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AMENDED AND RESTATED P120MISSORY NOTE

Principal Amount: ~~,800,000.00 CllN DUE: June 1, 202 (the "Maturi~y~ 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.I.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").

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

C. 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.

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

NOW THEREFORE, IN CONSIDERATION OF THE SUM OF $lO.OQ 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 a!! material respects and
that it remains indebted to the Lender for the Principal Sum.

2. 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, caEculated and compounded monthly not in advance,
from 364 days from fhe date hereof until the date the Principal Sum is repaod in full.

3. If the Borrower fails to pay any amount due and payable on the Maturi~ Date and such failure
continues for five (5) days after written notice to the Borrower, the entire unpaid balance of the
Principal Sum, togefher 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 judgrrtent or judgments with respect to any of the Borrower's obligations set forth
herein.

4. 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.

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

6. This Promissory Nofe shall be to the benefit of the Lender and the Lender's heirs, legal

8. Amended and Restated Promissory Note 4894-0349-1237 v.3.docx
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representatives, successors and assigns, and will be binding on the Barr~wer and the Borrower's
successors anc3 assigns.

7. All notices and ether communica#ions provided for hereunder shall be in writing and be delivered
by electronic ma~1 at the fo{lowing email addresses

J.I.S Contract Fa~rniture Inc. (c/o Jay Khanna) &
__ ___

jay.khanna~st-damase_~om I
~vc~`iei ~ RI,~U~IiC}64 LLI~ il.lV l̂i((al ~J ~ 'EJ~J~~ 

o
SRI CI Oc

~ '~~ ~r ~1,~.-
(..Jt~~ EI i.1lIC7 IGi s_l,Vi{{

Jordan Karrier~e~sky) ikamenetsky(a~foglers.com
Aurora Hofel Group Inc. (c/o Naku! Aurora,
Akash Aurora, ~~d~Ravi Aurora)
Kagan Shastri DeMelo Winer Park Lawyers rshastri cr~ks(lp.ca
-L- L P -(cto~ah~h~ stri~-

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

9. This Promissar~ Note amends, restates, and substitutes, the Original Promissory Note in its
entirety.

_ _ _. _ _ __ __ _ __ _ 
(Sgnarture rage roiiowsj

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

AURORA HOTEL GROUP fNC.

oa~~s;,~ea ~~:

Per: [Nc~u1, (~wrora
DF]~it~Cc6CSCu3..

Name: Nakul Aurora
Title: Di rector

have authority to bind the corporation

AURORA HOTEL GROUP [NC.

o sy any:

Per: ~~QS(k QU~19~1(
,~~~ ~ _

Name: Akash Aurora
Title: Di rector

1 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.

C
Do<uSigncC by:

~..~ ~~"~~'~

OocuSigne4 by:

[NaEuL QuY'dv'a
2DD3n28lDA1S~92_.

Witness NAKUL AURORA

20 CALDARI DEVELOPMENT ENC.

(~ OocuSignca ey;

Per: I NaEu~, Quv'av'a

Name:Nakul Aurora

Title: pi rector

l have authority to bind the corpa~ation

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

PRINCfPAL SUM: $5,800,000.04 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"j, the Borrower is
indebted in the principal amount set out above to J.l.S Contract Furniture- Inc. (the
"Chargee");

AND WHE~2EAS in support of the obligations of the Borrower pursuant to the Note,
20 Caldari Development lnc. (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 af( of the assets of the Chargor comprised of, relating to, and arising from,
the Ghargor's interest in the property legally described on Schedule "A" (the "Property")
as continuing co![ateral 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 Prorr~ise to Pay: The Chargor, for value received, hereby acknowledges
itself indebted and covenants and promises: (i) to pay to the Charg'ee 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 364t" day after the date hereof (or from and including the
[ast 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 judgmenf, with interest on overdue interest at the same rate, and on al! other amounts
secured hereby; and (ii) to perForm the obligations secured (as hereinafter defined).

This Debenture secures the payment and performance of ail indebtedness,
obligations and liabilities of the Chargor to the Chargee, present or _future, direct or
indirect, absolute or contingent, matured or not; extended 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 nat 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) al{ cattier documents ancillary to the Guarantee and/ar Debenture -

(all of the foregoing being .herein collectively called the "obligations secured").

___ __ _ __..f3emand fior payr~et~t-under the Guarantee shalF constitute_der~and for_pa~ment under -_
this Debenture: w~~~out any.. other or further demand being made hereunder.

"Interest Rate" rr~eans 10% annually calculated and campounded monthly.:

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

n̂T~v~.

SECURITY

2:1 - - - Security: As security for the due-and timely payment and performance of
-- -- the obligations secure, the Ch~rgor: --- ^— ---- ~ - --

(a) mo~t~ages and charges as and byway 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 ar~d future, in and to:

__ _ _ ,_ _ (i) tie (ands described in Schedule "A" hereto (the "Lands");. (ii) ail buildings,
eree~ions, structures, improvements and fixtures now- or hereafter
constructed or placed on, in, under or apon the Lands; (iii)- ail-easements,
rig(~ts-of-way, licences and privileges appurtenant or appertaining to the

-" -" Lans~s; and-(iv) alI interests in any of th'e foregoing and a1! benefits and rights
to be derived by the Chargor~in respect .thereof (collectively, the "Real
Property„~`,

(b) gra~~s conveys, mortgages, charges,- pledges, assigns and creates a
security interest in to and in favour of the Chargee of a!I of the Chargor's
rigk~t, title, estate and interest, present and future, in and to any .and a(I
personal property on, of and in which a mortgage, charge; pledge,
as~a~nment or security interest can be taken, reserved, created or granfed
whe~~er 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 Gl~argor now has or at
and dime 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 faregaing:

4895-8302-0479, v. 7
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(i) 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 Chargar now has or hereafter acquires;

(ii) all present and future accounts (including, without limitation, cash
collateral accounts and constraction 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, ail 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 a!i 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;

(iii) 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;

(iv) all present and future computer hardware, software and programs
and a{( rights, agreements, licences, permits and consents in respect
of or in any way relating to such computer hardware, software and
programs inc(ucfing, without limitation, all paper cards, magnetic
tapes, discs, diskettes, drums or magnetic bubbles and whether
permanently installed in hardware or crystallized iu~ firmware;

(v} all shares, stocks, warrants, bonds, debentures, debenture stock,
partnership interests, joint venture interests ar other securities
investments now or hereafter awned by the Chargor;

(vi) all rents, revenues, income, insurance.- proceeds, expropriation
proceeds, other proceeds and other monies to rrvhich the Chargor
may from time to time be entitled including, wi#hout limitation, ail
income and proceeds (whether in cash or on credit) received or
receivable by or on behalf of the Chargor in respect ofi the use,
occupancy or enjoyment of the Reai Property or any part thereof or
for the sale of goods or the provision of services on, at or from any

4595-8302-0479. v. 1



DocuSign Envelope iD: AF25E375-1083-~'~45-9656-DA9COBF5F720

-4-

Reai Property or from judgments, settlements or other resolutions of
disputes relating to the ownership, use, construction, development,
operation, maintenance or management of any Reai Property
(collectively, '`Gross Revenues"); and

i,~i;~ the },~npgfit of and ~~~aranfPPc n~ i~r{~rp~ifiiP~ reVatinc~ t~ ~fl or ~ar~ of
- the property referred to in Paragraph 2.'f (b)(vi);

_ __ _.___ _ ____ ____ _
and with respect to Paragraphs 2♦ 1(b)(i) to (vri) inctuslve in, to anct under
all amendments; extensions, renewals, replacements and substitutions of
aciy-~f=tire foregoing; altincreasesj addttion5-and-a~c~ss~~snsthereto-ar~d-atF- --_ _ _ __
rights, remedies, powers, easements, privileges and cEaims of the Chargor
thereunder {whether arising pursuant thereto or available to the Chargor at
law ~r 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 successors and assigns, as and
- -- by-~~y of a-fixed and specific assignment, all of the _Ghargor's _right, .title,

-- --e$ta~e end-inieres~-pr-ese~t at~a f~~tt~+~-~t~a--te:— --

(i) any .and all contracts material, at the Chargee's sole discretion, to
the operations of the Property-(the "Material Contracts");

(ii) all patents, trademarks, trade Harries, copyrights aid other industrial
_ _ `- _ and intellectual property presently owned or hereafter acquired by ___ _ __

the Chargor relating, to, arising_ from, or_in connection with_ the Real
p~-~~o~y,, ~;,d

___ .. _ . __ ,_
(iii). al(_ amendments, extensions, reneuvals, replacements and

substitutions of any of the"property referred to in Paragraphs 2.1 (c}(i)
and (ii) inclusive ar~d all benefits, rights, remecEies, ~riviieges, claims,
powers and advantages of the Chargor to be derived therefrom or
thereunder (whether arising :pursuant thereto ar available to the
Chargor at law or in equity) and all covenants, ob{igations 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.

(i) ail leases, offers or agreements to lease, rental agreements (written
or oral}, and other rights or licences granted by; ~r on behalf of, the

4895-8302-0479, v. 1



DocuSign Envelope ID: AF25E375-1023945-9656-0A9COBF5F720

- ~J -

Chargor or a predecessor owner of the Reaf Property, to occupy
premises in all or any parts) of Real Property anc~ any modifications
or extensions to such leases or offers or agreements to 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 ar~eraded, 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 ar in any agreement collateral thereto
including, without limitation, the benefit of any right, option or
obligation of any occupier ar 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;

(ii) ali 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 fu{i 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;

(iii} all present and future intangibles arising from or opt 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 ail present and future book debts,
accounts and other accounts receivable, contract rights and choses
in action;

(iv) 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 substitutions thereof or
therefor which may hereafter be effected or entered into and a(I
benefit, power and advantage of the Chargor to be derived
therefrom;

(v) any and a!I existing or #uture agreements of purchase and sale,
options to purchase _and mortgage, loan ar other financing
commitments or any part or parts thereof relating to; arising from, or
in connection with the Reai 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; ancf

4895-8302-0479, v. 1



DocuSign Envelope ID: AF25E375-1083-4945-9656-DA9COBF5F720

-6-

{vi) the proceeds of any and all existing or fiuture insurance policies
pertaining to the property and assets referred to in Subsections
2.7 (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,
r.n~n~or ~nr! ~i-Iv~~~+ano ~f tho ('h~~-nor t~ hP rti,I~C.VP.~,I thPrefrn;?~; ~r?~-1

,(e) grans; mortgages; charges; pledges and creates a security interest in, to_ _ __.
and in favour of the Chargee, ifs successors and assigns, aifi of the
Chargor's right, title, estate and interest, present and f€~ture, in and to all
personal-property Cn an~orm (inctu~ing ,rrioney ~cerived directly o►`-~- _ ~—
indirectly, from any dealing with the property referred to in Subsections
2.1(aj to (d), inclusive, or proceeds therefrom or that indemnifies or
compensates for all or part of such property ar proceeds therefrom that is
destroyed and damaged;

_ ~f~ . _grants, conveys, mortgages, charges _pledges _and assigns_as and by way_ -
of afloating charge to and in favour of the Chargee all of the undertaking,
property; assets, rights, entitlements, benefits and priviEeges, both real and

_ ___. -- --perscmal, moveable and immoveable; of -every nature and kind, pow or -at
-- ~ny~ime-acrd-frarrt~t~me to-time-i~~reafhe~-e~isttng-and-~vr~ed-b~ tie-~f~a~gor ---

relating to, arising from, or in connection with the Reai Property (except
such property and assets as are validly`and effectively subject to any fixed

_ _ -- - ----- __._ and-speetfic mortgage- and--charge--or--assignmen#;--transfer Qr security
interest created hereby},

provided that nofiivthstan-ding anything contained in this` Debenture or elsewhere; the`said
grans, -canve~anEes; mortgages;-charges,- pledges, -assignments and-security. interests
creafeci pursuant to this Seciion 2. i or elsew~~ere si ~aii r poi exte;~d or apply: {Aj t~ ary

-_per-sonal property which is "eonsurner goods.,, as s~tEh tern-~s-del+ned +n-the Ac-t; or{B) _
to the last clay of the tear► of any lease or any agreement Therefor now held or hereafter
acquired by the G~argor, as lessee,.but shoald such mortgages and charges become
enforceable the Cfiargor shall thereafter stand possessed of such last day and shall hold
it intrust for the Chargee for the purpose of this Debenture and assign and dispose thereof
as the Ghargee shall, for such purpose, direct. Upon any sale of such leasehold interest
or any part'thereof, the Chargee, for the purpose of vesting the aforesaid one clay residue
of any such term or renewal thereof in any purchaser or purchasers thereofi, shall be
entitled by deed o~ 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 appointed 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 ofi the
transfers and assignments made pursuant to this Debenture or; (ii) the same is not
assignable without the consent of the other party or parties thereto anc# such consent has
not been obtained as of the date hereof ar (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 suc9~ agreement shall,
until consent to such assignment or compliance with such conditions or waiver of such
express prohibitian is obtained, be held in trust for the Chargee by the Chargor and the
said. beneficial. interest and all benefits derived. under such agreemea~t 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 Meld 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 ail such action and do or cause to be done ail 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 sha{i be facilitated and the
Chargar 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.

A11 the undertaking, property and assets mortgaged 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, proper#y 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", "mo'rtgaged property", "assigned property" and "secured
property" shall, where the context permits, mean the whole or any past or parts thereof.

TO HAVE AND TO HOLD the secured property ane3 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 ors Event of Default, forthwith deliver to the Chargee to be held by the
Chargee hereunder all instruments, securities, letters of credit, ac{woces 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 ail consents or other instruments or documents
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necessary to comply with any restrictions on the transfer thereof in order to transfer the
same #o the Char~ee.

2.3 Representations and Warranties of the Chargor: The Chargor
represents and warrants to the Chargee as follows_

(a) French Name: The Chargor_does not have or use a French form af_name or
a cabined English and French form of name;

(b) Adcf~~ss: The address of the Chargor's chief executive office is 20 Caidari
~—Road; Concord~f~; arref — -- —

(c) Loca#ion ofi Secured Property: With the exception of inventory in transit, all
tangible assets comprising the- secured property are situate at the Reai
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
cieve~opment manager to the extent appropriate or consistent with industry
standards.

The_ foregoing reg~resenfations and,.. warranties shall survive for so long._ as any of the. .
— —obligations_secur~~i~~r~air~u~{~aida~d,-r~~ri.t}1s~ar~din~~r~~~nV~stiga~ionma~el~~r~r~— - ---.-

behalf of the Chargee, shall continue in full force and effect for the benefit of the Chargee
during such period.

2.4 Covenants of the Chargor: So long as any of the obiigafions secured shall
remain unpaid,'the Ghargor covenants and agrees with fhe Chargee as follows:

(a) No Accessions: The Chargor shall prevent any secured property from being
or becoming an accession to any property not subject to security interests
created by this Debenture;

(b) Char~ge of Name-/Chief Executive Office: The Chargox shall not change its
name or the location of its chief executive. office without giving prior v+rr-ittPn
notices to the Chargee of the new name or chief executive office location and
the date upon which such change of name or chief executive office location
is to take effect;

(c) Loca#ion of Secured Property: With the exception of mar~gaged property in
transit, the Chargor steal( not keep, stare, locate or install any secured
property at, or move, transport or transfer any secured property to, any
location other than the Real Property, the Chargar's ch€ef executive office,
the Ghargor's chief operating office or the office of the property manager or
fhe ~Eeveiopment manager to the extent appropriate or consistent with
indr~stry standards, without the prior written consent of tote Chargee;

(d) Schedules: Contemporaneously with the execution of this Debenture, and
frorra time to time hereafter at the request of the Chargee, the Chargor shall
deli~~er to the Chargee up-to-date schedules of Rea! Property;
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(e) Consent to Assignment: Ta 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 appropr[ate consents
to such assignment;

(~ Registrations: The Chargor will,. from time to time at the request of the
Chargee, promptly - effecf afi` registrations, filings, recordings and ail
renewals thereof and -all re-registrations, re-filings and re-recordings of or in
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 Charger; and

(g) Not to directly or indirectly enter into or grant, create, agree to create,
assume, incur or suffer to exist any lien upon or affectie~g any part of the
Property or the Chargor's rights, assets, undertaking a~ revenues therein,
whether now owned or hereafter acquired, without the prior written consent
of the Chargee.

2.5 No Liability: Nothing herein contained shall render the Chargee and its
agents, employees or any other Person for whom the Chargee is in lava responsible liable
to any Person for the fu{fi{ment or non-fulfilment 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 Agreemer~~ and the Chargor
hereby indemni#ies 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 C{aims 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
IiabiEity 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 ofnon-payment
and of protest loll of which are hereby expressly waived by the Chargor};
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(b) proceed to 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 t~n it whether under
this Debenture, the Credit Documents or otherwise, including enforcement
of fhis Debenture;

(c} take any action or proceeding authorized or permitted by this Debenture,
the credit Documents or by law or equity, and file or cause to be filed on its.
behalf such proofis of -claim and other documents as may ire necessary or
desirable to have its claims lodged in any bankruptcy, winding-up or other

—_ — ---_ tu~ctal-procee t-ng re afive tone argor;

(d) take proceedings in .any court of competent jurisdiction far sale or
foreclosure of ai! or any part of the secured property;

(e) imrr~ediately enter upon and take possession ofi, disable or remove ail 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-therefror~a- af! _r-easonable expenses
- — —o#--r~att~#ai~it~g—c-e~npiet}~g;—r-epairir~c~;—preser-~+r~~—a~~---~ro~ec-~ir~g—ar~~l —

operating the secured property and all charges, payment of which may be
necessary to preserve or protect the secured property, ;and enjoy ar~d
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 foregoing purposes ̀upon tf~e

_ . _ security hereof;_ - -. __ _ _ _ _ _ _ - _ _ _ _. . _ _ _ - - ;_ _

_ _ _ _ _ - -- -- _(f} _ ____wk~etl~er- ar-not-tY~e Ghargee-hay _ta~~~-poss€ssion of-tf~~s~cu~eci-paper-~y__

ar arty a; it; sell, lease or otherw}se dispose thereof,.ei~her 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 Charges may execute and deliver to any purchaser of the secured
property or any part thereof good and sufficient deeds and documents for
the same;

(g) require the Chargor, at the Chargor's expense; to assemble the secured
property at a place or places designated by notice in v~riting given by the
Ghargee to the Chargor, and the Chargor agrees to sa assemble the
secured property;
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(h) require the Chargor: by notice in writing given by the Chargee to the
Cha~gor; 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;

(i) enter any premises where the secured property may bE situated and take
possession of the secured property by any method permitted by law;

(j) carry on all or any part of the business or businesses of the Chargor and,
to tl~,e exclusion of all others including the Chargor, sub~ec~ to any Leases
and all applicable laws enter upon, occupy and, subject t~ any requirements
of law and subject to any Leases or agreements then ~n place, use all or
any of the Reai 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 faw, 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
darrmages or other amounts incurred in connection therewith or resulting
therefrom;

(k) 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 borrovtired;

(I) 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;

(m) send or employ inspectors or agents #o inspect, audit and report upon the
value, state and Condit+on of fhe secured property;

(n} 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, WktIIOU~

limitation, legal fees and disbursements on a substantial indemnity basis),
shall be added to the obligations secured hereby and sF~afl bear interest at
the rate herein provided;

(o} 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 actua{Iy received by the
Cha~gee;
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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;

(q) exercise or pursue any other remedy or proceeding autharized or permitted
hereby or by the Act or any similar personal property securityiegis{ation or
by any nthr~r ir~niclatir~n ;n anv ~i ~risr,;,li~tiCr~ in ~n~hir}~ ~~~ of the cP~~CPr{:_

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

r with or without ent into ossession ofi ffie secured " ro ert or~-an art
_ ~ } rY - p _ p p y, Y P

thereof, appoint a receiver (which term shall include a receiver and
manager} of-tl~e seeurec#~property or any part thereof ar~ci-of tote-tents aid- ---
profts 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 of~ligatians 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
pro_v_sions shall aPP~Y:

{i) every such receiver shall be the irrevocable agen# of-the Chargor for
all purposes with respect to-the secured-property including, without 

—fir~i~attflrr~s -efllie~tt~t~-crf-~I{-Gros-s-R-eve~ties--ov~ttng-car e-ar-reed--- _—
in respect of the Reai Property or any part-thereof;

(ii) every such receiver may, in the discretion of the Chargee, be vested
with all.or any of the powers and discretior~ of the Chargee under this
Debenture and the other Security, including, without limitation, the
power to ̀carry on "a(f or any`part of the`bu"sines of-the Chargor and

_._. _ _to se!!, lease ~r otherwise.dispose of tl~e-secured -property, either as
a VJi i0~2 Oi ii"i se~,aratE Narcels, at j~i,i~~ii. ai.iGtivi s, ~~ ~u~lic tender ~~

_ __ _ by_ pri~a~e- safe, _with only such-no~iee-as- may---b€ required -by _
Applicable Laws, either for casri or on credit, at such tirne and upon
such terms- and conditions as the receiver may determine (iricfuding
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 far the sale, lease or other
disposition of any of the secured property a'nd se1~; lease or dispose
thereof again without being answerable for any lass occasioned
thereby and the receiver may execute and de{iver to any purchaser
of the secured property or any part thereof good and sufficient deeds
and documents for the same and such reEeiver seal! also have the
power to take proceedings in any court of competent jurisdiction for
safe or forec{osure of all or any part of the secured property;

(iii) 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 ar the proceeds of
disposition of the secured property;
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(iv) 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 shalt
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;

(v) 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 terns and conditions
as such receiver may deem advisable and shall have full power to
complete any unfinished construction upon any rea{ 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);

(vi} 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 inciucie the power to borrow money in the name of and
on the credit of the Chargor for all 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);

(vii) no such receiver shat► 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) a!I 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 ar~y part thereof in
accordance with the provisions thereof;

(C) al( payments of interest; principal and other money which may,
from ,time to time, be or become charged upon the secured
nr~nPrty in nri~rity to this f~P~jPn~UrP n~ th2 C~~h2C S2~tJCity ~nc~

all taxes, insurance- premiums and every other proper
expenditure made or incurred by him in respect of the secured
property or any part ~f~ereof and in payment ofi a1i interest, flees
and other similar amounts due or failing due hereunder and

- -- --____—_- 
---the balance ffo be pa p ie upon ~he~~eb-te need--- --- _---

(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 remairiing_in the_hands_of _ _ 
--eve~~-st~~h-r-eee~ver--aver--pa~~is--+~a~e-as-~fer-e-sa~~aa1-be -

accountable to the Chargor and upon termination of the receivership
such receiver shat! pay such surplus ;to the Ghargor or pay it into
court, as the receEver may elect;

(viii} the Chargee may at any time .and from time to ti~rte terminate any
such receivership by notice in writing to the Chargor=and to any such

_ receiver; and__ _ .__ _ _ _ .._ _ _ _- - - _ ..

_ _ _ _ __ (ix) _ _the receiver. may carry out__aVl actions andslo_aii things_that the_
Chargee rr~ay do -under this Deb~nt~re and.the other Security as if it
were the Chargee {it _being agreed that such .;powers are not in any
way limited by fhe 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 ail or any portion of the secured ~rs~perty 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 wifhout any special condition as to the upset price, reserve bid, title
or evidence of title or .other matter and .from time fo time as the Chargee in its sole
discretion thinks fi# with power to vary or rescind any such sale or buy in at any public
sale and resell. Tt~e Chargee may sel( 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

4895-8302-0479. v. 1



DocuSign Envelope ID: AF25E375-1023-4945-9656-DA9COBF5F720

-15-

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 Chargar.

3.3 References #o the Chargee Include Receiver: For the purposes of
Sections 3.1; 3.2; 3:4, 3.8, 3.9, 3.11, 3.12 and 3.14 a reference to tf~e Chargee shall,
where the context permits include any receiver or receiver and .manager or other .agent
on behalfi of the Chargee. _ _ _ ,, _ _ .:

3.4 Chargor Rights: Subject to the terms of the Guarantee,- ur~#i{- 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 a!! of the benefits, advantages
and powers thereunder as if this Debenture had not been made. Upon the occurrence of
an Event of Default which is continuing, the Chargee may, but shalt 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 safe. shat{ operate to extinguish the liabilities of the Chargor to make
payment ofi the principal hereby secured or interest thereon or other moneys owing
hereunder nor shat! 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 thds Debenture is not
paid when due, the Ghargor will pay to the Chargee, immediately. on demand, interest on
such amount from the date due untiE 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 ail interest on all such amounts,
compounded serr~i-annually on the last Business Day of each sixth rrionth, 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 Eaw ar 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 ar~y 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 benesit 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 steal! be
deemed to form part of the obligations secured and bear interest at the rate stipulated in
Section 3.6.

3:9 Lirrti#ations on Chargee's Liability. The Chargee will not be liable to the
~l-~urn~r nr ~r~~i ~thpr Pn"r~n~ fnr anv fajliNrA nr rinlav ;n r~ver~isinn anv Qf the rjr~' htc of fihPy r y_ Y ~~ r
Chargee under this Debenture (including any- failure to take possession of, collect, sell,
lease or otherwise dispose of any secured property, or to preserve rights against 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 ot  -preserve rig against otY~er Persons un er any secure properfy in i~------
possession. NeitY~er the Chargee nor any receiver or agent of the Chargee will be liable
for'any, and the Ct~argor wi{i bear the full risk of a{I, 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 o#her than the negligence or willful
misconduct of the Chargee or such receiver or agent of the Chargee.

3.10 Debtor Remains Liab{e underAccounts-.and Contracts: Notwithstanding
any provision of this Debenture, the Chargor will- remain liable under each of the

- -- ----- --agreements-contracts-; Leases, Material=Contrac#s,-at~d-o#her=documents--cat~prisng-
see~re~i~~roperty (~acf~a ̀~o~rrtra~t"~to~a~aTrcf-s~t~sfy-a{{-Gnd~~ess; ti-at3ititi~s-arr
other monetary obligations. and to observe and perform all the conditions and obligations
which are to be paid, satisfied, observed and performed by the Chargar thereunder, all in
accordance with the terms of each such' Contract: The CE~argee wilLhave no obligation or
liability under any account or monetary obligation (an ̀ Account"} (or any Contract giving
rise theretoj'or Cantracfi by reason of or arising oi~t of this Debenture or the receipt by fhe

- _:
Chargee of a~iy payment re{ating to such Accounf or Gontr:act pursuant hereto, and in
particular (but without-limrtationj,-the CFiarg~e wiifi not be obfgated in any- manner to
perform any of the obligations of-the Chargor under or pursuant to any Account (or any

- -CConti~act- ivn rise thereto -or~ncter or~ ur~uant to an -Contract,-to-rt~aake~n a erit,- -9 J ) ~ Y Yl~ ~ - -
to make any inquiry as to the nature or the sufficiency ofi any payment received by it o`r
as to the sufficiency of any performance by any party under any Account (or any Contract
giving rise thereto) ar under any Contract, to present or--file any claim, to=take any action
to enforce any performance or to col}ect the payment of any amounts which may have
been assigned to it or to which it may be entitled at any time.

3.11 Dealings by Chargee -The Chargee will not be obliged to exhaust its
recourse against the Chargor or any other Person or agains# any other security it may
hold in respect of tl~e 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 deaf with the Chargor
and any other Person, and with any or ai! 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 Propert~r: Where any secured property is in the
possession of the Chargee or any receiver or agent: - -

(a} the Ghargee shall only have the-duty of care-with-respect to 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 Chargar 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 shat!
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 #o 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.

429:1-8302-0479. v. 1
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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
a~~ r~thPr rinri imnr~t nr inctri imPnt PYari~tPrl ri irci ian~ to this (~PhPn~~~-p arP ~i imi ilativQ

and are in additiar~ to and-not in substitution for-any rights or remedies provided-by law or

__._ __ by equity; and an~r sing#e car partial exercise .by the Chargee of any eight or remedy for a
default or breacFa of any term, covenant, condition or agreement contained in this
Debenture or other document or instrument executed pursuant to this Debenture or the
otFter~ecurity shall- nod be -deemed-~ e. a waiver o or o aTfer, a ec ,oc pre~u tee any—
other right or rern€~dy or other rights or remedies to which the Chargee may be (awfully
entitled for such default or breach. Any waiver by the Chargee of the strict observance,
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 far which it
Incas _aiuen_and__sF~all lae_:dee ~d _nat to _be ~__~c,~aiu~r_o_f anv riahts:.and remedies of _the
Chargee under this Debenture or other document or instrument executed pursuant to this
Debenture as a result of any other default or breach hereunder or thereunder.

- ~rrrr"rrrat~an--~h~C-trarge~-caverrants-arrd-agrees-wig-tile-C-hargor-ttrat---
upbn 'the satisfaction of the Indebtedness; this Debenture shall -̀be and become fully
ended and terminated and all right; tit#e; interest and benefit of the Gf~argor in, to, under
or in respect'of tae secured property-, assigned by it to the Chargee 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, shalt execute such instruments,
discharges or re-assignments and-give such notification-or assurane~s as the- Chargor
may properly rec{~ire to fully release, discharge and cancel this ~7ebenture in the

_ __ __ _ circumstances.- _ -= ---- -- - - - _ . --- - - = - .- --- - - ---- --------- - -

4.3 Notice: Any demand, notice, consent or'other communication to be made
or given hereunder shall be in writing and shall be deemed to have been sufficiently given
for a!i 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 an~r 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 marshal) in favour of the Chargor, any other Credit Party or other lender or
holder of security, any monies ar other assets which the CFtargee may be entitled to
receive or upon v~~ich the Chargee may have a claim.

4.5 Fur~~er Assurances: Each party shall, at its own expense, promptly
execute and deliver to the other upon request all such other and fi.~rther documents,
agreements; op[~ions; certificates and other instruments in compliance with or
accomplishment ~f their covenants and agreements hereunder or under any document
to be delivered p€~rsuant hereto or otherwise necessary to make any recording, fife any

4295-8302-049. v 1
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notice or obtain any consent, all as may be reasonably necessary and appropriate in
connection herev~~ith_

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 ali 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 ar 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 sha(! be deemed to be amended accordingly; (b} this Debenture is given as
collateral security #o the Chargor's obligations pursuant to the Credit Documents and once
the obligations secured are satisfied pursuant #o the Credit Documents in their en#irety,
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 Defau{t 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 Registration 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.

4.10 Condominium Provisions:

(a) This section applies to those parts of the Real Property ~ftat 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

4895-X302-0G79. v. 1
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exercise of the right to vote ar 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
a(I notices, financial statements anti other documents given by the condominium
ccrNvr~.ti~~-; +~ t4-;o rE-;ur~~r

(d) The Chargor appoints the Chargee to be the Chargor's agent to inspect or
obtain copies ofi any records or o~h~er documents of the condofriinium corporation
that the CF~~rgor is entitled to inspect or obtain.

(e) Notting done by the Chargee under this Section 4.10 wi[1 make the Chargee
a "mortgage in possession".

(~ For greater clarity, when there is no Event of Default, the Chargor shaEf be
entitled to exercise fhe right to vote or consent attributable to each condominium
unit subject to this Debenture in ail matters relating to the affairs of the
condominium corporation, provided that the Chargor exercises such voting rights
in good faith, for the purposes of organizing _.the. affairs ofi the..condominium

_.corporation in a commerciall~C reasonably__manner, and._to_cause the-condominium
ewer-a#~e~-~a- ft ably-enac-~;-r-a~€}-a~r~o~ppreve-all--Q~ -tk~e—~;; _,aws; -~~~~~--a►~

agreements referred to in the. Chargor's disclosure statement issued with respect
to the. condominium (or in any. corrigenda issued with respect tt~ereto).

4.17 .:Amendment of Agreement: No supplemenf, modification, amendment,
waiver or termina#ion of th[s Debenture sha11 be binding unless execu#ed in writing by ail

- -parties hereto. No waiver of -any provisign of this Debenture shaft- be deemed or shall
constitute a waiuer.of.~ny afher provision of tf~is Debenture (uvhether or -,not similar) nor
Silr~{~ aiij~ VVaiV2e' C^vilSilit.lt2 a ~.̂.Oii~lilt,ii~l~ VL`aV~~" Ufl~~ss otherwise so ~x~ressed Q.

_ _ . _ _ _ _ provided- --___ _

4.12 Invalidity of Provisions: !f any of the provisions in - this Debenture should
be invalid, illegal ~r unenforceable in any. respect, fhe valicfifiy, legality or enforceability of
the remaining previsions 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 relatir~~ to the secured .property which are contained in the Guarantee
including; without limitation, those covenants which restrict the encurrsbering, disposition
or leasing of the secured property and that it will not take any action ~r 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
is not provided for in the Guarantee, such additional right or remedy shall not constitute
a conflict, inconsistency, ambiguity or difference.

4II95-8302-0479. v_ 1
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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 rights 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.

4.17 Acka~owiedgment by Chargor: The Chargor acknowledges receipt of a
copy ofi this Deben#ure_

4.18 Attorney: The Chargor hereby irrevocabiy nominates, constitutes and
appoints the Chargee and each of its officers holding office from time to 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 ali 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.

4.19 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 shat[ 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 suci~ counterparts shall together constitute, and be construed as, one
instrument and each of such counterparts shall, notwithstanding the date ofi its execution,
be deemed to bear the date first above written.

4.2.1 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 wil(, for afl
purposes, be effective and binding on such party. as if such party had delivered an
originally executed document.

4a9s-a3o2-oa~~.~. ~
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4.22 Subordination: The Chargee agrees with the Chargor that it shall be
required to subor~finate 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 lengfh lender and that fhe Replacement Financing shall not exceed the amount
vu~Siaiiuliiy l.;ilCico iii` fiiSi ii~vi~C~ay2 ~S of iii` u?aiQ ii2i~v~.

[Remainder of Page Left Intentionally Blank]
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I N WETNESS WHEREOF the undersigned has duly executed this Debenture as of the
date first ~~sritten above.

20 CALDARI DEVELOPMENT lNC.

gY~N~uu! fQurbrh

Name:~~aku~ agora

Title: Director

have the authority to bind the Corpa~ation.

Date: 
5/16!z02a

Witness
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SCHEDULE"A"

LEGAL DESCRIPTION OF THE LANDS

PIN 03276- 125 (LT)

PCL 1-1 SEC 65M2681; LT 1 PL 65M2681; SIT LT552714, LT586315 ; S/T
L.T546620,+~T546628 VAUGHAN

4895-230.-0a79. v. t
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UNDERTAKING

TO. J.l_S. CONTRACT FURNITURE INC.

FROM: AURORA HOTEL GROUP INC_ (the "Borrower")
NAKULAURORA
20 CALDARI DEVELOPMENT lNC. {col{ectively 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 Terrtis; Amended and

Restated Promissory Note; Limited Recourse Guarantee — 20 Caidaro Development Inc.

(the "Corporate Guarantor"); Personal Guarantee of Nakul Aurora; are irrevocable,

absolute and unconditional and shaCi not be discharged as a res~#t 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 ire 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 guaran#ee 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 tf~ereof 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 re~uit 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 or challenges retated to the Corporate Guarantor -due to:

(i) the Corporate Guarantor's power and authority to grant the
Charge/Mortgage, and/or its ability to perform its .obligations under
the harge/ ortgage;-

-- - ---_----- ---(yfj--tt~~-die-~tt~oriz~rot~n~-e~eeatton-by-tf~~-C—or~orate-G—~raranto~-of - --
the mortgage documentation referred to herein; and

(iii} 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.

RNLI i=UK 5CJ UC'JIiVG (NIS St HLL f~~ Y(UUK (~V(U[~ ANU SUt=F1C IEN l

AUTHORfTY.

DATED AT the City of Toronto in the Pra~ince of Ontario this 7 st da~~ of June,

2024.

o ~~s e~~e

.~y

~

oo~usn~~a q:

DF]2213D6GC9463

Witness - Nakul Aurora
Ravi Aurora

_. - --
rmt - ame-

~~ i~neE by: DoeuSignetl by:

]Ea50G0.~[¢]J~lC

Witness Akash Aurora
Ravi Aurora

Print Name

o «s~~~~a or: oo~~s~s~~a cr:

l ~.,,~.

Witness
,_, .,_

Ravi Aurora
AKASH AURORA

Print Name

[signature page continues]

4861-4493-o3o3.v 1
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AURORA HOTEL GROUP tNC.

Per ~
~̀no~ l;,~e v:
9 +Lw ~..~xovrL

a~ ~„a~...: ~.,..

Ravi Aurora
Name:

_ . TItI2: Signing officer

I have aalhorrfy to bind fhe corporation

20 CALDARt DEVELOPMENT fNC.

Per o~<~s~9n~~~r:
~a~l,~, QI,U'Ora
~DN2?flGZfiCog6]..

Name: 
Naku~ Aurora

Title: Di rector

have authority to bind the corporation

4861-4493 6353. v. 1
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ASSIGNMENT OF INSURANCE

TO: J.I.S. Contract Furniture lnc. (the "Lender")

RE: Collateral mortgage provided by, 20 Caldari Development Inc., the
undersigned over the _property municipally known as 20 Caidari 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 X2.00 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
fo the Lender, all of its right, title and interest in and to any present and future proceeds of
insurance policies affecting the Property, and afl benefits to be derived from any insurance policies
affecting the Prope►ty or included therein. For clarity, the within Assignment shall be subject to
the first mortgage lender disclosed an registered title to the Property, and any replacement
financing thereof.

This Assignment will be governed by and construed in accordance with the laws of the Province
of Ontario and the Paws of Canada applicable (herein.

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/email and the reproduction of signatures (electronic or otherwise) by way of fax or pdf/email
will be treated as though such reproductions were executed originals. The parfies 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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I N WITNESS WNE€~EOF the Borrower has executed this Assignment as of the 1st day of June,
2024.

2Q CALDARI DEVELOPMENT fNC.

. l ~~acu~. LIUV'oraPer_ ~ ~,,~ ...
_. .,._.._Name: Nakul aurora

____.. _.___ _._ __._ _.._ -----_ ~w_.__ ___.._.__ __ ._.__T~~le:_ni.rector_.,_ _ _ ___

f have the authority fo bind the above.
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SCHEDULE"A"

Legal Description of the Property

Legai description.

PiN 03276-0925 (LT)

PCL 1-1 SEC 65M2681; LT 1 PL 65M2681; SfT LT552714, LT586315 ;SIT ~T546620,LT546628
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 lnc. (the "Guarantor") to and in favour flf J.I.S Contract
Furniture fnc. (the "Secured Party").

RECITALS:

A. Pursuant to the terms of an Amended and Restated Promissory Note provided by
Aurora Hobe! 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"); anc~

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 chargelmortgage
over the Lands (the "Collateral"}.

NOW THEREFORE' THIS AGREEMENT WITNESSETH that, in consideration of the
mutual covenants and agreements herein 'contained and other gaol 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 [nterpretat~on Not Affected by Headings

The division of this Guarantee into articles and sections ar~d the insertion of
headings are for convenience of reference only and shall not affecf tt~e construction or
interpretation of this Guarantee. The terms "this Guarantee", "hereaY', "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 Guaraa~tee shall be governed by and construed in accordance with. the laws
of the Province a~ Ontario .and the federal laws. of Canada applicable therein and this
Guarantee shall in alf respects be treated as an Ontario contract: The parties hereby
~rro~ivr~~ly c~~uhm:< <~ ~ho ov~li ~S~vo i~~ ISGli~tinri of iho ~~i irts of tho D. ~ vi~n~o rJf vi ii2ii iv.y .nv~~w vv~ ivy v~ ~ i... v u~ ~ v~ i v ~ +vv

1.4 Extended iVleanings

!n this Guarantee,. unless the context .,otherwise requires, words importing the
--- —sin g~ am c7mtr~ r-i~-ci~d~ttre~l ura t-and-vide veTs a-and-wards-imp o rti r~g-th e~n~a s oaf iTre

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 Severabiti~y

--
Any provision of this Guarantee which is invalid, prohibited ar 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 inva{idty, prohibition ar unenforceablity 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, Agreements and Statutory Instruments

Any references in this Guarantee: to any.. statute, law, by-law, rule, regulation,
-- - - order or acf~ any governmen~aT or~ regulatory aufhority~ai~i~e consfrueci~-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 rr~ean the
agreement or document as it is amended; restated, amended and restated and/or
rep{aced from time to time.

ARTICLE 2
. GUARANTEE

2.1 Guarantee

The Guara~#or hereby absolutely, unconditionally and irrevocably guarantees to
the Secured Party and its respective hears; 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 ~r earlier, by reason of acceleration, mandatory prepayment or
otherwise, ail present and future indebtedness and liabilities, direct and indirect,
contingent or otherwise, matured or unmatured, under or in connection with the Nate,

4871-7116-4607. v. 1
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including, withou'~ limitation; all principal thereon together with aiI fees, costs, and
expenses there~sa~fer (including, without limitation, the fees and expenses incurred by
the Secured Party's counsel in enforcing any rights under this Guarantee, or the Note),
contract causes cif action and indemnities, now or at any time, and from time to time;
due or owing to tie 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 v~hatsoever, the
Guarantor shall, a~ a separate and distinct obligation, indemnify and save harmless the
Secured Party from and against ali costs, losses, expenses and charges resulting from
the failure of the Borrower to perform such Guaranteed Obligations.

2.3 Primary obligation

If any or aii 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 guarantee 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:

(a) 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 pCedged by the Guarantor to the Secured Party
pursuant to the Note;

(b} the sale recourse of the Secured Party against the Guarantor shall be with
respect to the Co{lateral pledged by the Guarantor to the Secured Party
pursuant to the Note, or any amounts received upon the realization of
suchu Collateral pursuant to theterms set out in the Note, and the Secured
Party shat! 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 far any deficiency resulting from any such
realization or otherwise.

4871-7116-4607.v.b
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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 t~ti(igations under this Guarantee are irrevocable, absolute and
;,!!?C~;lrlitinnal ar~r~ chill not hA rlicrl-~urgnr~{ auS u res:aft ̂ f C: rJtho~~;co ~fforteu{ by ~n~,i of

the following (which may not be pkeaded and evidence of which may e~ot be introduced
in any proceeding with respect to _this Guarantee, in each case except as otherwise

...agreed in writing E~y the Secured Party}.

- ------~-- - (a} -t1~e ~~va7idl~y or unen orcea~ii~y o~ any o~(iga ion ofi 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 ar
continuing perfection or failure of priority of any security for the
Guaranteed Obligations or any part thereof;

_ _ __
(bj the absence of any attempt to collect any Guaranteed Obligation or any

part ~h~reof from the Borrower or action -to-enforce the same;- -

~~-~ -:~r~~ wc~~ke~ -++a-self-►~~--emu„ icy----p;ecee~+n~~ --~--eerga~+L-~*R^n,
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 Qf, or bar. or stay
against co{lecting, any Guaranteed Obligation (or any enterest thereon) in
or as a result of any such proceeding; or

(d): any other .defense, setoff, counterclaim or any other circumstance that
r~ glut ~t"~~,vis~ ~a^stitu~e ~ legal or e~uita~4e discharge of the B~~rower, 

-------- - -------_in_ea~t~case~t~er_t~ar~t~e_pa~er~ar~--full_o~th~-~~a~arate~d-Qb.i~ga~io~: -----

2:6 Authorization; Other Agreements

The Guarantor acknowledges and agrees that none of the following acts or
omissions of or b}~ the Secured Party, whether with or without notice. to or demand upon
the Guarantor, sh~l! have the effect of discharging or otherwise limiting the obligations
of the Guarantor hereunder:

(a} any modification, amendment, supplement or other change to, the
acce~era#ion of or other change to the time of payment for or under, or any
waiver or other consent to noncompEiance with, any Guaranteed
Obligation;

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

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

4571-7116-4607. 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 sa{e, exchange; enforcement, waiver, substitution,
Eiq~z~~lation, termination; release, abandonment, perfection or failure to
per#~ct, subordination, acceptance, surrender, exchange; impairment or
other alteration ar release in any manner of any security for the
Guaranteed Obligations or any other guarantee therefor in any manner;

(f} the receiving, taking and holding of additional security for the Guaranteed
Oblsgations;

(g) 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 ~aart thereof;

(i) the settling, release, compromise, collection or other liquidation of the
Guaranteed Obiiga#ions; or

(j) 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 eiemand 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 ObCigations have been paid in full, it shall
not: (x} enforce or otherwise exercise any right of subrogation or any right of
reimbursement ae 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 Borra~aarer or sef off any of its obligations to the Borrower against obligations
of the Borrower t~ 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 sha(i not be bound or obligated to exhaust its recourse
against the Borrower or fake any other action before being entitled to demand payment
from the Guarante~r hereunder.

4871-71 1 G-4607. v. 1
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2.9 Secured Party Rights

The rights sand remedies provided in this Guarantee are cum~fative and may be
exercised singly ~or concurrently and are not exclusive of any rights or remedies
provided by taws _ __

ARTICLE- 3
CONTINUING GUARANTEE

3.1 Continuing Guarantee

This Guarantee shall be a continuing guarantee of the Guaranteed Obligations
and shall apply. tc~ and secure any ultimate balance due or remaining due to the Secured
Party and sha!{ ~~t be considered as vvho(ly or ,partially satisfied by the payment or
liquidation at any #~me of any sum of money for the time being due or remaining unpaid
to fihe Secured ~~rty. Tnis vuarartee shall continue io be e;fective or be reinsiaied
even if at any ti e any payment ~f any of the Guaranteea Obligatigns is rendered
unenforceable or ~~ rescinded or must otherwise be returned by the Secured Party upon
the occurrence ~f .any action: or event including the insolvency, bankruptcy or
reorganization of fihe Borrower or otherwise, all as though such payrx~ent had_ not_been

ARTICLE 4
DEMAND

4.1 Demand

-The Secur~i 'Party shall' be entitled to make demand upon the Guarantor-at any
time upon the fa~6~re of the Borrower to make a scheduled repayment under the Note,
the Secured Pa may-treat all Guaranteed Obligations as due and pa~abie and may _ _ ̀_
forthwith collect ~r~m the Guarantor the #otaf amount guaranteed hereunder whether or
not such Guarantied Obligations are yet' due and payable at the tiirne of demand for
paymc~t h2~ 2U~e$~r.

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 obfigatiar~~ of the Guarantor
under this Guararstee 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

4871-7716-4607. 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.

5.3 Amendments and Waivers

No amenc~rnent 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 prevision 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_

5.4 Notices

Any demand, notice, request or other correspondence to be given in connection
with this Guarara~ee 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, ail such further acts, documents and things as the
Secured Party rr~ay 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 nat 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 ta, and without prejudice to or ~n substitution for,
any security of arag~ kind now or hereafter held by the Secured Party and any other rights
or remedies that ~e Secured Party might have.

5.9 Counterparts

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

{Signature Page to Follow]

4871-7116-4607. v. 1
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IN WITNESS WHEREOF the Guarantor has executed this Guarantee as of the date first
written above.

2d CALDAR! DEVELOPMENT INC.

Rer: ~o~~~
_. Na~v~, t7t+~ora

. . ~=~z_uc~~r..:ca_

N81"Tle: Nakul "Aurora

Title: pi rector

have authority to bind the corporation.

4571-7116-4607. 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 65M~681; SIT 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 ~~thorized agents) and
desig~ee(s}

AND RE: Collateral mortgage provided by the undersigned, 20 Cafdari development fnc., 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., Naku1 Aurora,
Akas~a 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 directed to insert any
information that may be required in the Documents that may not b~ available to you at
the time of execution of this Acknowledgement and Direction and to make any minor
changes, alterations or additions thereto as to 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 aid directed #o 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 #hat Agreement.

5. The effect of the Documents has been fully explained to the uc~dersigned and the
undersigned understands that the undersigned is party fo 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 to you.

This Acknowledgemen# 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 Acknor~rledgment and Direction may be executed in original t~lecopied, 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 electronsc transmission shall
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be binding ~spon each party hereto and upon the party so signing by such facsimile or
electronic transmission. - -

DESCRlPTfON OF ELECTRONIC DOCUMENTS.
_ __ __ __ __

The Documen#(s) ~Iescribed in this Acknowledgement and Direction are fhe documents)
selected below whi~~ are attached hereto as "Document in Preparation" and are:

_..
_--1- _ --_a~oliateral _Cf~arge_in-the_priricipai_acraount-of-$5,800,00000_on-the-Pro}~erty--__ .___--- ---__ __ __.~....

signature page follows

- 2-
4563-0130-5279, v. 1 Acknovaledgement and Direction re E-Reg
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Dated at Toronto, Ontario as of the 1st day of June, 2024.

20 CALDARt DEVELOPMENT INC.

oo~~s,s~~d ~.;
Per: N~~(.ltw~-~~n

NaCpe:Nai<ul aurora

Title: Director

1 have authority to bind the corporation

- 3-
4863-0130-5279. v. 1 Ackno~vtedgernent and Direction re E-Reg
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CERTIFIED
RESOLUTION OF THE BOARD OF DIRECTORS

OF
ZO CALDARI DEVELOPMENT INC.

(the "Corporation")

WHEREAS J.i.S Can#ract Furniture Inc_ (the "Lender") has lent money to Aurora Hotel Group
{nc. (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 reviev~~d 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 Corpora ion is authorized to guarantee the repayment by the Borrower ofi the Loan
to the Lender provided that recourse under such guarantee (the "Guarantee") shall
be limited t~ the mortgage provided by the Corporation in the principal amount of
$5,800,000.00 over the property municipally known as 20 Caldari t:~ad, Vaughan, ON
(the "Mortgage"), plus all interest and costs;

2. the Corporation is authorized to fulfil and perform all of i#s agreements and obligations
set out in the Note;

3. 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 tie Corporation.

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

(a) to execute and to deliver the Loan Documents, the i`~ote and all other
agreements, instruments and other documents as he, in tais sole discretion,
cons~~lers necessary, desirable or useful in connection w~~h the Loan or the
Loam Documents, each to be in such form and content as hse may approve, his
signature thereto to be conclusive evidence o. such approval; and
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(b) to do aiV such further acts and things and give such further assurances as he,
in hss sole discretion, considers necessary; desirable or ~~eful in connection
with the Loan, the Note or the Loan Documents.

THE-FOREGOENG ~S HEREBY CERT{F{ED to be-a true and correct copy-of-a Resofu#ion of
the directors of the Corporation passed in the manner required by faw, which resolution is in
full force and effect, unamended as of the date hereof.

DATED: 1St day of .dune, 2024
~Docu5~9netl by:

Naku! Aurora, Secretar?~

Ce•ti~ec Resolor.cn IGuara~,ori- Ko~:ember 2015

4 70-0ll5-0559, v. 1
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20 CALDARI DEVELOPMENT INC.

(the "Corporation"}

CERTIFICATE OF OFFICER

TO: FOGLER, RUBiNOFF LLP

AND TO: KAGAN SHASTR[ DEMELO W1NER PARK LLP

AND TO: J.1.S CONTRACT FURNITURE 1NC. (the "Lender"}

RE: Collateral 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, I certify for and on behalf of the
Corporation, and without personal liability that:

have revieuved such books and records of the Corporation and other applicable documents
and have made such enquiries and investigations as ̀I 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 aye true and compete
copies of a[f of the by-laws of the Corporation (the "By-laws"). The Articles and the By-laws
are in full farce and effect, have not been amended and no resolutions f~ave 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.

3. Attached as Exhibit C are true and complete copies of certain resolutions (the "Authorizing
Reso(ut'rons") of the sole director of the Corporation, authorizing the Cc~sporation to execute,
deliver and perform the agreements described in the Authorizing Resolutions (the
"Transactioea Documents"). The Authorizing Resolutions have been duly passed in
accordance v~ith 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.

4. 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.

i 7F.l 1;1 80 v~
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There is no agreement in existence among all the shareholders of the Corporation that restricts
in any ~vay the powers of the directors of the Corporation.

6. None of the Corporation, its directors, or its shareholders have taken aa~y steps to terminate
--- - - or-change-ttae-Gorparation's existence-ar--to-amalgamate-or continue into any-other jurisdiction; - -

nor has the Corporation received any nofice or other communication from any governmental
authority or other person indicating that there exists any situation whf~h, unless remedied,
could result spa the termination of the existence of the Corporation.

7. The Corporation is not in the course of, has not received any notice of, ar~d has not taken any
acts or proceedings in connection with, any liquidation, winding-up, dissolution, bankruptcy,

~— re~eiv-e~s1~~ ~~rea~ga~izat~on of-the~o~porat on, nar-has any apt or-proceed ng~een taken
against the Corporation in connection with any of the foregoing save and except for Caurt File
No. CV230~~04340-0000.

8. To the best ~f.my knowledge-and belief, there is no action, suit, proceeding or investigation
gending or threatened against the Corporation which would have. a material adverse efFect
upon the C~~oration or its ability to perform its obligations under the Transaction Documents

__.that..has.no~_~een_a.r~vau.stv_disclosed to the.Ler~der. __ ___ _ .____ _ . _ . _

9. To the best ~# my knamrledge_and belief, the Corporation has. not received any notice or other
communica~~n from any person indicating that there exists a situation f~sat, unless_remecfed,
could result a~ the termination of the existenc~~Q_~r rpora~i_on

10. At the date t~~reof, the Corporation is up to date in the filing of all its corporate returns.

11. Attached as Exhibit E is a true and complete copy of the share register of,the Corporation
which is up t~ date as of the date hereof.

The undersigned acknowledges that the addressees of this certifcate-are relying upon it in 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 enq~~ay. This certificate is being given by the Corporation and w~thaut personal liability
of the undersigned aid -:any party seeking to make a claim with respectto any matter contained in this
certificate shall have recourse solely to -the Corporation.

(The remainder of this page is intentionally blank.J

Error! Unknown docetn}ent property name.

1 1811 ~4c0 v5
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DATED this 15i day o#June, 2024.

~N~uu(, Qu~rara

Na f~uY~~,u rora

Ofiiicer's Certificate — 20 Caldari Development Inc.

1 7517998u v5
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Exhibit A
Articles

See attached.

A-1
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Exhibit B
By-Laws

See attached.

Ali
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~Xr1f~It ~

Reso{utions

See attached.

C-1
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Exhibit d
Incumbency

Names Position Occupied Signature

~'
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Exhibit E
Share Register

E -1
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„.~ BY-LAW NO. 1

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

20 CALDA.RI 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:

(a) "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.

(c) "Board" means the Board of Directors of the Corporation.

(d) "By-taws" 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 proprietorship, partnership, unincorporated
association, unincorporated syndicate, unincorporated organization, trust, body
corporate, and a natural person in his/her capacity as tntstee, executor, adminis-
trator, or other legal representative.

(i} "Shareholder" shall mean any shareholder of the Corporation from time to time
including, without limitation, any current or subsequent shareholder of the
Corporation.

(j) "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 imparting 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.Q1 Financial 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 Chaurnan 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
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~ 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.U3 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 uorum -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 helshe 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.U4 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; helshe ceases to be qualified for election as a Director
under the Act, any Corporation By-laws or any Shareholder Agreement; ar 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 Vacancies -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.
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3.Q7 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.Q8 Place of Meetings -Meetings of the Board sha11 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 beheld 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
pazagraph are not complied with.

3.11 Ad,~ourned Meeting -Notice of an adjourned meeting of the Board is not required if the
time and place of the adjourneri 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 Boazd 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 Shazeholder 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
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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 far 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 he 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 sha11 be paid such remuneration for their services as the Boazd may from rime to
time determine. The Directors shall also be entitled to be reimbursed for traveling and other
ex~nses 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 Boazd 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 regalate 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 ar 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

n
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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, sha11 have general supezvision
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 instniments 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 far 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 ar 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 - 'Ti2e Board may from time to time artd subject to the
provisions of the Act and any Shareholder 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 Boazd shall
hold office until helshe is removed from office by the Board, the Officer resigns, or the Officer
dies.



6. PROTECTION OF DIRECTORS, OFFICERS AND OT~IERS

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 far 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
barikr~zptcy, 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 lass, 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
sha11 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 hereb~r 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 Shazeholder 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) In the 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.U3 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.

~"•,



"I.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 Carparation, 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 an transfer as are authorized by
the Articles and upon satisfaction of any lien refereed to in section 7.05.

7.44 Transfer Aeents 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 bath registrar and transfer agent. The Board may at any time terminate any such
ap~intment.

~ "1.05 Lien on Shares -The Corporation has a lien on any share ar shares registered in the
name of a Shazeholder 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;

(c) 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 he
obtainable for such share or shares; or

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

1.07 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 anon-transferable written class or series of
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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
fflrm as the Board sha11 from time to time approve. A share certificate shall be signed manually
by at least one Director or Officer; provided that unless the Boazd 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 andJor
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 an 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 aze 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

h 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 Shazeholder 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 Boazd, a Director, or a voting Shazeholder 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. T'he 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 (74} 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 shazes 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 prepaze 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 an a day not
later than ten (10} days after such record date. If no record date is fixed, tie Shazeholders listed
sha11 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 Shazeholder
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 mare than fifty (Sd) days and not less than ten (10)
days, for the determination of the Shazeholders 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 ar 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 aVice-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 Secretazy 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 sha11 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

~ Corporaxion, (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 uorum —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 $.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 otheruvise 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
canying 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 Shazeholders, 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 specked, 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 aze 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 Shazeholder 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 ar demanded shall be
taken in such manner as the Chairman shall direct. A requirement or demand far 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



Z3

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 nat he 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 Oniv One Shareholder -Where the Corporation has only one Shareholder or only ane
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 Shareholder
~ 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 ar 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 shazes 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 Boazd 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
hirnlher 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 Camnntation 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 helshe 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 histher 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 ar 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 Oper$tion 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 Shareholder from whom he/she derives his(her title to such share prior to hislher 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 fizrnishing 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.



16

r"`~

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, 2420.

~~

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.

Nakul Aurora Jay Khanna

,~-~.



BY-~,AW NO.2

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

20 CAI,DARI DEVELOPMENT INC.
a non-offering Corporation incorporated under

the Ontario Business Corpara~ians 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;

r~~.

(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 firture
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.
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'~ 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.

,~`:~-

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 Aet, as amended.

DATED the 3rd day of September, 2020.

NakulAurora Jay Khanna
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ACKfVOWLEDGEMEfJT RE: STANDA{2D CHAf2GE TERMS

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

AND TO: FOGLER, RUBINOFF LLP. solicitors for the Lender

RE: CHARGE/MORTGAGE FROM 20 CAl DART DEVELOPMENT INC.

The undersa~ned, being the mortgagor in the above transaction; hereby acknowlec€ges 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 Ackno~~rledgement may be executed: (i) by facsimile or email and facsimile or email
signatures shall be treated as originals for all purposes and (ii) in counterparts and ail
counterparts taken together shalt constitute an executed copy of this Acknowiedge€nent.

(signature page follows]
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EFFECTIVE,as of the 1s' day of June: 2024.

20 CALDARi DEVELOPMENT INC_

Per. ~~uv1. ~li,~ora

N2me:Nak'u`I"`aurora

Title: _Director.. -
i 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,OOC3 (as may be further amended, restated or supplemented from time to
time, the "Promissory Nate").

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 tc~ them in the Promissory, Note.

NOW THEREFORE THIS AGREEMENT WITNESSETH that, in cc~~sideration 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 follov~s:

ARTICLE 1
GUARANTEE

1.1 Guarantee. The Guarantor hereby absoluteEy, unconditionally and irrevocably
guarantees to the Secured Party, and its heirs, executors, administrators, legal
representatives aid assigns, as applicable, the full and punctual payment and alI
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. 3f any or all of the Guaranteed Obligations are nat duly performed by
AHG and are nit performed under Section 1.1 far 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 O~figation. !f 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 v✓hatsoever, such
Guaranteed Obligations will, as a separate and distinct obligation, be performed by the
Guarantor as prirr~ary obligor.

1.4 Guarantee Absolute and Unconditional. The Guarantor herby agrees that its
obligations under this Guarantee are irrevocable, absolute and unconditional {which
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may not be pleaded and evidence of wh+ch may not be introduced ~n any proceeding
with respect to this Guarantee; in each case excep# 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
wii~,out notice io ~~ demand upon, the vUdfa~iiG~, shall have i'~e eiiec~ of d~sc~iarying of
otherwise limiting the obligations of the Guarantor hereunder: (a} any modification;
amendment,_ supplement or_ other change_to_ the_ t~m_e of payment for_or und_e_r,_ or any __ ,
waiver or other consent to noncompliance with, any Guaranteed Ob{igation; (b) any
grant of time; renewals, extensions, indulgences, releases and discharges to 'AHG; or
(c) otherwise dea9~ng with AHG, or any security for the Guaranteed Obligations, in each
case, as the Sec~sred Party sees fit.

1.6 No Exhaustion of Remedies_ The Secured Party shaiV not be bound or
obligated to exhaust its recourse against AHG or take any other action befiore being
entitled to demand payment from the Guarantor hereunder.

1.7 Secured Party Rights. The rights and remedies provided in this Guarantee are
- cuma{ative and -rr~ay-be -exercised-singly- or concurrent#y and -are not-exclusive of-any-

rights or-remedies provided bylaw__._ _: _-- - -- - - _.__ ._.. -- . __

ARTICLE 2"
CONTINUING GUARANTEE

2.1 Continuing Guarantee. This Guarantee shall be a continuing guarantee of the
Guaranteed ObEigations and shall apply to and-..:secure any ultimate balance due or
remaining due to the Secured Party and shall not be corisider~d as wl~ofily or partially "
satisfied by the p~ymerit or 1ie{uidation at any time of any sum of money for the time
being due'or rerriaining unpaid ̀tio the Secured Party:' i his Guarantee shall continue to
~.,. ;.~;.LE~o~-~; ~~-ie~~~~z-ate -e~e~a-~~a~—acr e-a~j~-~a~r~er~~-s#-a a..~,...,~

Ob(iga~ions is rer~c~ered unenforceable or is rescinded or must otherwise be returned by
the Secured Party upon' the occurrence of any action or evenf includsng 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 shalt 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 Defau{t, the Secured Party
may treat alI Guaranteed Obligations as due and payable and may forthwith coElect from
the Guarantor the total amount guaranteed hereunder whether or not such Guaranteed
Obligations are ye#due and payab{e at the time of demand for payment hereunder. The
Guarantor shalt rr~ake payment to the Secured Party of the - total amount guaranteed
hereunder forthw~~h after demand therefor is made to the Guarantor_ The Guarantor

4872-9083-3855. v. 1
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shad pay al! reasonable costs and expenses incurred by the Secured Party in enforcing
this Guarantee.

ARTICLE 4
GENERAL

4.1 Representations and Warranties. The Guarantor hereby represents and
warrants that: (a) each has full power, capacity, authority and legal right to execute and
de{fiver 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); ar~d (c} the execution
and delivery of this Guarantee by the Guarantor ancf 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 /~ssig~mer~#; Benefit of #E~e ~~wra~tee. !n 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, Hunt pro tune. The Guarantor may not assign #his 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 enforeeab{e by the Secured Party
and her- heirs, executors, administrators, legal representatives and assigns, as
applicaf~le.

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 ft~e 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 unenforceabiHty will attach only to
such provision or part thereof, and the remaining part of such prov6sion and all other
provisions hereof will continue in full force and effect.

4.5 Notices. Any demand; noiices 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:

4872-9083-3855. v. 1



(a} to the Guarantor at:

20 Caldari Road
Vaughan, ON L4K 4N8
E-mail: nickCa2aurora-graup.ca

with a copy to:

Kagan Shastri DeMelo Winer Park LLP
188 Avenue Road
Toronto, ON M5R 2J1
Attention: Rahul Shastri
Email: rshastriCa?_ksllp.ca

(b) to the Secured Party at:

J.I.S. Contract Furniture Inc.
2126 Grange Drive
Mississauga, ON
L5B 1 P5

Attention: Jay Khanna
Email: jay.khanna(c~st-damase.com

And to:

Fogler, Rubinoff LLP
77 King Street, Suite 3000
Toronto, ON
M5K 1 G8

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.

4861-1236-0871, v. 3
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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.

4.10 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.

[Signature Page Follows]

4861-1236-0871, v. 3



DocuSign Envelope ID: AF25E375-1083-4945-9656-DA9COBF5F720

0

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

/Oocu~Signetl by:

7 ~Q.~.1 ~..WOYi4,

2DD3E28't~A]Sd82...

Witness

C
oxusiynee or:

Na~ul, Qw^ora
DF]Y213~B6C9463 _.

NAKULAURORA

Address of Guarantor:

2Cl Ga dari Road
Vaughan, ON L4K 4N8
-email_ r~ickc~Z.:a rora- rot~p.ca

wiih a copy ~o:

Kagan ~~astri Del~lelo ~fViner Park LF
788 Avenue Read
Tc~ronfo, ON MAR 2J1
fitter~tion: Raf~€zl S~tastri
~r~ail: rshastc~ _~c~~lp.ca

4872-9083-3855, v. 1
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ASSIGNMENT OF DEBT AND SECURITY AGREEMENT

THIS ASSIGNMENT OF DEBT AND SECURITY AGREEMENT. (this
"Agreerr~ent") is €jade as of the 11th day of March 2024.

A MONGST__ _

CANADIAN WESTERN BANK
(the "Assignor")

1000688136 ONTARIO 1NC.
(the "Assignee")

RECITALS:

A. 20 Caidari ~evelopmen# Inc. (the "Borrower") is indebted to the Assignor with
respect to a certain credit facility or loan made available by the Assignor to the
Bo.r~wer ~a~arsuart to a~~ u~de~ ti.e ter.~.s of tine co~i~miii~ei~i letier daied August
26, 2021. a~ad accepted September 8, 2021 (the "Original Crec~itAgreement"), 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
(collectiveE~, and together with:-.the Original Credit Agreement, the "Credit
Agreemer~~"');

B. the indebtedness of the Borrower for principal, interest and fees (including, without
limitation, any and all legal and other professions! fees and any. other fees of any
kind relati€~g to the Transaction, as defined below) pursuant to the Credit
Agreement as at the completion of the Transaction is set out ira Schedule "A" to
this Agreement (the "Indebtedness");

C. the Borrov~er 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");

D. the Indebtedness is jointly and severally guaranteed by Akash Aurora, Nakul
Aurora anc~ 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 9, 2021 (collectively, the
"Guarantees");



_ _. _ -2-

E. the Security includes a genera( security agreement dated [~~vember 9, 2021,
granted b~ 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 tt~~ Assignor (collectively, the ~`GSAs");

~. the ~a~ra~to; s a?s~ assigned aru ~ost~cne~ ary ~iair ~s that they r,~ay hive
against the Borrower in favour of the Assignor pursuant t~ separate written
assignment and postponement of creditor's claims each 6espectively dated
November 9, 2021 (collectively, the "Assignments and Postp~€znements );

---~~. fn~ssignor as ma e wri en eman~on~he Borrower far ~epaymen o the --
lndebtedness (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. 'i985, c. B-3, as amended;

H. the Assignor has made written demands on the Guarantors pursuant to the

__ r es~eci~ve _Guai aniees_ for repa~rri,eni of the _~n~e~,ted<<es$ (#~gether wiii; _the _ _ _ _ _._ _ - _.
Borrower Demand Letter, the "Demand Letters");

L the Borrower and the_Guarantors hare-failed to make payment ~~ accordance with

J. Ernst &Young lnc. was appointed as receiver and .manager (tt~e "Receiver") of all
`̀ the assets undertakings and properties of-the Borrower (the "Property") pursuant
fo the Order of Justice Tzimas doled December 7, 2023 (tt~~ ``Receivership
Order");

K. Pursuant to paragraph 9 of The Receivership Order, among o~~r Things; all rights
and remedsps against the Borro~~~er or effecting the Propel are stayed and
susae►1~ie~ e~cce~t w_~ith th~wri e~ cons_e~r ~Qf~he R~~ive~ or t~av~Qf th~court;

L the Assignee is prepared to pay the amounts- owed by the Borr~awer to the Assignor
Ni ~?viC~icta. ~~a t~"i~ ~SSf~i`1v~- 2 i~c~Etv2S aii a~SiC~~ i~'i"TEiti vi ii1E ~i ~~~~i[c~i iE~S at ~u iE
Documents, and the Receiver is given notice of the assignment; and

M. the Assigner and the Assignee have agreed upon terms an~3 conditions of the
assignment of the Indebtedness and the Documents (the "Transaction"), the
terms and conditions of which Transaction are set aut in this Agreement.

NOW THEREFORE THIS AGREEMENT'W(TNESSES that, in consideration of the
payment to the Assignor of the Purchase Price (as defined in Section 6 ~f this Agreement)
and for other good and va(uabie consideration received, The sufficiency of which is hereby
acknowledged, ar~~i intending to be legally bound by this Agreement, tt~e parties agree as
follows

1. sub}ect to the terms and conditions of this Agreement, the Assignor hereby
irrevocably assigns, transfers and sets over unto the Assignee, sus successors and

4863-~i492-5349. v. 5
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assigns, afl its right, title ant! interest, at law or in equity, if any, in anti 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 r~c~hts granted to the
Assignee e~ the Indebtedness and the Documents herein provided for is without
recourse as against the- Assignor;

3. subject to the terms and conditions of this Agreement, the Assignee shall, from the
date hereaf, have and hold the Indebtedness and the Documents and al( 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, its successors and
assigns, absolutely, but subject always to the terms and previsions contained
herein;

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

5. the Assignee hereby acknowledges and agrees that the Assigner may only be able
to deliver pi~otocopies of the Documents to the Assignee, but c~~on request of the
Assignee veil{ 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 sha!( pay the amounts of Eight MiE~~on Eight Hundred
Forty 'Nine Thousand Six Hundred and Three Dollars and Sixty One Cents
($8,849,6t~3.61) (the "Purchase Price"} in trust to legal counsel for the Assignor,
Dickinson Wright LLP (the "Assignor's Counsel"), in accorc~~nce 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, tie Purchase Priee
is only valid until 4:00 p.m. (Toronto time) on Monday, March 17 , 2024.
AccordingE~r, in the event that the Purchase Price and fully-exe~e.~ted copies of this
Agreement are not received by the Assignor's Counsel by 4:00 p.m. (Toronto time)
on March 'E 1, 2024, the time to complete the Transaction will b~ extended by one
business day with he 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 s#~all be deemed to
be null anc~ void and of no further force and effect);

8. the Assigr~~e and Assignor shall each be responsible for tf~eir own legal and
profession! fees in connection with this Agreement;

9. the Assignee shill each be responsible for effecting any and all required
registrations in respect of the Transaction, and the Assignor ~r~reby consents to
the Assignee or its counsel proceeding with the relevant transfers, registrations

X868-8492-5349. v.5
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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 ail reasonable steps necessary to execute; acknowledge aid deliver, or cause

_ _ __ _ _ __
to be executed, acltnowledged and delivered, such further instruments, transfers
ana other documents to give erect fo this F~,greement aria the assignment
contempla#ed herein, provided that such steps are undertaken exclusively at the
_sole cost o~ #he_Assignee; .____,

1 Q. upon receipt by the Assignor of a fully executed copy of this A~reerr~ent, 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 exec€~ted copy of the
acknowledgement and direction set out in Schedule "E";

1 1. the Assigner represents, warrants and covenants with the Assignee that the
Assignor is not anon-resident of Canada under the Income Tax Act (Canada);

12. the Assigr~ar represents and warrants that it has not assigned, postponed,
__ released;-Qr d+scharged any of the indebtedness or the Docurr~~nts;

'' ~—~;~~p#~s-e>e~t~es~ eat;—~i --r~~4ee~---~

representations or u✓arranties with respect to the validity, enforceabi{ity perfection,
attachment, priority or any other matter regarding any o~ _the Security or
Documents;

14. The, Assignee acknowledges that it has inspected the Security-,and accepts the
Security an~f a1i registrations and docamenfs relat~ng'theret~ on an "as is" basis, in
their present state :and condition and is relying solely on its ~4vn inspection and
JUd~t~@flt i~C~}. ai"G~i~"1C~ tip@ S2Giii fib ii ~ @~:ii2i li ~C~} ii ii0 ills Agi eeii~e€~t;

15. notwithstanding any provision hereof or of the ..Documents; the _..Assignee
acknowledges and agrees that itwili pursue any claims related t~ the Indebtedness
or the C~ocuments in its own. name ana not in the name or fne l~ssignor;

16. the Assignor and Assignee acknowledge that the receiver has been given written
notice 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 clars~ or complaint, and
any lass or damage of any kind whatsoever advanced against tine Assignor arising

- from its assignmen# of the Indebtedness ancf Documents to the ~Lssignee, including
without limitation any costs, expenses, suits,ar actions which xnay 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 aid to obtain such
advice ire regard to it-as it considers advisable, including, ~uithaut limitation,

4868-8492-5349. v.5
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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;

19. this Agreerr~ent can only be modified or amended by written agreement executed
by the parties hereto;

20. this Agreera~ent 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 ray be made and
evidenced by electronic transmission;

21. this Agreement shall be governed by the laws of the Province ~s# Ontario and the
federal laves of Canada applicable therein. The parties hereto ~~revocably 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 alE such actions and
proceedings may be heard and determined in the Court, and €rrevocabiy waives,
to the fullest extent possible, the defence of an inconvenient foam.

22. this Agreement binds and enures to the benefit of the parties' respective
successors and assigns; and

23. any notice, demand or other communication required or permi~ed to be given to
any party hereunder shall be given in writing and addressed a~ follows:

in the case of the Assignor:

Canadian Western Bank
2000 Arger~tia Road
Mississauga, ON L5N 1 P7

Attention: Tyson Hartwell

with a copy to:

Dickinson 191/right LLP
Lawyers
199 Bay Street, Suite 2200
Toronto, OB`J M5L 1 G4

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

in the case of the Assignee:

100068813 Ontario lnc.
c/o Rago & Garofa{o
30 Jane Sheet
Toronto, O~1 M6S 3Z3

486-8492-5349. v.5



__ _ -6- _ _ _ . . _ - - -

with copy to:

Fogler, RuE~noff LLP. . ..
.Lawyers
i r Kii:~~ Sta~et W2St, Suite 3~GC
Toronto; d~! M5K 1 G8 -

Attention: Charles SkipperNern W. Dane
Email: cskipper@fogiers.com / vdare@fogfers.com

Any such notice shall be deemed to be sufficiently given if personally delivered,
sent by pre~aicf courier, or sent by email transmission, and in each ease shall be
deemed to nave been received by the other party five (5) business days after being
serif by coaarier, or on the same day on which- it was delivered if sent by email
transmissic~~ and such day is a business day, and, if not, ors the next following

_ h~l~ca,Ps~_C~au, _ _ _ __ _ _. __

_ _. _ _._ __ ___ _ __ _ _ _ _ _ [Sigrtafure Page follows}

4868-8492-5349. v. S
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of
the day and year first written above.

CANADIAN WESTER[ BANK

BY= ,~,~~~ ~o-a-~ ~~~~'-~
Name~yson Hartwell Dean Chan

Title: AVP, SAMU VP, SAMU

have authority to brad the
corporation.

1000688'[ 36 ONTARIO ~t~iC.

3v:

Name.
Titie:

have authority to band the
corporation.



_ _ _
- i'-

tN WITNESS 1NHEREO~ t}~e par~~es i~ereto have executed t4~is ~~g~ee{~~ent as of

the day and ye~b first ~riritten above.

_. _ _ .

~'R,RAni~r~ i~r~c-rERt~! B~l~!K



SCHEDULE "A"

Account ~: 101013932108 8,789,125:07

Per diem 29,422.92

Legal Fees 88,275.38

Deductias~
of '~ °/fl
interest
account

(57,219.76)

$8,849,603.61

4868-8492-5349. v. 5



SCHEDULE "B"

the Se~uri~y in~lude~ a gene~~! security agreement dated I~o~rem~~r 9, 2021,
~rant~ed___by_ -fie _Borr~~nr~r in f~vc~ur of the ~4~signc~r, _and. _general sec~ri~y
~c~r~~r~~n~~ €each dated Nc~v~r~ber 9, ~~2`t, grar~t~~ by ~~c~€-~ cif t~+~ ~u~rar~~Qrs in
favour ref the ~s~igr~a~ (~;ollectively, the "C~~►s"}; _

the Gu~r~n~ar~ ~~so as~i~ned and postponed any Maims ~t they rriay hive~ `
against ~e ~c~rrcxu~r~~- in ~~vt~~r t~f the pssign~~ pursuant to se~~r~te ~vritt~r~
assigr~m~nt end pc~~ p~a~~ment t~f creditor's cla'sm~ e~~h re~p+~~ti~r~ly c ~t~d
~iavem~~r ~, ~~2`1 ~c~~~~~tw~[~t,: the "Ass~nme~#s and ~astpone~~r~t~"}~

4808-8492-5349. v_ 5



SCHEDULE "C"

~E63-8492-SS49.v.5



;99 f3n~~ SrKE[°~r. Scire 2_00

Tfl. tl l~tiO~E: =#ff>-777-0101

F :.CSi~t! t. :: : 5-7~-G70-GDO~

h ~i p , . ~~ ~~ v.d is S.inson~~ nght com

pox w~~~so~r~r~taziN~ iN cAo

8~nk Name (8eneficaary`s Bark): ROYAL B~~K QF C~iNADA

SWiFt- Rout:ng Nu~~er:
{For Benefiiciary's Bank) R~YCCAT2

Sank Location {Corrs~l~te Address):

~aiT1 ~i aiii.€i - i G~FOfiit3

~ zoo Bay Street, M~~n FS., Toronto, ON M5J~J5

Bank Location (Coucatry): C~~tad~

Beneficiary's Sank Actaunt Number: 00~0210~jb~~j1 (CUrren~y iS CA€~~

p Iona ou in e~ o o e Z3-o3646Z5z~

Beneficiary:
G

I71LKtNSOt~! 1NRIGHT LLF

to Trust

X99 BAY ST#~EET SUITE 2 00

~ r~MN?ER~E C{)URT NtEST, T4Rt~NTQ dN tV15L.~~ ~

Notes: 
_

Beneficiary's actourt~ number tz digits - na dashes ar spaces

Royal Bank S~rViF"~ at3c~ress ROYCCATz is the Rc~C SWIFT number to wipe funds w"€thin and
outside Canada.

Rat does not have individual bra;~ch codes for oath of our
branches, therefore the €nctusicrn 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 "J/CC00030000z"

Forttatting ques~ons Whe;~ there are questions regarding forrr~attir~~ of payments

the Payments &Trade - ~~vrre Pa}~ment Helpdesk maybe

contacted for assistance. Tel: ~-8~a-ROYAL35 ~~-&oo-76c}-2535)
option #~.

ARIZONA CALIfORNiA fICRiDA ILLiNGIS KENNC~~ t'+11CHtGAN NE JADk OHIO TeNP>ESSeE TEYui] 4': ASHtNGTOC! DC 70Rfl.'~tTO



SCHEDULE"D"
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~~C~~~ B~~~{

3ZE: Credit facilities Estabiishe~ by Canadian Western Bank (the "Lender"} !~ favour of 2D Caldari

Devefoprner~t fnc. (the "Sarrower"} Demand Collateral First Chargejt~✓iortgage registered

_ _ __ __against._. pro~~rty municipally known as _20 Calclari Rflad, _ Vaug}~an,_ Oniario ~Lega!!y

described in ~lN: 03276-0125 (LT}, (tt~e "Property")

___ -- _ _ __._£~OSEl3:--t~~vember-23;.2021 _ _ ___

~
-- - - - - 

- -
TAB ~ DOCUMENT f

~.. I Cammittz~ent Letter
i

~. ~ Schwarz Eaw Partners LLP - Le#ter of Opinion

~_ 3. __. l_t~c[it3~ust~et~gement_arsti ~icection re.eLectrar~ic reEstration_o~.~~e~~c~ct~age __ _x

-4. ;-Aekr~ow[edgetrnent-and-DFrection re electronic registration €~f-Assignr~ter~t cif Rents

c n w e gmen e: an ar -Charge erms ~ e as num er

6. Cer#i#ica~es of 8y-€~aw No. 2 #or each of the Borrower and Corporate Guarantors

7. Gectif~Ca~es 9f [~_c~~tb~~asy #Qr ~~ch 4f the BQs'r~r~uet` and ('nr~nr~*e (a~~arar~t~t'S

8.
___

Certified Authorizing Resolutions of the Board of Directors for each of tf~e Borrower

and Corpcsrate Guarantors

j
de ~c~cati

10.
t

Direction re funds

11. Funds Re-C?irection '

12

13.

14. ~
~'

Declaratis~n of residency ~t a(. in respect of Borrower

Application and Agreement - Leiter of Credit/Guarantee

Assignment and Postponement of Creditor's Clairtts between Nakul Aurora and 2Q

Caldari Development #nc.

i
35. j Assignment and Postponement of Creditor's Claims between Akash Aurora and 2Q

Caldari a~veiopment Inc.

~6. Assignment aad Postponement of Creditor's Clasfns between Aurora t-fote! Gro~sp inc.
and 2Q C~[dari €3eveiopmerzt ln~.



-~-

I TAB
i

~ €JOCUIV[EN~ - --
~

17, ~ Assigr~rr~ent and Postponement of Creditor's Claims between Say Khanna and 24
i Caldari f?evelopment tnc.

38, i Assigmment and Postponement of Creditor's Claims between 21U73Q7 Ontario (nc. 

{ar~d 2~ Caldari Development Inc.

19. Assignment ar~c~ Postponement of Creditor's Claims between 1.E.5. Contrac# Furniture
! trec. and 2Q Ca(dari Development tr~c.

20. j Assignmen# of Afl Risks Insurance &Genera! Liability and Fire Insurance ~

2~,
i
Assignment of Bank Instrument

22.
i

Debt Service and Cosh Overrun Agreement

23. Environrr+enta# Agreement and Indemnity 'r

24.
f

Persar~al Guarantees for each Guarantor

25. General Security Agreement together with authorizing Resalutians for Borrower and
Car~arate Guarantors

26.
a '
Carpora~e Opinions in respect at Bmrrower and Corpar~te Guara~ators

27. ;estoppel Certificates

28. Ctaargef tV~~rtgage Registered - instrument No. Y€t3344879

Z9. Notice of Assignment of Rents Registered -Instrument No. YR33~€488Q

3Q. t Executed ~1!€ortgage Scf~ed~le

~31. Pr€~missory Note given k~~r Borrower;n favour of Canadian Western Bank ~s

32. ~ Insurance Binder

33. Certificate of Liabi{ity insurance

34_ ~ Chicago Title Insurance Cornparty —Lender's Policy No CL-1(35Q978-CA994
~--- ----

35. Cortfirmatian of Property Tax Payment I
L _

36. ! Confirmation of PPSA registra#ions

37. ~
—

- -
Financing change Statements — PFSA

-----



SCHEDULE "E"
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ACKNOWLEDGMENT AND DIRECTION

TO: ALL LAWYERS OF THE FIRM O~ FOGLER, Rt1BINOFF 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
CWB in favour of 1000688136 ONTARIO fNC. in accordance with
an Assignment of Debt and Security Agreement made as of the 28tH

day of February, 2024

This will confirm that

The undersigned has reviewed the information set out herein and in the
fc~liowing 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
LAP that the Property is within the mandatory electronic registratson district
as~d that the Electronic Document will be electronically regis#ered, without
execution by the undersigned.

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

3. Ar~y Registered User of the Teraview software at the law firm of Fogier,
Rubinoff LLP (such user a ̀ 'Registered User"} is authorized and directed
tca electronically prepare and sign the Electronic Document and to register
the Electronic Document, ail 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
ve~~ich may be required or advisabEe for the proper registration or other
recording of the Electronic Document.

5. T3~e effect of the Electronic Document and this Acknowledgement and
~3rection 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
atiached to this Acknowledgement and Direction and I/We have not
rrsisrepresented my/our identities to you.

7. Ire 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 atiached to this Acknowledgment and
erection, the undersigned hereby irrevocably consents to you re{easing to



-- _ .._ _ __ __ __ -- _ _ __.
8. This Ackno~~ledgment and Direction may be executed in any r~umter of

coa~nterparts i;~cluding by QocuSign. A phoiacopy ox facsimile oc emailed
ce~g~y of this executed Acknowledgment and t"~irection may be relied upon
to the same extent as if it were an original executed version.

And this shall be your good and sufficient and +rrevocabfe authority for dc~ang so.

DATED ~s of the 28t'' day of February, 2024

CAfdAt}IAN WESTER BA FC

Per. `
Name: T well.
TitEe: V , SAMU

1 have authority to bind the. bani~

C;ATV~IvtA~V VTV~ST~ti~`7 ti~t~VK

__.__ 
_. .. . . . . _ _n__. .. _ _.._. __ ~~ - _. _ _._ _. _.. _.. ..

Name: Dear Chan

_ _ _ _ _. _ _ _.Title: __ VP;-SAMU _ __

1 Y~ave authority to bind the banl~



SCfiEDULE "A"

LRO a e'.. 7rensler Ot Chsr~e in prepsret~on on 2b2s X2'.1 s! tb a:

Trsis dacvrs+_nr has rmt seen v,brvnM r nd may Ce vic~n~k t~_ vyyy mrr~ ad P~ z ~.: i

Pmpa.~tes

PM 0.'.27-0325 LT

L~s..-rsoW.a~ i~t:t t-S SEC 65F.t~'C~flt; L7 f PL c.5At26St; S'i LF55279a, L?`_2t£3t ̀_-; S%T

L75A6520,L7S1SG2E YAUGr4;.N

VAiY`tihN

$OU7C8 lnSf7ufnt`Rf5

RegrsrrdoFm tX. Ihte :qpz of msu-un. ent

1'h"_.344$i9 2f1'Lt 11 L3 a:hargct#.ior[gacy

TfdAS~19/67'~S}

TNs trmyfu ~ ~ age affects all fxd• L`~st itw +te~~ b ngsir~si whicA are o~rts+andinQ

ftsr~c fNN!%J7tAN WE3'TcRN EL4~~K

i~dd++a+a as s mmyvr+}•

ht~.~ys for Se~vf~ 5eme 3C~5

ÔGO ArpErnia Fu*ad

irti~is+sups

P.ar~ 7

Dntiuio LSN 7?i

R P~~Tscn~ pcaar,~xs wvih sutl'~oritj fa Nnd t3~e mrporallon A~)t~at~~ conseNeQ t~ tt~ re~s:rs9.x' of tflie ~i.~a:~nmE

This ooisanant is r>ut auttnt~ed urniur Pcn _r of Attorney by tiffs party_

Tmrrsfrrss(s) Ca~ia~..Ry S#ire

xa~ iaa^~a~s3e ~r~raRx, Err
f~~p ss s con~.3ay.

~4cfAess larServks t00G6£''~f36OrrtffiSo inc
~a Fa~}o k Cser~ W
'13.Iflroe StrcKi
70~~, ~i h't65 -~T3
sMtlt cm. y IP.
fepier, RuDk~oH LLP
iswy`we
77 King SIIeet bYest. S~dEe :1Mx'
ia~anio. ON MSk 2G8
AIIe~iarc Cireritrr. Sk3ppe+
Eman_ vim` .pEr~ta~tars.mm

Siafar_eesrLs

Tne PJ,~rsFse vsnsters use sekc-uv du>r~ ier 5

"y.1~Ep ~fE Foi ~'.c 9&ni2 W.~5ldarbGeft. fP~c Tref.5SENr UEns€ef3 eM 8~.si~t3 X's nghC titte end iniEre9t In nuLwP uE 889h]nment Cf rPnG rt6

~3.~Ld~$(7 SO Ut2 ~(8l151'L~rEE. T~ 7Ti~1Y4{B: Dt 43R3f2fL H(1Q 3314ti5 f11P keL Chd:~ 5(14 8S~(bY12f1[ Of fEfLi 3G itU? ~l3I13faF~C YI~YJ:lI

•Yty i?QM_SEflt811IX1, rt'2fl3Yl7y, CI CG4~Ib0(1 ~ sfYy' klitd vrh8[3D+?vV 8ntl UR B WI[:YJfi! IPCL~UrsE 1Y31:.

~"fi6 ~[ID166~I

T~ansfer~ z7ienr Fite Nwrebcr : 2di32

aas~-s~ei-s<a~7. ~ n
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3/7/24, 2:46 PM Untitled Page

PROVINCE OF ON -PERSONAL PROPERTY REGISTRY

DRAFT REPORT ON REGISTRATiOt~! 

------------- REGISTRATION DRAFT -------------

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:

20 Caldari Development Inc.

20 Caldari Road

Caledon, ON, L4K4N8,

Secured Parties:

ADDED SEC PARTY 1000688136

ONTARfO INC.(C/O RAGO &

GAROFALO, 30 JANE STREET)

REMOVED SECURED PARTY

CANADIAN WESTERN BANK(2000

ARGENTIA ROAD, SUITE 101, RLAZA 1)

31412906

224432 Edit

Secured Party Transfer (Lien)

778471695

ON

5

N/A

2026-11-24

Rebecca Feldman

Assignor(s):

Canadian Western B~~k

2000 Argentia Road, Suite 101,

Plaza 1

Mississauga, ON, LStV'1 W1, CA

Assignee(s):

1000688736 Ontario (roc.

C/O Rago &Garofalo, 30 Jane

Street

Toronto, ON, M6S 3Z3, CA

https //registrycomplete.com/Client/LienPrint.aspx.?translD=31412906 1~2



3!7124, 2:46 PM Untitled Page

__
General ~o{iateral 

___ _ __ _ ___ _ __ ____

Consumer Goods c~ Inventory
Collateral

Classifications: ~ Equipment ~ Accounts
_ . __ _ _ _ 

fl Oiher 
_ _ _ 

~a MV Included 
_ _

Current Co{tateral:

GENERAL SECURfTY AGREEMENT OVER ALL ASSETS.

Registering Agent

Fogler, Rubinoff LLP (Avi Sugar)

77 King St West Ste 3J00 TD

.Centre _. _ _ _ _ _ __ _ __ ___ ..
Toronto, ON, M5K 1 G8

asagar@foglerscom _ _ _ ----- --- _ _ __ 

------------- ~nf~..ii.-vnG--~EP~3~~------------_-_-

https!/registrycomplete.com/ClienULienPrini.aspx?translD=31412906 2;2





LRO # 65 Transfer 6f Charge Receipted as YR3655690 on 202a ~3 11 at 16:37

The applrcant(sJ hereby applies ro the Land Regisi~ar. yyyy mm dd Page 1 of 2

Properties

PIN 03276 - Q?25 LT

Description PCL 1-1 S=C 65P~12681; LT 1 PL 65I~12081; S/T ~T552714, LT586315 ; S/T

LT54662(3,LT546628 VAUGHAN

Address 20 CALDARI RD
VAUGHAh

Source Instruments

Registration /Vo. Date- Type of Instrument

YR3344879 2021 11 23 Charge/Mortgage

Transferors)

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

Name CANADIAN WESTERN BANK

Addressfo~Service Suite 101

2000 Argentia Road

P~9ississauga

Plaza 1

Ontario LSN 1 P7

A person or persons with authority to bind the corporation has/have consented to the registration of this documecaL

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

Transferees) Capacity Share

Name 1000688136 ONTARIO INC.

~dd;ess:a%S2NJC2 3v006~~135 Ontario Irc.
cto Rago &Garofalo
30 Jane Street
Toronto, ON M6S 3Z3
with copy to:
Fogler, Rubinoff LLP
lawyers
77 King Street West, Suite 3000
Toronto, ON MSK ~G8
Attention: Charles Skipper
email: cskipper@foglers.com

Statements

The chargee transfers the selected charge for ~8,849,603.6~.

Schedule: For the same consideration, the Transferor transfers and assigns iYs 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 tk~e Transferee without

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

Signed By

Jordan William Evens Kam=netsky 77 King Street West Suite 3000 PO acting for Signed 2024 03 11

Box 95 TD Centre Transferors)

Toronto

M5K 1G8

Tei 416-864-9700

Fax 416-941-8852

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

Jordan William Evans Karr~netsky 77 King Street West Suite 3000 PO acting for Signed 2024 03 11

Box 95 TD Centre Transferees)

Toronto

MSK 1G8

i ei 416-864-9700

Fax 416-941-5852

have the authority to sign 2nd reoisiar the document on behalf o. all parties to the document.



LRO # 65 Transfer Of Charge

The appiicant;sJ hereby applies to ih~ Land P.c-crstrar

Receipted as YR365569D on 2020 03 ~ 1 at 16'.37

yyyy mm dd Page 2 of 2

Submitted By

FOGL~R, RUBINOFF LLB 77 King Street West Suiie 3000 PO 2024 03 11

Box 55 TD Centre

Toronto

PJISK 1G8

Tel 416-864-9700

_. _. . _ _ _.. Fax_. . . . . ...41.6-94-7 5852_. _ _ _ _ _ _ _. __ _. .

Fees/Taxes/Paymenf

Statutory Registration Fee 565.95

Total Paid 569.95

_._
Frle Number - ---

_

Transferee Clienf File Number: 224432



a



f~ ~e~,,~. ~. ~~w~~y

Apri 129, 2fl24

VIA E-MAtL

Ms. Lisa Corne
Dickson Wrighf Ll.P
399 Bay Street, Suite 220
P.O. Box 447, Cs~mmerce Court ~astal Station
Toronto, ON M5~ 1G4
lcnrne~d.icl:soi~«rra 1tt.com

Dear Ms. Carne:

RE: Canac#iara Western Bank re 20 Caldari
Court Fiie No. CV-23-0000430-0000
Your File No. 72827-26

Fagler, Rubinof{ LLP
Lzwyers

77 King Street West
Suite 3000, PO Eox 95

TD Centre North Tourer
Toronto, ON M5K I G8

t: 4 I F~.~64.9700 (f: 416.9 I ,8852
fogiers.cam

Reply To: ;:haries W. Skipper
Direct Diai: 416.941-8821
E-mail• reskipper@fogfers.com
Our File No.: 235148

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

Yours truly,

FOGLER, RUBtNO~F LLP

cc: Service Lis#



TC): MINISTRY OF T'INANCE (ONTARIO} _ _ __
Legal Services Branch
33 Kiang Street ~'~est, 6 h̀ Fioor
'—~sha~a OfiZI~I B~I~ - - - - - -- - - -

Email_ insolvency.unit(a,ontario.ca

AND CAI~II~DA REVENUE AGENCY
TO. c/o Department of Justice

Ontario Regional Office
r. _, L, ,. m _ _ _ ~ c~G ~nc~~ar~~e ~ vwe~, ~n ~ v _ ___ __ _._—_

130 King Street West, Suite 3400
_Toro~~~~ ON MSX 1Kb _ __ --- -- - --_ _- -- --- _.

Email. dianewinters(a~~ustice.gc_ea

AND AKA~H AURORA
TO: 61 B~cice~uidge Drive-

11f1ar~charn ON L3S-2V3 _ _ _..

Email: akash ;aurora-~roup:ca

AND THE AURORA HOTEL GROUP II~~C.
TO: c/o A~~sh Aurora, President

Unit# 2, 20 Caldari Road
~~au~~ars, ~N _;4K ~I~T&
Email: alcash(a,aurora- rotFp.ca
TeI: 416.824.7507

AND RAVI AYJRQR.A, CEO
TO: Unit# ~, 20 Caldari Road

Vaughan, ON L4K 4N8
email: ravi(a~aurora-~r~u~.ca
Tel: 4~ 6-824-6190

AI~TD NAKE~L (NICK) AIIR~RA
TC?: Unity 2, 20 Caldari Road

Vaughan, ON L4K 4N8
Email: nicknaurora-group.ca
TeI: 6~i-986-289



AND TQ: E~NST &YOUNG lNC.
EY Tower, 100 Adelaide Street West
P_O. Box 1
Toronto, ON M5N OB3

ALLEN YAO
E-mail: allen.vao(a,parfhenon.ey.com

AND TO: Kr~GAIV SHASTRI DEMELO 1NINER PARK LLP
18:8 Avenue Road
Toronto, ON M5R 2J1

R~HUL SHASTRI
E-mail: rshastri ~cr.ksll~.ca

JEREMY RUFFQLO
E-~rtail: ,jruffolocr,ksll~ca

4G87-2410-624F3, v. 1
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__ __ _ _ _ _ Applicant _ _ __

and

~6~11~
Respondent

aRDER TO CONTINUE

On the f~equisition of 1000688136 Ontario inc. and on reading the Affidavit of

Jordan Kamenetsky, sworn March 25, 2024, which evidences that an March 11, 2024,

the interest of t~~ Plaintiff in this proceeding, the Canadian Western Bank, and the

mortgage debt aa~d all related security held by the Canadian Western Bank in respect of

the Defendant was assigned to 70000688136 Ontario Inc., by virtue of an Hssignmenf

Agreement, dated March 11, 2024.



~~ecven~cauy filed /Depose par ~~od2 electronlque : 18-Apr-2024 Court File No./Rte du dossier du greffe : CV-23-OD004340-0000
Brace^ton Superior Court of Justice I Cour cuperieure de justice
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IT (S ORDERED that this proceeding continue and that the title ~f t}~e proceeding

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

Courf File No. CV-23-00004340-0040

ONTARIO
SUPERIOR COURT 4F JUSTICE

iN THE MATTE~Z OF SECTION 243(1} OF THE BANKRUPTCYANC3INSOLVENCY

ACT, R.S.C. 1985, C. B-3, AS AMENDED, AND SECTION 101 OF T~-iE COURTS ~F

JUSTICE ACT, R.S.O. 1990, C. C.43, AS AMENDED

B ETWEEN:

/i~1•i: • i '' ~

and

20 CALDARf DEVELOPMENT INC.

Applicant

Respondent

fligitaf(ysigned byTARfQ

TARIQ AZIZ-~'Z'Z
Date APRIL 24, 2024 Sjgngd by _ , .. ~~ a~ 024.04.2409:59:43

Local Registrar

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

A party who wishes to set aside ar vary this Order must make a Nation to do sa
forthwith after the Order comes to the party's attention.

x867-73oG-8279, v. 1
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Where a transmission ofi interest occurs by reason of bankruptcy, leave of t3~e
_.

bankruptcy court may be required under section 69.4 of the Bankrup#cy and lnsotvency

Act (Canada) before the proceeding may continue.
_ _ _ _ _ ---

RCP-E 9'!~i (November 1, 2005)

406'-766-879. v. 1



Electronically filed /Depose par voie electronique : 1B-Aor-2024
C~rampton Superior (court of Justice / Cour superieure de justice

CANADIAN WESTERN BANK
Applicant

Court File No.lN° du dossier du greffe : CV-7.3-00004340-0000

-and- 20 CALDARI DEVELOPMENT INC.
Respondents

Court File No. CV-23-00004340-0000

(~N~`ARIC~
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED A7
BRAMPTON

ORDER TO CONTINUA

FOGLER, RUBINOFF LLP
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tawer
Toronto, ON M5K 1 G8

CHARLES W. SKIPPER (LSO# 334811)
cskipper@foglers.coi~
Tel; 416.941.8821
Fax. 416,941,x$52

Lawyers for Jay Khanna

4IIG7-/3G6-&279, v. 1
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AMENDMENT TO COMMITMENT LETTER

THIS AGREEMENT made effective as of the 1St day of June, 2024.

B ETWEEN:

20 CALDARI DEVELOPMENT INC.

(the "Borrower")

-and -

AURORA HOTEL GROUP INC.
J.I.S. CONTRACT FURNITURE INC.
2107307 ONTARIO INC.
JAY KHANNA
NAKULAURORA
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 "Properly")
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



voCuaign ~nvewNC iv. r,r~o~.,,,,-~.,~„-~..~., ......... ............. ... . __

-2-

Assignment of Debt &Security Agreement dated as of the 11th 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.

33 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.

4.2 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.

20 CALDARI DEVELOPMENT INC.
OxuSigned py.

Per: ~"? ~""~"`
Name: gay KFanna

Title: of rector
OocuSignetl by:

Per: ~Na~uf, Qcwora
~~'r~~~~ a~ri-~rara

Title: ~i rector

I/We have authority to bind the corporation.

1000688136~T~RI

'Nal~ne:j~;ck Sa~Sa,
Title: '~~S„~,a,.~~.

Per:
Name:
Title:

I/We have authority to bind the Bank.

robapp18727711.1
4874-3147-4367, v. 1
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GUARANTORS:

AURORA HOTEL GROUP INC.
~~a~~

Per: ~~Sf~ aU(~-!~
Name. ~
Title: ~i recto ~~~,~~,Y

Per: ~"' ~""°"~.

Name~avi

Title: Signing offi cer
I/We have the authority to bind the
Corporation
2107307 ONTARIO INC.

~000~sroosa ~:

Per: ~ ,,
Name: T
Title: ~i rector

J.I.S. CONTRACT FURNITURE INC.
~~,~~:

Per: C ~
ame: ay K anna

Title: ~i rector
Per:

Name:
Title:

l/VUe have the authority to bind the
Corporation

Per:
Name:
Title:

I/We have the authority to bind the
Corporation

C
o«~srenee ey

Witness
Ravi Aurora

~
Oxu3ipned by:

l~ul. Qurara
-~~~. ..
Nakul Aurora

Print Name

~OxuSiOned bY:

~~ ~ ~,o.~.
OocuSigneA bY:

C~iSN- QU1~19-~Q
z~~~~ .
Witness Akash Aurora
Ravi Aurora

Print Name

cy:

~
oausrenaa

,~OU~ ~U,q.1A.LLGI.

Witness Jay Khanna

Print Name

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

AURORA HOTEL GROUP INC.
oo~~ , a or:

Per: ~~~S(~ a~~~

Name': 
1C ~ti AURORA

TItIe: Di rector oo~~s„~Qa,y:

Per: ~~w ~.~~o~ti

Name: aV' °tea as

Tltle: Si gsaa ng officer
!/We have the au~~ority to bind the
Corporation
2107307 ONTARE~ {NC.

Docv5~3~e0 ey:

Per: ~,~'".'".~

Name:
Title: ~i rector

Per:
Name:
Title:

1/Vt/e have the aut6~orify to bind the
Corporation

~
oo~~s~9~ea ev:
~.., ~~ o.~.
Witness
Ravi Aurora

Print Name

ooas;s~ea or.

Witness
Ravi Aurora

Print Name

Witness

Print Name

J.I.S. CONTRACT FURMTURE INC.

Per: 9~
Name: ay ~< anra

Title: Di rector
Per:

Name:
Title:

1/We have the authority to bind the
Corporation

DocuSigneE py:

Nadu!, Quvova

Nakul Aurora

-oo~~s;,~~o e,
Q ~A S C1 lAU (`!~I`u

Akash Aurora

~1 ,~~

Jay Khanna

robapp\572771 1.1
4874-3147-4367. v. 1
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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 

 
 
 
 
 
 
 
 

__________________________ 
Acknowledged 

20 Caldari Development Inc. 
Nakul Aurora 

 
 

DocuSign Envelope ID: AF25E375-1083-4945-9656-DA9C0BF5F720DocuSign Envelope ID: 5729B30E-05A9-4DB2-BAE6-817DF62D9B39
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SCHEDULE "B"

MORTGAGE AMENDING AGREEMENT

This amending agreement is made the 1st day of June, 2024.

BETWEEN:

20 CALDAR{ DEVELOPMENT INC.

(the "Borrower")

'~.1'iT!

AU~2~RA HOTEL GROUP INC.
J.I.S_ CONTRACT FURNITURE INC.
2107307 ONTARIO INC.
JAY KHANNA
NAKUL AURORA
AtC~SH AURORA

(collectively, fhe "Guarantors")

- and-

100fD~88136 ONTARIO tNC.

(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")
pursuan# 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 chargelmortgage in the principal amount of
$13,120,000.00 ara 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 to the Bank, evidence of which
was registered as (rastrument No. YR3655690 registered March 11, 2424;

AND WHEREAS the Sank and the Borrower desire to change; ma~ify or amend certain
provisions contained in the Charge;
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NOW THEf~~FORE, for valuable consideration and the mutual covenants contained
herein, the parties Ya~reto agree as follows

1. The Ch~~ge is hereby amended by inserting "2025/Q6/30" in the "Balance Due Date"
_.sec#ton €~f ~~e provisions of the Charge.

The Ch~~ge is hereby amended by deleting "16.5% per annum" and inserting "70.7.0%
per ann~~n" from the °Interest Rate" section of the provisions of the Charge.

3. The Charge is hereby amended by inserting "$84, 201.88" in the "Payments" section
------ of the previsions of the Charge- -_ _--_-,-- --- -_ _ _ —`

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

5. The Charge is hereby amended by inserting "July 1, 2024" in the "First Payment Date"
section o~ the provisions of the Charge.

_.
6. The Charge is hereby amended by inserting "2025/06130" in the "Last Payment Date"

section o~the_provisions of the Charge._

7. The Bor~~wer and the Guarantors acknowledge and agree that the principal amount
of $9,27 ,225.76 remains outstanding under the. Charge as of the date hereof.

8. The Bat~~wer and the Guarantors acknowledge and agree that the month{y payment
amount of $84,201.88 represents an interest only payment in the amount of
~7~,~~.~j_?~ ~ncJ gS~l;73~~~f~ N~^..'~grf~ t3X~S ~J~ ~~ 91F F7 \t~-!P "T~3f ~a~mnnt"~-

_ _ _. _ _. _ .
9. Tfie Borrower hereby authorizes the Bank to make the Tax PayQnent to the City of

Vaughan {the "Municipality") as and when such Tax Payment may be due from time
io iime. ~~e Bor~owe~ further covenants and agrees that i~ the event that the monthly
a,~~ ~ hP~r~r~~~xes is c~r~~fer thin the
Tax.. Pa}/rrtent; the Borrower shall be required to make such payments.

1 ~'i. V~ul~ ~~~r~ ~~J, uaYJ vYfi~tCil iii~uc,C aiiu ~3iGviG'~~4 i~"iai i r2 ei~fiGVJci~ iS ir~t i~r ~cic`IUt fi if%ci

the Ch~r~e, the Charge shall be open for prepayment without bonus or penalty;. in full
but not i€a part, at .any time. The Borrower acknowledges. #hat s~sch prepayment must
include any and all interest owing and accrued as of the date of prepayment.

11. The pa~ies agree that save as is set out herein, all other terms and conditions
contain~~i in the Original Cammitment Letter, and the Charge shat{ remain in full force
and eff~~t, unamended and shaJi not in any way lessen or extinguish the covenants,
representations and warranties contained therein, as amended.

12. The be~a~#its conferred by the Original Commitment Letter, ancf 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.

~ 3. This arr~~ndment may ~e exec~!te~: (i1 by electronic transmission, including facsimile,
scanned or email; and scanned electronic or facsimile signatures shall be treated as

4883-8993-8367. v. 1
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origina€s far all purposes; and (ii) in counterparts and all counterparts taken together
shall coe~stitute an executed copy of this amendment.

~8H3-8993-8367. v. 1
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1000688136 Ontario Inc

Cuetomor Name; _ _..

JO f.,ALDARI DtVELnPMF.NT INC,
d16-J62~1700

20 Cnitl Sri Roatl Concortl Oncono Cnnatla L4K 4Nt3

Accamtlnformagoni ~.. .. ':.: .' . .. .~ ..

Out3tLn Jing Principal $9,032,f oJ.Gt ~.
i ntcrost Raco 1 oJo°h

Exp(nnallon oCkriigUM Duo

Principal March 1, 2tlX4 5 9,032,603.67

~ntcrest •M arch, Ap~l &May $ 241,G22.7G

Piincipnl l4: of Junc 1. 2024 $ 0,274,225.76
Eurnw (lor Taxrs) NONE

Mortgage Statement
Statement date :May 14,2024

Account Number YR33M880

Payment Due Date: June 30, 2024

Amount Due` ~.S~; i~: ;:f^-:;84i201i88>.

'll payment h rocelvetl afte~June 7 302d late teo vnl(be chnr,;'ed per mort„o~e charP,e.

Troneactlon Actldry(28 OJ20?a to

tlt/OGl2024 ~ "~ ~ ,: -z

~

~

'~z'.,... .. ._ f

Dnce ocsrdpnon cnargos PM~+~~

1S/Vz/2o2a AssiPnmant afCWB Mortgaga S 9,032,603.60 NIL

06/07/2024 /vnendmertt olCWB Mort~nge to lnduded Interest D~Y~nents ~o~ Mnrch,Apnl and May per peymentuheAule

Payments Breaktlown~

(Pnst 5 9,274,225.75 NIL

UGI07/2U24 nmantlment olCWU Mortgogo amcndod interact terms (170.0%amortized based on tho revised Principalamountof$

9,2>4,225,7a plus henAing Receive is Ices and cost to follow aril nat included in statetl Principal.

5 9,274,Y25J5

Fce Description 4

Past pnym ba 0~e.~dovn~~ :O:A i_

~ 
,7~

~ ~May

'oetM e~tH [yyga Ppy[nents

..__.__
~

-
Paid Last MonUi March April

T9,274,225.~6
)uty August

Principal $9,032,603.61 — -5-~:': ~~~,274,:26i'7,6? 5 S 9,27A,~,2~.7G

Intel^st S $ 80,540.72 $ 80,540.72 $ 80,Sd0.72 S 77 X05:21' S 77,28521 $ 77,26521

Escrow (faxes) 3 S S $ S F518.GT,. $ 6.916.67 S fi,91G ,7

r~~•5

To41 _..._

s S - S 5 ',t[sn ~ ... .. <` tun run

59,032,G0~.61 5 80,540.72 S 00,54 Q.72 § 80.540.72 ':.< _J _ 84,201:$8: a 84.201$8 S._..__ E~,201.88

TotafAmwnt Due

Important Messages

'Pena; l Payinunis: Any p,~rtin~ paymenU- tMc you make aye nod applletl to your mortgage, but Insteatl are helA In a separate suspense account

H you pny the nalancc of a pnNol pnymcnt, the f.,rnie will then be applied co your morcg.,pe.

Y/IRE hhYMEN71NfORMAiION' . ~. ''-"'~ '' :' •"`

•.

A

1o605&tl1~B ONTARIO INC.

~6 sa,zoi.afl

OA'IEiDDil9tglYW

~aukr aNct,oaE ;

ACCOU tJ~ NAME: 10006881 ~6 ONTARIO MC
Trnnsit tt; 3752
Instnu~ion Number X003
Acca~n2H 1024207
Atldress 6240 Di~tic ftd, MISSfSSAUCA, ON
Telephone 905564-5740
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OPTION AGREEMENT

THiS OPT10N 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 2~ 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 Cafdari Road,
Concord, ~N L4K 4N8 (the "Property").

C. As part of a global resolution in respect of certain disputes among, inter alios,
Aurora, Khanna, J.I.S. Contract .Furniture {nc. .and Aurora 9-iotel Group Inc.,
Khanna has agreed to grant to Aurora an option to purchase the 50 Class A shares
in the capitaf 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 capita! 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 direct{y 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
busfiness during normal banking hours;

(d) "Closing Date" has the meaning given to it in Section 2.4;

(e) "car~troi" as used with respect to any Person, means the possession,
directly or indirect{y, through one or more intermediaries or otherwise, of the _
power to director cause the direction of the management or policies of such
Person and in-the case of a`ct~rporation; means the ownership of voting or - - ---
othersecurities sufficient to elect a majority of the board of directors of such

— i ~ coYp~`a~t~o~; and-the -tert~s~`crn~traitin~`~"c~ntroi'tec.~by"—ancf—"un-der..
common control with" have corresponding meanings;

{f) ''Goeporation" has the meaning given tc~ it in Recital A;

(g) "cn~ia~r~r~i~a~~rc;~~" i-~-iea~~s i~oigages, c. a~c~es, p~eciyes, security ;~terests,
I;r~nS, ~t?~:.t:?'3~f~n~¢S~ ~Ctinnc ~Ia(!?"?c, ~i~m~nrlc anr~ ani~itia~ n~tir~nS nr

rights to purchase_of any nature-v~ihafsoever or howsoever arising and any
_ __ _ rights or__priv_le~es 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 5D% of the monthly financing
costs for the First Mortgage; up to a maximum amount of $17,500;

(i) "Financing Costs Adjustment Amount" means an ..amount equal to the
t=financing Costs multip(iec( by the number of monies befween the tnective

_- Dade=and-„the=C(osir~g-Date (such ►~tir~~er-of monthswto include-frac#or~a!
amounts): For illustrative purposes, if the Effective Date is April 5, 2024; the
Glomming Date is December 20, 2024, and the Financing Costs are $17;500,
the Financing Costs Ad~ustmentAmountshaN be equal to $149,100 (being
$17, 00 multiplied by 8.52 months);

v) "~;:~~ ~M~~#~~~e,~ ,,;;~~ns zY~e firs ,m~rtyayo by ~00~688'!3~ Q~tar;e lnc.
against the Property;

(k) "Losses" means claims, demands, losses, damages, debts, deficiencies,
actions, liabilities, risks and obligations of any na#ure whatsoever or
howsoever incurred (whether direct ar indirect, known or unknown, asserted
or uc~asserted, absolute or contingent, accrued or unaccrued, matured or
unr~atured; determined or determinable, liquidated or unliquidated; or due
or t~ become due), taxes, charges, fines, penalties, interest and amounts
paid an settlement, and costs and expenses (including ail reasonable Iegai
and other profiessional fees and disbursements};

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

(m) "O~~ion Period" means the period commencing on the date hereof and
ending on June 30, 2025;
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(n) "O~ationed Shares" has the meaning given to it in Recital C;

(o) "Parties" means, collectively, Aurora and Khanna, and '"Party" means any
one at them;

(p) "Person" means any individual (i.e., a human be€rig}, corporation,
partnership, firm, joint venture, syndicate, association, mast; governmental
authority, governmental agency, unincorporated association,
uni~~orporated syndicate, and any other form of entity or organization of
any find or nature whatsoever;

{q) "Purchase Price" has the meaning given to it in Section 2.3;

(r) "Property" has the meaning given to it in Recital B;

(s) "Rewired Documentation" has the meaning given to i~ in Section 2.8;

(t) °Tune of Closing" means 1Q: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

(u) "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 hs~wsoever 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 gat voluntary and
whether or not for value.

1.2 Interprets#ion

(a) The division afi 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 ancf not to any particular section, subsectic~~ ̀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.

(b) Time shalE 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.

(c} AI( ~~vords and personal pronouns relating thereto s~afl 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
req~sred word and pronoun.

(d) Unless otherwise indicated, all references to doifar amounts in this
Agre~menf are expressed in Canadian currency:

(e) Any references herein to any taw, by-law, rule; regulation, order or act of
any government, governments{ authority or regulatory body shall be
construed as a reference fi~erefo as amended or re=enacted from Time to
time or as a reference to any successor thereto.

(fl Any provision of this Agreement which is invalid, prohibited or
unerafiorceabie in any jurisdiction for any reason whatsoever shall, as to
such jurisdiction onfy, be ineffective and severable from this Agreement to
the extent of such invalidity, prohibition or unenforceability but such
invad~dity, prohibition or unen#orceability shall not invalidate or otherwise
u_ _~ ~~
a~~~c~t u~~ i8~riaiiiii~_~iiuviSi~iiS G~ _i~iiS i~_c~'iEEit~i~iii i1Gi Shah it a ie~i itr~

validity or enforceability of such provision in any other jurisdiction.

(g} The recitals to this Agreement form part of and are incorporated into this-
1~ ~~~.~ nr.Lr~n~ c nrt riE~.~~-~~th ~ +ho rr_~ '+ i

y-ztice~rrv,fh'~~~~~c~-"errrcz~~ ~trranrrc,-r-ez-ia~~

insofar=as they relate to-:such Party; are true and correct_

ARTICLE 2
OPTION

._ 2.1 - -Option- - -__~., __ .__ __,_~. ._ _ -__ _ ___ _ _ ___ __

At any times during the Option Period, Aurora shall have the right, but not the
obligation. to rea~~~e Khanna to sell to Aurora all of the Ogtioned Shares by the delivery
of a written notice to Khanna (the "Option Notice"}. The delivery of the Option Notice
shall create an rrevocak~le and unconditional agreement befween Aurora, as purchaser
~v j~U}'G~ia~E, aCif~ ~{~iat"3i~a, aS 'v2i i~vi i3 SCii, i{`i~ ~~iiCiilf'C~ S~iai cS i:t~"'ivi i tic ici"iiiS ai iu

conditions of this. Agreement (the "Option") (a "Standard Sale"):

2.2 Sale of Property

If, during tE~~ Option Period, the Property is:

(i) sold with the mutual consent of the Parties; or

(ii) sold, ar is in the process of being sold, by way of power of sale, by
court order, or similar process,

then Aurora sha([ be deemed to have delivered an Option Notice (a "Property Sale").
Notwithstanding tie foregoing, a sale of the Property pursuant to subsection 2.2(ii) shall
only be consider~~i a "Property Sale" in the event the cause of such safe process was
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due to a default o~ the First Mortgage that was caused by an unremedi~~i payment under,
the First Mortgage.

2.3 Purchase Price

The purchase price for the_ Optioned Shares shall be equal to X3,483,698.20 (ess
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
elec#ronic 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, wf~~~ch date must be no ear►ier than 10 days from the delivery 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 wh~~h the sale of the
Property occurs. 1~ the event of a Property Sale, if the Closing Date is not on the date on
which the sate of the Property occurs, any proceeds remaining ai~er the sale of the
Property shall b~ retained in trust by Khanna's lawyers and be payab{e to Khanna in
satisfaction of the purchase Price, -with any shortfall to be paid to Khania by Aurora.

2.5 Payment ~f Purchase Price

Subject to Section 2.4, Aurora shall pay the Purchase Price in f~.ilf at the Time of
Closing by wire transfer of immediately available funds to Khanna's fauwyers, in trust.

2.6 Closing deliveries

(a) At tF~e Time of Closing, Khanna shall:

(i) execute and deliver to Aurora:

(A) a certificate representing the Optioned Shams duly endorsed
in blank for transfer and accompanied b}~ 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;

(ii) do al( other things required in order to deliver gacsd and marketable
title to the Optioned Shares to Aurora free end clear of any
Encumbrances.. If, at the Time of Gfosing, the Optioned Shares are
not so free and clear, Aurora may: (i) .refuse to complete the
purchase and safe of the Optioned Shares; ar {ii) purchase the
Optioned Shares subject to such Encumbrances}, in which case
Aurora shall assume or pay all obligations and liabilities with respect
to such Encumbrances) and the amount so assumed or paid sha11
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reduce that portion of the Purchase Price for the Optioned Shares
payable at the Time of Closing.

(b} At the Time of Closing, the Corporation and Aurora shall execute and deliver
fo R~ianna a full and final release and 'indemnity by fhe Corporation and
Aur€~ra in favour o. Kran~a and his Affiliates; agents and representatives,
in the form attached hereto as Schedule "A".

(c) At ft~e Time of Closing; Khanna sha(( execute and deliver to Aurora and the
Corporation a full and final release and indemnity by the Khanna in favour
of7~~trora, e Corporation, rom any c aims in iris capacity as s~r~o(Ter ---

officer and director of the Corporation, agents and representatives, in the
farrra attached hereto as Schedule "B".

2.7 Uncondit~onalObligation

i i is t'3~'iil~e'3 ivi i- vi ~i iai ~tla ailCi r~ii.ti 3i a iv Cuiil~icic t! is Ni,irCiia~c a~iu Sa'c

contemplated by _~~e Option and.. the Option Notice shall naf be conditional upon such
_ _transaction-l~eir~g a~-compliance-w~tia,an-y-tk~ird-party contracts,-agr-eer~ents, martgages_or
other arrar~gemen~s, nor upon ar~y third-party consents or approvals being obtained:--The
e~fi~-a#te~--e#--K~ -trek--pttr-Eta-ase~r~--sa(~—s~~~i- be-~~e~ie= -~~'
unconditional

2.8 Default

If, at the Time of Closing, Khanna shall fail to deliver to Aurora any documents,
agreements;=deeds, trans#ers, cer#iftcates; powers of attorney,- resignatar~s-=and other
documents required to be delivered to Aurora (the "Req~airecl Documentation"), then
Aurora shall ~e any! is hereby irrevocab{y constituted as the duly appointed lawful attorney
of K
power to execute, complete and deliver in the name and on behalf of Khanna al! Required
Documentation, and upon delivery of all such Required Documentation, Aurora shall be
entitiea to deposit the purchase Price payai~fe to Khanna at the Time of Closing 20 the
credit-of Khanna at any branch of the then principal banker of Khanna in Toronto, and
upon so doing, Aurora shall have no furtheriiabilities 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 a€~d shall survive the death of the Parties. Khanna herby ratifies all acts
done and all documents executed and delivered pursuant to the power of attorney hereby
granted and hereby confirms that third parties are entitled to rely upon such ratification.

2.10 Exclusivit~gr 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 v~ith his obligations
hereunder, {i} R~rora wit! continue to operate the Corporation and the Property in the
ordinary course of business and consistent with haw 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 ire 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.I_S_ Contract Furniture
Inc.) (the "Consent Threshold"). For certainty, a sale to a non-arm's length party or to
an Affiliate of Aurora sha11 not be permitted pursuant to this Section 2.'! 1 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 Safe.

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:

(a} 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 perforrxiance) in certain
instances.

(b) No Action Affecting Transfer: There are na orders, actpons or other legal
proceedings, nor, to the knowledge of Khanna, are there any threa#ened
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 tf~is Agreement, the
performance by Khanna of his obligations hereunder, and the completion of
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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

(ii) result in the creation or imposition of any Encumbrance over any of
the Optioned Shares.

~uJ .~y"ve ~~i ~}iit'~i. ~ii2~1ili2i 1~ ~i i~ i 2`~~. ISi`G'(c:u ai ~u 4JcI is{ii iai vJi(1~ci v~ ii is ~~iivi icu

Shams with good and marketable title thereto, -free and clear of any and all
___ ___ _:Enc~mbrances_,._a~c{_has the__exctusive.:right and fiull_power_to self, transfer

and assign the Optioned. Shares -to Aurora free. and clear of ..any

(e) No lr~debtedness: Khanna does not have any indebtedness, including
core agent and undisclosed indebtedness, to any Person, which might, by
operation of law or otherwise, have or constitute an Encumbrance actainst
the optioned Shares or any part thereof:

_ ___ _ _ _

(~ No tither. Options:-Except #or Aurora's rights pursuant #~ this Agreement,
i~er~ is na ouistanding option, righi, commifiment or other agreement of any
r~-~#~~e_~ ~~L.i.P7lfL4[—ill"Q"~—ICI ~ GT

Kha~ana, to .Transfer the Optioned Shares:

The foregoing representations and warranties shall .survive the Closing Date and shall
continue in full foe~e and effect thereafterfor the benefit of Aurora.

ARTICLE 4
GENERAL CONTRACT PROVISIONS

4.1 Notices

Any dema~a~i, notice or communication to be made or given hereunder shall be in
writing, except as ~therv~ ise 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 1 P5
E-mail: jay.khanna(c~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 1 G8
Attention: Charles W. Skipper
Emai(: cskipper(a7foglers.com

(c) if to Aurora:

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

with a copy_ to:

Kagan Shastri DeMelo Winer Park LLP
188 Avenue Road
Toronto, ON M5R 2J1
Attention: Rahul Shastri
Emai(: rshastri(a~ks{ip.ca

or to such other replacement e-mail address as any Party may from dime 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 {ocation 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 otf~er 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 hereu€~~fer.

4.4 Confider~t~ality

Subject to the requirements of any applicable laws, no Party w~l! make any public
announcement or statement with respect to this Agreement or the transactions
contemplated herby without the prior written consent of the other Party. The terms and
cand (ions contained in this Agreement and all associated details, issues,
communications, and financial or other infoCmation relating to this Agreement, whether in
written or verbal firm, are deemed confidential and shat{ not be disclosed to any Person
(other than each party's respective legal counsel, tax advisors and other- professional
consultants who aye advised of the confidential nature of this Agreerr~ent} for any reason
without the express prior written consent of -all Parfies, save that any Party may disclose
any such confidential information to the extent required by applicable ia~rr.

_4.5 __Ceti[e.Acz~Ce_eme~ii;_.Am~nsim~nt __ ___.

_ _This-Agre~~er~t-supersedes all prior agreements, understandings,-negotiations
and discussions with respect to-the Option, whether written or oral. This Agreement may

rrd ~ d-~cee fit- ~-y--a ►~ -rr~s t ruts ~t~ t-it~--w r~ t
any provision of this Agreement shall be binding unless executed`in writing by the Party
to be bound. No vesaiver of any provision of this Agreement shat! constitute. a waiver of any
other provision, nor shall any waiver of any provision of this Agr~errient constitute a
continuing waiver unless otherwise expressly provided.

4.6 :Governing"Law__.

This ^gre~rnent shaE{ be governed by and construed in accordance with the laws
of #ha Prrn~_jp~g_pf lf nt - - thi~ c Ayroaaf-p~nt

shall in alI 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 Agreerrzent may be executed in any number of counterparts, and by original,
portable document format (.pdfl, 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 insf~ument.

[Signature Page Follows)
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IN WCTNE~S WHEREOF the Parties have executed this Agreement as of the date
first written above_

s~,~~a o

"4'

Witness NAKU~L AURORA

Witness

0 Sgne y:

~~u ~~ ̀ µ`~Wy~

JAY KHANNA
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Schedule "A"
Form of Release and lnciemnity

RELEASE AND INDEMNITY
__ _ __

TO: .day Khanna {"Khanna`')

_ _ _ _ __ DATE: _ _ _.~ une_ 1,_ 2024. _ __ . _ _ _ _ __ __ _ _____ _ _ ___ _ _ :._

------ ---- R-E C-i~~i~~ : -- — -- - - --------- — -

A. Nakui Aurora ("Aurora") and Khanna are parties to an Option Agreement dated
June 1, 2 24 (the "Option Agreement"), pursuant to which Khanna granted
Aurora the option (as defined in the Option Agreement);

B. In accarda~ce ~✓ith the C)ptic~n Agreement, A~ar~ra hay Pt~{lP~ ~PII~PfP~ [lf ~P~n

aeemea to deliver an option i~ofice (as cterined in the option 1~greement); pursuant
to which Aa~rora will acquire all of Khanna's right, title and interest nand to__50 __ _ __
Class A shares in the capital of 20 Caidari Development Inc. (tt~e "Corporation"),
being a!I tl~~ SharP~ in the Vital of t~~~_C'n~ nratj~n rnn~nP~ h~~ Khanna- a~ ___

C. Pursuant t~ the terms of the Option Agreement, the undersigned have agreed to
execute an~i deliver this release and indemnification (the "Release");

Ir"VR V/~L[SC tCtL~l}v'~v, the u~aersign~d Hereby, jointly and severa~iy:
_____ _.

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
~ ~nkC?~1~C11 ci irr2c Qf mr~r~eli, rp~pplaiptS, GCStc, Incc~v, lRfi2!"2St !t? ~~S~ 2^~

liabilities whatsoever both in law and in equity and under any statute against
the Releaser{ Persons which the undersigned ever had, or, as at the date
hereof fi~ave, or hereafter can, shall or may have, by reason of or in any way
arising out of or in respect of the relationship, participat►on, involvement or
interest of Khanna in the Corporation prior to the date hereof, whether as
shareh~ider, director, officer, partner, employee, lender or otherwise;

2. agree got to make any claim or demand or commence, maq~tain or prosecute
any ac$ion, cause or proceeding against the Released Persons (or any one or
mare csf them} arising out of or in reiatian 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
accord~ngly;
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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 a~ demand or in the
bringing o~ any proceeding ar action in any manner whatsoever against the
Released Persons (or any one or more of them) arising out of or in relation to a!I

or any part of the things and matters hereinbefore remised, released and

discharged;

4. agree not rrzake 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 ~f 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 prcc~eeding 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 r~c~t 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 PPrsnns ~rnm and a~~~n~t,

and pay to the Released Persons on demand, any and alt dosses suffered,

sustained or incurred (and as incurred), directly or indirectly, by the Released

Persons based upon, relating to, resulting from or arising out ~f 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. !n addition, as used in this
Release, the following words shall have the following meanings, respectively:

a. "Affiiliate" 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, a(i 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 professionaE fees and disb€~rsements) arising
as a consequence of that matter.
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This Release shah be deemed to have been made in and sham be construed in
accordance with the laws of the Province of Ontario.

This Release sha11 enure. to the benefit of each ofi the Released Persons and their
respective successors; heirs executors] administrators, legat representatives and
assigns, as applicable, and shat! be banding on the undersignec! and their respective
successors, heirs, executors, administrators, legal representatives and assigns, as

apPlicabie.

The undersigned acknowledge having read the terms of this Release as~d understand that
-- i~ represen s a ufi anci~inai release an~c c~isch-arge o~ art1 clari~s v~i~l~~ti~e-tmdersign~zi— --- --

may have against the Released Per-sons arising out of any of the foregoing matters.

This. Release may be executed in .any number of counterparts, and bey origina{, portable
document format (.pdf~, DocuSign or other means of electronic signature, each of which
shall constitute ara original anti ali of which, taken together, shah constitute one. and the
SdiTi~ t1 rSii"'UiiiBiii_

__ _ _...

(Sate' n~ft~Ce p~A t' w~1
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IN WITNESS Wt-f~REOF the undersigned have executed this Release and indemnity as
of the date first v~~i#ten above.

20 CALDARI DEVELOPMENT INC.

DocuS~~netl ~Y'. .. .~. 
Per: ~~~~ ~U~~~a

Name: Nakul Aurora
Title: President
i have authority to bind the corporation

C
Si9nee y: 0 cuS~~neO -

~~.; ~~~~~~ [Na~ul, Qurora

Witness Nakul Aurora



a
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Schedule "A"
Form of Release and {ndemnity

RELEASE AND INDEMNITY

TO: .day Khanna {"Khanna")

DATE: June 1, 2024

RECITALS:

A. Nakul Aurara ("Aurora") and Khanna are parties to an Optior~ Agreement dated
June 1, 224 (the "Option Agreement"), pursuant to which Khanna granted
Aurora the Option (as defined in the Option Agreement);

B. In accordaa~ce 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 af( of Khanna's right, title and interest in and to 50
Class A shares in the capital of 20 Caldari Development [nc. (tF~e "Corporation"),
being ail the shares in the capital ofi the Corporation owned by Khanna; and

C. ~'ursuant to` the terms of the aption Agreement, the undersigned have agreed to
` execute and deliver this release and indemnification (the "Release");

FOR VALUE RECEIVED, the undersigned hereby, jointly and severaEHy:

1. irrevocably and unconditionally remise, release and forever discharge each of
Khanna and his Affiliates and each of their respective directors, officers and
errjpla~ees (collectively, the "Released Persons") of and from all manner of
actions, causes of action, deeds, 'suits, proceedings, debts, dues, dufies,
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, ter; as at the date
hereof have, or hereafter can, shall or may have, by reasa~ of or in any way
arising out of or in respect of the relationship, participatia~, involvement ar
interest of Khanna in the Corporation prior to the date f~ereof, whether as
shareholder, director, officer, partner, employee, lender or otherwise;

2. agree riot 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 par# 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 a~nay be pleaded
accord~ngiy;
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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 o~ demand or in the
bringing cif any proceeding or action in any manner whatsoever against the
Released persons {ar any one or more of them) arising out of or in relation to all
or any pert 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 ~a  statute or at _
law. It is f~~her understood that if the undersigned do commence any such.' claim
or procee~9sng, and any of the Released Persons are added to such claim or
proceeding in any manner whatsoever, wheiher justified in law or not, the
undersign~l will immediately discontinue the claim or proceeding and the
undersigned wilt 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 ar~~ of the matters released herein or for which they have ̀agreed herein
-not to maK~ or continue any further claims; and

6. agree to -indemnify and save harmless the Released Persons, from and .against,
ancf pay t~ the Released Persons on demand, any and afl ,Losses suffered,
sustained car incurred (and as incurred), directly or indirectly, by the Released
IPn.,tS^!?S ~wSpGr ::.~~G':~.~ ralati!":y t~, r~St;#~t66;~ ~:"^:;l ^C ur:~d~3y,rJl:lt pf al.l^,r ~^~,~ ~~̂ult ~Jf

_„the things_a~d matters hereinbefore. remised, released and discharged. __ _

Notwithstanding tt~e foregoing, it is expressly understood that this. Release shat! not in
any way limit any sight or entitlement of the undersigned under the. Option Agreement orr 

rare re

Capitalized terrrt~ used but not otherwise defined herein shall have" tfie respective
meanings ascribed to such terms in the Option Agreement. In addition,.. as used in this
Release, the foifc~~ring words sha11 have the following meanings, respectively:

a. "A~~iate" means, with respect to Khanna, any other entity directly or
ind~~~ctly controlled by or under common control with Khanna;

b. "Liability" means any debt, liability or obligation whatsoever (whether direct
or ~~adirect, known or unknown, asserted or unasserted, absolute or
contingent, accrued or unaccrued, matured or unmatured, determined or
det~rminabie, 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,
inte~~st and amounts paid in settlement and costs and expenses (including

-ail i ~aS~iia~1E I2C~di ai [~i Oil tei ~i vi~SSiGi iai i@2S ai ~~i uiSi~t~i3Ei ii2i iiSj ai fSii ry

as ~ consequence of that matter.
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This Release seal! be deemed to have been made in and shaky be construed in
accordance with ~~e laws of the Province of Ontario.

This Release si~~ii enure to the benefiit of each of the Released Persons and their
respective successors, heirs, executors, adm{nistrators, legal representatives and
assigns; as app~i~ab{e, and shall be binding on the undersigned ar~d their respective
successors, heirs, executors, administrafors, legal representatives and assigns, as
applicable.

The undersigned acknowledge having read the terms of this Release aid understand that
it represents a f~~~ 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 ma r be executed in any number of counterparts, and by original, portable
document formal ~_pd~, DocuSign or other means of electronic signa~~re, each of which
shall constitute a~ original and all of which, taken together, shall constitute one and the
same instrument_

(Signature page fo/lows]
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IN WITNESS WFf~REOF the undersigned have executed this Release and Indemnity as
of the date first wr~~ten above.

20 CALDARI DE~~~LOPM~NT INC.

D Sq

Per: r~~~~, Q~ora
_ _ _ _ __ _ _ _ _ _.. ~ ,~~,~,~E~<.~, _ _.__ _ _ ___. _ _

Name:Nakul Aurora
Title: President

have authority to bind the corporation

S gnc0 ey: O 5~9

1003 za>on~s~o?..: ~"ca

Witness Nak~!I Aurora
__ __ _ _ _

__



a
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Schedule "B"
Form of Release and Indemnity

RELEASE AND INDEMNITY

TO: -- ~lakul Aurora ("~~frora") and 20 Catdari Develapn~ent Inc. (the
"Corporation")

DATE: dune 1, 2024

RECITALS:

A. Aurora and Jay Khanna ("Khanna") are parties to an Option Agreement dated 3une 1, 2024
(the "OptieH Agreement"), pursuant to which Khanna granted Aisrora the Option (as
defined in tF~~ 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
~i t'r~e ̂ .~r~iv~a~ ors, ~ieirig a i i'r~e s'riares ifs the capiial of ine Corporas~ion owned 'ny Khanna;
and

C. Pursuant to the terms ofthe Option Agreeme~~t, the undersigned has agreed to execute and
deliver this release and indemnification (the ̀ Release");

FOR VALUE RECEIVED, the undersigned hereby:

1. irrevocably and unconditionally remises, releases and forever discharges
each cif Aurora and the Corporation, including its directors, officers and
employees (collectively; the "Released Persons") of and from ali manner of
actions, causes of action, deeds, suits, proceedings, debts, dues, duties,
accour~~s, bonds, covenants, contracts, claims, demands, damages (known or
unkno~€+n), sums of money, complaints, costs, losses, interest in loss and
liabilities whatsoever both in law and in equity and under any statute against
the Re(~ased 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
shareh~ider, director, officer; partner, employee; lender or otherwise;

1. agrees tot to make any claim or demand or commence, maintain or prosecute
any ac~~on, cause or proceeding against the Released Persons (or any one or
more ~f them) arising out of or in relation to ali 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 anc! may be pleaded
accorcf~ng(y; _

2. agrees n~~ 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 og any proceeding or action in any manner whatsoever against the
Released Persons (or any one or more of them) arising out of or in refation~to al!

__or any park of the things and matters hereinbefore remised,__ released and_ _ _ _ _.
discharged

3. agrees not make any claim or take any proceedings against ar~y other person who
might clairt~, in any manner or form, contribution, indemnity or any other relief from
or against any of the Released Persons under the provisions ~# any statute or at
law. It is fur~~er understood that if the undersigned does commence any such claim
or proceec~ang, and any of the Released Persons are .added to such .claim or
proceeding in any manner whatsoever, whether justified in law or not, the

__~b~2~~~4yan~ ~r~iJ~t___im.rr~Pr3~atA1~ rt~cr,~c~tin~e }h.A.. ~~~.m_.~.C---~~53~£Fprli.oy.__ararl___~hry __

undersigne~# wilt be liable to the Released Persons for their casts and legal fees in
_ connection ~rvith any such_ciaim or proceeding; _ -

_ __

covenan s, represen s, warran s an guaran ees a e as no assigne o any
person any of the .matters released herein or for which he has, agreed herein not
to make or continue any further claims; and

5. ~arePs t~ r~c~Pmni~ ~_n~l s ue .h.~rm~ess the RPIPaGec~ PPrsnr,s from ~n~i age nst,
and. pay to the Released Persons on demand, any_ and_, aid Lossesa_suffered,_ _ _ -
sustaned or incurred (and as incurred), directly or indirectly, by the Released
Persons based upon, relating to, res~iting from or arising out of ail or any part of
the things and matters hereinbefore remised, released and discharged.

Notwithsta►lding the foresoi~l~, it is e~pt-essfy tinder-stood that this Release sl~a#1 not in any way
limit any_ right or emit}e~nent of-the undersigned under the ;Optioj~ Agreement or any agreement,
document or instr~r~ent delivered pursuant thel-eto. For greater certainty, this .Release shall not be
effective until t}ie receipt of the Purchase Price by Khan3~a.

Capitalized terms used but not otherwise defined herein shall have the ._respective nleanin~s
ascribed to such terms in the Option Abreement. In addition; as used in this Release, the follo~vin~
words shal(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. "Lia~i[ity" mea~~s any debt. liability or ~bli<ration ~~~I~atsoever (whether direct or
i~~dia~~ct, kno~v~~ or unl:no~~~n, asserted or unasserted, absolute car contin<~enT; accrued
or i~~accrued; jnatured ar wlmatured, determined or deter~~i~~ab[e, liquidated or
«nligiiidated, or due or to becoii~e dtie); and
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c. "Losses" means, [n respect of an.' matte{-. all claims, demands; losses, daijlaaes;

Liabilities, deficiencies, actions. taxes; charUes, fines, perzalTies, ia~terest a~7d

a~~~a~ints paid in settlement a~1d costs and expenses (including all reasonable lebal

and ather professio31a1 fees and disbursements) arising as a~consequence of that

maft~:,r_

This Release shall be deemed to have been made in and shall be co~~strued in accordance with the

laws of the Proving of O~~tario.

This Release shall enure to the benefit of each of tl~e Released Persons and their- respective

successors, heirs,. executors, administrators, lebal representatives and assigns, as applicable, and

shall be binding on the undersigned and its heirs, execurors, admi~~isti-ators, ~e~al representatives

and assig~~s, as applicable.

The undersigned a~l:nowled~es having read the teens of this Release and tmderstands that it

represents a futl and final release and discharge of all claims whicI~ the undersigned may have

against the Released Persons arising out of any of the fore~oin~ matters.

This Release may b~ executed in any number of countel-parts, and by original, portable document

format (.pd~; DocuSi~n or other means of electt-onic si~natut-e, each of which shall constitute an

original and all of ~vliich, taken together', shall constitute one and the same instrument.

~Sigrzc~tcrs~e page follows)
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IN WITNESS WHEREOF the undersigned have executed this Release and Indemnity as
ofi the date first written above.

_ _ _ _ __ __

~
oo~~s:.~.~a ~>
9 .~
~-FAT.'•-

Witness Jay Khanna



a
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LEASE AGREEMENT

THlS LEASE made as of the 1" day of dune, 202=1.

h~ pursuance of the Shnrt Fnrm of Lrn~c~ .•ict, R.S.O. 7 99Q c S11 and the provisions of the Conurrcrcirrl Te~~nncits

Act, t:.S.(~. 199f1, c L.7.

AMONG:

20 CA~DARI DEVELOPMENT INC.

(the "Landlord")

and -

COUNTERTOP SOLUTIONS INC.

(the "Tenant')

WITNESSES that in coc~sideration of the rents, covenants and agreements hereinafter rzserved and

contained on the part of the Tenant, to be paid, observed and performed, the Landlord hereUy leases

and demises to the Tenant, ro have and to hold during the term of this lease agreement (this

"Lease"), approximately ten thousand (70,000) square feet in the aggregate (tl,e "Leasable Area") of

that portion of the E3uilding known as Unit 1 (the "Premises"), located nn the lands asfe~ premises

municipally k~o~+~n as 20 CaIdari Road, Vaughan, Ontario (the ̀ Lands`), as shown out➢Snell in green

on Schedule "A" attached hereto.

I. Building. In this Lease, "Building" shall mean the building situate nn the Lands.

2. SemE-Gross Lease. Except as other~,~ise expressly set out in this Lease, the Tenant shall have no

oUligarion to the Landlord in~ith respect to payment of any charges and/or expenses arising from or

reiaiing to the i~remises.

3. Term. The Landlord hereUy 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 o;i the 1..~ day

of June 2024 {the "Commencement Date") and expiring on the 1^~ day of June, 2(i25 (the

"Term").

4.

r ~ ~
rci c-ipa 1. _~tzS ~_~~.~_~i,. i .. .1~~....-1~L... Tnr.v:r~.r~..,ac:, :.v t.....~o~. •••i rm-czm~ <--.JT~uc•• 7 

i.. r&-. -... It \

b

b b

b

b

..-0 t:Cs. /G'i ,!1\ f'., F.. i-'.~ ~I~ ~h..T̀^ n~~~T~ '~i. ..h

. J .' t
-- r

i
i. ->~„a <~. ,..a i,. .. i, ,,ia iii,. ,a,~~ ~ - ,n

E,z{~nfi.

~. BaSe Rent. ~I he ~ ~ Want shall pay to the Landlord ye, rlv and e~-ery year during ti2e Tenn

ivithaut ant set-off, compens. tion, deduction or abatement whatsoever rent in Casiadian

Dollars for die Premises (the "Base RenY') commencing un the Commencement Date, the swn

of "Il.o 1~undred c~ Seven "I housand Pig r Hundred (w207,$Op) Dollars per annum payable in

equal a3~c~nthl~- insPallmcnts paid by cheque on the first (] ") day of each and every' mt~nth in tl~e

a m~~uf3t of Seventcc•n l hous~nd ~[ ~vo l lundred £c Ninet~~-One ($17,29L6%) Dollars and Sisty-

Sr~ c•n Cm~nts plus aciv foods >»d per. ices t~i.~, l~armoni::ed salrs tai, a,ilue-:added t~~ or an~~

similar tai applicaL le thereon (collec:i~~cl~: referred to as "Applicable Taxes"}.

Dcc=a B3~t8h2
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7 _

6. Addieional Rcnt.

(a) to addition to base Rent, the Tenant shall pay to tiie Landlord yearly and ever~~ ~~enr

during the Term ns :Additional Peni (as hereinafter defined), the following=

_ __ (i) Utilrt~~ harge (as hereinaYter do ine J; an

(ii) Depreciation or , ~nortization of Capital Costs (as hereSnafPer detined) as ]laving

ro be depreciated or amortized end all other capital costs incurred by the

Landlord in connection with the Lands (whether prior to or subsequent to the

Commencement Date) and ~vhuh tl~e Landlord determines sliovtd Ue depreciated

or amortized in accordance with accepted pr2ctices in the commercial real estate

_, industr~~. "l~he Landlord shall de~ciate or amortize all such Capital Costs over

the useful life of the items for which the Capital Costs were incvr;ed or over such

other period as the Landlord, acting in accordance with accepted practices in the

commercial real estate industry, may determine..

(U) The AddiHonai Pent to be paid Uy the Tenant under this Section shall be paid Uy cheque

in monYl~ly instalments in advance on the First (1") day of each and every month

throughout the Tenn and/or the Extended Term, as applicable, in the amount of $3,000

FiB. incnti -_ 
~_~ _ ~_,_,.. r..,,.a c_,.~.. ~,.. .t, r ;;,u;,~^'~ 2s ar.

estimaEe of actual expenses. The Landlord shall deliver to the Tenant wit in sixty j~bD)

days after the end of each calendar year during the Term, a statement detailing the fees,

cost and disbursements comprising the Additio#iat' RenF payable-by the'-TenanC (the

"Annual Statement"). If the amount determined to be payable by the Tenant pursuant
t, ,. n.. ~~ C ~_~ t},o Ton a.,t to-.~- "SS-4~~c~~f'-~.z a~AI-S-~~'~;~ ''b~"=t ~`~--.5[tC~-1

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, theamount of any

overpayment shall be paid to or credited to the account of the Tenant wi#hin thirty (30)

days after the delivery of the Annual Statement.

(c) For the purposes herein:

__

(i) "Additional Rent" shalt mean the Tenant's Proportionate Share of the (A) Utility

Charge (S) depreciation or amortization of Capital Costs and(C) any-and all monies

required to Ue paid Uy 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;

(ii) "Capital Costs" shall mean all costs incurred by the Landlard in making

alterations, replacements or additions to the Building intended to reduce operating

costs, improve the operation of the i3uilding or maintain its operaFion as a first-class

commercial building, including ~~~ithout limitation, any required (A) re}~lacements

of any of the equipment and systems serving the Premises and/or fhe Building and

([3) capital repairs to all ser~~ice and utilities ]fines serving the Premises and/or the

Guildin~ and to all heating, ventilating and air-conditioning equipment that existed

at the br~;innin7 of the term;

(iii) "Proportionate Share" shall mean a fraction, the numerator a1 ~rhich is the

Leasable Area and the denominator of which is the square Eootane of alt rentable

pminisrs in the l3uildin~ (whether rented or not), including the Premises, as

determined b~~ the L. ndlord as of the Commencement Uite; and

(i~) "Utitin' Charge` shall mean all chart,es for and in connection ~vt{h puUlic utilities

(including in-suiie h~-drU, gas, electriiity, and water) and similae services to the

Premises.

7. Landlord's \\'ork. The L~ ndlord chcill complctc~ the work described in Schedule „B., attachei9 hereto

(the Landlord's \R'c>rk") on cn ~t for tc> the Commencen7cn[ Cate, ~t itc sole cost and espensr. 5uL ject

to delav~ caused by i'orce Alajeurr (as hereinafter defined) and delays caused b~~ the ~1 errant .find/or

any of it< di:rc[orc, uffict~rc, rmpl~~~ ec~s, srn-.rots, iontraciors, agents and those for :.~kiom the Tcnont

is re~~~onsiblr at la~v (cullecti~ el~, tl~e "Refared Parties"), the Landlord shall
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use reasonable comEnercial eYtorYs (without the need for overtime or weekend ~vosk) to iomplete

the Landlord's \fork as soon as reasonably' possible iollo~+-ink the execution of this Lease. If die

Term ~~as commenced and the Landlord's 1Nork ha, not been completed, the Lanciiord m~~ have

such ~icess to the ['remises a~ it requires ir, order to complete the Landlord"s bVork and the 1~enant

shall rot interfere Frith ur delay the Lnnulord or i?s co~t[ractors From comuletin~ Fete Landlord's

LNorl:.

S. TenanPs \Nock. Subject to file provisions of Section 17 hereof, the Tenant shall be percnttted to oca~py

the Premises for the ~ur~~oses of constructing its leasehold im~;ovemeiits in and to the Premises (the

"Terc~t's Wank"), ~vhid~ shall include all ~.~ork to be performed to construct the Premises and

comr~zence business operations thereon, save and _except for t11e Landlord's E~`ork from the

Commencement Date.

9 Rend'~stD.u~heTenaiitsL~ilL}~aac_to_the.~zdl~aLri, ;n addition~Gasesient wd~l~rlditiQuaLPteut_~._— ~- -._--.

(colleeti~~ely referred to as "Rene"), a service and administration charge in the amount a: dour Hundred

Fifty (';-150.00) Dollars plus .Applicnlile Taxes for each and every d~eque which the Tcma~it's bank or

financial institution refuses to honour together with the Landlord's achial amount from time to time

charged to ii by its financial i;~stifution.

10. Automatic Debiting. The Tenant shalt, if and when required Uy the Landlord, authorize and direct

the Landlord to automatically deUit any Uank account designated by the Tenant for all or a portion

of tine SZent Yar~ments to be made by t11e lenan[ to the ,Landlord hereunder, as the lesaant may notify

the Landlord in ~~riting. The Tenant shall ensure that any Uank account so designated contains

suEfident funds to snake any Petit pa)'ments to be made by the Tenant to the Land~ard under this

Lease, failing which, the 7~enant shall be deemed in default hereunder and the Lacce~lord shall be

entitled to puisue any and all of its remedies herein and/or at la~v as it niay deem a~eeessary at its

ll. Deposit. Concurrently upon the execution of this Lease by all of the parties hereto, the Tenant

shall sz~bmit to the Landlord, a negotiable dleque payable to the Landlord in the s~~ Thirty-

Four Thousand Five Hundred &Eighty-Three ($34,583.34) Dollars and Thirty-Four Cents as a

deposat (the "Deposit"), ti~hidi shall he held and credited, and exhausted, ahainst Rent, or any

other amount payaUle Uy the Tenant under this Lease and for the full and faithful ~??erformance

by the-Tenank of all its co~enaaits and-~Uligatrans hereunder. The I3eposit shall b2 held -without - -

interest and credited to~n~ards the last t~n~o (2) months' payment of Rent exclusive ~f Applicable

Taxes. In the event the Tenant is in default under the terms hereof, the Landlord sfna@fl Ue entitled

to retain the Deposit paid hereunder nn accowit of the Landlord's liquidated damages and not as

~ ~amdt~~rn~•irl~r~ that a~,h rvt~ntit~n ah~ll ha> ~v"thnnt ~rv~nAi~P t~ env nthPr ri~c ~vhi~h the

Lanc~l~ord may Ue entitled to hereunder, in equih~ or at lava•_ if the Landlord uses aIf or part of t]Ze

Deposit as provided above, the Tenant ~n~ill, upon notification by tt~e Landlord, pay to the

Landi~rd d1e amount re~~uired to reimUurse it for the amounts so applied. The Landlord avill not

Ue reyaired to pay interest ro the Tenant on any of the amounts paid to the Landlord or retained

Uy it c3~der this Section. "I-he Landlord may deliver the Deposit to any purdiaser of the

Land~urd"s interest in the 6uildin~ or amp part thereof, whereupml die Landlord «il]

imme~iiateiy Ue discharhed from any further liability with respect to the Deposit_

12. Mainrenance and Rcpz~ir. "The maintenance and repair of the Premises shall ~e governed as

follows:

(a) the tenant shall be responsible, at its expense, for the day-to-day maintenante and repair

of the Premises, including, ~.~ithout limitation, all decorating and redecoaating of the

Premises, includinry the floor iovcrings and painting anej maintenance of ~i[ interior galls,

and shall make am: and all oHier repairs due to the neglinenie or misuse ts~ Premises b~~

the ~1 errant: and

(b) s:~ve and ct~crp[ „~ith resE~ect to the Capital Costs, the Landlorc9 shall be resFonsible for all

r~maini~~y maintenance .lid rcp~ it oblinations of Hzc PremSses.

l;. ~Jsc esf Prc.;:iscs: lh~ Ie;~ant sha;l i~icu}:v tl~~.~ ;'rcn;i5es throt;~hou: the Teri an;f su!~jeit ;o

compEiance ~ciih alI .~F~pGc:~ble Feder<~;, p:ei~inii.ii and/or municiEal la~.~s, bv-lags, re~~ulations,

statu[~~s, ;ula~s and iiirccti~~~•; zir ordrrs issued by o~encics having jurisdictiuii in c~c~ncition ~.ith,

or pertaining to or aftectin~ the Premises (a~llectivele, the ".Applicable La~~s"), the 7'remiscs shall

be used sulrl~~ a~ o(liir ~pacr ~ nd .:,,~ othor uses aniillary thereto. ~i he Truant sda~ II no[ use or
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shall Iaave the right to usc, in Common ~.•ith ❑I1 others entiNed thereto, those j~~uts within the

(3uildino ~j~si7n, trd by ~I~~> Lai:dlord i~» common ase by the Lanrilord and the ienai~ts of the

Guildiai~, including, without Iimit~Cion, the lobbies, hall~.~al's, common rooms, ei~tranccs, and

d ri~~e~~~a~-s of the 'r)afldin~, (sa~:e Ind except for nm~ storage areas of the Landlord ifs the t3uildin~),

together i~vith ,he common lards anp~n~tenant thereto (ihc '"Common Areas"), prodded that neither

the Tenant nor file Re;ated Parties shall obstruct anv such Conunon Areas.

14. Operation of Business. "rhe Tenant shall also observe and comply v.~iHi all applicable Laws

pertaining to or affectSn~ tlae Premises, [he "]~en~nt's use oY the Premises or the eondtict of any

Uusiness in the Premises, or the making of an~~ repairs, alterations, additions, changes,

substieutions or improvements of or to the Premises, and the regulations of any inswance

under~vTiters in iest~ect of t1~e i isurancc riaintaiiiecT by fRe"Landlord vY"respect of tNe"Buitdinb♦
and carry out all reasonable modificatio*u to the Premises and the Tenant's condaact of Uusiness
in or use of the Premises 1~vhich ma~~ be renuired by anv such authorities. The Tenant sha11 be
solely responsible for obtaining from all authorities having jurisdiction all necessary permits,
licenses ai d approvals as ma~~ be necessary to permit the Tenant to occupy the Premises and
conduct its business thereon, as required Uy all ApplicaUle Laws respecting the use, condition and
occupation of the Premises, and all futures, equipment and contents thereof.

15. License to Park. The Tenant acknowledges and agrees that the parking area forming part of the
Common Area; (the "Parking Area") i; intended to be utilized in common by the Tenant and all of
the atl~er tenaz-~ts ~r~d oth~, occupa:<<s c. the Building a..d thzi: ;espect:.e emp:ay~es, custame:s
and visitors. The Tenant covenants and agrees not utilize the Parking- Area so as to interfere ~vEh
the use thereof Uy such other persons. to addition to the non-exclusive right to utilize the Parking
Area as contemplated iii-this Section, the Tenant shall have the further-light fo tiit~lize a maxinw~n
of twenty (20) parking spaces l~~ithin the Parking Area on an e~di~sive basis (the "Exclusive Parking

aees~a'~: _'~ ,. ,-~..a~ic~—u-~,~~' .. ,.,,• .•a ,,.~.se~~he Tenant h~r~~,3,
covenants and agrees that the Exclusive Parking Spaces shall only be used for ehe parking of
automoUiles, vans, motorcycles, and light trucks. The Landlord may elect, at any tome during the
Term and in its sole and unfettered discretion, to require the Tenant to enter into a separate parking
license agreement in connection ~~ith the Exchisive Parking Spaces, in the form and substance
satisfactory to the Landlord.

26. Haazardous Substances..The Tenant co4enants and,agzees to..uYilize the Premises and ,operate i,ts
business in a manner so that no part of the Premises or surrounding lands are used to generate,
mznufacture, refine, treat, transport, store, handle, dispose of, transfer, pioduce or process any
contaminant, pollutant, dangerous sLibstance, potentially dangerous svUstance, noxious substance,
toxic substance, hazardous ~+paste, flammable, explosive or radioactive material, urea formaldehyde
foam insulation, asUestos, PC6's or any other substances or materials that are declared or defined
to Ue hazardous, toxic, contaminants or pollutants in or pursuant to any Applicab3e Law (each, a
"Hazardous Substance"), exiept in strict compliance with all Applicable Laws, inc7L3ding, without
limitation, environmental, land use and occupational and health and safety Iacvs, regulations,
requirements, permits, statutes, Uy-laws and regulations. The Tenant hereUy covenants and 2grees
to ii~c3emnifv and sa~~e harmless the Landlord and those for whom the Landlord is in law
responsible from any and all losses, costs, claims, damages, liabilities, expenses or injuries
(colleciivel}', the "Claims") caused or contributed to by any Hazardous Substances directly
a ttri€~viable to the "Tenant"s use and/or occupancy of the Premises which are at any tine located,
stored or incorporated in an}' pert of the Premises.

17. Instai3ations by chc Tenant. Saes end except as otherwise pro~~ided herein, the Tenant shall not
make an~~ alterations, additions <>r improvements or ii~st~ll or cause to be installed any trade fixtures,
e~tecior signs, floor covering, interior or e~trrior lighting, plw7~bing fixh~res, shades or awnings
~.itii~ut first ubtainin~ the Landlord's ~-~~ritten approval and ronsent, ~ti~hich ct~nsent may Ue
arbi[rarily ~vithhefd. (hr Tenant sha11 present to the Landlord plans and speciEieatioiis in form,
content and such detail ~s the Landlord may- :casotiably require for suds work at the time appro~~al
is sought. ~1 he Tenant coy enants the t anv ~. ork that ma~~ be done in respect of the Premises b~~ or on
behalf of the "lens nt shall be donr in iudi a manner as not to ionf(ict or interfere ~~:tii ~~ ork, iP an~~,
being c3onc or about to be donr br tic Landlord in or aUou! the liuildin~, shall Ue afti~ed, ereitrd or
instnl9ed in a got~d and ~~orkmanlike and c~peditious manner using firtit-datis n~aterinls Lv a
contraitor apE~ro~ cd in i~~ritinn l ~° tLe Landl~~rd, and e~irE~t as otherwise pro~:idcd in Ehi~ Lcnse, tl~e
tenant shall obtain ill rrc]ui~ite ~~rrmit~, lii~~nce> and inspttitions in re~petit of nn~~ such ~~•ork done
br or un the Ten :nt"s uchalf. Nul~.ri[n;t.indin~ ancthin~~ herein rontaiiied, the Ie~»at Shall not make
a mp alterations, addit~~~ns or i inE,rn~~emcnts that a;c of a st,ucturt~l nitur~~ or that ~.-uuld lessen the
r~iluc t>t Chc Premises ~~r ;he 13uildin~~ or
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~~~ould interfere with the wage oY the: Commo~~ ~~reas. :All alterations, decorations, additions a»d

improvements ~n~de by the Tennr.t or made by the Landlord on the Tenant's bel~aSi by a~reernent

❑nder this Lease sl~~ll remain tine property of the "tenant throc~~hout the Tenn and repay be removed

by tl~e ~le~~ant dwin~ the lean as it ma~~ determine in its sole ai d m~fetEered cliscreYion. Upon

exp~ra#ion of this Lease, the Tenant shall not be required to remove any such alterations, decoratio~ls,

additsons and improvements or restore the Premises to its existing condition as of the

Comlrer~cement I9ate. Noh; itl55taiid~ng E} e foreboihb, in the event the 1'enan rea3<3ves any such

alterations, decorations, additions and improvements upon expiration of the Term, She Tenant shalt

Ue responsible fur ;epai-inj anv damage caused Uy such removal, as the Landlord shall determine

in its sole and unfettered disa~etion_

I8. Main€enance and Rep.iir by the Tenant. Except as other rise provided herein, E'he 'tenant at -its

o~~~n expense shall repair, maintain and keep the Premises and every part thereof in a dean and 

----~~iiita~_y_cc»>di~~1_aa~d_in_~ ccc~rd_s11 ~i~it1~~1L1~}zplic~~UleLa~~s,seas~~lal~ivear_aia~l~ar ~Yre~t' cad, — -

provic3ed however that the obligation of the Tenant hereunder shall not extend to any maintenance

in excess of that required by :1pplicable Laevs relating ro the activities being Lindertaken at the

Premises or due to damage Uy fire, lightninU, tempest or other perils against which fihe Landlord is

or ought to have been insured under the terms of the Lease, and/or any costs due Eo any default of

the Landlord hereunder and/o: any act caused by the gross negligence and/or willfu➢ misconduct of

the Laa~dlord.

- - - - -- - - - -i9. icrmanation of lease ana CJvernoiding. rorthwith upon the expiration of the term and or t e

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 ~1~ere iii upon de]ivery of possession of same, reasoiiabie wear and tear

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

Tenani fails to so remove its chattels, trade fixtures and (if applicable) the leasehold improvements

~vitllian the Premises as contemplated above ~vitllin seven (7) days following writteai notice by the

LandAord 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: ane~/onotherGvise dispose of sucl3-items mcithoutnotice Yo: khe Tenant:Fn such-went,-the -

L2ndEord shall Ue tinder no oUligation 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 incurred by the

Landlord in co~u~ection thereovith, together with an administration tee of fifteen (IS %) percent of

such costs (the "Admini trttion Charge"1 The T~nant'a nbl~~ti~nt to nbaervP mr ~nPrf~rm thin

covezxant shall survive the expiration or earlier termination of this Lease. At the sane tine the

Tenant shall surrender to the Lzndtord at the place then fixed for the payment of Rent, all keys

and ot9~er devices ~,~hich provide access to the Premises. if the Tenant shall continue to occupy the

Premises folloi~~ing the expiration or earlier termination of this Lease without the consent of the

Landlord and ti~ithout any further ~a~ritten agreement, the Tenant shall Ue a monthly tenant at one

handred and fiEt~~ (]50`%.) percent of the Pent and otherwise on the terms and conditions herein

set fo.th, except as ro the lenhth of tenancy.

20. Tenaiac's Covenants. llie Tenant hrreU~- covenants and agrees ~a~ith the Landlord, its successors and

assinns as fol lo"~s:

(a) the 7ennnt tihall pay before delinc~uencv all business and other taxes anti d~arges

i mposed by an~~ la~vtul authority ,gainst the 'tenant or any suU-tenant, licensee or

ociupant of the 1'remi~es evhich if not paid a.~oulci constitute either a lien+ on either the

Premises and/or the Bufidin~ o: a liabilih~ of the Landlord;

(U) the Tenant small b~ solely responsible for payment of all telephone and[or ernternet d~arges

incurred during the Term;

(c) the Tenant shall nut coiumit or perniit any waste or damage ro the 1're~nises or any manner of

:ire causing, ... ~nv~no~ !n other tcrar.ts ar.~i!er residcn!s of Nye [3c+ildiiag;

(d) thr linant ::hall, du:~n~ t!~~~ Ir:m end/o. the E~t~nded Icrm, as .~pplicahle„ at its sole

expense, perform such ilea i~in~, maintenance, repairs anc3 replacements as a }~~udent owner

of simile; E~remisc. ~~ould do, and as are required in order to keep the PrcmYties in
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first-class ~~ppearro~ce and condition, and in accordance ~vi[h all Applicable La~.~s end [he

Landlord's requirements;

(e) the Tenant shall;got,torcorplaceanythingSntheCommonAreas,induding,~t•itlioutlimitation

(i) any outdoor Com~~ion i~reas and/or (ii) the E~dusive Parking Spaces;

(f) upon not less t}ia~i torte-ei~ilt (3S) i~ours prior ~~'r tfen notice to the 3'enant (otl5er thatr in

the case of emer~enc~~ in which e~-ent no notice is requiredj, the Llndiord may enter the

Premises in order to inspect the state of repair and condition thereof, and tl~e Tenant shall

perYorm any requimd maintenance, repairs or replacements according to the Landlord's

notice in writing fortln.~ith u~~on receipt of same.'The Tenant agrees to proeic3e the Landlord

with }:e~-s to tl~e Premises, as veil as all access, security and alarm codes, to the extent

applicaUle;

(g) the Tenant shah gi~~e immediate notice in writing to the Landlord of any acddent, defect or

damage in any part of the Premises or the Building ~~~hich comes to the attention of the

Tenant, not+vithstancling the tact that the Landlord may have no obligation iii respect of

same;

(h) if the Tenant is in default udder this Section, the Landlord may enter the Premises and

perfornz any nemssary deaninb, maintenance, repairs and replacements and, in this regard,

the Tenani ilereUy appoints the Landlord as its agent and agrees that tiie i.andiord may
__ _ _.

charge its costs for all such cleaning, maintenance, repairs and replacements to the Tenant

together with the Administration Charge;
__ __

(i) if the P~vildiiig or any part thereof, or any equipment, madlinery, systems or facilities

throagh any act or omission of the Tenant or its Related Parties, the Landlord's actual cost

of the resulting repairs or rep]acement together with the Administration Charge shall Ue

paid by the Tenant;

the Tenant shall ensure that no lien under the Co~Ts£ruction Act, R.S.O. 1990, c. C30, as

amended from time to time, or other lien or charge is registered or filed against the (i)

Building or arty part of it and/or (si} -Tenant's -itlterest in- Fhe Premises or-:-:any of the:-

leasehold improvements in the Premises, by any person claiming Uy, through, under or

against the Tenant or its contractors or suUcontractors. If such a lien or charge or notice

Hereof is registered or filed and the Tenant fails Yo discharge it within the then current

Term after written notice from [he La»dlord, the Landlord may discharge SY by paving the

amount chimed to Ue dae into murY or directly to the claimant and the Tenant will pay

to the Landlord on demand all costs (inducting legal fees) incurred by the Landlord in

connection therewith, together ~,•ith the Administration Charge;

(k) the Tena~it may not assign or sub-let the whole or any part of the Premises K~ithout the prior

written consent of die Landlord, which consent may be arbitrarily ~vitilheld_ In the event

said consent is given b~- the Landlord, the Tenant shall not Ue relieved from performing any

of the teens, covenants and conditions of this Lease as they pertain to the portion of the

Premises so .issi~ned and!ar subleased;

(1) the Tenant shall not advertise ur allu~,~ [lie Premises to be advertised as being a~~ailable for lease

ti~ithout the aE~proval Uy die Landlord of the form and content of such advertisement 4vhich shall

nOt mention an~~ tin<nCial [rrm5;

(m) if all or a suUstantial portion of the property of the Tenant on the Premises is seized or taken

in c~ccution or attaclunent by a creditor of the ~~enant or if the "TenanE makes an assignment

for the L~er.efit of cmditors ~n it a recei~~er-manager is appointed ro iontroi the conduct of

the business an or from the I'remiscs or if the Tenant becomes bankrupt or insalvent or takes

the Lenefit of nn~ act noi.~ or hereafter in fvrie fur bankrupt or insolvent debtors or if an

order is made for th~~ ~,inding-up of the l~nant the next e~uuing threi~ (3) months' Rent

immediatel~~ ~~-ill become d~~e and ~,a~able as accelerated Rent end the L~zrdlord ~nav re-

entrrand take F~otscs.io~i ~?f the ('remises as if the "Tenm~t ~+ere holdinb over ~ nd this Lease

sha11 forth~~~ith he tern~ina[ed uE~o~i ., ritten ~~otice b)~ the Landlord to this effect..nccekrated

Rent i~~ill lie reco~ er:ibic b~~ tl~~ ~~~;~~ilorci in the lime manner a5 the Rent liereb~~ resen~ed;
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(n) the ~l enai~t shall indcmnit~~ and sa~•e the Landlord harmless from and o~ainsi_ (i) all Claims

in io:~nection ~~~ith nm~ Claims arising from or out of any ocau~rence in, upon or at the

Premises or an~~ part of the liuitdind, to the extent occasioned wholly or in ~~art of b~~ an~~

act or oinisson or the ~I-enar~t or iEs Related Parties, and tkie costs (including legal iosts)

incurred b~~ the Landlo.c~ in connection ~.~ith any action pertoinii~~ therein; and (ii) anp

damage suffered by khe Landlord by reason of the breach by Hie Te~~ant of any of its

obligations he:cunde. and the u~sts (iuiludiil~ ]coal ~~sts)_ina~rxed_by the_Landlord_in

connection with and- action pertaininh therero_ In case the Landlord shall, without fault on

its part, be made a party to any litioatioi~ commenced by or against the Tea~ant, t' hen the

Tenant shall protect anti hold the Landlord harmless and shall pay all costs, expenses and

solicitors' tees on a substantial indemnity basis incurred or paid by Ehe Landlord 3n
_ _. __ _ __ _ __ _ connection tl~ith such 3itigatcon; ___ __

(o) not~vithstandin~ and present or f~rture AppliiaUle Laws, none of the gooc35 or chattels of

the Tenant at any time during the continuance of the Term shall be exem}~t from levy by

distress for arrears of I:ent, and t11at Upon any claim being made for such exemption by

tl~e Tenint or on distress Ueing made Uy the Landlord, this covenant and aDreement may

Ue pleaded as a~1 estoppel against the Tenant in airy action Drought to test the right to the

levying of distress upon an~~ such goods as are named exempted Uy suds present or future

Act but for this covenant and agreement The Tenant fLuther agrees that distress of all or

any goods or chattels of the Tenant may Ue effected Uy written notice posted in or on the

Premises, whether or not the Landlord locks or otherwise secures such goods or chattels

-~~"~ ----- ~" -""- --- -~ " irom cne Tenant 6n cile Premises ~r~eisew~riere. ic`~'cne'~aridtar~a-Z-fiecYs~~cir~-i7ess'oy wri~Yen --

notice or any other means, the Tenant agrees not to remove or permit to be removed any

-- -- -- - - distrained-goods or diattels-and-not to iiTterfere ~vi41~-the exercise o#-an~~ ngl~t-of dis#mss; — - -

(}~) the Tenant ~]}all nit do ~r ~+emiit anv~o~here on the Building an~thinb which is ~roliibited 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 Reb lotions

{as hereinafter defined). Nothing herein shall be constnzed to impose upon tl~e Landlord any

obligation to enforce such Rules and Reb lotions; and

__ _ (r)_ in the event fhe ~L~ildina is gold, transferred, anc3/or or refinanced, the Tenant agrees to sign the

Landlord`s form of estoppel certificate as may be required ~n~ithin ten (lei) business days

follo~vino the Laa~dlord"s request to the Tenant in connection therewith.

21. Lanc~x>rd's Covenants. The Landlord Hereby covenants and agrees with tl~e Tenant as follows.

(a) the Tenant shall have quiet enjoyment of the Premises;

(b) klzeTenant steal[ have access to the Premises tti~etiiy-four (2=~) hours per day during ine Term

and{or the L-xtendeci "Ten2i, as applicable„ subject, however, to unforeseen emergencies

which require such access to be restricted or denied;

(c) the Landlord shall pay UeYor~ delinyuencv all taxes, including without limitation realty taxes,

assessments and rates relating; to the 13uildin~;

(d) the Landlord shall operate mid mange the Building acid shall illnintain and repair the Building

and its systems as would a prudent owner of a similar building; and

(e) die Landlord shall provide the Premises with heat as required for the comfortaUle use and

occupanc~~ o: the Premises during normal U~~siness hours as the Landlord may determine from

time to time, ~xcludinn statuton~ holi~iays_

22. Ten~auaa's Insurt~nce The Tenant sha11, tk~rouhhout [he'ferm of this Luse, ~t its sole ce~st and etpense,

take ~~E~t and keep in full torir and rffrit, the [olli~~~'in} insurance:

(a) all-risks insurance (including ;long and ear[hcjuake) upon gill Froperh~ o..~~ned b~~ the

Tenant or for ~, hiih the l errant ur for ~. hide th~~ "1 errant is te7all~~ liahle, or ~,~hich is

installed by or on behalf of the "tenant, and which is toeated on thy Lan~js including, but

not limited [u, titiinh5, in t~R~ (ions, alterations, additipns, trade tisture5 a+~d anytl~in~ in

the nature of le.~.~cholii impro~~c~ine~it as well as the Truant's Stock-in-trai3 r, furniture,
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equipment and other personal }~: operty, for not less than one hundred (100 %) percent of the full

r~plaiement cost [he;eoE and st, ndnrc9 extended coverage;

{U) co,nprchensire general liability ii~suraiue including persoE~a1 i~~jur~~ liabilitg, tenant legal

liabiiit>>, contractual liabilih~, iron-owned automobile liabili[V, empiope~s liability and

or.'ners and conhacto:s emplo~~rrs IiaUility end owners and co~itradors protective insurance

_ _ _ _
coverage ~viHi respect Fo tfie Premises and the lenzint's use of tlic Common Areas aiid

facilities, coverage to include the activities and operations conducted Uy the Tenant and any

other persons on the Premises, and by tl~e Tenant and any other person performing work

on behalf of the Tenant and those for whom the Tenant is in la~v respoiisibte on any other

part of the B~Siding. Such policy or policies shall (i) be written on a comprehensive basis

with inclusive limits of not less than Ftve Million 05,000,000) Dollars for $odily injury to

any one or snore persons, or property damage, or suds hSglie: limits as the Landlord may 

—reasonahLv....rF:yuir~Euun_tin~to~uneTa iui ~ii~ cauta-i n_as~u~sabi-lit ~ f._inYesestslaii se-aau3~ —

cross-liability chase; and

(c) any other form of insurance as the Landlord may reasonaUly require from time to time,

including without limitation plate glass insurance, upon not less than three {3) business days

written notice to theTenznt, in Eorm, in amounts and for insurance risks aaainsF which a prudent

tenant ~~ould insure.

~3. Insurance t oiicies. Ail policies required to tie wntten on uehali of the Tenantpursuant to Section

22 heneof shall contain a waiver of any subrogation rights which the Landlord's insurers may have

agair~st the Tenant and against those for whom the Tenant is in law responsible, whether any such

dama~,~e is caused Uy the act, omission or negligence of the Tenant or of those for whom the Tenant

is in la~v responsible Upon prior ivntten m~juest, the Tenant shaIl furnish to the Landlord

l C tl l ~ OF 1 U225L1C

All saa~cl~ policies wil3 contain an undertaking Uy the insurers to notify the Landlord in writing Uy

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

refers~d to in Section 22 hereof, or should any such insLzrance not be approved by either the

LandAzrrd and should the Tenant not rectify the situation immediately after written notice by the

Land9rord to the Tenant, the Landlord has the right without assuming any obligation in connection

there~:dth to-effect such-ii~suranec at :Tflesole:cost of the Tenant and all outlays by the-Landlord

togefk~~ r ti~ith the Administration Charge shall Ue immediately paid Uy the Tenant to the Landlord

witl~cgaai prejudice to any other ribhts and remedies of the Landlord under this Lease.

24. Nn t~$.~~itement of Rent F~c~~~t :~a r~N~~r~cis~~ircividc~d here>ii1, the~rP ai~~ll h~ nn ahatnmPnt frrnn ~r

reduc~at~n of the Pent clue hereunder, nor shalt the Ten2nt be entitled to any Claim against the Landlord

during, the Temp and/or the Extended Term, as applicaUle, caused Uy or on 2ccount of fire, water,

sprinG:9~er systems, partial or temporary failure or stoppage of electrical power, heat, light, steam or

plan~lfn~no service in or to the Premises or the i3uildina.

25. Lims2arion of Landlord's Liability. 71~e "tenant agrees that Landlord shalt not be IfaUle or

respas~ssible in an;~ ~-vay for any Clain relating to the Premises or any }property owned Uy or Ueing

the res}~onsibility of d~e'Ienant or its Related Parties, no matter how the same shall tie caused except

where caused by the gross negligence of the Landlord. Without limiting the generality of the

foregoing, in no e~~ent shall the Landlord be liaUle for amp damage to such property caased U}' steam,

water, ;gin or sno~~~~ ~~~hich ma~~ leak into, issue or Elo~,~ from any port of the Builc~ec~a or from the

~~~ater, steam or drainage pi}~rs or plumUin~ ivori:s oY the 6uiidin~; or from any ot3zer place, or for

any c~~amag~ caused b~~ or attributable to the condition or arrangement of ate}' etertrical or other

ivirir~~ or for any damage caused b~ an~'thing done or omitted to be done Uy ani tenant of the

I3uildeulo-

?6. Siena_ £kept as other pro~'ided herein <r~d subject to the provisions of Seition 17 hereof, the Tenant

shall nt~t gust, paint, c~hibit or affix ~ n~' sins, notices or ad~•ertisements ~,~hntsoe~~er on a~1y part of

the oc,~35id~ or inside of the 13uildin~ i~~h.~ts~~erer ~cithout the consent in ~eriti~~n of the Landlord,

~.~hiif~. io~~sent may not be unrcasvn~bl~ ~.'ithhcld or delayed. l~nv signage and/or ic3eniiEication so

in~taS4,-d shall he in strut eom ISancr ~, ±th all Applicable L<al.-s and shall be subject to [lie Lrnd:ord's

F~riu: n~-ritten . } pro~•al ay to th~~ si<r, drsi~ n: Iucation and specifications o(an~- scic}t signs.

27. Exht@,~rin~ Premises_ UE~on i~ot ictis than forte-ci~ht (1S) hours t.~ritten notice Po the Tenant, the
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t_an~ifc~rd mt~v eshibii tl~e Prernises to prospective purihasers, prospective mortgaz c:~s aiid, diirin

the last onr (lj months of the ~Ccrm to prospective tenants. The L.ndlord n~av place upon the

1're~~ii-»~s the usual notices "To Let` o: "For Snle" ~~•hich notice< the Tenant shall E cnnit to remain

„-here ~~I, ccd without molesiation_

2S. Tr.ins4cr Uy Landlord. li the Landlord transfers or disposes of all or any part of the 13uildin~ or the

l.a~i~ilui3"5 i~itcicst iii~dei tl~t5 Lease; then to the e~teiit that the transferee or ijisj~osce a'rees ~Jitl~ tl~c

Lnnd[c~rd to assume its obligations under this Lease, die Landlord ~~i!1 be released from them and shall

ther~~y~on no lone; be liable.

39_ Default and Re-entry. if the Tenant shall fail to make anJ~ payment of Rent as and when same is.

duc to be paid heretmder ai d such default shall continue for a period of five (5) coaisecutive dad s

after <,~ritten notice is given by the Landlord to the Tenant or if the Tenant fails to observe or

}~_:r~nrna any~~~f~t~otl~e-r-ob]ig.~lit~ns-1~c~ce-under ift~.s.-nok-rte-s}~e-c-ifkiu~-tk~e~efac~l.t.~ ac3a_i~a~iF»Ears-_------- ----- --- — --

period of five (S) days to cure has been given, then and in any of such cases ttae then current

month's Pent, to~~ether evith the Rent for the three (3} months next ensuing sh~3l immediateh

becoire clue and payable, and at the option of the Landlord, the Term shall becorese forfeited and

void, and the Landlord may without notice forthtivit3~ re-enter upon the Prem~s~s or any part

thereaf in the ~~ame of the whole and repossess and enjoy the same as of its former rs2ate, anything

contana~ed in any statute or ApplicaUle L2~v to the contrary notwithstanding; pro riled, however,

drat such forfeiture shall be wholly withouP prejudice ro the right of the Land~mrd to recover

arrears of Pent or damages for any antecedent deYault Uy the Tenant of its cocena~nis, obligations_ _ _. _. _.. _ -_
or agreements under this Lease or any term or condition of this Lease and provided further that

noh,~s~9astanding any suds forfeiture the Landlord may suUsequently recover fram the Tenant
__

dama~,es for loss of Rent suffered by reason of this Lease having Ueen prematurely determined.

e- erxing o remises. o~i ~e an or e ec ore-en er, as erem prove e ,ors ou it to e

possession pursuant to legal proceedings or pursuant to any notice provided for by law, it may

either Yerminate this Lease or it may from time to time without ternlinating this Lease, make such

aiteratfions and repairs as may be necessary in order to relet the Premises, and reflet the Premises

or anv~ part thereof as agent for the Tenant for such term or terms (which max be for a term

exrendin~ Ueyond the Term of this Lease) and at such rental or rentals and upon such other terms

and co~~ditions as Fhe Landlord in its -sole discretion may deem advisable; upon each reletting all

- ;-entals mceivec3 by the-Landlord-from-sereh re}etHng shall be appt~ed;#first, to-Yhepayment of at~y

indebtedness other than Rent dve hereunder from the Tenant to the Landlord; second, to the

repa~~snent of any costs ane3 expenses of such relettin~, including brokerage fees and solicitors' fees

and o8 costs of such alterations and repairs; third, to the payment of Rent dire and unpaid

l~~ra~} flar, ~nrl the r~~ ice, 'f itch 11 1 a h lr3 h the 1 rlin fl fl 1' ;i_;__~__ T_~ t f ~y}~y~

Rent as the same may Uecome due and payable hereunder. If such Pent received Erom such reletting

durioib anv month be less than that to be paid during that month Uy the "tenant hereu»der, tl~e

"3'enant shall pay any suc11 deficiency to the Landlord. Such deficiency shall be calaxEated and paid

monthly. No suds re-entry or taking possession of the Premises by the Landlord shall Ue construed

as an e3eition on its part to terminate this Lease unless a written notice of such intention Ue given

to the ~-errant or iu~less the termination thereof be decreed Uy a court of competent jurisdiction.

Not~vetlistandina any such reletting without termination, the Landlord may at any time thereafter

elect t~~ terminate this Lease for such },revious Uread~. Should the Landlord at anv time terminate

this Lase for anv breach, in addition to any other remedies it may have, it may reco~~er from the

I ena7~t all dnmaaes it may incur by reason of such breach, indudinn the cost a€ recovering the

Premises, and iniludina the worth at the time of such termination of the excess, iF any, of [he

nmouiat of Rent and charges equivalent to Rent reserved in this Lease for the remainder of tl~e Tern1

hereof o~ rr the then reasonable metal value of the Premises for the remainder of the Term hereof,

all o[ xvhich amounts shall be inunediatel}' due and payaUle from the 7 errant to the Landlord. [n

detern~inin~ the Rent ~~~hid~ would Uc payable Uy the Tenant hereunder, subseque~~Y to default, the

annual I:ent for each ~~car of the ime~pired Terns Shall be the sure of the a~u~uai Rent other"-ise

pava~iS.~ L v the ~Tenan! during ead~ year of soli period.

37. I_e7a€ Expenses_ In rase suit shall br brought for recovery of possession of [he F'rcmises, for the

rc~io~'cry of Rent or an~~ other amount due under the provisions of this Lease, or ~iause of the

L : eacE3 of ar;~ o:hr; covenant herein contained on the pa;; of-tl;e ~?~cnti.tt to be kept o: Ls2rtormed and

a brc.acl~ shall be estaLiliShed, die Ien~nC shell pa~~ to the Landlord oll ezpei~ses inti~rrcd therefor,

i nclur3i;~~ all sc+liciturs" fees un a substcu~[i~l indemnity basis_
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32. R7~1}c of Landlord zo Remedy.lf the Tenant shall fail to perform any of its covenants or of Iigations

uncle: or in resrcit u. this Lease, the Landlord niav ;rom time io time at its discreEian, perfonn o:

cause to be performed anv of such co~~enants or obligations, or any pa:t therec~~, end for suc}~

purpose may do suite things upon car in respect of the Premises or any part thereof as the La~~dlord

may consider :ec~uisite or necessary, acting reasonably, indudin~, the making of a«e pa~~ments due

or al€cged to be duc by the Tenant to third parties, and the Tenant shall pay ern demand rtes

Landlord"Scuds on account UZei`eof, rl1 ~v~tl out pre~udue to t1~e Lai~ritoid's n~l~ts and ren~edics foi

suds ~~jefault Ly the Tenant. All expenses incurred and expenditures made by or ~n behalt of the

Landlord under this Section, together +~~ith the Administration Charge, shall be f4rth~vitl~ paid by

the Tenant to the Landlord on demand_

- -
33. Rcinedies zo Subsist. No ~: giver of any of the Tenant's obligations under this Lease gar of any of Hie

Land€ard's rights in respect of any default by the Tenant hereunder shall be deemed to haee

-- nstiure~~~a_rexult.~Eauy_cos~doni~,-o~_ezLaokiu~r_delayl~} rhP t ,,,dloicLuues.}~~Qf.a~u~ef~Lilt-- -------- --

by the Tenni~t or by any other act or omission of the Landlord including, withoci~ limitation, the

aiceptanm of ~~i~y Rent less than the full amount thereof or the acceptance of any Rent after the

occar;ence of any default by the Tenant. All rights and remedies of the Landlord under this Lease

acid at lay-~- shall be cumulative and not alternative, and the exercise by the LandIcird of an~~ of its

riohfs ~~ursuant to this Lease or at law shall at all tines Ue without prejudice to any other rights of

the Landlord, ~+he[her or not they are expressly reserved. The Tenants obligations vflder this Lease

sha11 si~rvi~~e the expiry or earlier termination of this Lease and shall remain in fulE €oree and effect

_ __ __ _ unhi fu31y complied with-_ __ __ _ _.

34. Prior Incerescs. This Lease is suUject and subordinate to all mortgages or deeds cif trust and all
__renewals, modifications, replacements and extensions thereof which may not or at any time

hereatizer affect the Premises. The Tenant shall at airy time on nonce from t3~e Landlord attorn to and

terms and conditions as this Lease and shall execute forthwith upon request by PEae Landlord any

instrunaeait of postponement or attornment or other instruments from time to time requested to give

full effect to this requirement.

35. ?~rocice. All notices or other documents required or which tnay Ue given under this Lease shall Ue in

--. . __ . _---_ _ ._.---- --....-----1~~ritin~ c~cal~~-signee]-l~v.-Eire-party_giving-sueh-notiee ancl-persenally-delivered orEransmittecl-Uy-rnarl..or _._______. ..

electronctransmission:addressed as fo}lows: -

Land9ord: 20 Caldari Development Inc.

2-20 Cald2ri Road,

Attention: Ravi Aurora

ra.v..@aurora group _com

Cop~r to: Jay Khanna

iay.khanna(%'st-cjamase.com

Copy 20: Fodler KuUinoEf LLP

AttentSon: Charles W. Skipper

~~~~}~crci~fo~ lers.com

l chant: the Premises ]-20 Caldari Road

\ttention: Countertok~ Solutions LZC.
E~n~il:

lam- notSie or document so gi~~en shall be deemed to ha~~e been received on the date of delivery, if

d~fircred, on the third (?"') business day Yoll~~ving the date of mailing, if senC by mail, and on the

same v,i5ines5 d~ y if transmitted electronicall~~ and sent prior to 5=0f1 I'.A4. (Easterfl ~;a;~liaht ~l ime)-

ln the t~~ei~t pE sloi,~do~rn or interru}?tion of the postal s~~stem by labour strife, Such notice shill be

<rnt b~.~ cicctrunic tran mi~sSon. Anv parh~ mnv [rom time to time by notice gi~~en .is }~ro~~ided abc~~~e

chan~r Its .~ddress far the service of no[ice~.

3G. Apprrral in \\4itin,>. 1fi'hcre~•er the I_, ndlurd'. ~on~ent is rcc~uirrd to be ~i~~i-ai hci~undcr ~~r

~~ LerE~~er the Landlord must appro~~e aria apt or ~~ertnrmance b~• [lie ~l errant, sc~ih consent or
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aprrc~~ aI, as the case ma} bc, shall be ~ivcn in writing by the Landlord before same shall be deemed

to be e+fective, and an~~ such consent or ~~ppro~~~l from die La~idlord meat be si~net7 by both Dick

Aur«ia and Jay Khanna, to be effective. Fur orcater ctari!v, a Notice of Default in the payment of

rent under paragraph 29 may be biven by either Nick Aurora or Jay Khanna, or+ behalf of the

Landlord_

37. T_imicuion on amendments. Ac~ change, :iltera[ion, an~endmen[, escen~ion or opci<>n to rene~~,~ ibis lease,

or am o~ the ~~bli~~ati~>nc hereuneler, ~~~ill he etfecti~~e ~~r enforceable unless it Ss e>:ecureec be both \zkul

1u:ora and )ac J~I~an~n, on bel?:ilt ~~f the Landi~>rd.

38. Inrerprecation. All of the provisions of this Lease are to Ue construed as ~~venants and

agreer3~ents_ ff any }provision of this Lease is illegal or unenforceable it shall be conssdered separate

and se~~erable from the remaining provisions of this Luse, which shall remain iz~n force and Ue

binding as though the said provision had ne~~er been included. The headi»gs and marbinal sub-

heaclings of Articles, Sections and other subdivisions are for com~ei~ience of reference and are not

interzded to limik, enlarge o: otherwise affect their meanings All references herein to Articles,

Sectet~~is and other suUdivisions are to those in this Lease.

Dac;:4SS5182v2
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39. Goc~xnin~ La~~~_ "phis Lease shall be governed by ~nc3 construed in accordance ~viPf~ Tl~e Applicat le

La~v~ of the Province of Ontario ai d Nye Applicable La~~vs of Canada applicable tP;crei~i.

40. L~~tira~ Agreement. This Lease tonether ~a~ith Schedtiles"A", 'B" and "C"attached h~re8xr t forth all the

coven:~nts, promises, agreements, conditions and understandinbs Uehveen the Landlord! end the 7~enant

- - ~o~-era~ino the (: emi~es arrd there ~~m no covenants, promises, anreemenis, conditions or aanderstandinas,

either oral or ~,~ritten, between them other than are 7ierein set forth.

41. Tirr~e of the Essence. Time shall in all respects be of the essence hereof.

d2. "— ~ E»ureinenc. This Lease siiaTl enure to Ehe venefit oE~and be biilaing upon the parties hereto and tl5eir

espe~Yive successors and permitted assigns.

43. I~io P;srtnership. "the Landlord does not, in any ~vay or for any purpose, become a partner of the Tenant

in the conduct of its business, or odlerwise, or joint venturer or a member of a joint E~tztirprise ~n~ith the

tenant_

44. Force 1~lajeure In the e~~ent that any of the parties hereto shall be delayed or hindered in or

prevented from the performance of any act required hereunder Uy reason of stakes, lock-outs,

labour troubles, inaUility to proaire materials, failure of power, restrictive Applicable Laws, riots,

insurrection, ~var, public fiealtn emergencies, communicaule disease outUreaRs, epidemics,

pandemics or other reason of a like nature not the fault of the party delayed in perf.~rming work or

doing acts required under the terms of this Lease, then performance of such act shah➢ be excused for
die gesiod of flee delay and the peiiod-for fhe performance of any such act shall be extended for a

periou equivalent to tine period of such delay. Provided that notwithstandinb the foregoing and/or
,_

hereca~der shall not Ue excused during any such event of force majeure aforesaid.

45. Brof erage Commissions. The Landlord and the Tenant have not entered into any a~ Bement which

~'ouid entitle any party to any valid claim for a broker's commission, findei s fee oz aoay like payment

pertaining to this Lease transaction.

___ 46. _ Intensvonai.delezed

47. Indemnifiers.tii consideration of the Landlord granting this Lease to the Tenant and the sum of

Taro ~~2.00) Botlars no~v paid by the Landlord 'ro each Indemnifier, the receipi and sufficiency

~vher~~of is ilereUy acknowledged by each Indemnifier, the Indemnifiers do herehg~ covenant ~~ith

the L~n.~dlord, jointly anc3 severally, as principal obligees and not as sureties, that each of then shall

pay os cause to Ue paid to the Landlord or other proper payee thereof all Pent and other charges

due csu~der the Lease, and sI~a11 observe and perform all covenants and agreemenEs herein and/or

thereea~ contained to be observed and performed by the Tenant. The Indersanifiers hereby

aiknoa+]edge and agree that the Landlord may at any time and from time to time extend the time

for p~a~mrnts hereunder, or waive any default under this Lease, as applicable, or refrain Erom

enforcement hereof, or release any party hereto, or amend any terns or co~idstion hereof, or

otherxe 6se deal ~~ ith this Lease, the Tenant or the Indemnifiers hereof in any mangier whatsoever

„ithout notice to or the consent of the ]i~demniEiers, and the Indcin»ifiers shall remain fully liable

under this Lease. ~~h~ Indemnifiers further acknowledge and agree that all monies received bar

eithe, of them on behalf of tt~e Tenant shall Ue received in trust for the Landlord to the extent of

any amount ul, ing by the Tenant to the Landlord and are her-ebv assigned Uy the Basdemnifiers to

the L~a~dlord. "fhe Indemnifiers hereby further acknowledge and agree that in the ca~ent of default

Ilerranir: b~' the ̀I errant, all indebtedness thereaher incurred by the Ten. nt to fhe Indemnifiers

sh~lE ~~ assigned ro the Lflndlord and postponed to any present or future indebtedness of the

Tenaert Yo the L,iniiluni until such default hati been cured.

4S. Ce~ti~E~li:incc ..ich Rubs and Resulations. The Tenant and its P.clit~d Parties sha~3 be Uound b~-

and ~~+ serve the rotes gild regulations attadled hereto in Schedule "C'" (collectivei~~, t4~e "Rti(cs

and Regulations"). IAnotice in writing shall b ~i~~en to the Tenant of all Pules and Re~ulatio»s and

.imcr:-cirncnts and supplements thrreto and samr tihall be deemed to be iniorpo*atec3 into and form

p;;t t.f Ihi~ Icn,c. the Rules and Renulations frill be adopted and ~~romul~ated b~- the Landlord

~itin rc•a~onnbl~ ~~nd in such manner as would a paidcnt landlord of a simile: building. The

Landl~;~rd reserves the right Erom time to time to amend or supplement the Pules acid Regulations

~~pplir,ablc t~, thr Pr~•miscs or the Puifdin~ a; in t!Ze Landlord's jud~mrnt, actin~~
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reasur~ahiv, are from time ti> time needed for die safety, care, cleanliness ani. more ~fEicient

opc rt+'tdon~of the (3uildirin , nd Ec~r the preservation of food order therein. ~~he Laiz..9lord 5ho11 use

f t; Lest tord~ to enforce the 12ules and P.e~ulations but the Landlord shall not be re }~onsible to tine

l~enai~~i .or the non-obser~~anie or ~~iolation of any of the Rules acid Regulations e~,r~of the ttn~~s,

covem.?arts or co~iditions of any other lease of premises in the Building a»d is under no obligation

to ~i~4~,rce any such Pules and I2eoulations or terms, covenants or conditio~l5. Srach Rules and

f.cgu@.~tions shall nit modify oralter the nature of this Lease__

49. ~'o Ra~isaacion. Neither the Tenant, nor an}'one on the Tenants behalf, shall be entitled [n file or

register this Lease or any notice or caution indicatiiib an interest in the Lands and the landlord shall

not be Ubliaed to deliver this Lease in registraUle form. In the event that the Lease ors any notice or
-- --- - _ caution t7~erei~E as aforesaid Uecoriles registered against EIfIe Eo the Lands, fhe LSnc€doid stiali have

the right and is hereby irrevocably appointed b~~ the "Penant as its agent to prepa~c, execute and

re~_iste~r such doa~ment~tlon as is required to discharge and ~vithdra~v an~~ sudi re~,astration. _, `_ __

50. Counaerparc. This Lease may be signed in counterparts, eadl of which shall Ue deemed to Ue an

origir~~1, Uut both such separate counteryarts shall together constitute one and the s:nane instrument.

The parties further acknowledge that this Lease may be transmitted by electronic transmission and

that i~ signed Uy each party hereto, such transmission ~roill constitute a legally bindirn~, agreement.

(remnrnder of tGis pale ir~ferzfinnally left b?ank]
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W WITNESS WHEREOF the Landlord and the lena~it ha~~e executed this Lease as of 4he date fist above

~v ri ttcn.

20 CALDARI DEVELdPftAENT lNC.

Per: [Nnrcw9 Q~vcra
et.,;

Name. 20 Caldari Development Ini

Title: Director -Nick tluror~x

20 CALDARI DEVELOPMENT INC.

-- _ _ _ __
Per:

.. . 

,~y ~e.a.n.i.~n. - _.
etas c.

Name: 20 Caldari llevelopzs~ent Inc.

~~2~e=Diiec-tor--~a3-I<~a~~n~--

We have authority to Uind the

Corporation.

COUNTERTOP SOLUT~QNS INC.

Per: ~..; (~Y...o.a

_ _ __ Nam 32at39"fi'iarora _ __

Title: President

__
I/We authority to Uind the Corporation.
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Schedule "}3"

Landlord's \work
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Schedule "C"
1L -

Rules and Re~u]ations

l he Tenant small ~~bscr~~~ tf~e following Pules an~~ Regulations (as amended, modiYied or supptimented from

time to time L-~y the La»dlord as prop ided for in the Lease attached hemto):

L "I~l~e secie~~~alks, entrances, sYain,~ays and corridors of the Quilding and/or zny other Common Area shall

riot Ua obstructec9 or used Uv the T-ennnt and/or its P.elated Parties.

2. The Moors, sk~~lights and ~+~indows that reflect or admit light into p~ssaoe~.~ays or into any place in d1e

Buildaa~gshall not be covered or obstructed by theTeiiant, and no a~vninos shall be put ovar any ~~~indo~~.

3. The ec~ilets, sinks, drains, washrooms and other water apparatus shall not Ue used fear any purpose

other than those for which they were constructed, and no sweepings, rubUish, *ags, ashes or

Hazardous Substance shall be thrown therein, and any damage resulting to them Prom misuse

shall ve Uorne by the Tenant by „hom or by whose e;nployees, agents, servants, contracrors,

invites or anyone for whom the Tenant is in la~v responsiUle the damage vas caused.

4. Tlie Tenant shall not perform any acts or carry on any activity which may damage the Premises or the

Comrn3on F~reas or be a nuisance to any other tenant, as t11e Landlord may so determine, in its sole acid

unfete~ered discretion.

5. No aiainlals or birds shall be kept in the Building or kept on the Premises, without the }prior written

conseast of the Landlord, in its sole and unfettemd discretion.

6. The T~~~ant shall not further mark, drill into, Uore or cut or in any ~~ay damage or deface the walls,

ceilings or floors of the Premises except as exists at the commencement of the Lease. I~Io wires, pipes or

conduits shall be installed in d1e Premises without prior written approval of the Landlord_ No

Uroaa➢aom or carpeting s11a11 Ue affixed to the Premises Uy means of anon-soluble adhesive or similar
products.

7. 1~Io one shall use the Premises for steeping apartments or residenrial purposes, for the storage or personal

effects or articles other than those required for business pur}~oses, or for any illegal purpose. The Tenant

shall not use any Common Areas or other outside areas of the Building for the storage oFgoods or other

matter of any kind.

S. The Tea~ant sh211 not use or permit the use of any oUjectionaUle advertising mediiun scach as, without

limit~at:an, loudspeakers, public address systems, somid amplifiers, radio, broadcasII or television

appa:~tus ~~ithin the building which is in any manner audiUle or viaUle outside of the Premises.

9. The Tes~aiit must observe strict care not to allo~~~ windo~~~s to remain open so as to admit rain or

snow, air so as to interfere 4vith the heating of the Building. The Tenant, when closing the Premises,

shalk c9ose all ~,~indo~vs and lock all doors.

10. The Tenant shall not without the express written consent of the Landlord, place any additional

locks u}~on ally doors of the Premises and shall not permit any duplicate keys to Ue made therefor;

Uut SE~all use un1~~ additional keys oUtained from the Landlord, at the ex~~ense of fhe Tenant, and

sha11 sa3rrender to the Landlord on the tennitiation of the Lease all keys of the Premises.

1 7. \o L~ie+rdes or other cehiclrs shall be brought ~n~ithin the Premises or upon the Lanc#ba~rd's propert~~,

indn~i~ng gy m• lane or courteard, unless otherwise agreed in ~-vritin~ bets+peen the tenant and the

Landttnrd.

]2. Nothia~n shall be placed on the outside of ~vindo~a~s or projections of the Premises. No aar-conditioning

equipment shall l~r placed at the ~,indo~vs of the Premises ~~~ithout the consent in ~.~ritinn of the

L~ndtcsr~l.

7 3. 'I1~e Laizdlord ri~scr~ o; the rip;ht to re.trict the use of the I3uildin~ outsidr of regular busziirss hours, ~s

i t may i3rterminr lrum timr to time.

JG~ ::JS:1 i JZv<
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1=~. Canv~ssina, soliciting . nd peddfin~ in the Guildina Ss prohibited.

15. the T~en~nt Shall first obtain in writing the consent of the Landlord to an~~ alteration or modiYic~ ;ion

to the electrical system in the Premises and 311 suds alte:otions and modifications sha17 be completed

at the Tenant's expense by an electrical coiitr~ctor acceptaU~e to the Landlord.

IC. T}ie Tea3ant shall firs# obtain in ~a~ritin~tliec~nsent of the 6at~dl~rc~ to the },lacen~e~t[ Uy l~ae Tenant ~t aia~,

oarbaae containers or receptacles ouPside the Premises or tine I3uildii~g_

17. The Teslant shall not install or erect on or about the Premises any additional teles~u>ion antennae,

communications towers, satellite dishes oz other suds apparatus without the consent ai the Landlord.

1S. The Tenant shall cause its agents, servants, cotrtractors, invitees, employees or anyor~ for whom the

"1'enarnF is in la~v responsiUle•to park onl~~ in those areas of tiie Bui]din~esi~nated by f3ie Landlord in

accordance with acid subject to the conditions set ocit in the Lease. The Tenant s€zall supply the

auton~abile lice»ce plate numbers of its employees to the Landlord upon request. The Landlord reserves

the ri~lit to remove any automobile which is infringing Ehe Pules and Regulations, at the Tenant's sole

cost aand expense.
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~EASEAGREEMENT

THIS LEASE ~~adc as of the 1" day n7 I~>»e, ?02 ~.

In pursuance of the Shn~ t Form of Lemt~s Act, 12.5.0. 1990, c. S.]1 and the provisions of the Comm~a-ci~l l~ennncie~

Act, P.. S.O. 19~)~, c LJ.

AMONG:

20 CALDARI DEVELOPMENT INC.

(the ̀ Landlord")

and -

AURORA NOTEL GfZOUP INC.

(tile "Tenant')

WITNESSES That in consideration of the rents, covenants and agreements hereinafter reserved and

contained on the part of the Tenant, to be paid, oUserved and performed, the Landlord taereby leases

and demises to the Tenant, to have and to hold during the term of this lease agreement (Phis

"Lease"), agg~roximately ten thousand (70,000) square feet in [he ag~re~ate (the ̀ Leasable Area") of

that portion of the Building known as Unit 2A,3 (the "Premises"), Located on the lands and premises

municipally l:noc~~n as 20 Caldari Road, Vaughan, Ontario (the "Lands"), as sho~on outlined in green

on Schedule "A" attached hereto.

i. Building. In this Lease, "suitding" shall mean the Uuilding situate nn the Lands.

2. Semi-Gross Lease. Except as otherwise expressly set out in this Lease, the Tenant shai3 lave no

obligation to the Landlord with respect to payment of any charges and/or expenses arisnng from or

relatirng to the Promises.

3. Terre_ T11e Landlord hereUy demises and leases unto the Tenant, and the Tenant hereby leases

front ehe Landlord the Premises for and during a term of one (1) year, commencing ~n the 1 ~~ day

of June 2024 (the "Commencement Date") and expiring on the 1~° day of June, 2d2~ (tl,e

„Term").

4. OY1:~.~ 4 
' .-1~i -rFrccl 1.

b

..71 -. ~..i ..:.7 fF ti... T....~..t .. .-. ,7 ~l. r. T.. .. ,C., .. ~:.7 rl ~_i .. .:il t, ..

b b

G,

b

a ac r,.. ~¢~ ~n~ ~„ ,, ~t v ~ ;z., i .~„ ~ ->i,. „~,cr~f~cT- ~i-'"j-F+cr,=~~-C"ra-rr '~E-c rain',-ii-PvnTr'~c r~xrrrr-c~-OffT.~i,~-'~b r~szrm-ar-Cz--v~~c'b nv

d-'

'1',..... ~,i.;ll ., ,l.J: ~F ...~'1",,,.~.. rrm-.rr~,.~1. ., .1 ...1 h~ 
T..~.-ra;rz~ :ITz-i-zri7i Ra--ir:i-~ -cr«cn z -~r

h

5. Base Rent. "Ihe "Tenant shall pay- to the Landlord ~~early and every year during tizc Term

e.~ithout any set-off, compensation, deduction or abatement ~~~hatsoe~~er rent in Canadian

Dolly*s for the Prcmisi~ti (die "Base RenY') cummencin~ un the Commencement Bate, the Swn

of T~10 }-iundred to Secen Thousand Five f 3undmd ($207, 00) llollars per annum pad aUle in

eyuai ~iionthl~~ instalhnrnts } 3id b~~ ihequc on the first (7") day of ~ad~ end rvery month in Hie

amount of Secentern "I housand ~1 Rio Ftundred tc Nin~te-0iie ($1%,297.67) Dollars and Sixt~~-

Srv~n Cents E~lus ,ina ~ix~d> and .en~iceti t,is, h.irmonized salrs tai, ~~alue-~~dde~i t.~~ or nnv

similar [a~ aF~pliinblc thereon (coltectivel~- referred to ~s "Applicable Taxes").

Doc::4GE5iS2v2
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(. Addic~nn.i! Rent.

(a) ]n addition to Sise Pent, the'I~en3~~E shall pa}' to the Landlord yearl~~ a~1d ecery rear

dtirin~ the Term as Additional Pent (as 11e.einaft~r defined), the foll<>~. ing_

~ ~~ __ UP~lity Ci~arge (a5liereinafter defi~ied); and_
. . _ _

(ii) Depreciation or amortization of Capital Costs (as i~ereinafter defined) as hiving

to be depreciated or amortized and all other capital costs incurred by the

Landlord iii connection with the Lands (wlietl~er prior to or subsequent to the

Commencement Date) and which the Landlord determines should be depreciated

or amortized in accordance with accepted practices in the comn~escial real estate

- i71C~t,151LY Thy I ,-~d14rr1 shall t3~}~r~~i:~t~~ O.L~il].Ort17_e~11S11C1LCdpit~l C~n~tc n~;~ _ _

the useful life of the items for which the Capital Costs were incurred or over suds

other period as the Laixllord, acting in accordance ~~~ith accepted practices in the

conunercial real est?te industry, may determine.

(U) 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 die amoLmt of $3,000

per month 
~. _ .. ~ •, r .,.,; c_ ..... .:..... ... .....„ ~... :~. . ,,;i,._,: as an

estimate of actual expenses The Landlord shall deliver to the Tenant 4vdthin sixty (60)

days after the end of each calendar year during the Term, a statement detailing the fees,

cost and disUurseinents comprising the Additional Rent payable by the Tenant (the

"Annual Sxacement"). 1f the amount determined to be payable Uy the Tenant pursuant

additional amounts due within thirty (3Q) days after the Tenant has received the Annual

Statement. If the Tenant has paid in excess of the amounts due, the ~nlount of any

overpayment shall Ue paid to or credited to the account of the Tenant within thirty (30)

days after the delivery of the Annual Statement.

(c) For the purposes herein:
_ ... _.

(i) "Additional Rent" shall mean the Tenant's Proportionate Share of the (A) Utility

Charge (B) depregation or amortization of Capital Costs and(C) at~y and al] monies

reyuired to Ue ?aid by the Tenant to the Landlord or to any third part~~ under or

~~ursuant to the terms of this Lease save end exce}~t for Base Rent and Auulicat

(ii). "Capital Costs" shall mean ,all costs incurred by the LanciEord in making

alterations, mplacements or additions to the t3uilding intended to reduce operating

costs, improve the operation of the Building or maintain its operaeicsn 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 Use Quilling and

(B) ca}~ital re}airs to all service and utilities lines serving fhePreFnises and/or the

8uilc~ing and to all heating, ventilating and air-conditioning equipment that existed

at the U~ginning of the Tern1;

(iii) "Proportionate Share" shall mean a traction, the numerator of e~-hich is the

Leasable Area and the denominator of ~~hich is the square footage of all rentable

premises in the Suildina (whether rented or nor), including tk~e Premises, as

determined Uv the Landlord as of tt~e Commencement Date; and

(i~') "Utility Charbe" ~h, II mean all dtar~es for and in connection ~vi[h public utilities

(iniludinn in-suite hydro, aas, ~lectriciYv, and ~v~ter) and similar ser~~icrs to the

1'remis~s.

%. Land~urd's ~i~ork. ̀ fhe Landlord shall com~ictc the work described in Schedule ,B` att, ihed hereto

(tlic ..Landlord's 1Vpork") ~n ur prior to the Conu»encemc~nt Date, at its sole io~t ar.d ~~pense: tiu1 ject

to deta~s caused by 1 <~rce i~~lajcur~ (as hcreinattrr defined] and dclays inured by thr?errant and%or

one' t)~it5 direct i>rs, ofh cer~, cm Filuycc5, Sc r~'~n ts, con [ractor5, n~r-nt5 at~d th ode fnr ~~~~i>n~ the CCnlnt

;s responsible at la~v (collcctivel~~, the' Retamd Parties"), the Landlord shzi!I
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use reasonable commercial efforts (without the need for overiime or r.~eckend ~~~ork) to complete

the l.as~c9lurd's Work as soon as rcasonabl~' possible ~ollo~rin~ the esecu!ion oY tl3is Lease_ [f the

le;m leas commenced acid tl~e Landlord's bVork has not been comple?rd, the L.~ndEord ma)' base

such acce.~~ to the Premises as it inquires in order to complete the Landi.ord's \Vorfi a{~d thc'I'en~ nt

shall nest interfere ~.~idi or delay the Landlord or its contractrn~s Erom completing the Landlord's

Work.

S. Tenant's ~X/or1:. SuUject 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 tF~e Premises (the

'Tenant's ~X~ork"), ~vliidl shall ind~ide all v.•ork to be performed to conslritct t}~e Premises and

rnmmence business operations thereon, save and except for the Landlord's 1Nork from the

onimencemerit ___._ _-------- ___---..._. __ _ _ate: _ _ —_ _.

9. Rent Past Duc. Tl~e Tenant shall ply to the Landlord, in addition to Base Rent and 10c~ditional Pent

(collectively referred to as'"Rent'), a service and administration charge in the amount uF gour Hwtdred

Fift}~ ($-X50.00) Dollars plus Applicable Taxes for each and e~~ery dieque which the Tenant's bank or

financeal institution refuses to honour together with the Landlord's actual amount from time to time

diarged to it by its financial institution.

10. Automatic Debiting. The Tenant shall, if and when required by the Landlord, authorize and direct

the Landlord to automatically debit any Uank account designated by the Tenant for all or a portion

of the :lent paymen.s to be made by tl ~e Tenan; t~ the Landlard l;er~unde:, as tl:e Tenant may notify

the Landlod in wnfing. The Tenant shall ensure tfiat any T~enk account so designated contains

sufficient funds to make any Rent payments to Ue made by the Tenant to the Landlord tmcier this

Lease"failing which, Ftie"Tenant s11a11 be deemed in default hereunder and the Landlord shad Ue

ez7title~3 to pursue any aid all of its remedies herein and/or at law as it may deem necessar}~ at its

11. 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 seam Thirty-

FourThousand Five Hundred 8: Eighty-Three ($34,583.34) Dollars and Thirty-Four Cents as a

deposit (the "Deposit'), ti•hich shall be held and credited, acid exhausted, againse Rent, or any

other amount payaUle Uy the Tenant under this Lease and for the full and faithful gaerformance

_ b~ the Tenant of all its covenaaits,and Qbligations hereunder_ Tl~e DegosiY sl~allbe 3yeid_ without _ _

interest and credited towards the last t~vo (2) months' payment of Rent exclusive o= Applicable

Taxes_ In the event the Tenant is in default under the ternls hereof, the Landlord shall be entitled

to retain the Deposit paid hereunder on account of the Landlord's liquidated da.:~ages and not as

a penalty, provided that such retention shall Ue without prejudice to any other rights Y~~hich the

Landlord may be entitled to hereunder, in equity or at law. If the Landlord uses atl or part of the

Deposit as provided aUove, the Tenant will, upon notification by the Landlord, pay to the

Landlord the amount required to reimUurse it for the amoLmts so applied. The Landlord will not

Ue 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 an~~ purchaser of the

Landlord"s interest in the Buildinn or any part thereof, tivhereupon the Landlord ~v3ll

immediatel~~ be dis<hargecl from any further IiaUility ~vitl~ respect to the Deposit.

12. i~lainttnance rind Repair. l~he maintenance and repair of the Premises shall be go~~erned ns

follo~+-s:

(a) the 1 errant shall Ue responsible, at its expense, for the da~~-to-day mainten~nie aild repair

of the> Premises, including, t,~ithout limitation, all clecoratino and r~deeorating of the

Premises, iniluding the floor io~~eriiigs and painting and maintei~a;ue of att interior walls,

and shall make any grid all other repairs due to the negligence o: misutie of Premises by

thr 1 errant; and

(b) save and except ~+~ith reseed to the Capital Costs, the Landlord shall be resFonsible for all

rem inin~ maintenance and rrpair oUli~atiof~s of the Premises.

1 Use ~iC Pmni sex. "I he Tenant shall occupy die Premises throughout the "Term and subject to

rom}~lianc~• with all applicable federal, pro~~inci.~l andio~ municip. l la~.-5, b~ -I.~~._s, regulationti,

statiiY~~s, rilr~ and direiti~es or ordrrs isturd b~~ a~~ncies hay ink jurisdiction in re>nnriHon Keith,

or prrtainirn, to ~~r affecting the Premises (collecti~•el~~, the '"APPlic~jblc La.'s"), the I'remi5e> shall

be usrd 4ul~lr a~ c>tfice spa.e and env ether uses ancillir~ thereto. "l he Tenant siz~ll nut use or
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permit or suffer Hie use of the Yre~nises or ~n~~ part thereof Eor ar.~~ other E~tirpo•< <~~l~itsocvcr.

\ote~~sil~standin~ an~~thino contained herein to the contrar;~, the "1-errant and its Pe[aEed Parties
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shall leave the right to use, in ioi~~n~~on ~~~ith aI1 otters entitled theretq those parCs within the

6uilda.~~ designated by the Landlord Eor common use by tl~e Landlord and the tenantc of the

Buildi»b, including, "~id~oot limitation, the lobbies, hall+,.a~~s, common rooms, entrances, and

dri~~ecmaes of the Building (sa~~e and except for anv storage areas of the Landlord in the Building),

toJether with the common lands appurtenant thereto (the "Co~mnon Areas"), provided that neither

the Teclant rior the 12elated Parties shall oUstruct anv such Common Areas.

14. Opes.ition of Business. The Tenant shall also oUserve and comply with all A~}~IicaUle Laws

pert~~nin~ to or affecting the Premises, the Tenant's use of the Premises or the conduct of ail}~

business in the Premises, or the making of any repairs, alterations, additions, changes,

substz2utio»s or i~lprovements of or to the Premises, and the regulations of any insurance

underwriters in respect of the insurance maintained Uy the Landlord ~n inspect of the Building,

and carry out all reasonaUle modifications to the Premises and the Tenant's cun~uct of business

-- - ;~~,.~~ ri,~> n,-~~uuscs--w~ii~l~-z~a~'-~e—reE~z~irFti-l~~asay-such-ac~tlaoratie-s-. T-tae=l~ea~aa~-sl~~l~-ire

sole}}~ 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 Uy all ApplicaUle La~~~s respecting the use, condition and

occupation of the Premises, and all fixtures, equipment and contents thereof.

15. License to Park. The Tenant acknowledges and agrees that the parkint~ area forming part of the

Common Areas (the ̀ Parking Area") is intended to be utilized in common by the Tenant and all of

the atl~er tenants and other occu~anfs of the Bwlding and_ their respective employees,_customers

and ~~sitors. The Tenant covenants and agrees not utilize the Parking Area so as to interfere with

the use thereof by suds 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 right to utilize a maxinwm

oT t~~=enty (20) parking spaces k~ithin the Parkin ;Area on an exclusive basis (t11e "Exclusive Parking

paces , ~v is e enan s a po ice an moat or a i s so e cos an expense. e enan ere y

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 grid in its sole and unfettered discretion, to require the Tenant to enter into a separate parking

license agreement in connection with the ExclusSve Parking Spaces, in the for2n and substance

satisfactory to the Landlord.

- 16. - Hazardous-Subscanees.-The Tenant covenants and agrees=to utilize-Elie Premises aisd-operate its --

Uusiness 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 ally

contaminant, pollutant, dangerous suUstance, potentially dangerous suUs[ance, noxious substance,

eo • ~=ult~ice,liaza*dcLs ~~,~ery tf ~,.,,,,:,ti,t ~ c;~,~~ nr rafl~n~rti~u:-t11a1nSialTiuea fOrn~~ldehyClL'

foam iv~sulation, asbestos, YCB's or any other s~~Ustances or materials that are declared or defined

to be hazardous, toxic, contaminants or polltrtants in or pursuant to any Applicable Law (each, a

"Hazardous Substance' ), except in strict compliance with all Applicable Law;, iiidudin~, without

limitation, environmental, land use and occupational and health and safety laws, regulations,

requirements, permits, statutes, by-laovs and regulations. The Tenant hereby co~~enants and agrees

to indLmniE~~ and sale harmless the Landlord and those for whom the Landlord is in la~v

responsiUle from aiiv and all losses, costs, claims, damages, ]iaUilities, expenses or injuries

(collectivel}', the "Claims") soused ar contriUuted to by any Hazardous Substances directly

attriUutable to the Tenant's use and/or occupancy of the Premises ~~~hidz are at and time located,

store~~ or incorporated in my part of the Premises.

17. Inst.~Yiacions by chc Tenant. S~~~e and except as other~~ise provided herein, the "Conant shall not

make~m~ alterations, additions or improvements or install or cause to be installed an>> trade Eirtures,

exteraor signs, floor covering, interior or e~teri~r lighting, }~lu~nbino fi~tures, shades or ai~o~ings

~~.ithoe~i first obtaining the Landlord's ~.~ritteii appro~'a1 apt consent, ~tihich consent may be

arbitraril~~ „~ithheld. 7he'lenant shall }resent to the Landlord pIa~15 and specifications iz~ form,

cotiEeaai end Such detail ~s the Landlord may reasonably require fo: such ~~vork at the time approval

is soLc~;lit. The "I~enant co~~enonts that any ~~•ork that may be done in respect of the Premises b~- or on

bi h33# of the 1 chant shall be done in suite a manner as not to contlict or interfere kith work, it anv,

beinn done or about to be done by the Landlord in or abo~~t the [3uilcling, shall be afFi~ed, erected or

i~ista3l~d in a food and c.~orkmanlikc~ and cspcditioL;ti ~na>>>~er usinn first-das~ ~~~aterials b~ a

iontrattor appru~~rd in writing b~- the Landlord, and except as othcn~~ise provided i~z this Lensc, the

~I~enn~~t shill obtain oll re~~uisit~ permits, licences nn~9 inspections in respect of an}~ suds ~-.~urk done

U~ yr a3n [h~ 1 enant's beh~ilf. \ot~vith~tandin,~ gi n} think herein tont,~ined, HZe Ienant Shall not make

any a3ter, bons, additions or improvements that are of n tiiruit~,ral nature o: that .,~ould I~sse~i the

slur t>f the I'remi~es ur the quilting or
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~,~oulu interfere with the usage of the Common Areas. All alterations, decoratSons, additions and

imprc~~'ements made Uy the Tenant or made by the Landlord on the Ten~~nt's bena[t Lv a~rcement

under this Lease shall : emain the property of the 1 errant throughout [Le Z erm and rnav be removed

by tl~e Tenant during the Term as it m~~~ determine in its pole an~~ un'ettered c~escretion. Upon

espirakion of this Lease, the Tenant shal(not be required to remove anv such altcratioFys, decorations,

additions and improvements or restore the Premises to its esistii~~ condflaos~ as of the

Contcnerieei~~ent {date, I~~ohvithstancling_the foregoinb, in the event [he Tenant rettec>e•es azz~~ suc11

alterations, decorations, additions and improvements upon expiration of Hie Tem1, t➢~e Tenant shall

be res}~onsible for repairing any damz~e caused Uy such removal, as the Landlord c7»]I determine

in its Sole and unYettered discretion.

___ _ _ ., ____ ._-TS_ ___ 
Maintenance and Repa?i Uy, fti"e"Tenant'. Except "as oth~n<•i"se pr~i ide~i l~er~in, fS~ec"Tenane 5i its 

_ _._ _ _ __.

o~vn expense shall repair, maintain and keep the Premises and every part thereof in a clean and

i sanitary condition and in accordance with all Applicable La~.~s, reasonable "ear arv~ tear excepted,

provided ho~Never that the obligation of the "Conant hereunder shall not extend to a~reg~ maintenance

in excess of that required Uy Applicable Laws relating to the acti~~ities being une~~rtaken at the

Premises or dUe to c3a~nage by fire, libhtning, tempest or other perils against which one Landlord is

or ought to ha~~e Ueen insumd under the terms of the Lease, and/or any costs due 4€j at~~~ default of

the Landlord hereunder and(or an~~ act caused by the gross negligence and/or willfal misconduct of

the Landlord.

19. Termination of Lzase and Overhold,zs. Forthwith uyon t -~ expi,atio;~ of the aerie and/or the

Extended Tenn, as applicaUle, the Tenant shall vacate and deliver up possession enE the Premises

in a teat and tidy state in accordance with the Tenant's obligation under this Lem. The Tenant

shaII semove ifs chattels and Trade fixtures and surrender the Premises to the Land card ~n the same

condition t31e Premises were in upon delivery of possession of same, reasonaUte tivear and tear

s•- Ede-Sec«:~"~~_^af~~e Tenant ma}.

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 thereUy. In the went that the

Tenant Eails to so remove its chattels, trade fixtures and (if applicable) the leaseholc9 nmprovements

within the Premises as contemplated above within seven (7) days following ~vritec~n notice Uy the

LancElord to the Tenant after the Tenant has vacated the Premises, the Landlord shall have the

right, as it inay determine in its sole and unfettered discretion, to appropriate, sell, remove,

~~estroy_and/or-otherm~ise dispose.-of such items without notice to the. Tenant., Fia such euent the

Landtord shal] Ue under no oUligation to compensate the Tenant and/or account too the Tenant in

res.peet thereto, and tl~e Tenant shall pay to the Landlord on demand all costs aa~turred Uy the

Landlord in connection there~~~ith, together with an administration Eee of fifteen (nom %)percent of

such costs (the "Administration Charge`). The Tenant's obli~,ations to observe ar perform this

covenant shall si~rrive 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 o~ Rent, all keys

and otter devices which provide access to the Premises. if the Tenant shall continue to occupy the

Premises follo~vina the expi~atio» or earlier terminatio7i of this Lease without the Consent of the

Landlord and without any further written abreement, the Tenant shall Ue a monthly tenant at one

hundred and fifty (150%,) percent of the P.ent and other~a~ise on the terms and rnnditions herein

set forth, except as to the length cif tenancy.

20. Tenan~'s Covenants. Tlie "Tenant hereby covenants and agrees with the Landlord, its successors and

assigns ~s Eollo~vs:

(~) the Tenant shall pay Uefore delinquenc~~ all Uusiness and other taxes and charbes

imposed b~~ any lawful authorit~~ against the "I~enant or and suU-tenant, licensee or

occupant of the Premises ~+~hich if not paid ~~~ould constitute either a lieu on either die

Pmmiseti and/or the I3uildin~ or a liability of the Landlord;

(U) Hie "tenant shall be solel;~ responsibly for payment of all telephone and/or vratemet iharaes

incurred during the Term;

(c) the Tenant sl~ail not commit or F~crmit any ~raste or damage to the Premises car any manner of

uc~~ iausing ann<>~~ance to other truants .indlor r~sident~ of die }3uilding;

(d) the Tenant shall, durinn the "I~erm , ndJor the ~~tendrd "Ic~m, as apr~liciC~lc„ .~t its solo

expense, pertonn suds deanin~, maintenance, mr airs and re~~lacemenK as a prudent owner

of similar E,rentises ~~~uald do, and as arc required in ardrr Yo loop the Prc.niscti in
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first-class appearance and condition, and in accordance ~.~~ith all ,gppiicaLiic LaevS and the

Landlord's rcyui;cmcnts;

(e) the 1~enant shalt not store or place an~~thin~ in Yhc Common r\retu, indvdin~„ ~i-etla~ut liiatita!io~i

(i) any outdoor Common Areas and/or (ii) the Exclusive Parking Spaces;

_ (f) _ .upon -riot Iess Ilan fortv'eiUht (=t8) f~oiirs }xiot ~~'rittei~liotice to the Tena3~~ (otfier than fn

the case of eitiergenty in ~Nhich event no notice is required), the Landlorr8 ma~~ enter the

Prealises in order to inspect the state of repair and condition thereof, and @he 1~e»ant shall

perform anv required maintenance, repairs pr replacements according tee the La»dlord"s

notice in ~~~ritinb forthwith upon receipt of same. The Tenant agrees to provide tl~e Landtord

with ke~~s to the Premises, as tivell as all access, secunty and alarm codes, to the exte~lt

applicable;

(g) the Tenant shall give inunediate notice in writing to the Landlord of any accident, defect or

damage in a~ay part of the Premises or the Building which comes to the attention of the

Te~iant, notwithstanding the fact that the Landlord may have no oUligation in respect of

same;

(h) if the Tenant is in defatilt under this Section, the Landlord may enter the Premises and

perform any necessary cleaning, maintenance, repairs and replacements and, in this mgard,

the Tenant hereUy appoints the Landlord as its agent and agrees that tine Landlord may

charge its costs for all such cleaning, maintenance, repairs and replacements ro the Tenant

together with the Administration Charge;
_ _ _ __ _ __ __ _ _ _ __

(i) if the Building or any part thereof, or any equipiiieiit, machiiler}', systems or facilities

< < -~e~-~~~a~ar~-~Piace~n~~r-or~~c~nre g

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 fliarge shall be

paid by the Tenant;

(j) the Tenant shall ensure that no lien under the Construction Act, R.S.O. 1390, c C.30, as

amended from tune to time, or other lien or charge is registered or filecE against the (i)

Bvilditig or any part o€- #and/or. (it} Tenant's-if~terest in the Pre~~isrs or :gnu of die - -

leasehold improvements in the Premises, by any person claiming by, thaough, under or

against the Tenant or its contractors or subcontractors. If such a lien or eh2rge or notice

thereof is registered or filed and the Tenant fails to discharge it within the then current

Term after written notice from the 1 ~ndlorSl, the l~ndl~rd ma~~ disrhar~ Atb~}~avir~o the

amowit claimed to Ue e~ue into court or directly to the claimant and the ~~nant will }gay

to the Landlord on demand all costs (including legal fees) incurred Uy f&ae Landlord its

connection there~~~ith, together with the Administration Charge;

(k) the Tenant ma~~ not assign or sub-let the whole or any part of the Premises without the prior

written consent of the Landlord, which consent may Ue arUitrarily withheld. In the event

said consent is given by the Landlord, the Tenant shall not be relieved from yerEonning any

of the terms, coy°en~nts and conditions of this Lease as they pertain to the ~~ortion of the

Premises so assihned and/or subleased;

(1) the ~I errant shall not a~l~•ertisc or allow die Premises to be advertised as being available for lease

~n,ithput the appro~•~1 by the Landlord of the form and content of such ac3vertisen~ent which shall

not mention at~v fi~iancial terms;

(m) if al! or a suUstantial portion of the property of the Tenant on the Premises is seized or taken

in execution or att~~chment by a creditor of the 7enan[ or if the l~enant makes an assignment

for the benefit of creditors n: if areceiver-manager is appointed to control t31e conduct of

the business on or from the Premises or if the "I~enant Ueco~t~es bankrupt or insolvent yr takes

the b~netit of amp .pct now• or hcre~fter in force for ban,lru~~t or insolvent ¢febtors or if an

order is m.i~ie fo: the ~~~indinp-up of the ~ennnt the next ensuing three (3} months' Pent

immi~diat~~ir e. ill become due gnu pa~~ab!~ as.cce!~:a[ed I~er.t ar.~? the Lai~d!o:d coo., •~-

entcrand take poiscssion of the Premises ,is if lice Tenant ~~~c~c holding; ~,vrr a~~d this Lease

Shall torth~viCh Le terminated upon erritten notice Li~~ ,hc Landlord to this effect. Accelerated

Pin[ gill 1~c rcio~ cr, ble t~~- the Laiidford in the same n~anncr as the IZt nt hc~:~b~ resen-cd;
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(n) the Tenant steal: indem~uh~ and save the Landlord harmless from . nd agaiF~st: (i) all Clams

in connection ~~~ith am• Claims arising from or out of an~~ occurrence in, uE~on or at the

Premises or amp part of die liuSldin~, Co the e~tenc occasioned ~~vhvlly or ire part of by any

act or omission of the Tenant or its Related Parties, and the costs (inclutfsng legal costs)

inri~rred b~~ the Landlord in coiulection with an~~ anion pertaii~ino thereYdr ❑nd (ii) an~~

damage suffered Uy the Landlord b~ reason of the breads by tl~e Tena~s~ of anv oY its
__ ot~linatOns 1lereunder an~i t1~e ci~sts (~niJudin~ le~at costs) ititcurrei~ "UY PPae Caiuilord ~n

con~~ection with any action pertaining thereto. In case the Landlord shall, 4vShcout fa~ilt on

its pert, be made a party to any litigation commenced b}~ or abainsY the Tci~ant, then Phe

Tenant shall protect and hold the Landlord harniless and shill p~ 4~ al] costs, expenses and

solicitors' fees on a substantial indemnity basis incurred or paid by t~xe Landlord in

connection with such litigation; ~ ~

(l~  n~~tevithttanc~in~~> in~~r~~5~>n ~u.turt~ ~1~~.~~li~alile I..a_~i s.~.o~o.~_tl7~Po~~.c~r rh;~tta~l~ of

the Tenant at any tune during the continuance of the Term shall be exemg~k from levy Uy

distress for arrears of Rent, and that upon any claim being made for sucie exemption by

the Tenant or on distress being made by the Landlord, this covenant and abreement may

be pleaded zs an estoppel agai~lst the Tenant iii any action brought to test the right to the

levying of distress upon any such goods as are hashed exempted Uy such peesent or future

Act Uut for this covenant and agreement. The "tenant further agrees that distress of all or

any goods or chattels of the 1'enarn may be effected by written notice posfl~~i in or on the

Premises, whether or not the Landlord locks or oti2erwise secures such goons or chattels

from the Tenant on the Premises or elseti~here. lE the Landlord effects distaess by written

notice or any other means, the Tenant agrees not to remove or permit to be removed any

distrained goods or chattels and not to interfere with the exercise of any n~ht of distress;

c c b l

any insurance policy of the Landlord on the Building;

(q) the Tenant shall observe and shalt cause its Related Parties to observe the Rules~nd Regulations

(as hereinafter defined). Nothing herein shall be construed to impose upon the Landlord any

obligation to enforce such Rules and Regulations; and

(r} - in the e4enttf;e:Buildnig issold,dransferred~ anc~/or or refinanced the Tenant gees to sign the

Landlord's form of estoppel certificate as may he required ti>ithin ten (IO) business days

follo~~ring the Landlord's request to the "Tenant in co~v~ection therewith.

21. Landlord's Covenants. "Che Landlord hezeUy covenants and agrees with the Tenant as f~linw,s:

(a) the Tenant shall ha~•e quiet enjoyment of the Premises;

(b) the Tenant shall ha~~e access to the Premises ha~enty-four (24) hours per day tY~ring the Term

and/or the Extended 'Cernz, as applicaUle„ suUject, ho~~~ever, to nnforesee~~ emergencies

~,~hich require Such access to be restricted or denied;

(c) the Landlord shall pay before delin~3uency all taxes, indudinn ~~~ithout IimitaEn<>n realt~~ tapes,

assessments.ind rates rr[ntino to the [3uilding;

(d) the landlord shall operate an~9 mar~agc the P>uildin~ and shill maintain and repair die liui(diiig

and its s~~stems as ~.~ould a prudent o~. her of a similar building; and

(e) the Landlord shall proaide thr Premises t~~ith heat as required for the comYc~rtable use and

occupanir of [he !'remi;~s during norn~al Uusiness hours as the Landlord maY eietermine from

time to time, c~iludin~ statutOrr holida~~5.

22. Tenaaxt's Insurance. l he Tin, nt shall, throughout the term of dlis Le, se, at its sole ics~:f and expense,

lake ~~~nY and keep in full force and effect, the follo~~-i~~n intiurancc:

(a) all-risk> i~i.urance (incfudin~; flood and cartL~~uake) up~~~ all rropert~~ a3~vned by the

l~enint or fur «~hich the ~I~enarlt u: for ~<hich the Tenant is legally lial @^, or ~vhicf~ is

i n~[allr~~ l~v or on beh~lt ~~t the Tens nt, and ~,hid~ is I~xatrd on tic 1_az~ds aaxludin~, but

not limited to, ~ittin~s, inst.11ations, alterations, additions, grade fixtures :rid anrthinn in

the nature i>I .~ lea.;eh~~id improvement as ~.~ell as the Tenant's stock-in-tra~~e, furniture,
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ec~ui~ meat and other pcson3l property, for not !ess than ale hundred (100`%) percent of the fill

replacement cost thereof and standard extended co~~crn ;e;

(b} iornprehe»sive general liability insurance including F~ersonal injury liabitiiy, tenant legal

Iiabiiih~, ic~ntractual liability, non-o~~vned automobile liability, en~ployeis liability and

o~~•ners and contractors employers liability anti o~~'ncrs . nd contactors protective i~isurance
_ _ _ 

cocera`c ~vitl~ respect ho the Pren~i,e~ gild the Tenant's use of tine Comi.ia5 .~reati and

facilities, coverage to include the activities and operations conducted Uy the E errant and any

- other persons on the Premises, and by the Tenant and any other person jxrformind work ~ _. _

on behalf of the Tenant and those for whom the Ietia~~t is in la~v responsible on any other

part of the Building. Such policy or policies shall (i) be ~~'ritten on a comprehensive Uasis

wide indusSve linuts of not less the n rive 3vtill~on ($5,000,000) Dollars For moodily injury to

any one or more persons, or property damage, or such higher limits as the Landlord ma~~

~zal~la~ ruse—~za~az-t~zur-tt3tir~~t';a~ac3-{ia~-co~at~:ix~.~~-sere-rit~i~it~-oF.~r.r~T~r-c-l~uase u~d a

cross-liability clause; and

(c) any other form of insurance as the Landlord ma~~ reasonably requim frc>ari tine to time,

including without limitation plate glass insurance, upon riot 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.

23. lnsueance 1 olicies. All~olicies required to Ue written on UehalY of the Tenant puesuant to Section

22 hereof shall contain a waiver of any subrogation rights which the Landlord's insurers may have

agaifnsd the Tenant and against those for whom the Tenant is in lati~ responsible, whether any such

dam~~e is caused by the act, omission or negligence of the Tenant or of those for wham the Tenant

is iii Aa~v respoi~siUle. Upon prior w•iitten request, the Tenant shall fiirriish to the Landlord

r i e+~a u i ura~«`e`~uYy~~CutLc y Ze enan s incur rs vi encing e rec~nire insurance.

All roach policies will contain an undertaking Uy the insurers to notify the Landlord in writing by

regis¢~red mail at le2st thirty (30) days before any material change, cancellation or termination to

same_ The Tenant agrees that if the Tenant Eails to take out or keep in force any such insurance

refers~r3 to in Section 22 hereof, or shotild any svch insurance not be approved by either the

Land&~rd and should the "Conant not rectify the situation immediately after written notice by the

Lanc~~mrd to the Tenant, the Landlord has the right without assuming any oUligation in connection

- theresvirh to:-effect such=insurance at the sole cost of the Tenant and-all=outlays by the -Land}ord —

toget~er with the Administration Charge shall be immediatel}' paid by the Tenant #a the Landlord

without pre}udice to an~~ other rihhts and remedies of the Landlord under this Luse.

24 Nn Afl~atPment of Renr Fvrvnt ~a nA~an ~ia~> ~~vit9~r1 hr>r~i ~, thrra chill h~ nn ;~h.~atc mint frnm Or

reduc3a~n of the Pent due hereunder, nor shall the Tenant be entitled to any Claim agannst the Landlord

during the Term and/or the Exte~~ded "term, as applicaUle, caused by or on accotm~t of fire, water,

s~~riizf~ar systems, partial or t~mporar~~ failure or stoppage of electrical }power, heat, light, steam or

p]umYro2ng service in or to the Premises or the (3uilding.

25. LimFaacion of Landlord's Liability. The Tenant agrees that Landlord shall root be liable or

re5poaasiUle in anti ~va~• for an~~ Claim relating to the Premises or any property+ owned Uy or Ueing

the res}~onsiUility of the ~J~enant or its Rotated Parties, no matter ho~v the same shall be caused except

~~~her~ paused by the dross nehlihence of the Landlord. Without limiting the bea~erality o[ the

fores,~ing, in no e~~ent shall the Landlord be liable for amp damabe to such property ~acised Uy Steam,

water, rain or sno~~~ ~.~hich tna~~ leak into, issue or flow from any part of the building or from the

water, steam or drainn;;e piF~es or pl~unbing works of the liuilding or from any ot4~er place, or for

ant' c~~+~na~;e caused b~~ c>r attnbutat~le to Hie condititm or arra»>ement of any electrical or other

~virSFa~ or for in~~ damage caused b~~ .invthing done or omitted to be done b~~ any tenant of the

BuilcRnsa~.

2G. Scans_ Except is other prim idrd hereSi~ and uUject to the provisions of Section ] 7 hereof, the ~l errant

shalC a~ot post, paint, cxhiUit o: afEi~ any ~i~;ns, notices or ~dvertise~~nent~ whatsoe~~e; on any part of

the ~aa,~'tside or inside of the Building ~,-h~ tsoever without the consent in writing of the Landlord,

whic33 tionsent mttc ni>t be unreatiunably ~,'ithheld or d~lared. ~lnv signage and/or identification so

i nst<~:lr~d shall he in strii t compG~~t~a~ ~•, ith a;; ~1p}~licablr Lair s and shall be suL~ject Eu the Landlord's

prior ~xvrittrn np~ rrn~,il as to the _ ir_r, di~i~n, location and speri[ications of and° such sins.

27. E~heka3tui~; Premises. Upon not less than forte-ei;ht (4S) hours ~. rittin notice to tt:e ~1 errant, the
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_y_

Land~~'~rd may exhibit the C remises to prospectf~~e purchasers, p:osF~ectiv~ morta. fees and, during

the 13st one (1) me~ntl;s of the ~Ierm to ~~rospectie~e tenanis. 'Ih~ Landlord inay place u~~on t}~e

Prni~zases the usual notices "To Let"' or "For Sale" ~~~hich notices the Tenant shall permit to remain

where placed ~+~ithout molestation.

28. Transfer by Landlord. ]f the Landlord transfers or disposes of all or any part of the 6vilding or the

Landt~rd's interest undet fh~s lease, them to [he e~fent that the hans[cree or disposee agrees witli Elie

Landd~rd to assume its obligations under this Lease, the Landlord ~,~il] Ue released from them and shall

thereu~~on no longer be liable. —

29. Defans9t and Re-entry. If the~Tenant shall fail to make any payment of Rent as anc~ when same.is
---

due tc~ Ue paid hereunder and such default shall continue for a period of five (5) c~nsecurive days

after ah~ritteii notice is given by the Landlord to the Tenant or if the Tenant fails to observe or

~rfn y~_okits-0Ylv~.rsal~:~ti~her~uz~tic~z ~fxtr~xoiice~}~caf_yin-5~.hc defaul~anclami.ninaun

period of five (5) days to cure has Ueen gi.~en, then and in any of such cases tfiQ then current

month's Rent, together with the Rent for the three (3) months next ensuing shall immediztely

becorr~e due and payable, and at the option of the La~ldlord, the Tenn shall Uecoa~e forfeited and

void, and the Landlord i~1ay ~.~ithout notice forth~viefi re-enter upon tf~e Premises or any part

theremf in d1e name of the ~,~hole and repossess and enjoy the same as of its former estate, anything

contaaned in any statute or Applicable Law to the contrary notwithstanding, provided, however,

that sx~th forfeiture shall be wholly without prejudice to the right of the Lanc~tord to recover

arrears of Rent or damages Yor any antecedent default by the 1 errant of its covena-iYs, oblibations

or agreements under this Lease or any term or condition of this Lease and provcded further that

not~a-i~hstanding any such forfeiture the Landlord may subsequently recover from the Tenant

damages for loss of Rent suffered Uv reason of this Lease having been prematurely determined.

e- ecting o remises. you e an or e ~e -enfer, as erein prove e ,ors ou i a e

possession pursuant to legal proceedings or pursuant to any notice provided for ~y 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 rei~t the Premises

or a~x~ part thereof as agent for the Tenant for suds term or terms (which ma,> be Eor a term

extereefl3ng beyond the Term of this Lease) and at such rental or rentals and upon srsch other ternu

and cmnditions as the Landlord in its sole discretion may deem advisaUle; upon each reletting all

:enka~s received -by the-Landlord--From such.relettingsha3l-Ue applied; #first,-to-tire-gayment of any

i~ideb~edness other than Rent due hereunder from the Tenant to the Landlord; second, to the

repayanent of any costs and expenses of such reletting, engaging Urokerage fees and solicitors' fees

and ~Y costs of such alterations and repairs; third, to the payment of Rent due and unpaid

hares (1 ~ fl the oc- r1i ~, 'f ~ ~y Shall hr h~lfl hj+ tha 7 a ~rll~r~ ~n ~Z}~liarl in ~ ~vm_~. ant of f~ihiira

Rent ~s the same may become dcie and pa)'able hereunder. If such Rent recei~~ed from rude reletting

dvrir~g any month Ue less than that to be paid during that month by the Tenant hereunder, the

Tenaand shall pay any such de[icienc~• to the Landlord. Such deficiency shall be calca~lated and paid

montExly. 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 Ue given

to ttte Tenant or unless the termination thereof be decreed Uy a court of competent jurisdiction.

Notwnthstanding any such reletting v,~ithout termination, the Landlord ma}' at an} time thereafter

elect try terminate this Luse for suite previous breach. Shotild the Landlord at any time terminate

this Lrase for anv Ureach, in addition to ally other remedies it may have, it may recover from the

TenaaaY all damages it may iniur by reason of such Ureach, including the cost of reco~~ering the

Pren~ases, and including, the tvo;ih of the time of suds termination of the excess, if anv, of the

amouant oEP.~nt ai d charae5 equivalent to Rent reserved in this Lease;or the remainder of the"Conn

hereer; over the then reasonable rental ~ aluc of the Premises Eor the remainder of tE~e Term hereof,

all of 3~~hich amounts 5ha11 be immcdiately due and pa}able from the ]-errant to Ehe Landlord. In

deteran~ining the Pent x~hich would be pa~~able b~~ [he "I~enant hereunder, subsequent to default, the

ani~u~i Pent for each year of [he Linespirid l erm shall be fhe stun of the aiit~ual Kent otherevise

payable by the 7-~nant~durins; each ~ ear of such period.

31. Lega6 Expenses. fn case suit shy II he hrounht for reco~'ern of possession oY the Premises, for tf~e

recovery of Rent or ~ nv other amotmt due under the provisions o; this Lease, or beiause of the

breaed~ of ~~ny other io~~c~it3n: herein contained on the hart of H;c Tenant to be kept os .~crYorn;ed .~~:d

a brcarh sh~il Lc rstnUlishrd, the I~~nant ~h<II pnv to tLe Landlord .ill ~~prnsc5 inevr:~•d therefor,

indud~inn all sulicitocs" fees vn a sul~t~nti~l indt~mnit~~ basis.
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32. Right of Landlord to Remedy. It the I errant shall fail co perform and- of its co~'enants or obligations

under ~r iii res}~ect v} this Lease, the Landlord nia~- from time to time nt its discreHlon, ~~erform or

cause Ilo be performed any of such covenant, or obligations, or any part Phereof, and for such

purpa~e ~iia~~ do such things upa~ or in respect of the Premises or anv part thereof as the Landlord

may er3~~5ider reyuitiit~ or necessary, acting rc, ~onably, including, the making of aizv payments duc

or alleged to Ue dire by the "Tenant tv third parties, and t},e Tenant shall pay on demacid the

Landt~id's cosEs on accuunt tllercof, at1 ~.-~tliout pi`ejudice to the Land]ord's rights and remedies foi

such a3efault Uv the Tenant. All expenses incurmd and expenditures made by or on Uehalf of the

Land~l~o~rd under this Section, tobether ~v~th the Administration Charge, shall be forthwith paid by

fl1e Tes3ant ro the Landlord on de~narid.

_ . _._ -.
33. Remea&ies co Subsist. No waiver of any of Use Tenant's obligations under this Lease os or any of [he

Landlord's rights in respect of any default b~~ the Tenant hereunder shall Ue aeemed to have

~a.rs~da~a-r~.suit-ate„ ~„~~uaiug cu exloczkin.~s~~dclay~?;'+h~7,.,~tprcL_~SrP~tnfan~~defa„It

by the Tenant or by any other act or omission of Hze Landlord including, without limitation, the

acceptance of any Pent less than die full amount thereof or the acceptance of any Pent after the

occurrence of any default Uy the Tenant. All rights and remedies of the Landlord under this Lease

and a~ 3a~v shall be cumulative and not alternative, and [he exercise try the Landlord of any of its

rights pursuant to this Lease or at la~~~ shall at all times be without prejudice to any other rights of

the Landlord, whether or not they are exuressly reserved. The Tenant's obligations ender this Lease

shall ~rvive the expiry or earlier termination of this Lease and shall remain in full force and effect

until €na_Ily complied with.

34. Prior Ynterests. This Lease is suUjeci and subordinate to all mortgages or deeds of trust and all

mne~vals, modifications, replacements and extensions thereof which may not or at any time

hereafter affect the Premises. The Tenant shall of any time on notice fiom the Landtosd attorn to and

~cs~aa~'a-reirailt~roz~~rmrsrez mrd~-ai~ scr

terms and conditions as this Lease and shall execute forthwith upon request by the Landlord any

instrument of postponement or attor~iment or other instruments from time to time requested to give

full ef~~ct to this requirement.

35. Notice All notices or other documents required or which may be given under this Lease shall Ue in

writiFrg, duly signed Uy the party giving such notice and personally delivered or transmitted by mail or

- etecYsonac:transmissionaddressed,a5-fotlo~vs:_ ,_, -,

Landlord: 20 Caldari Development Inc.

2-20 Caldari P.oad,

C'~n~ ord Ontario 1.4K 4N8

Attention: Pavi Aurora

r..ay.@a_uro ra_gro u p,.com

Copy ~o: Jay Khanna

jay.khanna[~:st-dan~ase.com

Copv ta>= Fogler P.ubinoff LLI'

Attention: Charles L'\'. Skipper

c~s ii~ pct >rC+~fci2lers.com

"Tenant the Premises ?A-20 Caldari Poac9

Attention: Aurora 13otc1 GrouF~ [nc.
Email:

Any notice or document so yip en ,hall l ~ deemed to have Veen received on the date of cielivcr~', if

delivese~3, on the third (?`') business day' following flit date of ova[ling, it sent by mail, and on the

same R>z~siness day it traitiinitted e•lectri~nic. IIv a~.d sent prior to 5:00 P.A9. (Eastern ~Jaylibht"Dime).

In the Brent of slo~.do~~m or intcrraption of the postal system b;~ labour strife, such aao:iie shalt be

sent ETr electronic tranm~i~sion. ;~n~ path m<~r from time to time bJ~ notice given as ,nro~ ided abovr

ihana~ its addre55 for the c~~~~icr of novices.

36_ Approral In \C~ritino,. 11'Itcre~'cr the Landlord's consent i~ required to lie oi~~era hereu~ider or

~vher~ver the Landlord must aE,F,r~~cr an~~ act ur prrt~~n~iance b~~ the Ten. nt, ~cFrh consent or



DocuSfgn Envelope ID: AF25E375-10&3-49 5-9056-DA9COBFSF720

apFzs~~~. I, ns the case muv bc, shill be gi~~en in ~v: iiing b~~ the Landlord before same Shall be deeme~j

to bey effecCive, ar~j anv such co~isent or appro~~~i from the L~iidlord must be signet! by body Nick

rlurc~ra end Jav Khanna, [o be cffecti~~e. I=or greater darity, a Notice of Default in €4ae payment of

rent snider parabraph 29 may be ~ivcn bar tither NS~k Aurora or Ja~~ Khaiv~a, oce behalf of the

La»czi~: d.

37. Limi€ati~~n on amendmcn:s. A<~ ch:i~t~e,:ihe~:iu~>n, amencii~~enr, e~rension <>~ ~~p~i~sn eo ren~~~ chip lease,

of arn, of the obli~,ation: hereunder, ~~~ill be eilectS~~e ~>r enforceable unless .c is e~ecuceci he both \akin

,1ur~rsa nnd~ac Klzann:i, on behalf ~~t die 1_:indi<>rd.

3S. Tnser~retacion. All of the provisions of this Lease are to Ue construed as tovenants and

agreements. If anv provis(on of this lease is illegal or unenforceable it shalt Ue cons4~3ered separate

and severable from the remaining provisions of this Lease, which shall remain aaa force and be

binda~a as though the said provision had never been i~lduded. The headings andl anaroinal sub-

heacEangs of Articles, Sections and other suUdfvisions are for convenience of reEereaece and are not

inteFsd~ed to limit, enl~r~e or others+rise affect their mcaninds. All references her~9n to Articles,

Sectitans and other subdivisions are ro dose in this Lease.

Doc;A889182v2
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39. Go~~ernin~ La~v.lhis Lease shall Ise goven~rd b~ r,nd coast ueri in accordi~ue ~+ith clie Applicable

La~a~s of the Provinie of Ojitario and tLe 1pplicablc Laws of Canada applicable therein.

40. Entire A~reetnent. "I his Le~sc to~c•ther ~.~ith Sd~edulos"A", 'B` mid ̀ C'~ttached heretoset forth all the

covenants, promises, agreements, conditions and underst~ ndin~;s beh~~een the Landlord and the Tenant

_ __ do~~ere~iiig the Prenuses a ~c1 there arr Rio coveilant5, j~ronuses, agreements, conditions or understanduig5, 
___

either c3ra1 or written, behveen them other than are herein set forth.

41. Time of the Essence. Tune shall in all respects be of the essence hereof.

42. Enureanent This Lease shall enure to the beneht of and Ue binding upon the parties hereto and their

respectdve successors and permitted assigns.

43. No Partnership. The Landlord does not, in anv ~vav or for any purpose, Uecome a partner of the Tenant

fn the conduct of its business, or otherwise, or joint venturer or a member of a joint en#erprise with the

Tenana.

44. Force Majeure. In the event that any of the parties hereto shall be delayed or hindered in or

prevea~ied from the uerformance of an~~ act rec~vired hereunder by reason of stzkes,- lock-outs,

labouz troubles, inability to procure materials, failure of power, restrictive Applicable Laws, riots,

insurrection, war puUlic health emernenaes, communicable dise2se outbreaks, 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 shad Ue excused for

the period of the delay and the period for the performance of any such act shall be extended for a

peiior3 equivalent to the period of such delay. Provided that nohvithstanding- the foregoing and/oi

any nsig co~inea~ierem [o tt~e contrary, the ienancs co~~enant co pay xenc co cne ~anaiora

hereuander shall not Ue excused during any such event of force majeure aforesaid.

45. Brokerage Commissions. The Landlord and the Tenant h2ve not entered into any agreement which

wouIc~ entitle any party to any valid claim for a broker's commission, findei s fee or aa~y like payment

pertai£adng to this Lease transaction.

~6. Fntentianal'deleted

47. Inderaanifiers.ln consideration of the Landlord granting this Lease to the Te»a~~[ anc3 the sum of

Two (f>2.00) Dollars no~v paid by the Landlord ro each Indemnifier, the receipt and sufficiency

wharnnf is h~rnhv ~rknrnvla~~c~ h3, <~~~h tndemnifiar the Inc3PmnifiPrs ~l~ hPrPbv mvPnant with

the Landlord, jointly and severally, as principal oUliaees and not as sureties, that each of them shall

pay or cause to be paid to the Landlord or other proper pa~~ee thereof all Rent aid other charges

due under the Lease, and shat! obser~~e and perform all covenants and agreements herein and/or

theresn contained to be observed and performed Uy the Tena~it. The lndem~iiEiers hereUy

acknoamledge and agree that the Landlord may at any time and from time to time extend the time

for }~a~+meilts hereunder, or ~.~ai~e anv default under this Lease, as applicaUle, or refrain from

enforcement hereof, or release anv parh~ hereto, or amend airy term or condition hereof, or

otherao~ise deal with this Lease, the "1 enai~t or die Indemnifiers hereof in anv manlier whatsoever

K~ithoaat notice to or the consent of the Itidemniticrs, and the Indemnifiers shalt remain fully liable

under this Lease "l~he Indemnifiers farther ackno~+ledge and agree that alI mosties received by

either ~nf them oi~ behalf cif die Tens ~zt shall be recei~~e~9 in trust for the Landlord fo the extent of

any amount o~.~ing by the "letiant ro the Landlord and are 1lereb~~ assigned Uy the I~idemnifiers to

the Landlord. The Indemnifiers herc~b~- further aikno~~~ledge acid agree that in the went of default

hereunder by the Tenant, alt indebtedness thereafter incurred by the Tenant to t6zr. Indemnifiers

sha]I tae assibned to the Landlord and postponed to an~~ present or future indeCitedness of the

Tenat~~ to the Landlord until such i3efault h,~ti been cured.

48. CompIiancc ~~~ith Kules and Reyulutions. The "tenant and its Pelated Parties sl~:all be bound by

and o}~ser~~e the rules and re~ulatii~ns .tt~chid hereto in Schedule ̀ C"" (collccti~=eiv, the "Rules

and Regulations'"). Nutiie in u-ritin~~ si~.ill bi• ~S~'en to the Tenant o(all Pules and Regulations and

amenc3~~ents and supp?ements ;hereto arni ,amc SL.ill he dce,^.red to be ii,corporatec9 taro ar,d form

Evart cat this lease. the Kuleti and Re~ul~tions ~,~ill he adopted and ~roinul~~ated be' the Landlord

aitiiln renson.ibly and in such m.innrr .s ~c~~uld a F~r~ident landlord n; a similar Liuildino_ ~Ihe

Landtsjrd resen~es the ri~l~t Fr<~iti t' ime to time [n amcrni or supplement the Rules and IZegulatio~~s

a pplicable to the Pretni~c, ur the 6uildfn~ a; in d1e Lindlord's juei~ment, actin
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reasoczabty, are from time to time needed for the safeh~, care, cleanliness and more efEicie~~t

operation of the building acid for the p:~~~i~'atiai n{ good order therein. The Landlord shall use

its best Fords to enforce the Rules and Regulations but the Landlord shall not be res}~onsibie to the

Tenaat for the non-observance or ~~iolation of anv of the Pules and P.egulations nr of the terms,

co~~enants or conditions of any od~er lease of premises in the building and is wider no obligation

to e~~~a~rce an~~ such Pules and Regulations or terms, covenants or conditions. Such Rules and

__ _ _ I2ea~t~aEic>~~s shall ~aot-nlodifv ~r alter the nature ok [his-Lease.

49. No Registration. Neither the Tenant, nor a~~yone on the Tenant's be11aIY, shall be es+titled to the or

register this Luse or any notice or caution indicating an interest in the Lands and the Landlord shall

not be oUliged to deliver this Lease in registrable form. In the event that the Lease or any notice or

-- — ---taIIfia~-thereof asaforesaic}-becomesTegisrered against rit3e tottre L-ainds, tke-Land3arcl-sl~sl}-have ----

the right and is hereby irrevocably appointed b~~ the Tenant as its agent to prepare, execute and

register such documentation as is rcc~uired io d isd~arce and ~~~ithdra~ti any such registration.

50. Counaerpart. This Lease may Ue signed in counterparts, each of which shall be deemed to be an

original, Uut both such separate counterparts shall together constitute one and the sane instrument.

The parties farther ackno~~ ledge that this Lease may Ue transmitted by electronic transmission ar~d

that if signed Uy each part}' hereto, suds transmission w•iIl constitute a legal]y Uindi:lg agreement.

(renrnrnder of t6i: pngc irTte~ifiortalh~ }eft hlcrnk}
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IN WITNESS 6491-iEREOF the Landlord and d~c l'er,ant have e~ect~ted this Lease as of the date first abo~~e

~v ri tten.

20 CALDARI DEVELOPN6ENT INC.

I'er: ~aE~.~ uQw~ora

_ . __ _ _ _ 
Name: 20 CaIi9ari DevetopmenE Ifc

"Citle: Director- Nick Aurora

20 CALDARI DEVELOPPAENT (NC.

Per

Name: 20 Caldari Developmea~t Inc.

b1'e have authority to Uind l9ie

Corporation.

AURORA HOTEL GROUP {NC.

Per

Name: rtavi Aurora

Title: President

I/We authority to bind the Corporation.
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I6

Rulcs and Reaula~ions

Tl~e ̀ fennnt shall observe the follotivii,g Pule_ and P.egulations (as amended, modified or sup~~lcmented from

time to time by the Landlord as provided for in the L~atie attached hereto):

1. the sidewalks, entrances, stainva~~s and corridors of the Building acid/or any other CoinLmon Area shall

not be obstn~cted or u,ed by the ~Cenaiit and/or its Related Parties.

2 The floors, skylights and ~~~indo~vs that mhlect or admit light into passageways or into any place in the

6uiidisig shall not be covered or obstructed U}' theTenant,and no a~vnin~s shall be put over an}' ~tiindo~v.

3. The toilets, sinks, drains, washrooms and other water apparatus shall notbe used fc~z any purpose

other than those for ~~~hich they were constructed, and no sweepings, rubbish, rags, ashes or

Hazardous SuUstance shall be thro~~~n therein, and ar,y damage resulting to them from misL~se

shall be Uome Uy the "l~et~ant by whom or by whose employees, agents, servants, contractors,

invitees or anyone for ~vltom the Tenant is in lain responsiUle the damage was caused.

4. The Tenant shall not perform any acts or carry on any activity which may damage the 'remises or the

Common Areas or be a nuisance to any other tenant, as the Landlord may so dePermine, in its sole and

unfettered discretion.

5. No annmals or birds shall Ue kept in the building or kept on the Premises, without th+e prior written

consent of the Landlord, in its sole and unfettered discretion.

6. The Tenant shall not further mark, drill into, bore or art or in any way damage or c~~£am the walls,

ceilings or floors of the Premises except as exists at the commenmment of the Lease. I~F~ wires, pipes or

conduits shall Ue installed in the Premises ~~ithout prior written approval of the Landlord. No

broadloom or carpeting shall be affixed to the Premises by means of a non-soluUle 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 pLuposes, or Eor any illegal pvrPo~e. 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 sxart+ as, without

limitation, Loudspeakers, puUlic ac}dress systems, sound amplifiers, radio, broadcasF or televisio7~

apparatus within the building which is i» an~~ maiii~er addible or viable outside of the Premises.

9. The Tenant must observe strict care not to allow w~indoi,~s to remain open so as to admit rain or

SIIOlN~ or so as to interfere ~vidi the heating of the 13vildir~g. The Tenant, when closing the Premises,

shall dose all ~n~indo~vs and lock all doors.

10. The Tenant shall not without the express ~-.~ritten consent of the Landlord, place any additional

locks ti}~on any doors of the Premises ind shall not permit any duplicate ke~~s to be made therefor;

but shall use only additional kevs obtained from the Landlord, at the expense of thrt~ "tenant, and

shall surrender to the Landlord on the termination of the Lease al! ke~~s of the Premises.

I1. \o bicycles or oH1er vehicles shall be hrou~;ht ~~ ithin the Premises or upon the Laridit,rd's properh~,

indudan~ an~~ lane or mtn'h-ard, ui~ics~ othcnvise a~rrc~i in ierititig bet~~~een the "Tenant and the

Landlord.

12. Nothing shall be pliced on the outside of ~1 indo~~ s ur p:ojeitions of the Premises. No ~Cr-conditioning

ec]uipnaent shall be placed at the ~~~indows of the Premises without die consent in writing of the

Landlord.

13. ~1he Landlord reserves the right to restri~t the use of the liuildin~ outside of renuinr btt~i:iess hours, as

i t may determine from time to timr_

Docmt389782v2
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__

]4. Can~~assSn~, solicitii~~ and peddling in the 13aildinn is prohibited.

15. The Tenant shall first obtain in .writing the ionsent of the Landlord to any alteration or modification

to the electrical system in the Premises and all such alterations and modificatioil5 sIiz~9 Lie completed

at the ~~enant's expe~.se b~~ an electrical contractor acceptable to the Landlord_

__ _ I6: TlieTessantsl~allfi:stoi>Eaininti~~ritiiia-thec~itseiat~f4E~eLandlorcl-totl~e}~}acesa~eaatUyli~eTe-fiaE~t-ofai~y

garbage containers or receptacles outside the Premises or the 13uilding.

17. The Teziant shall not install or erect on or about the Premises any additional televisSon anEe~~nae,

communications to~~ers, satellite dishes or other such appuatus ~v;thout the consent ca€the Landlo;c~.

18. The Tenant shall cause its agents, servants, contractors, invitees, employees or anyone for ~~~hom the

TenaraY is in law responsiUle to park only in those areas of the Building so designated by the Landlord in

accore3ance with and subject to the conditions set out in the Lease. 111e Tenant sha11 supply the

autorr3obile licence plate numUers of its emplo;~ees ro the Landlord upon request. The Landlord mserves

the ri~zt to remove any automobile which is infrinainn the Pules and Regulations, at t9=e Tenant's sole

cost and expense.
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BUSINESS OPERATING AGREEMENT

THIS BUSINESS OPERATING AGREEMENT is dated as of the 1st day of June,
2024 (the "Effective Date"), between NAKUL AURORA, an individual residing in the
Province of Onta~~o ("Aurora"), and JAY KHANNA, an individual resic~~r~g in the Province
of Ontario ("Khanna");

AND BET~JEEN the Aurora Hote! Group Inc., and 20 Caldari L3evelopment Inc.

WHEREAS:

A. Aurora and Khanna each hold 50% of the issued and outstanding shares in the

capital of 2~ Caldari Development Inc., a corporation existing under the laws of the

Province ~~ Ontario (the "Corporation")

B. The Corporation owns the property municipally known as 2D Caidari 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. Contract Furniture Inc., 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 te~rrts and subject to

the conditions of this Agreement.

NOW, THEREFORE, THIS AGREEMENT WlTNESSETH that, in ce~nsideration of the

mutual covenants and agreements herein contained and other grad and valuable

consideration, the receipt and sufficiency whereof is hereby acknowledged, and intending

to be legally bour~~1 hereby, the parties hereto agree as follows:

BANKING

The Corporation shall, as soon as practicable after the effective date ~f this Agreement,

open a new business banking account far the business operations of the Corporation

("the Account").

1 _ Khanna ara~1 Aurora shall both be authorized signatories for the Account.
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2. Any cheq~~s, disbursements or transfers from the Account for more than $5,000;

shalt requ~~~ the signature or authorization of both Khanna and Aurora.

3. Khanna ar~~I Aurora will both-have access to tie P,ccount through fnternef banking.

4. In the ever~~ there is any surplus in the Account, upon the expiry ~f this Agreement,

the surplus funds shall be used by fhe Corporation in the~payr~n~nf of-outstanding

nrnnPrtT t~~~p~~~g~~_ of tha Prn~P~~i,

TENANTS

5. The Corporation shat( deposit ail rents and revenues from the three tenants at the

_ rni t3 8t~~ '~~"i~ r~Ui pia ~vivi vi"~U ~iiC.,_ l r~i v'~, ~i ~ '-~, ~-' ~ y C~u~te~ta S~~ULia~~~s Inc.

("Countertop"), Crystal Tile and Marble {"Crystal") into the Account.

~. ~t~--e-~El~ftf~~~-~k~~r~2-k1~Il~S fo  4N(~~t t1iA Prnr~Qrh~ {lAiYlf/ fin~9--.,Ia1t4P ~lt~i71~, ~~'1~~~-(~'t~i"l~-[K1

sub-tenants of AHG, and AHG shall not be required to account €or or re-direct the

rental reve~aues from the sub-tenants to the Corporation.

-MORTGAGE PAYMENTS_ _ _ __ _ __ _

7. The parties acknowledge the transfer of the former C\/V3 mortgage to 1000688136

t

No: YR3~~5690, and fhe Amendment to' Commitment Letter and the Mortgage

Amending ,i~greement, effective June 1; 2024.

8. Afl mortgages payments to the Mortgagee shat! be made monthty from the Account

by automatic debit.

SUPPLEMENTARY MORTGAGE PAYMENT

9: The parties acknowledge that the net rental revenue from irf~e tenants will be

insufficient to meet the mortgage payment obligations of the ~arporation to the

Mortgagee.; and that AHG undertakes and agrees that it shall have the obligation

to pay to ~~e Corporation the monthly amount of $35,000 ("tie Supplementary

4895-7817-1539. v. 1
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Mortgage Payment"), to meet the payment obligations of the Corporation with

respect to the mortgage.

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 Suppie~entary Mortgage

Payment, shall place the payment obligations of the Corporatio~a 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_

—oo<~sg~:e ny:

Q~QSu aUrl9-~

Witness

~
/Ouc~~iSigneC by:

7 V1,~,1 ~r,,.v Ovvl,

~ZLu~_73)0J:)~..Z1...

Witness

~
Docu5i9neE by:

J~ ~W~

Jay Khanna

~
D/oc~u5i9ne y:

1̂ Y{,W ~.w.vOvrj,

JP•i" _,

Aurora Hotel Group

—Oocu5i9ne~ by:

Na~u~, ~w~'dra

20 Caldari Development (nc.

4895-7817-1839. v. 1





Court File No. CV-21-00003633-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

J.I.S. CONTRACT FURNITURE INC. and IVK INC.

and

AURORA HOTEL GROUP INC.

NOTICE OF DISCONTINUANCE

Plaintiffs

Defendant

The Plaintiffs wholly discontinue this action against the Defendant, Aurora Hotel

Group Inc.

June 1, 2024 FOGLER, RUBINOFF LL.P
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1 G8

Charles W. Skipper (LSO# 334811)
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

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
BRAMPTON

NOTICE OF DISCONTINUANCE

FOGLER, RUBINOFF LLP
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1 G8

Charles W. Skipper (LSO# 334811)
cskipper@fog lers.com
Tel: 416.941.8821
Fax: 416.941.8852

Lawyers for the Plaintiffs

48613743-0204, v. 1
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Court File No. CV-22-00001381-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

B ETWEEN:

J.I.S. CONTRACT FURNITURE INC. and 2107307 ONTARIO INC.

and

Plaintiffs

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 1 G8

CHARLES W. SKIPPER (LSO# 334811)
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.

4887-5146-1564, v. 1



J.I.S. CONTRACT FURNITURE INC. et al.
Plaintiffs

-and- AURORA GROUP OF COMPANIES INC. et al.
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 1 G8

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 2023 02 01 at 15:41

The applicants) hereby applies to the Land Registrar. yyyy mm dd Page 1 of 2

Properties

PIN 58759 - 0222 LT

Description PT BLKS A & D, PL 1551, DESIGNATED AS PTS 26-31 & 40-44, PL 51 R-42568; S/T AN
EASEMENT OVER PTS 26, 27 & 43, PL 51 R-42568 AS IN R0289815; S/T AN
EASEMENT OVER PTS 27 & 43, PL 51 R-42568 AS IN 801138013; S/T AN EASEMENT
OVER PTS 29, 31, 40 & 42, PL 51 R-42568 AS IN 801138014; S/T AN EASEMENT
OVER PT 26, PL 51 R-42568 AS IN 80303517; BARRIE; SUBJECT TO AN EASEMENT
OVER PARTS 41-44 51842568 IN FAVOUR OF PART BLKS A & D PLAN 1551,PARTS
32-35 51842568 AS IN SC1710076

Address 20 FAIRVIEW ROAD
BARRIE

Source Instruments

Registration No. Dafe Type of Instrument

SC~950895 20221209 Caution-Land

Cautioner(s)

Name J.I.S. CONTRACT FURNITURE INC.

Address for Service Go Fogler, Rubinoff LLP

77 King Street West

Suite 3000, PO Box 95

Toronto, ON M5K 1G8

Attention: Charles Skipper &Marko

Petrovic
i 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 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.

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 Applicants)
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 Applicant(s).

Submitted By

FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 2023 02 01
Box 95 TD Centre
Toronto
M5K 1 G8

Tel 416-864-9700

Fax 416-941-8852



LRO # 51 Withdrawal Of Caution Receipted as SC1961049 on 2023 02 01 at 15:41

The applicants) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 2

Fees/Taxes/Payment

Statutory Registration Fee $69.00

Total Pard $69.00

File Number

Cautioner Client Fite Number : 224432



LRO # 51 Caution-Land Receipted as SC7950895 on 2022 12 09 at 13:58

The applicanf(s) hereby applies fo the Land Registrar. yyyy mm dd Page 1 of 2

Properties

PIN 58759 - 0222 LT lnterest/Estate Fee Simple

Description PT BLKS A & D, PL 1551, DESIGNATED AS PTS 26-31 & 40-44, PL 51 R-42568; S/T AN
EASEMENT OVER PTS 26, 27 & 43, PL 51 R-42568 AS IN R0289815; S/T AN
EASEMENT OVER PTS 27 & 43, PL 51 R-42568 AS IN 801138013; S/T AN EASEMENT
OVER PTS 29, 31, 40 & 42, PL 518-42568 AS IN 801138014; SIT AN EASEMENT
OVER PT 26, PL 51 R-42568 AS IN 80303517; BARRIE; SUBJECT TO AN EASEMENT
OVER PARTS 41-44 51 842568 IN FAVOUR OF PART BLKS A & D PLAN 1551,PARTS
32-35 51842568 AS IN SC1710076

Address 20 FAIRVIEW ROAD
BARRIE

Consideration

Consideration $2.00

Owners)

tJame 2782736 ONTARIO INC.

Address for Service 61 Beckenridge Drive

Markham, Ontario

L3S 2V3

Cautioner(s) Capacity Share

Name J.I.S. CONTRACT FURNITURE INC.

Address for Service Go Fogler, Rubinoff ALP
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 1 G8

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

The applicant is entitled to register a caution to prevent any dealing with the land without the applicants 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 regisVation.

Signed By

Hong Fan Qian 77 King Street West Suite 3000 PO acting for First 2022 12 09

Box 95 TD Centre Cautioner(s) Signed
Toronto
MSK 1G8

Tel 416-864-9700

Fax 416-941-8852

Hong Fan Qian 77 King Street West Suite 3000 PO acting for Last 2023 01 23

Box 95 TD Centre Cautioner(s) Signed
Toronto

M5K1G8

Tei 416-864-9700

Fax 416-941-8852

have the authority to sign and register the document on behalf of the Cautioner(s)



LRO # 51 Caution-Land Receipted as SC1950895 on 2022 12 09 at 13:58

The applicants) hereby applies to the Land Registrar. yyyy mm dd Page 2 of 2

Submitted By

FOGLER, RUBINOFF LLP 77 King Street West Suite 3000 PO 2023 01 23
Box 95 TD Centre
Toronto
MSK 1 G8

Tel 416-864-9700

Fax 416-941-8852

FeeslTaxes/Payment

Statutory Registration Fee $69.00

Total Paid $69.00

File Number

Cautroner Clienf 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

B ETWEEN:

J - ~ ~

o`-._ ~ ~ ~= J.I.S. CONTRACT FURNITURE INC. and 2107307 ONTARIO INC.
~S~~ Plaintiffs.

~''i,P~9iEUR~ ~~o~~~
~~l/

- and -

AURORA GROUP OF COMPANIES INC., AURORA HOTEL GROUP
INC., 2782736 ONTARIO INC., AKASH AURORA, a.k.a. SHAWN

AURORA and RAV1 AURORA
DefPr~~iant~

ORDER

THIS MOTION, made by the Plaintiffs, for an order granting them leave to register

a Certificate of Pending Litigation against the property municipally kno,r,~n as 20 Fairview

Road, Barrie, Ofd, 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 COt1~ZT ORDERS that this motion be adjourned to a date to be set by the

trial coordinator.

3. THIS C~U~2T ORDERS that any party may proceed to resche~uie the hearing of

- this motion on five days' notice to the other party.

Judge, Superior Court of Justice

~a~s ~~ss-y93~ ~. i



SCHEDULE "A"

U1\TDERTAKING

TO: J.I.S COI~TTRACT FURNITURE and 2107307 ONTARIO II~TC (the

"Plaintiffs);

AND TO: The Ontario Superior Court of Justice --

RE: J.I.S. Cont~~act Ftsra~itut~e Inc. et al. v. Aurora G~~ol~~p of Companies Inc. et al. Court

File ~To. 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, ar otherwise dispose

of (i) the Property (as described herein) or (ii) the shares of 278273~i Ontario Inc, the

registered owner of the Property. Notwithstanding the foregoing, this Undertaking shall

not prevent the undersigned from renewing or replaci~zg the current anortgage 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 reieuant transactional

documentation relating to such renewal or replacement of tl~e mortgage debt to counsel

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.

I nitials AA, RA, Ne4



THIS UN~EP.TAI<ING shall remain in place and in force until: (i} The he~rin~

and determinatio~~ of the CPL motion in the Action, including any appeal from such

___ __

decision on the CI'L motion or the expiry of a~zy avpeal; (ii) The consent of the parties to

extinguish or othe~-~n~ise vary the Undertaking; or (iii) An Order of tl~e Superior Court of

Justice in respect cif the Undertakin

DATED at Toron~~, Ontario this day of January, 2023.

SIGNED, SEALED AND DELIVERED

in the presence a~

Witness Satish l~urora

SIGNED, SEALED AND DELIVERED

in the presence of

~~itnessSatish Aurora — -

SIGNED, SEALED AND DELIVERED

in the presence o~

Witness Satis f~~rora

Akash-Aurora

Ravi Aurora

2782736 ONTARIO Il\~C.

Na1ne:Akash Aurora

Title: President

I have authority to bind the Corporation

I nitials AA, NA, R~



UNDERTAKING

SCHEDULE "A"

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 51P-

42568 AS II~T R0289815; S/TAN EASEMEI~TT OVER PTS 27 & 43, PL

51R-42~6~ 1~S II~T 801138013; S/T Al~T EASEMENT OVER PTS 29,

31, 40 & 42, PL 518-42568 AS IN 801138014; S/`I' AI~T EASEiv1ENT

OVER PT 26, PL 518-42568 AS IN 80303517; BA~ZIE; SUBJECT TO

AN EASEMENT OVER PARTS 41-44 51842568 IN FAVOUR OF

PART BLKS A & D PLAN 1551,PARTS 32-35 51842568 AS IN

SC1710076

Address 20 Fairview Road, Barrie, Ontario, L4N 4P3

I nitials AA, ~A, N{~



UNDERTAKING

SCHEDULE "B"

i IN for Property

~~~t~~~s AA, NA, R~.
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J. I.S. CONTRACT FURNITURE INC. et al. -and- AU ORA GF~OUP OF COMP NIE'S INC. et al.
Plaintiffs Def ndants

Cour File No. CV-22-00001381-0000

NTARIO
~~UPERIOR OUf~T OF JUSTICEi

F'ROCEEDIN COMMENCEQ AT
ARRI E

RDER

FQGL~=1~, RUBINOFF LP
~Lawyei~s
77' Kind Street West
Suite 3!000, P.O. Box 9
TD Cef'~tre I~orth Tower
Taront~~, ON M5K 1 G8

Clarles W.. Skipper (L O# 334811)
cskipper(~foglers.com

Te' I : 416.941.8 821
Fax: A 16.941.8852
Marko; F'etrovic (LSO# 7777'8F)
mpetrovicr@foglers.com

TeI: 416.849.4104
Fax; ~16.~41,8852

Lawye~s for the Plaintiff





Court File No. CV-22-00692176-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

B ETWEEN:

JAY KHANNA

and

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 1 G8

CHARLES W. SKIPPER (LSO# 334811)
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.

4877-3132-8700, v. 1



JAY KHANNA -and- 20 Caldari Development Inc. and Nakul Aurora (AKA Nick Aurora)
Applicant Respondents

Court File No. CV-22-00692176-0000

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 1 G8

Charles W. Skipper (LSO# 334811)
cskipper@foglers.com
Tel: 416.941.8821
Fax: 416.941.8852

Lawyers for the Plaintiffs

4865-1753-8492, v. 1
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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.O. 1990, C. C.43, AS AMENDED

B ETWEEN:

1000688136 ONTARIO INC.

ET'Li •'J

20 CALDARI DEVELOPMENT INC.

CONSENT TO DISCHARGE TRUSTEE

Applicant

Respondent

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.
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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 1 G8

Charles W. Skipper (LSO# 334811)
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. -and- ~0 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 1 G8

Charles W. Skipper (LSO# 334811)
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. -and- 20 CALDARI DEVELOPMENT INC.
Applicant Respondent

Court File No. CV-23-00004340-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
BRAMPTON

MOTION RECORD
VOLUME II OF II

FOGLER, RUBINOFF LLP
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1 G8

Charles W. Skipper (LSO# 334811)
cskipper@foglers.com
Tel: 416.941.8821
Fax: 416.941.8852

Lawyers for the Applicants,
Jay Khanna and 10000688136 ONTARIO INC.

4871-8186-1055, v. 1




