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AMENDED AND RESTATED PROMISSORY NOTE

Principal Amount: $5,860,000.00 CDN DUE: June 1, 2025 (the "Maturity Date'")

RECITALS:

A. The undersigned Aurora Hotel Group Inc. (the "Borrower") has borrowed the amount of

$5,800,000.00 (the "Principal Sum") from J.1.S Contract Furniture Inc. (the "Lender") from
time to time as evidenced by a series of promissory notes previously executed by the Borrower
(collectively the "Original Promissory Note").

Notwithstanding that the Original Promissory Note has matured, that the Lender has demanded
repayment under the Original Promissory Note and that the Borrower remains indebted to the
Lender for the Principal Sum, the Borrower has failed to repay to the amounts owing.

In accordance with the terms of a settlement arrangement, whereby the Lender has agreed to
discontinue an action against the Borrower and various related parties in consideration of and
exchange for the Lender agreeing to extend the maturity date, to the Maturity Date, for the
repayment of the Principal Sum from the Borrower in accordance with the terms herein.

The Borrower and the Lender wish to amend and restate the Original Promissory Note
pursuant to the terms of this amended and restated promissory note (the "Promissory Note").

NOW THEREFORE, IN CONSIDERATION OF THE SUM OF $§10.00 AND FOR VALUE
'RECEIVED, INCLUDING THE DISMISSAL OF RELATED LITIGATION, THE RECEIPT
AND SUFFICIENCY OF SUCH CONSIDERATION IS HEREBY ACKNOWLEDGED BY THE
UNDERSIGNED:

1.

The Borrower hereby confirms that the recitals are true and accurate in all material respects and
that it remains indebted to the Lender for the Principal Sum.

The Borrower hereby promises to pay to or to the order of the Lender, at such place as the
Lender may advise the Borrower from time to time, in lawful money of Canada, the Principal
Sum, together with interest on the Principal Sum, or so much thereof as remains unpaid from time
to time, at the rate of 10.0% per annum, calculated and compounded monthly not in advance,
from 364 days from the date hereof until the date the Principal Sum is repaid in full.

If the Borrower fails to pay any amount due and payable on the Maturity Date and such failure
continues for five (5) days after written notice to the Borrower, the entire unpaid balance of the
Principal Sum, together with any unpaid accrued interest, shall become immediately due and
payable without further notice or demand. The Borrower's covenant to pay interest will not merge
on the taking of a judgment or judgments with respect to any of the Borrower's obligations set forth
herein. i

The Principal Sum, together with all interest from time to time accrued thereon, may be prepaid in
whole or in part at any time without notice, bonus or penalty.

The Borrower hereby waives presentment for payment, protest, dishonour, grace, acceleration, all
notices hereof and all diligence in the collection of this promissory note.

This Promissory Note shall be to the benefit of the lLender and the Lender's heirs, legal

Amended and Restated Promissory Note 4894-0349-1237 v.3.docx
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representatives, successors and assigns, and will
successors and assigns.

be binding on the Borrower and the Borrower's

~ All notices and other communications provided for hereunder shall be in writing and be delivered
by electronic mail at the following email addresses:

J.1.S Contract Furniture Inc. (¢/o Jay Khanna) &

jay.khanna@st-damase.com

cskipper@foglers.com

Fogler, Rubinoff LLP {c/fo Charles Skipper &
Jordan Kamenetsky) '

j@menetgkv@foqlers.cmn

Aurora Hotel Group inc. (cfo Nakul Aurora, |

Akash Aurora, and Ravi Aurora)
Kagan Shasti DeMelo Winer Park Lawyers

rshastri@ksllp.ca

I P{cfo Rahul Shastri)

Time is of the essence with respect to this Promissory Note.

This Promissory Note amends, restates, and substitutes, the Original Promissory Note in its

e“ntirety.

“[Sigitature Page Foilows]

A. Amended and Restated Promissory Note 4894-0349-1237 v.3.docx
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DATED the 1st day of June, 2024.

AURORA HOTEL GROUP INC.

DocuSigned by:

Per: @aéui Aurera

DF 7221306668463

Name: Nakul Aurora
Title: pirector

I have authority to bind the corparation

AURORA HOTEL GROUP INC.

DocuSigned by:

Per: QMSK ursvL

BISBEASEATIAIT

Name: Akash Aurora
Title: pirector
I have authority to bind the corporation

The undersigned guarantors acknowledge receipt of the within Amended and Restated
Promissory Note as of the 1st day of June, 2024.

DocuSigned by: DocuSigned by:
Tt ,@uxovm
‘ f Makul, Dwrsra.
2DD34287DAT5482... DF72213DE6CR4G63

Witness NAKUL AURORA

20 CALDARI DEVELOPMENT INC.

DocuSigaed by:

Per: | Mbu lwora

Name.N‘akuT Aurora

Title: pirector
! have authority to bind the corporation

A. Amended and Restated Promissory Note 4894-0349-1237 v.3.docx
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DEMAND DEBENTURE

PRINCIPAL SUM: $5,800,000.00 DATE: June 1, 2024

WHEREAS pursuant to an amended and restated promissory note (the "Note")
made as of the date hereof Aurora Hotel Group Inc (the "Borrower”), the Borrower is
indebted in the principal amount set out above to J.1.S Contract Furniture- Inc. (the

“Chargee");

AND WHEREAS in support of the obligations of the Borrower pursuant to the Note,
20 Caldari Development Inc. (the "Chargor"”) has agreed to guarantee the obligations of
the Borrower pursuant to the Note (the “Guarantee);

AND WHEREAS to secure the Chargor's obligations under the Guarantee, the
Chargor has-agreed to deliver to the Chargee a demand debenture (the “Debenture” and
together with the Guarantee (the “Credit Documents”)) creating a fixed and floating
charge over all of the assets of the Chargor comprised of, relating to, and arising from,
the Chargor's interest in the property legally described on Schedule “A™ (the “Property”)
as continuing collateral security for the prompt and due repayment of all amounts owing
under the Guarantee and the performance by the Borrower and the Chargor of their
respective present and future obligations to the Chargee pursuant to the Guarantee and
the Note (as hereinafter defined);

NOW THEREFORE, the parties hereto agree as follows:

ARTICLE 1
PROMISE TO PAY

1.1 Promise to Pay: The Chargor, for value received, hereby acknowledges
itself indebted and covenants and promises: (i) to pay to the Chargee and its successors
and assigns at 6801 Columbus Road, Mississauga, ON, L5T 2G9 or at such other place
in Canada as the Chargee may designate by notice in writing to the Chargor, ON
DEMAND the principal amount of $5,800,000.00 in lawful money of Canada and interest
thereon, from and including the 364" day after the date hereof (or from and including the
last interest payment date to which interest shall have been paid), at the Interest Rate (as
defined herein), as well after as before maturity and both before and after demand, default
and judgment, with interest on overdue interest at the same rate, and on all other amounts
secured hereby; and (ii) to perform the obligations secured (as hereinafter defined).

This Debenture secures the payment and performance of all indebtedness,
obligations and liabilities of the Chargor to the Chargee, present or future, direct or
indirect, absolute or contingent, matured or not, exterided or renewed at any time owing
by the Chargor to the Chargee or remaining unpaid or performed by the Chargor to the
Chargee, whether incurred prior to, at the time of, or subsequent to the execution hereof,
and whether otherwise secured or not and whether arising from agreement or dealings
between the Chargor and the Chargee and whether incurred by the Chargor on its own
behalf or on behalf of others and any unpaid balance thereof, in each case owing or
arising pursuant to:
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(a) the Guarantee;
(b) this Debenture;
(c)- - all other documents ancillary to the Guarantee and/or Debenture;

~ (all of the foregoing being herein collectively called the “obligations secured”)..

this Debenture without any other or further demand being made hereunder.

Demand-for-payment-under the Guarantee-shall-constitute-demand-foer-payment-under--

"Interest Rate" means 10% annually calculated and compounded mohthly. '

~ All capitalized terms used in this Debenture shall have the respective
meanings ascribed to them in the Guarantee unless defined herem or unless the subject
matter or the context otherwise requires.

ARTCLE 2
SECURITY
24 7 Secutity: As security for the dueand timely payment and performance of

the obligations secured, the Chargor:

(a) mortgages and charges as and by way of a fixed and specific mortgage and
charge to and in favour of the Chargee; its successors and assigns, all of
the Chargor’s right, title, estate and interest, present and future, in and to:

_. (i) the lands described in Schedule “A” hereto (the “Lands™); (ii) all buildings,
erections, structures, improvements and fixtures now or hereafter
‘constructed or placed on, in, under or upon the Lands;(iii)-al-easements,
rights-of-way, licences and privileges appurtenant or appertaining to the

_to be derived by the Chargor in respect thereof (collectively, the “Real
Property ) :

(b)  grants conveys, mortgages, charges, pledges, assigns and creates a

‘ security interest in to and in favour of the Chargee of all of the Chargor’s
right, title, estate and interest, present and future, in and to any and all
personal property on, of and in which a mortgage, charge, pledge,
assignment or security interest can be taken, reserved, created or granted
whether under the Personal Property Security Act (Ontario) (the “Act’) or
otherwise under any statute or law or in equity and which is now or at any
time hereafter owned by the Chargor or in which the Chargor now has or at
any time hereafter acquires any interest of any nature whatsoever for the
purposes of and in connection with the, operation, maintenance, and
development of the Real Property, including, without in any way limiting the
generality of the foregoing:

4895-8302-0479, v. 1
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(iii)

4895-8302-0479, v. 1

-3-

all materials, supplies, machinery, equipment, fixtures, inventory,
vehicles, furniture, tools, accessories and appliances now or
hereafter owned or acquired by or on behalf of the Chargor and every
interest therein which the Chargor now has or hereafter acquires;

all present and future accounts (including, without limitation, cash

~collateral accounts and construction escrow accounts), accounts

receivable, money (including, without limitation, all money in any
bank accounts), intangibles, claims, contract rights, demands,
chattel papers, instruments, documents, notes and choses in action,
together with any and all security therefor, including, without limiting
the generality of the foregoing, all present and future mortgage
receivables, debentures, bonds, promissory notes, bills of exchange,
judgments and book debts, now due or hereafter to become due to
or owned by the Chargor, together with all securities, documents,
computer disks, tapes, software or records now or hereafter owned
by the Chargor and representing or evidencing the said debts,
accounts, accounts receivable, claims, contract rights, demands and
choses in action and all other rights and benefits in respect thereof;

all rights, agreements, licences, permits, consents, policies,
approvals, rights in respect of letters of credit, development
agreements, building contracts, performance bonds, purchase
orders, plans, drawings, patents, trademarks (provided that in
respect of trademarks the Chargor is granting a security interest
therein but not an assignment thereof), goodwill, know-how, rights to
carry on business and specifications presently owned and hereafter
acquired by the Chargor;

all present and future computer hardware, software and programs
and all rights, agreements, licences, permits and consents in respect
of or in any way relating to such computer hardware, software and
programs including, without limitation, all paper cards, magnetic
tapes, discs, diskettes, drums or magnetic bubbles and whether
permanently installed in hardware or crystallized in firmware;

all shares, stocks, warrants, bonds, debentures, debenture stock,
partnership interests, joint venture interests or other securities
investments now or hereafter owned by the Chargor;

‘all rents, revenues, income, insurance proceeds, expropriation

proceeds, other proceeds and other monies to which the Chargor
may from time to time be entitled including, without limitation, all
income and proceeds (whether in cash or on credit) received or
receivable by or on behalf of the Chargor in respect of the use,
occupancy or enjoyment of the Real Property or any part thereof or
for the sale of goods or the provision of services on, at or from any
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Real Property or from judgments, settlements or other resolutions of
disputes relating to the ownership, use, construction, development,
operation, maintenance or management of any Real Property
(collectively, “Gross Revenues”); and

~{vii}  the benefit of any guarantees or indemnities relating to all or part of
the property referred to in Paragraph 2.1(b)(vi); -

S and Wi{h“re‘spect to Parfagfaphs"2;’1‘(5)“('{) to"”(vii)“indusive,"i‘h,“‘tc}'"’ahd'under'"’
all amendments, extensions, renewals, replacements and substitutions of

any of the foregoing, aif increasesadditions and accessions thereto and-alt——————
rights, remedies, powers, easements, privileges and claims of the Chargor

thereunder (whether arising pursuant thereto or available to the Chargor at

law or in equity) including without limitation, the right of the Chargor to

enforce the foregoing and the obligations of the other parties thereto and to

give or withhold any and all consents, requests, directions, approvals,

_extensions and/or waivers thereunder;

(c) assigns to and in favour of the Chargee, its successbrs and assigns, as and
by way of a fixed and specific assignment, all of the Chargor's right, title,

—estate-and-interest-present-and-future, in-and-to:

() :ahy and all contracts material, at the;Chargee's sole discretion, to
the operations of the Property (the "Material Cpntracts");

(i) ~ all patents, trademarks, trade names, copyrights and other industrial
= - and-intellectual-property-presently owned-of hereafter acquired-by
~the Chargor relating to, arising. from, or in connection with the Real
Property; and '

(i) all amendments, extensions, renewals, replacements and
‘ substitutions of any of the property referred to in Paragraphs 2.1(c)(i)
and (i) inclusive and all benefits, rights, remedies, privileges, claims,
powers and advantages of the Chargor to be derived therefrom or
thereunder (whether arising pursuant thereto or available to the
Chargor at law or in equity) and all covenants, obligations and
agreements of the other parties thereto including, without limitation,
the right of the Chargor to enforce any of the foregoing and the
obligations of the other parties thereto and to give or withhold any
and all consents, requests, directions, approvals, extensions and/or

waivers thereunder;

(d) assigns in favour of the Chargee, its successors and assigns, as and by
way of a general assignment of all of the Chargor's right, title, estate and
interest present and future, in and to:

N all leases, offers or agreements fo lease, rental agreements (written
or oral), and other rights or licences granted by, or on behalf of, the

4895-8302-0479, v. 1



DocuSign Envelope 1D: AF25E375-1083-4945-9656-DASCOBF5F720

(ii)

(iii)

(iv)

v)

4895-8302-0479, v. 1
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Chargor or a predecessor owner of the Real Property, to occupy
premises in all or any part(s) of Real Property and any modifications
or extensions to such leases or offers or agreements {o lease and all
assignments in respect of any such leases or offers or agreements
to lease and any security, guarantees and/or indemnities of the
obligations thereunder, in-each case as amended, renewed or
otherwise varied (the “Leases” and “Lease” means any one of the
Leases) and all benefits, powers and advantages of the Chargor to
be derived therefrom and all covenants, obligations and agreements
of the occupiers thereunder or in any agreement collateral thereto
including, without limitation, the benefit of any right, option or
obligation of any occupier or other person to acquire any portion of
the Real Property or an interest therein, to renew or extend any
Lease, to occupy other space and any other collateral advantage or
benefit to be derived from the Leases or any of them;

all moneys now due and payable or hereafter to become due and

- payable under the Leases and each guarantee of or indemnity in

respect of the obligations of the residents thereunder with full power
to demand, sue for recovery, receive and give receipts for all such
moneys and otherwise to enforce the rights of the Chargor thereto in
the name of the Chargor,; ‘

all present and future intangibles arising from or out of all or any part
of the property and assets referred to in Subsections 2.1(b) and (c)
above including, without limiting the generality of the foregoing, all of
its rights, title and interest in all present and future book debts,
accounts and other accounts receivable, contract rights and choses
in action;

any and all existing or future agreements, contracts, licences,
permits, plans and specifications, bonds, rights under letters of
credit, letters of guarantee or other documents or instruments and all
extensions, amendments, renewals or substifutions thereof or
therefor which may hereafter be effected or entered into and all
benefit, power and advantage of the Chargor to be derived
therefrom;

any and all existing or future agreements of purchase and sale,
options to purchase and mortgage, loan or other financing
commitments or any part or parts thereof relating to, arising from, or
in connection with the Real Property and all proceeds and other
moneys now due and payable or hereafter to become due and
payable thereunder and all benefit, power and advantage of the
Chargor to be derived therefrom; and
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(viy  the proceeds of any and all existing or future insurance policies
pertaining {o the property and assets referred to in Subsections
2 1(a), (b) and (c) and Paragraphs 2.1(d)(i) to (v} inclusive and all
proceeds of expropriation or similar taking of any real property owned

or-leased by the Chargor or any part or parts thereof and all benefit,
nowar and ad\:antamm Of the f‘harnor o he derx\/od therefrom: and

. VUVV\/! [ § . Li l\/ A\ LS WA
{e) ‘ grants mortgages charges pledges and creates a security interest in, to
- and in favour of the Chargee, its successors and assigns, all of the
Chargor’s right, title, estate and interest, present and future, in and to all

personal property in any form. (including money) derived, directly or—
indirectly, from any dealing with the property referred to in Subsections
2.1(a) to (d), inclusive, or proceeds therefrom or that indemnifies or
compensates for all or part of such property or proceeds therefrom that is
destroyed and damaged,;

() grants, conveys, mortgages, charges, pledges and assigns as and by way
of a floating charge to and in favour of the Chargee all of the undertaking,
property, assets, rights, entitlements, benefits and privileges, both real and

- --persenal, moveable and immeveable,-of every nature and kind, now or-at

anytime-and-from-time-to time-hereafterexisting-and-owned-by-the-Chargor
relating to, arising from, or in connection with the Real Property (except
such property and assets as are validly and effectively subject to any fixed

- —————agnd-specific-mortgage -and-—charge--or-assignment;—transfer-or-security — -

‘mterest created hereby),

N prov&ded that notw;thstandmg anythmg contalned in thIS Debenture or elsewhere, the said
grants, conveyances, mortgages, charges, pledges, assignments and security interests
created pursuant to this Section 2.1 or elsewhere shali not extend or apply: (A) to any
-personal property which is-“consumer goods”, as such term-is -defined in-the Aet; or {B).
to the last day of the term of any lease or any agreement therefor now held or hereafter
acquired by the Chargor, as lessee, but should .such mortgages and charges become
enforceable the Chargor shall thereafter stand possessed of such last day and shall hold
itintrust for the Chargee for the purpose of this Debenture and assign and dispose thereof
as the-Chargee shall, for such purpose, direct. Upon any sale of such leasehold interest
or any partthereof, the Chargee, for the purpose of vesting the aforesaid one day residue
of any such term or renewal thereof in any purchaser or purchasers thereof, shall be
entitled by deed or writing to appoint such purchaser or purchasers or any other person
or-persons a new trustee or trustees of the aforesaid residue of any such term or renewal
thereof in the place of the Chargor and to vest the same-accordingly in the new trustee
or trustees so appointéd free and discharged from any obligation respecting the same; or
(C) if any agreement which is to be assigned pursuant to Section 2.1 hereof is not
assignable to the Chargee (because (i) the remedies for the enforcement of such
agreement would not, as a matter of law, pass to the Chargee as an incidence of the
transfers and assignments made pursuant to this Debenture or, (i) the same is not
assignable without the consent of the other party or parties thereto and such consent has
not been obtained as of the date hereof or (iii) the same is not assignable without

4895-8302-0479. v. 1
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complying with stated conditions or (iv) the same is the subject of an express prohibition
against assignment or doing so would result in a default, breach, penalty or right of
termination of said agreement), the Chargor’s beneficial interest in such agreement shall,
until consent fo such assignment or compliance with such conditions or waiver of such
express prohibition is obtained, be held in trust for the Chargee by the Chargor and the
said. beneficial interest and all benefits derived under such agreement shall be for the
account of the Chargee, unless doing so would result in a default, breach, penalty or right
of termination of said agreement subject to the terms of this Debenture and in particular
Section 3.1 hereof. Upon the occurrence of an Event of Default under this Debenture
which is continuing, in order that the full value of the beneficial interest in every such
agreement not assigned to the Chargee pursuant to this Debenture but held in trust for it
as aforesaid may be realized for the benefit of the Chargee, the Chargor shall, at the
request and expense and under the direction of the Chargee, in the name of the Chargor,
take all such action and do or cause to be done all such things as are desirable in order
that the obligations of the Chargor under such agreement may be performed in such
manner that the beneficial interest in such agreement shall be preserved and shall enure
to the benefit of the Chargee or as the Chargee may direct in writing and the collection of
any monies due and payable and to become due and payable shall be facilitated and the
Chargor will promptly pay over to the Chargee or as the Chargee may direct in writing all
monies collected by or paid to the Chargor in respect of the beneficial interest in every
such agreement.

All the undertaking, property and assets morigaged and charged pursuant
to Subsection 2.1(a) and all of the undertaking, property and assets granted, assigned,
transferred, mortgaged and charged pursuant to Subsections 2.1(b}, (d) and (e) hereof
being hereinafter collectively referred to as the “mortgaged property”; all the
undertaking, property and assets assigned pursuant to Subsections 2.1{c) being
hereinafter collectively referred to as the “assigned property”; and the mortgaged
property and assigned property being hereinafter collectively referred to as the “secured
property”. Wherever used herein in relation to the rights and remedies of the Chargee
the terms “Real Property”, “mortgaged property”, “assigned property” and “secured
property” shall, where the context permits, mean the whole or any part or parts thereof.

TO HAVE AND TO HOLD the secured property and all rights hereby
conferred unto the Chargee, its successors and assigns, forever, for the uses and
purposes and with the powers and authorities and subject to the terms and conditions set
forth herein and in the Guarantee. '

2.2 Delivery of Instruments, Securities, Etc.: The Chargor shall, upon
reasonable request from the Chargee, following the occurrence of and during the
continuance of an Event of Default, forthwith deliver to the Chargee to be held by the
Chargee hereunder all instruments, securities, letters of credit, advices of credit and
negotiable documents of title in its possession or control which pertain to or form part of
the secured property, and shall, where appropriate, duly endorse the same for transfer in
blank or as the Chargee may direct and shall make all reasonable efforts to deliver
forthwith to the Chargee any and all consents or other instruments or documents

4895-8302-0479. v. 1
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necessary to comply with any restrictions on the transfer thereof in order to transfer the
same to the Chargee.

2.3 Representations and Warranties of the Charqor: The Chargor
represents and warrants to the Chargee as follows: o

(a).  Erench Name: The Chargor does not have or use a French form of name-or. .
a combined English and French form of name;

(b)  Address: The address of the Chargor’s chief executive office is 20 Caldari

| . Road-Concord ONamd

(c) Location of Secured Property: With the exception of inventory in transit, all
tangible assets comprising the secured property are situate at the Real
Property, the chief executive office of the Chargor or the chief operating
office of the Chargor or the office of the property manager or the
development manager to the extent appropriate or consnstent with industry
standards.

The foregoing representations and warranties shall survive for so long as any of the e
obligations secured remain unpaid and, notwithstanding any investigation made by oron
behalf of the Chargee, shall continue in full force and effect for the benefit of the Chargee

durmg such period.

2.4 ‘Covenants of the Chargor: So long-as any of the obhgatzons secured shall
remain unpard the Chargor covenants and agrees with the Chargee as follows: '

(a) No Accessrons The Chargor shall prevent any secured property from bemg
or becoming an accession to any property not subject to security mterests
created by this Debenture;

(b) Change of Name/Chief Executive Office: The Chargor shall not change its
name or the location of its chief executive office without giving prior written
notice to the Chargee of the new name or chief executive office location and
the date upon which such change of name or chief execu‘uve offce location
is to take effect;

(c) Location of Secured Property: With the exception of mortgaged property in
transit, the Chargor shall not keep, store, locate or install any secured
property at, or move, transport or transfer any secured property to, any
location other than the Real Property, the Chargor’s chief executive office,

- the Chargor’s chief operating office or the office of the property manager-or
the development manager to the extent appropriate or consistent with
industry standards, without the prior written consent of the Chargee;

(d) Schedules: Contemporaneously with the execution of this Debenture, and
from time to time hereafter at the request of the Chargee, the Chargor shall
deliver to the Chargee up-to-date schedules of Real Property;
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(e) Consent to Assignment: To the extent that consent to the assignment of any
Material Project Agreement to the Chargee is required, the Chargor shall
use its commercially reasonable efforts to obtain the appropriate consents
to such assignment;

U] Registrations: The Chargor will, from time to time at the request of the
. Chargee, “promptly ~effect all registrations, filings, recordings and all
renewals thereof and all re-registrations, re-filings and re-recordings of orin
respect of this Debenture and the security interests created hereby in such
offices of public record and at such times as may be necessary or of
advantage in .perfecting, maintaining and protecting the validity,
effectiveness and priority hereof and of the security interests created
hereby; provided that the Chargee may effect all such registrations, filings,
recordings, renewals, re-registrations, re-filings and re-recordings from time

to time in its sole discretion at the expense of the Chargor; and

{e)) Not to directly or indirectly enter into or grant, create, agree to create,
assume, incur or suffer to exist any lien upon or affecting any part of the
Property or the Chargor’s rights, assets, undertaking or revenues therein,
whether now owned or hereafter acquired, without the prior written consent
of the Chargee. ‘

25 No Liability: Nothing herein contained shall render the Chargee and its
agents, employees or any other Person for whom the Chargee is in law responsible liable
to any Person for the fulfiment or non-fulfiiment of the obligations, covenants and
agreements, including but not limited to the payment of any moneys thereunder or in
respect thereto, of the Chargor under any Material Project Agreement and the Chargor
hereby indemnifies and agrees to save and hold harmless the Chargee from and against
any and all claims, demands, actions, causes of action, losses, suits, damages and costs
whatsoever of any Person arising directly or indirectly from or out of the Material Contracts
(collectively, the “Claims”), save and except for Claims arising as a result of the
negligence or willful misconduct of the Chargee or those for whom the Chargee is, at
law, responsible.

ARTICLE 3
RIGHTS AND REMEDIES
3.1 Remedies Upon Default: Upon the occurrence of and during the
continuance of any Event of Default, the Chargee may do any one or more of the
following:

(a) by written notice to the Chargor declare all obligations secured and all other
liability or indebtedness (whether principal, interest, costs, fees or other
amounts) owing to the Chargee pursuant to the Credit Documents
(collectively, the “Indebtedness”) to be immediately due and payable
without the necessity of presentment for payment, or notice of non-payment
and of protest (all of which are hereby expressly waived by the Chargor);
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proceed o exercise any and all rights under this Debenture, the Credit
Documents and any other document or instrument executed pursuant to
this Debenture or any other rights otherwise available to it whether under
this Debenture, the Credit Documents or otherwise, mcludmg enforcement
of this Debenture;

“take ahy;action orf_proceedingfauthorized or.permitted by this Debenture,

the Credit Documents or by law or equity, and file or cause to be filed onits .. .

desirable to have its claims lodged in any bankruptcy, winding-up or other

“behalf such proofs of claim and other documents as may be necessary or

(d)

-““ef—mamtalﬁaeg-—eemeietmg repatring;—preserving—and—protecting—an

judicial proceeding refative to the Chargor;

take proceedings in any court of competent jurisdiction for sale or
foreclosure of all or any part of the secured property; -

immediately enter upon and take possession of, disable or remove all of the
secured property or any part or parts thereof with power, among other

" things, to exclude the Chargor, to preserve and maintain the secured

property and make additions and replacements thereto, to receive rents,

~income and profits of all kinds and-pay therefrom all reasonable expenses

operating the secured property and all charges, payment of which may be
necessary to preserve or protect the secured property,.and enjoy and
exercise all powers necessary to the performance -of all functions made
necessary or advisable by possession, including, without limitation, power

-to-advance its own moneys at the hereinbefore rate provided and enter into
“contracts and undertake obligations for the foregomg purposes ‘upon the”
-security - hereof: e - - . o

or any of if; sell, lease or otherwise dispose thereof, either as a whole or in
separate parcels, at public auction, by public tender or by private sale, with
only such notice as may be required by law, either for cash or upon credit,
at such time and upon such terms and conditions as the Chargee may
determine and enter into, rescind or vary any contract for the sale, lease or
other disposition of any of the secured property and sell, lease or dispose
thereof again without being answerable for any loss occasioned thereby and
the Chargee may execute and deliver to any purchaser of the secured
property or any part thereof good and sufficient deeds and documents for
the same;

require the Chargor, at the Chargor’'s expense, to assemble the secured
property at a place or places designated by notice in writing given by the
Chargee to the Chargor, and the Chargor agrees to so assemble the
secured property;

4895-8302-0479, v. 1
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require the Chargor, by notice in writing given by the Chargee to the
Chargor, to disclose to the Chargee the location or locations of the secured
property and the Chargor agrees to make such disclosure when so required
by the Chargee,;

enter any premises where the secured property may be situated and take
possession of the secured property by any method permitted by law;

carry on all or any part of the business or businesses of the Chargor and,
to the exclusion of all others including the Chargor, subject to any Leases
and all applicable laws enter upon, occupy and, subject to any requirements
of law and subject to any Leases or agreements then in place, use all or
any of the Real Property, premises, buildings, plant, undertaking, assets
and other property of, or used by, the Chargor for such time and in such
manner as the Chargee sees fit, free of charge and, except to the extent
required by law, the Chargee shall not be liable to the Chargor for any act,
omission or negligence in so doing or for any rent, charges, depreciation or
damages or other amounts incurred in connection therewith or resulting
therefrom;

borrow money for the purpose of carrying on the business of the Chargor or

for the maintenance, preservation or protection of the secured property and -
mortgage, charge, pledge or grant a security interest in the secured

property, whether or not in priority to the security interests created by this

Debenture to secure repayment of any money so borrowed,;

where the Chargee has taken possession of the secured property, retain
the secured property irrevocably, to the extent not prohibited by law, by
giving notice thereof to the Chargor and to any other persons required by
law in the manner provided by law; '

send or employ inspectors or agents to inspect, audit and report upon the
value, state and condition of the secured property;

pay any encumbrance, lien, claim or charge that validly exists or has been
threatened against any of the secured property and any amounts
determined to be validly existing shall when so paid, together with any costs,
charges and expenses incurred by the Chargee (including, without
limitation, legal fees and disbursements on a substantial indemnity basis),
shall be added to the obligations secured hereby and shall bear interest at
the rate herein provided;

take proceedings in any court of competent jurisdiction to enforce payment
by the Chargor of the obligations secured or any deficiency remaining upon
application of proceeds of realization which are actually received by the
Chargee;
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(p) exercise any other power, right, or discretion that the Chargor may have
with respect to any of the secured property;

(@) exercise or pursue any other remedy or proceeding authorized or permitted
hereby or by the Act or any similar personal property security legislation or
by any cther legislation in any jurisdiction in which any of the secured

* property is located or otherwise permitted by law or equity; and

() with or without éntry into possession of the secured property, orany part
thereof, appoint a receiver (which term shall include a receiver and

manager) of the secured property orany-part thereof andof therentsand—
profits thereof pursuant to and in accordance with the provisions of the other

Security and this Debenture and with or without security for the performance

of the receiver’s obligations and from-time to time remove-any receiver and

appoint another in its stead. Upon the appointment of any such receiver or

receivers from time to time, subject to applicable law, the following

provisions shall apply:

(1) every such receiver shall be the irrevocable agent of the Chargor for
- all purposes with respect.to-the secured property including, without
limitationfor-the-collection-of-all-Gross-Revendves-owing-erearped————

in respect of the Real Property or any. part thereof,

(i)  everysuch ,rece_iver may, in the discretion of the Chargee, be vested
with all or-any of the powers and discretion of the Chargee under this
Debenture and the other Security, including, without limitation, the

~power to carry-on all‘or any part'of the business of the Chargor and
to sell, lease or otherwise dispose of the-secured property, either as
a whole or in separaté parcels, at public auction, by public tender or
by private- sale, with--only such—notice-as-may--be required by - - - —
Applicable Laws, either for cash or on credit, at such time and upon
such terms and conditions as the receiver may determine (including
a term that a reasonable commission shall be payable to the
receiver, the Chargee, or any related corporation in respect thereof)
and enter into, rescind or vary any contract for the sale, lease or other
disposition of any of the secured property and sell, lease or dispose
thereof again without being answerable for any loss occasioned
thereby -and the receiver may execute and deliver to any purchaser
of the secured property or any part thereof good and sufficient deeds
and documents for the same and such receiver shall also have the
power to take proceedings in any court of competent jurisdiction for
sale or foreclosure of all or any part of the secured property;

(ify  the Chargee may from time to time fix the remuneration of every such
receiver and every such receiver shall be entitled to deduct the same
out of the income from the secured property or the proceeds of
disposition of the secured property;
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the appointment of every such receiver by the Chargee shall not, to
the extent permitted by law, incur or create any liability on the part of
the Chargee to the receiver in any respect and such appointment or
anything which may be done by any such receiver or the removal of
any such receiver or the termination of any such receivership shall
not have the effect of constituting the Chargee a -mortgagee in
possession”in respect of any real property owned or leased by the
Chargor or any part thereof;

every such receiver shall, from time to time, have the power to lease
or otherwise deal with any portion of the secured property which may
become vacant or available for lease on such terms and conditions
as such receiver may deem advisable and shall have full power to
complete any unfinished construction upon any real property owned
or leased by the Chargor (such power of the receiver to include,
without limitation, the power to borrow funds in the name of and on
the credit of the Chargor for such purposes, which borrowings may
be secured by the secured property, or any part thereof, and which
security shall have such priority as the receiver deems appropriate);

every such receiver shall have full power to fully manage, develop,
operate, lease, deal with the secured property or any part thereof,
construct, complete, repair, renovate or alter the secured property or
any part thereof on behalf of the Chargor and to take all such actions
as are required in.the exercise of such powers including, without
limitation, entering into, amending and terminating such contracts
and other agreements relating to the secured property as are
necessary or advisable, in the opinion of the receiver, and the
entering into, renewal, amendment, supplement or termination of any
Material Contracts and Leases as the receiver may deem
appropriate in its sole and absolute discretion; the aforementioned
power shall include the power to borrow money in the name of and
on the credit of the Chargor for alf such purposes (which borrowings
may be secured by the secured preperty, or any part thereof, and
which security shall have such priority as the receiver deems
appropriate);

no such receiver shall be liable to the Chargor to account for monies
other than monies actually received by or in respect of secured
property or any part thereof and out of such monies so received,
every such receiver shall, subject to the further direction of the
Chargee, in the following order pay:

(A)  his remuneration aforesaid;

(B) all payments made or incurred by him in connection with the

management, operation, construction, completion, repair or
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alteration of the secured property or any part thereof in
accordance with the provisions thereof; -

(C) allpayments of interest, principal and other money which may,
from time to time, be or become charged upon the secured
property in priority to this Debenture or the other Security and

all taxes, insurance premiums and every other proper

expenditure made or incurred by him in respect of the secured
" property or any part thereof and in payment of all interest, fees
and other similar amounts due or falling due hereunder and

T the balance to be applied upon the Indebtedness; and

(D) at the discretion of the receiver, interest, principal and other
monies which may from time to time constitute an
encumbrance on the secured property subsequent or
subordinate to this Debenture or the other Security;

and every receiver may in its discretion retain reasonable reserves
to pay.accruing amounts and anticipated. payments in connection

‘with any of the foregoing;-and any surplus.remaining in the hands of ..

every-such-receiver—afterpaymentis—made—as-aforesaid-shall-be

accountable to the Chargor and upon termination of the receivership
such receiver shall pay such surplus to the Chargor or pay it into
court, as the receiver may elect .

(viity  the Chargee may at any tlme and from time to time terminate any
7 such recelvershlp by notice in writing-to the Chargor-and to-any such
receiver; and..

(X)) _ the receiver may‘cakry out_all actions and do_all things that the

Chargee may do under this Debenture and the other Security as if it
were the Chargee (it being agreed that such powers are not in any
way limited by the foregoing provisions of this Subsection 3.1(r)).

3.2 Sale of Secured Property: The Chargor agrees that any sale referred to in
Section 3.1 may be either a sale of all or any portion of the secured property and may be
by way of public auction, public tender, private contract or otherwise without notice,
advertisement or any other formality, except as required by law, all of which the Chargor
waives to the extent permitted by law. To the extent not prohibited by law, any such sale
may be made with or without any special condition as to the upset price, reserve bid, title
or evidence of title or other matter and from time to time as the Chargee in its sole
discretion thinks fit with power to vary or rescind any such sale or buy in at any public
sale and resell. The Chargee may sell the secured property for a consideration payable
by installments, take security for the payment of such installments and may make and
deliver to any purchaser thereof good and sufficient deeds, assurances and conveyances
of the secured property and give receipts for the purchase money, and any such sale
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shall be a perpetual bar, both at law and in equity, against the Chargor and all those
claiming interest in the secured property by, from, through or under the Chargor.

3.3 References to the Chargee Include Receiver: For the purposes of
Sections 3.1, 32; 3.4, 38, 3.9, 3.11, 3.12 and 3.14 a reference to the Chargee shall,
where the Context permits include any receiver or receiver and manager or other agent

‘onbehalf of the Chargee : o

34 Charqor Rtghts Subject to the terms of the Guarantee-- until-the -
occurrence of an Event of Default which is continuing, the Chargor shall be entitled to

deal with the secured property and enforce, use and enjoy all of the benefits, advantages .
and powers thereunder as if this Debenture had not been made. Upon the occurrence of
an kvent of Default which is continuing, the Chargee may, but shall not be obligated to,

exercise all rights, powers, authority and discretions of the Chargor in respect of the

secured property in its place and stead.

3.5 Judgment: Neither the taking of any judgment nor the exercise of any
power of seizure or sale shall operate to extinguish the liabilities of the Chargor to make
payment of the principal hereby secured or interest thereon or other moneys owing
hereunder nor shall such operate as a merger of any covenant or affect the right of the
Chargee to interest at the rate hereinbefore specified and any judgment shall bear interest

at such rate.

3.6 Interest: If any amount payable to the Chargee under this Debenture is not
paid when due, the Chargor will pay to the Chargee, immediately on demand, interest on
such amount from the date due until paid, at the rate specified in the Guarantee from time
to time and not at the rate specified in the first paragraph hereof. All amounts payable by
the Chargor to the Chargee under this Debenture, and all interest on all such amounts,
compounded semi-annually on the last Business Day of each sixth month, will form part
of the obligations secured and will be secured by the security interests created by this
Debenture. :

3.7 Limit on Rate of Interest: If any provision of this Debenture would oblige
the Chargor to make any payment of interest or other amount payable to the Chargee in
an amount or calculated at a rate which would be prohibited by law or would result in a
receipt by the Chargee of interest at a criminal rate (as such terms are construed under
the Criminal Code (Canada)), then notwithstanding such provision; such amount or rate
shall be deemed to have been adjusted with retroactive effect to the maximum amount or
rate of interest, as the case may be, as would not be so prohibited by law or so result in
a receipt by the Chargee of interest at a criminal rate.

3.8 Charge as Security: It is expressly acknowledged and agreed that nothing
herein contained shall obligate the Chargee to assume or perform any obligation of the
Chargor to any third party in respect of or arising out of any of the secured property. The
Chargee may, upon occurrence of an Event of Default which is continuing, at its option,
assume or perform any such obligations as the Chargee considers necessary or desirable
to obtain the benefit of the secured property free of any set off, deduction or abatement
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and any money expended by the Chargee in this regard shall form part of and shall be
deemed to form part of the obligations secured and bear interest at the rate stipulated in
Section 3.6.

3.8 Limitations on Chargee’s Liability: The Chargee will not be liable to the

Chargor or any cther Person for any failure or delay in exercising any of the rights of the

Chargee under this Debenture (including any failure to take possession of, collect, sell,

- lease or otherwise dispose of any secured property, or to preserve nghts agamst prior
~ parties). Neither the Chargee nor any receiver or agent of the Chargee, is required to

take, or will have any liability for any failure to take or delay in taking, any steps necessary

or advisable to preserve rights against other Persons under any secured property in its
possession. Neither the Chargee nor any receiver or agent of the Chargee will be liable
for any, and the Chargor will bear the full risk of all, loss or damage to any and all of the
secured property (including any secured property in the possession of the Chargee or
any receiver or agent) caused by any reason other than the negligence or wiliful
misconduct of the Chargee or such receiver or agent of the Chargee.

3.10 Debtor Remains Liable under Accounts and Contracts: &otwithstanding
any provision of this Debenture,-the Chargor will remain liable under each of the
- -agreements;-contracts; Leases; Material-Contracts;~and-other-decuments: comprising

secured property (each a “Contract’y {o pay and satisfy aill-indebtedness, tiabifitesand—————
other monetary obligations and to observe and perform all the conditions and obligations
which are to be paid, satisfied, observed and performed by the Chargor thereunder, all in
accordance with the terms of ea¢h such Contract. The Chargee wilLhave no obligation or
liability under any account or monetary obligation (an “Account”):(or any Contract giving
_rise thereto) or Contract by reason of or arising out of this Debenture or the receipt by the
"Chargee of any payment relatmg ‘to such Account or Contract pursuant hereto, and in
particular (but without limitation),“the Chargée ‘will-not be obtigated in any manner to
perform any of the obligations of the Chargor under or pursuant to any Account (or any
- Contract giving tise thereto) or under orpursuant to-any Contract; tomakeany payment; -~~~ — —
to make any inquiry as to the nature or the sufficiency of any payment received by it or
as to the sufficiency of any performance by any party under any Account (or any Contract
giving rise thereto) or under any Contract, to preseht or-file any claim, to'take any action
to enforce any performance or to collect the payment of any amounts which may have
been assxgned to it or fo which it may be entitled at any time.

3.1 Dealings by Chargee: The Chargee will not be obliged to exhaust its
recourse against the Chargor or any other Person or against any other security it may
hold in respect of the obligations secured before realizing upon or otherwise dealing with
the secured property in such manner as the Chargee may consider desirable. The
Chargee may grant extensions of time and other indulgences, take and give up security,
accept compositions, grant releases and discharges and otherwise deal with the Chargor
and any other Person, and with any or all of the secured property, and with other security
and sureties, as the Chargee may see fit, all without prejudice to the obligations secured
or to the rights and remedies of the Chargee under this Debenture or the other Credit
Documents. The powers conferred on the Chargee under this Debenture are solely to
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protect the interests of the Chargee in the secured property and will not impose any duty
upon the Chargee to exercise any such powers.

3.12 Possession of Secured Property: Where any secured property is in the
possession of the Chargee or any receiver or agent: :

(a) - the Chargee shall only have the duty of care with respect o such secured.
property as would a reasonable and prudent owner, including the duty to
use reasonable care in the custody and preservation thereof, provided that
the Chargee need not take any steps of any nature to defend or preserve
the rights of the Chargor therein against the claims or demands of others or
to preserve rights therein against prior parties; and

(b) the Chargee may, at any time following the occurrence of an Event of
Default which is continuing, grant or otherwise create a security interest in
such secured property upon any reasonable terms provided that such terms
do not impair the Chargor’s right to redeem such secured property.

3.13 After Acquired Property: The Chargor covenants and agrees that, if and
to the extent that any of its respective rights, titles, estates and interests in any of the
secured property is not acquired until after delivery of this Debenture, this Debenture shall
nonetheless apply thereto and the security interest of the Chargee hereby created shall
attach to such secured property at the same time as the Chargor acquires rights therein,
without the necessity of any further mortgage, charge, pledge, assignment or assurance
and thereafter such secured property shall be subject to the security interests created
hereby in accordance with the provisions of Section 2.1 hereof.

3.14 Attachment: The Chargor hereby acknowledges and agrees that value has
been given for the granting of the security interests created hereby and that there is no
~agreement between the Chargor and the Chargee, express or implied, to postpone the
attachment of the security interests created hereby except in respect of after-acquired
property forming part of the secured property with respect to which the security interests
created hereby shall attach at the same time as the Chargor acquires rights therein or
thereto.

3.15 Indemnity: The Chargor agrees to indemnify the Chargee from and against
any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits,
costs, expenses or disbursements of any kind or nature whatsoever which may be
imposed on, incurred by, or asserted against the Chargee and arising by reason of any
action (including any action referred to in this Debenture) or inaction or omission to do
any act required by Applicable Law. This indemnification will survive the satisfaction,
release or extinguishment of the obligations secured and the security interests _created by
this Debenture. '
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ARTICLE 4
GENERAL PROVISIONS

4.1 Remedies Cumulative and Waivers: For greater certainty, it is expressly
understood and agreed that the rights and remedies of the Chargee hereunder or under
any other document or instrument executed nursuant to this Debenture are cumulative
-and are in addition to and-not in-substitution-for-any rrghts or remedies provrded by law or
by equity; and any single or partial exercise by the Chargee of any right or remedy for a
default or breach of any term, covenant, condition or agreement contained in this
Debenture or other document or instrument executed pursuant to this Debenture or the

. other Security shall not be deemed 1o be a waiver of or {o altéer, affect or prejudice any
other right or remedy or other rights or remedies to which the Chargee may be lawfully
entitled for such default or breach. Any waiver by the Chargee of the strict cbservance,
performance or compliance with any term, covenant, condition or agreement herein
contained and any indulgence granted either expressly or by course of conduct by the
Chargee shall be effective only in the specific instance and for the purpose for which it
was given and shall be deemed not to be a waiver of any rights and remedies of the
Chargee under this Debenture or other document or instrument executed pursuant to this
'Debenture as a result of any other defauit or breach hereunder or thereunder

“-—*#*—**ﬂtr—‘ﬁ*ﬁﬁ’ermmatron*?hefﬁhargee*mvenantyand?greeywrmﬂheﬁ—hargorﬂmhf‘m
upon the satisfaction of the Indebtedness, this'Debenture shall'be and become fuily
ended and terminated and all right, title, interest-and benefit of the Chargor in, to, under
or in respect of the secured property; assigned by it to the Chargée hereunder-shall
automatically revert to the Chargor or its successors or assigns, and all covenants and
agreements of the Chargor hereunder shall be at an-end and the Chargee upon the
request and at the reasonable expense of the Chargor, shaH execute such instruments,
discharges or re-assignments and-give such notification-or assurances as the Chargor
may properly require to fully release drscharge and cancel thrs Debenture in the
—— - - NC-{rCUmStanCeS—‘ e s e . e e e e mprn s s i+ e s o e R T T T T —

4.3 - : Notice: Any demand, notice, consent or other c’ommunication {fo be made
or given hereunder shall'be in writing and shall be deemed to have been sufficiently given
for all purposes when given in accordance with the provisions of the Guarantee.

4.4 No Marshalling: This Debenture shall ‘be in addition to and not in
substitution for any other security which the Chargee may now or hereafter hold in respect
of the obligations secured or any other Document and the Chargee shall be under no
obligation to marshall in favour of the Chargor, any other Credit Party or other lender or
holder of security, any monies or other assets which the Chargee may be entitled to
receive or upon which the Chargee may have a claim.

4.5 Further Assurances: Each party shall, at its own expense, promptly
execute and deliver to the other upon request all such other and further documents,
agreements, opinions, certificates and other instruments in compliance with or
accomplishment of their covenants and agreements hereunder or under any document
to be delivered pursuant hereto or otherwise necessary to make any recording, file any
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notice or obtain any consent, all as may be reasonably necessary and appropriate in
connection herewith.

4.6 Continuing Security: This Debenture and the rights and remedies it
creates are a continuing agreement and security and shall bind the parties until discharge
of this Debenture as provided in Sections 4.2 and 4.8 hereof.

4.7 Application of Payments: Any and all payments made by.the Chargor to
the Chargee in respect of the obligations arising under any Document from time to time
and any and all moneys realized by the Chargee whether hereunder or otherwise may be
applied by the Chargee to such part or parts of the obligations as the Guarantee shall set
out, failing which the Chargee shall in its sole discretion determine. The principal, interest
and other monies payable hereunder shall be paid in lawful money of Canada.

4.8 Agreement Paramount: Notwithstanding the foregoing or anything else
contained herein or elsewhere this Debenture is subject to the following: (a) this
Debenture is issued subject to the terms of the Guarantee and, in such regard, in the
event of any inconsistency or conflict between the terms of this Debenture and the
Guarantee, the terms of the Guarantee shall govern and the terms and conditions of this
Debenture shall be deemed to be amended accordingly; (b) this Debenture is given as
collateral security to the Chargor’s obligations pursuant to the Credit Documents and once
the obligations secured are satisfied pursuant to the Credit Documents in their entirety,
the Chargee shall forthwith deliver a registerable discharge of this Debenture to the
Chargor; and (c) the Chargee may only enforce its rights or remedies pursuant to this
Debenture upon the occurrence of an Event of Default pursuant to the Guarantee
following the expiration of the relevant cure period contained therein and which is
continuing. If the Chargee is entitled to any right or remedy under this Debenture which
is not provided for in the Guarantee, such additional right or remedy shall not constitute
a conflict, inconsistency, ambiguity or difference.

4.9 Land Regisfration Reform Act: The implied covenants deemed to be
included in a charge under Subsection 7(1) of the Land Registration Reform Act (Ontario)
are hereby expressly excluded and replaced by the terms of this Debenture, to the extent
that same are inconsistent with the terms hereof.

410 Condominium Provisions:

(a) This section applies to those parts of the Real Property that are or become
a condominium unit created under the Condominium Act (Ontario).

(b) The Chargor gives to the Chargee the right, after and during the
continuance of an Event of Default, to vote for and in the name of the Chargor
under the by-laws of the condominium corporation and to consent at any time or
times and for all purposes whenever the Chargor would have such right of consent,
but the Chargee is not required to do so or to attend or vote at any meeting or to
protect the Chargor’s interest and the Chargee shall not be responsible for any
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exercise of the right to vote or right to consent or any failure to exercise the right
to vote or consent.

(c) At the request of the Chargee, the Chargor will give the Chargee copies of

all notices, financial statements. and other documents given by the condominium

cerporation te the Chargor.

(d) The Chargor appoints the Chargee to be the Chargor’s agent to inspect or
~ obtain copies of any records or other documents of the condominium corporation™

that the Chargor is entitled to inspect or obtain.

(e)  Nothing done by the Chargee under this Section 4.10 wili make the Chargee
a "mortgagee in possession”. - ,

H For greater clarity, when there is no Event of Default, the Chargor shall be
entitled to exercise the right to vote or consent attributable to each condominium
unit subject to this Debenture in all matters relating to the affairs of the
condomintum corporation, provided that the Chargor exercises such voting rights
in good faith, for the purposes of organizing. the affairs of the condominium
..corporation.in a commercially reasonably. manner, and.to.cause the condominium
—corperation-toformally-enactratify-and/orapprove-all-of-the-by-laws;rules-and

agreements referred to.in the Chargor’s disclosure statement issued with respect
to the condominium (or in any. corrigenda issued with respect thereto).

411 Amendment of'A‘(jreement No sUppiement modification, amendment,
waiver or termination of this Debenture shall be binding unless executed in writing by all
‘parties hereto. No waiver ofany- provxsron of this-Debenture shall-be deemed or shall
constitute a waiver.of any other. provision of this Debenture (Whether or not similar) nor
shall any waiver constitute a continuing waiver unless otherwise so expressed or
S ,prgwded_ L

412 !nvahdlty of Prowsxons If any of the prows;ons in this Debenture should
be invalid, illegal or unenforceable in any respect, the validity, legality or enforceability of
the remaining provisions contained herein shall not in any way be affected or impaired

thereby.
4.13 Time: Time shall be of the essence in this Debenture.
4.14 Covenant of Chargor: The Chargor covenants with the Chargee that it will

perform or cause to be performed, the covenants, conditions, limitations and other
provisions relating to the secured property which are contained in the Guarantee
including, without limitation, those covenants which restrict the encumbering, disposition
or leasing of the secured property and that it will not take any action or omit to take any
action relating to the secured property if such action or omission would contravene the
Guarantee. If the Chargee is entitled to any right or remedy under this Debenture which
1s not provided for in the Guarantee, such additional right or remedy shall not constitute
a conflict, inconsistency, ambiguity or difference.
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4.15 Successors and Assigns: This Debenture shall be binding upon the

Chargor and its permitted successors and assigns and shall enure to the benefit of the
Chargee and its successors and assigns.

4.16 Assignment by Chargee: This Debenture and the nights and remedies
contained herein may be assigned or sold by the Chargee and the Chargee may
participate its interest in the obligations secured, this Debenture and the other Credit
Documents, in each case, solely as provided in and subject to the provisions of, the
Guarantee. The rights of the Chargee under this Debenture may only be assigned by the
Chargee to a person to whom the Chargee is also assigning its rights under the
Guarantee to the same extent, and on and subject to the same terms and conditions, as
the Chargee may assign its rights under the Guarantee.

417 Acknowledgment by Chargor: The Chargor acknowledges receipt of a
copy of this Debenture.

418 Attorney: The Chargor hereby irrevocably nominates, constitutes and
appoints the Chargee and each of its officers holding office from time {o time as the true
and lawful attorney of the Chargor with effect from and after an Event of Default which is
continuing with power of substitution in the name of the Chargor to do any and all such
acts and things or execute and deliver all such agreements, documents and instruments
as the Chargee reasonably considers necessary or desirable to carry out the provisions
and purposes of this Debenture or to exercise any of its rights and remedies hereunder
and the Chargor hereby ratifies and agrees to ratify all reasonable acts of any such
attorney taken or done in accordance with this Section 4.18. Without in any way limiting
the generality of the foregoing, the Chargee shall have the right to execute for and in the
name of the Chargor all financing statements, financing change statements,
conveyances, transfers, debentures, consents and other instruments as may be required
for such purposes. This power of attorney shall not be revoked or terminated by any act
or thing other than the discharge of this Debenture in accordance with Section 4.2.

419 Applicable Laws: This Debenture shall be governed by, construed and
enforced in accordance with the laws of the Province of Ontario and the federal laws of
Canada in force therein and shall be treated in all respects as an Ontario agreement.

4.20 Counterparts: This Debenture may be executed in any number of
counterparts with the same effect as if all signatories to the counterparts had signed on
document, all such counterparts shall together constitute, and be construed as, one
instrument and each of such counterparts shall, notwithstanding the date of its execution,
be deemed to bear the date first above written. '

4.21 Facsimile or E-mail: This Debenture or a counterpart hereof may be
executed by a party hereto and transmitted by facsimile or e-mail, with transmission
confirmed as complete and if so executed and transmitted, this Debenture will, for all
purposes, be effective and binding on such party, as if such party had delivered an
originally executed document.
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4.22 Subordination: The Chargee agrees with the Chargor that it shall be
required to subordinate and postpone this Debenture to any replacement financing
obtained by the Chargor for the existing first mortgage on title to the Property (the
"Replacement Financing"), provided that such Replacement Financing shall be with an
arm's-length lender and that theé Replacement Financing shall not exceed the amount
outstanding under the first mortgage as of the date hereof.

[Remainder of Page Left Intentionally Blank]
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IN WITNESS WHEREOF the undersigned has duly executed this Debenture as of the
date first wriiten above.

20 CALDARI DEVELOPMENT INC.

Oocusigned by

By Mkl Awrsra

OF 12213056C843..,

NameNakU-i Aux;éra
Title: pirector
| have the authority to bind the Corporation.

16/2024
Date: >/18

(QWV [

Witness
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SCHEDULE “A”
LEGAL DESCRIPTION OF THE LANDS

PIN 03276-0125 (LD

PCL 1-1 SEC 65M2681; LT 1 PL 65M2681; S/T LT1552714, LT586315 ; S/T
LT546620,LT7546628 VAUGHAN
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UNDERTAKING

TO: J.1.S. CONTRACT FURNITURE INC.

FROM:  AURORA HOTEL GROUP INC. (the "Borrower")
NAKUL AURORA
20 CALDARI DEVELOPMENT INC. (coilectfveiy the "Guarantors”)
AKASH AURORA -
RAVI AURORA
DATE: JUNE 1, 2024

THE UNDERSIGNED HEREBY undertake, waive and agree not to assert any
defense or challenges, directly or indirectly, whether arising in connection with or in
respect of any of the following or otherwise, and hereby agree that the obligations under
the Acknowledgment and Direction re registration of Charge/Mortgage: a) Mortgage;
b) Demand Debenture; Acknowledgment re Standard Charge Terms; Amended and
Restated Promissory Note; Limited Recourse Guarantee — 20 Caldari Development Inc.
(the "Corporate Guarantor"); Personal Guarantee of Nakul Aurora; are irrevocable,
absolute and unconditional and shall not be discharged as a result of or otherwise
affected by any of the following (which may not be pleaded and evidence of which may
not be introduced in any proceeding with respect to the documents in each case except

as otherwise agreed in writing by the Secured Party):

(a) the invalidity or unenforceability of any obligation of the Borrower or the
Guarantors, or any other agreement or instrument relating thereto
(including any amendment, consent or waiver thereto), or any security for,
or other guarantee of, any Guaranteed Obligation (as defined in the
guarantees set out above) or any part thereof, or the lack of perfection or
continuing perfection or failure of priority of any security for the
Guaranteed Obligations or any part thereof;

(b) the absence of any attempt to collect any Guaranteed Obligation or any
part thereof from the Borrower or action to enforce the same;

(c) any workout, insolvency, bankruptcy proceeding, reorganization,
arrangement, related party transaction, liquidation or dissolution by or
against the Corporation, or any procedure, agreement, order, stipulation,
election, action or omission thereunder, including any discharge or
disallowance of, or bar or stay against collecting, any Guaranteed
Obligation (or any interest thereon) in or as a result of any such
proceeding; or
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(d) any other defense, setoff, counterclaim, absence of consideration,
independent legal advice, duress or any other circumstance which might
otherwise constitute a legal or equitable discharge of the Borrower, in
each case, other than the payment in full of the Guaranteed Obligations.

(e) any defense orchallenges related to the Corporate Guarantor due to:
) the Corporate Guarantor's power and- authority to grant the

Charge/Mortgage, and/or its ability to perform lts obhgatrons under
“the Charge/Mortgage;

—(ify——the-due-authorization-and-execution-by-the-Corporate Guarantorof ————————
the mortgage documentation referred {o herein; and

(i) whether the performance of the Corporate Guarantor's obligations
pursuant to the within transaction are contrary to the charter
documents or by-laws of the Corporate Guarantor.

AND FOR SO DOING THIS SHALL BE YOUR GOOD AND SUFFICIENT
AUTHORITY.

DATED AT the City of Toronto in the Province of Ontario this 1st day of June,

2024.

o ' ) 4 ’ : wt -DocuSigned by: -
DocuSigned by:
= 2o/ S 9
~ - ’ ~DF72213066C9463.2

Witness - Nakul Aurora
Ravi Aurora

Ravi Aurora

B EENETE T T S T R ST T R T T e e e e e s
(@g fooon | Mga zwmm
Witness - Akash Aurora

Print Name

DocuSigned by: DocuSigned by:

[Mga Lot | | [ 55 o

Witness Ravi Aurora
AKASH AURORA ,

Print Name

[signature page continues]
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S3-
AURORA HOTEL GROUP INC.

Pe r DocuSigned by:
. s o

29

Name: Ravi Aurora
Title: signing officer

‘| have authority to bind the corporation

20 CALDARI DEVELOPMENT INC.

Pe r DocuSigned by:
Mkl Awrora

DF72213086C462. .

Name: Nakul Aurora

Title: pirector
I have authority to bind the corporation
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ASSIGNMENT OF INSURANCE

TO: J.I.S. Contract Furniture Inc. (the “Lender”)

RE: . Collateral mortgage provided by, 20 Caldari Development Inc., the
undersigned over the property municipally known as 20 Caldari Road,
Vaughan, ON and legally described in Schedule “A” attached hereto (the
“Property”} in support of a guarantee of the obligations of Aurora Hotel
Group Inc. (the "Borrower")

IN CONSIDERATION of the sum of $2.00 and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged by the undersigned, the undersigned
does hereby transfer, assign and set over to the Lender, as security for the Guarantor's obligations
to the Lender, all of its right, title and interest in and fo any present and future proceeds of
insurance policies affecting the Property, and all benefits to be derived from any insurance policies
affecting the Property or included therein. For clarity, the within Assignment shall be subject to
the first mortgage lender disclosed on registered title to the Property, and any replacement
financing thereof.

This Assignment will be governed by and construed in accordance with the faws of the Province
of Ontario and the laws of Canada applicable therein.

This Assignment may be executed electronically and executed by the parties in counterparts.
Each executed counterpart shall be deemed to be an original and all counterparts taken together
shall constitute one and the same agreement. This Assignment may be transmitted by fax or
pdf/femail and the reproduction of signatures (electronic or otherwise) by way of fax or pdf/femail
will be treated as though such reproductions were executed originals. The parties consent and
agree to the use of electronic signatures pursuant to the Electronic Commerce Act, 2000
{Ontario), as amended from time to time, with respect to this Assignment.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF the Borrower has executed this Assignment as of the 1st day of June,

2024,
20 CALDARI DEVELOPMENT INC.
Per: Efa'(ui Quwrora.
. Nagmen!ilajkul Aurora
e e e e : BN I ¢ TS0 o Yo W of Yok /o 1 o
| have the authority to bind the above.
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SCHEDULE “A”

Legal Description of the Property

Legal description:

PIN 03276-0125 (LT)

PCL 1-1 SEC 65M2681; LT 1 PL 65M2681; S/T LT552714, LT586315 ; S/T LT546620,L.T546628
VAUGHAN
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LIMITED RECOURSE GUARANTEE

THIS LIMITED RECOURSE GUARANTEE is dated as of the 1st day of June, 2024, by
20 Caldari Development Inc. (the "Guarantor”) to and in favour of J.I.S Contract
Furniture Inc. (the "Secured Party").

RECITALS:

A. Pursuant to the terms of an Amended and Restated Promissory Note proVided by
Aurora Hotel Group Inc. (the "Borrower") in favour of the Secured Party (the
"Note"), the Borrower is indebted to the Secured Party in the amount of

$5,800,000.00;

B. The Guarantor is the registered and beneficial owner of the lands legally
described in Schedule "A" hereto (collectively the "Lands"); and

C. The Guarantor has agreed to guarantee the Guaranteed Obligations (as
hereinafter defined) of the Borrower pursuant to the Note, and as security for the
due payment and performance of the within Guarantee, the Guarantor has
agreed to grant to the Secured Party a security interest over all the Guarantor's
right, title and interest in and to certain collateral, including a charge/mortgage
over the Lands (the "Collateral”).

NOW THEREFORE THIS AGREEMENT WITNESSETH that, in consideration of the
mutual covenants and agreements herein contained and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, and
intending to be legally bound hereby, the Guarantor agrees as follows:

ARTICLE 1
INTERPRETATION

1.1 Interpretation Not Affected by Headings

The division of this Guarantee into articles and sections and the insertion of
headings are for convenience of reference only and shall not affect the construction or
interpretation of this Guarantee. The terms "this Guarantee”, "hereof”, "hereunder" and
similar expressions refer to this Guarantee and not to any particular section, subsection
or other portion hereof. Unless otherwise expressly indicated in this Guarantee, any
reference which is made in this Guarantee to an "Article", "Section” or "Subsection”
means and refers to the Article, Section or Subsection of this Guarantee so referenced.

1.2  Currency

All dollar amounts expressed in this Guarantee are expressed in Canadian
dollars and all payments contemplated by this Guarantee shall be made in Canadian

funds.
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1.3  Governing Law

This Guarantee shall be governed by and construed in accordance with the laws
of the Province of Ontario and the federal laws of Canada applicable therein and this
Guarantee shall inall respects be treated as an Ontario contract. The parties hereby

irrevocably submit to the exclusive jurisdiction of the courts of the Province of Ontaric.

in this Guarantee, unless the context otherwise requires, words importing the

““““““““ —singular number-includetheplural-and-vice versa and-words importing the mascuiine

gender include the feminine and neuter genders and vice versa. The term "including"
means "including without limitation™.

1.5 Time of Essence
Time shall be of the essence of every provision of this Guarantee.
1.6 Severability

__Any provision of this Guarantee which is invalid, prohibited or unenforceable in

any jurisdiction for any reason whatsoever shall, as. to such jurisdiction only, be
ineffective and severable from this Guarantee to the extent of such invalidity, prohibition
or unenforceability but such invalidity; prohibition or unenforceability shall not invalidate
or otherwise affect the remaining provisions of this Guarantee nor shall it affect the
validity or enforceability of such provision in any other jurisdiction. :

1.7 Documents, AgreementsandStatutory Ins’crumentsvw

Any references in this Guarantee to any statute, law, by-law, rule, regulation,

order or act of any governmental or regufatory authority shall be construed as a
reference thereto as amended or re-enacted from time to time or as a reference to any
successor thereto. Any reference to an agreement or document shall mean the
agreement or document as it is amended, restated, amended and restated and/or
replaced from time to time.

ARTICLE 2
GUARANTEE

2.1 Guarantee :

The Guarantor hereby absolutely, unconditionally and irrevocably guarantees to
the Secured Party and its respective heirs, executives, administers, personal
representatives, successors (including any successor by way of amalgamation), and
permitted assigns, as applicable, the full and punctual payment when due, whether at
stated maturity or earlier, by reason of acceleration, mandatory prepayment or
otherwise, all present and future indebtedness and liabilities, direct and indirect,
contingent or otherwise, matured or unmatured, under or in connection with the Note,

4871-7116-4607, v. 1
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including, without limitation, all principal thereon together with all fees, costs, and
expenses thereunder (including, without Iimitation, the fees and expenses incurred by
the Secured Party's counsel in enforcing any rights under this Guarantee, or the Note),
contract causes of action and indemnities, now or at any time, and from time to time,
due or owing to the Secured Party, whether existing on the date hereof or hereinafter
incurred or created (collectively, the "Guaranteed Obligations").

2.2  indemnity

If any or all of the Guaranteed Obligations are not duly performed by the
Borrower and are not performed under Section 2.1 for any reason whatsoever, the
Guarantor shall, as a separate and distinct obligation, indemnify and save harmless the
Secured Party from and against all costs, losses, expenses and charges resulting from
the failure of the Borrower to perform such Guaranteed Obligations.

2.3  Primary Obligation

If any or all of the Guaranteed Obligations are not duly performed by the
Borrower and are not performed under Section 2.1, or the Secured Party is not
indemnified under Section 2.2, in each case, for any reason whatsoever, such
Guaranteed Obligation will, as a separate and distinct obligation, be performed by the
Guarantor as primary obligor.

2.4  Limited Recourse

~ The guaranitee made by the Guarantor hereunder is made for the sole purpose of
enabling the Secured Party to obtain an effective charge and security interest in and to
all of the Collateral pledged by the Guarantor pursuant to the Note as security for
payment and performance of the Guaranteed Obligations. Notwithstanding any other
provision of this Guarantee:

(@) the liability of the Guarantor to the Secured Party hereunder is limited to
the extent such liability is required to permit the Secured Party to realize
upon the Collateral pledged by the Guarantor to the Secured Party
pursuant to the Note;

(b) the sole recourse of the Secured Party against the Guarantor shall be with
respect to the Collateral pledged by the Guarantor to the Secured Party
pursuant to the Note, or any amounts received upon the realization of
such Collateral pursuant to the terms set out in the Note, and the Secured
Party shall not under any circumstances have any right to payment from
the Guarantor other than through realization on the Collateral, or against
any of the Guarantor's property or assets other than the Collateral, and for
greater clarity, and without limiting the foregoing, the Guarantor shall not
be liable to the Secured Party for any deficiency resuiting from any such
realization or otherwise.

4871-7116-4607. v. 1
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2.5 Guarantee Absolute and Unconditional

The Guarantor hereby waives and agrees not to assert any defense, whether
arising in connection with or in respect of any of the following or otherwise, and hereby
agrees “that its ~obligations under “this Guarantee are "irrevocable, absolute and
ynconditional and shall not be dlcr\hargcr{ as a result of or otherwise affected b h\: any o of

(VAR § Je ]

the following (which may not be pleaded and evidence of which may not be mtroduced
in any proceedmg with respect to thxs Gu_arantee in each case except as otherwise

@) the Envaﬂidity or unenforceability of any obligation of the Borrower or any
~ other agreement or instrument relating thereto (including any amendment,
consent or waiver thereto), or any security for, or other guarantee of, any
Guaranteed Obligation or any part thereof, or the lack of perfection or
continuing perfection or failure of priority of any security for the
Guaranteed Obligations or any part thereof;

(b) the absence of any attempt to collect any Guaranteed Obhgation or any
part ihereof from the Borrower or action to enforce the same; R

{c) _ M%@HS@N@%H&%K%@H*OG&@Q%Q—(EH@BH+&8§%W

arrangement, liquidation or dissolution by or against the Corporation, -or
any procedure, agreement, order, stipulation, election, action or omission
thereunder, including any discharge or disallowance of, or bar or stay
against collecting, any Guaranteed Obhga‘non (or any mterest thereon) in
‘orasa result of any such proceedmg or '

(d) any other ‘defense, setoff, ‘counterclaxm or any other circumstance that
might otherwise constitute a legal or equitable discharge of the Borrower,
.——Ineach case _other than the paymentin full of the Guaranteed Obligations.

2.6 Authorlzatlon ‘Other Agreements

The Guarantor acknowledges and agrees that none of the following acts or
omissions of or by the Secured Party, whether with or without notice to or demand upon
the Guarantor, shall have the effect of discharging or otherwise limiting the obligations
of the Guarantor hereunder:

(a) any modification, amendment, supplement or other change to, the

- acceleration of or other change to the time of payment for or under, or any

waiver or other consent o noncompliance with, any Guaranteed
Obligation; :

(b) any grant of time, renewals, extensions, indulgences, releases and
discharges to the Borrower,

(c) the application to the Guaranteed Obligations of any sums by whomever
paid or however realized in respect of any Guaranteed Obligation;

4871-7116-4607, v. 1
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(d) the refunding at any time of any payment received by the Borrowers in
respect of any Guaranteed Obligation;

(e) substituting the sale, exchange, enforcement, waiver, substitution,
liguidation, termination, release, abandonment, perfection or failure to
perfect, subordination, acceptance, surrender, exchange, impairment or
other alteration or release ‘in any manner of any security for the
Guaranteed Obligations or any other guarantee therefor in any manner;

M the receiving, taking and holding of additional security for the Guaranteed
Obligations;

(9) the addition, release or substitution of the Borrower of any Guaranteed
Obligation or any part thereof,

(h) any other dealing in any manner with the Borrower or the Guarantor, or
any part thereof;

(i) the settling, release, compromise, collection or other liquidation of the
- Guaranteed Obligations; or

1)) otherwise dealing with the Borrower, or any security for the Guaranteed
Obligations, in each case, as the Secured Party see fit.

2.7 Waivers

The Guarantor hereby unconditionally and irrevocably waives and agrees not to
assert any claim, defense, setoff or counterclaim based on diligence, promptness,
presentment, requirements for any demand or notice hereunder including any of the
following: (a) any demand for payment or performance and protest and notice of protest;
(b) any notice of acceptance; (c) any presentment, demand, protest or further notice or
other requirements of any kind with respect to any Guaranteed Obligation becoming
immediately due and payable; and (d) any other notice in respect of any Guaranteed
Obligation or any part thereof, and any defense arising by reason of any disability or
other defense of the Borrower. The Guarantor further unconditionally and irrevocably
agrees that, unless and until the Guaranteed Obligations have been paid in full, it shall
not: (x) enforce or otherwise exercise any right of subrogation or any right of
reimbursement or contribution or similar right against the Borrower by reason of any
payment made, or (y) assert any claim, defense, setoff or counterclaim it may have
against the Borrower or set off any of its obligations to the Borrower against obligations
of the Borrower to the Guarantor. No obligation of the Guarantor hereunder shall be
discharged other than by complete performance.

2.8 No Exhaustion of Remedies

The Secured Party shall not be bound or obligated to exhaust its recourse
against the Borrower or take any other action before being entitled to demand payment
from the Guarantor hereunder.

4871-7116-4607. v. 1
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2.9  Secured Party Rights

The rights and remedies provided in this Guarantee are cumulative and may be
exercised smgly or Concurrently and are not excius;ve of any nghts or remedles
provided by faw:”

-~ . ARTICLE 3 :
CONTINU!NG GUARANTEE

3.1 Continuing Gu'arantee

This Guarantee shall be a continuing guarantee of the Guaranteed Obligations
and shall apply to and secure any ultimate balance due or remaining due to the Secured
Party and shall not be considered as wholly or partially satisfied by the payment or
liquidation at any time of any sum of money for the time being due or remaining unpaid
to the Secured Party. This Guarantee shall continue to be eifective or be reinstated
even if at any time any payment of any of the Guaranteed Obligations is rendered
unenforceable or is rescinded or must otherwise be returned by the Secured Party upon
the occurrence of any action or event including the insolvency, bankruptcy or
reorganization of the Borrower or otherwise, all as though such payment had not been

made
FRAGEe-

ARTICLE 4
DEMAND

4.1’ Demand

The Secured Party shal! be entltled to make demand upon the Guarantor at any
time upon the failure of the Borrower to make a-scheduled repayment under the Note,
the Secured Party may treat all Guaranteed Obligations as due and payable and may

forthwith collect from the Guarantor the total amount guaranteed hereunder whether or
not such Guaranteed Obligations are yet due and payable at the t:me of demand for
payment hereunder. :

ARTICLE 5
GENERAL

5.1 References

Any reference herein to Collateral includes any proceeds of any Collateral. To
the extent that the Guarantor is more than one Person, the obligations of the Guarantor
under this Guarantee are joint and several.

5.2 Assignment; Benefit of the Guarantee

The Guarantor may not assign this Guarantee or its obligations under this
Guarantee. This Guarantee shall be binding upon the Guarantor and its respective
heirs, executors, administers, personal representatives and permitted assigns and shall

4871-7116-4607. v. 1
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enure to the benefit of and be enforceable by the Secured Party and its respective heirs,
executors, administers, personal representatives, successors and assigns.

53 Amendments and Waivers

No amendment to this Guarantee will be valid or binding unless set forth in
writing and duly executed by the Guarantor and the Secured Party. No waiver of any
breach of any provision of this Guarantee will be effective or binding unless made in
writing and signed by the party purporting to give the same and, unless otherwise
provided in the written waiver, will be limited to the specific breach waived.

54 Notices

Any demand, notice, request or other correspondence to be given in connection
with this Guarantee shall be effected in the manner provided for in the mortgage
registered against title to the Lands.

5.5 Further Assurances

The Guarantor shall promptly do, make, execute, deliver, or cause to be done,
made, executed or delivered, all such further acts, documents and things as the
Secured Party may require from time to time after for the purpose of giving effect to this
Guarantee.

5.6 Acknowledgements

The Guarantor acknowledges receipt of a fully executed copy of this Guarantee,
and the Note.

5.7 Discharge

The Guarantor will not be discharged or released from any of their obligations
hereunder except upon payment in full of the total amount guaranteed hereunder.

5.8 Additional Security

This Guarantee is in addition to, and without prejudice to or in substitution for,
any security of any kind now or hereafter held by the Secured Party and any other rights
or remedies that the Secured Party might have.

5.9 Counterparts

This Guarantee may be executed in any number of counterparts, and/or by
facsimile, PDF file, DocuSign or other electronic signature, each of which shall
constitute an original and all of which, taken together, shall constitute one and the same
instrument.

[Signature Page to Follow]

4871-7116-4607. v. 1



DocuSign Envelope 1D: AF25E375-1083-4945-9656-DASCOBF5F720

IN WITNESS WHEREOF the Guarantor has executed this Guarantee as of the date first
written above.

20 CALDARI DEVELOPMENT INC.

PGF Ducusigned by:
- Mk 3

257,

Name: Nakul Aurora

Title! pirector

I have authority to bind the corporation.

4871-7116-4607. v. 1
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SCHEDULE "A"

DESCRIPTION OF PROPERTY
PIN LEGAL DESCRIPTION

03276-0125 (LT) PCL 1-1. SEC 65M2681; LT 1 PL 65M2681; S/T LT552714,
LT586315 ; S/T LT546620,LT546628 VAUGHAN

4871-7116-4607. v. 1
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ACKNOWLEDGEMENT AND DIRECTION

TO: All lawyers in the firm of Fogler, Rubinoff LLP and/or their authorized agent(s) and
designee(s)

AND RE: Collateral mortgage prOVidéd by the undersigned, 20 Caldari Development Inc., over
the property municipally known as 20 Caldari Road, Vaughan, ON (the “Property”) in
support of a guarantee of the obligations of Aurora Hotel Group Inc., Nakul Aurora,
Akash Aurora and Ravi Aurora (collectively the "Borrower”)

This will confirm that:

1. The undersigned has reviewed the information set out in this Acknowledgement and
Direction and in the electronic documents described below (the "Documents”), and that
such information is correct and accurate in all respects.

2. You, your agent or employee are irrevocably authorized and directed to sign, deliver
and/or register electronically, on behalf of the undersigned, the Documents in the form
attached.

3. You, your agent or employee are irrevocably authorized and direcied to insert any

information that may be required in the Documents that may not be available to you at
the time of execution of this Acknowledgement and Direction and to make any minor
changes, alterations or additions thereto as {o form and content that may be necessary
to effect registration thereof or required by the applicable Land Registry office to effect
certification of the Documents by such Land Registry Office.

4, If required, you, your agent or employee are irrevocably authorized and directed 1o enter
into an escrow closing arrangement substantially in the form of the Document
Registration Agreement as prescribed by The Law Society of Upper Canada and that the
undersigned shall be bound by the terms of that Agreement.

5. The effect of the Documents has been fully explained to the undersigned and the
undersigned understands that the undersigned is party to and bound by the terms and
provisions of the electronic Documents to the same extent as if the undersigned had
signed them.

6. The undersigned is in fact a party named in the Documents and has not misrepresented
the identity of the undersigned {o you.

7. This Acknowledgement and Direction may be executed in several counterparts, each of
such counterparts when executed shall constitute an original document, and such
counterparts taken together shall constitute one and the same instrument.

8. This Acknowledgment and Direction may be executed in original, telecopied, electronic
email or other electronic form and the parties {o this document adopt any signatures so
received by telecopier or electronically as original signatures of the parties. Execution of
this Acknowledgement and Direction by facsimile or other electronic transmission shall
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be binding upon each par‘ty hereto and upon the party so signing by such facsimile or
electronic transmission.

DESCRIPTION OF ELECTRONIC DOCUMENTS:

The Document(s) descnbed in thls Acknowledgement and Direction are the document(s)
seiected below which are attached hereto as "Document in Preparation” and are:

1. __acollateral ,Chargewin.ihewprincipaiNamo,unt 0f.$5,800,000.00.0n the Propemty; oo

signature page follows

4863-0130-5279. v. 1 Acknowledgement and Direction re E-Reg
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Dated at Toronto, Ontario as of the 1st day of June, 2024.

20 CALDARI DEVELOPMENT INC.

Per: ﬁfmi Qwrsve.

Name: Nakul Xﬁrora
Title: Dpirector
I have authority to bind the Corporation

4863-0130-5279. v. 1 Acknowledgement and Direction re E-Reg
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CERTIFIED
RESOLUTION OF THE BOARD OF DIRECTORS
OF
20 CALDARI DEVELOPMENT INC.
{the “Corporation”)

WHEREAS J.1.S Contract Furniture Inc. (the “Lender”) has lent money to Aurora Hotel Group
Inc. (the "Borrower") from time to time on the terms and subject to the conditions set out in
an amended and re-stated promissory note made as of the date hereof, as may be amended
(the “Note”), a copy of which has been presented to and has been reviewed by the Directors
of the Corporation;

AND WHEREAS the Borrower has requested that the Corporation guarantee the Loan in
favour of the Lender;

AND WHEREAS it is in the best interests of the Corporation to do so;

NOW THEREFORE IT IS RESOLVED AS FOLLOWS:

1.

the Corporation is authorized to guarantee the repayment by the Borrower of the Loan
to the Lender provided that recourse under such guarantee (the *Guarantee”) shall
be limited to the mortgage provided by the Corporation in the principal amount of
$5,800,000.00 over the property municipally known as 20 Caldari Road, Vaughan, ON
{(the "Mortgage”), plus ali interest and costs;

the Corporation is authorized to fulfil and perform all of its agreements and obligations
set out in the Note;

the Corporation is authorized to enter into and to perform each of its agreements and
obligations set out in the:

. Mortgage
. Guarantee

And any documents ancillary to the Mortgage and/or Guarantee (collectively the “Loan
Documents”), copies of which have been presented to and has been reviewed by the
Director of the Corporation.

any director or officer of the Corporation is authorized and directed for and on behalf
of the Corporation:

(@) to execute and to deliver the Loan Documents, the Note and all other
agreements, instruments and other documents as he, in his sole discretion,
considers necessary, desirable or useful in connection with the Loan or the
Loan Documents, each to be in such form and content as he may approve, his
signature thereto to be conclusive evidence of such approval; and
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(b) to do all such further acts and things and give such further assurances as he,
in his sole discretion, considers necessary, desirable or useful in connection
with the Loan, the Note or the Loan Documents.

THE FOREGOING IS HEREBY CERTIFIED to be atrue and correct copy-of a-Resolution of
the directors of the Corporation passed in the manner required by law, which resolution is in
full force and effect, unamended as of the date hereof.

DATED: 1stday of June, 2024

DocuSigaed by

u/w'cﬂi fwrera

DF72213086C84E3. .

Nakul Aurora, Secretary

Centined Resolution {Guaranior) - Nowember 2018

4870-0175-4559, v. 1
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20 CALDARI DEVELOPMENT INC.
(the “Corporation”)

CERTIFICATE OF OFFICER

FOGLER, RUBINOFF LLP

TO:

AND TO: KAGAN SHASTRIDEMELO WINER PARK LLP

AND TO: J.1.S CONTRACT FURNITURE INC. (the "Lender")

RE: Cdllateral mortgage in the amount of $5,800,000.00 over the property municipally
known as 20 Caldari Road, Vaughan, ON provided by the Corporation in support
of the obligations of Aurora Hotel Group Inc.

DATE: June 1, 2024

Capitalized terms used but not defined herein have the meanings ascribed to such terms in the Credit
Agreement.

I, Nakul Aurora, am the President of the Corporation. As President, | certify for and on behalf of the
Corporation, and without personal liability that:

1.

I have reviewed such books and records of the Corporation and other applicable documents
and have made such enquiries and investigations as | have considered necessary and
advisable to verify the matters set out in this certificate.

Attached as Exhibit A are true and complete copies of the certificate and articles of
incorporation of the Corporation (the “Articles”). Attached as Exhibit B are true and complete
copies of all of the by-laws of the Corporation {the “By-laws”). The Articles and the By-laws
are in full force and effect, have not been amended and no resolutions have been passed nor
have any other actions been taken or notices received to authorize or require any amendments
to the Articles or the By-laws.

Attached as Exhibit C are true and complete copies of certain resolutions (the “Authorizing
Resolutions”) of the sole director of the Corporation, authorizing the Corporation fo execute,
deliver and perform the agreements described in the Authorizing Resolutions (the
“Transaction Documents”™). The Authorizing Resolutions have been duly passed in
accordance with applicable law by the board of directors of the Corporation and have not been
amended. The Authorizing Resolutions are the only resolutions of the Corporation pertaining
to the transactions contemplated by the Transaction Documents.

Attached as Exhibit D is a complete list of all the officers and directors of the Corporation and
set forth opposite each person’s name is the position he or she occupies with the Corporation,
and for those persons executing Transaction Documents, a true specimen of his or her
signature.

T1B719280 vE
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There is no agreement in existence among all the shareholders of the Corporation that restricts
in any way the powers of the directors of the Corporation.

None of the Corporation, its directors, or its shareholders have taken any steps to terminate
or-change-the Corporation’s-existence -or-to.amalgamate or continue into any-other jurisdiction,
nor has the Corporation received any notice or other communication from any governmental
authority or other person indicating that there exists any situation which, unless remedied,
could result in the termination of the existence of the Corporation.

" The Corporation is not in the course of, has not received any notice of, and has not takenany

acts or proceedings in connection with, any liquidation, winding-up, dissolution, bankruptcy,

receivership or reorganization of the Corporation, Tior has any actor proceeding been taken
against the Corporation in connection with any of the foregoing save and except for Court File
No. CV2300004340-0000.

To the best of my knowledge-and belief, there is no action, -suit, proceeding or investigation

pending or threatened against the Corporation which would have a material adverse effect
upon the Carporation or its ability to perform its obligations under the Transaction Documents

that has.not been previously disclosed to the Lender. e 2 .

To the best of my knowledge and belief, the Corporation has not received any notice or other .
communication from any pérson indicating that there exists a sitdation that, unless remedied,

10.

11.

could resultin the termination of the existence of the Corporation
At the date hereof, the Corporation is up o dale in the filing of all its corporate returns.

Attached as Exhibit‘E' is a true and complete copy of the share register ;of the Corpérétioh
which is up to date as of the date hereof.

The undersxgned acknowledges that the addressees of this certifi cate are relymg upon it m connection
with the transactions contemplated by the Transaction Documents and the opinions rendered in
connection with the Transaction Documents and confirms that each of them is entitled to rely upon it
without further enquiry. This certificate is being given by the Corporation and without personal liability

of the undersigned and-any party seekmg to make a claim with respect to any matter contained in this
certificate shall have recourse solely o the Corporation. , y

[The remainder of this page is intentionally blank ]

Error! Unknown document property name.

118119980 v5
4871-5425-6831. v. 1
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DATED this 15t day of June, 2024,

DocuSignes by:

Mkl Qwrora
ez 483,
Naku

Officer's Certificate — 20 Caldari Development Inc.

118118980 v5
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Exhibit A
Articles

See attached.
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Exhibit B
By-Laws

See attached.

11811€880 v5
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See attached.

Exhibit C
Resolutions

118118980 v5
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Exhibit D
Incumbency

Name Position Occupied Signature

118115980 v5



DocuSign Envelope 1D: AF25E375-1083-4945-9656-DA9COBF5F720

Exhibit E
Share Register

118119980 v5
4871-5425-6831, v. 1



BY-LAWNO. 1

A by-law relating generally to the conduct of the business and affairs of

20 CALDARI DEVELOPMENT INC.
a non-offering Corporation incorporated under
the Ontario Business Corporations Act
(herein called the "Corporation™)

CONTENTS
1. Interpretation 6. Protection of Directors, Officers and
Others

2. Business of the Corporation

7. Shares
3. Directors

8. Meetings of Shareholders
4. Committees

9. Dividends and Rights
5. Officers

10. Notices

BE IT ENACTED as a By-law of the Corporation as follows:
1. INTERPRETATION

1.01 In this By-law and all other By-laws and resolutions of the Corporation, unless the
context otherwise requires:

(@)  "Act” means the Business Corporations Act, Ontario, and includes the
regulations made pursuant thereto.

(b)  "Articles" means the Articles of Incorporation of the Corporation as amended
from time to time.

(© "Board" means the Board of Directors of the Corporation.

(d)  "By-laws" means all By-laws, including special By-laws, of the Corporation as
amended from time to time.

(e) "Corporation" means this Corporation.



@ “Director” means any member of the Board from time to time.

(g)  “Officer” means a person appointed an officer of the Corporation by the Board
from time to time.

(h)  "Person" includes an individual, sole proprictorship, partnership, unincorporated

association, unincorporated syndicate, unincorporated organization, trust, body

~ corporate, and a natural person in his/her capacity as trustee, executor, adminis-
trator, or other legal representative.

) “Shareholder” shall mean any shareholder of the Corporation from time to time
including, without limitation, any current or subsequent shareholder of the
Corporation.

)] “Shareholder Agreement” means any written agreement among Shareholders of
the Corporation regarding the rights, duties or obligations of Directors or
Shareholders, including any unanimous Shareholders’ agreement and any voting
trust or pooling agreement.

1.02 In this By-law where the context requires words importing the singular include the plural
and vice versa and words importing gender include the masculine, feminine and neuter genders.

1.03  Except as otherwise set out herein, all the words and terms appearing in this By-law shall
have the same definitions and application as in the Act.

1.04 Notwithstanding anything herein to the contrary, in the event of a conflict between the
terms of this By-law and the terms of a Shareholder Agreement, the terms of the Shareholder
Agreement will prevail.

1.05 Notwithstanding anything herein to the contrary, in the event of a conflict between the
terms of this By-law and any provision in the Act, the terms of the Act will prevail.

2. BUSINESS OF THE CORPORATION

2.01 FKinancial Year - The financial year of the Corporation shall end on such day in such
month of each year as may be determined by the Directors from time to time by resolution.

2.02 Execution of Instruments, Etc. - Deeds, transfers, assignments, contracts, obligations,
certificates and other instruments may be signed on behalf of the Corporation by any one person
who holds the office of Chairman of the Board, Managing Director, Chief Executive Officer,
President, Chief Operating Officer, Secretary, Treasurer, Secretary-Treasurer, General Manager,
Vice-President or Director or any other office created by By-laws or by resolution of the Board.
In addition, the Board may from time to time direct the manner in which the person or persons
by whom any particular instrument or class of instruments may or shall be signed. The
Corporation and its Directors and Officers are authorized and permitted to execute and deliver



deeds, transfers, assignments, contracts, obligations, certificates and other instruments on behalf
of the Corporation (i) in counterpart, and (ii) via telefax, portable document format, tagged
image format and other forms of electronically reproduced signature, which shall be valid and
binding on the Corporation.

2.03 Execution of Resolutions, Etc. — Shareholder and Director notices, resolutions, waivers
and other corporate documents may be (i) executed and delivered in counterpart, and (ii) signed
via telefax, portable document format, tagged image format and other forms of electronically
reproduced signature, which shall be valid and binding on the parties in question and accepted by
the Corporation.

3. DIRECTORS

3.01 Quorum - The quorum for the transaction of business at any meeting of the Board shall
consist of Directors representing a majority of all voting rights attributed to members of the
Board.

3.02 Qualification - No person shall be qualified for election as a Director if he/she is less
than eighteen years of age; if he/she is of unsound mind and has been so found by a court in
Canada or elsewhere; if he/she is not an individual; or if he/she has the status of a bankrupt. A
Director need not be a Shareholder.

3.03 Election and Term - The election of Directors shall take place at the first meeting of
Shareholders and at each annual meeting of Shareholders and all the Directors then in office
shall retire but, if qualified, shall be eligible for re-election. The election shall be by resolution.
If an election of Directors is not held at the proper time, the incumbent Directors shall continue
in office until their successors are elected.

3.04 Removal of Directors - Subject to the provisions of the Act and any Shareholder
Agreement, the Shareholders may, by resolution passed at an annual or special meeting or
unanimously approved in writing, remove any Director from office and the vacancy created by
such removal may be filled at the same time failing which it may be filled by the remaining
Directors.

3.05 Vacation of Office —A Director ceases to hold office when he/she dies; he/she is
removed from office by the Shareholders; he/she ceases to be qualified for election as a Director
under the Act, any Corporation By-laws or any Shareholder Agreement; or his/her written
resignation is sent or delivered to the Corporation, or if a time is specified in such resignation, at
the time so specified, whichever is later.

3.06 Yacancies - Subject to the Act and any Shareholder Agreement, a quorum of the Board
may fill a vacancy in the Board. In the absence of a quorum of the Board, or if there are no
Directors then in office, any Shareholder may call a meeting of Shareholders to fill vacancies.



3.07 Meetings by Telephone - A Director may participate in a meeting of the Board or of a
committee of the Board by means of such telephone or other communications facilities as permit
all persons participating in the meeting to hear each other, and a Director participating in such a
meeting by such means is deemed to be present at the meeting.

3.08 Place of Meetings - Meetings of the Board shall be held in the municipality in Ontario in
which the Corporation’s principal Ontario office is located, unless a majority of Directors
determines otherwise. The Board may fix a place for Board meetings at any place inside or
outside Canada.

3.09 Calling of Meetings - Meetings of the Board shall be held from time to time as the Board
may determine. The Chairman of the Board, the Managing Director, the President or any one
Director may call a meeting of the Board upon giving the notice required under this By-law and
any Shareholder Agreement.

3.10 Notice of Meeting - Notice of the time and place of each meeting of the Board shall be
given in the manner provided in section 10.01 to each Director not less than forty-eight hours
before the time when the meeting is to be held. A notice of a meeting of Directors shall specify
the purpose of or the business to be transacted at the meeting. A Director may in any manner
waive notice of or otherwise consent to a meeting of the Board even if the provisions of this
paragraph are not complied with.

3.11 Adjourned Meeting - Notice of an adjourned meeting of the Board is not required if the
time and place of the adjourned meeting is announced at the original meeting.

3.12 Regular Meetings - The Board may appoint a day or days in any month or months for
regular meetings of the Board at a place and hour to be named. A copy of any resolution of the
Board fixing the place and time of such regular meetings shall be sent to each Director forthwith
after being passed, but no other notice shall be required for any such regular meeting except
where the Act requires the purpose thereof or the business to be transacted thereat to be
specified.

3.13 Chairman - The Chairman of any meeting of the Board shall be the first mentioned of
such of the following Officers as have been appointed and who is a Director and is present at the
meeting: Chairman of the Board, Managing Director, Chief Executive Officer, President, Chief
Operating Officer, Secretary, Treasurer, or Vice-President. If no such Officer is present, the
Directors present shall choose one of their number to be Chairman of that meeting.

3.14 Votes to Govern - Subject to the Articles and any Shareholder Agreement, each Director
shall have one vote and every question at all Board meetings shall be decided by a majority of
the votes cast on the question. In case of an equality of votes the Chairman of the meeting shall
not be entitled to a second or casting vote.

3.15 Conflict of Interest - A Director or Officer who is a party to, or who is a director or
officer of or has a material interest in any Person who is a party to, a material contract or




proposed material contract with the Corporation shall disclose the nature and extent of his/her
interest at the time and in the manner provided by the Act. Any such contract or proposed
contract shall be referred to the Board or Shareholders for approval even if such contract is one
that in the ordinary course of the Corporation's business would not require approval by the Board
or Shareholders, and a Director interested in a contract so referred to the Board shall not attend
the Board meeting where the contract is considered or vote on any resolution to approve the
contract except as permitted by the Act. If no Board quorum exists for the purpose of voting on
a resolution to approve a contract or transaction because a Director or a group of Directors is not
permitted to be present at the meeting of the Board due to a conflict of interest, then either the
remaining Directors shall be deemed to constitute a quorum for the purposes of voting on the
resolution or the resolution will be referred to the Shareholders for approval as determined by the
remaining Directors at their option.

3.16 Remuneration and Expenses - Subject to the Articles or any Shareholder Agreement,
the Directors shall be paid such remuneration for their services as the Board may from time to
time determine. The Directors shall also be entitled to be reimbursed for traveling and other
expenses properly incurred by them in attending meetings of the Board or any committee
thereof. Nothing herein contained shall preclude any Director from serving the Corporation in
any other capacity and receiving remuneration thereof.

4. COMMITTEES

4,01 Committee of Directors - The Board may appoint a committee of Directors, however
designated, and delegate to such committee any of power of the Board except those that, under
the Act or any Shareholder Agreement, a committee of Directors has no authority to exercise.

4.02 Transaction of Business - The powers of a committee of Directors may be exercised by
a meeting at which a quorum is present or by resolution in writing signed by all the members of
such committee who would have been entitled to vote on that resolution at a meeting of the
committee.

4.03 Procedure - The provisions of Section 3 in this By-Law apply to all committees of the
Board, their members and their procedures. Subject to Section 3 in this By-Law, and unless
otherwise determined by the Board or any Shareholder Agreement, each committee shall have
the power to fix its quorum at not less than a majority of its members, to elect its Chairman and
to regulate its procedure.

5. OFFICERS

5.01 Appointment - Subject to any Shareholder Agreement, the Board may from time to time
appoint a Chairman of the Board, Managing Director, Chief Executive Officer, President, Chief
Operating Officer, one or more Vice-Presidents (to which title may be added words indicating
seniority or function), a Secretary, a Treasurer and such other Officers as the Board may
determine, including one or more assistants to any of the Officers so appointed. The Board may




specify the duties of and, in accordance with this By-law and subject to the provisions of the Act,
delegate to such Officers powers to manage the business and affairs of the Corporation.

5.02 Chairman of the Board - If appointed, the Chairman of the Board shall be a Director.

5.03 President - If no Chief Executive Officer has been appointed, the President shall be the
chief executive officer and, subject to the authority of the Board, shall have general supervision
of the business of the Corporation; and he/she shall have such other powers and duties as the
Board may specify.

5.04 Secretary - If appointed, the Secretary shall have such other powers and duties as the
Board and the chief executive officer may specify, and shall enter or cause to be entered in
records kept for that purpose minutes of all proceedings thereat; he/she shall give or cause to be
given, as and when instructed, all notices to Shareholders, Directors, Officers, auditors and
members of committees of the Board; and he/she shall be the custodian of all books, papers,
records, documents and instruments belonging to the Corporation, except when some other
Officer or agent has been appointed for that purpose.

5.05 Treasurer - If appointed, the Treasurer shall have such other powers and duties as the
Board and the chief executive officer may specify. The Treasurer shall keep proper accounting
records in compliance with the Act and shall be responsible for the deposit of money, the
safekeeping of securities and the disbursement of the funds of the Corporation; and he/she shall
render to the Board whenever required an account of all his/her transactions as Treasurer and of
the financial position of the Corporation.

5.06 Powers and Duties of Other Officers - The powers and duties of all other Officers shall
be such as the terms of their engagement call for or as the Board, the chief executive officer or
any Shareholder Agreement may specify. Any of the powers and duties of an Officer to whom
an assistant has been appointed may be exercised and performed by such assistant, unless the
Board, the chief executive officer or any Shareholder Agreement specify otherwise.

5.07 Variation of Powers and Duties - The Board may from time to time and subject to the
provisions of the Act and any Sharcholder Agreement, vary, add to or limit the powers and duties
of any Officer.

5.08 Term of Office — Subject to the provisions of any Shareholder Agreement, the Board, in
its discretion, may remove any Officer of the Corporation, without prejudice to such Officer's
rights under any employment contract. Otherwise each Officer appointed by the Board shall
hold office until he/she is removed from office by the Board, the Officer resigns, or the Officer
dies.




6. PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

6.01 Limitation of Liability - No Director or Officer shall be liable for the acts, receipts,
neglects or defaults of any other Director or Officer or employee, or for joining in any receipt or
other act for conformity, or for any loss, damage or expense happening to the Corporation
through the insufficiency or deficiency of title to any property acquired for or on behalf of the
Corporation, or for the insufficiency or deficiency of any security in or upon which any of the
moneys of the Corporation shall be invested, or for any loss or damage arising from the
bankruptcy, insolvency or tortious acts of any Person with whom any of the moneys, securities
or effects of the Corporation shall be deposited, or for any loss occasioned by any error of
judgment or oversight on his/her part, or for any other loss, damage or misfortune whatever
which shall happen in the execution of the duties of his/her office or in relation thereto, unless
the same are occasioned by his/her own willful neglect or default; provided that nothing herein
shall relieve any Director or Officer from the duty to act in accordance with the Act and the
regulations thereunder, and any fiduciary duties he/she owes the Corporation, or from liability
for any breach thereof.

6.02 Indemnity - Subject to the limitations contained in the Act, the Corporation shall and
does hereby indemnify a Director or Officer, a former Director or Officer, or a person who acts
or acts or acted at the Corporation's request as a director or officer of a body corporate of which
the Corporation is or was a Shareholder or creditor (or a Person who undertakes or has
undertaken any liability on behalf of the Corporation or any such body corporate) and his/her
heirs and legal representatives, against all costs, charges and expenses, including an amount paid
to settle an action or satisfy a judgment, reasonably incurred by him/her in respect of any civil,
criminal or administrative action or proceeding to which he/she is made a party by reason of
being or having been a Director or Officer of the Corporation or such body corporate, if:

(a) He/she acted honestly and in good faith with a view to the best interests of the
Corporation; and

(b)  Inthe case of a criminal or administrative action or proceeding that is enforced by
a monetary penalty, he/she had reasonable grounds for believing that his/her
conduct was lawful.

6.03 Insurance - Subject to the limitations contained in the Act, the Corporation may
purchase and maintain such insurance for the benefit of its Directors and Officers as such, as the
Board may from time to time determine.

7. SHARES

7.01 Allotment - The Board may from time to time allot or grant options to purchase the
whole or any part of the authorized and unissued shares of the Corporation at such times and to
such Persons and for such consideration as the Board shall determine, provided that no shares
shall be issued until it is fully paid as prescribed by the Act.




~

7.02 Commissions - The Board may from time to time authorize the Corporation to pay a
commission to any Person in consideration of his/her purchasing or agreeing to purchase shares
of the Corporation, whether from the Corporation or from any other Person, or procuring or
agreeing to procure purchasers for any such shares.

7.03 Registration of Transfer - Subject to the provisions of the Act, no transfer of shares
shall be registered in a securities register except upon presentation of the certificate representing
such shares (if issued) with a transfer endorsed thereon or delivered therewith duly executed by
the registered holder or by his/her attorney or successor duly appointed, together with such
reasonable assurance or evidence of signature, identification and authority to transfer as the
Board may from time to time prescribe, upon payment of all applicable taxes and any fees
prescribed by the Board, upon compliance with such restrictions on transfer as are authorized by
the Articles and upon satisfaction of any lien referred to in section 7.05.

7.04 Transfer Agents and Registrars - The Board may from time to time appoint a registrar
to maintain the securities register and a transfer agent to maintain the register of transfers and
may also appoint one or more branch registers to maintain branch securities registers and one or
more branch transfer agents to maintain branch registers or transfers, but one Person may be
appointed both registrar and transfer agent. The Board may at any time terminate any such
appointment.

7.05 Lien on Shares - The Cbrporation has a lien on any share or shares registered in the
name of a Shareholder or his/her legal representative for any debt of that Shareholder to the
Corporation.

7.06 Enforcement of Lien - The lien referred to in the preceding section may be enforced by
any means permitted by law and:

(a)  Where the share or shares are redeemable pursuant to the Articles of the
Corporation by redeeming such share or shares and applying the redemption price
to the debt;

(b)  Subject to the Act, by purchasing the share or shares for cancellation for a price
equal to the book value of such share or shares and applying the proceeds to the
debt;

(¢) By selling the share or shares to any third party whether or not such party is at
arms length to the Corporation, and including, without limitation, any Officer or
Director of the Corporation, for the best price which the Directors consider to be
obtainable for such share or shares; or

(d) By refusing to register a transfer of such share or shares until the debt is paid.

7.07 Share Certificates - Every holder of one or more shares of the Corporation shall be
entitled, at his/her option, to a share certificate, or to a non-transferable written class or series of




shares held by him/her as shown on the securities register. Share certificates and
acknowledgements of a Shareholder's right to a share certificate, respectively, shall be in such
form as the Board shall from time to time approve. A share certificate shall be signed manually
by at least one Director or Officer; provided that unless the Board otherwise determines,
certificates representing shares in respect of which a transfer agent and/or registrar has been
appointed shall not be valid unless countersigned by or on behalf of such transfer agent and/or
registrar.

7.08 Replacement of Share Certificates - The Board or any Officer or agent designated by
the Board may in its or his/her discretion direct the issue of a new share certificate in lieu of and
upon cancellation of a share certificate that has been mutilated or in substitution for a share
certificate claimed to have been lost, destroyed or wrongfully taken on payment of such fee, not
exceeding such sum as determined by the Board from time to time, and on such terms as to
indemnity, reimbursement of expenses and evidence of loss and if title as the Board may from
time to time prescribe, whether generally or in any particular case.

7.09 Joint Shareholders - If two (2) or more Persons are registered as joint holders of any
share, the Corporation shall not be bound to issue more than one certificate in respect thereof,
and delivery of such certificate to one of such Persons shall be sufficient delivery to all of them.
Any one of such Persons may give effectual receipts for the certificate issued in respect thereof
or for any dividend, bonus, return of capital or other money payable or warrant issuable in
respect of such share.

7.10 Deceased Shareholders - In the event of the death of a holder, or of one of the joint
holders, of any share, the Corporation shall not be required to make any entry in the securities
register in respect thereof or to make payment of any dividends thereon except upon production
of all such documents as may be required by law and upon compliance with the reasonable
requirements of the Corporation and its transfer agents.

7.11 Fractional Shares — Fractional shares and certificates reflecting fractional shares may be
issued by the Corporation, but the Corporation shall not recognize any voting rights attributed to
the fractional portion of any share unless permitted by the Act, the Articles or any Shareholder
Agreement. -

8. MEETINGS OF SHAREHOLDERS

8.01 Annual Meetings - The annual meeting of Shareholders shall be held at such time in
each year and, subject to section 8.03, at such place as the Board may from time to time
determine, for the purpose of considering the financial statements and reports required by the Act
to be placed before the annual meeting, electing Directors, appointing auditors or waiving the
requirement for auditors pursuant to the provisions of the Act or any Shareholder Agreement,
and for the transaction of such other business as may properly be brought before the meeting.
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8.02 Special Meetings - The Board, a Director, or a voting Shareholder shall have power to
call a special meeting of Shareholders at any time, upon giving the notice required under this By-
law and any Shareholder Agreement.

8.03 Place of Meetings - Meetings of Shareholders shall be held in the municipality in
Ontario in which the Corporation’s principal Ontario office is located, unless a majority of
Directors determines otherwise. The Directors may fix a place for Shareholder meetings at any
place inside or outside Canada.

8.04 Notice of Meetings - Notice of the time and place of each meeting of Shareholders shall
be given in the manner provided in section 10.01 not less than ten (10) nor more than fifty (50)
days before the date of the meeting to each Director, to the auditor (if any) and to each
Shareholder who at the close of business on the record date, if any, for notice is entered in the
securities register as the holder of one or more shares whether or not they have the right to vote
at the meeting. Notice of a meeting of Shareholders called for any purpose shall state the nature
of such business in sufficient detail to permit the Shareholder to form a reasoned judgment
thereon, and shall state the text of any special resolution to be submitted to the meeting. A
Shareholder may in writing waive notice of or otherwise consent to a meeting of Shareholders.

8.05 List of Shareholders Entitled to Notice - For every meeting of Shareholders, the
Corporation shall prepare a list of Shareholders showing the number of shares entitled to vote at
the meeting held by each Shareholder. If a record date for the meeting is fixed pursuant to
section 8.06, the Shareholders listed shall be those registered at the close of business on a day not
later than ten (10) days after such record date. If no record date is fixed, the Shareholders listed
shall be those registered at the close of business on the day immediately preceding the day on
which notice of the meeting is given, or where no such notice is given, the day on which the
meeting is held. The list shall be available for examination and copying by any Shareholder
during usual business hours at the registered office of the Corporation or at the place where the
securities register is kept and at the place where the meeting is held.

8.06 Record Date for Notice - The Board may fix in advance a record date, preceding the
date of any meeting of Shareholders by not more than fifty (50) days and not less than ten (10)
days, for the determination of the Shareholders entitled to notice of the meeting, provided that
notice of any such record date is given not less than seven (7) days before such record date in the
manner provided in the Act. If no record date is so fixed, the record date for the determination of
the Shareholders entitled to notice of the meeting shall be the close of business on the day
immediately preceding the day on which the notice is given.

8.07 Meetings Without Notice - A meeting of the Shareholders may be held without notice at
any time and place permitted by the Act, the By-laws or any Shareholder Agreement:

(a)  If all the Shareholders are present in person or represented by proxy or if those
not present or represented by proxy waive notice of or otherwise consent to such
meeting being held; and
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(b) If the auditors and the Directors are present or waive notice of or otherwise
consent to such meeting being held.

At such a meeting any business may be transacted which the Corporation at a meeting of
Shareholders may transact.

8.08 Chairman, Secretary and Scrutineer - The Chairman of any meeting of Shareholders
shall be the first mentioned of such of the following Officers who is present at the meeting:
Chairman of the Board, Managing Director, Chief Executive Officer, President, Chief Operating
Officer, Secretary, Treasurer or a Vice-President. If no such Officer is present within fifteen (15)
minutes from the time fixed for holding the meeting, the persons present and entitled to vote
shall choose one or their number to be Chairman. If the Secretary of the Corporation is absent,
the Chairman shall appoint some person, who need not be a Shareholder, to act as Secretary of
the meeting. If desired, one or more scrutineers, who need not be Shareholders, may be
appointed by a resolution or by the Chairman with the consent of the meeting.

8.09 Persons Entitled to be Present - The only persons entitled to be present at a meeting of
the Shareholders shall be (i) all Shareholders whether they are entitled to vote thereat or not, (ii)
those persons entitled to vote thereat if not Shareholders, (iii) the Directors and auditors of the
Corporation, (iv) the lawyer for any such person, and (v) others who, although not entitled to
vote, are entitled or required under any provision of the Act, the Articles, the By-laws or any
Shareholder Agreement to be present at the meeting. Any other person may be admitted only on
the invitation of the Chairman of the meeting or with the consent of the meeting.

8.10 Quorum - Subject to any Shareholder Agreement, a quorum for the transaction of
business at any meeting of Shareholders shall be the holders of shares entitled to vote thereat
present in person or by proxy representing more than 50% of all voting rights of all shares
entitled to vote at that meeting.

8.11 Right to Vote - Subject to the provisions of the Act or any Shareholder Agreement, at
any meeting of Shareholders in respect of which the Corporation has prepared the list referred to
in section 8.05, every Person who is named in such list shall be entitled to vote the shares shown
thereon opposite his/her name except, where the Corporation has fixed a record date in respect of
such meeting pursuant to section 8.06, to the extent that such Person has transferred any of
his/her shares after such record date and the transferee, upon producing properly endorsed
certificates or other valid documentation evidencing such shares or otherwise establishing that
he/she owns such shares, demands not later than three (3) days before the meeting that his/her
name be included to vote the transferred shares at the meeting. In the absence of a list prepared
as aforesaid in respect of a meeting of Shareholders, every Person shall be entitled to vote at the
meeting who at the time is entered in the securities register as the holder of one or more shares
carrying the right to vote at such meeting,
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8.12 Proxies - Every Shareholder entitled to vote at a meeting of Shareholders may appoint a
proxy holder, or one or more alternate proxy holders, who need not be Shareholders, to attend
and act at the meeting in the manner and to the extent authorized and with the authority
conferred by the proxy. A proxy shall be in writing executed by the Shareholder or his/her
attorney and shall conform to the requirements of the Act and any Shareholder Agreement (if

any).

8.13 Time for Deposit of Proxies - The Board may specify in a notice calling a meeting of
Shareholders a time, preceding the time of such meeting by not more than forty-eight (48) hours
exclusive of non-business days, before which time proxies to be used at such meeting must be
deposited. A proxy shall be acted upon only if, prior to the time so specified, it shall have been
deposited with the Corporation or an agent thereof specified in such notice or, if no such time is
specified in such notice, unless it has been received by the Secretary of the Corporation or by the
Chairman of the meeting or any adjournment thereof prior to the time of voting.

8.14 Joint Shareholders - If two (2) or more Persons hold shares jointly, any one of them
present in person or represented by proxy at a meeting of Shareholders may, in the absence of the
other or others, vote the share; but if two (2) or more of those Persons are present in person or
represented by proxy and vote, they shall vote as one on the shares jointly held by them.

8.15 Votes to Govern - At any meeting of Shareholders every question shall, unless otherwise
required by the Act, the Articles, the By-laws, any Shareholder Agreement, or by law, be
determined by the majority of the votes cast on the question. In case of an equality of votes
either upon a show of hands or upon a poll, the Chairman of the meeting shall not be entitled to a
second or casting vote.

8.16 Show of Hands - Subject to the provisions of the Act and any Shareholder Agreement,
any question at a meeting of Shareholders shall be decided by a show of hands unless a ballot
thereon is required or demanded as hereinafter provided. Whenever a vote by show of hands
shall have been taken upon a question, unless a ballot thereon is so required or demanded, a
declaration by the Chairman of the meeting that the vote upon the question has been carried or
carried by a particular majority or not carried and an entry to that effect in the minutes of the
meeting shall be prima facie evidence of the fact without proof of the number or proportion of
the votes recorded in favour of or against any resolution or other proceeding in respect of the
said question, and the result of the vote so taken shall be the decision of the Shareholders upon
the said question.

8.17 Ballots - On any question proposed for consideration at a meeting of Shareholders, and
whether or not a show of hands has been taken thereon, any Shareholder or proxy holder entitled
to vote at the meeting may require or demand a ballot. A ballot so required or demanded shall be
taken in such manner as the Chairman shall direct. A requirement or demand for a ballot may be
withdrawn at any time prior to the taking of the ballot. If a ballot is taken each Person present
shall be entitled, in respect of the shares which he/she is entitled to vote at the meeting upon the
question, to that number of votes provided by the Act, the Articles or any Shareholder
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Agreement, and the result of the ballot so taken shall be the decision of the Shareholders upon
the said question.

8.18 Adjournments - If a meeting of Shareholders is adjourned for less than one month, it
shall not be necessary to give notice of the adjourned meeting, other than by announcement at
the earliest meeting that is adjourned. If a meeting of Shareholders is adjourned by one or more
adjournments for one month or more, notice of the adjourned meeting shall be given as for an
original meeting.

8.19 Resolution in Writing - A resolution in writing signed by all of the Shareholders entitled
to vote on that resolution at a meeting of the Shareholders is as valid as if it had been passed at a
meeting of the Shareholders. -

8.20 Only One Sharehelder - Where the Corporation has only one Shareholder or only one

holder of any class or series of shares, the Shareholder present in person or by proxy at any time
and in any place constitutes a meeting.

9. DIVIDENDS AND RIGHTS

9.01 Dividends - Subject to the provisions of the Act, the Articles and any Sharcholder
Agreement, the Board may from time to time declare dividends payable to the Shareholders
according to their respective rights and interests in the Corporation. Dividends may be paid in
money, promissory note, property or by issuing fully paid shares of the Corporation.

9.02 Dividend Cheques - A dividend payable in cash shall be paid by cheque drawn on the
Corporation's bankers or one of them to the order of each registered holder of shares of the class
or series in respect of which it has been declared and personally delivered to such holder or
mailed by prepaid ordinary mail to such registered holder at his/her recorded address, unless
such holder otherwise directs. In the case of joint holders the cheque shall, unless such joint
holders otherwise direct, be made payable to the order of all of such joint holders. The delivery
or mailing of such cheque as aforesaid, unless the same is not paid on due presentation, shall
satisfy and discharge the liability for the dividend to the extent of the sum represented thereby
plus the amount of any tax which the Corporation is required to and does withhold.

9.03 Non-receipt of Cheques - In the event of non-receipt of any dividend cheque by the
Person to whom it is sent as aforesaid, the Corporation shall issue to such Person a replacement
cheque for a like amount on such terms as to indemnity, reimbursement of expenses and
evidence of non-receipt and of title as the Board may from time to time prescribe, whether
generally or in any particular case.

9.04 Record Date for Dividends and Rights - The Board may fix in advance a date for the
payment of any dividend or the date for the issue of any warrant or other evidence of right to
subscribe for securities of the Corporation, as a record date for the determination of the Persons
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entitled to receive payment of such dividend or to exercise the right to subscribe for such
securities, provided that notice of any such record date is given in the manner provided in the
Act. Where no record date is fixed in advance as aforesaid, the record date for the determination
of the Persons entitled to receive payment of any dividend or to exercise the right to subscribe
for securities of the Corporation shall be at the close of business on the day on which the
resolution relating to such dividend or right to subscribe is passed by the Board.

9.05 Unclaimed Dividends - Any dividend unclaimed after a period of two (2) years from the
date on which payment of same was tendered upon the holder in question in the manner set forth
in this By-law shall be forfeited and shall revert to the Corporation.

9.06 Waiver of Dividends — Any Shareholder that is a holder of shares in a class of shares for
which a dividend has been declared may waive their entitlement to all or any part of that
dividend so declared in writing in their sole and absolute discretion, in which case that portion of
their dividend entitlement so waived will be distributed among the remaining holders of that
class of shares pro rata per share.

10. NOTICES

10.01 Method of Giving Notice - Any notice (which term includes any communication or
document) to be given (which term includes sent, delivered or served) pursuant to the Act, the
regulations thereunder, the Articles, the By-laws or otherwise to a Shareholder, Director, Officer,
auditor or member of a committee of the Board shall be sufficiently given if delivered personally
to the Person to whom it is to be given or if delivered to his/her recorded address or if mailed to
him/her at his/her recorded address by prepaid ordinary, registered or air mail or if sent to
him/her at his’her recorded address by any means of prepaid transmitted or recorded
communication. A notice so delivered shall be deemed to have been given on the earlier of: (i)
when it is delivered personally or to the recorded address as aforesaid; (ii) a notice so mailed
shall be deemed to have been given when deposited in a post office or letter box and shall be
deemed to have been received on the fifth (5th) day after so depositing; and (iii) a notice so sent
by any means of transmitted or recorded communication shall be deemed to have been given
when dispatched or delivered to the appropriate communication company or agency or its
representative for dispatch. The Secretary may change or cause to be changed the recorded
address of any Shareholder, Director, Officer, auditor or member of a committee of the Board in
accordance with any information believed by him/her to be reliable. The recorded address of a
Director shall be his/her latest address as shown in the records of the Corporation or in the most
recent notice filed under the Corporation Information Act, whichever is the more current.

10.02 Notice to Joint Shareholders - If two (2) or more Persons are registered as joint holders
of any share, any notice shall be addressed to all of such joint holders but notice to one of such
Persons shall be sufficient notice to all of them.

10.03 Computation of Time - In computing the date when notice must be given under any
provision requiring a specified number of days notice of any meeting or other event, the date of
giving the notice shall be excluded and the date of the meeting or other event shall be included.
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10.04 Undelivered Notices - If any notice given to a Shareholder pursuant to section 10.01 is
returned on three (3) consecutive occasions because he/she cannot be found, the Corporation
shall not be required to give any further notices to such Shareholder until he/she informs the
Corporation in writing of his/her new address.

10.05 Omissions and Errors - The accidental omission to give any notice to any Shareholder,
Director, Officer, auditor or member of a committee of the Board or the non-receipt of any notice
by any such person or any error in any notice not affecting the substance thereof shall not
invalidate any action taken at any meeting held pursuant to such notice or otherwise founded
thereon.

10.06 Persons Entitled by Death or Operation of Law - Every Person who, by operation of
law, transfer, death of a Shareholder or any other means whatsoever, shall become entitled to any
share, shall be bound by every notice in respect of such share which shall have been duly given
to the Sharcholder from whom he/she derives his/her title to such share prior to his/her name and
address being entered on the securities register (whether such notice was given before or after the
happening of the event upon which he/she became so entitled) and prior to his/her furnishing to
the Corporation the proof of authority or evidence of his/her entitlement prescribed by the Act.

10.07 Waiver of Notice - Any Shareholder (or his/her duly appointed proxy holder), Director,
Officer, auditor or member of a committee of the Board may at any time waive any notice, or
waive or abridge the time for any notice, required to be given to him/her under any provisions of
the Act, the regulations thereunder, the Articles, the By-laws, any Shareholder Agreement, or
otherwise and such waiver or abridgement shall cure any default in the giving or in the time of
such notice, as the case may be. Any such waiver or abridgement shall be in writing.
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The undersigned, being the directors of the Corporation, hereby consent to and approve the
foregoing by-law No. 1 of the by-laws of the Corporation, pursuant to the provisions of the
Ontario Business Corporations Act, as amended.

DATED the 3rd day of September, 2020.

Nakul Aurora Jay Khanna

The undersigned, being the shareholders of the Corporation, entitled to vote at a meeting of
shareholders hereby consent to and approve the foregoing by-law No. 1 of the by-laws of the
Corporation, pursuant to the provisions of the Ontario Business Corporations Act, as amended.

DATED the 3rd day of September, 2020.

s

Nakul Aurora Jay Khanna




BY-LAW NO. 2

A By-law respecting the borrowing of money and the issuing of debt instruments by:

20 CALDARI DEVELOPMENT INC.
a non-offering Corporation incorporated under
the Ontario Business Corporations Act
(herein called the "Corporation")

BE IT ENACTED as a By-law of the Corporation as follows:

1. Without limiting the borrowing powers of the Corporation as set forth in the Business
Corporations Act (Ontario), as may be amended, the Directors of the Corporation may, from
time to time, without the authorization of the Shareholders:

(a) Borrow money upon the credit of the Corporation;

(b)  Issue, re-issue, sell or pledge debt obligations of the Corporation, including
without limitation, assignments, loan agreements, bonds, debentures, pledges,
notes or other similar obligations of the Corporation, whether secured or
unsecured;

(c) Give a guarantee on behalf of the Corporation to secure performance on behalf of
any present or future indebtedness, liability or obligation of any person; and

(d) Charge, mortgage, hypothecate, pledge or otherwise create a security interest in
all or any currently owned or subsequently acquired, real or personal, movable or
immovable, property of the Corporation, including without limitation, book debts,
rights, powers, franchises and undertakings, to secure any present or future
indebtedness, liabilities or other obligations of the Corporation.

2. The Directors may, from time to time, by resolution delegate any or all of the powers
referred to in paragraph 1 of this By-law to a Director, a Committee of Directors or one or more
officers of the Corporation.

3. The Corporation and its Directors and officers are authorized and permitted to execute
and deliver deeds, transfers, assignments, contracts, obligations, certificates and other
instruments on behalf of the Corporation pursuant to this By-law (i) in counterpart, and (ii) via
telefax, portable document format, tagged image format and other forms of electronically
reproduced signature, which shall be valid and binding on the Corporation.




The undersigned, being the directors of the Corporation, hereby consent to and approve the
foregoing By-law No. 2 of the by-laws of the Corporation, pursuant to the provisions of the
Ontario Business Corporations Act, as amended.

DATED the 3rd day of September, 2020.

,?\{k/
&

Nakul Aurora Jay Khanna

The undersigned, being the shareholders of the Corporation, entitled to vote at a meeting of
shareholders hereby consent to and approve the foregoing By-law No. 2 of the by-laws of the
Corporation, pursuant to the provisions of the Ontario Business Corporations Act, as amended.

DATED the 3rd day of September, 2020.

I

P

Nakul Aurora Jay Khanna
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ACKNOWLEDGEMENT RE: STANDARD CHARGE TERMS

TO: J.1.S CONTRACT FURNITURE INC. (the "Lender")
AND TO: FOGLER, RUBINOFF LLP, solicitors for the Lender
RE: CHARGE/MORTGAGE FROM 20 CALDARI DEVELOPMENT INC.

The undersigned, being the mortgagor in the above transaction, hereby acknowledges receiving
a copy of Standard Charge Terms No. 200033, before signing the above charge or mortgage,
and understands that the said Standard Charge Terms are incorporated by reference into such
charge or mortgage.

This Acknowledgement may be executed: (i) by facsimile or email and facsimile or email
signatures shall be treated as originals for all purposes and (i) in counterparis and all
counterparts taken together shall constitute an executed copy of this Acknowledgement.

[signature page follows]



DocuSign Envelope {D: AF25E375-1083-4845-9658-DAGCOBF5F720

EFFECTIVE as of the 1% day of June, 2024.

20 CALDARI DEVELOPMENT INC.

Docstignes by
Per: | Mkl dwora
NameNakul Aurora

Title! pirecror. -

{ have the authority to bind the Corporation.
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GUARANTEE

THIS GUARANTEE is dated as of the 1st day of June, 2024, by NAKUL AURORA, an
Ontario resident {the "Guarantor") to and in favour of J.I.S§ CONTRACT FURNITURE

INC. (the "Secured Party").
RECITALS:

A. Aurora Hotel Group Inc. ("AHG") has delivered to the Secured Party an amended
and restated promissory note dated the date hereof in the principal amount of
$5,800,000 (as may be further amended, restated or supplemented from time to
time, the "Promissory Note").

B. The Guarantor has agreed to guarantee the obligations of AHG under the
Promissory Note, on the terms and subject to the conditions contained herein.

C. Capitalized terms used herein but not defined herein shall have the meanings
ascribed to them in the Promissory Note. : :

NOW THEREFORE THIS AGREEMENT WITNESSETH that, in consideration of the
mutual covenants and agreements herein contained and other good and valuable
consideration, the receipt and sufficiency whereof is hereby acknowledged, and
intending to be legally bound hereby, the parties hereto agree as follows:

ARTICLE 1
GUARANTEE

1.1 Guarantee. The Guarantor hereby absolutely, unconditionally and irrevocably
guarantees to the Secured Party, and its heirs, executors, administrators, legal
representatives and assigns, as applicable, the full and punctual payment and all
present and future indebtedness and liabilities, direct and indirect, contingent or
otherwise, under or in connection with the Promissory Note, including, without limitation,
all principal thereon (the "Guaranteed Obligations"). :

1.2  Indemnity. If any or all of the Guaranteed Obligations are not duly performed by
AHG and are not performed under Section 1.1 for any reason whatsoever, the
Guarantor shall, as a separate and distinct obligation, indemnify and save harmless the
Secured Party from and against all costs, losses, expenses and charges resulting from
the failure of AHG to perform such Guaranteed Obligations.

1.3 Primary Obligation. If any or all of the Guaranteed Obligations are not duly
performed by AHG and are not performed under Section 1.1, or the Secured Party is
not indemnified under Section 1.2, in each case, for any reason whatsoever, such
Guaranteed Obligations will, as a separate and distinct obligation, be performed by the
Guarantor as primary obligor.

1.4  Guarantee Absolute and Unconditional. The Guarantor hereby agrees that its
obligations under this Guarantee are irrevocable, absolute and unconditional (which
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may not be pleaded and evidence of which may not be infroduced in any proceeding
with respect to this Guarantee, in each case except as otherwise agreed in writing).

1.5 Authorization; Other Agreements. The Guarantor acknowledges and agrees
that none of the following acts or omissions of or by the Secured Party, whether with or
without notice to or demand upon the Guarantor, shall have the effect of discharging or
otherwise limiting the obligations of the Guarantor hereunder: (a) any modification,
amendment, supplement or other change to the time of payment for or under, or any
waiver or other consent to noncompliance with, any Guaranteed Obligation; (b) any
grant of time, renewals, extensions, indulgences, releases and discharges to '/AHG; or

(c) otherwise dealing with AHG, or any security for the Guaranteed Obligations, in each
case, as the Secured Party sees fit. '

1.6 - No Exhaustion of Remedies. The Secured Party shall not be bound or
obligated to exhaust ifs recourse against AHG or take any other action before being
entitled to demand payment from the Guarantor hereunder.

1‘ 7 Secured Party Rightsﬁ ‘The rights a.nd remedies providédu in tﬁis Gijéréhtee ére
cumulative-and-may be -exercised- smgly or Concurrenﬂy and are not exclusxve of any~~
nghts orremedies provaded bytaw.~ S o -

ARTICLE 2
CONTINUING'GUARANTEE

2.1 Continuing Guarantee. This Guarantee shall be a continuing guarantee of the
Guaranteed Obligations and shall apply to and: secure any ultimate balance due or
remaining due to the Secured Party and shall not be considered as wholly or partially
satisfied by the payment or liquidation at any time of any sum of money for the time
being due or remaining unpaid to the Secured Party. This Guarantee shall continue to
%%%%W%WM%%%W&WW—%aW%aﬁMG—M
Obligations is rendered unenforceable or is rescinded or must otherwise be returned by
the Secured Party upon the occurrence of any action or event including the insolvency,
bankruptcy or reorganization of AHG or otherwise, all as though such payment had not
been made.

ARTICLE 3
DEMAND

3.1 Demand. The Secured Party shall be entitled to make demand upon the
Guarantor at any time upon the occurrence of any "Event of Default” as defined in and
pursuant to the Promissory Note, and upon such Event of Default, the Secured Party
" may treat all Guaranteed Obligations as due and payable and may forthwith collect from
the Guarantor the total amount guaranteed hereunder whether or not such Guaranteed
Obligations are yet due and payable at the time of demand for payment hereunder. The
Guarantor shall make payment to the Secured Party of the total amount guaranteed
hereunder forthwith after demand therefor is made to the Guarantor. The Guarantor
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shall pay all reasonable costs and expenses incurred by the Secured Party in enforcing
this Guarantee.

ARTICLE 4
GENERAL

41 Representations and Warranties. The Guarantor hereby represenis and
warrants that: (a) each has full power, capacity, authority and legal right to execute and .
deliver this Guarantee and perform his obligations hereunder; (b) this Guarantee has
been duly executed and delivered by the Guarantor and constitutes a legal, valid and
binding obligation of the Guarantor enforceable in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium, arrangement, or other
similar laws affecting creditors’ rights generally and subject to equitable principles
(regardless of whether enforcement is sought in equity or at law); and (c) the execution
and delivery of this Guarantee by the Guarantor and the performance by the Guarantor
of their obligations hereunder will not violate any provision of any applicable law or
regulation or any order, judgment, writ, award or decree of any court, arbitrator or
governmental authority, domestic or foreign, applicable to the Guarantor or any of its
property, or any agreement or instrument to which the Guarantor is party or by which it
or its property is bound.

4.2 Assignment; Benefit of the Guarantee. In the event that the Promissory Note
has been assigned by the Secured Party in accordance with the terms of the
Promissory Note, all rights hereunder shall simultaneously (and without further act or
formality) be assigned, nunc pro tunc. The Guarantor may not assign this Guarantee or
its obligations under this Guarantee. This Guarantee shall be binding upon the
Guarantor and his heirs, executors, administrators, legal representatives and assigns,
as applicable and shall enure to the benefit of and be enforceable by the Secured Party
-and her. heirs, executors, administrators, legal representatives and assigns, as
applicable. ' ‘ '

4.3 Amendments and Waivers. No amendment to this Guarantee will be valid or
binding unless set forth in writing and duly executed by the Guarantor and the Secured
Party. No waiver of any breach of any provision of this Guarantee will be effective or
binding unless made in writing and signed by the party purporting to give the same and,
unless otherwise provided in the written waiver, will be limited to the specific breach
waived.

4.4  Severability. If any provision of this Guarantee is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceability will attach only to
~such provision or part thereof, and the remaining part of such provision and all other
provisions hereof will continue in full force and effect. ’

4.5 Notices. Any demand, notices or other communications by the terms hereof
required or permitted to be given by one party to the other shall be given in writing and
shall be delivered in person or transmitted by email correspondence addressed as

follows:
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(a)  to the Guarantor at:

20 Caldari Road
Vaughan, ON L4K 4N8
E-mail: nick@aurora-group.ca

with a copy to:

Kagan Shastri DeMelo Winer Park LLP
188 Avenue Road

Toronto, ON M5R 2J1

Attention: Rahul Shastri

Email: rshastri@kslip.ca

(b)  to the Secured Party at:

J.I.S. Contract Furniture Inc.
2126 Grange Drive
Mississauga, ON

L5B 1P5

Attention:  Jay Khanna

Email: jay.khanna@st-damase.com
And to:

Fogler, Rubinoff LLP

77 King Street, Suite 3000
Toronto, ON

M5K 1G8

Attention:  Charles Skipper / Jordan Kamenetsky
Email: cskipper@foglers.com / jkamenetsky@foglers.com

Any such notice or other communication shall be deemed to have been given
and received, if sent by personal delivery, upon delivery, or if transmitted by email
correspondence, upon the completion of its transmission. The Guarantor or the Secured
Party may at any time change its email address for service from time to time by giving
notice to the other in accordance with this Section 4.5.

4.6 Further Assurances. The Guarantor shall promptly do, make, execute, deliver,
or cause to be done, made, executed or delivered, all such further acts, documents and
things as the Secured Party may require from time to time after for the purpose of giving
effect to this Guarantee.
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4.7 Acknowledgements. The Guarantor acknowledges that it is providing this
Guarantee at the request of AHG. The Guarantor acknowledges receipt of a fully
executed copy of the Note.

4.8 Discharge. The Guarantor will not be discharged or released from any of its
obligations hereunder except upon payment in full of the total amount guaranteed
hereunder.

4.9 Additional Security. This Guarantee is in addition to, and without prejudice to or
in substitution for, any security of any kind now or hereafter held by the Secured Party
and any other rights or remedies that the Secured Party might have.

410 Governing Law. This Guarantee shall be governed by, and construed and
interpreted in accordance with, the laws of the Province of Ontario and the federal laws
of Canada applicable therein.

[Signhature Page Follows]
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IN WITNESS WHEREOF the Guarantor has executed this Guarantee as of the date first
written above.

DocusSigned by:

C%i;m!i:m Mkl furora,
Withess NAKUL AURORA

Address of Guarantor:

20 Caidari Road
Vaughan, ON L4K 4N8
E-mail; nick@aurora-group.ca

with a copy 1o:

Kagan Shastri DeMelo Winer Park LLP
188 Avenue Road

Toronto, ON MBR 2J1

Attention: Rahul Shastri

Email: rshastric@kslip.ca
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ASSIGNMENT OF DEBT AND SECURITY AGREEMENT

-THIS ASSIGNMENT OF DEBT AND SECURITY AGREEMENT. (this

“Agreement”) is made as of the 11" day of March 2024.

AMONGST:..

CANADIAN WESTERN BANK
(the "Assignor’)
-and -
1000688136 ONTARIO INC.
(the “Assignee”)
RECITALS:
A 20 Caldari Development Inc. (the “Borrower”) is indebted to the Assignor with

respect to a certain credit facility or loan made available by the Assignor to the
Borrower pursuant to and under the terms of the commitment letter dated August
26, 2021 and accepted September 8, 2021 (the “Original Credit Agreement’), as
amended pursuant to and under the terms of the amending agreement dated
March 31, 2023, a promissory note dated on or about October 9, 2021 and an
application and agreement letter of credit/guarantee dated November 9, 2021
(collectively, and together- with the Original Credit Agreement, the “Credit

Agreement’),

the indebtedness of the Borrower for principal, interest and fees (including, without
limitation, any and all legal and other professional fees and any other fees of any
kind relating to the Transaction, as defined below) pursuant to the Credit
Agreement as at the completion of the Transaction is set out in Schedule “A” to
this Agreement (the “Indebtedness”);

the Borrower provided security for the Indebtedness, including amongst other
things, the documents described on Schedule “B” to this Agreement and listed in
Schedule "D" to this Agreement (collectively, the “Security”, and together with
the Credit Agreement, the “Documents”);

the Indebtedness is jointly and severally guaranteed by Akash Aurora, Nakul
Aurora and Jay Khanna (the “"Personal Guarantors”™), and Aurora Hotel Group
Inc., J.I.S Contract Furniture Inc. and 2107307 Ontario Inc. (the "Corporate
Guarantors”™) (collectively, the “Guarantors”) pursuant to separate written
guarantees each respectively dated November 8, 2021 (collectively, the
“Guarantees”);



M
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the Security includes a general security agreement dated November 9, 2021,
granted by the Borrower in favour of the Assignor, and general security
agreements each dated November 9, 2021, granted by each of the Guarantors in

favour of the Assignor (collectively, the “GSAs”);

the Guarantors also assigned and postponed any claims that they may have

against the Borrower in favour of the Assignor pursuant to separate written-

assignment and postponement of creditor's claims each respectively "dejredm

November 9, 2021 (collectively, the “Assignments and Postponements™);

—the Assignor has made writteni demand on the Borrower for repayment of the

Indebtedness (the “Borrower Demand Letter”), which was accompanied by a
Notice of Intention to Enforce Security prepared pursuant to subsection 244(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended,

the Assignor has made written demands on the Guarantors pursuant to the
respective Guarantees for repayment of the indebtedness (together with the

Borrower Demand Letter, the “Demand Letters”);

the Borrower and the Guarantors have fax!ed to make payment mn accordance wrth
the namqr‘d I attara:

SR A ST L W) | t\rkl\zl Oy

Ernst & Young Inc. was appointed as receiver and manager (the “Receiver”) of all

“the asséts; undertakmgs and properties of the Borrower (the’ “Property ") pursuant
to the Order of Justice Tzimas dated December 7, 2023 (the ° Recelvershlp
‘Order”) ‘

Pu‘rsuant to paragraph 9 of the Receivership Order, among other things; all rights

and remedies against the Borrower or affecting the Property are stayed and

M***&;oemmlmmmmewmeﬂwmedme Receiver or leave of the court;

L.

the Assignee is prepared to pay the amounts owed by the Borrower to the Assrgnor
provided that the Assignee receives an assignment of the Indebtedness and the
Documents, and the Receiver is given notice of the assignment; and

the Assignor and the Assignee have agreed upon terms and conditions of the
assignment of the Indebtedness and the Documents (the “Transaction”), the
terms and conditions of which Transaction are set out in this Agreement. -

‘NOW THEREFORE THIS AGREEMENT WITNESSES that, in consideration of the

payment to the Assignor of the Purchase Price (as defined in Section 6 of this Agreement)
and for other good and valuable consideration received, the sufficiency of which is hereby
acknowledged, and intending to be legaHy bound by this Agreement, the parties agree as
follows:

1.

subject to the terms and conditions of this Agreement, the Assignor hereby
irrevocably assigns, transfers and sets over unto the Assignee, its successors and
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assigns, all its right, title and interest, at law or in equity, if any, in and to the
Indebtedness and the Documents;

2. the Assignee agrees and covenants to and in favour of the Assignor that the
assignment of the Indebtedness and the Documents and the rights granted to the
Assignee in the Indebtedness and the Documents herein provided for is. Wxthout
recourse as against the Assignor;

3. subject to the terms and conditions of this Agreement, the Assignee shall, from the
date hereof, have and hold the Indebtedness and the Documents and all monies
arising in respect thereof and to accrue thereon together with the interest and costs
properly eligible thereon and the Property of the Borrower thereby secured,
mortgaged, charged and assigned to the use of the Assignee, is successors and
assigns, absolutely, but subject always to the terms and provisions contained
herein;

4. the Assignor has delivered the documents and records to the Assignee as set forth
in the index o the Record Book attached as Schedule D;

5. the Assignee hereby acknowledges and agrees that the Assignor may only be able
to deliver photocopies of the Documents to the Assignee, but upon request of the
Assignee will use best efforts to locate and deliver any originals of the documents
to the Assignee;

6. in consideration of the closing of the Transaction on the terms contained in this
Agreement, the Assignee shall pay the amounts of Eight Million Eight Hundred
Forty ‘Nine Thousand Six Hundred and Three Dollars and Sixty One Cents
($8,849,603.61) (the “Purchase Price”) in trust to legal counsel for the Assignor,
Dickinson Wright LLP (the “Assignor’s Counsel”), in accordance with the wire
instructions set out in Schedule “C” to this Agreement which sums shall not be
refunded to the Assignee, in full or in part; and

7. as the quantum of the Indebtedness fluctuates on a daily basis, the Purchase Price
is only valid untii 4.00 p.m. (Toronto time) on Monday, March 11, 2024.
Accordingly, in the event that the Purchase Price and fully-executed copies of this
Agreement are not received by the Assignor’s Counsel by 4:00 p.m. (Toronto time)
on March 11, 2024, the time to complete the Transaction will be extended by one
business day with the Purchase Price being increased by the applicable per diem
plus the applicable additional legal fees of the Assignor’'s Counsel (failing which, if
the Transaction has still not been completed, this Agreement shall be deemed to
be null and void and of no further force and effect); '

8. the Assignee and Assignor shall each be responsible for their own legal and
professional fees in connection with this Agreement;

g. the Assignee shall each be responsible for effecting any and all required
registrations in respect of the Transaction, and the Assignor hereby consents to
the Assignee or its counsel proceeding with the relevant transfers, registrations
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and/or filings required to give effect to this Agreement, provided that such steps
are undertaken exclusively at the sole cost of the Assignee. The parties to this
Agreement shall, during the first 30 calendar days from the date of this Agreement,
take all reasonable steps necessary to execute, acknowledge and deliver, or cause
"to be executed, acknowledged and delivered, such further instruments, transfers
and other documents to give effect to this Agreement and the assignment
contemplated herein, provided that such steps are undertaken exclusnvely at lhe
__Sole cost of the Assngnee e

10.  upon receipt by the ASSlgnor of a fully executed copy of this Agreement, and the

Purchase Price, all in accordance with the date and time as set out in paragraph
6, the Assignor shall deliver to the Assignee an executed copy of the
acknowledgement and direction set out in Schedule “E”;

1. the Asslgnor represents warrants and covenants with the Ass;gnee that the
Assignor is not a non-resident of Canada under the Income Tax Act (Canada);

12, the ASS|gnor represents and warrants that it has not aSS|gned postponed
released -OF- dlscharged any of the Indebtedness or the Documents;

-
w

; Lmtptﬁs—exwesslvse%ﬁhﬁ%gfeemeﬁ—m%@nmwakevnow
- representations or warranties with respect to the validity, enforceability perfection,
attachment, priority or any other matter regarding any of the Security or

Documents

14.-  The Ass;gnee acknowledges that it has lnspected the Securzly and accepts the

“e= Segurnityand altrégistrations and documents rélating thereto on an™“as’is” basis, in

- their present state and condition and is relying solely on its own inspection and
judgment-regarding the Security in entering into this Agreement;

15.  notwithstanding any provision hereof or of the Documents, the Assignee
acknowledges and agrees that it will pursue any claims related to the Indebtedness
or the Doeuments in its own name and not in the name of the Ass1gnor

16.  the Assignor and Assngnee acknowledge that the receiver has been given written
hotice of the Transaction

17.  the Assignee hereby agrees to indemnify the Assignor, and its officers, directors,
employees and agents, and hold them harmless from any claim or complaint, and
any loss or damage of any kind whatsoever advanced against the Assignor arising

-~ from its assignment of the Indebtedness and Documents to the Assignee, including
without limitation any costs, expenses, suits,or actions which may be incurred or
" “asserted against the Assignor ;

18.  each of the parties hereto acknowledges and declares that: {a) it has had an
adequate opportunity to read and consider this Agreement and to obtain such
advice in regard to it-as it considers advisable, including, without -limitation,
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20.

21.

22.

23.
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independent legal advice; (b) it fully understands the nature and effect of this
Agreement; and (c) this Agreement has been duly executed voluntarily;

this Agreement can only be modified or amended by written agreement executed
by the parties hereto;

this Agreement may be executed in one or more counterparts each of which shall
be deemed an original, but all of which together shall constitute one and the same
instrument and execution and delivery of this Agreement may be made and
evidenced by electronic transmission;

this Agreement shall be governed by the laws of the Province of Ontario and the
federal laws of Canada applicable therein. The parties hereto uwrevocably submit
to the Court in any action or proceeding arising out of or relating to this Agreement
that involves the Assignor, and irrevocably agree that all such actions and
proceedings may be heard and determined in the Court, and trevocably waives,
to the fullest extent possible, the defence of an inconvenient forum.

this Agreement binds and enures to the benefit of the parties’ respective
successors and assigns; and

any notice, demand or other communication required or permitted to be given to
any party hereunder shall be given in writing and addressed as follows:

in the case of the Assignor:

Canadian Western Bank
2000 Argentia Road
Mississauga, ON L5N 1P7

Attention: Tyson Hartwell

with a copy to:

Dickinson Wright LLP
Lawyers

199 Bay Street, Suite 2200
Toronto, ON M5L 1G4

Attention: Lisa S. Corne
Email: Lcorne@dickinson-wright.com

in the case of the Assignee:

1000688136 Ontario Inc.
c/o Rago & Garofalo

30 Jane Street

Toronto, ON M6S 373
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with copy to:

Fogler, Rubinoff LLP

Lawyers

77 King Street West, Suite 3000

Toronto, ON M5K 1G8

Attention: Charles Skipper/Vern W. DaRe

Email: cskipper@foglers.com / vdare@foglers.com

Any such notice shall be deemed to be sufficiently given if personally delivered,
sent by prepaid courier, or sent by email transmission, and in each case shall be
deemed to have been received by the other party five (5) business days after being
sent by courier, or on the same day on which it was delivered if sent by email
transmission and such day is a business day, and, if not, on the next following
husiness day. ..

-~ — -[Signature-Page Follows]
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of

the day and year first written above.

CANADIAN WESTERN BANK

By:

: J(LW Do (hpn

1
Name:-Tyson Hartwell  Dean Chan
Title: AVP,SAMU VP, SAMU

I have authority to bind the
corporation.

1000688136 ONTARIO INC.

Name:
Title:

| have authority to bind the
corporation.



- -

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

CANADIAN WESTERN BANK

Name:
Title:

! have authority to bind the
corporalion.

— e,

Name: Ricardo Sousa
" Title:  President

R I'have authority to bind the
corporation.




SCHEDULE “A”

Account #: 101013932108 8,789,125.07
Per diem 29,422.92
Legal Fees 88,275.38
Deduction (57,219.76)
of 1% '
interest

account

$8,849,603.61
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SCHEDULE “B”

the Security includes a general security agreement dated November 9, 2021,
granted “by the Borrower in favour of the Assignor, and —general security
agreements each dated November 9, 2021, granted by each of the Guarantors in
favour of the Assignor (collectively, the “GSAs ) :

against the Bormwer in favour of the Assignor pursuant to Separate written
assignment and posiponement of creditor's claims each respectively dated
November 9, 2021 (collectively, the “Assignments and Postponements”);
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DICKINSON(W RIGHTL

199 Bay STREET, SUITE 2200
TORONTO. ON CaNapa M3 1G4
TELEPHONE: 486-777-0101
Facsiattne: $43-670-6009

hitp Zivwww . dickinsonwrnight com

FOR WIRES ORIGINATING IN CAD

Bank Name {Beneficiary's Bank): ROYAL BANK OF CANADA
SWIFT Routing Number:
{For Beneficiary's Bank) ROYCCAT2

Bank Location {Complete Address):

Main Branch - Toronto
200 Bay Street, Main Fl., Toronto, ON MslaJg

Canada

‘Bank Location {Country):
| Beneficiary’s Bank Account Number: | 000021056951 (Currencyis CAD)
Opticnal Routing Tifo (Sort Codeé ) “icCooo3oooor™”
DICKINSON WRIGHT LLP
In Trust
Beneficiary: 199 BAY STREET SUITE 2200
COMMERCE COURT WEST, TORONTO ON Ms511G4
Notes:

Beneficiary’s account number

12 digits - no dashes or spaces

Royal Bank SWIFT address

ROYCCAT2 is the RBC SWIFT number to wire funds within and
outside Canada.

RBC does not have individual branch codes for each of our
branches, therefore the inclusion of full transit and account
number is critical to ensuring efficient receipt and processing
of incoming wires.

Sort Code

Nine-digit Royal Bank sort code “/{CCo00300002”

When there are questions regarding formatting of payments
the Payments & Trade - Wire Payment Helpdesk may be
contacted for assistance. Tel: 1-800-ROYAL35 {(1-800-769-2535)
option #2.

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



SCHEDULE “D”
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RECORD BOCK

RE: Credit facilities Established by Canadian Western Bank (the “Lender”} In favour of 20 Caldari
Development Inc. {the “Borrower”) Demand Collateral First Charge/Mortgage registered
against. property municipally known as 20 Caldari Road, Vaughan, Ontario (Legally
described in PIN: 03276-0125 (LT), (the “Property”}

e 5“WW'GK;OSE-D:*'Novemberf'*237'20~21~"“ e e e e e e e

TAB | DOCUMENT
1. | Commitment Letter
2. Schwarz Law Partners LLP — Letter of Opinion
3. | Acknowledgement and Direction re electranic registration of Charge/Maortgage.
-4, -Acknowledgement-and Direction re electronic registration-of-Assignment-of Rents
5. Acknowledgment Re? Standard Charge Terms filed as number 201617
6. Certificates of By-Law No. 2 for each of the Borrower and Corporate Guarantors
7. Certificates of Incumbency for each of the Borrower and Corporate Guarantors
8. | Certified Authorizing Resolutions of the Board of Directors for each of the Borrower
and Corporate Guarantors
S—Solicitor's-Verificationof tdentity of Persons Execution Documents
10. | Direction re funds
11. | Funds Re-Direction
12. | Declaration of residency et al. in respect of Borrower
13. | Application and Agreement — Letter of Credit/Guarantee
14.  Assignment and Postponement of Creditor’s Claims between Nakul Aurora and 20
Caldari Development Inc.
15. | Assignment and Postponement of Creditor’s Claims between Akash Aurora and 20
Caldari Development Inc.
16. | Assignment and Postponement of Creditor’s Claims between Aurora Hotel Group inc.
and 20 Caldari Development inc.




TAB | DOCUMENT

17. | Assignment and Postponement of Creditor’s Claims between Jay Khanna and 20
Caldari Development Inc.

18. | Assignment and Postponement of Creditor’s Claims between 2107307 Oﬁtariovmc." '
and 20 Caldari Development Inc. -

19. | Assignment and Postponement of Creditor’s Claims between LLS. Contract Furniture
Inc. and 20 Caldari Development inc.

20. | Assignment of All Risks Insurance & General Liability and Fire Insurance

21. | Assignment of Bank instrument

22. | Debt Service and Cost Overrun Agreement

23. | Environmental Agreement and Indemnity

24. | Personal Guarantees for each Guarantor

25. | General Security Agreement together with authorizing Resolutions for Borrower and
Corporate Guarantors

26. | Corporate Opinions in respect of Borrower and Corporate Guarantors

27. | Estoppel Certificates

28. | Charge/Mortgage Registered - Instrument No. YR3344879

29. | Notice of Assignment of Rents Registered - Instrument No. YR3344880

30. | Executed Mortgage Schedule

31. | Promissory Note given by Borrower in favour of Canadian Western Bank

32. i Insurance Binder

33. | Certificate of Liability insurance

34. | Chicago Title Insurance Company — Lender’s Policy No CL-1050978-CA994

35. | Confirmation of Property Tax Payment

36. | Confirmation of PPSA registrations

37. | Financing Change Statements — PPSA




SCHEDULE “E”
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ACKNOWLEDGMENT AND DIRECTION
TO: ) ALL LAWYERS OF THE FIRM OF FOGLER, RUBINOFF LLP
AND TO: ALL DESIGNEES THEREOF

RE: Assignment of Instrument No. YR3344879 and related Instrument
No. YR3344880, being a registered charge in favour of Canadian
Western Bank and the related general assignment of rents, from
CwWaB in favour of 1000688136 ONTARIO INC. in accordance with
an Assignment of Debt and Security Agreement made as of the 280
day of February, 2024

This will confirm that:

1. The undersigned has reviewed the information set out herein and in the
following document:

a. Transfer of Charge, in substantially the form attached as Schedule
A

. b. Transfer of Personal Property Security Act registrations in the form
attached as Schedule "B"

(collectively the “Electronic Document”)

The undersigned acknowledges having been advised by Fogler, Rubinoff
LLP that the Property is within the mandatory electronic registration district
and that the Electronic Document will be electronically registered, without
execution by the undersigned.

2. The undersigned confirms that the information contained herein and in the
Electronic Document is accurate and complete.

3. Any Registered User of the Teraview software at the law firm of Fogler,
Rubinoff LLP (such user a "Registered User”) is authorized and directed
to electronically prepare and sign the Electronic Document and to register
the Electronic Document, all on the undersigned's behalf as well as any
other instruments and/or documents required to complete the above noted
transaction.

4. Any Registered User is further authorized and directed to insert, complete,
or amend any omitted or incorrect particulars in the Electronic Document
which may be required or advisable for the proper registration or other
recording of the Electronic Document.

5. The effect of the Electronic Document and this Acknowledgement and
Direction have been fully explained to the undersigned and the
undersigned understands that the undersigned is a party to and bound by
the terms and provisions of the Electronic Document to the same extent
as if the undersigned had signed the Electronic Document.

6. The undersigned is in fact the party named in the Electronic Document
attached to this Acknowledgement and Direction and |/We have not
misrepresented my/our identities to you.

7. In the event of any investigation by the Director of Land Registration
appointed under subsection 6(1) of the Registry Act (the "Director”)
regarding suspected fraudulent or unlawful activity or registration in
connection with the document attached to this Acknowledgment and
Direction, the undersigned hereby irrevocably consents to you releasing to



8.  This Acknowledgment and Direction may be executed in any numter of
counterparts including by DocuSign. A photocopy or facsimile or emailed
copy of this executed Acknowledgment and Direction may be relied upon

1o the same exient as if it were an original executed version.

And this shall be your good and sufficient and irrevocable authority for daing so.

DATED as of the 28" day of February, 2024

CANADIAN WESTERN BANK

2. e - -

Per: :

Name: { Tddod Hartwell

Title: {/Ave,/ SAMU
! have authority to bind the bank.

CANADIAN WESTERN BANK

Perr __pa,a,n/ (C)/ZM

Name: Dean Chan
Title:-- VP, SAMU-

I have authority to bind the bank.




SCHEDULE A~

LRO 7 £5 Tranater Of Charge in preparstinn on 2024 0227 st180d

This docwmant hss 0ot boen subouited and may S Incompheto. wyyawnod  Page 3 o7 1

[Pmpa.rties

PN Q278 - 0125 LT

Descrintios PCL 1-1 SEC 65M2681; LY 1 PLBSM265Y; ST L5527 16, LT286315 [ ST
LT546520,L 7546628 VAUGHAN

Adress 20 CALDARI RDY
VAUGHAN

IScmrm instruments

Regigtanion Na. Dste Type of Inxstrumsnt
YR3344878 20291123 Chargetongags
l Transferor(s}
Thnis transfar of charge milects 51 lands thal fe charge fs againet which are outstanding.
heame CANADIAN WESTERN BANK

At BS 5 COMpany
Address for Serdce Stz 101

2000 Argentia Road

bAicsisssups

Praza y

Ontardo LN 197

A pErson eF persans vwith authordty 15 bind the porporation basihavs consanted w1 the registrstion of thiz document.
This docaamant is not suthorized under Povsar of Attomey by this party.

| Transteres(s) Capacity Share

Mame 1000688 136 ONTARIC INC.
=3 B compiany
Address for Servics 1000EER 158 Oraano Inc.
o Pago & Garglahs
35 Jane Strest
Toroma, OM W53 323
with copy 10!
Fogler, Rublnoff LLP

iswyera

77 King Street West, Suliz 3000
Toronte, ON MEK 168
Agentior: Chiades Skippar
Fmail: cskipper@doglars.com

l Staternents

The chargee onsfers the selected charge fov S

Schedite: For T sema considaration, B Transieror terafern and assigns s Aghl tite and intersst In notice of assignment of rents no.
YR3344580 to he Transferee. The Transfecor tracslery and assigns the said charge snd assignment of rerts 1o the Trensfanes without
By representalion, wasranty, of condition of any Kind whatadever end on B without fecourse besie.

lFL’e Nember

Transterse Chent Fike Numbsr 224432

4857-3701-5877.v. 4



SCHEDULE “B~ .

4857-3701-5977. v. 4



37124, 2:46 PM

Amendment Details:

Order Number:
Client Reference:
Registration Type:
Orig Registration #:
Service Province:
Term (years):
Amount of Lien:
Expiry Date:
Maturity Date:
Requester:

Caution Filing: O

Debtors:

Untitled Page

PROVINCE OF ON - PERSONAL PROPERTY REGISTRY

DRAFT REPORT ON REGISTRATION
------------- REGISTRATION DRAFT ---veemeees

ADDED SEC PARTY 1000688136
ONTARIO INC{C/O RAGO &
GAROFALO, 30 JANE STREET)
REMOVED SECURED PARTY

'CANADIAN WESTERN BANK(2000

ARGENTIA ROAD, SUITE 101, PLAZA 1)

31412906

224432 Edit

Secured Party Transfer (Lien)
778471695

ON

5

N/A

2026-11-24

Rebecca Feldman

20 Caldari Development Inc.
20 Caldari Road
Caledon, ON, L4K4NS,

Secured Parties:

Assignor(s):

Canadian Western Bank

2000 Argentia Road, Suite 101,
Plaza 1

Mississauga, ON, L5N1W1, CA

Assignee(s):

1000688136 Ontario Inc.

C/O Rago & Garofalo, 30 Jane
Street

Toronto, ON, M6S 373, CA

hitps-//registrycomplete.com/ClientLienPrint.aspx?transiD=31412906

12



3/7/24, 2:46 PM Untitled Page

~ General Collateral

Z Consumer Goods @ Inventory
Collateral
Classifications: Equipment Accounts
' Other & MV Included

Current Collateral:
_ GENERAL SECURITY AGREEMENT OVERALLASSETS.

Registering Agent

Fogler, Rubinoff LLP (Avi Sugar)
77 King St West Ste 3000 TD
Centre R
Toronto, ON, M5K 1G8
~asugar@foglers.com ' S e e

https:/iregistrycomplete.com/Client/LienPrint.aspx ?transiD=31412306 212



tab 12



LRO # 65 Transfer Of Charge Receipted as YR3655690 on 2024 03 11 at 16:37
The applicant(s) hereby applies to the Land Regisirar. yyyy mmdd  Page 1 of 2
Properties

PIN 03276 -0125 LT

Description PCL 1-1 SEC 85M2681; LT 1 PL 65M2681: S/T LT552714, LT586315; S/T
LT546620,LT546628 VAUGHAN

Address 20 CALDARIRD
VAUGHAN

[Source Instruments

Registration No. Date . Type of Instrument
YR33448789 20211123 Charge/Mortgage
[Transferor(s) j

This transfer of charge affects all lands that the charge is against which are cutstanding.

Name CANADIAN WESTERN BANK
Address for Service Suite 101
2000 Argentia Road
Mississauga
Plaza 1

Ontario L5N 1P7
A person or persons with authority to bind the corporation has/have consented to the registration of this document.

This document is not authorized under Power of Attorney by this party.

[Transferee(s) Capacity Share —]
Name 1000688136 ONTARIO INC.
Address for Service 1800688136 Cataric Inc.

cl/o Rago & Garofalo

30 Jane Street

Toronto, ON M6S 3Z3

with copy to:

Fogler, Rubinoff LLP

Lawyers

77 King Street West, Suite 3000
Toronto, ON M5K 1G8
Attention: Charles Skipper
Email: cskipper@foglers.com

[Statements

The chargee transfers the selected charge for $8,849,603.61.

Schedule: For the same consideration, the Transferor transfers and assigns it's right, title and interest in notice of assignment of rents no.

YR3344880 to the Transferee. The Transferor transfers and assigns the said charge and assignment of rents to the Transferee without

any representation, warranty, or condition of any kind whatsoever and on a without recourse basis.

lSigned By j
Jordan William Evans Kamenetsky 77 King Street West Suite 3000 PO acting for Signed 2024 03 11
Box 95 TD Centre Transferor(s)
Toronto
M5K 1G8
Tet 416-864-9700
Fax 416-941-8852
| have the authority to sign and register the document on behaif of all parties to the document.
Jordan William Evans Kamenetsky 77 King Street West Suite 3000 PO acting for Signed 2024 03 11
Box 85 TD Centre Transferee(s)
Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852

| have the authority to sign and register the document on behalf of all parties to the document.



LRO # 65 Transfer Of Charge

The appiicant(s) hereby applies to the Land Registrar

Receipted as YR3655690 on 2024 03 11

at 16:37

yyyy mmdd Page 2 of 2

Submitted By

|

FOGLER, RUBINOFF LLP

77 King Street West Suite 3000 PO
Box 85 TD Centre

2024703 11

Toronto
M5K 1G8
Tet 416-864-9700
Fax 416-941-8852-
l Fees/Taxes/Payment 1
Statutory Registration Fee $69.95
Total Paid $69.95

LFiIe Number

Transferee Client File Number :

224432
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fogle

Reply To:
Direct Diatl:
E-mail:
QOur File No.:
April 29, 2024
VIA E-MAIL

Ms. Lisa Corne

Dickson Wright LLP

199 Bay Street, Suite 2200

P.O. Box 447, Commerce Court Postal Station
Toronto, ON M5L 1G4
lcorne@dicksonwright.com

Dear Ms. Corne:

RE: Canadian Western Bank re 20 Caldari
Court File No. CV-23-00004340-0000
Your File No. 72827-26

Fogler, Rubinoff LLP
Lawyers

77 King Street West

Suite 3000, PO Box 95

TD Centre North Tower
Toronto, ON M5K 1G8

t 416864.9700 | f: 4169418652
foglers.com

Charies W. Skipper
416.941-8821
cskipper@foglers.com
235148

I am serving herewith the enclosed issued and entered Order to Continue, dated April 24, 2024.

Yours truly,

FOGLER, RUBINOFF LLP

Kimg

ce: Service List



. TO:

SERVICE LIST

MINISTRY OF FINANCE (ONTARIO)
“Tegal Services Branch

33 King Street West, 6 Floor

AND
TO:

Oshawa ON LTH 8HS
Email: insolvencv.unit@ontario.ca

CANADA REVENUE AGENCY
c/o Department of Justice
Ontario Regional Office

The Exchange Tower, Box 36

130 King Street West, Suite 3400 |
Toronto ON MS5X 1K6

Diane Winters—
Diane-V

AND
TO:

AND

Email: dianewinters{@justice.gc.ca

AKASH AURORA
61 Beckenridge Drive

‘Markham ON-L382V3 -

Email: akash@aurora-group.ca

THE AURORA HOTEL GROUP INC,

TO:

AND
TO:

AND
TO:

¢/o Akash Aurora, President
Unit# 2, 20 Caldari Road
Vaughan, ON L4K 4N§&
Email: akash@aurora-group.ca
Tel: 416.824.7507

RAVY AURORA, CEO
Unit# 2, 20 Caldari Road
Vaughan, ON L4K 4N§
Email: ravi{@aunrora-group.ca
Tel: 416-824-6190

NAKUL (NICK) AURORA
Unit# 2, 20 Caldari Road
Vaughan, ON L4K 4N8§
Email: nick@aurora-group.ca
Tel: 647-986-2859




AND TO:

AND TO:

ERNST & YOUNG INC.

EY Tower, 100 Adelaide Street West
P.0. Box 1

Toronto, ON M5H 0B3

ALLEN YAO _
E-mail; -allen.yao@parthenon.ey.com

KAGAN SHASTRI DEMELO WINER PARK LLP
188 Avenue Road
Toronto, ON M5R 2J1

RAHUL SHASTRI

- E-mail: rshastri@ksllp.ca

JEREMY RUFFOLO
E-mail; jruffolo@kslip.ca

4887-2416-6248, v. 1



- — Eilectronically-filed-+-Déposé-par-voie £lecwonique -18-Apr-2024— - - . Court File No./N°.du-dossier.du-greffe.: .CV-23-00004340-0000 e

Brampton Superior Court of Justice / Cour supérieure de justice

Form 11A .
e Courts of Justice AGt e e e e e e

Court Eile No. CV=23-00004340-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

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

BETWEEN:

<
2z ’
N CANADIAN WESTERN BANK
W=
LF
3

LD Applicant
7 J;.'- ';..
N W S

Frirure 8¢
0’”!3’5355;&“\“‘

Respondent

ORDER TO CONTINUE

On the Regquisition of 1600688136 Ontario Inc. and on reading the Affidavit of
Jordan Kamenetsky, sworn March 25, 2024, which evidences that on March 11, 2024,
the interest of the Plaintiff in this proceeding, the Canadian Western Bank, and the
mortgage debt and all related security held by the Canadian Western Bank in respect of
the Defendant was assigned to 100@0688136 Ontario inc., by virtue of an Assignment

Agreement, dated March 11, 2024.



Electronically fited / Déposé par voie électronique : 18-Apr-2024 Court File No./N° du dossier du greffe : CV-23-00004340-0000
Brampton Superior Court of Justice 7 Cour supérieure de justice

-2-
IT IS ORDERED that this proceeding continue and that the title of the proceeding

in all documents issued, served or filed after the date of this Order be as follows:

Court File No. CV-23-00004340-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

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

BETWEEN:
CANADIANWESTERN-BANK
10000688136 ONTARIO INC.
Applicant
and
20 CALDARI DEVELOPMENT INC.
Respondent

i Digitally signed by TARIQ

7. AZ\Z
TARI Q AZl £- Date: 2024.04.24 09:59:43

Date APRIL 24, 2024 Signed by o _pang:
Local Registrar

Address of 7755 Hurontario Street
court office: Brampton ON L6W 4T6

A party who wishes to set aside or vary this Order must make a Motion to do so
forthwith after the Order comes to the party’s attention.

6-

&>
&
~3
~
©
<<

4867-73



__Elestonically fied /- Déposé-par veie-tlectronique+18-Apr-2024— - --—Court File Ne:./N*-du dossier-du greffe - CV=23=00604340-0000—"~
Brampion Stperior Court of Justice # Cour supérieure de justice

3.
Where a fransmission of interest occurs by reason of bankruptcy, leave of the
bankruptcy court may be required under section 69.4 of the Bankruptcy and Insolvency

Act (Canada) before the proceeding may continue.

RCP-E 11A (November 1, 2005)

4867-7366-827S, v. 1

Ny



Electronically filed / Déposé par voie électronique : 18-Apr-2024 Court File No./N° du dossier du greffe : CV-23-00004340-0000
Brampton Superior Court of Justice / Cour supérieure de justice

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

Court File No. CV-23-00004340-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
BRAMPTON

ORDER TO CONTINUE

FOGLER, RUBINOFF LLP
Lawyers

77 King Street West

Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

CHARLES W. SKIPPER (LSO# 334811)
cskipper@foglers.com

Tel:  416.941.8821

Fax, 416,941.8852

Lawyers for Jay Khanna

4867-7366-8279, v. 1
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AMENDMENT TO COMMITMENT LETTER

THIS AGREEMENT made effective as of the 15t day of June, 2024.
BETWEEN:
20 CALDARI DEVELOPMENT INC.
(the "Borrower")

-and -

AURORA HOTEL GROUP INC.
J.I.S. CONTRACT FURNITURE INC.
2107307 ONTARIO INC.

JAY KHANNA

NAKUL AURORA

AKASH AURORA

(collectively, the "Guarantors")
-and -

1000688136 ONTARIO INC.
(the "Bank")

WHEREAS the Borrower entered into a Commitment Letter dated August 26, 2021 as
amended from time to time including by an amending agreement dated March 31, 2023, a
promissory note dated on or about October 9, 2021 and an application and agreement letter of
credit/guarantee dated November 9, 2021 (collectively the "Original Commitment Letter")
pursuant to which the Canadian Western Bank (the "Original Bank") agreed to extend two loan
facilities to the Borrower on the terms set forth therein (the "Loan Facilities");

AND WHEREAS the Borrower was unable to perform its obligations under the Original
Commitment Letter and as such, the Original Bank made written demand on the Borrower for
repayment, which was accompanied by a Notice of Intention to Enforce Security prepared
pursuant to subsection 244(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended,

AND WHEREAS the Bank has made written demands to the Guarantors pursuant to their
respective guarantees for repayment of the amounts owing by the Borrower;

AND WHEREAS the Borrower and the Guarantors have failed to make payment in
accordance with the written demands;

AND WHEREAS Ernst & Young Inc. was appointed as receiver and manager (the
"Receiver") of all the assets, undertakings and properties of the Borrower (the "Property")
pursuant to an Order of Justice Tzimas dated December 7, 2023 (the "Receivership Order");

AND WHEREAS after the appointment of the Receiver, the Original Bank assigned to the

Bank all of its interest, liabilities, benefits, obligations in and with respect to the Original
Commitment Letter and all security pledged thereunder in accordance with the terms of an

robapp\8727711.1
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Assignment of Debt & Security Agreement dated as of the 11" day of March, 2024 (the
"Assignment of Debt and Security Agreement”) and whereas pursuant to an Order to
Continue signed by the Local Registrar on April 24, 2024, the Receivership Order has been
continued in the name of the Bank.

AND WHEREAS the Bank has accepted the assignment in accordance with the terms of
the Assignment of Debt and Security Agreement, pursuant to which the Original Bank assigned
the charge registered as Instrument No. YR3344879 (the "Charge") on November 23, 2021, to
the Bank by Transfer of Charge registered as Instrument No. YR3655690 registered March 11,
2024,

AND WHEREAS the Borrower remains in continuing default under the Charge, and the
Bank has agreed to forbear upon the terms and conditions set out herein.

(collectively, the "Recitals")

NOW THEREFORE THIS INDENTURE WITNESSES THAT in consideration of $10.00 now paid
by the Borrower to the Bank, and other good and valuable consideration (the receipt and
sufficiency of which is hereby acknowledged), the parties agree as follows:

ARTICLE 1 — RECITALS

The parties hereto hereby irrevocably and mutually acknowledge and confirm that the Recitals
are true and correct insofar as they relate to them in substance and in fact.

ARTICLE 2 — ACKNOWLEDGMENT

2.1 The Borrower and the Guarantors each acknowledge and agree that as of the day hereof
the amount of [NTD — AMOUNT TO BE UPDATED] is owing to the Bank as set out on
Schedule "A" hereto.

ARTICLE 3— FURTHER COVENANTS OF THE BORROWER AND THE BANK

3.1 The Borrower covenants and agrees that the payment terms of the Loan Facilities shall
be amended and extended in accordance with the charge amending agreement attached
hereto as Schedule "B", a copy of which shall be registered on title to the Property as
hereinafter defined (the "Mortgage Amending Agreement").

3.2 The Borrower covenants and agrees to provide the Bank with a certificate of insurance for
20 Caldari Road, Vaughan, ON (the "Property"), which certificate shall include the Bank
as additional loss payee and additional insured on the insurance policy in accordance with
the terms of the Original Commitment Letter.

3.3 The Bank hereby consents and agrees to the Borrower placing a second mortgage on title
to the Property in favour of J.I.S. Contract Furniture Inc. (the "Second Mortgagee"), in an
amount not to exceed $5,800,000.00, provided that prior to registration of the said second
mortgage, the Second Mortgagee shall enter into a subordination and standstill
agreement, in form and content satisfactory to the Bank in its sole and unfettered
discretion.

3.4 Provided that the Borrower complies with all terms of this Agreement and the Mortgage
Amending Agreement, the Bank agrees to forbear from further exercising any of its

robapp\8727711.1
4874-3147-4367, v. 1
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remedies under the Mortgage or any of the security documentation provided under the
Original Commitment Letter as assigned to the Bank.

ARTICLE 4- GENERAL

4.1 Entire Agreement

This Agreement, and the Original Commitment Letter constitute the entire agreement
between the parties hereto pertaining to the subject matter hereof and supersedes all prior
agreements, understandings, negotiations and discussions, whether oral or written, of the
parties and there are no other agreements between the parties in connection with the
subject matter hereof except as specifically set forth herein.

42 Counterparts and Electronic Execution

This Agreement may be executed by facsimile, electronic mail, and in counterparts, each
of which shall be deemed to be an original and all of which, taken together, shall constitute
one and the same document.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

robapp\8727711.1
4874-3147-4367, v. 1
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DATED as of the day above first written.

robapp\8727711.1
4874-3147-4367, v. 1

20 CALDARI DEVELOPMENT INC.

DocuSigned by:

Per| Ju tuanna
Namei“]ay Khanna
Title: Director

DocuSigned by:

Per: | pabul fwora

NGRS aa:saNaKU-‘l AUTOTa

Title: pirector

I/We have authority to bind the corporation.

amefick SeuSa
Title: Tvesidont

Per:

Name:
Title:

[/We have authority to bind the Bank.
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-5-
GUARANTORS:
AURORA HOTEL GROUP INC. J.I.S. CONTRACT FURNITURE INC.
Per: | MkSK L0kBHL Per: @M klanna
Name. ARASH AURORA Name:Jay Khanna
Title: D1 rector—ousumasy Title: pirector
Per: o fparomn Per:
Name;RavT AUTOTam== Name:
Title: signing officer Title:
I/We have the authority to bind the I/We have the authority to bind the
Corporation Corporation
2107307 ONTARIO INC.
Per: Jny {“WM L
Namef&y NITdiia
Title: Director
Per:
Name:
Title:
I/We have the authority to bind the
Corporation
(7 e ks
Witness Nakul Aurora
Ravi Aurora
Print Name
o fprons LEASH QURBEL
Witness Akash Aurora
Rav1 Aurora
Print Name
(b Mo
Witness Jay Khanna
Print Name

robapp\8727711.1
4874-3147-4367, v. 1
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GUARANTORS:

AURORA HOTEL GROUP INC. J.I.S. CONTRACT FURNITURE INC.

Per: IZMSR Al Per: Ef‘% hanna
Nah-;é“AﬂSH AURORA Na‘rh‘ej ay Khanna
Title: Director Dosssigneaby: Title: pirector

Per: ot Resorn Per:
Name:Rav‘; AGTOoTaE™ ’ Name:
Title: signing officer Title:

I/We have the authority to bind the "We have the authority to bind the

Corporation Corporation

2107307 ONTARIO INC.

Per: Jny Eluanna »
Narﬁejdy EANATCERIRY=A
Title: Pirector

Per:
Name:
Title:

I/We have the authority to bind the

Corporation

DocuSigned by: DocuSigned by:
[ﬁ” Frvonn Mokl fwrera

ON32287S DA7ES:

Witness Nakul Aurora
Ravi Aurora

Print Name

(7% b Ty
Wft_néss Akash Aurora
Ravil Aurora

Print Name

DW«{ IS{MUM\A

Withess Jéiyrk‘ﬁ'é"nna
Print Name

robapp\8727711.1
4874-3147-4367. v. 1
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DocuSign Envelope ID: 5729B30E-05A9-4DB2-BAE6-817DF62D9B39

SCHEDULE "A"
Amount Owing as of March 1, 2024 $8,849,603.61
Lenders Fees $ 135,000.00
Legal Fees $ 48,000
Sub Total $9,032,603.61
Interest for March, April and May $ 241,622.15
Principal owing June 1, 2024 $9,274,225.76

DocuSigned by:

Nkl Awrora

DEZ2213D66C9463...

Acknowledged
20 Caldari Development Inc.
Nakul Aurora

robapp\8727711.1



tab 16



DocuSign Envelope ID: AF25E375-1083-4945-8656-DA9COBF5F720

SCHEDULE "B”

MORTGAGE AMENDING AGREEMENT

This amending agreement is made the 1st day of June, 2024.
BETWEEN:
20 CALDARI DEVELOPMENT INC.

(the "Borrower")

-and -

AURORA HOTEL GROUP INC.
J.1.S. CONTRACT FURNITURE INC.
2107307 ONTARIO INC.

JAY KHANNA

NAKUL AURORA

AKASH AURORA

(collectively, the "Guarantors”)
-and -
1000688136 ONTARIO INC.

(the "Bank")

WHEREAS the Borrower entered into a Commitment Letter dated August 26, 2021 as
amended from time to time including by an amending agreement dated March 31, 2023, a
promissory note dated on or about October 9, 2021 and an application and agreement letter of
credi/guarantee dated November 9, 2021 (collectively the "Original Commitment Letter")
pursuant to which the Canadian Western Bank (the "Original Bank") agreed to extend two loan
facilities to the Borrower on the terms set forth therein (the "Loan Facilities™);

AND WHEREAS in accordance with the terms of the Original Commitment Letter, the
Borrower agreed to provide a first position charge/mortgage in the principal amount of
$13,120,000.00 on the property municipally known as 20 Caldari Road, Concord, ON (the
"Property”), which charge was registered as Instrument No. YR3344879 (the "Charge") on
November 23, 2021;

AND WHEREAS the Original Bank transferred the Charge tothe Bank, evidence of which
was registered as Instrument No. YR3655690 registered March 11, 2024;

AND WHEREAS the Bank and the Borrower desire to change, modify or amend certain
provisions contained in the Charge;



DocuSign Envelope {D: AF25E375-1083-4845-9656-DASCOBF5F720

NOW THEREFORE, for valuable consideration and the mutual covenants contained

herein, the parties hereto agree as follows:

1.

The Charge is hereby amended by inserting "2025/06/30" in the "Balance Due Date"
section-of-the provisions-of the Charge.

The Charge is hereby amended by deleting "16.5% per annum"” and inserting "10.70%
per annum" from the "Interest Rate" section of the provisions of the Charge.

The Charge is hereby amended by msertmg "$84 201 88” in the "Payments" seo’uon

of the provisions of the Charge.

The Charge is hereby amended by inserting “June 1, 2024 of each and every month"
in the "Payment Date" section of the provisions of the Charge.

- The Charge is hereby amended by inserting "July 1, 2024” in the "First Payment Date”

section of the provisions of the Charge.

The Charge is hereby amended by inserting "2025/06/30" in the "Last Payment Date”

section of the provisions of the Charge.

__The Borrower and the Guarantors acknowledge and agree that the principal amount

of $9,274,225.76 remains outstanding under the Charge as of the date hereof.

The Borrower and the Guarantors acknowledge and agree that the monthly payment
amount of $84 201.88 represents an interest only payment in the amount of
$77,285.21 and estimated property taxes of $6,916.67 (the "Tax Payment").

The Borrower hereby authorizes the Bank to make the Tax Payment to the City of
Vaughan (the "Municipality”) as and when such Tax Payment may be due from time
to time. The Borrower further covenants and agrees that in the event that the monthly

11

12.

13.

—amount owing-to the Municipality on account of the properyiaxes.is greater than the

Tax Payment the Borrower shaH be required to make such payments

upon ve (5) days wnhen notice and provided that the Borrower is not in default under
the Charge, the Charge shall be open for prepayment without bonus or penalty, in full
but not in part, at any time. The Borrower acknowledges that such prepayment must
include any and all interest owing and accrued as of the date of prepayment.

The parties agree that save as is set out herein, all other terms and conditions
contained in the Original Commitment Letter, and the Charge shall remain in full force
and effect, unamended and shall not in any way lessen or extinguish the covenants,
representations and warranties contained therein, as amended.

The benefits conferred by the Original Commitment Letter, and the Charge, each as
amended, shall enure to the benefit of, and be correspondingly binding upon, the
parties hereto and their respective heirs, executors, administrators, successors and
permitted assigns, and may not be assigned by the Borrower.

This amendment may be executed: (i) by electronic transmission, including facsimile,
scanned or emall, and scanned electronic or facsimile signatures shall be treated as

4883-8993-8367, v. 1
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originals for all purposes; and (ii) in counterparts and all counterparts taken together
shall constitute an executed copy of this amendment.

4883-8993-8367. v. 1
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1000688136 Ontario inc Mortgage Statement

Statement Date : May 14,2024
[CuslomarNamu S S s . j
20 CALDARI DEVELOPMENT INC, Account Number YR3344880
416-362-1700

Payment Due Date: June 3

20 Caldari Road Concord Ontario Conada LAK ANY

Amount Due ™
*1f payment Is received atter June 12024 late fee will he charged per mortgage charge .

Acceuntinformations . - v
Outstunding Principat - $9,032,603.61
intersst Rato 10.70%
Explanation of. Arnount Due
Principal March 1, 2024 $  9,032,603.81
faterest -March, April & May $ 241,622.15
Principal As of Junc 1, 2024 $ 9,274,22576
Escrow {for Taxes) NONE

Transaction Activity (28/02/2024
01/06/2.)’024'

Date Description Charges Paymaents
28/02/2024 Asgignment of CWB Mortgaga $ 9,032,608.60 NIL
06/01/2024 Amendment of CWB Mortgage to included Interest payments for March, Aprit and May per pasyment schedule (Past $ 9,274,225.75 NIL
Payments Breakdown)
06/01/2024 Amendment ot CWB Mortgage amended interast terms @ 10.0% amottized based on the revised Principal amountof $ | $ 9,274,225.76
9,274,225,74 plus pending Receiver's fees and cost to follow and notincluded in stated Principat.
Fee Dascription

Past Payrnonts Broskdown -

i Paid LastMonth March Aprit May July August

{Principal $9,0%2,603.61 : 9,274,22576 | § 9,274,225.76
Interest $ $ 80,540.72 [ § 80,540.72 | $ 80,540.72 {185 77,285.21 [ § 77,285.21
Escrow (Taxes) $ $ - |s ARE - 891667 | § 6,916.67
fees o $ $ - 13 - 1% - THA

Total $9,032,603.61 $ 80,540,72 | § 80,540.72 [ $ 80,540,72 ] 84,201.88 | § 84,201.88

Total Amount Due 1
hnportant Messages

B 84,201.88

“Partial Paymunts: Any purtist payments that you make are notapplied to your mortgage, butInstead are hald in a separate suspense account.
It you pay the halonce of a partial payment, the funds will then be applied 10 your mortgage.

g

[¥NRE PAYMENT INFORMATION .

QATE L DD/MMIYYY

AMBUNT ENCLOSE

1000688136 ONTARIO INC.

ACCOUNT NAME: 1000688136 ONTARIO NC
Tronsit #: 3282

Insthution Number #003

Account 1024207

Address

6240 Dixic Rd, MISSISSAUGA, ON
Telephone 905-564-5740
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OPTION AGREEMENT

THIS OPTION AGREEMENT is dated as of the 1st day of June, 2024 (the
"Effective Date™), between NAKUL AURORA, an individual residing in the Province of
Ontario ("Aurora”™), and JAY KHANNA an individual residing in the Province of Ontario

("Khanna").
WHEREAS:

A. Aurora and Khanna each hold 50% of the issued and outstanding shares in the
capital of 20 Caldari Development Inc., a corporation existing under the laws of the
Province of Ontario (the "Corporation”).

B. The Corporation owns the property municipally known as 20 Caldari Road,
Concord, ON L4K 4N8 (the "Property").

C. As part of a global resolution in respect of certain disputes among, inter alios,
Aurora, Khanna, J.1.S. Confract Furniture Inc. and Aurora Hotel Group Inc,
Khanna has agreed to grant to Aurora an option to purchase the 50 Class A shares
in the capital of the Corporation registered in the name of Khanna and including all
shareholder loans, contributed equity, share of retained earnings (if any), declared
and undistributed dividends, or investment of any kind owing by the Corporation to
Khanna (collectively the "Optioned Shares"), being all the shares in the capital of
the Corporation owned by Khanna, upon the terms and subject to the conditions
of this Agreement. ' ‘ ‘

NOW, THEREFORE, THIS AGREEMENT WITNESSETH that, in consideration of the
mutual covenants and agreements herein contained and other good and valuable
consideration, the receipt and sufficiency whereof is hereby acknowledged, and intending
to be legally bound hereby, the parties hereto agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

As used in this Agreement, the following words and:phrases shall have the
following meanings, respectively:

(a) "Affiliate” means, with respect to any Person, any other Person directly' or
indirectly controlling, controlled by or under common control with such
Person; ’

(b) "Agreement” means this Option Agreement as may be amended, restated

or supplemented from time to time in accordance with its terms;

{c) "Business Day" means any day other than a Saturday, a Sunday or a
statutory holiday in the Province of Ontario, or any other day on which the
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principal chartered banks located in the City of Toronto are not open for
business during normal banking hours;

(d) "Closing Date" has the meaning given to it in Section 2 4;

(&) "control" as used with respect fo any Person, means the possession,
directly or indirectly, through one or more intermediaries or otherwise, of the
power to direct or cause the direction of the management or policies of such

7 Person, and inthe case of a corporation, means the ownership of voting or -
other securities sufficient to elect a majority of the board of directors of such

~—  ~corporation; and the terms"controtling”; “controlled by"—and “under
common control with" have corresponding meanings;

f "Corporation" has the meaning given to it in Recital A,

oS giat

(9) "Encumbrances” means mortgages, charges, piedges, security interests,
liens, encumbrances; actions, claims, demands and equities, options or

rights to purchase of any nature whatsoever or howsoever arising and any

_..rights or privileges _capable of becoming any of the foregoing (except any
. such rights granted to the Optionee pursuant to this Agreement);

(h) - "Financing Costs" means an amount equal to 50% of the monthly financing
costs for the First Mortgage, up to a maximum amount of $17,500;

)  "Financing Costs Adjustment Amount’ means an amount éqgal to the

Financing Costs muitiplied by the number of months between the Effective

e e =D ate-and-the-Closing-Date(such-number-of menths:to-include-fractional . - -

amounts): For illustrative purposes, if the Effective Date is April 5, 2024, the
Closing Date is December 20,2024, and the Financing Costs are $17,500,
the Financing Costs Adjustment Amount shall be equal to $149,100 (being,

$17,500 multiplied by 8.52 months);

i "First Mortgage" mean ».the» first mortgage by 1000688136 Ontaric Inc.
against the Property;

(k) "Losses" means claims, demands, losses, damages, debts, deficiencies,
actions, liabilities, risks and obligations of any nature whatsoever or
howsocever incurred {(whether direct or indirect, known or unknown, asserted
or unasserted, absolute or contingent, accrued or unaccrued, matured or
unmatured, determined or determinable, liquidated or unliquidated, or due
or to become due), taxes, charges, fines, penalties, interest and amounts
paid in settlement, and costs and expenses (including all reasonable legal
and other professional fees and disbursements);

(H "Option Notice" has the meaning given to it in Section 2.1;

(m)  "Option Period" means the period commencing on the date hereof and
ending on June 30, 2025;
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1.2

(@)

(s)
(®

-3

"Optioned Shares" has the meaning given to it in Recital C;

"Parties” means, collectively, Aurcra and Khanna, and "Party” means any
one of them;

"Person” means any individual (i.e., a human bemg), corporation,

partnership, firm, joint venture, syndicate, association, frust, governmental .
authority, governmental agency, unincorporated association,

unincorporated syndicate, and any other form of entity or organization of

any kind or nature whatsoever;

"Purchase Price" has the meaning given to it in Section 2.3;
"Property” has the meaning given to it in Recital B;
"Required Documentation” has the meaning given to it in Section 2.8;

"Time of Closing" means 10:00 o'clock a.m. (Toronto, Ontario, time) or
such other time on the Closing Date as may be agreed to by the Parties;
and

"Transfer” includes any sale, exchange, assignment, transfer, gift, bequest,
disposition, granting of Encumbrances or other arrangement of any nature
or kind whatsoever in respect of the Optioned Shares howsoever effected
(whether directly or indirectly) by which possession, legal title or beneficial
ownership passes, actually or contingently, from one Person to another, or
to the same Person in a different capacity, whether or not voluntary and
whether or not for value.

Interpretation

(a)

(b)

The division of this Agreement into articles and sections and the insertion
of headings are for convenience of reference only and shall not affect the
construction or interpretation of this Agreement. The terms "this
Agreement”, "hereof’, "hereunder" and similar expressions refer to this
Agreement and not to any particular section, subsection or other portion
hereof. Unless otherwise expressly indicated in this Agreement, any
reference which is made in this Agreement to an "Article”, "Section" or
"Subsection”, means and refers to the Article, Section or Subsection of this
Agreement so referenced.

Time shall be of the essence of this Agreement and every part hereof and
no extension or variation of this Agreement shall operate as a waiver of this
provision.

All words and personal pronouns relating thereto shall be read and
construed as the number and gender of the Party or Parties referred to in
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each case require and the verb shall be construed as agreeing with the
required word and pronoun.

(d) Unless otherwise indicated, all references io doltar amounts in this
Agreement are expressed in Canadian currency.

(e)  Any references herein to any law, by-law, rule, regulation, order or act of
any government, governmental authority or regulatory body shall be

" construed as a reference thereto as amended or re-enacted from time to
time or as a reference to any successor thereto.

) Any provision of this Agreement which is invalid, prohibited or
unenforceable in any jurisdiction for any reason whatsoever shall, as to
such jurisdiction only, be ineffective and severable from this Agreement to
the extent of such invalidity, prohibition or unenforceability but such
invalidity, prohibition or unenforceability shall not invalidate or otherwise

~ affect the remaining provisions of this Agreement nor shaii it affect the
valrdaty or enforceabrhty of such provision in any other;unsdrctron

‘ (g) M'The recrtals to thrs Agreement form part of and are 1ncorporated rnto thrs

wAg@emeﬂmée%wmmmége&and—ae%ares—%hM&me@s_

' rnsofar as they relate to:such Party are true and correct.

: ARTICLE2
OPTION

D "”""epﬁOn-“'"‘""f“ SR T e B S A _, e e

Al any time during the Option Period, Aurora shall have the right, but not the
obligation, to require Khanna fo sell to Aurora all of the Optioned Shares by the delivery
of a written notice to Khanna (the "Option Notice"). The delivery of the Option Notics
shall create an-irrevocable and unconditional agreement between Aurora, as purchaser
to purchase, and Khanna, as vendor to sell, the Optioned Shares upon the terms and
conditions of this Agreement (the "Option") (a "Standard Sale").

2.2 Sale of Property
If, during the Option Period, the Property is:
(i) sold with the mutual consent of the Parties; or

(in) sold, or is in the process of being sold, by way of power of sale, by
court order, or similar process;

then Aurora shall be deemed to have delivered an Option Notice (a "Property Sale”).
Notwithstanding the foregoing, a sale of the Property pursuant to subsection 2.2(ii) shall
only be considered a "Property Sale” in the event the cause of such sale process was
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due to a default of the First Mortgage that was caused by an unremedied payment under,
the First Mortgage.

2.3 Purchase Price

The purchase price for the Optioned Shares shall be equal to $3,483,6398 .20 Jess
the Financing Costs Adjustment Amount (the "Purchase Price"). : :

2.4 Closing Date

The closing of the purchase and sale of the Optioned Shares shall take place by
electronic exchange of signed documents at the Time of Closing on the date (the
"Closing Date") either (i) in the event of a Standard Sale, determined by Aurora in the
Option Notice, which date must be no earlier than 10 days from the deltvery of such Option
Notice and no later than 60 days following the delivery of such Option Notice; or (ii) in the
event of a Property Sale, as soon as possible after the date on which the sale of the
Property occurs. In the event of a Property Sale, if the Closing Date is not on the date on
which the sale of the Property occurs, any proceeds remaining after the sale of the
Property shall be retained in trust by Khanna's lawyers and be payable to Khanna in
satisfaction of the Purchase Price, with any shortfall to be paid to Khanna by Aurora.

2.5 Payment of Purchase Price

Subject to Section 2.4, Aurora shall pay the Purchase Price in full at the Time of
Closing by wire transfer of immediately available funds to Khanna's lawyers, in trust.

2.6 Closing Deliveries
(a)  Atthe Time of Closing, Khanna shall:
(1) execute and deliver to Aurora:

(A)  a certificate representing the Optioned Shares duly endorsed
in blank for transfer and accompanied by a duly executed
share transfer power of attorney; and

(B)  the written resignation of Khanna as a director and officer of
the Corporation, as applicable;

(i) do all other things required in order to deliver good and marketable
titte to the Optioned Shares to Aurora free and clear of any
Encumbrances. If, at the Time of Closing, the Optioned Shares are
not so free and clear, Aurora may: (i) refuse to complete the
purchase and sale of the Optioned Shares; or (i) purchase the
Optioned Shares subject to such Encumbrance(s), in which case
Aurora shall assume or pay all obligations and liabilities with respect
to such Encumbrance(s) and the amount so assumed or paid shall
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reduce that portion of the Purchase Price for the Optioned Shares
payable at the Time of Closing.

(b)y  Atthe Time of Closing, the Corporation and Aurora shall execute and deliver
to Khanna a full and final release and indemnity by the Corporation and
Aurora in favour of Khanna and his Affiliates, agents and representatweg
in the form attached hereto as Schedule "A".

“(c) Atthe Time of Cl,osmg, Khanna shall eéxecuteé and deliver to Aurora and the
Corporation a full and final release and indemnity by the Khanna in favour

officer and dlrector of the Corporahon, agents and representatives, in the
form attached hereto as Schedule "B".

2.7  Unconditional Obligation

o Aar

FTN . o~ A
The Obllgauuu of Khanna and r\lexa LU L,umplcxc the purchase and sale

contemplated by the Option and the Option Notice shall not be conditional upon such
{ransaction.being-in.compliance-with any third-party contracts,-agreements, morigages.or. ..

other arrangements, nor-upon any. third-party. consents or approvals.being obtained...The
M@W@%ﬁ%ﬁﬁ%ﬁ@mﬁ%fﬁﬁ%ﬁﬁﬁ#&eﬁﬁdﬁ%ﬁhaﬂ—befmaﬁé—M
unconditional. ,

2.8 Defaulit

If, at the Time of Closing, Khanna shall fail to deliver to Aurora any documents,
~agreements;~deeds; transfers; certificates; powers of-attorney; resignations:-and -other:
documents required to be delivered to Aurora (the "Required Documentation"), then
Aurora shall be and is hereby irrevocably constituted as the duly appointed lawful attorney

of Khanna in accordance with the Powers of Afforney Act {Ontario), as amended, with full

power to execute, complete and deliver in the name and on behalf of Khanna all Requzred
Documentation, and upon delivery of all such Required Documentation, Aurora shall be
entitied to deposit the Purchase Price payable to Khanna at the Time of Closing to the
credit'of Khanna at any branch of the then principal banker of Khanna in Toronto, and
upon so doing, Aurora shall have no further liabilities or obligations to Khanna and Khanna
shall, in respect of the Optioned Shares so sold on its behalf, cease to be entitled to any
of the rights of the holder of such Optioned Shares.

2.9 Power of Attorney

The power of attorney granted pursuant to Section 2.8 hereof is a power coupled
with an interest and shall survive the death of the Parties. Khanna hereby ratifies all acts
done and all documents executed and delivered pursuaht to the power of attorney hereby
granted and hereby confirms that third parties are entitled to rely upon such ratification.

2.10 Exclusivity Clause
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While this Option is outstanding, Khanna will not, directly nor indirectly, offer or
agree to sell any of the Optioned Shares to any person other than Aurora.

2.11 Interim Operation

While this Option is outstanding and Aurora is complying with his obligations
hereunder, (i) Aurora will eontinue to operate the Corporation -and the Property in the
ordinary course of business and consistent with how the Corporation and the Property
are currently being managed, (ii) there will be no dividends, or return of capital,
repurchase or redemption of shares or other forms of shareholder distribution by the
Corporation; and (iii) Khanna will be provided at least 5 days' written notice of, but shall
not be required to consent to, any proposed Property Sale to an arm's length third party
which will result in the payment of the entire Purchase Price together with satisfaction of
all prior registered Encumbrances against the Property (including, but not limited to, the
First Mortgage and the anticipated second mortgage in favour of J.1.S. Contract Furniture
Inc.) (the "Consent Threshold"). For certainty, a sale to a non-arm's length party or to
an Affiliate of Aurora shall not be permitted pursuant to this Section 2.11 without the prior
written consent of Khanna. If a proposed Property Sale will not result in net sale proceeds
being sufficient to meet the Consent Threshold, then Khanna's written consent, which
written consent may be withheld by Khanna in Khanna's sole and unfettered discretion,
will be required prior to such proposed Property Sale.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

3.1 Khanna represents and warrants as at the Effective Date and during the Option
Period, and acknowledges that Aurora is relying on such representations and warranties
in connection with the transactions contemplated by this Agreement:

(&) Execution and Enforceability: This Agreement has been duly executed and
delivered by Khanna and is a legal, valid and binding obligation of Khanna,
enforceable against him in accordance with its terms, except as such
enforceability may be limited by (i) applicable bankruptcy, insolvency,
reorganization, moratorium, and similar laws affecting creditors' rights
generally, and (ii) equitable principles which may limit the availability of
certain equitable remedies (such as specific performance) in certain
instances. '

(b) No Action Affecting Transfer: There are no orders, actions or other legal
proceedings, nor, to the knowledge of Khanna, are there any threatened
orders, actions or other legal proceedings, which if determined adversely,
would prevent or restrict Khanna from entering into this Agreement and
contemplating the transactions contemplated by the Option.

(c) No Violation: The execution and delivery by Khanna of this Agreement, the
performance by Khanna of his obligations hereunder, and the completion of



DocuSign Envelope 1D: AF25E375-1083-4945-9656-DA9COBF5F720

the transactions contemplated by the Option, do not {whether after the
passage of time or notice or both):

(i) constitute a violation or breach of or default under, or conflict with, or
cause the acceleration of any provision of:

~ {(A) any contract or agreement to which Khanna is-a party or by
which he is bound or affected;

(B)  any order or award of any governmental authority;

(C)  any applicable law; or

(if) result in the creation or imposition of any Encumbrance over any of
the Optioned Shares.

Ownership: Khanna is the registered and beneficial owner of the Optioned

Shares with good and marketable title thereto, free and clear of any and all

- Encumbrances, and has the exclusive right and full power.to.sell, transfer.. .

and assign the Optioned Shares to Aurora free and clear of any

Encumbrances

(e)

{0

feumpahees:

No Indebtedness: Khanng d‘oeg not have any indebtedness, including
contingent and undisclosed indebtedness, to any Person, which might, by
operation of law or othenwise, have or constitute an Encumbrance against

‘ the Optloned Shares or any part- thereof

| No Other OptxonS' Except for Aurora s rlghté pursuant to this Agreement,

there is no omstandmg Op’UOﬂ right, commitment or other agreement of any

Khanna, ‘to Transfer the Optloned Shares.

The foregoing representations and warranties shall survive the Closing Date and shall
continue in full force and effect thereafter for the benefit of Aurora.

ARTICLE 4
GENERAL CONTRACT PROVISIONS

4.1 Notices

Any demand, notice or communication to be made or given hereunder shall be in
writing, except as otherwise expressly permitted or required under this Agreement, and
may be made or given by personal delivery or by transmittal by e-mail addressed to the
respective Parties as follows:

(b)

if to Khanna:
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2126 Grange Drive
Mississauga, ON L5B 1P5
E-mail: jay.khanna@st-damase.com

with a copy to:

Fogler, Rubinoff LLP ~~ -

77 King Street West

Suite 3000, P.O. Box 95

TD Centre North Tower

Toronto, ON M5K 1G8

Attention: Charles W. Skipper
Email: cskipper@foglers.com

(c) if to Aurora:

20 Caldari Road
Vaughan, ON L4K 4N8
E-mail: nick@aurora-group.ca

with a copy to:

Kagan Shastri DeMelo Winer Park LLP
188 Avenue Road .

Toronto, ON M5R 2J1

Attention: Rahul Shastri

Email: rshastri@kslip.ca

or to such other replacement e-mail address as any Party may from time to time notify
the other in accordance with this Section. Any demand, notice or communication made
or given by personal delivery shall be conclusively deemed to have been given on the
day of actual delivery thereof, or, if made or given by e-mail transmission on the day of
actual receipt thereof, provided that if notice is delivered personally, or received by e-mail
transmission, after 5:00 p.m. local time (at the location of delivery or receipt), then such
delivery or receipt shall be deemed to occur on the first Business Day following the
delivery or receipt thereof.

4.2 Further Assurances

Each Party shall cause such documents to be executed and other things and acts
to be done to ensure that, at all times, the provisions of this Agreement are in effect or
are complied with. )

4.3 Successors and Assigns

This Agreement shall be binding upon and shall inure to the benefit of the Parties
and their respective heirs, executors, administrators, personal representatives and
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permitted assigns. Except as permitted herein, neither Party may assign its rights or
obligations hereunder.

4.4 Confidentiality

Subject to the requirements of any applicable laws, no Party will make any public
announcement or statement with respect to this Agreement or the transactions
contemplated hereby without the prior written consent of the other Party. The terms and
conditions contained in this Agreement and all associated details, issues, =
communications, and financial or other information relating to this Agreement, whether in
written or verbal form, are deemed confidential and shall not be disclosed to any Person
(other than each Party's respective legal counsel, tax advisors and other professional
consultants who are advised of the confidential nature of this Agreement) for any reason
without the express prior written consent of all Parties, save that any Party may disclose
any such confidential information to the extent required by applicable law.

4.5  Entire Agreemeni; Amendment

This-Agreement-supersedes all-prior agreements, -understandings; negotiations.-
and discussions with respect to the Option, whetherwritten or oral. This Agreement may
——————notbeamended-exceptby-aninstrumentin-writing-signed-by attthe PartiesNowaiverof ——————
any provision of this Agreement shall be binding unless executed in writing by the Party
to be bound. No waiver of any provision of this Agreement shall constitute a waiver ofany
other provision, nor shall any waiver of any provision of thls Agreement constitute a
continuing waiver unless otherwise expressly provided.

46 GoverninglLaw

This Agreement shall be governed by and construed in accordance with the laws
of the Province of Ontaric-and the laws of Canada-applicable therein and this Agreement
shall in all respects be treated as an Ontario contract. The Parties hereto irrevocably
attorn to the exclusive jurisdiction of the courts of the Province of Ontario to resolve any
dispute which may arise among them concerning this Agreement and the subject matters
hereof.

4.7 Counterparts

This Agreement may be executed in any number of counterparts, and by original,
portable document format (.pdf), DocuSign or other means of electronic signature, each
of which shall constitute an original and all of which, taken together, shall constitute one
and the same instrument. » '

[Signature Page Follows]
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IN WITNESS WHEREOF the Parties have executed this Agreement as of the date
first written above.

DocuSigned by: DocuSigaed by
[ﬁu Boom _ ﬁ/&ui Awrora
ano3iamzoATEan T RES

Witness NAKUL AURORA

Witness JAY KHANNA
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Schedule "A™
Form of Release and Indemnity

RELEASE AND INDEMNITY

TO: Jay Khanna ("Khanna™')
DATE: 3une 1,.2024 o e e
e RECHALS:

A. Nakul Aurora ("Aurora") and Khanna are parties to an Option Agreement dated
June 1, 2024 (the "Option Agreement"), pursuant to which Khanna granted
Aurora the Option (as defined in the Option Agreement);

B. In accordance with the Option Agreement, Aurora has either delivered or been

h deemed to deiiver an Option Notice (as defined in the Option Agreement), pursuant
‘to which Aurora will acquire all of Khanna's right, title and interest in and to 50
Class A shares in the capital of 20 Caldari Development Inc. (the' Corporatlon N,

WWWMMMMMd
C. Pursuant to the terms of the Option Agreement, the undersigned have agreed to

execute and deliver this release and indemnification {the "Release");

FOR VALUE RECEIVED, the undersigned hereby jointly and severaliy:

1.

lrrevoc;ably and uncondmonally remise, release and forever dlscharge each of
Khanna and his Affiliates and each of their respective directors, officers and
employees (collectively, the "Released Persons") of and from all manner of

actions, causes of action, deeds, suits, proceedings, debts, dues, duties,
accounts, bonds, covenants, contracts, claims, demands, damages (known or
unknown), sums of money, complaints, costs, losses, interest in loss and
liabilities whatsoever both in law and in equity and under any statute against
the Released Persons which the undersigned ever had, or, as at the date
hereof have, or hereafter can, shall or may have, by reason of or in any way
arising out of or in respect of the relationship, participation, involvement or
interest of Khanna in the Corporation prior to the date hereof, whether as
shareholder, director, officer, partner, employee, lender or otherwise;

agree not to make any claim or demand or commence, maintain or prosecute
any action, cause or proceeding against the Released Persons (or any one or
more of them) arising out of or in relation to all or any part of the things and
matters hereinbefore remised, released and discharged. The undersigned
further agree that this Release shall operate conclusively as an estoppel in the
event of any such claim, action or proceeding and may be pleaded
accordingly;
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3. agree not to participate in, join, assist, aid or act in concert in any manner
whatsoever with any other person in the making of any claim or demand or in the
bringing of any proceeding or action in any manner whatsoever against the
Released Persons (or any one or more of them) arising out of or in relation to all
or any part of the things and matters hereinbefore remised, released and

discharged;

4. agree not make any claim or take any proceedings against any other person who -
might claim, in any manner or form, contribution, indemnity or any other relief from
or against any of the Released Persons under the provisions of any statute or at
law. It is further understood that if the undersigned do commence any such claim
or proceeding, and any of the Released Persons are added to such claim or
proceeding in any manner whatsoever, whether justified in law or not, the
undersigned will immediately discontinue the claim or proceeding and the
undersigned will be liable to the Released Persons for their costs and legal fees in
connection with any such claim or proceeding; ‘

5. covenant, represent, warrant and guarantee that they have not assigned to any
person any of the matters released herein or for which they have agreed herein
not to make or continue any further claims; and

6. agree to indemnify and save harmless the Released Persons from and against,
and pay to the Released Persons on demand, any and ail Losses suffered,
sustained or incurred (and as incurred), directly or indirectly, by the Released
Persons based upon, relating to, resulting from or arising out of all or any part of
the things and matters hereinbefore remised, released and discharged.

Notwithstanding the foregoing, it is expressly understood that this Release shall not in
any way limit any right or entitlement of the undersigned under the Option Agreement or
any agreement, document or instrument delivered pursuant thereto.

Capitalized terms used but not otherwise defined herein shall have the respective
meanings ascribed to such terms in the Option Agreement. In addition, as used in this
Release, the following words shall have the following meanings, respectively:

a. "Affiliate" means, with respect to Khanna, any other entity directly or
indirectly controlled by or under common control with Khanna;

b. "Liability” means any debt, liability or obligation whatsoever (whether direct
or indirect, known or unknown, asserted or unasserted, absolute or
contingent, accrued or unaccrued, matured or unmatured, determined or
determinable, liquidated or unliquidated, or due or to become due); and

c. "Losses" means, in respect of any matter, all claims, demands, losses,
damages, Liabilities, deficiencies, actions, taxes, charges, fines, penalties,
interest and amounts paid in settlement and costs and expenses (including
all reasonable legal and other professional fees and disbursements) arising
as a consequence of that matter.
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This Release shall be deemed to have been made in and shall be construed in
accordance with the laws of the Province of Ontario.

This Release shall enure to the benefit of each of the Released Persons and their
respective successors, heirs; executors, administrators, legal representatives —and
assigns, as applicable, and shall be binding on the undersigned and their respective
successors, heirs, execulors, administrators, legal representatives and assigns, as

The undersigned acknowledge having read the terms of this Release and understand that

it represents a fuliand final Telease and discharge of all claims which the tndersigned
may have against the Released Persons arising out of any of the foregoing matters.

This Release may be executed in any number of counterparts, and by original, portable
document format (_pdf), DocuSign or other means of electronic signature, each of which
shall constitute an original and all of which, taken together, shali constitute one and the

same instrument.

[Signature page follows].
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IN WITNESS WHEREOF the undersigned have executed this Release and Indemnity as
of the date first writien above.

20 CALDARI DEVELOPMENT INC.

s . DocuSigned by

Per: | nbd duwos

8353

Name Nakul Aurora
Title: President
I have authority to bind the corporation

DocuSigned by: DocuSigned by:
Eﬁw' Leavoun. E}aLuL {wrora
‘ oo

2ONRLIBTIATSAR, 2 IIORECEARR

Withess Nakul Aurora
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Schedule "A"
Form of Release and Indemnity

RELEASE AND INDEMNITY

TO: Jay Khanna ("Khanna")
DATE: June 1, 2024

RECITALS:

A Nakul Aurcra ("Aurora") and Khanna are parties to an Option Agreement dated
June 1, 2024 (the "Option Agreement"), pursuant to which Khanna granted
Aurora the Option (as defined in the Option Agreement);

B. In accordance with the Option Agreement, Aurora has either delivered or been
deemed to deliver an Option Notice (as defined in the Option Agreement), pursuant
to which Aurora will acquire all of Khanna's right, title and interest in and to 50
Class A shares in the capital of 20 Caldari Development Inc. (the "Corporation™),
being all the shares in the capital of the Corporation owned by Khanna; and

C. Pursuant to the terms of the Option Agreement, the u‘ndersigned have agreed to

‘execute and deliver this release and indemnification (the "Release");

FOR VALUE RECEIVED, the undersigned hereby, jointly and severally:

1.

irrevocably and unconditionally remise, release and forever discharge each of
Khanna and his Affiliates and each of their respective directors, officers and
employees (collectively, the "Released Persons”) of and from all manner of
actions, causes of action, deeds, suits, proceedings, debts, dues, duties,
accounts, bonds, covenants, contracts, claims, demands, damages (known or
unknown), sums of money, complaints, costs, losses, interest in loss and
liabilities whatsoever both in law and in equity and under any statute against
the Released Persons which the undersigned ever had, or, as at the date
hereof have, or hereafter can, shall or may have, by reason of or in any way
arising out of or in respect of the relationship, participation, involvement or
interest of Khanna in the Corporation prior to the date hereof, whether as
shareholder, director, officer, partner, employee, lender or otherwise;

agree not to make any claim or demand or commence, maintain or prosecute
any action, cause or proceeding against the Released Persons (or any one or
more of them) arising out of or in relation to all or any part of the things and
matters hereinbefore remised, released and discharged. The undersigned
further agree that this Release shall operate conclusively as an estoppel in the
event of any such claim, action or proceeding and may be pleaded
accordingly;
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agree not to participate in, join, assist, aid or act in concert in any manner
whatsoever with any other person in the making of any claim or demand or in the
bringing of any proceeding or action in any manner whatsoever against the

Released Persons (or any one or more of them) arising out of or in relation to all

or any part of the things and matters hereinbefore remised, released and
discharged;

_agree not make any claim or take any proceedings against any other person who

might claim, in any manner or form, contribution, indemnity or any other relief from
or against any of the Released Persons under the provisions of any statute or at

law. it is further understood that if the undersigned do commence any such claim
or proceeding, and any of the Released Persons are added to such claim or
proceeding in any manner whatsoever, whether justified in law or not, the
undersigned will xmmedxately discontinue the claim or proceeding and the
undersigned will be liable to the Released Persons for their costs and legal fees in
connection with any such claim or proceeding;

covenant, represent, warrant and guarantee that they have not assigned to any

“person” any-of the 'matters released herein or for Wh!Ch they have agreed ‘herein
“notto make or continue any further claims; and o

agree to indemnify and save harmiess the Released Persons from and against,
and pay to the Released Persons on demand, any and all Losses suffered,
sustained or incurred (and as incurred), dlrectiy or mdtrec’dy by the Released
Persons based upon, relating to, resulting from or arising out of all or any part of
the things and matters hereinbe’fore‘ remised, released and discharged.

thwithStandihé the foregoing, it is éxpreséiy understood that this Release shall not in
any way limit any right or entittement of the undersigned under the Option Agreement or

any dgleumenmimumemvﬁnsﬂnmenfdemeredmsuamhereto——*ww

Capita!ized terms used but not otherwise defined herein shall have the respective
meanings ascribed to such terms in the Option Agreement. In addition, as used in this
Release the following words shall have the following meanings, respectxvely

a. "Affiliate" means, with respect to Khanna, any other entity directly or
indirectly controlled by or under common control with Khanna;

b. "Liability" means any debt, liability or obligation whatsoever (whether direct
or indirect, known or unknown, asserted or unasserted, absolute or
contingent, accrued or unaccrued, matured or unmatured, determined or
determinable, liquidated or unliquidated, or due or to become due); and

c. "Losses" means, in respect of any matter, all claims, demands, losses,
damages, Liabilities, deficiencies, actions, taxes, charges, fines, penalties,
interest and amounts paid in settlement and costs and expenses (including
all reasonable legal and other professional fees and disbursements) arising
as a consequence of that matter.
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This Release shall be deemed to have been made in and shall be construed in
accordance with the laws of the Province of Ontario.

This Release shall enure to the benefit of each of the Released Persons and their
respective successors, heirs, executors, administrators, legal representatives and
assigns, as applicable, and shall be binding on the undersigned and their respective
successors, heirs, executors, administrators, legal representatives and assigns, as
applicable. : -

The undersigned acknowledge having read the terms of this Release and understand that
it represents a full and final release and discharge of all claims which the undersigned
may have against the Released Persons arising out of any of the foregoing matters.

This Release may be executed in any number of counterparts, and by original, portable
document format {.pdf), DocuSign or other means of electronic signature, each of which
shall constitute an original and all of which, taken together, shall constitute one and the
same insfrument.

[Signature page follows]
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IN WITNESS WHEREOF the undersigned have executed this Release and Indemnity as
of the date first written above.

20 CALDARI DEVELOPMENT INC.

DocuSigned by:

Per: Efalaui {urora

Name:Nakul Aurora
_Title: President

I have authority to bind the corporation

DécuSigned by: B DocuSigaed by:
Rned ,Q..aam,
? pakd fwrsra
20034287DATS482. o e

Withess Naku'l Aurora
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TO: -

Schedule "B"
Form of Release and Indemnity

RELEASE AND INDEMNITY

Nakul Aurora ("Aurora') and 20 Caldari Development Inc. (the

"Corporation")
DATE: June 1, 2024

RECITALS:

A. Aurora and Jay Khanna ("Khanna") are parties to an Option Agreement dated June 1, 2024
(the "Option Agreement"), pursuant to which Khanna granted Aurora the Option (as
defined in the Option Agreement);

B. In accordance with the Option Agreement, Aurora has either delivered or been deemed to
deliver an Option Notice (as defined in the Option Agreement), pursuant to which Aurora
will acquire all of Khanna's right, title and interest in and to 50 Class A shares in the capital
of the Corporation, being all the shares in the capital of the Corporation owned by Khanna;
and '

C. - Pursuant to the terms of the Option Agreement, the undersigned has aoreed to exécute and

‘ dehver this release and indemnification (the "Release");

FOR VALUE RECEIVED the undersigned hereby:

1.

imrevocably and unconditionally remises, releases and forever discharges
each of Aurora and the Corporation, including its directors, officers and
employees (collectively, the "Released Persons") of and from all manner of
actions, causes of action, deeds, suits, proceedings, debts, dues, duties,
accounts, bonds, covenants, contracts, claims, demands, damages (kndwn or
unknown), sums of money, complaints, costs, losses, interest in loss and
liabilities whatsoever both in law and in equity and under any statute against
the Released Persons which the undersigned ever had, or, as at the date
hereof have, or hereafter can, shall or may has, by reason of or in any way
arising out of or in respect of the relationship, participation, involvement or
interest of Khanna in the Corporation prior to the date hereof, whether as
shareholder, director, officer, partner, employee, lender or otherwise;

agrees not to make any claim or demand or commence, maintain or prosecute
~ any action, cause or proceeding against the Released Persons (or any one or
more of them) arising out of or in relation to all or any part of the things and
matters hereinbefore remised, released and discharged. The undersigned
further agrees that this Release shall operate conclusively as an estoppel in
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the event of any such claim, action or proceeding and may be pleaded
accordingly;

agrees not to participate in, join, assist, aid or act in concert in any manner
whatsoever with any other person in the making of any claim or demand or in the
bringing of any proceeding or action in any manner whatsoever against the
Released Persons (or any one or more of them) arising out of or in relation-to all

or any part of the things and matters hereinbefore remised, released . and

discharged;

connectron with-any such claim or proceeding; -

agrees not make any claim or take any proceedings against any other person who
might claim, in any manner or form, contribution, indemnity or any other relief from
or against any of the Released Persons under the provisions of any statute or at
law. Itis further understood that if the undersigned does commence any such claim
or proceeding, and any of the Released Persons are added to such claim or
proceeding in any manner whatsoever, whether justified in law or not, the
undersigned.will immediately. discontinue.-the claim-.or proceeding. and the.
undersigned will be liable to the Released Persons for therr Costs and legal fees in

covenants, represents wairants and guarantees that he hasnot assigned 1o any
person any of the matters released herein or for. which he has agreed herein not
to make or continue any further claims; and

agrees to indemnify and save harmless the Released Persons from and against,

~and pay to the Released Persons on demand, any and. all Losses suffered,
" sustained or incurred (and as incurred), directly or indirectly, by the Released

Persons based upon, relating to, resulting from or arising out of all or any part of
the things and matters hereinbefore remised, released and discharged.

Notwithstanding the foregoing, it is expressly understood that this Release-shall not in any way
limit any right or-entitlement of the undersigned under the Option Agreement or any agreement,
document or instrument delivered pursuant thereto. For greater certainty, this Release shall not be
effective until the receipt of the Purchase Price by Khanna.

Capitalized terms used but not otherwise defined herein shall have the -respective meanings
ascribed to such terms in the Option Agreement. In addition, as used in this Release, the following
words shall have the following meanings, respectively:

a. "Affiliate" Means; with respect to Aurora or the Corporation any other entity
. directly or indirectly controlled by or under common control with Aurora;

b. "Liability” means any debt, liability or obligation whatsoever {whether direct or
indirect, known or unknown, asserted or unasserted, absolute or contingent, accrued
or unaccrued, matured or unmatured, determined or determinable, liquidated or
unliquidated, or due or to become due); and
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c. "Losses” means, in respect of any matter. all claims, demands, losses, damages,
Liabilities, deficiencies, actions, taxes, charges, fines, penalties, interest and
amounts paid in settlement and costs and expenses (including all reasonable legal
and other professional fees and disbursements) arising as a consequence of that

matter.

This Release shall be deemed to have been made in and shall be construed in accordance with the
laws of the Province of Ontario. : cle - S

This Release shall enure to the benefit of each of the Released Persons and their respective
successors, heirs, executors, administrators, legal representatives and assigns, as applicable, and
shall be binding on the undersigned and its heirs, executors, administrators, legal representatives
and assigns, as applicable.

The undersigned acknowledges having read the terms of this Release and understands that it
represents a full and final release and discharge of all claims which the undersigned may have
against the Released Persons arising out of any of the foregoing matters.

This Release may be executed in any number of counterparts, and by original, portable document
format (.pdf), DocuSign or other means of electronic signature, each of which shall constitute an
original and all of which, taken together, shall constitute one and the same instrument.

[Signature page follows/
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IN WITNESS WHEREOF the undersigned have executed this Release and Indemnity as
of the date first written above.

fDr}cuS:gncd vy
FFGEEFTT

_Withess - JayKhanna
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LEASE AGREEMENT

THIS LEASE made as of the 1+ day of June, 2024.

In pursuance of the Short Forn of Leases Act, RS.O. 19990, ¢. 5.11 and the provisions of the Commercial Tenancies

Act,R.S.0.1990, ¢ L7,

AMONG:
20 CALDARI DEVELOPMENT INC.

(the “Landlord”)
-and -

COUNTERTOP SOLUTIONS INC.
(the “Tenant”)

WITNESSES that in consideration of the rents, covenants and agreements hereinafter reserved and
contained on the part of the Tenant, to be paid, observed and performed, the Landlord hereby leases
and demises to the Tenant, to have and to hold during the term of this lease agreement {this
“Lease”), approximately ten thousand (10,000) square feet in the aggregate (the “Leasable Area”) of
that portion of the Building known as Unit 1 (the “Premises”), located on the lands and premises
municipally known as 20 Caldari Road, Vaughan, Ontario (the “Lands”), as shown outlined in green

on Schedule “A” attached hereto.
1. Building. In this Lease, “Building” shall mean the building situate on the Lands.

2. Semi-Gross Lease. Except as otherwise expressly set out in this Lease, the Tenant shall have no
obligation to the Landlord with respect to payment of any charges and/or expenses arising from or

relating to the Premises.

3. Term. The Landlord hereby demises and leases unto the Tenant, and the Tenant hereby leases
from the Landlord the Premises for and during a term of one (1) year, commencing on the 1xday
of June 2024 (the “Commencement Date”) and expiring on the I+ day of June, 2025 (the

“Term™).

4. Option to-Renew. Provided the Tenant hasnot-been in default hereunderthe Tenant shallhave
the-ontionto-extendthel I3 (D seriod-ofone D vens the “Extended-Tarm™ u:
theoption ke Leas Hy-perio {43 {th end pon
receiptby-the Landlord of the Tenant/swrittennotieet tend-the-Leaseno-tessthanone {3
month nriorto the exnirat £ the Term{ailinewhich this option-to-odend-shall b dered
E = he-expirath + 7 pHon 5 2
sulland void 1f the Tonant excrcisesits ontionto-extend the T as-af sd.this Lease-willl

1 - *ereh 3 > Hlbe
read-as-iftl teinal T weasf iod of time commenci the C nee ¢ Dat
d-as e £ = £ -0 ¥ mert
£

n

Base Rent. The Tenant shall pay to the Landlord yearly and every vear during the Term

without any set-off, compensation, deduction or abatement whatsoever rent in Canadian
Dollars for the Premises (the “Base Rent”) commencing on the Commencement Date, the sum
of Two Hundred & Seven Thousand Five Hundred ($207,500) Dollars per annum pavable in
cqual monthly installments paid by cheque on the first (17) day of each and every month in the
amount of Seventeen Thousand Two Hundred & Ninety-One (§17,291.67) Dollars and Sixty-
Seven Cents plus any goods and services tax, harmonized sales tax, value-added tax or any

similar tax applicable thercon (collectively referred to as “Applicable Taxes”).
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6. Additonal Rent

(a) In addition to Base Rent, the Tenant shall pay to the Landlord yearly and every year
during the Term as Additional Rent (as hereinafter defined), the following:

1) Utility Charge (as hereinafter defined); and

(i) Depreciation or amortization of Capital Costs (as hereinafter defined) as having
to be depreciated or amortized and all other capital costs incurred by the
Landlord in connection with the Lands (whether prior to or subsequent to the

) Commencément Date) and which the'Landlord determines should bedepreciated
or amortized in accordance with accepted practices in the commercial real estate
industry. The Landlord shall depreciate or amortize all such Capital Costs over e
the useful life of the items for which the Capital Costs were incurred or over such
other period as the Landlord, acting in accordance with accepted practices in the
commercial real estate industry, may determine.

(b} The Additional Rent to be paid by the Tenant under this Section shall be paid by cheque
in monthly instalments in advance on the First (1) day of each and every month
throughout the Term and/or the Extended Term, as applicable, in the amount of $3,000
per month as-amounite-be _AN\,MNINI:, Evad fram £onn ba tion hy the Landlerd 2s an
estimate of actual expenses. The Landlord shall deliver to the Tenant within sixty (60)
days after the end of each calendar year during the Term, a statement detailing the fees,

- o5t and Tdisbursemeénts comprising the” Additional Rent payable by the Tenant (the

“Annual Statement”). If the amount determined to be payable by the Tenant pursuant

—to-the waal-Statemeni—is less-than-the-amounts p—n‘ﬂl the Tenant agree 0 pay uch
additional amounts due within thirty (30) days after the Tenant has received-the Annual

Statement. lf the Tenant has paid in excess of the amounts due, the amount of any

overpayment shall be paid to or credited to the account of the Tenant within thirty (30)

days after the delivery of the Annual Statement. ‘

© For the purposes herein:

i) “Additional Rent” shall mean the Tenant's Proportionate Share of the (A) Utility
Charge (B) depreciation or amortization of Capital Costs and(C) any -and all monies
required to be paid by the Tenant to the Landlord or to any third party under or
pursuant to the terms of this Lease, save and except for Base Rent and Applicable Taxes;

(i) “Capital Costs” shall mean all costs incurred by the Landlord in making
alterations, replacements or additions to the Building intended to reduce operating
costs, improve the operation of the Building or maintain its operation as a first-class
commercial building, including without limitation, any required (A} replacements
of any of the equipment and systems serving the Premises and/or the Building and
(B) capital repairs to all service and utilities lines serving the Premises and/or the
Building and to all heating, ventilating and air-conditioning equipment that existed
at the beginning of the Term;

(iil) “Proportionate Share” shall mean a fraction, the numerator of which is the
Leasable Area and the denominator of which is the square footage of all rentable
premises in the Building (whether rented or not), including the Premises, as
determined by the Landlord as of the Commencement Date; and

(iv) “Uulity Charge” shall mean all charges for and in connection with public utilities
(including in-suite hydro, gas, electricity, and water) and similar services to the
Premises.

7. Landlord’s Work. The Landlord shall complete the work described in Schedule “B” attached hereto

(the “Landlord’s Work”) on or prior to the Commencement Date, at its sole cost and expense. Subject

to delays caused by Force Majeure (as hereinafter defined) and delays caused by the Tenant and/or

any of its directors, officers, emplovees, servants, contractors, agents and those for whom the Tenant

is responsible at faw (collectively, the “Related Parties”), the Landlord shall
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use reasonable commercial efforts (without the need for overtime or weekend work) to complete
the Landlord’s Work as soon as reasonably possible following the execution of this Lease. If the
Term has commenced and the Landlord’s Work has not been completed, the Landiord may have
such access to the Premises as it requires in order to complete the Landlord’s Work and the Tenant
shall not interfere with or delay the Landlord or its contractors from completing the Landlord’s
Work.

8. Tenant’s Work. Subject to the provisions of Section 17 hereof, the Tenant shall be permitted to occupy
the Premises for the purposes of constructing its leasehold improvements in and to the Premises (the
“Tenant’s Work”), which shall include all work to be performed to construct the Premises and
commence business operations thereon, save and except for the Landlord’s Work from the

Commencement Date.

g Rent Past Due The Tenantshall pay.to the Landlord, in addition to Base Rent and Additional Rent —

(collectively referred to as “Rent”), a service and administration charge in the amount of Four Hundred
Fifty {$150.00) Dollars plus Applicable Taxes for each and every cheque which the Tenant’s bank or
financial institution refuses to honour together with the Landlord’s actual amount from time to time

charged to it by its financial wstitution.

10. Automatic Debiting. The Tenant shall, if and when required by the Landlord, autheorize and direct
the Landlord to automatically debit any bank account designated by the Tenant for all or a portion
of the Rent payments to be made by the Tenant to the Landlord hereunder, as the Tenant may notify
the Landlord in writing. The Tenant shall ensure that any bank account so designa'ted contains
sufficient funds to make any Rent payments to be made by the Tenant to the Landlord under this
Lease, failing which, the Tenant shall be deemed in default hereunder and the Landlord shall be -
entitled to pursue any and all of its remedies herein and/or at law as it may deem necessary at its

PO

11. Deposit. Concurrently upon the execution of this Lease by all of the parties herete, the Tenant
shall submit to the Landlord, a negotiable cheque payable to the Landlord in the stmm Thirty-
Four Thousand Five Hundred & Eighty-Three ($34,583.34) Dollars and Thirty -Foux Cents as a
deposit (the “Deposit”), which shall be held and credited, and exhausted, against Rent, or any
other amount payable by the Tenant under this Lease and for the full and faithful performance
—by-theTenant of all-its.covenants and:obligations -hereunder:“The:Deposit-shalt-be-held without S =
interest and credited towards the last two (2) months” payment of Rent exclusive of Applicable
Taxes. In the event the Tenant is in default under the terms hereof, the Landlord shalll be entitled
to retain the Deposit paid hereunder on account of the Landlord’s liquidated damages and not as

a_penaity_provided that such retention shall be without prejndice to any other rights which the

Landlord may be entitled to hereunder, in equity or at law. If the Landlord uses all or part of the
Deposit as provided above, the Tenant will, upon notification by the Landlord, pay to the
Landlord the amount required to reimburse it for the amounts so applied. The Landlord will not
be required to pay interest to the Tenant on any of the amounts paid to the Landlord or retained
by it under this Section. The Landlord may deliver the Deposit to any purchaser of the
Landlord's interest in the Building or any part thereof, whereupon the Landlord will
immediately be discharged from any further liability with respect to the Deposit.

12. Maintenance and Repair. The maintenance and repair of the Premises shall be governed as
follows:
a the Tenant shall be responsible, at its expense, for the day-to-day maintenance and repair
3 } F

of the Premises, including, without limitation, all decorating and redecerating of the
Premises, including the floor coverings and painting and maintenance of ail interior walls,
and shall make any and all other repairs due to the negligence or misuse of Premises by

the Tenant; and

L) save and except with respect to the Capital Costs, the Landlord shall be responsible for all

remaining maintenance and repair obligations of the Premises.

13. Use of Premises: The Tenant shall occupy the Premises throughout the Term and subject to
comptliance with all applicable federal, provincial and/or municipal laws, byv-laws, regulations,
statutes, rules and directives o orders issued by agendies having jurisdiction in connection with,
or pertaining to or affecting the Premises (collectively, the “Applicable Laws™), the Premises shall

be used solely as office space and any other uses ancitlary thereto. The Tenant shall not use or
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14.

shall have the right to use, in common with all others entitled thereto, those parts within the
Building designated by the Landlord for common use by the Landlord and the tenants of the
Building, including, without limitation, the fobbies, hallways, common rooms, entrances, and
driveways of the Building (save and except for any storage areas of the Landlord in the Building),
together with the common lands appurtenant thereto (the “Common Areas”), provided that neither

the Tenant nor the Related Parties shall obstruct any such Common Areas.

Operazion of Business. The Tenant shall also observe and comply with all Applicable Laws
pertaining to or affecting the Premises, the Tenant’s use of the Premises or the conduct of any
business in the Premises, or the making of any repairs, alterations, additions, changes,
substitutions or improvements of or to the Premises, and the regulations of any insurance

UnderwriteTs in Tespect of the insurance maiitained by the Landlord in respect of the Building,

and carry out all reasonable modifications to the Premises and the Tenant’s conduct of business

in or use of the Premises which may be required by any such authorities. The Tenant shall be

15.

"Areéa as contémplated in this Section, the Tenant shall have the

solely responsible for obtaining from all authorities having jurisdiction all necessary permits,
licenses and approvals as may be necessary to permit the Tenant to occupy the Premises and
conduct its business thereon, as required by all Applicable Laws respecting the use, condition and
occupation of the Premises, and all fixtures, equipment and contents thereof.

License to Park. The Tenant acknowledges and agrees that the parking area forming part of the
Common Areas (the “Parking Area”) is intended to be utilized in common by the Tenant and all of

the other tenants and other occupants of the Building and their respective employees, customers

the use thereof by such other persons. In addition to the non-exclusive right to utilize the Parking

& TExn

iTther right tortil s

of twenty (20) parking spaces within the Parking Area on an exclusive basis (the “Exclusive Parking
shich-the-T +shall 1 g itopabitssol tande PERSE- TheTenant kamhy

16,

Spacesty-which-the Terant-shallpeliceend ment

covenants and agrees that the Exclusive Parking Spaces shall only be used for the parking of
automobiles, vans, motorcycles, and light trucks. The Landlord may elect, at any time during the
Term and in its sole and unfettered discretion, to require the Tenant to enter into a separate parking
license agreement in connection with the Exclusive Parking Spaces, in the form and substance
satisfactory to the Landlord.

-Hazasrdous -Substances..The Tenant covenants and. agrees to utilize the Premises.and. operate its

business in a manner so that no part of the Premises or surrounding lands are used to generate,
manufacture, refine, treat, transport, store, handle, dispose of, transfer, produce or process any
contaminant, pollutant, dangerous substance, potentially dangerous substance, noxious substance,
toxic substance, hazardous waste, flammable, explosive or radiocactive material, urea formaldehyde

17.

foam insulation, asbestos, PCB's or any other substances or materials that are declared or defined
to be hazardous, toxic, contaminants or pollutants in or pursuant to any Applicable Law (each, a
“Hazardous Substance”), except in strict compliance with all Applicable Laws, including, without
limitation, environmental, land use and occupational and health and safety laws, regulations,
requirements, permits, statutes, by-laws and regulations. The Tenant hereby covenants and agrees
to indemnify and save harmless the Landlord and those for whom the Landiord is in law
responsible from any and all losses, costs, claims, damages, liabilities, expenses or injuries
(collectively, the “Claims”) caused or contributed to by any Hazardous Substances directly
attributable to the Tenant’s use and/or occupancy of the Premises which are at any time located,

stored or incorporated in any part of the Premises.

Installations by the Tenant. Save and except as otherwise provided herein, the Tenant shall not
make any alterations, additions or improvements or install or cause to be installed any trade fixtures,
exterior signs, floor covering, interior or exterior lighting, plumbing fixtures, shades or awnings
without first obtaining the Landlord’s written approval and consent, which coensent may be
arbitrarily withheld. The Tenant shall present to the Landlord plans and specifications in form,
content and such detail as the Landlord may reasonably require for such work at the time approval
is sought. The Tenant covenants that any work that may be done in respect of the Premises by or on
behalf of the Tenant shall be done in such a manner as not to conflict or interfere with work, if any,
being done or about to be done by the Landlord in or about the Building, shall be affixed, erected or
installed in a good and workmanlike and expeditious manner using first-class materials by a
contractor approved in writing by the Landlord, and except as othenwise provided in this Lease, the
Tenant shall obtain all requisite permits, ticonces and inspections in respect of any such work done
by oron the Tenant's behalf. Notwithstanding anything hercin contained, the Tenant shall not make
any alterations, additions or improvements thal are of a structural nature or that would lessen the

value of the Premises or the Building or
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would interfere with the usage of the Common Areas. All alterations, decorations, additions and
improvements made by the Tenant or made by the Landlord on the Tenant’s behalf by agreement
under this Lease shall remain the property of the Tenant throughout the Term and may be removed
by the Tenant during the Term as it may determine in its sole and unfettered discretion. Upon
expiration of this Lease, the Tenant shall not be required to remove any such alterations, decorations,
additions and improvements or restore the Premises to its existing condition as of the
Commencement Date. Notwithstainding the foregoing, in the event the Terant removes any such
alterations, decorations, additions and improvements upon expiration of the Term, the Tenant shali
be responsible for repairing any damage caused by such removal, as the Landlord shall determine

in its sole and unfettered discretion.

Miuintenance and Ref)z\'ir by'thmc Tenant. E"Siéévpvf as otherwise i)rz)'videavlvi'e}ein, the Tenant at its
own expense shall repair, maintain and keep the Premises and every part thereof in a clean and

sanitary condition and in accordance with all Applicable I aws, reasonable wear and tear excepted
provided however that the obligation of the Tenant hereunder shall not extend to any maintenance
in excess of that required by Applicable Laws relating to the activities being undertaken at the
Premises or due to damage by fire, lightning, tempest or other perils against which the Landlord is
or ought to have been insured under the terms of the Lease, and/or any costs due to any default of
the Land]ord hereunder and/or any act caused by the gross negligence and/or willful misconduct of
the Landlord.

Termination of Lease and Overholding. Forthwith upon the expiration of the Term and/or the

Extended Term, as applicable, the Tenant shall vacate and deliver up possession of the Premises
in a neat and tidy state in accordance with the Tenant’s obligation under this Lease. The Tenant

shall remove its chattels and trade fixtures and surrender the Premises to the Landlord in the same
condition the Premises were in upon delivery of possession of same, reasonablé wear and tear

exceptedrAttheoptionof thetandiord ard-iraccordarce with Section 7 trereof; thie Teramtmay
be required to remove any leasehold improvements installed within the Premises by the Tenant
at its sole cost and expense and repair any damage necessitated thereby. In the event that the
Tenant fails to so remove its chattels, trade fixtures and (if applicable) the leasehold improvements
within the Premises as contemplated above within seven (7) days following written notice by the
Landlord to the Tenant after the Tenant has vacated the Premises, the Landlord shall have the
right, as it may determine in its sole and unfettered discretion, to appropriate, sell, remove,

==destroy-and/or-otherwise-dispose-of such-items:without notice:to-the-Tenant:--in:such-event, the

Landlord shall be under no obligation to compensate the Tenant and/or account to the Tenant in
respect thereto, and the Tenant shall pay to the Landiord on demand all costs incurred by the
Landlord in connection therewith, together with an administration fee of fifteen {15%) percent of
such costs (the “Adminisiration Charge”) The Tenant’s obligations to observe or perform this

20.

covenant shall survive the expiration or earlier termination of this Lease. At the same time the
Tenant shall surrender to the Landliord at the place then fixed for the payment of Rent, all keys
and other devices which provide access to the Premises. If the Tenant shall continue to occupy the
Premises following the expiration or earlier termination of this Lease without the consent of the
Landlord and without any further written agreement, the Tenant shall be a monthly tenant at one
hundred and fifty (150%) percent of the Rent and otherwise on the terms and conditions herein
set forth, except as to the length of tenancy.

Tenant’s Covenants. The Tenant hereby covenants and agrees with the Landlord, its successors and

assigns as follows:

(a) the Tenant shall payv before delinquency all business and other taxes and charges
imposed by any lawful authority against the Tenant or any sub-tenant, licensee or
occupant of the Premises which if not paid would constitute either a lien on either the
Premises and/or the Building or a liability of the Landlord;

(b) the Tenant shall be solely responsible for payment of all telephone and/or internet charges

incurred during the Term;

(¢) the Tenant shall not commit or permit any waste or damage to the Premises or any manner of

use causing annovance to other tenants and/or residents of the Building;

() the Tenant shall, during the Term and/or the Extended Term, as applicable,, at its sole
expense, perform such cleaning, maintenance, repairs and replacements as a prudent owner

of similar premises would do, and as are required in order to keep the Preaises in
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(e)

()

-6 -

first-class appearance and condition, and in accordance with all Applicable Laws and the

Landlord’s requirements;

the Tenant shall not store or place anything in the Common Areas, including, without limitation

(1) any outdoor Common Areas and/or (ii) the Exclusive Parking Spaces;

upon not less than forty-eight (48) tours prior written rictice to the Tenant (other tian in
the case of emergency in which event no notice is required), the Landlord may enter the
Premises in order to inspect the state of repair and condition thereof, and the Tenant shall
perform any required maintenance, repairs or replacements according to the Landlord’s
notice in writing forthwith upon receipt of same. The Tenant agrees to provide the Landlord

“with keysTto the Premises, as well as all access, security and alarm codes, to the extent

applicable;

(g)

)

®

together with the Administration Charge;

the Tenant shall give immediate notice in writing to the Landlord of any accident, defect or
damage in any part of the Premises or the Building which comes to the attention of the
Tenant, notwithstanding the fact that the Landlord may have no obligation in respect of

same;

if the Tenant is in default under this Section, the Landlord may enter the Premises and
perform any necessary cleaning, maintenance, repairs and replacements and, in this regard,
the Tenant hereby appoints the Landlord as its agent and agrees that the Landiord may

charge its costs for all such cleaning, maintenance, repairs and replacements to the Tenant

if the Building or any part thereof, or any equipment, machinery, systems or facilities

G)

contaimed—theremTequiTe Tepair—or-reptacenent—or-becomes dumaged—or destroyed
through any act or omission of the Tenant or its Related Parties, the Landlord's actual cost
of the resulting repairs or replacement together with the Administration Charge shall be
paid by the Tenant;

the Tenant shall ensure that no lien under the Construction Act, RS.0. 1990, c. C30, as
amended from time to time, or other lien or charge is registered or filed against the (i)

Building or-any -part.of-it-and/or.(ii): Tenants-interest-in-the-Premises: or-any of-the— -

leasehold improvements in the Premises, by any person claiming by, through, under or
against the Tenant or its contractors or subcontractors. If such a lien or charge or notice
thereof is registered or filed and the Tenant fails to discharge it within the then current
Term after written notice from the Landlord, the Landlord may discharge it by paying the

k)

O]

- (m)

amount claimed to be due into court or directly to the claimant and the Tenant will pay
to the Landlord on demand all costs (including legal fees) incurred by the Landlord in
connection therewith, together with the Administration Charge;

the Tenant may not assign or sub-let the whole or any part of the Premises without the prior
written consent of the Landlord, which consent may be arbitrarily withheld. In the event
said consent is given by the Landlord, the Tenant shall not be relieved from performing any
of the terms, covenants and conditions of this Lease as they pertain to the portion of the

Premises so assigned and/or subleased;

the Tenant shalt not advertise or allow the Premises to be advertised as being available for lease
without the approval by the Landiord of the form and content of such advertisement which shall

not mention any financial terms;

if all or a substantial portion of the property of the Tenant on the Premises is seized or taken
in execution or attachment by a creditor of the Tenant or if the Tenant makes an assignment
for the benefit of creditors or if a receiver-manager is appointed to control the conduct of
the business on or from the Premises or if the Tenant becomes bankrupt or insolvent or takes
the benefit of any act now or hereafter in force for bankrupt or insolvent debtors or if an
order is made for the winding-up of the Tenant the next ensuing three (3) months’ Rent
immediately will become due and payable as accelerated Rent and the Landlord may re-
enter and take possession of the Premises as if the Tenant were holding over and this Lease
shall forthwith be terminated upon written notice by the Landlord to this effect. Accelerated

Rent will be recoverable by the Landlord in the same manner as the Rent hereby reserved;
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(n) the Tenant shall indemnify and save the Landlord harmless from and against: (i) all Claims
in connection with any Claims arising from or out of any occurrence in, upon or at the
Premises or any part of the Building, to the extent occasioned wholly or in part of by any
act or omission of the Tenant or its Related Parties, and the costs (including legal costs)
incurred by the Landlord in connection with any action pertaining thereto; and (ii) any
damage suffered by the Landlord by reason of the breach by the Tenant of any of its
obligations hereunder and the costs (including legal costs) incurred by the Landlord. in
connection with any action pertaining thereto. In case the Landlord shall, without fault on
its part, be made a party to any litigation commenced by or against the Tenant, then the
Tenant shall protect and hold the Landlord harmless and shall pay all costs, expenses and
solicitors’ fees on a substantial indemnity basis incurred or paid by the Landlord in

S - connection with-such Htigation; - ww c e e e e e

(o) notwithstanding any present or future Applicable Laws, none of the goods or chattels of

the Tenant at any time during the continuance of the Term shall be exempt from levy by
distress for arrears of Rent, and that upon any claim being made for such exemption by
the Tenant or on distress being made by the Landlord, this covenant and agreement may
be pleaded as an estoppel against the Tenant in any action brought to test the right to the
levying of distress upon any such goods as are named exempted by such present or future
Act but for this covenant and agreement. The Tenant further agrees that distress of all or
any goods or chattels of the Tenant may be effected by written notice posted in or on the
Premises, whether or not the Landlord locks or otherwise secures such goods or chattels

RV

front the Termant o the Premiises ot elsewiere: If the Uandiordeffects distress by written
notice or any other means, the Tenant agrees not to remove or permit to be removed any
distrained goods-or-chaitels-and-not-to interfere-with-the-exercise-of any-right of distress;

{p) the Tenant shall not do or permit anywhere on the Building anything which is prohibited by

any insurance policy of the Landlord on the Building;
(q) the Tenant shall observe and shall cause its Related Parties to observe the Rules and Regulations
(as hereinafter defined). Nothing herein shall be construed to impose upon the Landlord any

obligation to enforce such Rules and Regulations; and

(1) in the event the Building is sold, transferred, and/or or refinanced, the Tenant agrees fo sign the

Landlord’s form of estoppel certificate as may be reqxxired within ten (10) business days
following the Landlord’s request to the Tenant in connection therewith.

21. Landlord’s Covenants. The Landlord hereby covenants and agrees with the Tenant as follows:
(a) the Tenant shall have quiet enjoyment of the Premises; .
(b) the Tenant shall have access to the Premises twenty-four (24) hours per day during the Term

and/or the Extended Term, as applicable,, subject, however, to unforeseen emergencies
which require such access to be restricted or denied;

() the Landlord shall pay before delinquency all taxes, including without limitation realty taxes,

assessments and rates relating to the Building;

(d) the Landlord shall operate and manage the Building and shall maintain and repair the Building
and its systems as would a prudent owner of a similar building; and

(e) the Landlord shall provide the Premises with heat as required for the comfortable use and
occupancy of the Premises during normat business hours as the Landlord may determine from

time to time, excluding statutory holidavs.

22. Tenant’s Insurance. The Tenant shall, throughout the Term of this Lease, at its sole cost and expense,

take et and keep in full force and effect, the following insurance:

(a) all-risks insurance (including flood and earthquake) upon all property owned by the
Tenant or for which the Tenant or for which the Tenant is legally liable, or which is
installed by or on behalf of the Tenant, and which is Tocated on the Lands including, but
not lmited to, fittings, installations, alterations, additions, trade fixtures and anything in

the nature of a leaschold improvement as well as the Tenant’s stock-in-trade, furniture,
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equipment and other personal property, for not less than one hundred (100%) percent of the full

replacement cost thereof and standard extended coverage;

(b) comprehensive general lability insurance including personal injury liability, tenant legal
liability, contractual liability, non-owned automobile liability, employer’s liability and
owners and contractors employers liability and owners and contractors protective insurance
coverage with respect to' the Premises dnd the Tenant’s Use of the Comimon Areas and
facilities, coverage to include the activities and operations conducted by the Tenant and any
other persons on the Premises, and by the Tenant and any other person performing work
on behalf of the Tenant and those for whom the Tenant is in law responsible on any other

part of the Building. Such policy or policies shall (i) be written on a comprehensive basis

“with inclusive Timits of not less than Five Million (35,000,000 Dollars for badily injury to

any one or more persons, or property damage, or such higher limits as the Landlord may

Ny
IR

reasonably.require from time to.time; and (i) contain.a-severability of interest clause-and-a

cross-liability clause; and

(o) any other form of insurance as the Landlord may reasonably require from time to time,
including without limitation plate glass msurance, upon not less than three (3) business days
written notice to the Tenant, in form, in amounts and for insurance risks against which a prudent

tenant would insure.

Insurance Policies. All policies required to be written on behalf of the Tenant pursuant to Section

22 hereof shall contain a waiver of any subrogation rights which the Landlord’s insurers may have
against the Tenant and against those for whom the Tenant is in law responsible, whether any such
damage is caused by the act, omission or negligence of the Tenant or of those for whom the Tenant
is in law responsible. Upon prior iwritten request, the Tenant shall furnish to the Landlord

2

4

certificates of insurance duly execated by the Temarnt sinsurersevidencing tive required insurance:
All such policies will contain an undertaking by the insurers to notify the Landlord in writing by
registered mail at least thirty (30) days before any material change, cancellation or termination to
same. The Tenant agrees that if the Tenant fails to take out or keep in force any such insurance
referred to in Section 22 hereof, or should any such insurance not be approved by either the
Landlord and should the Tenant not rectify the situation immediately after written notice by the
Landlord to the Tenant, the Landlord has the right without assuming any obligation in connection
therewith to-effect such-insurance at:the:sole:cost of the Tenant-and-al-outlays:-by:the:kandlord
together with the Administration Charge shall be immediately paid by the Tenant to the Landlord
withowut prejudice to any other rights and remedies of the Landlord under this Lease.

No Abatement_of Rent. Except as otherwise provided herein, there shall be no abatement from or

25.

=~
~1

reductron of the Rent due hereunder, nor shall the Tenant be entitled to any Claim against the Landlord
during the Term and/or the Extended Term, as applicable, caused by or on account of fire, water,
sprinkler systems, partial or temporary failure or stoppage of electrical power, heat, light, steam or

plumbing service in or to the Premises or the Building.

Limitation of Landlord’s Liability. The Tenant agrees that Landlord shall not be liable or
responsible in any way for any Claim relating to the Premises or any property owned by or being
the responsibility of the Tenant or its Related Parties, no matter how the same shall be caused except
where caused by the gross negligence of the Landlord. Without limiting the generality of the
foregoing, in no event shall the Landlord be liable for any damage to such property caused by steam,
water, rain or snow which may leak into, issue or flow from any part of the Building or from the
water, steam or drainage pipes or plumbing works of the Building or from any other place, or for
any damage caused by or attributable to the condition or arrangement of any electrical or other
wiring or for any damage caused by anyvthing done or omitted to be done by anv tenant of the

Building.

Signs. Except as other provided herein and subject to the provisions of Section 17 hereof, the Tenant
shall nmot post, paint, exhibit or affix anv signs, notices or advertisements whatsoever on any part of
the outside or inside of the Building whatsoever without the consent in writing of the Landlord,
which consent may not be unreasonably withheld or delayed. Anv signage and/or identification so
instalied shall be in strict comphiance with all Applicable Laws and shall be subject to the Landlord’s

prior written approval as to the size, design, location and specifications of any such signs.

Exhibiting Premises. Upon not less than forty-cight (48) hours written notice to the Tenant, the
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Landlord may exhibit the Premises to prospective purchasers, prospective mortgagees and, during
the last one (1) months of the Term to prospective tenants. The Landlord may place upon the

the usual notices “To Let” or “For Sale” which notices the Tenant shall permit to remain

where placed without molestation.

Transfer by Landlord. If the Landlord transfers or disposes of all or any part of the Building or the
Laidlord's inferest unider this Lease, then to the extent that the transfereé oF disposée agrees with the
Landlord to assume its obligations under this Lease, the Landlord will be released frony them and shall

thereupon no longer be liable.

Def'xuh and Re-entry. If the Tenant shall fail to make any payment of Rent as and when same is.

due to be paxd Theéreunder and such default shall continue for a penod of five (3) ‘consecutive d ays v

after written notice is given by the Landlord to the Tenant or if the Tenant fails to observe or
perform any of its otherobligations-hereunderafternotice specifying the default-and a-minimum

period of five (5) days to cure has been given, then and in any of such cases the then current
month’s Rent, together with the Rent for the three (3) months next ensuing shall immediately
become due and payable, and at the option of the Landlord, the Term shall become forfeited and
void, and the Landlord may without notice forthwith re-enter upon the Premises or any part
thereof in the name of the whole and repossess and enjoy the same as of its former estate, anything
contained in any statute or Applicable Law to the contrary notwithstanding, provided, however,
that such forfeiture shall be wholly without prejudice to the right of the Landlord to recover
arrears of Rent or damages for any antecedent default by the Tenant of its covenants, obligations
c'n:vagmements under this Lease or any term or condition of this Lease and provided further that

notwithstanding any such forfeiture the Landlord may subsequentlv recover from the Tenant
damages for loss of Rent su ffered by reason of this Lease havmg been prematurely determined.

SU

Re-letring of Premises. Should the Landlord €lect to te-enter, as heremt provided, or should'if take
possession pursuant to legal proceedings or pursuant to any notice provided for by law, it may
either terminate this Lease or it may from time to time without terminating this L.ease, make such
alterations and repairs as may be necessary in order to relet the Premises, and relet the Premises
or any part thereof as agent for the Tenant for such term or terms (which may be for a term
extending beyond the Term of this Lease) and at such rental or rentals and upon such other terms
and conditions as the Landlord in its sole discretion may deem advisable; upon each reletting all

~rentals received by the Landlord-fromesuchreletting shall-be-applied; first;to-the pay ment-of any:

indebtedness other than Rent due hereunder from the Tenant to the Landlord; second, to the
repayment of any costs and expenses of such reletting, including brokerage fees and solicitors’ fees
and of costs of such alterations and repairs; third, to the payment of Rent due and unpaid

hereunder,_and the residue if any_shall be held by the 1l andlord and npp]jpr? x'ngrmmpnr of future

31.

Rent as the same may become due and payable hereunder. If such Rent received from such reletting
during any month be less than that to be paid during that month by the Tenant hereunder, the
Tenant shall pay any such deficiency to the Landlord. Such deficiency shall be calculated and paid
monthly. No such re-entry or taking possession of the Premises by the Landlord shall be construed
as an election on its part to terminate this Lease unless a written notice of such intention be given
to the Tenant or unless the termination thereof be decreed by a court of competent jurisdiction.
Notwithstanding any such reletting without termination, the Landlord may at any time thereafter
elect to terminate this Lease for such previous breach. Should the Landlord at any time terminate
this Lease for any breach, in addition to any other remedies it may have, it may recover from the
Tenant all damages it may incur by reason of such breach, including the cost of recovering the
Premises, and including the worth at the time of such termination of the excess, if any, of the
amount of Rent and charges equivalent to Rent reserved in this Lease for the remainder of the Term
hereof over the then reasonable rental value of the Premises for the remainder of the Term hereof,
all of which amounts shall be immediately due and payable from the Tenant to the Landlord. In
determining the Rent which would be payable by the Tenant hereunder, subsequent to defautt, the
annuai Rent for each vear of the unexpired Term shall be the sum of the annual Rent otherwise

pavable by the Tenant during each vear of such period.

Iegal Expenses. In case suit shall be brought for recovery of possession of the Premises, for the
recovery of Rent or any other amount due under the provisions of this Lease, or because of the
breach of any other covenant herein contained on the part of the Tenant to be kept or performed and
a breach shall be established, the Tenant shall pay to the Landlord all expenses incurred therefor,

including all solicitors” fees on a substantial indemnity basis.
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34.

Right of Landlord 1o Remedy. If the Tenant shall fail to perform any of its covenants or obligations
under or in respect of this Lease, the Landlord may from time to time at its discretion, perform or
cause to be performed any of such covenants or obligations, or any part thereof, and for such
purpose may do such things upon or in respect of the Premises or any part thereof as the Landlord
may consider requisite or necessary, acting reasonably, including, the making of any payments duce
or alleged to be due by the Tenant to third parties, and the Tenant shall pay on demand the
Laridiord’s costs on account thsreof, all withiout prejudiceto the Landisrd’s rights and venmiedies for
such default by the Tenant. All expenses incurred and expenditures made by or en behalf of the
Landlord under this Section, together with the Administration Charge, shall be forthwith paid by

the Tenant to the Landlord on demand.

Remedies 1o Subsist. No w
Landlord's rights in respect of any default by the Tenant hereunder shall be deemed to have

ver of any of the Tenant's obligations under this Lease or of any of the

acenrred as aresultof any condoning, overlooking or delay by the Landlord in respect of anv default

by the Tenant or by any other act or omission of the Landlord including, without limitation, the
acceptance of any Rent less than the full amount thereof or the acceptance of any Rent after the
occurrence of any default by the Tenant. All rights and remedies of the Landlord under this Lease
and at law shall be cumulative and not alternative, and the exercise by the Landlord of any of its
rights pursuant to this Lease or at law shall at all times be without prejudice to any other rights of
the Landlord, whether or not they are expressly reserved. The Tenant’s obligations vnder this Lease
shall survive the expiry or earlier termination of this Lease and shall remain in fulf force and effect

until fully complied with.

Prior Interests. This Lease is subject and subordinate to all mortgages or deeds of trust and all
renewals, modifications, replacements and extensions thereof which may not eor at any time
hereafter affect the Premises. The Tenant shall at any time on notice from the Landlord attorn to and

35.
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terms and conditions as this Lease and shall execute forthwith upon request by the Landlord any
instrument of postponement or attornment or other instruments from time to time requested to give

full effect to this requirement.

Notice. All notices or other documents required or which may be given under this Lease shall be in

ey T BE- duly-signed by-the-party-giving-such-notice-and-persenally-delivered-or-transmitted-by-mail-or— -

electronic transmission addressed-asfollowstm s ne o : e v

Landlord: 20 Caldari Development Inc.
2-20 Caldari Road,
Concord, Ontario 14K 4N8

Tenant:

Attention: Ravi Aurora
ravi@aurora_group.com

Copy tor Jay Khanna
jav.khanna@st-damase.com

Copy to: Fogler Rubinoff LLP
Attention: Charles W. Skipper

the Premises 1-20 Caldari Road
Attention: Countertop Solutions Inc.
Email:

Any notice or document so given shall be deemed to have been received on the date of delivery, if
delivered, on the third (3 business day following the date of mailing, if sent by mvail, and on the
same business day if transmitted electronically and sent prior to 5:00 P.M. (Eastern ©avlight Time).
In the event of slowdown or interruption of the postal system by labour strife, such notice shall be
sent by clectronic transmission. Any party may from time to time by notice given as provided above

change its address for the service of notices.

Approval in Writing. Wherever the Landlord’s consent is required to be given hercunder or

wherever the Landlord must approve any act or perfnrmancc by the Tenant, such consent or
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approval, as the case may be, shall be given in writing by the Landlord before same shall be deemed
to be effective, and any such consent or approval from the Landlord must be signed by both Nick
Aurocra and Jay Khanna, to be effective. For greater clarity, a Notice of Default in the pavment of
rent under paragraph 29 may be given by either Nick Aurora or Jay Khanna, on behalf of the

Landlord.

[imitation on amendments. No change, alieragon, amendment, extension or option to renew this lease,
ul

or any of the obligations hereunder, will be effective or enforceable unless itis executed by both

Aurora and Jav Khanna, on behalf of the Landiord.

Interpretation. All of the provisions of this Lease are to be construed as <ovenants and
agreements. If any provision of this Lease is illegal or unenforceable it shall be considered separate
and severable from the remaining provisions of this Lease, which shall remain in force and be
binding as though the said provision had never been included. The headings and marginal sub-
headings of Articles, Sections and other subdivisions are for convenience of referemce and are not
intended to limit, enlarge or otherwise affect their meanings. All references herein to Articles,

Sections and other subdivisions are to those in this Lease.

Doc#4889182v2
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Governing Law. This Lease shall be governed by and construed in accordance with the Applicable

Laws of the Province of Ontario and the Applicable Laws of Canada applicable therein.

Entire Agreement. This Lease together with Schedules”A”, “B” and “C"attached heretaset forth all the
covenants, promises, agreements, conditions and understandings between the Landlord and the Tenant
governing the Premises and there arenocovenants; promises; agreements, conditionsor understandings,

either oral or written, between them other than are herein set forth.

Time of the Essence. Time shall in all respects be of the essence hereof.

respective successors and permitted assigns.

43.

44,

No Partnership. The Landlord does not, in any way or for any purpose, become a partiser of the Tenant
in the conduct of its business, or otherwise, or joint venturer or a member of a joint enterprise with the

Tenant.

Force Majeure. in the event that any of the parties hereto shall be delayed or hindered in or
prevented from the performance of any act required hereunder by reason of strikes, lock-outs,
labour troubles, inability to procure materials, failure of power, restrictive Applicable Laws, riots,
insurrection, war, public health emergencies, communicable disease outbreaks, epidemics,

pandemics or other reason of a like nature not the fault of the pérty delayed in Eerforming work or
doing acts required under the terms of this Lease, then performance of such act shall be excused for
the period of the delay and the périod for the performance of any such act shall be extended for a
period equivalent to the period of such delay. Provided that notwithstanding the foregoing and/or

R

45.

=46,

47.
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hereunder shall not be excused during any such event of force majeure aforesaid.

Brokerage Cominissions. The Landlord and the Tenant have not entered into any agreement which
would entitle any party to any valid claim for a broker’s commission, finder’s fee or any like payment

pertaining to this Lease transaction.
Intentional.deleted - o - - . S - e
Indemnifiers.In consideration of the Landlord granting this Lease to the Tenant and the sum of

Two §52.00) Dollars now paid by the Landlord to each Indemnifier, the receipt and sufficiency
whereof is hereby acknowledged by each Indemnifier, the Indemnifiers do hereby covenant with

43.

the Landlord, jointly and severally, as principal obligees and not as sureties, that each of them shall
pay or cause to be paid to the Landlord or other proper payee thereof all Rent and other charges
due under the Lease, and shall observe and perform all covenants and agreements herein and/or
therein contained to be observed and performed by the Tenant. The Indemanifiers hereby
acknowledge and agree that the Landlord may at any time and from time to time extend the time
for payvments hereunder, or waive any default under this Lease, as applicable, or refrain from
enforcement hereof, or release any party hereto, or amend any term or condition hereof, or
otherwise deal with this Lease, the Tenant or the Indemnifiers hereof in any manner whatsoever
without notice to or the consent of the Indemnifiers, and the Indemnifiers shall rernain fully Hable
under this Lease. The Indemnifiers further acknowledge and agree that all monies received by
either of them on behalf of the Tenant shall be received in trust for the Landlord to the extent of
anv amount owing by the Tenant to the Landlord and are hereby assigned by the Indemnifiers to
the Landlord. The Indemnifiers hereby further acknowledge and agree that in the event of default
hereunder by the Tenant, all indebtedness thereafter incurred by the Tenant to the Indemnifiers
shall be assigned to the Landlord and postponed to any present or future indebtedness of the

Tenant to the Landlord until such default has been cured.

Compliance with Rules and Regulations. The Tenant and its Related Parties shall be bound by
and observe the rules and regulations attached hereto in Schedule “C” (collectively, the ”Rules
and Regutations”). Notice in writing shall be given to the Tenant of all Rules and Regulations and
amendments and supplements thereto and same shallbe deemed to be incorporated into and form
part ot this lease. The Rules and Regulations will be adopted and promulgated by the Landlord
acting reasonably and in such manner as would a prudent landlord of a similar building. The
Landiord reserves the right from time to time to amend or supplement the Rules and Regulations

applicable to the Premises or the Building as in the Landlord’s judgment, acting



DocuSign Envelope 1D AF25E375-1083-4945-9656-DA9COBFSF720




DocuSign Envelope 1D: AF25

49.

Ucaution theéresf s aforesaid Beconies registered against il to the Lands; the Tandlord Shall have

-1083-4945-9656-DASCOBF5F720

reasonably, are from time to time needed for the safety, care, cleanliness and move efficient
operation of the Building and for the preservation of good order therein. The Landlord shall use
its best fords to enforce the Rules and Regulations but the Landlord shall not be responsible to the
Tenant for the non-observance or violation of any of the Rules and Regulations or of the terms,
covenants or conditions of any other lease of premises in the Building and is under no obligation
to entorce any such Rules and Regulations or terms, covenants or conditions. Such Rules and

Regulations shall not modify oralterthe natureof this-Lease:r

No Registration. Neither the Tenant, nor anyone on the Tenant’s behalf, shall be entitled to file or
register this Lease or any notice or caution indicating an interest in the Lands and the Landlord shall
not be obliged to deliver this Lease in registrable form. In the event that the Lease or any notice or

the right and is hereby irrevocably appointed by the Tenant as its agent to prepare, execute and

register such documentation as is required to discharge and withdraw any such registration. M

Counzerpart. This Lease may be signed in counterparts, each of which shall be deemed to be an

original, but both such separate counterparts shall together constitute one and the sarne instrument.

The parties further acknowledge that this Lease may be transmitted by electronic transmission and

that if signed by each party hereto, such transmission will constitute a legally binding agreement.
[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF the Landlord and the Tenant have executed this Lease as of the date first above

written.

20 CALDARI DEVELOPMENT INC.
Per:| Mkl fwora
) e

Kame: 20 Caldan Development Inc.
Title: Director — Nick Aurora

20 CALDARI DEVELOPMENT INC.

Perrrj‘;él;::/\l

GGEFFGF 2E2E .

13GF
Name: 20 Caldari Development Inc.
Title-Director K

Direct Jay-Khanna

We have authority to bind the
Corporation. ’

COUNTERTOP SOLUTIONS INC.

dosssigncaty:
Per: g Tt fesoen,
Name R Aurora

Title: President

I/Wemaruth‘o}ity to bind the Corporation.
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Schedule “C”

Rules and Regulations

The Tenant shall observe the following Rules and Regulations (as amended, modified or supplemented from

time to time by the Landlord as provided for in the Lease attached hereto):

1. The sidewalks, entrances, stairways and corridors of the Building and/or any other Common Area shall
not be obstructed or used by the Tenant and/or its Related Parties.

N

The floors, skylights and windows that reflect or admit light into passageways or into any place in the
Building shall not be covered or obstructed by the Tenant, and no awnings shall be put over any window.
3. The toilets, sinks, drains, washrooms and other water apparatus shall not be used for any purpose
other than those for which they were constructed, and no sweepings, rubbish, rags, ashes or
Hazardous Substance shall be thrown therein, and any damage resulting to them from misuse
shall be borne by the Tenant by whom or by whose employees, agents, servants, contractors,

invitees or anyone for whom the Tenant is in law responsible the damage was caused.

4. The Tenant shall not perform any acts or carry on any activity which may damage the Premises or the
Common Areas or be a nuisance to any other tenant, as the Landlord may so determine, in its sole and

unfettered discretion.

w

No animals or birds shall be kept in the Building or kept on the Premises, without the prior written
consent of the Landlord, in its sole and unfettered discretion.

6. The Tenant shall not further mark, drill into, bore or cut or in any way damage or deface the walls,
ceilings or floors of the Premises except as exists at the commencement of the Lease. No wires, pipes or
conduits shall be installed in the Premises without prior written approval of the Landlord. No
broadioom or carpeting shall be affixed to the Premises by means of a non-soluble adhesive or similar

products.

7. No one shall use the Premises for sleeping apartments or residential purposes, for the storage or personal
effects or articles other than those required for business purposes, or for any illegal purpose. The Tenant
shall not use any Common Areas or other outside areas of the Building for the storage of goods or other

matter of any kind.

8. The Tenant shall not use or permit the use of any objectionable advertising medium such as, without
limitation, loudspeakers, public address systems, sound amplifiers, radio, broadcast or television
apparatus within the Building which is in any manner audible or viable outside of the Premises.

9. The Tenant must observe strict care not to allow windows to remain open so as to admit rain or
snow, or so as to interfere with the heating of the Building. The Tenant, when closing the Premises,

shall close all windows and lock all doors.

10. The Tenant shall not without the express written consent of the Landlord, place any additional
locks upon any doors of the Premises and shall not permit any duplicate keys to be made therefor;
but shall use only additional keys obtained from the Landlord, at the expense of the Tenant, and
shall surrender to the Landlord on the termination of the Lease all keys of the Premises.

11. No bicvcles or other vehicles shall be brought within the Premises or upon the Landlord’s property,
including anv lane or courtvard, unless otherwise agreed in writing between the Tenant and the

Landlord.

Nothing shall be placed on the outside of windows or projections of the Premises. No air-conditioning
equipment shall be placed at the windows of the Premises without the consent in writing of the
Landlord.

=

The Landlord rescerves the right to restrict the use of the Building outside of regular business hours, as

it may <determine from time to time.
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18.

Canvassing,

soliciting and peddling in the Building is prohibited.
The Tenant shall first obtain inwriting the consent of the Landlord to any alteration or modification
to the electrical system in the Premises and all such alterations and modifications shall be completed

at the Tenant's expense by an electrical contractor acceptable to the Landlord.

The Fenant-shall-first obtain in writing-the consent of-the Landlord to the placement by the Tenant of any
garbage containers or receptacles outside the Premises or the Building.

The Tenant shall not install or erect on or about the Premises any additional television antennae,
communications towers, satellite dishes or other such apparatus without the consent of the Landlord.
The Tenant shall cause its agents, servants, contractors, invitees, employees or anyone for whom the
Tenant is in law responsible-to park only in those areas of the Building so designated by the Landlord in

accordance with and subject to the conditions set out in the Lease. The Tenant shall supply the
automobile licence plate numbers of its employees to the Landlord upon request. The Landlord reserves
the right to remove any automobile which is infringing the Rules and Regulations, at the Tenant’s sole

cost and expense.
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LEASE AGREEMENT

THIS LEASE made as of the 1™ day of June, 2024.

In pursuance of the Short Form of Leases Act, R.S.0.1990, ¢. S.11 and the provisions of the Connnercial Tenancies
Act,R.S.0. 1990, ¢. L.7.

AMONG:

20 CALDAR]I DEVELOPMENT INC.
(the “Landlord”)

-and -

AURORA HOTEL GROUP INC.
(the “Tenant”)

WITNESSES that in consideration of the rents, covenants and agreements hereinafter reserved and
contained on the part of the Tenant, to be paid, observed and performed, the Landlord hereby leases
and demises to the Tenant, to have and to hold during the term of this lease agreement (this
“Lease”), approximately ten thousand (10,000) square feet in the aggregate (the “Leasable Area”) of
that portion of the Building known as Unit 2A,3 (the “Premises”), located on the lands and premises
municipally known as 20 Caldari Road, Vaughan, Ontario (the “Lands”), as shown outlined in green

on Schedule “A” attached hereto.

N

Building. In this Lease, “Building” shall mean the building situate on the Lands.

Semi-Gross Lease. Except as otherwise expressly set out in this Lease, the Tenant shall have no
obligation to the Landlord with respect to payment of any charges and/or expenses arising from or

relating to the Premises.

Term. The Landlord hereby demises and leases unto the Tenant, and the Tenant hereby leases
from the Landlord the Premises for and during a term of one (1) year, commencing on the 1= day
of June 2024 (the “Commencement Date”) and expiring on the 1# day of June, 2025 (the
“Term”).

stionto-Renew Provided-the Tenantbhas-nob-t nin-defavit hereunder-the-JTomant-shall lhaan
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Base Rent. The Tenant shall pay to the Landlord yearly and every vear during the Term
without any set-off, compensation, deduction or abatement whatsoever rent in Canadian
Dollars for the Premises (the “Base Rent”) commencing on the Comumencement Date, the sum
of Two Hundred & Seven Thousand Five Hundred ($207,500) Dollars per annum payable in
equal monthly instaliments paid by cheque on the first (17) dav of each and every month in the
amount of Seventeen Thousand Two Hundred & Ninety-One ($17,291.67) Dollars and Sixty-
Seven Cents plus any goods and services tax, harmonized sales tax, value-added tax or any

similar tax applicable thereon (collectively referred to as “Applicable Taxes”).

Doc#4889182v2



DocuSign Envelope ID: AF25E375-1083-4945-9656-DASCOBFSF720

6. Addirional Rent.

(@}

In addition to Base Rent, the Tenant shall pay to the Landlord vearly and every vear

during the Term as Additional Rent (as hereinafter defined), the following:

(1) Uity Chiarge (a5 hereindfter defined); and
(i1) Depreciation or amortization of Capital Costs (as hereinafter defined) as having

to be depreciated or.amortized and all other capital costs incurred by the
Landlord in connection with the Lands (whether prior to or subsequent to the

“TTCommencement Date) and which the Landiord determines should be depreciated
or amortized in accordance with accepted practices in the commercial real estate

industry. The L andlord shall depreciate or amortize all such Capital Costs over

(b)

the useful life of the items for which the Capital Costs were incurred or over such
other period as the Landlord, acting in accordance with accepted practices in the
commercial real estate industry, may determine.

The Additional Rent to be paid by the Tenant under this Section shall be paid by cheque
in monthly instalments in advance on the First (1%} day of each and every month
throughout the Term and/or the Extended Term, as applicable, in the amount of $3,000

per month a 3 untto b bly fived £ time-to-fimeoe by the fandleord as an

estimate of actual expenses. The Landlord shall deliver to the Tenant within sixty (60)

days after the end of each calendar year during the Term, a statement detailing the fees,

nd disbursements comprising the Additional Rent payable by the Tenant (the
“Annual Statement”). If the amount determined to'be payable by the Tenant pursuant

©
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additional amounts due within thirty (30) days after the Tenant has received the Annual
Statement. If the Tenant has paid in excess of the amounts due, the amount of any
overpayment shall be paid to or credited to the account of the Tenant within thirty (30)
days after the delivery of the Annual Statement.

For the purposes herein:

) “Additional Rent” shall mean the Tenant’s Proportionate Share of the (A) Utility

Charge (B) depreciation or amortization of Capital Costs and(C) any and all monies
required to be paid by the Tenant to the Landlord or to any third party under or
pursuant to the terms of this Lease, save and except for Base Rent and Applicable Taxes;

~1

(3n) “Capital Costs” shall mean all costs incurred by the Landlord in making

alterations, replacements or additions to the Building intended to reduce operating
costs, improve the operation of the Building or maintain its operation as a first-class
commercial building, including without limitation, any required (A) replacements
of any. of the equipment and systems serving the Premises and/or the Building and
(B) capital repairs to all service and utilities lines serving the Premises and/or the
Building and to all heating, ventilating and air-conditioning equipment that existed
at the beginning of the Term;

(i) “Proportionate Share” shall mean a fraction, the numerator of which is the
Leasable Area and the denominator of which is the square footage of all rentable
premises in the Building (whether rented or not), including the Premises, as
determined by the Landlord as of the Commencement Date; and

iv “Uulity Charge” shall mean all charges for and i connection with public utilities
" p= [=4 P
(including in-suite hydro, gas, electricity, and water) and similar services to the

Premises.

Landlurd’s Work. The Landlord shall complete the work described in Schedule “B” attached hereto

(the "Landlord’s Work”) on or priov to the Commencement Date, at its sole cost and expense. Subject

to defavs caused by Force Majeure (as hereinafter defined) and delavs caused by the Tenant andjor

any of its directors, officers, employees, servants, contractors, agents and those for whom the Tenant

is responsible at law (collectivelv, the “Related Parties”), the Landlord shall
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use reasonable commercial efforts {(without the need for overtime or weckend work) to complete
the Landlord’s Work as soon as rcasonably possible following the execution of this Lease. If the
Term has commenced and the Landlord’s Work has not been completed, the Landlord may have
such access to the Premises as it requires in order to complete the Landlord’s Work and the Tenant
shall not interfere with or delay the Landlord or its contractors from completing the Landlord’s
Work.

Tenant’s Work. Subject to the provisions of Section 17 hereof, the Tenant shall be permitted to occupy
the Premises for the purposes of constructing its leaschold improvements in and to the Premises (the
“Tenant’s Work”), which shall include all work to be performed to construct the Premises and
commence business operations thereon, save and except for the Landlord’s Work from the

~Contmencement Date: . T

Rent Past Duc. The Tenant shall pay to the Landlord, in addition to Base Rent and Additional Rent

10.

(collectively referred to as “Rent”), a service and administration charge in the amount of Four Hundred
Fifty ($450.00) Dollars plus Applicable Taxes for each and every cheque which the Tenant’s bank or
financial institution refuses to honour together with the Landlord’s actual amount from time to time
charged to it by its financial institution.

Automatic Debiting. The Tenant shall, if and when required by the Landlord, authorize and direct
the Landlord to automatically debit any bank account designated by the Tenant for all or a portion
of the Rent payments to be made by the Tenant to the Landlord hereunder, as the Tenant may notify

“the Landlord in writing. The Tenant shall ensuré that any bank account 6 desigriated” contains

sufficient funds to make any Rent payments to be made by the Tenant to the Landlord under this

entitled to pursue any and all of its remedies herein and/or at law as it may deem necessary at its

11

BHon
e —

Deposit. Concurrently upon the execution of this Lease by all of the parties hereto, the Tenant
shall submit to the Landlord, a negotiable cheque payable to the Landlord in the sum Thirty -
Four Thousand Five Hundred & Eighty-Three {$34,583.34) Dollars and Thirty-Four Cents as a
deposit (the “Deposit”), which shall be held and credited, and exhausted, against Rent, or any
other amount payable by the Tenant under this Lease and for the full and faithful performance
interest and credited towards the last two (2) months’ payment of Rent exclusive of Applicable
Taxes. In the event the Tenant is in default under the terms hereof, the Landliord shall be entitled
to retain the Deposit paid hereunder on account of the Landlord’s liquidated damages and not as
a penalty, provided that such retention shall be without prejudice to any other rights which the

Landlord may be entitled to hereunder, in equity or at law. If the Landlord uses all or part of the
Deposit as provided above, the Tenant will, upon notification by the Landlord, pay to the
Landlord the amount required to reimburse it for the amounts so applied. The Landlord will not
be required to pay interest to the Tenant on any of the amounts paid to the Landlord or retained
by it under this Section. The Landlord may deliver the Deposit to any purchaser of the
Landlord’s interest in the Building or any part thereof, whereupon the Landlord will
immediately be discharged from any further liability with réspect to the Deposit.

Maintenance and Repair. The maintenance and repair of the Premises shall be governed as
follows:

(a) the Tenant shall be responsible, at its expense, for the day-to-day maintenance and repair
of the Premises, including, without limitation, all decorating and redecorating of the
Premises, including the floor coverings and painting and maintenance of al interior walls,
and shall make any and all other repairs due to the negligence or misuse of Premises by

the Tenant; and

(b) save and except with respect to the Capital Costs, the Landlord shall be responsible for all

remaining maintenance and repair obligations of the Premises.

Use of Premises. The Tenant shall occupy the Premises throughout the Term and subject to
compliance with all applicable federal, provincial and/or municipal laws, by-laws, regulations,
statates, rules and directives or orders issued by agencies having jurisdiction in connection with,
or pertaining to or affecting the Premises (collectively, the " Applicable Laws”), the Premises shall

be used solely as office space and anv other uses ancillary thereto. The Tenant shall not use or
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Notwithstanding anything contained herein to the contrary, the Tenant and jts Related Parties
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14.

shall have the right to use, in common with all others entitled thereto, those parts within the
Building designated by the Landlord for common use by the Landlord and the tenants of the
Building, inciluding, without limitation, the lobbies, hallways, common rooms, entrances, and
driveways of the Building {save and except for any storage areas of the Landlord in the Building),
together with the common lands appurtenant thereto (the “Common Arcas”), provided that neither
the Tenant nor the Related Parties shall obstruct any such Common Areas.

Operation of Business. The Tenant shall also observe and comply with all Applicable Laws

P pi PP

pertaining to or affecting the Premises, the Tenant's use of the Premises or the conduct of any

business in the Premises, -or the making of any repairs, alterations, additions, changes,
g P

substitutions or Jmprovements of or to the Premxses, and the re0ulanons of any msumnce

underwriters in respect of the insurance maintained by the Landlord in rc@pect of the Bmldmcy
and carry out all reasonable modifications to the Premises and the Tenant’s conduct of business

in-or-use of the Premises-which may be required-by any-such-authorities.-The Tenant-shall-be

15.

solely responsible for obtaining from all authorities having jurisdiction all necessary permits,
licenses and approvals as may be necessary to permit the Tenant to occupy the Premises and
conduct its business thereon, as required by all Applicable Laws respecting the use, condition and
occupation of the Premises, and all fixtures, equipment and contents thereof.

License to Park. The Tenant acknowledges and agrees that the parking area forming part of the
Common Areas (the “Parking Area”) is intended to be utilized in common by the Tenant and all of

the other tenants and other occupants of the Building and their respective employees, customers

and visitors. The Tenant covenants and agrees not utilize the Parking Area so as to interfere with
the use thereof by such other persons. In addition to the non-exclusive right to utilize the Parking

Area as contemplated in this Section, the Tenant shall have the further noht to utilize a maximum
of twenty (20) parking spaces within the Parking Area on an exclusive basis (the “Exclusive Parking

16

Spaces ™y, which the Terant siall police and monitor at 1ts s0le cost and expense. 1he Tenarnt hereby

covenants and agrees that the Exclusive Parking Spaces shall only be used for the parking of

automobiles, vans, motorcycles, and light trucks. The Landlord may elect, at any time during the

Term and in its sole and unfettered discretion, to require the Tenant to enter into a separate parking

license agreement in connection with the Exclusive Parking Spaces, in the form and substance
satisfactory to the Landlord.

‘Fazardous-Substances:The Tenant covenantsrand-agrees-to-utilize:the Premises-and operaterits

business in a manner so that no part of the Premises or surrounding lands are used to generate,
manufacture, refine, treat, transport, store, handle, dispose of, transfer, produce or process any
contaminant, pollutant, dangerous substance, potentially dangerous substance, noxious substance,

toxicsubstance hazardouswaste flammable rwplm‘\ivp orradicactive material _urea fonna}dehyde

17.

foam insulation, asbestos, PCB’s or any other substances or materials that are declared or defined
to be hazardous, toxic, contaminants or pollutants in or pursuant to any Applicable Law (each, a
“Hazardous Substance”), except in strict compliance with all Applicable Laws, including, without
limitation, environmental, land use and occupational and health and safety laws, regulations,
requirements, permits, statutes, by-laws and regulations. The Tenant hereby covenants and agrees
to indemnify and save harmless the Landlord and those for whom the Landlord is in law
responsible from anv and all losses, costs, claims, damages, liabilities, expenses or injuries
(collectively, the “Claims”) caused or coniributed to by any Hazardous Substances directly
attributable to the Tenant’s use and/or occupancy of the Premises which are at any time located,

stored or incorporated in any part of the Premises.

Instailations by the Tenant. Save and except as otherwise provided herein, the Tenant shall not
make any alterations, additions or improvements or install or cause to be installed any trade fixtures,
exterior signs, floor covering, interior or exterior lighting, plumbing fixtures, shades or awnings
without first obtaining the Landlord’s written approval and consent, which consent may be
arbitrarily withheld. The Tenant shall present to the Landlord plans and specifications in form,
confent and such detail as the Landlord may reasonably require for such work at the time approval
is sought. The Tenant covenants that any work that may be done in respect of the Premises by or on
behalf of the Tenant shall be done in such a manner as not to conflict or interfere with work, if any,
being done or about to be done by the Landlord in or about the Building, shall be affixed, erected or
installed in a good and workmanlike and expeditious manner using first-class materials by a
contractor approved in writing by the Landlord, and except as otherwise provided in this Lease, the
Tenant shall obtain all requisite permits, licences and inspections in respect of any such work done
by or un the Tenant’s behall. Notwithstanding anything herein contained, the Tenant shall not make
any alterations, additions or improvements that are of a structural nature or that would lessen the

value of the Premises or the Building or
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would interfere with the usage of the Common Areas. All alterations, decorations, additions and
improvements made by the Tenant or made by the Landlord on the Tenant’s behalf by agreement
under this Lease shall remain the property of the Tenant throughout the Term and may be removed
by the Tenant during the Term as it may determine in its sole and unfettered discretion. Upon
expiration of this Lease, the Tenant shall not be required to remove any such alterations, decorations,
addittons and improvements or restore the Premises to its existing condition as of the
Commencement Date: Notwithstanding-the foregoing; in-the event the Tenant removes any such
alterations, decorations, additions and improvements upon expiration of the Term, the Tenant shall
be responsible for repairing any damage caused by such removal, as the Landlord shall determine

in its sole and unfettered discretion.

MAaiftenance and Repair by
own expense shall repair, maintain and keep the Premises and every part thereef in a clean and

sanitary condition and in accordance with all Applicable Laws, reasonable wear and tear excepted,

the Teratt EXcept a5 otherwise provided herein, thie Tenant at its”

"$hal

provided however that the obligation of the Tenant hereunder shall not extend to amy maintenance
in excess of that required by Applicable Laws relating to the activities being umdertaken at the
Premises or due to damnage by fire, lightning, tempest or other perils against which the Landlord is
or ought to have been insured under the terms of the Lease, and/or any costs due to any default of
the Landlord hereunder and/or any act caused by the gross negligence and/or willful misconduct of
the Landiord.

Termination of Lease and Overholding. Forthwith upon the expiration of the Term and/or the

Extended Term, as applicable, the Tenant shall vacate and deliver up possession of the Premises

in a neat and tidy state in accordance with the Tenant’s obligation under this Lease. The Tenant
it chatielsand fradé fixtureés and surrendeér the Premises to the Landlard inthe samie

condition the Premises were in upon delivery of possession of same, reasonable wear and tear
AN felaal &1 &

exeepted—Attheoptionoithe bandlordand-in-accordance-with-Section174 f-the Tenant-may
be required to remove any leasehold improvements installed within the Premises by the Tenant
at its sole cost and expense and repair any damage necessitated thereby. In the event that the
Tenant fails to so remove its chattels, trade fixtures and (if applicable) the leasehold improvements
within the Premises as contemplated above within seven (7) days following written notice by the
Landlord to the Tenant after the Tenant has vacated the Premises, the Landlord shall have the

right, as it may determine in its sole and unfettered discretion, to appropriate, sell, remove,

-...destroy. and/or-otherwise dispose.of. such items.without.notice. to.the Tenant. In such.event, the

20.

Landlord shall be under no obligation to compensate the Tenant and/or account to the Tenant in
respect thereto, and_the Tenant shall pay to the Landlord on demand all costs #ncurred by the
Landlord in connection therewith, together with an administration fee of fifteen (15%) percent of
such costs (the “Administration Charge”). The Tenant’s obligations to observe or perform this
covenant shall survive the expiration or earlier termination of this Lease. At the same time the
Tenant shall surrender to the Landlord at the place then fixed for the payment of Rent, all keys
and other devices which provide access to the Premises. If the Tenant shall continue to occupy the
Premises following the expiration or earlier termination of this Lease without the consent of the
Landlord and without any further written agreement, the Tenant shall be a monthly tenant at one
hundred and fifty (150%) percent of the Rent and otherwise on the terms and conditions herein

set forth, except as to the length of tenancy.

Tenant’s Covenants. The Tenant hereby covenants and agrees with the Landlord, its successors and

assigns as follows:

(a) the Tenant shall pay before delinquency all business and other taxes and charges
imposed by any lawful authority against the Tenant or any sub-tenant, licensec or
occupant of the Premises which if not paid would constitute either a liens on either the
Premises and/or the Building or a liability of the Landlord;

(b) the Tenant shall be solely responsible for payment of all telephone and/or mternet charges

incurred during the Term;

(<) the Tenant shall not commit or permit any waste or damage to the Premises or any manner of

use causing annovance to other tenants and/or residents of the Building;

() the Tenant shall, during the Term and/or the Extended Term, as applicable,, at its sole
expense, perform such cleaning, maintenance, repairs and replacements as a prudent owner

of similar premises would do, and as are required in order to keep the Premises in



DocuSign Envelope 1D AF25E375-1083-4945-9656-DASCOBFSF720

Doc#4885182v2



DocuSign Envelope ID: AF25E375-1083-4945-9656-DA2COBF5F720

(e)

()

first-class appearance and condition, and in accordance with all Applicable Laws and the
Landlord’s requirements;

the Tenant shall not store or place anything in the Common Areas, including, without limitation

(i) any outdoor Common Areas and/or {ii) the Exclusive Parking Spaces;

Gpai ot 1ess thaw forty-eight (48) hours priof written notice to the Tenant (other thaw in
the case of emergency in which event no notice is required), the Landlord may enter the
Premises in order 10 inspect the state of repair and condition thereof, and the Tenant shall
perform anyv required maintenance, repairs or replacements according to the Landlord’s

notice in writing forthwith upon receipt of same. The Tenant agrees to provide the Landlord

as all access, security and alarm

“with
applicable;

ent

(0}

the Tenant shall give immediate notice in writing to the Landlord of any accident, defect or
damage in any part of the Premises or the Building which comes to the attention of the
Tenant, notwithstanding the fact that the Landlord may have no obligation in respect of

same;

if the Tenant is in default under this Section, the Landlord may enter the Premises and

perform any necessary cleaning, maintenance, repairs and replacements and, in this regard,

the Tenant hereby appoints the Landlord as its agent and agrees that the Landlord may

M

charge its costs for all such cleaning, maintenance, repairs and replacements to the Tenant

together with the Administration Charge;

if the Building or any part thereof, or any equipment, machinery, systems or facilities

contained therein Tequire Tepall or TeplacenelTt o becones damaged ot destroyed
through any act or omission of the Tenant or its Related Parties, the Landlozd’s actual cost
of the resulting repairs or replacement together with the Administration Charge shall be
paid by the Tenant;

the Tenant shall ensure that no lien under the Construction Act, R.5.0. 1990, c. C.30, as
amended from time to time, or other lien or charge is registered or filed against the (i)

=Building-or-any- part .of-it and/or(it)-Tenant’s interest-in-the:Premises or:any-of:the

leasehold improvements in the Premises, by any person claiming by, through, under or
against the Tenant or its contractors or subcontractors. If such a lien or charge or notice
thereof is registered or filed and the Tenant fails to discharge it within the then current
Term after written notice from the Landlord, the Landlord may discharge itby paying the.

)

M

{(m)

amount claimed to be due into court or directly to the claimant and the Tenant will pay
to the Landlord on demand all costs (including legal fees) incurred by the Landlord in
connection therewith, together with the Administration Charge;

the Tenant may not assign or sub-let the whole or any part of the Premises without the prior
written consent of the Landlord, which consent may be arbitrarily withheld. In the event
said consent is given by the Landlord, the Tenant shall not be relieved from performing any
of the terms, covenants and conditions of this Lease as they pertain to the portion of the

Premises so assigned and/or subleased;

the Tenant shall not advertise or allow the Premises to be advertised as being available for lease
without the approval by the Landlord of the form and content of such advertisement which shall

not mention any financial terms;

if all or a substantial portion of the property of the Tenant on the Premises is seized or taken
in execution or attachment by a creditor of the Tenant or if the Tenant makes an assignment
for the benefit of creditors or if a receiver-manager is appointed to control the conduct of
the business on or from the Premises or if the Tenant becomes bankrupt or insolvent or takes
the benefit of any act now or hereafter in force for bankrupt or insolvent debtors or if an
order is made for the winding-up of the Tenant the next ensuing three (3) months” Rent
immediately will become due and payvable as accelerated Rent and the Landlord may re-
enter and take possession of the Premises as if the Tenant were holding over and this Lease
shall forthwith be terminated upon written notice by the Landlord to this effect. Accelerated

Rent will be recoverable by the Landlord in the same manner as the Rent hereby reserved;
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(n) the Tenant shall indemnify and save the Landlord harmless from and against: (i) all Claims
in connection with any Claims arising from or out of any occurrence in, upon or at the
Premises or any part of the Building, to the extent occasioned wholly or in part of by any
act or omission of the Tenant or its Related Parties, and the costs (including legal costs)
incurred by the Landlord in connection with any action pertaining thereto; and (ii) any
damage suffered by the Landlord by reason of the breach by the Tenant of any of its

“obligations hereuniderand “thie ¢osts (including legal costs) fiicurred by #he Landlord in
connection with any action pertaining thereto. In case the Landlord shall, without fault on
its part, be made a party to any litigation commenced by or against the Tenant, then the
Tenant shall protect and hold the Landlord harmless and shall pay all costs, expenses and
solicitors’ fees on a substantial indemnity basis incurred or paid by the Landlord in

Connection with such litigation;

(0} notwithstanding any present or future Applicable Laws, _none of the goods or chattels of

the Tenant at any time during the continuance of the Term shall be exempt from levy by
distress for arrears of Rent, and that upon any claim being made for such exemption by
the Tenant or on distress being made by the Landlord, this covenant and agreement may
be pleaded as an estoppel against the Tenant in any action brought to test the right to the
levying of distress upon any such goods as are named exempted by such present or future
Act but for this covenant and agreement. The Tenant further agrees that distress of all or
any goods or chattels of the Tenant may be effected by written notice posted in or on the
Premises, whether or not the Landlord locks or ot}1er\~'ise secures such goods or chattels
from the Tenant on the Premises or elsewhere. 1f the Landlord effects distress by written
notice or any other means, the Tenant agrees not to remove or permit to be removed any

Y

1322] the-Temantshattrot-door penmitany whereorrmthe Buitdingany thingwhich s prohibied by

any insurance policy of the Landlord on the Building;

() the Tenant shall observe and shall cause its Related Parties to observe the Rules and Regulations
(as hereinafter defined). Nothing herein shall be construed to impose upon the Landlord any
obligation to enforce such Rules and Regulations; and

s s T} in-the event:the:Building is:sold, transferred;-and/or or refinanced, the Tenant agrees to signthew e s
Landlord’s form of estoppel certificate as may be required within ten (10} business days
following the Landlord’s request to the Tenant in connection therewith.

21. Landlord’s Covenants. The Landlord hereby covenants and agrees with the Tenant as follows:
(a) the Tenant shall have quiet enjoyment of the Premises;
(b) the Tenant shall have access to the Premises twenty-four (24) hours per day during the Term

and/or the Extended Term, as applicable, subject, however, to unforeseen emergencies
which require such access to be restricted or denied;

(c) the Landlord shall pay before delinquency all taxes, induding without limitation realty taxes,

assessments and rates relating to the Building;

(d) the Landlord shall operate and manage the Building and shall maintain and repair the Building
and its systems as would a prudent owner of a similar building; and

(e) the Landlord shall provide the Premises with heat as required for the comfortable use and
occupancy of the Premises during normal business hours as the Landlord may determine from

time to time, excluding statutory holidays.

[\
8]

Tenane’s Insurance. The Tenant shall, throughout the Term of this Lease, at its sole cost and expense,

take out and keep in full force and effect, the following insurance:

(a) all-risks insurance (including flood and carthquake) upon all property owned by the
Tenant or for which the Tenant or for which the Tenant is legally liablbe, or which is
installed by or on behalf of the Tenant, and which is located on the Lands including, but
not limited to, fittings, instatlations, alterations, additions, trade fixtures and anything in

the nature of a leaschold improvement as well as the Tenant's stock-in-trade, furniture,
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equipment and other personal property, for not less than one hundred (100%) percent of the full

replacement cost thereof and standard extended coverage;

[ comprehensive general liability insurance including personal injury Habilsty, tenant legal
liability, contractual liability, non-owned automobile liability, employer’s liability and
owners and contractors emplovers liability and owners and contractors protective insurance
coverage With réspect to the Premisés and the Tenant’s use of the Common Areas and
facilities, coverage to include the activities and operations conducted by the Tenant and any
other persons on the Premises, and by the Tenant and any other person performing work
on behalf of the Tenant and those for whom the Tenant is in law responsible on any other

shall (i) be writte

a comprehensive basis

part of the Building. Such policy or polici

00) Do lars forﬁﬁbdily injury to -
any one or more persons, or property damage, or such higher limits as the Landlord may

reasonably require fromtimeto-time;and-{ii).contain.a severability of interestclause-and-a-
3 o

illion (55:0 Y

with inclusive limits of not less than Five M

/

23.

cross-liability clause; and

(©) any other form of insurance as the Landlord may reasonably require from time to time,
mcluding without limitation plate glass insurance, upon not less than three (3) business days
written notice to the Tenant, In form, in amounts and for insurance risks against which a prudent

tenant would insure.

Insurance Policies. All policies required to be written on behalf of the Tenant pursuant to Section

22 hereof shall contain a waiver of any subrogation rights which the Landlord’s insurers may have

against the Tenant and against those for whom the Tenant is in law responsible, whether any such
damage is caused by the act, omission or negligence of the Tenant or of those for whom the Tenant
i$ in law responsible. Upon pridr written request, the Tenant shall furnish to the Landlord

24

certificates of insurarnce duly executed by tiie Tenant sinsurers €videncing the reqaired insurance.

All such policies will contain an undertaking by the insurers to notify the Landlord in writing by

registered mail at least thirty (30) days before any material change, cancellation or termination to

same. The Tenant agrees that if the Tenant fails to take out or keep in force any such insurance

referred to in Section 22 hereof, or should any such insurance not be approved by either the

Landlord and should the Tenant not rectify the situation immediately after written notice by the

Landlerd to the Tenant, the Landlord has the right without assuming any obligation in connection

therewith:to-effect-such-insurance-at:the-sole cost-of-the Tenant-and-all.outlays by the Landlord -
together with the Administration Charge shall be immediately paid by the Tenant to the Landlord

without prejudice to any other rights and remedies of the Landlord under this Lease.

No Ahbatement of Renr Except as otherwise provided herein, there shall be na abatement from or

25.

26.

27.

reduction of the Rent due hereunder, nor shall the Tenant be entitled to any Claim against the Landlord
during the Term and/or the Extended Term, as applicable, caused by or on account of fire, water,
sprinkler systems, partial or temporary failure or stoppage of electrical power, heat, light, steam or
plumbing service in or to the Premises or the Building.

Limization of Landlord’s Liability. The Tenant agrees that Landlord shall mot be liable or
responsible in any way for any Claim relating to the Premises or any property owned by or being
the responsibility of the Tenant or its Related Parties, no matter how the same shall be caused except
where caused by the gross negligence of the Landiord. Without limiting the generality of the
foregoing, in no event shall the Landlord be liable for any damage to such property caused by steam,
water, rain or snow which may leak into, issue or flow from any part of the Building or from the
water, steam or drainage pipes or plumbing works of the Building or from any other place, or for
any damage caused by or attributable to the condition or arrangement of any electrical or other
wiring or for any damage caused by anything done or omitted to be done by any tenant of the

Building.

Signs. Except as other provided herein and subject to the provisions of Section 17 hexeof, the Tenant
shall mot post, paint, exhibit or affix any signs, notices or advertisements whatsoever on any part of
the outside or inside of the Building whatsoever without the consent in writing of the Landlord,
which consent may not be unreasonably withheld or delaved. Any signage and/or identification so
instatked shall be instrict compliance with alt Applicable Laws and shall be subject to the Landlord’s

prior written approval as to the size, design, location and specifications of any such signs.

Exhibiting Premises. Upon not less than forty-eight (48) hours written notice to the Tenant, the
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Landiord may exhibit the Premises to prospective purchasers, prospective mortgagees and, during
the last one {1) months of the Term to prospective tenants. The Landlord may place upon the
Premises the usual notices “To Let” or “For Sale” which notices the Tenant shall permit to remain

where placed without molestation.

Transfer by Landlord. If the Landlord transfers or disposes of all or any part of the Building or the
Landlord s iterest under this Lease, then to the extent that thé transferee or disposee agrees with the
Landlord to assume its obligations under this Lease, the Landlord will be released from them and shall
thereupon no longer be liable. -

Default and Re-entry. If the Tenant shall fail to make any payment of Rent as and when same is

due to be paid hereunder and such
after written notice is given by the Landlord to the Tenant or if the Tenant fails to observe or

five (5) consecutive days

per od

continue or a

perform any of its otherobligations hereunder afternotice specifying.the default and a minimum

period of five (5) days to cure has been given, then and in any of such cases the then current
month’s Rent, together with the Rent for the three (3) months next ensuing shall immediately
become due and payable, and at the option of the Landlord, the Term shall become forfeited and
void, and the Landlord may without notice forthwith re-enter upon the Premises or any part
thereef in the name of the whole and repossess and enjoy the same as of its former estate, anything
contained in any statute or Applicable Law to the contrary notwithstanding, provided, however,
that such forfeiture shall be wholly without prejudice to the right of the Landlord to recover
arrears of Rent or damages for any antecedent default by the Tenant of its covenants, obligations

or agreements under this Lease or any term or condition of this Lease and provided further that

notwithstanding any such forfeiture the Landlord may subsequer\tly recover from the Tenant

“damages for loss of Rent suffered by reason of this Lease having been prematurely determined.

SU

Re-letting ot Premses. Should the Landlord eléct to re-enter, as hérein provided, or should 1t take
possession pursuant to legal proceedings or pursuant to any notice provided for by law, it may
either terminate this Lease or it may from time to time without terminating this Lease, make such
alterations and repairs as may be necessary in order to relet the Premises, and relet the Premises
or any part thereof as agent for the Tenant for such term or terms (which may be for a term
extending beyond the Term of this Lease) and at such rental or rentals and upon such other terms
and conditions as the Landlord in its sole discretion may deem advisable; upon each reletting ail

-rentals-received by the Lbandlord fromsuch:reletting shall-be-applied;first;-to:thepayment-of-any

indebtedness other than Rent due hereunder from the Tenant to the Landlord; second, to the
repayment of any costs and expenses of such reletting, including brokerage fees and solicitors' fees
and of costs of such alterations and repairs; third, to the payment of Rent due and unpaid

herernder _and the residue, if any_shall be held by the 1 andlord and applied in payment of future

Rent as the same may become due and payvable hereunder. If such Rent received from such reletting
during any month be less than that to be paid during that month by the Tenant hereunder, the
Tenant shall pay any such deficiency to the Landlord. Such deficiency shall be calculated and paid
montkly. No such re-entry or taking possession of the Premises by the Landlord shall be construed
as an election on its part to terminate this Lease unless a written notice of such intention be given
to the Tenant or unless the termination thereof be decreed by a court of competent jurisdiction.
Notwithstanding any such reletting without termination, the Landlord may at any time thereafter
elect ko terminate this Lease for such previous breach. Should the Landlord at any time terminate
this Lease for any breach, in addition to any other remedies it may have, it may recover from the
Tenant all damages it may incur by reason of such breach, including the cost of recovering the
Premises, and including the worth at the time of such termination of the excess, if any, of the
amount of Rent and charges equivalent to Rent reserved in this Lease for the remainder of the Term
hereof over the then reasonable rental value of the Premises for the remainder of the Term hereof,
all of which amounts shall be immediately due and payable from the Tenant to the Landlord. In
determining the Rent which would be pavable by the Tenant hereunder, subsequent to default, the
annual Rent for each vear of the unexpired Term shall be the sum of the annual Rent otherwise

payable by the Tenant during cach vear of such period.

Legal Expenses. In case suit shall be brought for recovery of possession of the Premises, for the
recovery of Rent or any other amount due under the provisions of this Lease, or because of the
breach of any other covenant herein contained on the part of the Tenant to be kept or performed an

a breach shall be established, the Tenant shall payv to the Landlord all expenses incurred therefor,

including all solicitors” fees on a substantial indemnity basis.
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Right of Landlord 10 Remedy. If the Tenant shall fail to perform any of its covenants or obligations
under or in respect of this Lease, the Landlord may from time to time at its discretion, perform or
cause 1o be performed any of such covenants or obligations, or any part thereof, and for such
purpose may do such things upon or in respect of the Premises or any part thereof as the Landlord
may consider requisite or necessary, acting reasonably, including, the making of any payments due
or alleged to be due by the Tenant to third parties, and the Tenant shall pay on demand the
Landisrd’s ¢osts on accounit thercof, all'without préjudice to the Landlord’s rights and rémedies for
such default by the Tenant. All expenses incurred and expenditures made by or on behalf of the
Landlord under this Section, together with the Administration Charge, shall be forthwith paid by

the Tenant to the Landlord on demand.

33.

ations under this Lease or of any of the

Remedies to Subsist, No waiver of any of the Tenant's o
Landlord’s rights in respect of any default by the Tenant hereunder shall be deemed to have

occurred-as aresultof any condoning, overlooking.or delay by the Landlord in respect of any defanlt

by the Tenant or by any other act or omission of the Landlord including, without limitation, the
acceptance of any Rent less than the full amount thereof or the acceptance of any Rent after the
occurrence of any default by the Tenant. All rights and remedies of the Landlord under this Lease
and at Jaw shall be cumulative and not alternative, and the exercise by the Landlord of any of its
rights pursuant to this Lease or at law shall at all times be without prejudice to any other rights of
the Landlord, whether or not they are expressly reserved. The Tenant’s obligations under this Lease
shall survive the expiry or earlier termination of this Lease and shall remain in full force and effect

until fully complied with.

34.

Prior Interests. This Lease is subject and subordinate to all mortgages or deeds of trust and all

renewals, modifications, replacements and extensions thereof which may not or at any time
hereafter affect the Premises. The Tenant shall at any time on notice from the Landlord attornto and

—becomne & terant of a ITorgages o tTustes urder any suchmortgage or deed of trostoporn thesame T

35.

terms and conditions as this Lease and shall execute forthwith upon request by the Landlord any
instrument of postponement or attornment or other instruments from time to time requested to give
full effect to this requirement.

Notice. All notices or other documents required or which may be given under this Lease shall be in
writing, duly signed by the party giving such notice and personally delivered or transmitted by mail or
electronic.transmission-addressed.as-follows::.. - : -

Landlord: 20 Caldari Development Inc.
2-20 Caldari Road,
Concord, Ontario L4K 4N§

Tenant:

36.

Attention: Ravi Aurora
ravi@aurora_group.Gom

Copy to: Jay Khanna

jav.khanna@st-damase.com

Copy to: Fogler Rubinoff LLI?
Attention: Charles W. Skipper

cskipper@foglers.com

the Premises 2A-20 Caldari Road
Attention: Aurora Hotel Group Inc.
Email:

Any notice or document so given shall be deemed to have been received on the date of delivery, if
delivered, on the third (3+) business day following the date of mailing, if sent by mail, and on the
same business day if transmitted electronically and sent prior to 5:00 P.M. (Eastern Daylight Time).
In the event of slowdown or interraption of the postal system by labour strife, such notice shall be
sent bry electronic transmission. Any partv may from time to time by notice given as provided above

change its address for the service of natices.

Approval in Writing. Wherever the Landlord’s consent is required to be given hereunder or

wherewer the Landlord must approve any act or performance by the Tenant, such consent or
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37.

38.

approval, as the case may be, shall be given inwriting by the Landlord before same shall be deemed
to be effective, and any such consent or approval from the Landlord must be signed by both Nick
Aurora and Jay Khanna, to be effective. For greater clarity, a Notice of Default in the payment of
rent under paragraph 29 may be given by either Nick Aurora or Jay Khanna, o behalf of the

Landlord.

Limization on amendments. No change, altierauon, amendment, extension or option to renew this lease,

or any of the obligations hereunder, will be effecuve or enforceable unless itis executed by both Nakul

Aurora and Jay Khanna, on behalf of the Landiord.

Interpretation. All of the provisions of this Lease are to be construed as covenants and
agreemients. If any provision of this Lease is illegal or unenforceable it shall be considered separate
and severable from the remaining provisions of this Lease, which shall remain in force and be
binding as though the said provision had never been included. The headings and marginal sub-
headings of Articles, Sections and other subdivisions are for convenience of referemce and are not
intended to limit, enlarge or otherwise affect their meanings. All references herein to Articles,

Secttons and other subdivisions are to those in this Lease.

Doc#4889182v2
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40.

41.

S 11 -

Governing Law. This Lease shall be governed by and construed in accordance with the Applicable

Laws of the Province of Ontario and the Applicable Laws of Canada applicable therein.

Entire Agreement. This Lease together with Schedules”A”, “B” and “C”attached heretoset forth all the
covenants, promises, agreements, conditions and understandings between the Landlord and the Tenant
governing the Prémiseés and there are no'covenants, promises, agreements, conditions or understandings,

either oral or written, between them other than are herein set forth.

Time of the Essence. Time shall in all respects be of the essence hereof.

respective successors and permitted assigns.

43.

44.

insurrection, war, public_health emergencies, communicable disease outbr

No Partnership. The Landlord does not, in any way or for any purpose, become a partner of the Tenant
in the conduct of its business, or otherwise, or joint venturer or a member of a joint enterprise with the

Tenant.

Force Majeure. In the event that any of the parties hereto shall be delayed or hindered in or
prevented from the performance of any act required hereunder by reason of strikes, lock-outs,
labour troubles, inability to procure materials, failure of power, restrictive Applicable Laws, riots,
ks, epidemics,

pandemics or other reason of a like nature not the fault of the party delayed in performing work or
doing acts required under the terms of this Lease, then performance of such act shall be excused for
the pé;xod of the délay.éild the periéd’ for the perforfnancé of any such act shall be extended for a
period equivalent to the period of such delay. Provided that notwithstanding the foregoing and/or

45.

47.

anytning CONtainéd herein to the contrary, the Ienant's covenant {6 pay Reni O the Landiord
hereunder shall not be excused during any such event of force majeure aforesaid.

Brokerage Commissions. The Landlord and the Tenant have not entered into any agreement which
would entitle any party to any valid claim for a broker’s commission, finder’s fee or any like payment

pertaining to this Lease transaction.

“Intentional-deleted . i : : - : N

Indemnifiers.In consideration of the Landlord granting this Lease to the Tenant and the sum of
Two {$2.00) Dollars now paid by the Landlord to each Indemnifier, the receipt and sufficiency
whereof is hereby acknowledged by each Indemnifier, the Indemunifiers do herehy covenant with,

48.

the Landlord, jointly and severally, as principal obligees and not as sureties, that each of them shall
pay or cause to be paid to the Landlord or other proper payee thereof all Rent and other charges
due under the Lease, and shall observe and perform all covenants and agreements herein and/or
therein contained to be observed and performed by the Tenant. The Indemnifiers hereby
acknowledge and agree that the Landlord may at any time and from time to time extend the time
for payments hereunder, or waive any default under this Lease, as applicable, or refrain from
enforcement hereof, or release any party hereto, or amend any term or condition hereof, or
otherwise deal with this Lease, the Tenant or the Indemnifiers hereof in any manner whatsoever
witheout notice to or the consent of the Indemmifiers, and the Indemnifiers shall remain fully liable
under this Lease. The Indemnifiers further acknowledge and agree that all monies received by
either of them on behalf of the Tenant shall be received in trust for the Landlord to the extent of
any amount owing by the Tenant to the Landlord and are hereby assigned by the Indemnifiers to
the Landlord. The Indemnifiers hereby further acknowledge and agree that in the event of default
hereunder by the Tenant, all indebtedness thereafter incurred by the Tenant to the Indemnifiers
shall be assigned to the Landiord and postponed to any present or future indebtedness of the

Tenant to the Landlord until such default has been cured.

Compliance with Rules and Regularions. The Tenant and its Related Parties shall be bound by
and observe the rules and regulations attached hereto in Schedule “C” (collectively, the “Rules
and Regulations”). Notice in writing shall be given to the Tenant of all Rules and Regulations and
amendments and supplements thereto and same shall be deemed to be incorporated into and form
part of this lease. The Rules and Regulations will be adopted and promulgated by the Landlord
acting reasonably and in such manner as would a prudent landlord of a similar building. The
Landlord reserves the right from time to time to amend or supplement the Rules and Regulations

applicable to the Premises or the Building as in the Landlord’s judgment, acting
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49.

reasonably, are {from time to time needed for the safety, care, cleanliness and more efficient
operation of the Building and for the preservation of good order therein. The Landlord shall use
its best fords to enforce the Rules and Regulations but the Landlord shall not be responsible to the
Tenant for the non-observance or violation of any of the Rules and Regulations or of the terms,
covenants or conditions of any other lease of premises in the Building and is under no obligation
to enforce any such Rules and Regulations or terms, covenants or conditions. Such Rules and

Regulations shall not modify or alter the nature of this Lease.

No Registration. Neither the Tenant, nor anyone on the Tenant’s behalf, shall be entitled to file or
register this Lease or any notice or caution indicating an interest in the Lands and the Landlord shall
not be obliged to deliver this Lease in registrable form. In the event that the Lease or any notice or

—cautionthereof-as-aforesaid-becomesregistered-against-titie-to-the-kands;-the-bandlord-shall-have

the right and is hereby irrevocably appointed by the Tenant as its agent to prepare, execute and

register such documentation as is required to discharge and withdraw any such registration.

50.

Counterpart. This Lease may be signed in counterparts, each of which shall be deemed to be an
original, but both such separate counterparts shall together constitute one and the same instrument.
The parties further acknowledge that this Lease may be transmitted by electronic transmission and
that if signed by each party hereto, such transmission will constitute a legally binding agreement.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF the Landlord and the Tenant have executed this Lease as of the date first above

written.

20 CALDARI DEVELOPMENT INC.

Docusignes by.

Per: l Mokl dwrova

ITIIESTRES

Name: 20 Caldari Development Inc.
Title: Director -~ Nick Aurora

” ' 20 CALDAR]I DEVELOPMENT INC.

Name: ‘ZO taidari Development Inc.

Title: Director = Jay Khanna

We have authority to bind the
Corporation.

AURORA HOTEL GROUP iNC.

DogSianed by
Per- ?A ﬂ:"-""*
Name: Ravi Aurora
Title: President

1/We authority to bind the Céfporé‘tiyovn.
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Schedule “B”
Landlord’s Work
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Schedule “C>

Rules and Regulations

The Tenant shall observe the following Rules and Regulations (as amended, modified or supplemented from

time to time by the Landlord as provided for in the Lease attached hereto):

w

10.

11

The sidewalks, entrances, stairways and corridors of the Building and/or any other Cormumon Area shall

not be obstructed or used by the Tenant and/or its Related Parties.

The floors, skylights and windows that reflect or admit light into passageways or into any place in the
Building shall not be covered or obstructed by the Tenant, and no awnings shall be put over any window.

The toilets, sinks, drains, washrooms and other water apparatus shall not be used for any purpose
other than those for which they were constructed, and no sweepings, rubbish, rags, ashes or
Hazardous Substance shall be thrown therein, and any damage resulting to thera from misuse
shall be borne by the Tenant by whom or by whose employees, agents, servants, contractors,
invitees or anyone for whom the Tenant is in law responsible the damage was caused.

The Tenant shall not perform any acts or carry on any activity which may damage the Premises or the
Common Areas or be a nuisance to any other tenant, as the Landlord may so determine, in its sole and

unfettered discretion.

No animals or birds shall be kept in the Building or kept on the Premises, without the prior written
consent of the Landlord, in its sole and unfettered discretion.

The Tenant shall not further mark, drill into, bore or cut or in any way damage or deface the walls,
ceilings or floors of the Premises except as exists at the commencement of the Lease. No wires, pipes or
conduits shall be installed in the Premises without prior written approval of the Landlord. No
broadloom or carpeting shall be affixed to the Premises by means of a non-soluble adhesive or similar

products.

No one shall use the Premises for sleeping apartments or residential purposes, for the storage or personal
effects or articles other than those required for business purposes, or for any illegal purpose. The Tenant
shall not use any Common Areas or other outside areas of the Building for the storage of goods or other

matter of any kind.

The Tenant shall not use or permit the use of any objectionable advertising medium such as, without
limitation, loudspeakers, public address systems, sound amplifiers, radio, broadcast or television
apparatus within the Building which is in any manner audible or viable outside of the Premises.

The Tenant must observe strict care not to allow windows to remain open so as te admit rain or
snow, or so as to interfere with the heating of the Building. The Tenant, when closing the Premises,

shall close all windows and lock all doors.

The Tenant shall not without the express written consent of the Landlord, place any additional
locks upon any doors of the Premises and shall not permit any duplicate keys to be made therefor;
but shall use only additional keys obtained from the Landlord, at the expense of the Tenant, and
shall surrender to the Landlord on the termination of the Lease all keys of the Premises.

No bicycles or other vehicles shall be brought within the Premises or upon the Landlord’s property,
including any lane or courtyard, unless otherwise agreed in writing between the Tenant and the

Landlord.

Nothing shall be placed on the outside of windows or projections of the Premises. No air-conditioning
equipment shall be placed at the windows of the Premises without the consent in writing of the

Landlord.

The Landlord reserves the right to restrict the use of the Building outside of regular busimess hours, as

it may determine from time to time.

Doc#188%182v2
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14,

16-

18.

Canvassing, soliciting and peddling in the Building is prohibited.

The Tenant shall first obtain in writing the consent of the Landlord to any alteration or modification
to the electrical system in the Premises and all such alterations and modifications shall be completed
at the Tenant's expense by an electrical contractor acceptable to the Landlord.

The Tenantshall-first obtain in writing the consent of-the Landlord to the placement by the Tenantof any
- garbage containers or receptacles outside the Premises or the Building.

The Tenant shall not install or erect on or about the Premises ahy additional television antennae,
communications towers, satellite dishes or other such apparatus without the consent of the Landlord.

The Tenant shall cause its agents, servants, contractors, invitees, employees or anyore for whom the
Tenant is in law responsible to park only in those areas of the Building so designated by the Landlord in

accordance with and subject to the conditions set out in the Lease. The Tenant shall supply the
automobile licence plate numbers of its employees to the Landlord upon request. The Landlord reserves
the right to remove any automobile which is infringing the Rules and Regulations, at the Tenant's sole
cost and expense.
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BUSINESS OPERATING AGREEMENT

THIS BUSINESS OPERATING AGREEMENT s dated as of the 1st day of June,
2024 (the "Effective Date"), between NAKUL AURORA, an individual residing in the
Province of Ontario ("Aurora"), and JAY KHANNA, an individual residing in the Province
of Ontario ("Khanna"); '

AND BETWEEN the Aurora Hotel Group Inc., and 20 Caldari Developmentinc.

WHEREAS:

A. Aurora and Khanna each hold 50% of the issued and outstanding shares in the
capital of 20 Caldari Development Inc., a corporation existing under the laws of the

Province of Ontario (the "Corporation").

B. The Corporation owns the property municipally known as 20 Caldari Road,

Concord, ON L4K 4N8 (the "Property").

C. As part of a global resolution in respect of certain disputes among, inter alios,
Aurora, Khanna, J.I.S. Contraci Furniture lhc., the Corporation and Aurora Hotel
Group Inc., the parties have agreed to enter into this Agreement to address the
operation and business affairs of the Corporation, upon the terms and subject to

the conditions of this Agreement.

NOW, THEREFORE, THIS AGREEMENT WITNESSETH that, in consideration of the
mutual covenants and agreements herein contained and other good and valuable
consideration, the receipt and sufficiency whereof is hereby acknowledged, and intending

to be legally bound hereby, the parties hereto agree as follows:

BANKING
The Corporation shall, as soon as practicable after the effective date of this Agreement,
open a new business banking account for the business operations of the Corporation

(“the Account”).

1. Khanna and Aurora shall both be authorized signatories for the Account.
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-2 .

2. Any cheques, disbursements or transfers from the Account for more than $5,000,

shall require the signature or authorization of both Khanna and Aurora.

3. ‘Khanna and Aurora will both have access to the Account through Internet banking.

4. In the event there is any surplus in the Account, upon the eXpiry of this Agreement,

the surplus funds shall be used by the Corporation in the payment of outstanding™

prnpfhri’y faxjmegpegi of the Prgbpﬁ>/_
TENANTS

5. The Corporation shall deposit all rents and revenues from the three tenants at the

Property, the Aurora Hotel Group Inc., ("AHG”), ‘Countertop Solutions Inc.

( Countertop ), Crystal Tll d Marble (“Crystal”) into the Account.

sub-tenants of AHG, and AHG shall not be requ:red to account for or re- dlrect the

rental revenues from the sub-tenants to the Corporat!on

MORTGAGE PAYMENTS

7. The parties acknowledge the transfer of the former CWB mbrtgage to 1000688136

_ A A + 37 Y ] .1 144! ey A

Ontarioinc—(*the Mortgagee™), Tegistered—omMarch 2024 s tstrument
No.: YR3655690, and the Amendment to Commitment Letter and the Mortgage
Amending Agreement, effective June 1, 2024.

8. All mortgage payments to the Mortgagee shall be made monthly frbm the Account

by automatic debit.
SUPPLEMENTARY MORTGAGE PAYMENT

9. " "The parties acknowledge that the net rental revenue from the tenants will be
insufficient to meet the mortgage payment obligations of the Corporation to the
Mortgagee, and that AHG undertakes and agrees that it shall have the obligation

to pay to the Corporation the monthly amount of $35,000 (“the Supplementary

4895-7817-1839. v. 1
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Mortgage Payment”), to meet the payment obligations of the Corporation with

respect to the morigage.

10.  The obligation of AHG to make the Supplementary Mortgage Payment shall

commence on June 1,2024 and continue for one year until June 1, 2025.

11.  The parties acknowledge that a default by AHG of the Supplementary Mortgage
Payment, shall place the payment obligations of the Corporation to the Mortgagee
in default; and that in such circumstance, no other party to this Agreement shall be

obligated to satisfy or fund the payment obligations of the Corporation to the

Mortgagee.

IN WITNESS WHEREOF the undersigned have executed this Agreement as of the date

first written above.

7 \

_3-

(-Decusigned by:
1IIFCLEFF

yéitness
.

DocuSigned by:

@g{{% 1orsxa

Jay Khanna

DocuSigned by:
wl f{wom
0

GANEATIATE

Witness

DocuSigned by:
wt Q%VOVP‘L
TTIET T

Aurora Hotel Group

DocuSigned by:

ﬁ/aéui lursra

Withess

4895-7817-1839. v. 1

20 Caldari Development Inc.
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Court File No. CV-21-00003633-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
J.I.S. CONTRACT FURNITURE INC. and IVK INC.
Plaintiffs
and
AURORA HOTEL GROUP INC.

Defendant

NOTICE OF DISCONTINUANCE

The Plaintiffs wholly discontinue this action against the Defendant, Aurora Hotel

Group Inc.

June 1, 2024 FOGLER, RUBINOFF LLP
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Charles W. Skipper (LSO# 33481l)
Tel: 416.941.8821

Fax: 416.941.8852
cskipper@foglers.com

Lawyers for the Plaintiffs



-2-

TO: KAGAN SHASTRI DEMELO WINER PARK LLP
188 Avenue Road
Toronto, ON M5R 2J1

RAHUL SHASTRI
rshastri@ksllp.ca

Tel: 416.368.2100 ext 223
Cell: 416.564.0968

Lawyers for the Defendant

NOTE: If there is a Counterclaim, the Defendant should consider rule 23.02,
under which the Counterclaim may be deemed to be discontinued.

NOTE: If there is a Cross-Claim or Third Party Claim the Defendant should
consider rule 23.03, under which the Cross-Claim or Third Party Claim may be deemed
to be dismissed.

4861-3743-0204, v. 1



J.I.S. CONTRACT FURNITURE INC. et al.
Plaintiffs

-and-

AURORA HOTEL GROUP INC.

Defendant

Court File No. CV-21-00003633-0000

4861-3743-0204, v. 1

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
BRAMPTON

NOTICE OF DISCONTINUANCE

Tel:
Fax:

FOGLER, RUBINOFF LLP
Lawyers

77 King Street West

Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Charles W. Skipper (LSO# 33481l)
cskipper@foglers.com
416.941.8821

416.941.8852

Lawyers for the Plaintiffs
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Court File No. CV-22-00001381-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:

J.1.S. CONTRACT FURNITURE INC. and 2107307 ONTARIO INC.

Plaintiffs
and
AURORA GROUP OF COMPANIES INC., AURORA HOTEL GROUP
INC., 2782736 ONTARIO INC., AKASH AURORA, a.k.a. SHAWN
AURORA and RAVI AURORA

Defendants

NOTICE OF DISCONTINUANCE

The Plaintiffs wholly discontinue this as against the Defendants.

June 1, 2024 FOGLER, RUBINOFF LLP
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

CHARLES W. SKIPPER (LSO# 33481l)
Tel: 416.941.8821

Fax: 416.941.8852
cskipper@foglers.com

Lawyers for the Plaintiffs
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TO: KAGAN SHASTRI DEMELO WINER PARK LLP
188 Avenue Road
Toronto, ON M5R 2J1

RAHUL SHASTRI
rshastri@ksllp.ca

Tel: 416.368.2100 ext 223
Cell: 416.564.0968

Lawyers for the Defendants

NOTE: If there is a Counterclaim, the Defendant should consider rule 23.02,
under which the Counterclaim may be deemed to be discontinued.

NOTE: If there is a Cross-Claim or Third Party Claim the Defendant should
consider rule 23.03, under which the Cross-Claim or Third Party Claim may be deemed
to be dismissed.

4887-5146-1564, v. 1



J.I.S. CONTRACT FURNITURE INC. et al. -and- AURORA GROUP OF COMPANIES INC. et al.
Plaintiffs Defendants

Court File No. CV-22-00001381-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
BARRIE

NOTICE OF DISCONTINUANCE

FOGLER, RUBINOFF LLP
Lawyers

77 King Street West

Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Charles W. Skipper (LSO# 334811)
cskipper@foglers.com

Tel: 416.941.8821

Fax: 416.941.8852

Lawyers for the Plaintiffs

4887-5146-1564, v. 1
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LRO # 51 Withdrawal Of Caution Receipted as SC1961049 on 20230201 at15:41
The applicant(s} hereby applies to the Land Registrar. yyyy mmdd Page1 of 2
l Properties

PIN 58759 -0222 LT

Description PTBLKS A & D, PL 1551, DESIGNATED AS PTS 26-31 & 40-44, PL. 51R-42568; S/T AN
EASEMENT OVER PTS 26, 27 & 43, PL 51R-42568 AS IN R0O289815; S/T AN
EASEMENT OVER PTS 27 & 43, PL 51R-42568 AS IN RO1138013; S/T AN EASEMENT
OVER PTS 29, 31, 40 & 42, PL 51R-42568 AS IN R0O1138014; S/T AN EASEMENT
OVER PT 26, PL 51R-42568 AS IN RO303517; BARRIE; SUBJECT TO AN EASEMENT
OVER PARTS 41-44 51R42568 IN FAVOUR OF PART BLKS A & D PLAN 1551,PARTS
32-35 51R42568 AS IN SC1710076

Address 20 FAIRVIEW ROAD
BARRIE

' Source Instruments

Registration No. Date Type of Instrument
SC1950895 20221209 Caution-Land

l Cautioner(s)

Name J.1.S. CONTRACT FURNITURE INC.
Address for Service c/o Fogler, Rubinoff LLP

77 King Street West

Suite 3000, PO Box 95

Toronto, ON M5K 1G8

Attention: Charles Skipper & Marko

Petrovic
{ am the Cautioner and authorize the Land Registrar to withdraw the above caution.

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Name 2107307 ONTARIO INC.
Address for Service ¢/o Fogler, Rubinoff LLP
77 King Street West

Suite 3000, PO Box 95
Toronto, ON M5K 1G8

Attention: Charles Skipper & Marko
Petrovic
| am the Cautioner and authorize the Land Registrar to withdraw the above caution.

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Statements

This document relates to registration number(s)SC1950895

Signed By

Kenneth Wolfgang Movat 77 King Street West Suite 3000 PO acting for Signed 2023 02 01
Box 95 TD Centre Applicani(s)
Toronto
M5K 1G8

Tel 416-864-9700

Fax 416-941-8852

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

| Submitted By

FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 2023 02 01
Box 95 TD Centre
Toronto
M5K 1G8

Tel 416-864-9700

Fax 416-941-8852




LRO # 51 Withdrawal Of Caution
The applicant(s) hereby applies fo the Land Registrar.

Receipted as SC1961049 on 2023 02 01
yyyy mmdd

at 15:41
Page 2 of 2

l Fees/Taxes/Payment

Statutory Registration Fee
Total Paid

$68.00
$69.00

File Number

Cautioner Client File Number : 224432




LRO # 51 Caution-Land Receipted as $C1950895 on 20221209 at13:58

The applicant(s} hereby applies to the Land Registrar. yyyy mmdd Page1 of 2
F’roperties J
PIN 58759 -0222 LT Interest/Estate Fee Simple

Description PT BLKS A & D, PL. 1551, DESIGNATED AS PTS 26-31 & 40-44, PL 51R-42568; S/T AN
EASEMENT OVER PTS 26, 27 & 43, PL 51R-42568 AS IN R0O289815; S/T AN
EASEMENT OVER PTS 27 & 43, PL 51R-42568 AS IN RO1138013; S/T AN EASEMENT
OVER PTS 29, 31, 40 & 42, PL 51R-42568 AS IN RO1138014; S/T AN EASEMENT
OVER PT 26, PL. 51R-42568 AS IN RO303517; BARRIE; SUBJECT TO AN EASEMENT
OVER PARTS 41-44 51R42568 iN FAVOUR OF PART BLKS A & D PLAN 1551,PARTS
32-35 51R42568 AS IN SC1710076

Address 20 FAIRVIEW ROAD
BARRIE
I Consideration ‘

Consideration $2.00

l Owner(s) ]
Name 2782736 ONTARIO INC.
Address for Service 61 Beckenridge Drive

Markham, Ontario

L3S 2v3
l Cautioner(s) Capacity Share l
Name J.1.S. CONTRACT FURNITURE INC.

Address for Service cfo Fogler, Rubinoff LLP
77 King Street West
Suite 3000, PO Box 95
TD Centre North Tower
Toronto, Ontario M5K 1G8

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Name 2107307 ONTARIO INC.

Address for Service c/o Fogler, Rubinoff LLP
77 King Street West
Suite 3000, PO Box 95
TD Centre North Tower
Toronto, Ontario M5K 1G8

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

rStatements 1

The applicant is entitled to register a caution to prevent any dealing with the land without the applicant's consent. The nature of the
interest is a proprietary interest wherein the cautioner has a right to receive a transfer of the subject property, being PIN 58759-0222 and
municipally known as 20 Fairview Road, Barrie, ON, pursuant to action number CV-22-00001381-0000 commenced in Barrie.

The Land Registrar is authorized to delete this caution 60 days from the date of registration.

Signed By

Hong Fan Qian 77 King Street West Suite 3000 PO acting for First 20221209
Box 95 TD Centre Cautioner(s) Signed
Toronto
M5K 168

Tel 416-864-9700

Fax 416-841-8852

Hong Fan Qian 77 King Street West Suite 3000 PO acting for Last 20230123
Box 95 TD Centre Cautioner(s) Signed
Toronto
MSK 1G8

Tel 416-864-9700

Fax 416-941-8852

I have the authority to sign and register the document on behalf of the Cautioner(s).



LRO # 51 Caution-Land
The applicant(s) hereby applies to the Land Registrar.

Receipted as SC1950895 on 2022 12 09
yyyy mm dd

at 13:58
Page 2 of 2

[ Submitted By

FOGLER, RUBINOFF LLP

77 King Street West Suite 3000 PO
Box 95 TD Centre

2023 0123

Toronto
M5K 1G8
Tel 416-864-9700
Fax 416-941-8852
I Fees/Taxes/Payment
Statutory Registration Fee $69.00
Total Paid $69.00
| Fite Number J

Cautioner Client File Number : 224432
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Court File No. CV-22-00001381-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) TUESDAY, THE 31ST DAY

MR. JUSTICE S.T. BALE ) OF JANUARY, 2023

BETWEEN:

T,
o 1y,

- Q\Q,OURTOF 4,
A NI

J
D

S

$ =

J.1.S. CONTRACT FURNITURE INC. and 2107307 ONTARIO INC.

e

N
iy

IR
}/C[ * 33\\,”

;

\ﬁm}

Plaintiffs

05

< NS
it AIEURE S

i

-and -
AURORA GROUP OF COMPANIES INC., AURORA HOTEL GROUP

INC., 2782736 ONTARIO INC., AKASH AURORA, a.k.a. SHAWN

AURORA and RAVI AURORA
Defendants

ORDER

THIS MOTION, made by the Plaintiffs, for an order granting them leave to register
a Certificate of Pending Litigation against the property municipally known as 20 Fairview
Road, Barrie, ON, L4N 4P3 (the "Fairview Property"), was heard this day at Barrie, by

video conference.

ON READING the Motion Record of the Plaintiffs dated December 12, 2022, the
Undertaking of Akash Aurora, Nakul Aurora, Ravi Aurora, and 2782736 Ontario Inc.
directed to the Plaintiffs and the Ontario Superior Court of Justice, dated January 30,
2023 ("Undertaking"”, attached as Schedule "A" to this Order), and on hearing the

submissions of the lawyers for the parties,

1. THIS COURT ORDERS that the Undertaking attached to this Order as Schedule

"A" be filed with the Ontario Superior Court of Justice.



2. THIS COURT ORDERS that this motion be adjourned to a date to be set by the

trial coordinator.

3. THIS COURT ORDERS that any party may proceed to reschedule the hearing of

this motion on five days' notice to the other party.

P

Judge, Superior Court of Justice

4866-8136-9934. v. 1




SCHEDULE "A"

UNDERTAKING

TO: J IS CONTRACT FURNITURE and - 2107307 ONTARIO INC. (the
“Plaintiffs);

AND TO:  The Ontario Superior Court of Justice

RE: J.I.S. Contract Furniture Inc. et al. v. Aurora Group of Companies Inc. et al. Court
File No. CV-22-00001381-0000 (the “Action”)

RE: Motion of Plaintiff for Certificate of Pending Litigation ("CPL") on the
"Property” known as 20 Fairview Road, Barrie, Ontario, as more
particularly described in Schedule "A" attached hereto.

THE UNDERSIGNED HEREBY UNDERTAKE AND AGREE not to sell,
transfer, option, further encumber, pledge as security or collateral, or otherwise dispose
of (i) the Property (as described herein) or (ii) the shares of 2782736 Ontario Inc., the
registered owner of the Property. Notwithstanding the foregoing, this Undertaking shall
not prevent the undersigned from renewing or replacing the current mortgage debt on
the Property, such that the total principal debt on the Property as of the date of this
Undertaking, as detailed in the PIN for the Property, which PIN is attached hereto as
Schedule “B”, shall not be increased upon any such renewal or replacement. The
undersigned, through counsel, shall provide copies of all relevant transactional
documentation relating to such renewal or replacement of the mortgage debt to counse]

for the Plaintiffs.

THE PARTIES AGREE that this Undertaking is Without Prejudice to the rights of

the parties in the CPL motion or the Action.

Initials AA, RA, NA



THIS UNDERTAKING shall remain in place and in force until: (i) The hearing
and determination of the CPL motion in the Action, including any appeal from such

decision on the CPL motion or the expiry of any appeal; (ii) The consent of the parties to

extinguish or otherwise vary the Undertakma or (ili) An Order of the Superior Court of

Justice in respect of the Undertaking.

DATED at Toronto, Ontario this day of January, 2023.

SIGNED, SEALED AND DELIVERED
in the presence of/] .

Witness Satish Aurora -~ 4 ~ alkEh Aurora

SIGNED SEALED AND DELIVERED

Witness Satish Aurora - ' NakuI/Aurora
SIGNED, SEALED AND DELIVERED w
in the presence of ’ D,
A
Witness Satish Aurora : Ravi Aurora
2782736 ONTARIO INC.

Name: Akash Aurora
Title: President
I have authority to bind the Corporation

niais AA NA, RA



PIN

Description

Address

tnitials AA RA, NA

UNDERTAKING

SCHEDULE "A"

58759-0222 (LT) Interest/ Estate Fee Simple

PT BLKS A & D, PL 1551, DESIGNATED AS PTS 26-31 & 40-44, PL
51R-42568; S/T AN EASEMENT OVER PTS 26, 27 & 43, PL 51R-
42568 AS IN RO289815;S/T AN EASEMENT OVER PTS 27 & 43, PL
51R-42568 AS IN RO1138013; S/T AN EASEMENT OVER PTS 29,
31, 40 & 42, PL 51R-42568 AS IN RO1138014; S/ T AN EASEMENT
OVER PT 26, PL 51R-42568 AS IN RO303517; BARRIE; SUBJECT TO
AN EASEMENT OVER PARTS 41-44 51R42568 IN FAVOUR OF
PART BLKS A & D PLAN 1551, PARTS 32-35 51R42568 AS IN
SC1710076

20 Fairview Road, Barrie, Ontario, L4N 4P3



UNDERTAKING
SCHEDULE “B”

PIN for Property

mitials. AA, NA, RA
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J1.S. CONTRACT FURNITURE INC. et al. -and-  AURORA GROUP OF COMPANIES INC. et al
Plaintiffs Defendants -
: : ' Court File No. CV-22-00001381-0000

ONTARIO
SUPERIOR GOURT OF JUSTICE
|
PROCEEDING COMMENCED AT
BARRIE

ORDER

FOGLER, RUBINOFF LLP '
Lawyers ;
77 King Street West
Suite 3000, P.O. Box 95 |
TD Cehntre North Tower
Torontn, ON M5K 1G8

Charles W. Skipper (LSO# 334811)
cskipper@foglers.com

Tel:  416.941.8821
Fax: 416.941.8852
Marko|Petrovic (LSO#/77778F)

mpetrovic@foglers.com

Tel: 416.849.4104
Fax: 416.941.8852

Lawyers for the Plaintiffs
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BETWEEN:

Court File No. CV-22-00692176-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

JAY KHANNA

Applicant

20 CALDARI DEVELOPMENT INC. and NAKUL AURORA (AKA NICK

AURORA)

Respondents

NOTICE OF DISCONTINUANCE

The Plaintiffs wholly discontinue this application against the Respondents.

June 1, 2024

FOGLER, RUBINOFF LLP
Lawyers

77 King Street West

Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

CHARLES W. SKIPPER (LSO# 33481I)
Tel: 416.941.8821

Fax: 416.941.8852
cskipper@foglers.com

Lawyers for the Plaintiffs



-2-

TO: KAGAN SHASTRI DEMELO WINER PARK LLP
188 Avenue Road
Toronto, ON M5R 2J1

RAHUL SHASTRI
rshastri@ksllp.ca

Tel: 416.368.2100 ext 223
Cell: 416.564.0968

Lawyers for the Defendants

NOTE: If there is a Counterclaim, the Defendant should consider rule 23.02,
under which the Counterclaim may be deemed to be discontinued.

NOTE: If there is a Cross-Claim or Third Party Claim the Defendant should
consider rule 23.03, under which the Cross-Claim or Third Party Claim may be deemed
to be dismissed.

4877-3132-8700, v. 1



JAY KHANNA
Applicant

-and-

20 Caldari Development Inc. and Nakul Aurora (AKA Nick Aurora)

Respondents

Court File No. CV-22-00692176-0000

4865-1753-8492, v. 1

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
BARRIE

NOTICE OF DISCONTINUANCE

FOGLER, RUBINOFF LLP
Lawyers

77 King Street West

Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Charles W. Skipper (LSO# 334811)
cskipper@foglers.com

Tel: 416.941.8821

Fax: 416.941.8852

Lawyers for the Plaintiffs
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Court File No. CV-23-00004340-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

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

BETWEEN:
1000688136 ONTARIO INC.
Applicant
and
20 CALDARI DEVELOPMENT INC.
Respondent

CONSENT TO DISCHARGE TRUSTEE

By their respective lawyers, the parties consent to an Order on the following

terms:

1. We, 1000688136 Ontario Inc. consent to an Order discharging the Receiver,
Ernst & Young LLP, with respect to 20 Caldari Developments Inc. and the property

located at 20 Caldari Road, Vaughan, Ontario.

2. No party affected by the Order is under disability.



-2.

DATED AT CITY OF TORONTO this ..... day of May, 2024

4876-2552-7999, v. 1



1000688136 ONTARIO INC. -and- 20 CALDARI DEVELOPMENT INC.
Applicant Respondent
Court File No. CV-23-00004340-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
BRAMPTON

CONSENT

FOGLER, RUBINOFF LLP
Lawyers

77 King Street West

Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Charles W. Skipper (LSO# 33481l)
cskipper@foglers.com

Tel: 416.941.8821

Fax: 416.941.8852

Lawyers for the Applicants,
Jay Khanna and 10000688136 ONTARIO INC.

Email for parties served:
Lisa S. Corne: Icorne@dicksonwright.com

4876-2552-7999, v. 1



1000688136 ONTARIO INC.
Applicant

-and-

20 CALDARI DEVELOPMENT INC.

Respondent

Court File No. CV-23-00004340-0000

4876-2552-7999, v, 1

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
BRAMPTON

CONSENT

Tel:
Fax:

FOGLER, RUBINOFF LLP
Lawyers

77 King Street West

Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Charles W. Skipper (LSO# 33481l)
cskipper@foglers.com
416.941.8821

416.941.8852

Lawyers for the Applicants,
Jay Khanna and 10000688136 ONTARIO INC,

Email for parties served:
Lisa S. Corne: Icorne@dicksonwright.com



1000688136 ONTARIO INC.
Applicant

-and-

20 CALDAR!I DEVELOPMENT INC.

Respondent

Court File No. CV-23-00004340-0000

4871-8186-1055, v. 1

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
BRAMPTON

MOTION RECORD
VOLUME il OF II

Tel:
Fax:

FOGLER, RUBINOFF LLP
Lawyers

77 King Street West

Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Charles W. Skipper (LSO# 334811)
cskipper@foglers.com
416.941.8821

416.941.8852

Lawyers for the Applicants,
Jay Khanna and 10000688136 ONTARIO INC.





