feosl yonr under the CWH
argdit theilily snd any other dooument or sgrssmaet inoluding without
limttation:

o inmspeot of iy Indeblwiness for bomowsd money ue olaselfied in
ffs hastanoa sheot of the Borrower and hr sevordnice with gaiterlly
eooeyiud asomnting pritgipule; sl

o Inrespoet ofany aopitul b in necovdsnce with ganemiy seooptud
recatinting principles srtorad info by tie Borrower.

“Custoner Auromeoled Punds Trangfer (CAFT I o WHEB bused sopvlot that
provides nou-powsonnl customers e ability © mks muhipls olovitonis
tenuanations for purjjoses uF ditoct duposil for puyroil or Qlreet. pryment of
nesttmts phyabi,

OB Branch/Centre” moans the Canadinn Wostern Bank branol or hrnking
contro noted an the first pags of duis Agreenent, 49 chungadd From Unre to toe
by agreomanl batwoon the partlos,

“Denpd Wen-Revololng Lens™ morns an stuliment loce that i payublo
upon demand,  Such d Loai iay be elther i 2 fged or o floating rdto of
intevest,

“Wivee Rato Loanr menne nny Jomy demwy dovwn, convertad o exiended under
& Loan ab s intarest rato whileh wag (Txed for o larm, instend of wibranged 20 a
floating et sueh as the Prdme Rate or U.5, Dise Rate, wb (e e o guol
thavrdowi, convorelon of ostension,

“Tutetiglbles™ means ugsoly of the businosy Gial have no valio b thenustves
bt reprasont yabus, Thoy Ingluds suels Mings as vopyrlght, guodwill, pmenis
and fraclemacks; {Panelilses, figonsos, lenses, resenvol and devolopient gosly,
and dofereed dovelopmant costs,

“hacrra-Uip Reserve™ masng 1he amotnt of the Laia thal fs fended inle n Cash
Collatoral Accouat ponding loese-up of the Peofoct In ruourdrroe with the Laaa
sutharizatlon,

“Lettar of Crach! o1 “L/C" metns o dosumoniayy or stuydby Later of Credit,
o Lettwr of Clunmntes, of n #imilar Instrument i formy und ubsiwce
snllzinvtory to vy,

“Léeni” Inslisded & morigaga, charge, llon, vecurly inforest we enmmbranes of
eny souf an an assel, wl ineludos soiditionsl tales eombels, thle rotention
ugrecmunts, eaphinl tarsts pad oapital lesnss,

“Loon' mumng sny loan sapment refsrzed to T thy Agreermit and IF there ase
o of more Yogmenty, "Loss” lislodes relerence to cach summent,

"l Amaynt " oF aiy Loan menns e amoutl speotfed in the Agrecmaat i
{F thure are (wo or more depmems, Moms Amouhe” Ineludes refecence tw each
BORINNG,

“Loan Marirdy Do moang tre dole (e lean la o bo ropald or axiendedt by
lot Turthee form, al the aption of tho Bink,

"Mandatory Coplie] Bxpunclitiras” mieans set oarsilal oxgrendltueey tndurred by
you nal fimneed by long lorm dubl  Met onpital expondibves menns ol
onphalized MTnd neset purchuses Tess fauel nizel snle,

"Norumal Comrsa Lien™ weug o Lion that {n) arlses by operation of éaw or in
the ordinrey course of bustness s a casult of wwnig uny such nsset (but does
ol fnalude 4 Tlen yiven'to anolher orditer v o sooure debry awatl Lo tht
Tomu) aod () tnken togethor with sll ofiee Nosaul Conrse Lons, doog not
materiatly sffast the vidite of the ogaet o i ves In the busliess.

“Cngrofing Avoonnt™ meany e acsouni sl you nermally sss oy the day-to-
ny enah méeds of yur bughess, sud naty bo shor or both of e Cunedita dollar
antl 4 1L8, dollur acoounl.

“Posiponed Debt" memis any debl owed by you fhal hng boan formalty
postponed t (he Bonk,

“Peimy Ree” mewns the vaviable refbrmoe mie of inteyast pes yane deliead by
to Honls Fremm thne fo Wme o be its Prima wts For Coosdinn dallay lonus mode

by the Bank In Canadu,
“trdnedpad S means the los: balaaey ovutslandliyg,

"Prfority Claims* moons ploriiee that are dreatord whon a borroway doas not
ryinil monles due for Tnseme Tax, Wodkers Compensalion, Craids Potfon
P, Bwployasond Insurnse, CST, Teovinulel Bales Tos, wege ollns
fneiuding snpeld holidny entilenent, wapnid willly bills and arrears of wenl for
business promises, Thess nro conslderad to be degmad st Al Tark dn
priovity to nll sogurfly interesta,

“Purehest Mouey Sl menns & Lieo locurred hn dhe erdinary sowvas of
brsiness anly to geoure the prurcliase geios af qu asgel, o7 Lo soours debl wed
only to {innnce the puschiqy of the asxat,

Sheweholdars Bynity ™ tmogng paliiin eapital, setrdned cueninge and wirlhuted
ir oernteiutod surples.

“Stenelered Gverdragt Rete” wanng the verdalble refosance [nteest tle per yiar
ductared by the Bank from \ime to dmo o Yo Us siwsdard overdmft iy on
averdiails In Canndiun of U5, telisr acoounts inalnlained with the Bunk
Coneteln,

“Tonglle Nat Worth® wowns e bl Sherchotders’ Equity, minus {8
mmelits due Homfiovestimends & refated pastles, and. the valus of all
intingibles, i (h) all pestpened debl

SUmwinellrg Costr® manng tho sosts the Bank Invurd whon a fixed nufe loan Js
_E_uid put garly. The upwinding costs any based on i Interest sty differentind

owween dhe loan cot and the bIG slde yheR! for Qovermnant of Cunds
securitod With (ho shone matrity a5 the fouw, for fhe remalning tarm oftho fom
at G thme of rapaysnent,

LS. Bawe Rote™ vtk fhe wariable reflurenve mate of Injerst per your o
ductured by the Bank froi ling do time Ly bo s base rate Ror 1,8, dollar Yonay
gl by the Baak Iy Camada,
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20 Caldari Development Inc., by its court-appointed receiver and manager, Ernst & Young
Inc.

(hereinafter referred to as the “Owner”)

and

Epic Investment Services Inc. in its capacity as general partner of
Epic Investment Services Limited Partnership

(hereinafter referred to as the “Manager”)

PROPERTY MANAGEMENT AGREEMENT

Effective as of January 15, 2024
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PROPERTY MANAGEMENT AGREEMENT

This Agreement is made as of the 15th day of January, 2024.

BETWEEN:
20 Caldari Development Inc., by its court-appointed receiver and manager, Ernst & Young
Inc.
and

Epic Investment Services Inc. in its capacity as general partner of
Epic Investment Services Limited Partnership

RECITALS:
(A) 20 Caldari Development Inc. is the owner of the Property;

(B) Ernst & Young Inc. has been appointed receiver and manager of the property, assets, and
undertakings of the Owner and is executing this agreement solely in that capacity and not
in its personal or corporate capacity and without liability or obligation in respect of such
personal or corporate capacities;

© The Owner desires to engage the Manager as an independent contractor to operate,
maintain and manage the Property, and the Manager desires to accept such engagement,
all subject to the terms and conditions of this Agreement; and

(D)  The Parties hereto acknowledge the truth and accuracy of these Recitals and agree that
they are incorporated into and form part this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the
mutual covenants and agreements herein contained and the sum of $10.00 paid by each party to
each other party and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by each party, the parties hereto agree as follows:

ARTICLE1
DEFINITIONS, APPOINTMENT

Section 1.1 Definitions

The following terms have the meanings hereinafter set forth:

(@) “Agreement” means this agreement, every schedule to this agreement and every
properly executed instrument which by its terms amends or supplements this
agreement;

(b) “Authority” means any Person, bureau, agency, board, tribunal, commission,

branch or office of any federal, provincial, regional, municipal or other
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governmental department having jurisdiction over the whole or any part of the
Property, this Agreement, the Owner or the Manager, and includes a board or
association of insurance underwriters;

“Business Day” means Monday to Friday, both inclusive, except any such day
which is a statutory holiday under the laws of Canada or the Province of Alberta;

“Control” means the possession, directly or indirectly, of the power to direct and
manage or cause the direction and management of the policies of a Person,
whether through the ability to exercise voting power, by contract or otherwise.
“Controls”, “Controlling”, and “Controlled” have corresponding meanings;

“Effective Date” means January 15, 2024;

“Event of Default” means, in respect of the Manager:

(i) the failure of the Manager to satisfy its Standard of Care as set-out in
Section 2.2 hereof;

(if) the commission by the Manager or any of its senior employees or
executives of any fraudulent act, any embezzlement, or deliberate
misrepresentation;

(iii)  the Manager or any of the Manager’'s Employees or principals being
charged with and/or convicted of a criminal act or breach of a securities
act;

(iv)  the Manager committing a material breach of this Agreement that has not
been remedied within thirty (30) days from the breach; or

(v) an Event of Insolvency of the Manager.

“Event of Insolvency” means, with respect to any Person (which in the case of a
Person that is a limited partnership shall be deemed to mean and include the
limited partnership or the general partner of such limited partnership), the
occurrence of any one of the following events:

(i) if the Person:

(A)  is wound up, dissolved or liquidated, or becomes subject to the
provisions of the Winding up and Restructuring Act (Canada), or
have its existence terminated or has any resolution passed therefor;

(B) makes a general assignment for the benefit of its creditors or a
proposal under the Bankruptcy and Insolvency Act (Canada), or any
similar legislation, or has any resolution passed authorizing any
such action; or
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(C)  proposes or supports a compromise or arrangement under the
Companies” Creditors Arrangement Act (Canada), or files any request,
application, petition or answer seeking any reorganization,
arrangement, composition, readjustments, liquidation, dissolution
or similar relief for itself under any present or future law relative to
bankruptcy, insolvency, or other relief for debtors or for the benefit
of creditors;

if a court of competent jurisdiction enters an order, judgment or decree
approving a petition filed against the Person seeking any reorganization,
arrangement, composition, readjustment, liquidation, dissolution,
winding up, termination of existence, declaration of bankruptcy or
insolvency or similar relief under any present or future law relating to
bankruptcy, insolvency, or other relief for or against debtors, and the
Person shall acquiesce in the entry of such order, judgment or decree or
such order, judgment or decree shall remain unvacated or unstayed for an
aggregate of thirty (30) days (whether or not consecutive) from the day of
entry thereof; or if any trustee in bankruptcy, receiver, receiver and
manager, liquidator or any other officer with similar powers shall be
appointed for the Person or of all or any substantial part of its property
with the consent or acquiescence of the Person and such appointment shall
remain unvacated or unstayed for an aggregate of thirty (30) days (whether
or not consecutive);

if any other Person commences proceedings against or in respect of the
Person pursuant to the Companies” Creditors Arrangement Act (Canada), the
Bankruptcy and Insolvency Act (Canada) or any other present or future law
relating to companies’ bankruptcy, insolvency, or other relief for or against
debtors or seeking the appointment of any trustee in bankruptcy, receiver,
receiver and manager, liquidator or any other officer with similar powers
for such Person or any material part of such Person’s property and such
proceedings are not or are no longer being contested in good faith by
appropriate proceedings or in any event have not been stayed or
terminated prior to the expiry of thirty (30) days after such proceedings
have been commenced;

if the Person becomes insolvent; or

if a creditor of a Person, seizes, whether by way of writ, seizure, garnishee,
or otherwise, any portion of the property or the Person’s other property,
and such seizure, writ, garnishee, or order remains unvacated or unstayed
for an aggregate of thirty (30) days, whether or not consecutive;

“GST/HST” means the tax levied by the Government of Canada pursuant to Part
IX of the Excise Tax Act (Canada) on taxable supplies of property and services,
commonly known as the Goods and Services Tax and Harmonized Sales Tax;
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“Leases” means all present and future offers to lease, lease, agreements to lease,
renewals of leases, extensions of leases, renegotiations, restructuring of lease
arrangements, expansions, surrenders, assignments, binding letters of intent to
lease, subleases, and all other tenancy agreements, rights of licenses granted by or
on behalf of the Owner or its predecessors in title to possess, use or occupy space
in any part of the Property (other than an easement or a right in the nature of an
easement), together with all security, guarantees and indemnities of the Tenants’,
subtenants’ and licensees’ obligations thereunder, in each case as amended,
renewed or otherwise varied, including, without limitation, any parking license
agreements or storage space license agreements, and “Lease” means any one of
them;

“Leasing Costs” means all costs related to or associated with the cost of leasing
premises in the Property, including, without limitation, Tenant inducements
(including free rent, Tenant allowances and other inducements), landlord’s work,
Lease takeovers, third party brokerage fees, moving costs, costs of Tenant
relocations and loans to Tenants;

“Leasing Management Fee” means an amount calculated in accordance with
Section 4.2;

“Management Fee” means an amount calculated in accordance with Section 4.1;

“Manager” means Epic Investment Services Limited Partnership and its
permitted successors and assigns;

“Manager’s Employees” means, from time to time, those individuals employed
by the Manager at the Property (whether full time, part time, salaried, hourly or
contract employees);

“Notice” has the meaning attributed to that term in Section 6.1;

“Operating Costs” means, with respect to any period, and without duplication,
any expenses paid or accrued by or on behalf of the Owner during such period in
connection with the operation, maintenance, repair or management of the
Property and all other expenses associated with the ownership of the Property
(whether or not recoverable from Tenants) including, without limiting the
generality of the foregoing:

(i) the aggregate of all taxes, rates, charges, levies and assessments payable by
the Owner and imposed from time to time by any competent authority
upon or in respect of the Property including any tax payable or assessed,
based on the value of rentals or the increase in the value of rentals charged
by the Owner and also;

(if) the cost of all natural gas, oil, power, electricity, water, sewer,
communications, cleaning, janitorial, and all other utilities and services
and the cost of the contracts and agreements entered into by or on behalf
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of the Owner with third parties in respect of the maintenance, operation,
cleaning, security, fire protection or servicing of the Property;

(iii)  the cost of the operation, repair and maintenance of the systems for
heating, ventilating and air-conditioning and servicing and maintaining all
of the machinery and equipment of the Property;

(iv)  the cost of all business taxes (if any) incurred by the Owner and all other
taxes, charges and license fees payable by the Owner;

(v) the cost of all liability, property damage, boiler and machinery, rental or
business interruption and other insurance placed and maintained by or on
behalf of the Owner in respect of the Property;

(vi)  the cost of cleaning, landscaping, removing snow and garbage from,
servicing, maintaining, operating, repairing, replacing, supervising and
policing the Property and the costs of all supplies, but excluding the costs
of the Manager’s employees and fees to independent contractors paid by
or on behalf of the Owner in respect of the Property;

(vii)  all other operating expenses paid or accrued by or on behalf of the Owner
or which the Manager is authorized to make under this Agreement;

(viii) the costs of off-site services provided by the Manager to support the
Property and the delivery of the Services, provided that such costs shall be
allocated among the Property and other properties on a reasonable basis;
and

(ix)  the rental and insurance cost of the service vehicles used for servicing the
Property.

provided always that Operating Costs will be determined without duplication and
will not include:

(A)  Leasing Costs;

(B) charges for depreciation or other similar non-cash expenses; or

(C©)  the amount of any debt service payments made on behalf of Owner.
“Owner” means 20 Caldari Development Inc.;

“Person” means and includes individuals, corporations, limited partnerships,
general partnerships, joint stock companies, joint ventures, associations,
companies, trusts, banks, trust companies, loan companies, insurance companies,
land trusts, business trusts, pension funds, trust funds, superannuation fund or
other organizations or entities, whether or not legal entities, and governments and
agencies and political subdivisions thereof;
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“Property” means the real property and improvements thereon owned by the
Owner and municipally described as 20 Caldari Road, Concord, Ontario and
legally owned by the Owner, inclusive of the land and improvements situated
thereon from time to time;

“Property Sale Termination Date” has the meaning attributed to that term in
Section 5.4(1).

“Real Property” means land and all interests or rights in land (including mortgage
interests as mortgagee, leasehold interests as lessee or lessor, interests as a
shareholder (as trustee or otherwise) of a corporation, or interests in a partnership,
trust or other legal entity or Person whatsoever holding a freehold or leasehold
interest in land), and any buildings, structures, improvements and fixtures located
thereon or used in connection therewith, and any easements, air rights or
appurtenant rights;

“Regulations” has the meaning attributed to that term in Section 2.5(1);

“Sales Taxes” means the GST/HST and all other value-added taxes, multi-stage
sales, sales, retail, use, consumption, transfer or other similar taxes imposed by
any taxing and governmental authorities in any jurisdiction whatsoever.

“Services” has the meaning attributed to that term in Section 2.1 hereof;

“Standard of Care” has the meaning attributed to that term in Section 2.2 hereof;
and

“Tenant” means a tenant, subtenant, licensee or other occupant of premises in the
Property.

Appointment

Subject to the terms and conditions hereinafter set forth, the Owner hereby appoints the
Manager and the Manager hereby accepts the appointment as exclusive property manager of the
Property. By its acceptance of this appointment, the Manager represents, warrants and covenants
that as of the date of this Agreement (or such other period as otherwise specified below) with
respect to the Property:

(@)

it is duly organized, validly existing, in good standing under the laws of the
Province of its incorporation or formation, qualified to do business in the
Provinces in which the Property is located and have all requisite power and
authority to enter into and perform its obligations under this Agreement;

it has full capacity and authority to execute and deliver this Agreement and to act
as described herein. This Agreement has been duly and validly authorized,
executed and delivered on behalf of the Manager and is a valid and binding
agreement of the Manager enforceable in accordance with its terms, subject to
applicable law. The Manager will not, by entering into this Agreement or
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performing its obligations hereunder, breach or cause to be breached, any
undertaking, agreement, contract, by-laws or other organizational document,
statute, rule or Regulation of any court or any governmental body or
administrative agency or self-regulatory authority having jurisdiction over it, or
any order to which it is party or by which it is bound;

(o) it has secured and will keep in effect during the term hereof all necessary licences,
permits and authorizations to enable the Manager, and all agents and employees
acting on its behalf, to perform all of the Manager’s duties under this Agreement
and will notify the Owner immediately should any such license, permit or
authorization no longer be in effect or in good standing;

(d) the Manager is knowledgeable about and will continue to inform itself of, and will
comply with, all applicable laws and requirements of regulatory authorities
applicable to it; and

(e) the Manager and its personnel have, and will continue to have, the knowledge,
skills, experience, facilities and equipment needed to effectively perform its duties
hereunder.

Section 1.3 General

Headings contained herein are inserted for convenience of reference only and are not to
be considered for the purposes of interpretation. All monetary references are to Canadian dollars.
References to sections, subsections and parts are to those of this Agreement. The schedules
referred to in this Agreement are attached to and form part of it. If any date herein falls on a day
which is not a Business Day, the same will be done on the next succeeding Business Day. Words
importing the singular include the plural and vice versa.

ARTICLE 2
RESPONSIBILITIES OF MANAGER

Section 2.1 Services

The Manager agrees to cause to be performed the following services at the Property on
such terms as the Owner requires (collectively, the “Services”):

1. in consultation with the Owner, provide support in the timely collection of Rent
to be deposited in the Owner’s account, including the calculation of the Tax, Maintenance and
Insurance (TMI) expenses that are to be billed to the tenants;

2. to perform regular inspection and monitoring of the Property and as otherwise
reasonably directed by the Owner from time to time;

3. if requested by the Owner, to arrange and supervise security services for the
Property;
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4. to arrange and supervise landscaping services, including litter pick-up for the
Property;

5. to arrange and supervise snow removal services for the Property;

6. to review and approve supplier invoices for payment by the Owner;

7. to act as the Owner representative and be the main contact for local authorities;

8. to respond to Tenant requests;

9. to assign property management personnel to the Property to provide the services

set out herein;
10. as required by the Owner, to coordinate repairs and maintenance to the Property;

11. At the written direction of the Owner, and if agreed to by the Owner and Manager,
and for the Leasing Management Fee, provide leasing services to re-let the premises either with
temporary short-term Tenants or long-term Tenants;

12. to provide additional services as required by the Owner and as may be agreed
upon by the Manager (over and above the scope listed above) and for such additional
compensation as may be agreed upon; and

13. to provide monthly reporting under the following headings:
A. EXECUTIVE SUMMARY
B. PROPERTY OVERVIEW
C. BUILDING OPERATIONS
D. TENANT MATTERS
There shall be no accounting services included in the Services.

The Manager will procure competitive bids (if and to the extent competitive bids can be
obtained) for contracts to be entered into in performance of the Services and provide suggested
recommendations to the Owner with respect to same. All contracts in respect of the Property
shall be entered into by the Owner, and the Owner shall handle review and approval of all
invoices for contractors and service providers and Operating Costs at the Property, at the sole
cost and expense of the Owner. Upon request by the Owner, copies of all contracts will be
promptly forwarded to the Owner for execution thereof.

Section 2.2  Standard of Care

The Manager agrees to operate, manage and maintain the Property in a diligent, careful,
expeditious, and vigilant manner, as would a reasonable and prudent property manager who is
experienced in providing property management services for projects similar to the Property, in
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accordance with, applicable laws, industry standards and the provisions of this Agreement, and
shall not be in any way be negligent, fraudulent, or partake in any criminal activity, intentional
or gross fault, or willful misconduct and shall maintain all of its obligations set out in Section 1.2
(collectively, the “Standard of Care”). Without limiting the generality of the foregoing, the
authorities, duties and responsibilities of the Manager in connection with the operation,
management and maintenance of the Property are more particularly hereinafter set forth.

Section 2.3 Employ and Supervise Employees

The Manager will employ, train, and supervise such employees or engage or retain such
individuals as are necessary for the performance of the Services. The Manager will have in its
employ or will engage or retain at all times a sufficient number of capable employees or
individuals to enable it to provide the Services in accordance with the provisions of this
Agreement. All matters pertaining to the employment or termination of the Manager’s
Employees are the responsibility of the Manager, who will in all respects be the employer of the
Manager’'s Employees. At no time will any employee of the Manager and/or independent
contractors and/or their employees be considered employees of the Owner. The Manager will
fully comply with all employment, labour, and tax laws and Regulations, including, but not
limited to, workers” compensation, social insurance, employment insurance, hours of labour,
wages, working conditions (including occupational health and safety standards), human rights,
accessibility, and other employer-employee related subjects. The Manager will be responsible for
the preparation of and will file on a timely basis all reports, make all withholdings in respect of
taxes and other benefits required by law and will timely make payments of all such withholdings,
together with the employer’s contributions in respect of any benefits and workers” compensation
premiums with respect to its employees. All employment arrangements are therefore solely the
Manager’s concern, and other than as expressly provided herein the Owner will have no liability
with respect thereto. Notwithstanding anything in this Agreement, the Manager and the Owner
agree that the Manager shall promptly remove any person that is providing the Services if in the
Owner’s opinion, acting reasonably, that person is negligent, unfit for work, misconducts
themselves or is otherwise detrimental to the operation of the Property. If the Owner requires the
Manager to remove any such person, the Manager shall at no cost to the Owner promptly replace
them with person who have at least equal experience and are approved by the Owner prior to
that replacement person commencing the Services.

Section2.4  Insurance

(1) The Owner will place or cause to be placed property insurance and commercial general
liability insurance with respect to the Property, together with such other insurance
coverage determined by the Owner from time to time. The Manager and all those for
whom the Manager is at law responsible will be shown as additional insured on all such
policies. The Owner shall forward a copy of such insurance policy certificate to the
Manager.

(2) The Manager will also obtain and maintain at its own expense the following insurance:

(@) a comprehensive crime insurance policy with a responsible company with
coverage of all officers and employees of the Manager acting in any capacity with
respect to the property or handling funds, money, documents or papers relating
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to the property; any such commercial crime policy will insure and protect the
Manager, at a minimum, against losses arising from employee dishonesty, forgery,
theft, robbery and computer fraud; the protection under such commercial crime
insurance will be in the minimum amount of two million dollars ($2,000,000);

(b) an errors and omissions insurance policy with a responsible company with broad
coverage of all officers, employees or other Persons for whom the Manager is
responsible at law acting in any capacity with respect to the Property; any such
errors and omissions policy will insure and protect the Owner and any Mortgagee,
at a minimum, against losses, including, without limitation, those arising from
errors and omissions and negligent acts of such Persons or misplacement of
documents; the protection under such errors and omissions insurance will be in
the minimum amount of five million dollars ($5,000,000);

C a commercial general liability insurance policy with a responsible company; the
g y policy 1% pany
protection under such commercial general liability insurance will be in the
minimum amount of five million dollars ($5,000,000); and

(d) an automobile liability insurance policy with a responsible company as to any
vehicle owned or leased by Manager; the protection under such automobile
liability insurance will be in the minimum amount of two million dollars
($2,000,000) for covering losses due to the insurer’s liability for bodily injury or
property damage and an amount of two million dollars ($2,000,000) for
uninsured/underinsured motorists’ coverage for any owned vehicle.
Notwithstanding the above, it is understood and agreed that automobile insurance
premiums in this section shall be for the account of the Owner to the extent they
are included in the Operating Costs;

And the Manager agrees to give Notice to the Owner, or cause the Owner to be given
Notice, no less than thirty (30) days in advance of any cancellation or termination of any
such coverage.

Section 2.5 Compliance with Laws

(1)

Subject to the approval of the Owner as to method and timing, the Manager will use best
efforts to comply with and cause the Property to comply with all present and future laws,
ordinances, orders, rules, regulations and requirements of all Authorities which may be
applicable to the Property (the “Regulations”), and obtain all necessary certificates of
occupancy, licenses and/or operating permits for the Property. The costs of such
compliance, if any, will be an Operating Cost borne by the Owner.

The Manager, at the Owner’s direction, will use best efforts to also comply with and cause
the Property to comply with all terms, covenants and provisions contained in any
operating agreement, encroachment agreement, shared services agreement or other
agreement now or hereafter affecting the operation, management or maintenance of the
Property. The Owner will deliver copies of any such agreements to the Manager and such
delivery will be deemed to be adequate direction by the Owner. The costs of complying
with any such agreement will be borne by the Owner as an Operating Cost.
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Where this Section 2.4Section 2.5 requires the Manager to retain consultants, contractors
or additional personnel, the Manager will give Notice to the Owner of its recommendation
that such consultants, contractors or additional personnel be retained together with an
estimate of the cost of such consultants, contractors or additional personnel and a
description of the work that they will do. The Owner will advise the Manager whether or
not they approve the retainer any such consultants, contractors or additional personnel.
In each case, such consultants, contractors or additional personnel shall be retained at the
expense of the Owner and for certainty, if the Owner does not approve retaining such
consultants, contractors or additional personnel at the Owner’s expense then there shall
be no retainer of such parties.

Section 2.6  Dispute Tax Assessments

(1)

Only on the express written direction of the Owner, the Manager will retain a tax
consultant at the Owner’s expense to review the appropriateness of bills for municipal
and school taxes, real estate and business improvement assessments and other
impositions applicable to the Property which are or may become liens against the Property
and such consultant will advise the Owner:

(@) of any material increase in any taxes;
(b) whether the amount of any taxes should be challenged; and

(o) the possible means available for obtaining a reduction of taxes, together with its
recommendations as to the course of action to be pursued.

If the Owner so requests in writing, the Manager will instruct the tax consultant to
institute appropriate protests or challenges to the taxes or take such other appropriate
steps to obtain a reduction of taxes. The Manager will report on the status of appeals
periodically and formally in the quarterly report. All taxes and any approved expenses
of the Manager incurred in contesting taxes or otherwise seeking a reduction thereof,
including legal, professional, appraisal and accounting fees, if required, will be considered
Operating Costs to be borne by the Owner.

Section 2.7  Additional Operating Activities

The Manager will perform the following additional operating activities:

be available for communication with the Owner and keep the Owner advised of all items
which affect the Property in any manner; and

notify the Owner immediately following receipt of notice by Manager or if it becomes
aware of:

a any threatened or pending expropriation, condemnation, rezoning or other
y p & EXprop &
governmental orders, proceedings or actions involving the Property; and



-14 -

(b) any material violations relating to the leasing, use, repair or maintenance of the
Property.

Section 2.8  Books of Record and Distributions

All books, cards, registers, receipts, documents, warranties, insurance policies, contracts,
leases, violations, correspondence, plans and specifications, bid documentation, Tenant records
and any other papers, electronic records or the information contained therein which are in any
manner connected with the operation of the Property are the sole property of the Owner and will,
to the extent in the possession or control of the Manager, be delivered to the Owner at any time
upon the Owner’s request. Such documents and information will be deemed confidential and
will not be published, transmitted or released by the Manager to any party without the approval
of the Owner except as may be required by applicable law. If the Manager publishes, transmits
or releases any such documents, the Owner will have the right to have the provisions of this
Agreement specifically enforced by any court having equitable jurisdiction without being
required to post bond or other security and without having to prove the inadequacy of available
remedies at law, it being acknowledged and agreed that any such breach will cause irreparable
injury to the Owner and monetary damages will not provide an adequate remedy to the Owner.
In addition, the Owner may take all such other actions and remedies available to it under law or

in equity and will be entitled to such damages as it can show it has sustained by reason of such
breach.

Section2.9  Meeting with Owner

The Manager will be available for monthly meetings with the Owner or its representatives
to discuss the management activities to be conducted by the Manager hereunder. The Owner or
its representatives will have the right to call more frequent meetings with the Manager in the
event that unforeseen circumstances arise.

Section 2.10 Use of Counsel and Other Professionals

If assistance of any attorneys, architects, accountants, engineers or other professionals is
necessary for any reason, the Manager will obtain such assistance from only such professionals
as may have been previously approved in writing by the Owner (which approval will include the
approval of all fee arrangements) after having first secured the Owner’s authority for such
specific engagement. The Manager will cooperate with all other Persons employed by the Owner
in respect of the Property including, without limitation, the Owner’s accountants in regard to the
preparation and filing by the Owner of income or other tax returns or reports required by any
governmental authority. The Manager will not, without the Owner’s approval, write, send or
respond to any letter or other correspondence or document of a legal nature pertaining or relating
to the Property or the Owner with the exception of items of a routine and non-material nature.

Section 2.11 Information Technology

(1) The Manager will, using reasonable best efforts, and will cause the Manager’s Employees
to: (a) maintain and enforce internal physical, administrative and technological security
measures and back-up processes and procedures sufficient to ensure the Manager’s and
the Property’s information technology hardware and software, or combination thereof
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(collectively, the “Systems”) and all data on the Systems are protected at all times
throughout the term of this Agreement from any action which adversely affects the
Systems or the information or data residing on the Systems, including the insertion or
entrance into the Systems of malware that is intended to or has the effect of damaging,
destroying or corrupting or providing unauthorized access to or disclosure of or
interfering with the normal use of the Systems or any data or files on or used in
conjunction with the Systems; (b) comply with the system access (including remote access)
operating standards and procedures, user identification or other password control
requirements and other security procedures, policies and privacy policies that the Owner
may reasonably require from the Manager in writing from time to time.

(2) If the Manager becomes aware of any actual or suspected breach of Section 2.11(1), the
Manager will (i) immediately notify the Owner, which in any event shall be within 24
hours of the Manager becoming aware such actual or suspected breach, (ii) report to the
Owner the cause for such breach and identify the steps the Manager will take to remediate
any failure or damage caused by such breach, (iii) confirm in writing to the Owner that
such remediation has occurred, and (iv) provide all other assistance as may be reasonably
requested by the Owner to respond to such actual or suspected breach.

Section 2.12  Status of Manager

The parties acknowledge that the Manager will not acquire title to, any security interest
in, or any rights in or to the Property (or any income, receipts or revenues therefrom). The parties
further acknowledge that unless otherwise provided for herein (a) the retention of the Manager
shall in no event constitute an agency and under no circumstance shall the Manager be deemed
an agent of the Owner for any purpose, (b) the Manager does not acquire hereunder any
delegation of decision-making authority from the Owner, and (c) the Manager shall not bind the
Owner to any contract obligation or agreement of any kind whatsoever; unless it (i) is approved
by the Owner; or (ii) is otherwise specifically provided for herein, and only in such circumstances
may the Manager execute documents as “agent of the Owner”.

ARTICLE 3
INDEMNIFICATION

Section3.1  Owner’s Indemnity

The Owner shall save the Manager harmless from any action, cause of action, suit, debt, cost,
expense, claim, or demand whatsoever, at law or in equity, in connection with the performance
by the Manager of any and all its obligations under this Agreement including, without limitation,
any damage or injury whatsoever to any employee or other Person or property arising out of the
use, administration or control of the Property or any other assets of the Owner relating to the
Property which has occurred during the Term, provided however, that this indemnity shall not
extend to any acts outside the scope of the Manager’s authority or to a wrongful or negligent act
or wilful omission of the Manager or of its employees, servants, or agents or Persons for whom it
is in law responsible, and shall not extend to any action taken by the Manager outside the scope
of this Agreement.
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Section 3.2  Manager’s Indemnity

The Manager shall indemnify and save the Owner harmless in respect of any action, cause of
action, suit, cost, expense, claim or demand whatsoever, at law or in equity, arising by way of any
breach during the Term by the Manager, its employees, servants, agents or Persons for whom it
is responsible, of any of the provisions of this Agreement or action taken by the Manager outside
the scope of its authority hereunder or by reason of a wrongful negligent act or wilful omission
of the Manager, or of its employees, servants, agents, or Persons for whom it is responsible.

Section 3.3  Additional Costs: Survival

The mutual obligation to indemnify set forth in Section 3.1 and Section 3.2 above will
include the payment of reasonable legal fees and investigation costs, as well as other reasonable
costs and expenses incurred by the indemnified party in connection with such claim. At the
option of, and upon receipt of Notice from the indemnified party, the indemnifying party will
promptly and diligently defend any such claim, demand, action or proceeding. The provisions of
this Article 3 will survive the termination of this Agreement for a period of twelve (12) months.

ARTICLE 4
COMPENSATION

Section4.1  Management Fee

The Owner will pay the Manager a monthly fee of $5,000.00 per month for the first two
months (plus applicable Sales Taxes, if any, payable by the Owner on the Management Fee)
monthly in advance for the Services during the immediately following month. After this period,
the pre-tax monthly fee will be reduced to $4,000.00 per month (the “Management Fee”). The
Management Fee will be automatically increased by 3% per annum on each anniversary date of
this Agreement. If additional services are to be provided by the Manager in respect of the
Property, then there shall be additional fees for such services, to be agreed upon by the Owner
and the Manager concurrently with agreeing on the new services to be provided.

Section4.2  Leasing Management Fees

Should the Owner elect and direct the Manager in writing to have the Manager provide
the Services outlined in Section 2.1 Item 10, then the Owner will pay the Manager the Leasing
Management Fees (plus applicable Sales Taxes, if any, payable by the Owner on the Leasing
Management Fees) in accordance with Schedule “A” for its services, if any, in relation to
marketing and leasing space at the Property, as and when occupancy is permitted and as directed
by the Owner, and in each case on a short-term basis.

Section 4.3  Property Sales Taxes on Fees

Any fees due and payable by the Owner under this Article 4 are exclusive of applicable
Sales Taxes and the Owner shall pay, in addition to such fees, any Sales Taxes applicable thereto.
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The Manager shall provide sufficient documentation to the Owner, in compliance, inter alia, with
subsection 169(4) of the Excise Tax Act (Canada) and the Input Tax Credit Information (GST/HST)
Regulations and any other applicable Sales Taxes.

Section 4.4  Additional Services

The compensation payable to the Manager pursuant to Section 4.1 and Section 4.2 hereof
shall be paid as noted in Section 4.1 and Section 4.2 by the Owner to the Manager and will
constitute the only compensation payable by the Owner, or any other party, to the Manager for
the services rendered by the Manager or to be rendered by the Manager pursuant to this
Agreement unless the Owner requests that the Manager provide additional services for the
Property, such as but not limited to capital coordination, arranging financing and assisting with
disposition of the Property, in which case, the Owner and the Manager shall agree upon the
additional compensation for such additional services prior to such services being provided. All
other costs payable to the Manager pursuant to this Agreement shall be paid as specially set out
in the applicable Section of this Agreement and shall always be subject to the terms and
conditions of this Agreement; in the event timing for a payment is not specified, such payment
shall be paid as incurred.

ARTICLE 5
INITIAL TERM, RENEWALS, TERMINATION, AND ASSIGNMENT

Section 5.1 Term and Renewals

The parties hereby agree that this Agreement is effective on the Effective Date and will
continue in full force and effect, unless terminated on thirty (30) days prior written notice by
either party or;

(a) at any time after an Event of Insolvency by the Manager; or
(b) at any time after an Event of Default subject to any applicable cure periods.
Section5.2  Termination on Sale of the Property

(1) Notwithstanding anything to the contrary contained in this Agreement and in the event
the Owner has entered into a binding agreement for the sale of the Property, the Owner
shall notify the Manager of such sale not later than 15 days prior to the closing date of
such sale and this Agreement shall be terminated upon the earliest date (the “Property
Sale Termination Date”) of the following: (i) thirty (30) days after Notice of such sale is
given to the Manager, and (ii) the date fixed for the closing of the sale of the Property. No
further Management Fees, Leasing Management Fees, or any other such fee or payment
hereunder shall be payable to the Manager with respect to the Property after the Property
Sale Termination Date for services rendered or expenses incurred after the Property Sale
Termination Date.

(2) Upon termination of this Agreement, the Manager shall forthwith deliver to and, where
applicable, transfer into the name of the Owner, or as the Owner may in writing direct, all
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property, documents, data and other information of the Owner then in the custody of the
Manager.

3) This Section 5.4 shall survive termination of this Agreement.
Section5.3  Continued Responsibility

Notwithstanding the receipt of Notice from the Owner or the Manager terminating this
Agreement, the parties agree to use their best efforts in the management and operation of the
Property and the performance of this Agreement until the effective date of the termination of this
Agreement. If, after the effective date of termination of this Agreement, the Manager provides
any services to the Owner which services have been approved by the Owner after the Notice of
termination has been given the Manager will be entitled to be paid for such services on an agreed
upon hourly basis. This Section 5.5 shall survive termination of this Agreement.

Section5.4  Manager’s Responsibilities upon Termination of this Agreement of a Property

(1) Upon termination of this Agreement, for any reason, the Manager will forthwith, without
necessity of demand or Notice, deliver the following to the Owner, or the Owner’s
appointed agent on the effective date of termination:

(@) all files, records or documents of any kind, including but not limited to, contracts,
leases, guarantees, warranties, rent rolls, plans and specifications, inventories,
correspondence, Tenant records, receipts, paid and unpaid bills or invoices and
maintenance records with respect to the Property, all social media account logins,
passwords or other relevant user information used by the Manager in connection
with the Property (e.g. Twitter, Facebook, Instagram, Pinterest and LinkedIn); and

(b) an assignment to the Owner, or their designee, of any service contracts relating to
the Property.

The obligation of the Manager to deliver the foregoing will survive the termination of this
Agreement.

(2 The Manager will, at its cost and expense and within fifteen (15) days prior to the effective
date of the termination of this Agreement, remove all signs that it may have placed on the
Property indicating that it is the Manager for the Property and, in a good and
workmanlike manner, repair any damage caused as a result of the removal of such signs
and restore the Property to the condition existing prior to the installation of such signs.

3) The Manager will, for a period of one hundred and twenty (120) days after the termination
of this Agreement, and for such further period as may be necessary, make itself available
to consult with and advise the Owner, or such other Person as may be designated by the
Owner, regarding the operation and maintenance of the Property. In the event the Owner
requests the Manager’s consultation after such one hundred and twenty (120) day period,
the Manager will make itself available for such further consultation at such reasonable
hourly fee to be agreed upon, in writing, in advance by the Owner and the Manager.
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4) This Section 5.6 shall survive termination of this Agreement.
Section5.5  Assignment

(1) This Agreement shall not be assigned by the Manager without the prior written consent
of the Owner.

(2 The Owner shall have the right to assign this Agreement to any transferee of the Owner,
or to any affiliate of the Owner, so long as the assignee enters into an agreement with the
Manager hereto whereby the assignee shall be bound by the obligations of the assignor
under this Agreement whether arising before or after such assignment and entitled to the
benefits enjoyed by the assignor under this Agreement, failing which the parties shall
terminate this Agreement. Upon such assignment, the Owner shall be released from its
obligations hereunder.

ARTICLE 6
MISCELLANEOUS PROVISIONS

Section 6.1 Notices

Any notice, demand, approval, consent, information, agreement, offer, payment, request
or other communication (hereinafter referred to as a “Notice”) to be given under or in connection
with this Agreement will be in writing and will be given by electronic communication sent as set
out below or to such other address or electronic number as may from time to time be the subject
of a Notice:

To the Owner:

20 Caldari Development Inc.
c/o Ernst & Young Inc.

100 Adelaide Street West
Toronto, ON M5H 0B3

Attention: Greg McDonald
E-mail: Greg.McDonald@parthenon.ey.com

and

Attention: Allen Yao
E-mail: Allen.Yao@parthenon.ey.com

To the Manager:

Epic Investment Services Limited Partnership
141 Adelaide Street West
Suite 1201
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Toronto, ON M5H 3L5

Attention: Jean-Marc Rouleau
E-mail: jmrouleau@epicis.com
and

Attention: Legal
E-mail: legal@epicis.com

Any Notice, if sent by electronic communication will be deemed to have been validly and
effectively given and received on the day it was received, provided that such date is a Business
Day and is sent prior to 5:00 p.m. (local time of the recipient); otherwise it will be deemed to have
been given on the next following Business Day. Notwithstanding the foregoing, any Notice of a
material nature which is sent by electronic communication which does not provide for proof of
delivery must be followed by delivery of an original copy of such Notice by personal delivery or
by facsimile unless the party to whom the Notice was given by electronic communication
expressly or impliedly acknowledges receipt of such Notice.

Any party may change its address for delivery of Notices by Notice given in accordance
with this Section 6.1.

Section 6.2  Relationship

Nothing in this Agreement shall be construed so as to make the Owner and the Manager
partners or joint venturers with each other or so as to impose any liability as such on either of
them. For greater certainty, the Manager and the Owner shall be deemed not to be partners or
joint ventures with each other in respect of any matter arising out of their respective rights, duties
and obligations under this Agreement. Notwithstanding anything to the contrary contained
herein, the Manager will be an independent contractor performing management functions for the
Owner but will, at all times, be subject to the provisions of this Agreement with respect to
managerial decisions. All records maintained by the Manager with respect to the operation,
leasing or maintenance of the Property will, at all times, be and constitute the property of the
Owner and will be surrendered to the Owner in accordance with the terms hereof, without charge
or expense.

Section 6.3  Approvals

Where in this Agreement any matter is subject for the consent or approval of the Owner
or is to be acceptable to the Owner, such consent, approval or determination of acceptability will
be in writing and will be in the sole discretion of the Owner unless otherwise expressly provided
in this Agreement.

Section 6.4  Entire Agreement

This Agreement, any schedules attached hereto, and any agreements, instruments and
other documents herein contemplated to be entered into between, by or including the parties
hereto constitute the entire agreements between the parties hereto pertaining to the subject matter
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hereof and supersede all prior agreements, understandings, negotiations and discussions,
whether oral or written, with respect thereto.

Section 6.5 Governing Law

This Agreement will be construed, interpreted and applied in accordance with, and will
be governed by, the laws of the province of Alberta and the laws of Canada applicable therein.

Section 6.6 Waiver

No consent or waiver, expressed or implied, by a party to or any breach or default by
another party in the performance by such other party of its obligations hereunder will be deemed
or construed to be a consent or waiver to or of any other breach or default in performance by such
other party hereunder. Failure on the part of a party to complain of any act or failure to act of
another party or to declare the other party in default, irrespective of how long such failure
continues, will not constitute a waiver by such first mentioned party of its rights hereunder.

Section 6.7  Further Assurances

Each of the Owner and the Manager will from time to time execute and deliver all such
further documents and instruments and do all acts and things as the other party may reasonably
require to effectively carry out or better evidence or perfect the full intent and meaning of this
Agreement.

Section 6.8  Time of the Essence
Time is of the essence of this Agreement.
Section 6.9  Severability

If any covenant, obligation or agreement of this Agreement, or the application thereof to
any Person or circumstance will, to any extent, be invalid or unenforceable, the remainder of this
Agreement or the application of such covenant, obligation or agreement to Persons or
circumstances other than those as to which it is held invalid or unenforceable, will not be affected
thereby and each covenant, obligation and agreement of this Agreement will be separately valid
and enforceable to the fullest extent permitted by law.

Section 6.10 Confidentiality

All information concerning the Property or the affairs of the Owner or the mortgagee of
the Property received or obtained by the Manager in its capacity as the Manager hereunder will
be used only in the course of performing its duties hereunder and the Manager will not permit
unauthorized access such information or disclose such information at any time except with the
express written consent of the Owner or unless disclosed in legal proceedings between the parties
hereto.
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Section 6.11 Successors and Assigns

This Agreement will be binding upon and enure to the benefit of the parties hereto and
their respective successors and permitted assigns.

Section 6.12 No Registration

This Agreement will not create an interest in Real Property and it will not be recorded,
filed or registered against title to the Property or in any other place of public record in any
jurisdiction.

[Remainder of page intentionally left blank.]



IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
date and year first above written.

ERNST & YOUNG INC,, in its capacity as
Court-appointed receiver of

20 Caldari Development Inc., and not in
its personal or corporate capacity

o Y

l\ﬁ{me: Allen Yao

Title: Senior Vice President

Epic Investment Services Inc. in its
capacity as general partner of Epic
Investment Services Limited Partnership

By: @«&7#\

Namé: Craig Coleman
Title: CEO

Name:
Title:



Schedule “A”
LEASING MANAGEMENT FEES

Manager shall be entitled to leasing management fees (“Leasing Management Fees”)
as follows:

Leasing fees
1. Leasing fees payable in respect of Property in respect to Leases shall be as follows:

1.1 New Leases and Expansions

With no 3" party broker: $1.00 psf per annum
With 1 broker (listing or tenant) 50% of broker commission
With both listing and tenant broker 25% of tenant broker commission

1.2 Renewals

Tenant not represented by broker: $0.75 psf per annum
Tenant represented by broker: 40% of broker commission
Tenant is Owner or one of its Affiliates: No Fee

1.3 Lease Document Preparation Fees

Manager shall also be entitled to the following fees with respect to the preparation of
lease documents:

(@) Leases - two thousand ($2,000.00) dollars;
(b) Extension/renewal documents - one thousand ($1,000) dollars;

() Consents to assignment, subletting and change of Control, and surrenders of
Lease - five hundred ($500.00) dollars;

(d) Estoppel Certificates, lease abstracts, letter agreements, and parking and
storage agreements - two hundred fifty ($250.00) dollars,

provided that:

(i) Owner shall be entitled at any time to not have Manager prepare lease
documents, in which case the foregoing fees shall not be payable.

The foregoing fees shall be payable monthly in arrears with respect to those
documents which have been executed and delivered by all signatories thereto.

Other than as set-out herein, the Owner shall not be required to pay the Manager in
respect of any leasing management.
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199 BAY STREET, SUITE 2200

P.O.Box 447, COMMERCE COURT POSTAL STATION

TELEPHONE: 416-777-0101
FAacsiMILE: 844-670-6009

http://www.dickinsonwright.com

/‘
DICKINSON(VVRIGHTLLP ToRONTO, ON CANADA MSL 1G4

Lisa S. CORNE
LCorne@dickinsonwright.com
416-646-4608

January 18, 2024
DELIVERED VIA EMAIL

Akash Aurora

Unit# 2, 20 Caldari Road Vaughan, ON L4K 4N8
Email: akash@aurora-group.ca

-and-

Ravi Aurora, CEO

Unit# 2, 20 Caldari Road Vaughan, ON LAK 4N8
Email: ravi@aurora-group.ca

-and-

Nakul (Nick) Auro
Unit# 2, 20 Caldari Road Vaughan, ON L4K 4N8
Email: nick@aurora-group.ca

Dear Sirs:

Re: Canadian Western Bank and Loan to 20 Caldari Development Inc.

I write further to the Receiver’s repeated requests for documents and information relating
to the business and affairs of 20 Caldari Development Inc. (the “Company”), and the property at
20 Caldari Road, in Vaughan (the “Property”).

The Receiver has received virtually none of the key records requested, nor access to any
critical computer, electronic and storage devices. This is entirely unacceptable, after more than a
month into these proceedings.

The Receiver is unable to undertake its duties under the Appointment Order in the face of
your absence of cooperation, and the dearth of records.

The Receiver will be reporting your continued non-compliance with your obligations under
the Appointment Order to the Court, and intends to seek an Order requiring that you provide access
to all records relating to the Company and the Property including, any records stored on computers
owned by the Aurora Hotel Group Inc.

ARIZONA  CALIFORNIA  FLORIDA  ILLINOIS KENTUCKY  MICHIGAN NEVADA OQHIO TENNESSEE TEXAS WASHINGTON DC  TORONTO
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mailto:ravi@aurora-group.ca
mailto:nick@aurora-group.ca

Akash Aurora et al. DICKINSON WRIGHT LLP
Page 2

The Receiver will also intends to seek an Order that you pay all costs incurred by the
Receiver as a result of your failure to comply with the Appointment Order.

Sincerely,
DICKINSON WRIGHT LLP

Lisa S. Corne
LSC/jss

cc: Allen Yao

ARIZONA  CALIFORNIA  FLORIDA  ILLINOIS KENTUCKY  MICHIGAN NEVADA OHIO TENMNESSEE TEXAS WASHINGTON DC  TORONTO



	First Report of the Receiver re 20 Caldari Rd Jan 25
	INTRODUCTION
	(a) outline the Debtor’s background and situation prior to the Receiver’s appointment;
	(b) report on the activities of the Receiver since its appointment;
	(c) report on the results to date of the Receiver’s efforts to obtain the Debtor’s books, records and other relevant information requested by the Receiver;
	(d) set out a proposed marketing and sale process for the real property owned by the Debtors (as described and defined below) to be undertaken by the Receiver, subject to the approval of this Court (the “Sale Process”).

	TERMS OF REFERENCE
	BACKGROUND AND OVERVIEW
	ACTIVITIES OF THE RECEIVER TO DATE
	Taking Possession and Related Matters
	(a) attended at the Property to inspect the facility and meet with the Auroras and the other tenants;
	(b) issued multiple requests to the Auroras for the immediate delivery of books, records and other information relevant for the Receiver to assess the status of the Property, given the Auroras’ management role;
	(c) conducted a preliminary review of the leases with each of the tenants;
	(d) communicated with the tenants to advise them of the receivership proceeding and discuss issues specific to each of their premises and how these will be addressed during the receivership proceedings;
	(e) arranged for the extension of certain tenant lease agreements to maintain occupancy;
	(f) corresponded with Debtor’s insurance broker to obtain a copy of the insurance policy, reviewed it for adequacy, arranged for the continuation of the coverage and payment of premiums, and requested that the Receiver be added as an additional insure...
	(g) Notified the bank holding a bank account in the name of the Debtor of the Appointment Order, and requested that this bank account be frozen immediately, that no further payments be allowed to clear, and all funds be transferred to the Receiver;
	(h) established a new bank account for the Debtor in the name of the Receiver;
	(i) arranging for the Appointment Order to be registered against the Property’s title;
	(j) arranged for continued utility services to the Property and set up new accounts in the Receiver’s name;
	(k) engaged Epic Investment Services Inc. (“Epic”) as the property manager and negotiated a property management agreement, as discussed further below;
	(l) posted the Appointment Order and other court documents on the Receiver’s website;
	(m) contacted the Canada Revenue Agency (“CRA”) to understand the status of the Debtor’s HST and corporate tax filings;
	(n) contacted the City of Vaughan to obtain information on the property tax arrears; and
	(o) prepared and provided to all known creditors a copy of the Receiver’s reports pursuant to sections 245 and 246 of the BIA;
	(p) arranged for funding from CWB to fund the ongoing supply of goods and services relating to the receivership and provided a Receiver’s Borrowing Certificate for the same.
	Tenant Matters
	Property Management Contract

	ACCESS TO THE DEBTOR’S INFORMATION
	PROPOSED MARKETING AND SALE PROCESS
	RECOMMENDATION
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	Appendix A - 4875-2140-6870 v1 F-order-justice-tzimas-december-7-2023 - Issued and Entered
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	Appendix B - CWB Loan agreement
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	Appendix C - PMA 20 Caldari Final 240112_executed
	PROPERTY MANAGEMENT AGREEMENT
	Article 1  DEFINITIONS, APPOINTMENT
	Section 1.1 Definitions
	(a) “Agreement” means this agreement, every schedule to this agreement and every properly executed instrument which by its terms amends or supplements this agreement;
	(b) “Authority” means any Person, bureau, agency, board, tribunal, commission, branch or office of any federal, provincial, regional, municipal or other governmental department having jurisdiction over the whole or any part of the Property, this Agree...
	(c) “Business Day” means Monday to Friday, both inclusive, except any such day which is a statutory holiday under the laws of Canada or the Province of Alberta;
	(d) “Control” means the possession, directly or indirectly, of the power to direct and manage or cause the direction and management of the policies of a Person, whether through the ability to exercise voting power, by contract or otherwise. “Controls”...
	(e) “Effective Date” means January 15, 2024;
	(f) “Event of Default” means, in respect of the Manager:
	(i) the failure of the Manager to satisfy its Standard of Care as set-out in Section 2.2 hereof;
	(ii) the commission by the Manager or any of its senior employees or executives of any fraudulent act, any embezzlement, or deliberate misrepresentation;
	(iii) the Manager or any of the Manager’s Employees or principals being charged with and/or convicted of a criminal act or breach of a securities act;
	(iv) the Manager committing a material breach of this Agreement that has not been remedied within thirty (30) days from the breach; or
	(v) an Event of Insolvency of the Manager.

	(g) “Event of Insolvency” means, with respect to any Person (which in the case of a Person that is a limited partnership shall be deemed to mean and include the limited partnership or the general partner of such limited partnership), the occurrence of...
	(i) if the Person:
	(A) is wound up, dissolved or liquidated, or becomes subject to the provisions of the Winding up and Restructuring Act (Canada), or have its existence terminated or has any resolution passed therefor;
	(B) makes a general assignment for the benefit of its creditors or a proposal under the Bankruptcy and Insolvency Act (Canada), or any similar legislation, or has any resolution passed authorizing any such action; or
	(C) proposes or supports a compromise or arrangement under the Companies’ Creditors Arrangement Act (Canada), or files any request, application, petition or answer seeking any reorganization, arrangement, composition, readjustments, liquidation, disso...

	(ii) if a court of competent jurisdiction enters an order, judgment or decree approving a petition filed against the Person seeking any reorganization, arrangement, composition, readjustment, liquidation, dissolution, winding up, termination of existe...
	(iii) if any other Person commences proceedings against or in respect of the Person pursuant to the Companies’ Creditors Arrangement Act (Canada), the Bankruptcy and Insolvency Act (Canada) or any other present or future law relating to companies’ ban...
	(iv) if the Person becomes insolvent; or
	(v) if a creditor of a Person, seizes, whether by way of writ, seizure, garnishee, or otherwise, any portion of the property or the Person’s other property, and such seizure, writ, garnishee, or order remains unvacated or unstayed for an aggregate of ...

	(h) “GST/HST” means the tax levied by the Government of Canada pursuant to Part IX of the Excise Tax Act (Canada) on taxable supplies of property and services, commonly known as the Goods and Services Tax and Harmonized Sales Tax;
	(i) “Leases” means all present and future offers to lease, lease, agreements to lease, renewals of leases, extensions of leases, renegotiations, restructuring of lease arrangements, expansions, surrenders, assignments, binding letters of intent to lea...
	(j) “Leasing Costs” means all costs related to or associated with the cost of leasing premises in the Property, including, without limitation, Tenant inducements (including free rent, Tenant allowances and other inducements), landlord’s work, Lease ta...
	(k) “Leasing Management Fee” means an amount calculated in accordance with Section 4.2;
	(l) “Management Fee” means an amount calculated in accordance with Section 4.1;
	(m) “Manager” means Epic Investment Services Limited Partnership and its permitted successors and assigns;
	(n) “Manager’s Employees” means, from time to time, those individuals employed by the Manager at the Property (whether full time, part time, salaried, hourly or contract employees);
	(o) “Notice” has the meaning attributed to that term in Section 6.1;
	(p) “Operating Costs” means, with respect to any period, and without duplication, any expenses paid or accrued by or on behalf of the Owner during such period in connection with the operation, maintenance, repair or management of the Property and all ...
	(i) the aggregate of all taxes, rates, charges, levies and assessments payable by the Owner and imposed from time to time by any competent authority upon or in respect of the Property including any tax payable or assessed, based on the value of rental...
	(ii) the cost of all natural gas, oil, power, electricity, water, sewer, communications, cleaning, janitorial, and all other utilities and services and the cost of the contracts and agreements entered into by or on behalf of the Owner with third parti...
	(iii) the cost of the operation, repair and maintenance of the systems for heating, ventilating and air-conditioning and servicing and maintaining all of the machinery and equipment of the Property;
	(iv) the cost of all business taxes (if any) incurred by the Owner and all other taxes, charges and license fees payable by the Owner;
	(v) the cost of all liability, property damage, boiler and machinery, rental or business interruption and other insurance placed and maintained by or on behalf of the Owner in respect of the Property;
	(vi) the cost of cleaning, landscaping, removing snow and garbage from, servicing, maintaining, operating, repairing, replacing, supervising and policing the Property and the costs of all supplies, but excluding the costs of the Manager’s employees an...
	(vii) all other operating expenses paid or accrued by or on behalf of the Owner or which the Manager is authorized to make under this Agreement;
	(viii) the costs of off-site services provided by the Manager to support the Property and the delivery of the Services, provided that such costs shall be allocated among the Property and other properties on a reasonable basis; and
	(ix) the rental and insurance cost of the service vehicles used for servicing the Property.
	(A) Leasing Costs;
	(B) charges for depreciation or other similar non-cash expenses; or
	(C) the amount of any debt service payments made on behalf of Owner.


	(q) “Owner” means 20 Caldari Development Inc.;
	(r) “Person” means and includes individuals, corporations, limited partnerships, general partnerships, joint stock companies, joint ventures, associations, companies, trusts, banks, trust companies, loan companies, insurance companies, land trusts, bu...
	(s) “Property” means the real property and improvements thereon owned by the Owner and municipally described as 20 Caldari Road, Concord, Ontario and legally owned by the Owner, inclusive of the land and improvements situated thereon from time to time;
	(t) “Property Sale Termination Date” has the meaning attributed to that term in Section 5.4(1).
	(u) “Real Property” means land and all interests or rights in land (including mortgage interests as mortgagee, leasehold interests as lessee or lessor, interests as a shareholder (as trustee or otherwise) of a corporation, or interests in a partnershi...
	(v) “Regulations” has the meaning attributed to that term in Section 2.5(1);
	(w) “Sales Taxes” means the GST/HST and all other value-added taxes, multi-stage sales, sales, retail, use, consumption, transfer or other similar taxes imposed by any taxing and governmental authorities in any jurisdiction whatsoever.
	(x) “Services” has the meaning attributed to that term in Section 2.1 hereof;
	(y) “Standard of Care” has the meaning attributed to that term in Section 2.2 hereof; and
	(z) “Tenant” means a tenant, subtenant, licensee or other occupant of premises in the Property.

	Section 1.2 Appointment
	(a) it is duly organized, validly existing, in good standing under the laws of the Province of its incorporation or formation, qualified to do business in the Provinces in which the Property is located and have all requisite power and authority to ent...
	(b) it has full capacity and authority to execute and deliver this Agreement and to act as described herein. This Agreement has been duly and validly authorized, executed and delivered on behalf of the Manager and is a valid and binding agreement of t...
	(c) it has secured and will keep in effect during the term hereof all necessary licences, permits and authorizations to enable the Manager, and all agents and employees acting on its behalf, to perform all of the Manager’s duties under this Agreement ...
	(d) the Manager is knowledgeable about and will continue to inform itself of, and will comply with, all applicable laws and requirements of regulatory authorities applicable to it; and
	(e) the Manager and its personnel have, and will continue to have, the knowledge, skills, experience, facilities and equipment needed to effectively perform its duties hereunder.

	Section 1.3 General

	Article 2  RESPONSIBILITIES OF MANAGER
	Section 2.1 Services
	Section 2.2 Standard of Care
	Section 2.3 Employ and Supervise Employees
	Section 2.4 Insurance
	(1) The Owner will place or cause to be placed property insurance and commercial general liability insurance with respect to the Property, together with such other insurance coverage determined by the Owner from time to time. The Manager and all those...
	(2) The Manager will also obtain and maintain at its own expense the following insurance:
	(a) a comprehensive crime insurance policy with a responsible company with coverage of all officers and employees of the Manager acting in any capacity with respect to the property or handling funds, money, documents or papers relating to the property...
	(b) an errors and omissions insurance policy with a responsible company with broad coverage of all officers, employees or other Persons for whom the Manager is responsible at law acting in any capacity with respect to the Property; any such errors and...
	(c) a commercial general liability insurance policy with a responsible company; the protection under such commercial general liability insurance will be in the minimum amount of five million dollars ($5,000,000); and
	(d) an automobile liability insurance policy with a responsible company as to any vehicle owned or leased by Manager; the protection under such automobile liability insurance will be in the minimum amount of two million dollars ($2,000,000) for coveri...
	And the Manager agrees to give Notice to the Owner, or cause the Owner to be given Notice, no less than thirty (30) days in advance of any cancellation or termination of any such coverage.


	Section 2.5 Compliance with Laws
	(1) Subject to the approval of the Owner as to method and timing, the Manager will use best efforts to comply with and cause the Property to comply with all present and future laws, ordinances, orders, rules, regulations and requirements of all Author...
	(2) The Manager, at the Owner’s direction, will use best efforts to also comply with and cause the Property to comply with all terms, covenants and provisions contained in any operating agreement, encroachment agreement, shared services agreement or o...
	(3) Where this Section 2.4Section 2.5 requires the Manager to retain consultants, contractors or additional personnel, the Manager will give Notice to the Owner of its recommendation that such consultants, contractors or additional personnel be retain...

	Section 2.6 Dispute Tax Assessments
	(1) Only on the express written direction of the Owner, the Manager will retain a tax consultant at the Owner’s expense to review the appropriateness of bills for municipal and school taxes, real estate and business improvement assessments and other i...
	(a) of any material increase in any taxes;
	(b) whether the amount of any taxes should be challenged; and
	(c) the possible means available for obtaining a reduction of taxes, together with its recommendations as to the course of action to be pursued.

	(2) If the Owner so requests in writing, the Manager will instruct the tax consultant to institute appropriate protests or challenges to the taxes or take such other appropriate steps to obtain a reduction of taxes. The Manager will report on the stat...

	Section 2.7 Additional Operating Activities
	(1) be available for communication with the Owner and keep the Owner advised of all items which affect the Property in any manner; and
	(2) notify the Owner immediately following receipt of notice by Manager or if it becomes aware of:
	(a) any threatened or pending expropriation, condemnation, rezoning or other governmental orders, proceedings or actions involving the Property; and
	(b) any material violations relating to the leasing, use, repair or maintenance of the Property.


	Section 2.8 Books of Record and Distributions
	All books, cards, registers, receipts, documents, warranties, insurance policies, contracts, leases, violations, correspondence, plans and specifications, bid documentation, Tenant records and any other papers, electronic records or the information co...

	Section 2.9 Meeting with Owner
	Section 2.10 Use of Counsel and Other Professionals
	Section 2.11 Information Technology
	(1) The Manager will, using reasonable best efforts, and will cause the Manager’s Employees to: (a) maintain and enforce internal physical, administrative and technological security measures and back-up processes and procedures sufficient to ensure th...
	(2) If the Manager becomes aware of any actual or suspected breach of Section 2.11(1), the Manager will (i) immediately notify the Owner, which in any event shall be within 24 hours of the Manager becoming aware such actual or suspected breach, (ii) r...

	Section 2.12 Status of Manager

	Article 3  INDEMNIFICATION
	Section 3.1 Owner’s Indemnity
	The Owner shall save the Manager harmless from any action, cause of action, suit, debt, cost, expense, claim, or demand whatsoever, at law or in equity, in connection with the performance by the Manager of any and all its obligations under this Agreem...

	Section 3.2 Manager’s Indemnity
	The Manager shall indemnify and save the Owner harmless in respect of any action, cause of action, suit, cost, expense, claim or demand whatsoever, at law or in equity, arising by way of any breach during the Term by the Manager, its employees, servan...

	Section 3.3 Additional Costs: Survival

	Article 4  COMPENSATION
	Section 4.1 Management Fee
	The Owner will pay the Manager a monthly fee of $5,000.00 per month for the first two months (plus applicable Sales Taxes, if any, payable by the Owner on the Management Fee) monthly in advance for the Services during the immediately following month. ...

	Section 4.2 Leasing Management Fees
	Section 4.3 Property Sales Taxes on Fees
	Section 4.4 Additional Services

	Article 5  INITIAL TERM, RENEWALS, TERMINATION, and ASSIGNMENT
	Section 5.1 Term and Renewals
	(a) at any time after an Event of Insolvency by the Manager; or
	(b) at any time after an Event of Default subject to any applicable cure periods.

	Section 5.2 Termination on Sale of the Property
	(1) Notwithstanding anything to the contrary contained in this Agreement and in the event the Owner has entered into a binding agreement for the sale of the Property, the Owner shall notify the Manager of such sale not later than 15 days prior to the ...
	(2) Upon termination of this Agreement, the Manager shall forthwith deliver to and, where applicable, transfer into the name of the Owner, or as the Owner may in writing direct, all property, documents, data and other information of the Owner then in ...
	(3) This Section 5.4 shall survive termination of this Agreement.

	Section 5.3 Continued Responsibility
	Section 5.4 Manager’s Responsibilities upon Termination of this Agreement of a Property
	(1) Upon termination of this Agreement, for any reason, the Manager will forthwith, without necessity of demand or Notice, deliver the following to the Owner, or the Owner’s appointed agent on the effective date of termination:
	(a) all files, records or documents of any kind, including but not limited to, contracts, leases, guarantees, warranties, rent rolls, plans and specifications, inventories, correspondence, Tenant records, receipts, paid and unpaid bills or invoices an...
	(b) an assignment to the Owner, or their designee, of any service contracts relating to the Property.
	The obligation of the Manager to deliver the foregoing will survive the termination of this Agreement.

	(2) The Manager will, at its cost and expense and within fifteen (15) days prior to the effective date of the termination of this Agreement, remove all signs that it may have placed on the Property indicating that it is the Manager for the Property an...
	(3) The Manager will, for a period of one hundred and twenty (120) days after the termination of this Agreement, and for such further period as may be necessary, make itself available to consult with and advise the Owner, or such other Person as may b...
	(4) This Section 5.6 shall survive termination of this Agreement.

	Section 5.5 Assignment
	(1) This Agreement shall not be assigned by the Manager without the prior written consent of the Owner.
	(2) The Owner shall have the right to assign this Agreement to any transferee of the Owner, or to any affiliate of the Owner, so long as the assignee enters into an agreement with the Manager hereto whereby the assignee shall be bound by the obligatio...


	Article 6  MISCELLANEOUS PROVISIONS
	Section 6.1 Notices
	Section 6.2 Relationship
	Section 6.3 Approvals
	Section 6.4 Entire Agreement
	Section 6.5 Governing Law
	Section 6.6 Waiver
	Section 6.7 Further Assurances
	Section 6.8 Time of the Essence
	Section 6.9 Severability
	Section 6.10 Confidentiality
	Section 6.11 Successors and Assigns
	Section 6.12 No Registration
	Schedule “A”
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