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Court of Appeal File No.: COA-24-CV-0671
0SCJ (Newmarket) Court File No.
CV-23-00004031-0000

ONTARIO

SUPERIOR COURT OF JUSTICE
BETWEEN:

PEAKHILL CAPITAL INC.
Applicant
and
1000093910 ONTARIO INC.

Respondent

IN THE MATTER OF AN APPLICATION UNDER SUBSECTION 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.S5.0. 1990 c. C. 43, AS AMENDED

NOTICE OF CROSS-MOTION BEFORE A SINGLE JUSTICE OF THE COURT
OF APPEAL, RE S.193 and S.195 OF THE BIA

THE RESPONDENT will make a will make a cross-motion (to the motion brought by the
non-party, 2557904 Ontario Inc. (“Stalking Horse Buyer”)) to a single Judge of the Court of
Appeal, or as otherwise ordered by this Court, on a date to be determined by the Court at 10:00

a.m. or as soon after that time as the motion can be heard:
PROPOSED METHOD OF HEARING: The Motion is to be heard:
[ 1 In writing under subrule 37.12.1(1) because it is;
[ 1 In writing as an opposed motion under subrule 37.12.1(4);
[]In person;
[ ] By telephone conference;
[ x ] By video conference.

at the following location: 130 Queen St., W., Toronto.


https://laws-lois.justice.gc.ca/eng/acts/b-3/page-33.html#h-28565
https://laws-lois.justice.gc.ca/eng/acts/b-3/page-33.html#h-28565
https://www.ontario.ca/laws/statute/90c43#BK142
https://www.ontario.ca/laws/statute/90c43#BK142

THE CROSS-MOTION IS FOR:

1. if required, an Order extending the time for service of this Cross-Motion Record,
validating service of this Cross-Motion Record in the manner effected, abridging time for service

thereof, and or/dispensing with service on any party other than the parties served;

2. an Order dismissing the Stalking Horse Buyer’s motion and dismissing this Appeal on the

grounds that the Stalking Horse Buyer has no standing to bring this motion or this Appeal;

3. assuming that the Stalking Horse Buyer has standing to bring any appeal, a Declaration
and Order accordingly that leave to appeal is required, and an Order dismissing the motion for

leave to appeal;

4, costs on a substantial indemnity scale; and

5. such further relief as counsel may advise and this Court may permit.
THE GROUNDS FOR THE CROSS-MOTION ARE:

6. Pursuant to the Endorsement of the Honourable Justice Sutherland, issued on July 4,
2024, the Debtor (Respondent) was granted the right to redeem the first mortgage, and the costs

and fees of the Receiver.

7. The Endorsement provided that the Court’s reasons would follow, and as of the date of

this Cross-Motion, no reasons have been delivered.

8. On Friday, July 5, 2024, the Stalking Horse Buyer served and filed, with the Court of
Appeal, a Notice of Appeal and Certificate Respecting Evidence. The Receiver has not appealed

the Endorsement permitting the Debtor to redeem.

0. On Friday, July 5, 2024, the Debtor brought a motion before Justice Sutherland to settle
the form of the proposed Order arising from Justice Sutherland’s Endorsement (Tab 2). The
proposed Order included a provisional execution clause pursuant to s.195 of the BIA. The Stalking
Horse Buyer objected to the form of Order and, oral submissions were heard by the Court on
Friday, July 5, 2024, and on Monday, July 8, 2024. The Receiver took no position with respect to
the inclusion of the provisional execution clause but agreed that Justice Sutherland had the

jurisdiction to grant such an Order.


https://laws-lois.justice.gc.ca/eng/acts/b-3/page-29.html#h-28051

10. On Monday, July 8, 2024, the Stalking Horse Buyer served a three-volume Motion Record
seeking, inter alia, the advice and directions of the Court of Appeal as to the appropriate appeal
route (leave to appeal, and stay, or direct right of appeal with automatic stay, pursuant to s.195

of the BIA).
11. In this cross-motion, the Debtor seeks the following Orders and determination:

a. aDeclaration and Order accordingly that the Stalking Horse Buyer has no standing

to bring any appeal or motion to determine the appropriate appeal rights;
b. in the alternative, an Order that leave to appeal is required; and
c. assuming leave to appeal is required, an Order dismissing the motion for leave.

12. With respect to para 11(a), the Stalking Horse Buyer is a stranger to the Receivership, has
no claim against the Debtor, and has no standing to bring the appeal or seek ancillary relief. The
Receiver and other creditors have not appealed the Order granting the Debtor the right to

redeem.

13. With respect to para 11(b), leave is required because this case falls within the parameters

of 5.193(e) of the BIA.

14. With respect to paragraph 11(c), even though the reasons of the learned motions Judge
have yet to be delivered, it is plain and obvious that the learned motion Judge his discretion
within the four corners of the Soundair principles and determined that it was in the best interest
of the administration of the estate that the Debtor be allowed to redeem. The learned motions
Judge, in the unique circumstances of this case, and with full knowledge of the Stalking Horse

Buyer’s appeal to this Court, properly found that provisional execution was appropriate.

15. The Receiver took a neutral position both with respect to the Debtor’s right to redeem

and with the inclusion of a provisional execution clause in the Order.

16. Such further and other grounds as to this Court may deem just.



THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED at the hearing of the Cross-Motion:

1. The Respondent relies on the evidence filed by the Stalking Horse Buyer in their Motion
Record;
2. The Respondent relies on this Notice of Motion, and the evidence included in this Motion

Record; and
3. such further and other evidence as counsel may advise and this Court may permit.

THE FOLLOWING RULES AND STATUTES WILL BE RELIED UPON:

1. Rules 37, 61.03.1, 61.16, and 63.02 of the Rules of Civil Procedure;

2. Sections 193(c) and 193(e) and 195 of the Bankruptcy and Insolvency Act;

3. s.134(3) of the Courts of Justice Act; and

4, Such further statutes and rules as counsel may advise and this Honourable Court may
permit.

July 9, 2024

SCALZI CAPLAN LLP

20 Caldari Road, Unit 2
Vaughan, ON L4K 4N8

Gary Michael Caplan (19805G)
E: gary@sclawpartners.ca
Derek Ketelaars

E: derek@sclawpartner.com

Lawyers for the Respondent
LIMA LAW PC
Aram Simovonian (73974D)

E: asimovonian@limalaw.ca

Agent for Scalzi Caplan LLP

TO: SERVICE LIST
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Court File No.: CV-23-00004031-0000
ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
PEAKHILL CAPITAL INC.
Applicant
(Respondent on Motion)
and

1000093910 ONTARIO INC.
Respondent
(Applicant on Motion)

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

NOTICE OF MOTION

The applicant, 1000093910 ONTARIO INC. (“1000 Ontario” or the “Debtor”); the
guarantors Ravi Aurora, Akash Aurora, and Nick Aurora (collectively, the “Guarantors”); and the
commercial tenants Countertop Solutions Inc. and Grafco International Laminating Inc.
(collectively, the “Tenants”) will make an emergency motion to Justice PW. Sutherland on Friday,

July 5, 2024, at 1:00 p.m. or as soon after that time as the motion can be heard.

PROPOSED METHOD OF HEARING: The motion is to be heard:

LI In writing under subrule 37.12.1 (1) because it is (insert one of on consent, unopposed
or made without notice);

L1 Inwriting as an opposed motion under subrule 37.12.1 (4);
LI Inperson;
1 By telephone conference;

By video conference.

at the following location: 50 Eagle Street West, Newmarket, ON L3Y 6B1.

B-1-640



11

B-1-641

THE MOTION IS FOR:

1.

Approval and issuance of the Respondents’ proposed Draft Order attached hereto as

Schedule “A”; and

2.

Such further relief as this Honourable Court deems just and the circumstances require.

THE GROUNDS FOR THE MOTION ARE:

Pursuant to the Endorsement of the Honourable Justice PW. Sutherland of this Court,
issued yesterday, July 4, 2024, the Debtor was granted the right to redeem the registered

encumbrances on title and discharge the Receivership.

All parties, other than the disappointed buyer, have approved the form and content of a

proposed Order which has been uploaded to Caselines this morning.

The Order includes a clause for “provisional execution” pursuant to section 195 of the
Bankruptcy and Insolvency Act. This clause has been included because, on July 4, 2024,
the disappointed buyer served a Notice of Appeal to the Ontario Court of Appeal, and a
Certificate Respecting Evidence. The disappointed buyer takes the position that it has an
automatic right of appeal (not requiring leave) and an automatic stay of the operation of
this Court’s Order granting the redemption, pursuant to s.195 of the BIA. The Debtor

disagrees that the disappointed buyer has an automatic right of appeal.

Section 195 of the BIA reads as follows:

Stay of proceedings on filing of appeal

195. Except to the extent that an order or judgment appealed from is subject to
provisional execution notwithstanding any appeal therefrom, all proceedings under an
order or judgment appealed from shall be stayed until the appeal is disposed of, but the
Court of Appeal or a judge thereof may vary or cancel the stay or the order for provisional

B-1-641
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execution if it appears that the appeal is not being prosecuted diligently, or for such other
reason as the Court of Appeal or a judge thereof may deem proper. [emphasis added]

An order for provisional execution may be granted where there is serious or irreparable

prejudice brought by the appeal.

When considering a request for provisional execution under section 195, the focus of the

Court’s analysis is the relative prejudice of the parties and the interests of justice generally.

Issuing the Order with a provision for provisional execution will effect the intention of the
Court in issuing its decision on an urgent basis to permit the Debtor to immediately
redeem this Receivership, and in specifically referring to the basis for that urgency in its
July 4 Endorsement. It also reflects the practical reality of the issue that the Court was

deciding.

The Debtor submits that the proposed Order containing the provisional execution clause

should be issued by this Court so that the Debtor can immediately proceed to redeem.

The Order must be settled with provisional execution today. The Debtor, Guarantors, and
Tenants will suffer severe prejudice if there is any delay in completing the redemption

ordered by Justice Sutherland.

In order to clear the threshold issue of “showing up with a cheque” to their cross-motion,
the Debtor was required to carry interest and costs on two mortgages exceeding
$20,000,000. The first being the current first mortgage to the applicant Peakhill Capital

Inc. The second is the new first mortgage to Firm Capital Corporation, who the Debtor

B-1-642
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required to advance funds to their solicitor on June 28, 2024, so that the Debtor would

“show up with a cheque”.

11. As can be seen from the Second Supplemental Affidavit of Ravi Aurora, sworn June 13,
2024, the Firm Capital Commitment Letter provides the following:

a. The Debtor incurred a significant Commitment Fee of $570,000 to Firm Capital
Corporation that was earned upon its acceptance of the Commitment Letter. It also
paid a significant non-refundable stand-by deposit of $250,000 toward the
Commitment Fee.

b. Firm Capital was required to advance its funds by July 12, 2024, failing which the
Commitment would be cancelled at Firm Capital’s sole option.

12. All Court documentation arising from the current Receivership, must be approved by Firm
Capital, failing which, Firm Capital has the unfettered discretion to terminate its funding.
Firm Capital has approved the proposed Court Order.

13. Interest on the Firm Capital funds runs at approximately $7,000 per day. Interest on the
existing first mortgage with Peakhill runs at approximately $10,000 per day.

14.

15. The Debtor met the threshold, and carried both mortgages from Friday June 28, 2024,
until today. It requires urgent relief however. The Refinance must be allowed to close so

that

B-1-643
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16. The Debtor has the necessary funds, today, to complete the transaction, but, unless

permitted to do so, the Debtor will be unable to carry the debt load, pending Appeal, and

as a result, its right to redeem will be rendered moot.

17. Failing to settle the Draft Order today with provisional execution will effectively allow the
unsuccessful party to undermine the effect of the Court’s decision to permit redemption,

through even the slightest delay occasioned by the filing of a Notice of Appeal.

18. The parties have attempted to arrange an urgent case conference to settle the terms of
the Draft Order but no agreement or consent to a time for a case conference could be

reached.
THE FOLLOWING STATUTES AND RULES will be relied upon at the hearing of the motion:

1. Rules 1.04, 2.03, 3.02, 37.05(3), 37.07(3) and (4), 37.08(2), and 59 of the Rules of Civil

Procedure;
2. Section 195 of the Bankrutptcy and Insolvency Act (Canada); and
3. Such further grounds as counsel may submit and this Honourable Court permits.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:

1. This Notice of Motion;

2. The Cross-Motion Record of the Respondents dated June 10, 2024;

3. The Supplementary Affidavit of Ravi Aurora sworn June 12, 2024;

4, The Second Supplementary Affidavit of Ravi Aurora sworn June 13, 2024,

5. Endorsement of Sutherland J. dated July 4, 2024,

6. The proposed Draft Order; and

7. Such further evidence as counsel may submit and this Honourable Court Permits.

B-1-644
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July 5, 2024

TO:

BENNETT JONES LLP
3400 One First Canadian Place, P.O.
Toronto, ON M5X 1A4

Sean Zweig

Tel: (416) 777-6254

Fax: (416) 863-1716

E-mail: zweigs@bennettjones.com
Aiden Nelms

Tel: (416) 777-4642

Fax: (416) 863-1716

E-mail: nelmsa@bennettjones.com

Lawyers for the Receiver
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SCALZI CAPLAN LLP
20 Caldari Road, Unit #2
Vaughan, Ontario,| L4K 4N8

Gary M. Caplan (19805G)
T:416.568.7747
E: gary@sclawpartners.ca
Derek Ketelaars (67154R)
T:437.242.4088

E: derek@sclawpartners.com

Lawyers for the Respondent (Applicant on the
Motion)

Box 130
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AND TO:

AND TO:

AND TO:

KSV RESTRUCTURING INC.
220 Bay Street
Toronto, ON M5H 1J9

Noah Goldstein
Tel: (416) 932-6207
Fax: (416) 932-6266

E-mail: ngoldstein@ksvadvisory.com

Ben Luder

Tel: (437) 889-9995

Fax: (416) 932-6266

E-mail: bluder@ksvadvisory.com

The Receiver

ROBINS APPLEBY LLP

Barristers + Solicitors

2600 — 120 Adelaide Street West
Toronto, ON M5H 1T1

Dominique Michaud

Tel: (416) 360-3795

E-mail: dmichaud@robapp.com
Joey Jamil

Tel: (416) 360-3783

E-mail: jjamil@robbapp.com

Lawyers for the Applicant
ZAHERALI VISRAM
7 Laredo Court

Toronto, ON M2M 4H7

Mortgagee
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AND TO:

AND TO:

AND TO:

AND TO:

FRIEDMANS LAW FIRM
150 Ferrand Drive, Suite 800
Toronto, ON M3C 3E5

Barry Polisuk
Tel: (416) 496-3340 x 131
E-mail: bp@friedmans.ca

Corporate Lawyers for the Respondent

ATTORNEY GENERAL OF CANADA
Department of Justice Canada

Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400
Toronto, ON

Diane Winters
Tel: (647) 973-3172
Email: diane.winters@justice.gc.ca

HER MAIJESTY IN RIGHT OF ONTARIO
REPRESENTED BY THE MINISTER OF
FINANCE — INSOLVENCY UNIT

Ontario Ministry of Finance - Legal Services

Branch

33 King Street West, 6th Floor
Oshawa, Ontario

L1H 8H5

General Enquiries
Email: insolvency.unit@ontario.ca

ONTARIO MINISTRY OF FINANCE
INSOLVENCY UNIT

6th floor, 33 King Street West
Oshawa, Ontario L1H 8H5

General Enquiries
Tel: 1.866.668.8297
Email: insolvency.unit@ontario.ca
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ATTORNEY GENERAL OF CANADA
Department of Justice

120 Adelaide Street West, Suite 400
Toronto, ON M5H 1T1

General Enquiries
Email: AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca

THC Lawyers

Toronto Dominion Centre, TD West Tower
100 Wellington Street West, Suite 2130
Toronto, ON M5k 1K7

Ran He
Tel: (647) 792-7798
E-mail: rhe@thcllp.com

Lawyers for 20 Regina JV Ltd.

CHAITONS
5000 Yonge St., 10th Floor
Toronto, ON M2N 7E9

George Benchetrit
Tel: (416) 954-6514
Email: george@chaitons.com

Lawyers for Zaherali Visram
MANIS LAW

2300 Yonge Street, Suite 1600
Toronto, ON M4P 1E4
Howard Manis

Tel: (416) 417-7257

Email: hmanis@manislaw.ca

Insolvency Lawyers for Respondent
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225 King St. West, Suite 1600
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Domenico Magisano

Tel: (416) 601-4121

Email: dmagisano@lerners.ca
Jason Squire

Tel: (416) 601-2369

Email: jsquire@lerners.ca

Lawyers for Ren/Tex Realty Inc.

CONCORDE LAW
260 Edgeley Blvd., Unit 12
Vaughan, ON L4K 3Y4

Louis Raffaghello
Tel: (647) 792-1272 x 208
Email: louisr@concordelaw.ca

Corporate Lawyers for 2557004 Ontario Inc.

MILLER THOMSON LLP
40 King St W, Suite 5800
Toronto, ON M5H 351

Kevin Sherkin

Tel: (416) 597-6028

Email: ksherkin@millerthomson.com
Mitchell Lightowler

Tel: (416) 595-7938

Email: mlightowler@millerthomson.com

Litigation Lawyers for 2557004 Ontario Inc.

VESNA KOLENC

Sales Representative

Re/Max Premier Inc., Brokerage
9100 Jane Street, #77

Concord, ON L4K 0A5

E-mail: vkolenc8965@rogers.com
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Court File No.: CV-23-00004031-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) THURSDAY, THE 4
)
JUSTICE SUTHERLAND ) DAY OF JULY, 2024.
BETWEEN:
PEAKHILL CAPITAL INC.
Applicant
and
1000093910 ONTARIO INC.
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, ¢.B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0O. 1990, c. C.43, AS AMENDED.

ORDER

THIS CROSS-MOTION, made by the Respondent 1000093910 ONTARIO INC. (“910”
or the “Debtor”) for, among other things, an order: (i) approving the completion of a refinance
transaction of the Property (as defined below) as described in the Second Supplementary Affidavit
of Ravi Aurora sworn June 13, 2024 (the “Second Supplementary Aurora Affidavit”) pursuant
to a commitment letter issued by Firm Capital Corporation dated June 13, 2024 attached as Exhibit
“A” to the Second Supplementary Aurora Affidavit, as amended (the “Refinance Transaction”);
(i1) terminating these receivership proceedings (the “Receivership Proceedings”) and discharging
KSV Restructuring Inc. in its capacity as Court-appointed receiver and manager (the “Receiver”)
over the Debtor and all of the assets, undertakings and properties of the Debtor, the
“Receivership”) each upon the Receiver’s filing of the Discharge Certificate (as defined below);
and (iil) terminating the agreement of purchase and sale dated November 13, 2023 (as amended
by the Amending Agreement dated June 11, 2024 appended to the Affidavit of Aiden Nelms sworn
June 12, 2024 (the “Nelms Affidavit”)) between 2557904 Ontario Inc. (the “Purchaser”) and the

B-1-651
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Receiver (the “Stalking Horse APS”’) appended to the Second Report of the Receiver dated May
31, 2024 (the “Second Report”) was heard this day by judicial videoconference via Zoom in

Newmarket, Ontario.

ON READING the Notice of Cross-Motion of 910 dated June 10, 2024, the Notice of
Motion of the Receiver and the Second Report and the Appendices thereto, the affidavit of Johnson
Ching Fung Yu sworn June 6, 2024 and the Exhibits thereto, the affidavit of Ravi Aurora sworn
June 10, 2024 and the Exhibits thereto, the affidavit of Zaherali Visram sworn June 10, 2024 and
the Exhibits thereto, the affidavit of Johnson Ching Fung Yu sworn June 11, 2024 and the Exhibits
thereto, the affidavit of Anthony Marcucci sworn June 11, 2024 and the Exhibits thereto, the Nelms
Affidavit and the Exhibits thereto, the affidavit of Ravi Aurora sworn June 12, 2024 and the
Exhibits thereto and the Second Supplementary Aurora Affidavit and the Exhibits thereto, and on
hearing the submissions of counsel for 910, counsel for the Receiver and counsel for those other
parties appearing as indicated by the counsel sheet, including the Applicant, the second mortgagee
Zaherali Visram (the “Second Mortgagee”), and the Purchaser, no one else appearing although

properly served, as appears from the affidavit of service sworn and filed;

AND UPON BEING SATISFIED that, pursuant to the Court’s Endorsements dated June 14,
2024 and the Decision on Adjournment dated June 20, 2024, 910 is ready, willing and able to
immediately redeem the Applicant’s mortgage and refinance the Second Mortgage registered on
title to the Property pursuant to the Refinance Transaction, and on being advised by counsel for

901 that 20 Regina JV Ltd. consents to the Refinance Transaction;

3. THIS COURT ORDERS that the time for service of the Notice of Motion and Notice of
Cross-Motion and related motion records is hereby validated so that this motion and cross-
motion is properly returnable today and that further service thereof is hereby dispensed

with.

4. THIS COURT ORDERS that the Stalking Horse APS is hereby terminated and the

Receiver’s motion for approval of the Stalking Horse APS is dismissed.

5. THIS COURT ORDERS that the refinance of 910’s indebtedness and the completion of

the Refinance Transaction is hereby approved and that 910 is authorized and directed to

B-1-652
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take such steps to complete the Refinance Transaction as may be required by the terms of

the documents comprising the Refinance Transaction.

THIS COURT ORDERS that the Second Report and the activities of the Receiver
referred to therein be and are hereby approved; provided, however, that only the Receiver,
in its personal capacity and only with respect to its own liability, shall be entitled to rely

upon or utilize in any way such approval.

THIS COURT ORDERS that the fees and disbursements of the Receiver and its counsel
Bennett Jones LLP, as set out in the affidavits of Noah Goldstein sworn May 31, 2024 and
Aiden Nelms sworn May 31, 2024, including the Fee Accrual (as defined in the Second
Report), be and are hereby approved.

THIS COURT ORDERS that the Land Registrar for the Land Titles Division of York
(No. 65) is hereby directed to delete and expunge from title to the Property (i) the Order of
Lavine J dated October 2, 2023 (the “Appointment Order”’) which was registered on title
to the real property more particularly described in Schedule “A” (the “Property”) attached
hereto as instrument number YR3606992 on October 10, 2023; and (ii) the within Order

of Justice Sutherland immediately following the registration of this Order.

THIS COURT ORDERS that upon the Receiver filing a certificate substantially in the
form attached as Schedule “B” hereto (the “Discharge Certificate”) certifying that all
matters to be attended to in connection with the Receivership Proceedings of the Debtor
have been completed to the satisfaction of the Receiver, the Receiver shall be discharged
as receiver and manager of the Debtor, provided however that notwithstanding its
discharge herein: (a) the Receiver shall remain Receiver in respect of the performance of
such incidental duties as may be required to complete the administration of the receivership
herein, and (b) the Receiver shall continue to have the benefit of all Orders made in these
Receivership Proceedings, including, without limitation, all approvals, protections and

stays of proceedings in favour of KSV in its capacity as Receiver.

THIS COURT ORDERS AND DECLARES that, upon the filing of the Discharge
Certificate, KSV is hereby released and discharged from any and all liability that KSV now
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has or may hereafter have by reason of, or in any way arising out of, the acts or omissions
of KSV while acting in its capacity as Receiver herein, save and except for any liability
arising from the gross negligence or willful misconduct on the Receiver’s part. Without
limiting the generality of the foregoing, upon the filing of the Discharge Certificate, KSV
is hereby forever released and discharged from any and all liability relating to matters that
were raised, or which could have been raised, in the within receivership proceedings, save

and except for any gross negligence or willful misconduct on the Receiver’s part.

THIS COURT ORDERS that, having regard to the significant interest accruing: (i) on
the existing mortgages to be repaid and refinanced through the Refinance Transaction; and
(i1) the new mortgages for which funding has been committed to permit the Refinance
Transaction to occur, the continuation of which would render this Court’s approval of the
Refinance Transaction moot if it was not capable of being immediately implemented,
pursuant to section 195 of the Bankruptcy and Insolvency Act (Canada), the terms of this
Order and the closing of the Refinance Transaction as defined herein shall be implemented
forthwith notwithstanding any motion to vary, notice of appeal or notice of motion for
leave to appeal that may be sought. For greater certainty, this Order is subject to
provisional execution and if any of the provisions of this Order shall be stayed, modified,
varied, amended, reversed or vacated in whole or in part (collectively, a “Variation™), such
Variation shall not in any way impair, limit or lessen the protections, priorities, rights and
remedies of the parties providing funding in connection with the Refinance Transaction
and any advances made or obligations incurred prior to such Variation, and all parties shall
be entitled to rely on this Order as issued, for all actions taken in connection with the

Refinance Transaction.

THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

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

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

B-1-654



14.

15.

25

B-1-655

THIS COURT ORDERS that, within thirty (30) days following the release of the Court’s
full endorsement and reasons to be issued, the parties may file brief written submissions as

to costs, save and except that no Order as to costs shall be sought against the Receiver.

THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada to give effect to this Order
and to assist the Receiver and its agents in carrying out the terms of this Order. All courts,
tribunals, regulatory and administrative bodies are hereby respectfully requested to make

such orders and to provide such assistance to the Receiver, as an officer of this Court, as
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may be necessary or desirable to give effect to this Order or to assist the Receiver and its

agents in carrying out the terms of this Order.

Sutherland, J.

B-1-656



27

B-1-657

SCHEDULE “A”

THE PROPERTY

Municipal Address: 20 Regina Road, Vaughan, ON
PIN: 03221-0039 (LT) in the Land Titles Division of York

PCL 3-1 SEC 65M2720; BLK 3 PL 65M2720 ; S/T LT576260,LT576262

Legal Description:
VAUGHAN
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SCHEDULE “B”
Court File No.: CV-23-00004031-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
PEAKHILL CAPITAL INC.
Applicant
and
1000093910 ONTARIO INC.
Respondent

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

RECEIVER’S DISCHARGE CERTIFICATE
RECITALS

A. Pursuant to an Order of the Honourable Justice Lavine of the Ontario Superior Court of
Justice (the “Court”) dated October 2, 2023 (the “Appointment Order”), KSV Restructuring Inc.
was appointed as the receiver and manager (in such capacity, the “Receiver”) over 1000093910

Ontario Inc. (the “Debtor”) and all of the assets, undertakings and properties of the Debtor.

B. Pursuant to an Order of the Honourable Justice Sutherland of the Court dated July 4, 2024
(the “Redemption Order”) the Debtor was permitted to redeem by repaying all amounts owing
to the first mortgagee Peakhill Capital Inc. (“Peakhill”), refinance the second mortgage of the
second mortgagee Zaherali Visram (“Visram”), and pay all amounts owing to the Receiver under
the Receiver’s Charge as defined in the Appointment Order, pursuant to a Refinance Transaction

as described in the Redemption Order;

C. Unless otherwise defined herein all defined terms shall have the meaning given to them in

the Redemption Order.
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THE RECEIVER HEREBY CERTIFIES the following:
1. The Refinance Transaction has been completed to the satisfaction of the Receiver.
2. All matters to be attended to in connection with the receivership of the Debtor have been

completed to the satisfaction of the Receiver.

3. This Certificate was delivered by the Receiver at on

KSV Restructuring Inc., solely in its capacity as
Receiver over 1000093910 Ontario Inc., and not
in its personal capacity

Per:

Title:
I have authority to bind the corporation.
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PEAKHILL CAPITAL INC. -and- 1000093910 ONTARIO INC.
Applicant Respondent

Court File No. CV-23-00004031-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
NEWMARKET

ORDER

SCALZI CAPLAN LLP
20 Caldari Road, Unit #2
Vaughan, Ontario,| L4K 4N8

Gary M. Caplan (19805G)
T: 416-568-7747
E: gary(@sclawpartners.ca

Derek Ketelaars (67154R)
T: 437-242-4088
E: derek@sclawpartners.com

Lawyers for the Respondent 1000093910
ONTARIO INC., the guarantors Ravi
Aurora, Akash Aurora, and Nakul Aurora,
and the tenants Countertop Solutions Inc.,
and Grafco International Laminating Corp.
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PEAKHILL CAPITAL INC -and- 1000093910 ONTARIO INC.
Applicant (Respondent on Motion) Respondent (Applicant on Motion)
Court File No. CV-23-00004031-0000
ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
NEWMARKET

NOTICE OF MOTION OF THE RESPONDENT
(APPLICANT ON MOTION)

SCALZI CAPLAN LLP
20 Caldari Road, Unit #2
Vaughan, Ontario,| L4K 4N8

Gary M. Caplan (19805G)
T:416.568.7747
E: gary@sclawpartners.ca

Derek Ketelaars (67154R)
T:437.242.4088
E: derek@sclawpartners.com

Lawyers for the Respondent (Applicant on Motion)
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Court File No.: CV-23-00004031-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

PEAKHILL CAPITAL INC.

Applicant
(Respondent on Motion)

1000093910 ONTARIO INC.

Respondent
(Applicant on Motion)

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C.
1985, c.B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c.

C.43, AS AMENDED.

RESPONDING MOTION RECORD AND CROSS-MOTION RECORD OF THE RESPONDENT

June 10, 2024

(returnable June 12, 2024)

SCALZI CAPLAN LLP
20 Caldari Road, Unit #2
Vaughan, Ontario, | LAK 4N8

Gary M. Caplan (19805G)
T:416.568.7747
E: gary@sclawpartners.ca
Derek Ketelaars (67154R)
T:437.242.4088

E: derek@sclawpartners.com

Lawyers for the Respondent (Applicant on the
Motion)
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TO:

AND TO:

AND TO:

BENNETT JONES LLP
3400 One First Canadian Place, P.O. Box 130
Toronto, ON M5X 1A4

Sean Zweig

Tel: (416) 777-6254

Fax: (416) 863-1716

E-mail: zweigs@bennettjones.com
Aiden Nelms

Tel: (416) 777-4642

Fax: (416) 863-1716

E-mail: nelmsa@bennettjones.com

Lawyers for the Receiver

KSV RESTRUCTURING INC.
220 Bay Street
Toronto, ON M5H 1J9

Noah Goldstein

Tel: (416) 932-6207

Fax: (416) 932-6266

E-mail: ngoldstein@ksvadvisory.com
Ben Luder

Tel: (437) 889-9995

Fax: (416) 932-6266

E-mail: bluder@ksvadvisory.com

The Receiver

ROBINS APPLEBY LLP

Barristers + Solicitors

2600 — 120 Adelaide Street West
Toronto, ON M5H 1T1

Dominique Michaud

Tel: (416) 360-3795

E-mail: dmichaud@robapp.com
Joey Jamil

Tel: (416) 360-3783

E-mail: jamil@robbapp.com

Lawyers for the Applicant
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AND TO:

AND TO:

AND TO:

AND TO:

ZAHERALI VISRAM
7 Laredo Court
Toronto, ON M2M 4H7

Mortgagee

FRIEDMANS LAW FIRM
150 Ferrand Drive, Suite 800
Toronto, ON M3C 3E5

Barry Polisuk
Tel: (416) 496-3340 x 131
E-mail: bp@friedmans.ca

Corporate Lawyers for the Respondent

ATTORNEY GENERAL OF CANADA
Department of Justice Canada

Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400
Toronto, ON

Diane Winters
Tel: (647) 973-3172
Email: diane.winters@justice.gc.ca

HER MAJESTY IN RIGHT OF ONTARIO
REPRESENTED BY THE MINISTER OF
FINANCE - INSOLVENCY UNIT

Ontario Ministry of Finance - Legal Services
Branch

33 King Street West, 6th Floor

Oshawa, Ontario

L1H 8H5

General Enquiries
Email: insolvency.unit@ontario.ca
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AND TO: ONTARIO MINISTRY OF FINANCE
INSOLVENCY UNIT
6th floor, 33 King Street West
Oshawa, Ontario L1H 8H5

General Enquiries
Tel: 1.866.668.8297
Email: insolvency.unit@ontario.ca

AND TO: ATTORNEY GENERAL OF CANADA
Department of Justice
120 Adelaide Street West, Suite 400
Toronto, ON M5H 1T1

General Enquiries
Email: AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca

AND TO: THC Lawyers
Toronto Dominion Centre, TD West Tower
100 Wellington Street West, Suite 2130
Toronto, ON M5k 1K7

Ran He

Tel: (647) 792-7798

E-mail: rhe@thcllp.com

Lawyers for 20 Regina JV Ltd.
AND TO: CHAITONS

5000 Yonge St., 10th Floor

Toronto, ON M2N 7E9

George Benchetrit

Tel: (416) 954-6514

Email: george@chaitons.com

Lawyers for Zaherali Visram
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AND TO:

AND TO:

AND TO:

MANIS LAW
2300 Yonge Street, Suite 1600
Toronto, ON M4P 1E4

Howard Manis
Tel: (416) 417-7257
Email: hmanis@manislaw.ca

Insolvency Lawyers for Respondent

LERNERS LLP
225 King St. West, Suite 1600
Toronto, ON M5V 3M?2

Domenico Magisano

Tel: (416) 601-4121

Email: dmagisano@lerners.ca
Jason Squire

Tel: (416) 601-2369

Email: jsquire@lerners.ca

Lawyers for Ren/Tex Realty Inc.
CONCORDE LAW

260 Edgeley Blvd., Unit 12
Vaughan, ON L4K 3Y4

Louis Raffaghello

Tel: (647) 792-1272 x 208

Email: louisr@concordelaw.ca

Corporate Lawyers for 2557004 Ontario Inc.
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AND TO:

AND TO:

MILLER THOMSON LLP
40 King St W, Suite 5800
Toronto, ON M5H 3S1

Kevin Sherkin

Tel: (416) 597-6028

Email: ksherkin@millerthomson.com
Mitchell Lightowler

Tel: (416) 595-7938

Email: mlightowler@millerthomson.com

Litigation Lawyers for 2557004 Ontario Inc.

VESNA KOLENC

Sales Representative

Re/Max Premier Inc., Brokerage
9100 Jane Street, #77

Concord, ON L4K OA5

E-mail: vkolenc8965@rogers.com

EMAIL SERVICE LIST
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zweigs@bennettjones.com; nelmsa@bennettjones.com;

ngoldstein@ksvadvisory.com;

bluder@ksvadvisory.com; dmichaud@robapp.com; jjamil@robbapp.com;

bp@friedmans.ca; AGCPGC.

Toronto-Tax-Fiscal@justice.gc.ca; insolvency.unit@ontario.ca; rhe@thcllp.com;
george@chaitons.com; hmanis@manislaw.ca; dmagisano@Ierners.ca;

louisr@concordelaw.ca;

gary@sclawpartners.ca; aram@sclawpartners.ca; ksherkin@millerthomson.com;
mlightowler@millerthomson.com; vkolenc8965@rogers.com; jsquire@lerners.ca
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Court File No.: CV-23-00004031-0000
ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
PEAKHILL CAPITAL INC.
Applicant
(Respondent on Motion)
and

1000093910 ONTARIO INC.
Respondent
(Applicant on Motion)

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

INDEX
TAB DOCUMENT Page #
1 Cross-Motion Record
2 Affidavit of Ravi Aurora sworn on June 10, 2024

A. | CONFIDENTIAL Exhibit “A”: Commitment from Firm Capital

B. | Exhibit “B”: Mortgage Amending Agreement

C. | Exhibit “C”: E-mail from Sean Zwieg re amount owed under Receiver’s
Security

D. | Exhibit “D”: Information Statement from Peakhill and e-mail from
Peakhill’s lawyer

E. | Exhibit “E”: Copy of e-mail from Debtor’s lawyer requesting statement

F. | Exhibit “F”: Redacted copy of GILC’s offer to lease for its new premises.

G. | Exhibit “G”: CSI’s lease for its new premises

H. | Exhibit “H”: CSI's Corporate Profile Report

I. | Exhibit “1”: CSI’s current lease for the Property
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Exhibit “)”: GILC’s Corporate Profile Report

Exhibit “K”: GILC’s current lease for the Property

Exhibit “L”: List of GILC’s Equipment

Exhibit “M”: List of CSI’s Equipment

Exhibit “N”: Photos of Equipment

Exhibit “O”: Correspondence with the real estate agents

Exhibit “P”: Emails and text messages with the Stalking Horse Purchaser
and its lawyer
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Court File No.: CV-23-00004031-0000
ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

PEAKHILL CAPITAL INC.
Applicant
(Respondent on Motion)
and

1000093910 ONTARIO INC.
Respondent
(Applicant on Motion)

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT, R.S.C.
1985, c.B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c.

C.43, AS AMENDED.

RESPONDING MOTION RECORD AND CROSS MOTION OF THE RESPONDENT

The applicants, 1000093910 ONTARIO INC. (“1000 Ontario” or the “Debtor”); Ravi Aurora,

Akash Aurora, and Nick Aurora (collectively, the “Guarantors”); and, Countertop Solutions Inc.

and Grafco International Laminating Inc. (collectively, the “Tenants”) will make a motion to a

Judge on WEDNESDAY JUNE 12, 2024, at 10:00 A.M., or as soon after that time as the motion can
be heard.

PROPOSED METHOD OF HEARING: The motion is to be heard:

(]

In writing under subrule 37.12.1 (1) because it is (insert one of on consent, unopposed
or made without notice);

In writing as an opposed motion under subrule 37.12.1 (4);
In person;
By telephone conference;

By video conference.

at the following location: 50 Eagle Street West, Newmarket, ON L3Y 6B1.
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THE MOTION IS FOR:

1. To the extent required, orders validating service and abridging the time for service of this

Motion Record so that the within motion is properly returnable on the date that it is heard.

A. Matters pertaining to a refinance, redemption of the security and the discharge of the
Receiver
2. An interim Order staying the Receivership and the Sales Process Order (as defined below)

pending the completion of the “Refinance” (as hereinafter defined);

3. In the alternative, an interim Order staying the Sales Process Order until June 30, 2024,
and without prejudice to 1000 Ontario bringing a further motion to extend the stay so that the

Refinance can be completed;

4, An Order discharging KSV Restructuring Inc. (“Receiver”) as Receiver of the property,
assets, and undertakings of 1000 Ontario on completion of the Refinance and upon the Receiver

filing a discharge certificate;

5. On completion of the Refinance, an Order directing the Land Registrar for the Land Titles
Division of York to delete the Order of Lavine J. dated September 13, 2023, (“Appointment

Order”) from title of the Property (as hereinafter defined);

6. On completion of the Refinance, an order terminating the Stalking Horse APS (as defined
below);
7. A Declaration that no Break Fee or amount under the Reimbursement Clause is payable

to the Stalking Horse Purchaser under the terms of the Stalking Horse APS; and

8. Further, and/or in the alternative, an Order that the Debtor pay $250,000 into Court to
the credit of the within proceedings, representing the Break Fee and any amounts payable under

the Reimbursement Clause, until further order of the Court.

9. Further an Order Granting the Tenants, Countertop Solutions Inc. and Grafco International
Laminating Corp., relief from forfeiture in connection with a notice of termination delivered by
Peakhill Capital Inc. on May 28, 2024, so as to allow these tenants sufficient time to remove their

goods, chattels, equipment, and customers’ property from the premises;
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10. Further, that the Receiver’s discharge motion be adjourned pending the performance of
an Order that Peakhill Capital Inc. provide an accounting of monies due and owing under its

security;

11. An order sealing the confidential exhibits attached to the Affidavit of Ravi Aurora sworn

June 10, 2024, until the Refinance is completed;

12. 1000 Ontario’s costs of this motion, if opposed; and

13. Such further relief as this Honourable Court deems just and the circumstances require.
THE GROUNDS FOR THE MOTION ARE:

Background

1. 1000 Ontario is the sole registered owner of the property municipally known as 20 Regina

Road, Vaughan, Ontario, and which is more particularly described as follows (“Property”):

PIN 03221-0039 (LT)

Legal Description PCL 3-1 SEC 65M2720; BLK 3PL
65M2720 ; S/T LT576260,LT576262
VAUGHAN

2. On or about April 29, 2022, Peakhill Capital Inc. (“Peakhill”), as mortgagee, registered a
first charge/mortgage (“Peakhill Mortgage”) against the Property with 1000 Ontario as

mortgagor.

3. As additional security for the Mortgage, Ravi Aurora, Nick Aurora, and Akash Aurora, all
executed a personal Guarantee dated April 14, 2022, (“Peakhill Guarantee”) wherein they

guaranteed payment as principal debtors of all amounts owing under the Peakhill Mortgage.

4, The Property is the only material asset of 1000 Ontario. It leases the Property to
Countertop Solutions Inc. (“CSI”) and Grafco International Laminating Corporation (“GILC). Both

tenants are related corporations to 1000 Ontario.
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5. At all material times, CSI has carried on business at the Property as a manufacturer and
fabricator of stone countertops and other stone building components. Its manufacturing

operations are located exclusively at the Property.

6. At all material times, GILC has carried on business at the Property as a plastic extrusion

laminating company. Its manufacturing operations are located exclusively at the Property.

7. Both CSI and GILC operate multiple pieces of heavy machinery and store significant
guantities of inventory at the Property. In the case of CSI, that inventory includes large, fragile

slabs of granite.

8. Furthermore, CSI and GILC collectively employ over forty (40) people who work at the

Property. Some of those employees have been working at the Property for over twenty (20) years.

9. As of the date hereof, both CSI and GILC continue to occupy their respective leased
premises. On May 28, 2024, Peakhill, and not the Receiver, sent written notice to CSI and 1000

Ontario alleging to terminate the leases at the Property effective June 10, 2024.

10. GILC is licenced and approved by the United States Customs and Border Protection
Agency, the Canadian Border Services Agency, and the Canada Revenue Agency to export its
manufactured goods to the United States. GILC is required to maintain strict security controls
governing who can access the Property, and it is subject to more stringent record keeping

requirements in order to maintain these licenses and approvals.

11. On or about September 13, 2023, Peakhill obtained the Appointment Order which
appointed the Receiver as receiver and manager over the property, assets and undertakings of

1000 Ontario.
12. In addition to appointing the Receiver, the Appointment Order includes the following:

a. Section 18 of the order creates a first priority charge over 1000 Ontario’s assets

(“Receiver’s Charge”) to secure the fees and costs of the Receiver; and

b. Section 21 of the Order creates a second priority charge (“Receiver’s Borrowing

Charge”) (the Receiver’s Charge and the Receiver’s Borrowing Charge are
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collectively the “Receiver’s Security”) to secure any amounts borrowed by the

Receiver to fund its activities.

13. On or about December 20, 2023, the Receiver obtained an order (“Sales Process Order”)

which, inter alia, approved a sales process under which the Receiver could sell the Property.

14. The Sales Process Order also authorized the Receiver, nunc pro tunc, to enter into an
agreement of purchase and sale dated November 13, 2023, (the “Stalking Horse APS”) to sell the
Property to 2557004 Ontario Inc. (“Stalking Horse Purchaser”).

15. The material terms of the Stalking Horse APS are as follows:
a. Purchase Price: $24,255,000.00;
b. Deposit: $2,400,000.00; and

c. Closing date: Five business days following the receipt of an Approval and Vesting

Order.

16. The Stalking Horse APS includes a condition for the benefit of the Receiver allowing the
Receiver to terminate the agreement if the Court does not issue an Approval and Vesting Order.
If terminated in this manner, both the Receiver and the Stalking Horse Purchaser would be
released from their respective obligations under the agreement and the deposit would be

returned to the Stalking Horse Purchaser.

17. Section 14 of the Stalking Horse APS further states that the Receiver must pay the Stalking
Horse Purchaser a “break fee” of $200,000, inclusive of HST, (“Break Fee”) and reimburse the
Stalking Horse Purchaser for its costs incurred to participate in the bidding process up to a
maximum of $50,000 (“Reimbursement Clause”) where: i) the Receiver accepts another bid to

purchase the Property; ii) that other bid is approved by the Court; and, iii) that sale is completed.

18. The Receiver therefore is under no obligation to pay the Break Fee or to reimburse any
amounts under the Reimbursement Clause where the Stalking Horse APS was the successful but

the agreement was otherwise terminated.

19. 1000 Ontario therefore states that the Receiver would be under no obligation to pay the

Break Fee or to reimburse the Stalking Horse Purchaser under the Reimbursement Clause if this
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Honourable Court were to grant 1000 Ontario’s relief sought and terminate the Stalking Horse
APS.

20. The deadline to submit bids for the Property was May 7, 2024. On or about May 8, 2024,
the Receiver, through its counsel, advised the Applicant, through its counsel, that apart from the
Stalking Horse APS, no bids to purchase the Property were received. As a result, the Receiver

intended to complete the Stalking Horse APS.
A. New Financing and Discharge

21. 1000 Ontario has raised sufficient funds and is ready, willing and able to repay all relevant

creditors and discharge the Receiver (“Refinance”).
22. As of the date of this motion, the relevant creditors are as follows:
a. The Receiver, who is owed approximately $525,000 under the Receiver’s Security;

b. The current first mortgagee, Peakhill, which is owed $21,963,175.06 as of May 27,
2024; and

c. The second mortgagee, Zaherali Visram (“VISRAM”), who has a second mortgage
(“Second Mortgage”) registered against the Property securing the principal

amount of $8,000,000.
23. The funds required to discharge the Receiver will be derived from:

a. anew first mortgage loan to be granted by Firm Capital Corporation in the principal
sum of about $18,668,000,000 net of fees and deductions, which is conditional on

the discharge of the receivership;

b. A further advance of $3,500,000 by the second mortgagee, VISRAM, pursuant to
a signed mortgage amending agreement, which is conditional on the discharge of

the receivership; and
c. Cash to be advanced by the Guarantors in the sum of $950,000.

24, The proposed new first mortgagee and VISRAM have each consented to the other’s

mortgage being registered in their respective priority.
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25. Firm Capital Corporation is a well-known lender with sufficient assets to finance the new

first mortgage.

26. VISRAM has provided, or will provide prior to the hearing of this motion, proof that the

funds for his further advance have been deposited into his lawyer’s trust account.

27. Funds available from the Refinance will be sufficient to repay or refinance all outstanding

obligations to the Receiver, Peakhill, and VISRAM.

28. Should the relief sought by the Receiver be granted, the second mortgagee, VISRAM, will
suffer a significant shortfall and the Guarantors will face exposure on their Guarantees. On the
other hand, should the relief being sought by these moving parties be granted, the shortfall to be

suffered by the second mortgagee and the exposure of the Guarantors will be eliminated.

29. The only party that may be adversely affected, if any, by the granting of the relief would
be the disappointed Stalking Horse Purchaser, who assumed the risk that the Stalking Horse APS

would not close.

30. The disappointed Stalking Horse Purchaser may take the position that it is entitled to its
Break Fee, but these moving parties wish to preserve their right to challenge the entitlement to

the Break Fee.

31. However, in order to obtain a discharge of the Receivership, 1000 Ontario is prepared pay

an additional $250,000 for these amounts into Court pending further order of this Court.

32. Once the Refinance is completed, this receivership will serve no purpose. As such, on
payment of the proceeds received from the Refinance to the Receiver and the Disputed Amount
into Court, the Receiver’s appointment should come to an end and the Receiver should be
discharged, subject to the Receiver completing such final administrative tasks as the Receiver may

be required to do, such as issuing a discharge certificate.
B. Relief From Forfeiture Should the Relief Sought Not be Granted

33, On May 28, 2024, Peakhill purported to terminate the leases held by the Tenants, which
termination was to be effective as of June 10, 2024, effectively giving the Tenants nine (9) business

days to vacate the premises.
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34, The leased premises contain large and bespoke equipment, inventory, and goods
belonging to third parties. It is impossible for the Tenants to move these items in the time set by

Peakhill.

35. The Tenants have already secured alternate premises but require additional time to move

the aforesaid items.

36. These Tenants therefore seek relief from forfeiture pursuant to Section 20 of the
Commercial Tenancies Act, R.S.0. 1990, c. L.7. In the absence of such relief, these Tenants will

suffer irreparable harm and prejudice to their business operations.
C. Accounting

37. The Receiver’s motion materials contain no particulars or evidence with respect to the

sums due and owing to Peakhill under its security.

38. It is fair and equitable that the Debtor and Guarantors be provided with these particulars

and have the opportunity to challenge those amounts, if necessary.

39. The Debtor requested a payout statement from Peakhill on May 16, 2024. Despite this
request, Peakhill has only delivered a bald statement which does not accurately describe the
amounts set out therein. 1000 Ontario is unable to assess the fees and charges set out on

Peakhill’s statement in the circumstances.
Prejudice - Other Grounds
40. 1000 Ontario has a right to redeem the mortgages and discharge the Receiver.

41. No person, including the Stalking Horse Purchaser, would suffer non-compensable

prejudice if this motion is granted.

42, Specifically, 1000 Ontario states that the Stalking Horse Purchaser has already
acknowledged that any prejudice it may suffer, if any, (which prejudice is again denied) from
terminating the Stalking Horse APS can be compensated. It further defined the circumstances
where that compensation should be paid and the appropriate quantum of that when it negotiated

a $200,000 Break Fee.
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43. On the other hand, if this motion is dismissed and 1000 Ontario is prevented from
exercising its right to redeem, its principals, the Tenants and their respective employees would all

likely suffer significant and irreparable prejudice.

44, It would be in the interests of justice to permit 1000 Ontario to exercise its right to redeem

and discharge the Receiver in these circumstances.

45, As of the date hereof, a date for an approval and vesting order motion has been booked

but the Receiver has not served their motion materials.
THE FOLLOWING STATUTES AND RULES will be relied upon at the hearing of the motion:

46. Rules 1.04, 2.03, 3.02 and 41.06 of the Rules of Civil Procedure;

47. Section 20 of the Commercial Tenancies Act, as amended;

48, Sections 12 and 22 of the Mortgages Act, R.S.0. 1990, c. M.40 as amended

49, Subsection 137(2) of the Courts of Justice Act, R.S.0. 990, c. C.43 as amended; and

50. Such further grounds as counsel may submit and this Honourable Court permits.
THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:
1. The affidavit of Ravi Aurora with Exhibits, to be sworn; and

2. Such further evidence as counsel may submit and this Honourable Court Permits.
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TO:

BENNETT JONES LLP
3400 One First Canadian Place, P.O.
Toronto, ON M5X 1A4

Sean Zweig

Tel: (416) 777-6254

Fax: (416) 863-1716

E-mail: zweigs@bennettjones.com
Aiden Nelms

Tel: (416) 777-4642

Fax: (416) 863-1716

E-mail: nelmsa@bennettjones.com

Lawyers for the Receiver
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SCALZI CAPLAN LLP
20 Caldari Road, Unit #2
Vaughan, Ontario, | L4AK 4N8

Gary M. Caplan (19805G)
T:416.568.7747
E: gary@sclawpartners.ca
Derek Ketelaars (67154R)
T:437.242.4088

E: derek@sclawpartners.com

Lawyers for the Respondent (Applicant on the
Motion)

Box 130
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AND TO:

AND TO:

AND TO:

KSV RESTRUCTURING INC.
220 Bay Street
Toronto, ON M5H 1J9

Noah Goldstein

Tel: (416) 932-6207

Fax: (416) 932-6266

E-mail: ngoldstein@ksvadvisory.com
Ben Luder

Tel: (437) 889-9995

Fax: (416) 932-6266

E-mail: bluder@ksvadvisory.com

The Receiver

ROBINS APPLEBY LLP

Barristers + Solicitors

2600 — 120 Adelaide Street West
Toronto, ON M5H 1T1

Dominique Michaud

Tel: (416) 360-3795

E-mail: dmichaud@robapp.com
Joey Jamil

Tel: (416) 360-3783

E-mail: jjamil@robbapp.com

Lawyers for the Applicant
ZAHERALI VISRAM
7 Laredo Court

Toronto, ON M2M 4H7

Mortgagee
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AND TO:

AND TO:

AND TO:

AND TO:

FRIEDMANS LAW FIRM
150 Ferrand Drive, Suite 800
Toronto, ON M3C 3E5

Barry Polisuk
Tel: (416) 496-3340 x 131
E-mail: bp@friedmans.ca

Corporate Lawyers for the Respondent

ATTORNEY GENERAL OF CANADA
Department of Justice Canada

Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400
Toronto, ON

Diane Winters
Tel: (647) 973-3172
Email: diane.winters@justice.gc.ca

HER MAIJESTY IN RIGHT OF ONTARIO
REPRESENTED BY THE MINISTER OF
FINANCE - INSOLVENCY UNIT

Ontario Ministry of Finance - Legal Services
Branch

33 King Street West, 6th Floor

Oshawa, Ontario

L1H 8H5

General Enquiries
Email: insolvency.unit@ontario.ca

ONTARIO MINISTRY OF FINANCE
INSOLVENCY UNIT

6th floor, 33 King Street West
Oshawa, Ontario L1H 8H5

General Enquiries
Tel: 1.866.668.8297
Email: insolvency.unit@ontario.ca
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AND TO: ATTORNEY GENERAL OF CANADA
Department of Justice
120 Adelaide Street West, Suite 400
Toronto, ON M5H 1T1

General Enquiries
Email: AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca

AND TO: THC Lawyers
Toronto Dominion Centre, TD West Tower
100 Wellington Street West, Suite 2130
Toronto, ON M5k 1K7

Ran He
Tel: (647) 792-7798
E-mail: rhe@thcllp.com

Lawyers for 20 Regina JV Ltd.
AND TO: CHAITONS

5000 Yonge St., 10th Floor

Toronto, ON M2N 7E9

George Benchetrit

Tel: (416) 954-6514

Email: george@chaitons.com

Lawyers for Zaherali Visram
AND TO: MANIS LAW

2300 Yonge Street, Suite 1600

Toronto, ON M4P 1E4

Howard Manis

Tel: (416) 417-7257

Email: hmanis@manislaw.ca

Insolvency Lawyers for Respondent
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AND TO:

AND TO:

AND TO:

AND TO:

LERNERS LLP
225 King St. West, Suite 1600
Toronto, ON M5V 3M2

Domenico Magisano

Tel: (416) 601-4121

Email: dmagisano@lerners.ca
Jason Squire

Tel: (416) 601-2369

Email: jsquire@lerners.ca

Lawyers for Ren/Tex Realty Inc.

CONCORDE LAW
260 Edgeley Blvd., Unit 12
Vaughan, ON L4K 3Y4

Louis Raffaghello
Tel: (647) 792-1272 x 208
Email: louisr@concordelaw.ca

Corporate Lawyers for 2557004 Ontario Inc.

MILLER THOMSON LLP
40 King St W, Suite 5800
Toronto, ON M5H 3S1

Kevin Sherkin

Tel: (416) 597-6028

Email: ksherkin@millerthomson.com
Mitchell Lightowler

Tel: (416) 595-7938

Email: mlightowler@millerthomson.com

Litigation Lawyers for 2557004 Ontario Inc.

VESNA KOLENC

Sales Representative

Re/Max Premier Inc., Brokerage
9100 Jane Street, #77

Concord, ON L4K 0OA5

E-mail: vkolenc8965@rogers.com
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EMAIL SERVICE LIST

zweigs@bennettjones.com; nelmsa@bennettjones.com;
ngoldstein@ksvadvisory.com;

bluder@ksvadvisory.com; dmichaud@robapp.com; jjamil@robbapp.com;
bp@friedmans.ca; AGCPGC.

Toronto-Tax-Fiscal@justice.gc.ca; insolvency.unit@ontario.ca; rhe@thcllp.com;
george@chaitons.com; hmanis@manislaw.ca; dmagisano@Ierners.ca;
louisr@concordelaw.ca;

gary@sclawpartners.ca; aram@sclawpartners.ca; ksherkin@millerthomson.com;
mlightowler@millerthomson.com; vkolenc8965@rogers.com; jsquire@lerners.ca
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PEAKHILL CAPITAL INC -and- 1000093910 ONTARIO INC.
Applicant (Respondent on Motion) Respondent (Applicant on Motion)

Court File No. CV-23-00004031-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
NEWMARKET

NOTICE OF MOTION OF THE RESPONDENT
(APPLICANT ON MOTION)

SCALZI CAPLAN LLP
20 Caldari Road, Unit #2
Vaughan, Ontario, | LAK 4N8

Gary M. Caplan (19805G)
T:416.568.7747
E: gary@sclawpartners.ca

Derek Ketelaars (67154R)
T:437.242.4088
E: derek@sclawpartners.com

Lawyers for the Respondent (Applicant on Motion)
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Court File No.: CV-23-00004031-0000
ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
PEAKHILL CAPITAL INC.
Applicant
(Respondent on Motion)
and

1000093910 ONTARIO INC.
Respondent
(Applicant on Motion)

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

AFFIDAVIT OF RAVI AURORA
(sworn on June 10, 2024)

I, Ravi Aurora, of the Regional Municipality of Peel, MAKE OATH AND SAY:

1. | am the President of the Respondent, 1000093910 Ontario Inc. (“1000 Ontario” or the
“Debtor”), the President of the tenant, Countertop Solutions Inc. (“CSI”), and a duly authorized
representative of the tenant, Grafco International Laminating Corp (“GILC”). In addition to the
foregoing, |, together with my brothers Nick and Akash Aurora, are the personal Guarantors of
the first and second mortgages. As a result of all of the foregoing, | have personal knowledge of
the matters hereinafter deposed to, except where from the context it appears that | rely on the

information of others, and in which | case | do verily believe such evidence to be true.

2. In this affidavit, | set out a response to the Receiver’s Motion for the approval of the sale
of the Stalking Horse APS (as defined below) and for the discharge of the Receiver. Of particular
concern to me and my brothers is the fate of the two corporate tenants operating from the
Property, and our personal exposure on guarantees of mortgage securities given to Peakhill

Capital Inc. (“Peakhill”) and the second mortgagee Zaherali Visram (“VISRAM”).

3. In addition, | bring this cross-motion to “redeem” the receivership. | have been made

aware of the case law, and | appreciate that given the late delivery of this cross-motion, | must
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convince this Honourable Court why the proposed redemption should trump the process which
the Court has already approved and ordered.
A. The Proposed Redemption

4, The Debtor is effectively a single asset real estate holding company. On about April 29,
2022, it purchased a 64,204 square foot warehouse located at 20 Regina Road, Vaughan, Ontario,

(“Property”) for $24,1710,000. The Property is more particularly described as follows:

PIN 03221-0039 (LT)

Legal Description PCL 3-1 SEC 65M2720; BLK 3 PL
65M2720 ; S/T LT576260,LT576262
VAUGHAN

5. As is clear from the Receiver’s materials, 2557004 Ontario Inc. (“Stalking Horse
Purchaser”) which had originally agreed to purchase the Property for $31,000,000 from the
Debtor, was permitted to enter into a stalking horse purchase agreement (“Stalking Horse APS”)
with the Receiver. As there were no other bidders for the Property, the Receiver and purchaser

now come before this Court to ask that the Stalking Horse APS be approved.

6. The approval of the Receiver’s motion will result in an approximate $7,000,000 deficiency
under the Second Mortgage, and that, in turn, will expose my brothers and me on our personal

guarantees.

7. From the date that the Court of Appeal dismissed our challenge of the Stalking Horse APS,
my brothers and | have scrambled to find a lender who would provide sufficient financing to
redeem the first and second mortgages and pay the Receiver’s fees and disbursements. In
addition, we have engaged in many discussions with the second mortgagee to convince him to

refinance his mortgage and to provide the additional financing required to discharge the Receiver.
8. My brothers and | now come to this court with the following (“Refinance”):

a. A commitment for a new first mortgage from Firm Capital Corporation under

which will be advanced approximately $18,620,000, net of fees and costs.
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Attached hereto as Confidential Exhibit “A” is a true copy of that commitment.
Firm Capital has required the Debtor to keep its commitment letter confidential
until the refinance is completed as it contains sensitive commercial information
which could negatively affect the parties if made public and this motion is refused.
As this Court can see, the commitment will be signed by the Debtor and proposed

guarantors should the relief in this motion be granted.

b. A Mortgage Amending Agreement from the second mortgagee VISRAM, a true
copy of which is marked hereto as Exhibit “B”. As can be seen from this exhibit,
VISRAM is prepared to lend an additional $3,500,000 under his second mortgage,
postpone to the proposed new first mortgage from Firm Capital, and extend the
maturity date of the Second Mortgage to match the maturity date of Firm Capital’s

new mortgage; and

c. $950,000.00 in cash advanced by a related company to the Guarantors which
funds are in trust with our lawyers and which can be made available, if necessary,

to cover the balance required to discharge the Receiver.

9. By my arithmetic, the Debtor has about $23,070,000 available to it from the Refinance
compared to approximately $22,775,000 which | estimate to be the amount of money necessary
to pay Peakhill, the Receiver, and the Break Fee in the Stalking Horse APS. As such, | verily believe
that the Debtor has raised sufficient funds and is ready, willing and able discharge the Receiver

(“Refinance”).

10. My estimate of the amount required to discharge the Receiver is calculated based on the

following:
a. $525,000 owing to the Receiver under the Receiver’s Security;

b. $21,963,175.06 owing to Peakhill under the First Mortgage as of May 27, 2024;

and

c. $250,000 for the Break Fee and any amounts owing under the Reimbursement

Clause (as defined below).
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11. Attached hereto as Exhibit “C” is a true copy of an email from Sean Zweig, the lawyer for

the Receiver, confirming the amount owing under the Receiver’s Security.

12. Attached hereto as Exhibit “D” is a true copy of an information statement from Peakhill
showing the amount allegedly owing under its mortgage as of May 27, 2024, and the email from
Peakhill’s lawyer delivering the statement. Peakhill’s counsel has subsequently advised that some
of charges included on the statement are not properly described, though Peakhill maintains that

the actual amounts included on the statement are correct.

13. This statement was delivered to the Debtor on May 29, 2024, and not on May 27, 2024,
which is the date of the statement. Furthermore, the statement was delivered 11 days after the
Debtor had originally requested it. Attached hereto as Exhibit “E” is a true copy of the email from

the Debtor’s lawyer Derek Ketelaars requesting same.

14. Unfortunately, the Debtor and Guarantors are not able to properly assess the amounts
included in Peakhill’s statement because, as advised by Peakhill’s counsel, some, or many of the

amounts are not correctly described.

15. Given the urgency however, the Debtor is prepared to pay the full amount set out on
Peakhill’s statement without prejudice to its rights to challenge the amounts claimed later once

it receives a revised statement.

16. This proposed refinancing will no doubt be criticized for its late delivery. One might say
that this refinancing ought to have been put in place long before today. The simple truth is that it
is no easy matter for a debtor in receivership to arrange financing, never mind from a reputable
and credible lender. More to the point, my brothers and | have only now convinced VISRAM to

grant us the financing described above.

17. Why should this court, at this late stage grant this relief? The answer is this: if the
Receiver’s motion is granted, VISRAM will suffer a significant shortfall under his Second Mortgage
and my brothers, and | will be exposed on our guarantee. On the other hand, under the proposed

Refinance, the Receiver and Peakhill will be paid in full and VISRAM will be effectively refinanced.
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18. | expect that the Stalking Horse Purchaser will oppose this motion because it was the
successful bidder in the sales process ordered by this court. However, that purchaser knowingly
took a risk that it might be outbid, and in that regard agreed to accept a $200,000 break fee

(“Break Fee”) in the event the Receiver selected another bid.

19. Based on my reading of the Stalking Horse APS, a redemption in these circumstances does
not trigger an obligation to pay the Break Fee. Nonetheless, my brothers and | are prepared to
pay $200,000 for the Break Fee plus $50,000 for any amounts which might be payable under the
Reimbursement Clause set out in section 14 of the Stalking Horse APS into court to allow for a

judicial determination of the issue later.

20. In the peculiar circumstances of this case, | am of the view that between the expectations
of a disappointed Stalking Horse Purchaser and the exposure to me and my family on the

Guarantees, justice ought to tip the scale in our favour.

21. | acknowledge that there is no unfettered right to redeem, but that in the circumstances

of this case, my brothers and | ought to be given the chance.
Relief from Forfeiture

22. Should the cross motion for the redemption be refused, the Tenants seek an extension of
time to vacate their units. The Tenants have already obtained, or are in the process of obtaining,
alternate premises and are in the process of moving out as quickly as possible. They simply
require more time to vacate the Property. Attached hereto as Exhibit “F” is a redacted copy of an
offer to lease delivered by GILC to lease space at a new building. | have redacted the offer to

conceal any irrelevant confidential information.

23. Attached hereto as Exhibit “G” is a true copy of CSI’s lease for its new premises. CSI
entered into a lease for space at 20 Caldari Road, Vaughan, ON. That property is owned, in part,

by my family, and the space became available on May 31, 2024.

24, If GILC’s offer to lease is not accepted by the time it is ready to vacate the Property, it will

sublease part of CSl’s space at 20 Caldari and it will move in there.
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25. The Tenants are non-arm’s length corporations to the Debtor, owned and operated by me
and various members of my immediate family. Attached hereto as Exhibit “H” is a true copy of
the Profile Report for CSI. Attached hereto as Exhibit “I” is a true copy of CSI’s current lease for
the Property. Attached hereto as Exhibit “)” is a true copy of the Profile Report for GILC. Attached

hereto as Exhibit “K” is a true copy of GILC’s current lease for the Property.

26. CSl carries on business at a manufacturer and installer of stone countertops. GILC carries
on business as an industrial laminating company which laminates vinyl onto extruded plastic parts
provided by its customers. Both companies’ manufacturing operations are located exclusively at

the Property.

27. As of the date of this affidavit, the Tenants collectively employ over forty (40) people who

work at the Property.

28. Both Tenants operate multiple pieces of heavy machinery. In the case of GILC, that
machinery includes eight custom-built and proprietary laminating production lines. In the case of
CSl, that machinery includes several large CNC routers used for cutting stone slabs. Attached
hereto as Exhibit “L” is a list of GILC’s equipment and machinery located at the Property. Attached
hereto as Exhibit “M” is a list of CSI’s equipment and machinery located at the Property. Attached

hereto as Exhibit “N” are photos of the equipment.

29. These machines cannot just be picked up and moved. They all have their own power and

plumbing supply. Some also have their own HVAC and natural gas supplies.

30. The Tenants have already retained millwrights, electricians, plumbers, HVAC technicians,
riggers and movers to move the businesses. However, they have advised me that they still require

until July 19, 2024, to move out.

31. Both tenants also hold hundreds of thousands of dollars worth of inventory belonging to

their clients which must also be moved.

32. | acknowledge that the Tenants have not paid rent since the Receiver was appointed in
September of 2023. However, | verily believe it would be just and reasonable to provide the

Tenants with a short extension of their lease termination date.
B-1-144

Doc ID: 24f02edf42cb18fb7b2ea663cc1bdf4232ca38bf



64

-7 B-1-145

33. In response to any allegation that the Tenants have delayed in vacating the Property,
which is not admitted but rather expressly denied, the bid deadline under the Receiver’s sales
process order was May 7, 2024, and the notice to terminate was only delivered nine business

days before the termination date set out in the notice.

34, Furthermore, the tenants’ solicitor, Barry Polisuk, and | spent several weeks speaking with
the Stalking Horse Purchaser and its lawyers to try and negotiate a continuation of their leases
after the Stalking Horse APS closed. Those conversations were ongoing as recently as today, June
10, 2024. The Original Agreement of Purchase and Sale between the Debtor and the Stalking
Horse purchaser (which was the subject matter of earlier proceedings) contained a provision that
the Stalking Horse Purchaser lease back portions of the property to the Tenants. Attached hereto
as Exhibit “O” are true copies of my text messages with the representative of the Stalking Horse

Purchaser, Anthony Marcucci.

35. In anticipation of the possibility that the tenants may be evicted, | retained two
commercial real estate brokerages to search for new space in about February, 2024. Those
brokers have been searching for possible new locations, however it took them until very recently
to find the new location for GILC. They have not been able to find a suitable location for CSI.
Thankfully, one of the tenants at 20 Caldari Road vacated and CSl was able to take over that space.
Attached hereto and marked as Exhibit “P” is a true copy of an email from the tenants’ agent
Spencer Mussett and a true copy of a letter from the tenants' agent Amrita Sohal outlining their

work to date.
C. Adjournment of Discharge Order

36. | have reviewed the Receiver’s motion materials, and | verily believe that it encloses no

particulars or evidence setting out the balance due and owing to Peakhill under its mortgage.

37. As set out above, | verily believe that the Debtor and Guarantors ought to have the
opportunity to challenge any amounts claimed by Peakhill as owing under their mortgage before
any funds are disbursed. The Receiver therefore should not be entitled to an order distributing
funds to Peakhill until it or Peakhill provides an accounting of the amounts they claim are owing

under their security.

B-1-145
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38. | make this affidavit in support of the Debtor’s response to the Receiver’s motion and a

cross-motion to redeem and discharge the Receiver and for no other or improper purpose.

Sworn remotely by the Ravi Aurora, of the
Regional Municipality of Peel, before me at the
Regional Municipality = of  Peel, on
06 /10 /2024 , in accordance with O.
Reg. 431/20, Administering Oath or
Declaration Remotely.

oy

A COMMISSIONER ETC.
DEREK KETELAARS

—_— v —— ~—— ~— ~— ~— ~—

Ravi Aurora
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THIS IS EXHIBIT “A” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 10, 2024

oy

A Commissioner, etc.
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THIS IS EXHIBIT “B” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 10, 2024

ey

A Commissioner, etc.
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MORTGAGE RENEWAL AND AMENDING AGREEMENT

(20 Regina Road, Vaughan, ON)

THIS AGREEMENT is made as of JUne 6, , 2024 (the “Agreement”),
BETWEEN:

ZAHERALI VISRAM

(the “Chargee” of the first part)

-and -

1000093910 ONTARIO INC.

(the “Chargor” of the second part)
-and -

RAVI AURORA, AKASH AURORA, NAKUL AURORA
(collectively and individually the “Guarantor” of the fourth part)

WHEREAS the Chargor gave a second Charge/Mortgage upon the lands municipally described as 20 Regina
Road, Vaughan, Ontario (the “Property”) in favour of the Chargee and registered in the Land Titles Division for York
Region (Land Registry Office #65) as Instrument No. YR3582894 (the “Mortgage”) on August 8, 2023, securing the
Loan Agreement dated March 28", 2022 (“Loan Agreement”) and payment of the principal sum of $4,000,000.00
with interest as therein set out upon the terms therein mentioned;

AND WHEREAS as additional security for the Loan Agreement and the Mortgage each Guarantor, among
other things, executed a guarantee (the “Guarantee”) guaranteeing the obligations of the Chargor to the Chargee;

AND WHEREAS the Mortgage was amended pursuant to a Security Amending Agreement dated September
15, 2023, which, among other things, amended the Loan Agreement and increased the principal sum secured by the
Mortgage to $8,000,000.00, and the Chargee registered notice of the amendment by registering a Notice (the “Notice”)
on title as Instrument No. YR3598469 on September 18, 2023;

AND WHEREAS the Chargor, Chargee, and Guarantor wish to further amend the Loan Agreement and the
Mortgage on the terms set out below;

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which is hereby
acknowledged), the parties hereto agree as follows:

1. Unless otherwise defined herein, all capitalized words and expressions used in this Agreement shall have the
same meaning as defined in the Loan Agreement and the Mortgage.

2. The Chargee shall lend to the Chargor the greater of three million dollars ($3,000,000.00) or such amount as
required to discharge KSV Restructuring Inc. as receiver and manager of the property, assets and undertakings
of the Chargor up to three million five hundred thousand dollars ($3,500,000.00) (the “Additional Advance”).
The Additional Advance shall be added to the principal secured by the Charge and shall accrue interest at the
interest rate and shall be subject to all terms and conditions set out in the Loan Agreement, the Mortgage, the
Security Amending Agreement, and any other loan and security documents executed by the Chargor and the
Guarantor in connection with the Loan Agreement and the Mortgage.

3. The terms of the Loan Agreement and the Mortgage are hereby amended and/or varied as follows:
Principal shall be amended from $8,000,000.00 to $11,500,000.00

Balance Due Date shall be amended to be the earlier of i) the same Balance Due Date as the new First
Mortgage as defined below, or ii) June 30, 2024.

4. Except as otherwise expressly provided for in this Agreement, the terms of the said Loan Agreement, Mortgage,
Security Amending Agreement, and the Notice shall remain unchanged and unaltered by this Agreement and
the parties hereto confirm the terms and conditions contained in the said Loan Agreement, Mortgage, Security
Amending Agreement, and the Notice.

5. The Guarantor acknowledges, agrees and consents to the Additional Advance and hereby irrevocably
acknowledges and agrees that that the Additional Advance will be added to the principal balance secured by
the Loan Agreement and the Mortgage. Without limiting the foregoing, the Guarantor specifically
acknowledges that repayment of the Additional Advance shall form part of the obligations of the Chargor
guaranteed by the Guarantor.
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The Chargee’s obligation to advance the Additional Advance to the Chargor shall be conditional upon (i) the
Chargor first obtaining and registering a new first mortgage (the “First Mortgage”) secured against title of the
Property for a principal amount of no more than twenty million, two hundred and fifty thousand dollars
($20,250,000,000.00), and interest rate of no more than the greater of 12.25% and TD Canada Trust Prime Rate
plus 5.05%, and a term of no less than 1 year, under which the Chargor will receive net proceeds in the amount
0f $19,000,000.00 (the “First Mortgage Advance”), (ii) the due execution of this Agreement and registration
of Notice of same on title confirming the amended Mortgage as a due and valid second charge, and (iii) such
other documents as the lawyer for the Chargee shall reasonably require.

The Additional Advance and the closure hereof must be completed by June 30, 2024, failing which this
Agreement will automatically terminate and be void.

The obligations of the Chargor and Guarantors under any of the loan or security documents executed in
connection with this transaction continue to be in full force and effect and shall continue unchanged and
unaltered as a result of this Agreement.

Nothing herein contained shall create any merger or alter the rights of the Chargee as against any subsequent
encumbrancer or other person interested in the said lands, nor affect the liability of any person not a party
hereto who may be liable to pay the said mortgage money or the rights of any such person all of which rights
are hereby reserved.

In construing this document, the words, “Chargor”, “Guarantor” and “Chargee” and all personal pronouns shall
be read as the number and gender of the party or parties referred to herein requires and all necessary
grammatical changes, as the context requires, shall be deemed to be made.

This agreement shall enure to the benefit of and be binding upon the respective heirs, executors and assigns of
the parties, and if more than one person, the obligations imposed hereby shall be joint and several.

This agreement may be executed in counterparts and exchanged by email (PDF), each copy of which shall be
deemed to be an original, and such separate counterparties shall together constitute one and the same
instrument. An electronic copy of any page of this Agreement showing signatures or initials as the case may
be including Adobe, DocuSign or similar form of electronic or digital signature, shall be binding on the parties
and shall have the same evidentiary effect and value as would the original page or pages.

Signatures on next page.

B-1-151

A M

AA NA

Doc ID: 24f02edf42cb18fb7b2ea663cc1bdf4232ca38bf



1

B-1-152

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

written.

Derek Ketelas

1000093910 ONTARIO INC.
(Chargor)

Per: avi Adrora (Jun 6, 2024 16:00 EDT)
Name: Ravi Aurora
Title: President

I/We have authority to bind the Corporation.

Witness
Name: ZAHERALI VISRAM
(Chargee)
GUARANTORS:
Witness
Name: Derek Ketelaz RAVI AURORA
(Guarantor)
Witness
f...-—
Name: AKASH AURORA
Derek Ketelas (Guarantor)
Witness
Name: NAKUL AURORA
Derek Ketelaz (Guarantor)
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THIS IS EXHIBIT “C” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 10, 2024

oy

A Commissioner, etc.
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. B-1-155
Gm al | Derek Ketelaars <derek@sclawpartners.com>

1000093910 Ontario Inc.

Sean Zweig <ZweigS@bennettjones.com> Thu, May 9, 2024 at 7:41 AM
To: "derek@sclawpartners.com” <derek@sclawpartners.com>

Derek,

Further to our call yesterday, | am confirming your advice that you will reach out directly to counsel for the mortgagees to
the extent you want payout statements from them.

| can advise that the total fees and disbursements of the Receiver and its counsel (including taxes) through April 30 are
approximately $525k. Those fees will of course continue to accrue.

Sean Zweig

Partner*, Bennett Jones LLP
*Denotes Professional Corporation

3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T. 416 777 6254 | F. 416 863 1716

Bennettlones.com

The contents of this message may contain confidential and/or privileged subject matter. If this message has been
received in error, please contact the sender and delete all copies. If you do not wish to receive future commercial

electronic messages from Bennett Jones, you can unsubscribe at the following link: http://www.bennettjones.com/
unsubscribe
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THIS IS EXHIBIT “D” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 10, 2024

ey

A Commissioner, etc.
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Gm al | Derek Ketelaars <derek@sclawpartners.com>

Urgent Request for Discharge Statement - 20 Regina, Peakhill Capital Inc. v.
1000093910 Ontario Inc.

Dominique Michaud <dmichaud@robapp.com> Wed, May 29, 2024 at 10:53 AM
To: Derek Ketelaars <derek@sclawpartners.com>
Cc: Gary Caplan <gary@sclawpartners.ca>, Carmine Scalzi <carmine@sclawpartners.com>

Please see attached. Please note that this is for information purposes only and does not include legals since our last
invoice was paid in March. This amount also does not include the cost of the receivership (KSV, Bennett Jones, other
receivership costs etc....)

Dom

Dominique Michaud
Partner

T. 416.360.3795

E. dmichaud@robapp.com

ROBINS APPLEBY

BARRISTERS + SOLICITORS

From: Derek Ketelaars <derek@sclawpartners.com>

Sent: Tuesday, May 28, 2024 6:57 PM

To: Dominique Michaud <dmichaud@robapp.com>

Cc: Gary Caplan <gary@sclawpartners.ca>; Carmine Scalzi <carmine@sclawpartners.com>

Subject: Re: Urgent Request for Discharge Statement - 20 Regina, Peakhill Capital Inc. v. 1000093910 Ontario Inc.

CAUTION: External e-mail.

Without Prejudice

Dom

https://mail.google.com/mail/u/0/?ik=1974480c38&view=pt&search=all&permmsgid=msg-f: 1800399161618871 &simpl=mst%-f:18003991616
Doc 24f02edf42c b2 1



May 27, 2024

Re: Discharge of Charge
20 Regina Rd. Vaughan ON L4L 8L6

Closing Date: May 27, 2024
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Principal

Lender's Discharge Fee
Statement Preparation Fee
Deferral Fee (May 1, 2023)
Deferral Fee (Jun 1, 2023)
Deferral Fee (Jul 1, 2023)
Deferral Fee (Aug 1, 2023)
Deferral Fee (Sep 1, 2023)
Deferral Fee (Oct 1, 2023)
Deferral Fee (Nov 1, 2023)
Deferral Fee (Dec 1, 2023)
Deferral Fee (Jan 1, 2024)
Deferral Fee (Feb 1, 2024)
Forbearance Fee 1 (Jul 1, 2023)
Legal Fees (Aug 1, 2023)
Legal Fees (Sep 1, 2023)
Legal Fees (Oct 1, 2023)
Forbearance Fee 2 (Sep 30, 2023)
Legal Fees (Mar 31, 2024)
NSF Fee (Mar 1, 2024)
NSF Fee (Apr 1, 2024)
NSF Fee (May 1, 2024)

Interest From May 1, 2024 - May 27, 2024

Total Loan
Per Diem = $10,026.01

$21,276,123.33
500.00
350.00
$10,000.00
$10,000.00
$10,000.00
$10,000.00
$10,000.00
$10,000.00
$10,000.00
$10,000.00
$10,000.00
$10,000.00
$25,000.00
$20,123.59
$18,580.84
$4,955.05
$200,000.00
$16,977.79
$10,000.00
$10,000.00
$10,000.00
$270,564.46
$21,963,175.06

This statement is for information purposes only and cannot be used for discharge/payout.

B-1-158

Peakhill Capital | 10 King Street East, Suite 401 Toronto, ON M5C 1C3 | www.peakhillcapital.com
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THIS IS EXHIBIT “E” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 10, 2024

ey

A Commissioner, etc.
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. B-1-160
Gm al | Derek Ketelaars <derek@sclawpartners.com>

Urgent Request for Discharge Statement - 20 Regina, Peakhill Capital Inc. v.
1000093910 Ontario Inc.

Derek Ketelaars <derek@sclawpartners.com> Thu, May 16, 2024 at 4:58 PM
To: Dominique Michaud <dmichaud@robapp.com>
Cc: Gary Caplan <gary@sclawpartners.ca>

Hi Dom,

Hope this email finds you well. My clients have instructed me to bring a motion discharging the receiver. They have
obtained a commitment for a new first mortgage from a credible lender and they have sufficient finances to close.

Please have your client provide me with a payout statement for discharge purposes as soon as possible. | expect to serve
our notice of motion before the long weekend.

Feel free to call me if you would like to discuss further.

Thanks,

DEREK KETELAARS

Lawyer

SCALZI CAPLAN LLP
20 Caldari Road Unit #2
Vaughan, Ontario, L4K 4N8

D: 437-242-4088

derek@sclawpartners.com

Challenging the Status Quo

www.sclawpartners.com
I am excited to share that Bernard Gasee and | have now joined Scalzi Caplan LLP! Please note my new
contact information for your records.

Confidentiality Notice:

The contents of this email message and any attachments are intended solely for the addressee(s) and may contain confidential and privileged information
legally protected from disclosure. If you are not the intended recipient of this message or their agent, or if this message has been addressed in error, please
immediately alert the sender by replying to this email and then delete this message and any attachments. If you are not the intended recipient, please note that

any use, dissemination, copying, or storage of this message or its attachments is strictly prohibited.

B-1-160
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THIS IS EXHIBIT “F” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 10, 2024

oy

A Commissioner, etc.
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THIS IS EXHIBIT “G” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 10, 2024

ey

A Commissioner, etc.

B-1-171
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LEASE AGREEMENT

THIS LEASE made as of the 17 day of June, 2024.

In pursuance of the Short Form of Leases Act, RS.0. 1990, ¢. S.11 and the provisions of the Commercial Tenancies

Act,RS.0.1990, c. L7

AMONG:

20 CALDARI DEVELOPMENT INC.
(the “Landlord”)

-and -

COUNTERTOP SOLUTIONS INC.
(the “Tenant”)

WITNESSES that in consideration of the rents, covenants and agreements hereinafter reserved and
contained on the part of the Tenant, to be paid, observed and performed, the Landlord hereby leases
and demises to the Tenant, to have and to hold during the term of this lease agreement (this
“Lease”), approximately ten thousand (10,000) square feet in the aggregate (the “Leasable Area”) of
that portion of the Building known as Unit 1 {the “Premises”), located on the lands and premises
municipally known as 20 Caldari Road, Vaughan, Ontario (the “Lands”), as shown outlined in green

on Schedule “A” attached hereto.

>

Building. In this Lease, “Building” shall mean the building situate on the Lands.

Semi-Gross Lease. Except as otherwise expressly set out in this Lease, the Tenant shaii have no
obligation to the Landlord with respect to payment of any charges and/or expenses arising from or

relating to the Premises.

Term. The Landlord hereby demises and leases unto the Tenant, and the Tenant hereby leases
from the Landlord the Premises for and during a term of one (1) year, commencing on the 1. day
of June 2024 (the “Commencement Date”) and expiring on the 1+ day of June, 2025 (the

“Term”).

Option to-Renew. Provided the Tenant-has not been indefault herounderthe Tomant shall-have
the r’.- —to-extepdth leasef \}) ?,».—' dofon (1) - T"h “Extonded Tnvm”) por

¥ 'y(rl aebhe i dlord of the Tenantiswritien 3 £ + d-the.l GOy lass than (1)

5 thy et b il oirakl £.£k Term—failineshich thi E=ysy 3 23 d-shallks dered
¥ ¥ + Xpirat + 7 & PHOR <3 e
nulland vord 1f t] o nt ety M3 }0' Y X3 d the T £ id~thic 1 sl b

+ - 2 2! + 7 +
road-as-ifth teinal-Fe saca £ & tod-of-time e ORI nthe-C FICE t Dat
=) ¥ =3
& - * * 7 =
be eq”a} to-the Base Rent Paf'?‘h] o b"' the Tonantto-the Landlord &+ HAe the Term ?ll s OneDellar
and-Fifse (83150 Cont cauarefoot-Forclaribvux theTon S eFcisino—ik dthin-richic £
PR I 1 N T o (=3

stond-the Tepm I;) T il net be sitled-toay = furthor oxtension o Al/nr £ :al of th

beontitled to anvfixturi

Base Rent. The Tenant shall pay to the Landlord yearly and every vear during the Term
without any set-off, compensation, deduction or abatement whatsoever rent in Canadian
Dollars for the Premises (the “Base Rent”) commencing un the Commencement Date, the sum
of Two Hundred & Seven Thousand Five Hundred ($207,500) Dollars per annum pavable in
cqual monthly installments paid by cheque on the first (1) day of each and every month in the
amount of Seventeen Thousand Two THundred & Ninety-One ($17,291.67) Dollars and Sixty-
Seven Cents plus any goods and services tax, harmonized sales tax, value-added tax or any

similar tax applicable thercon (collectively referred to as “Applicable Taxes”).

B-1-172
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6. Additonal Rent

(a) In addition to Base Rent, the Tenant shall pay to the Landlord year]y and every year
during the Term as Additional Rent (as hereinafter defined), the following:

) Utility Charge (as hereinafter defined); and

(ii) Depreciation or amortization of Capital Costs (as hereinafter defined) as having
to be depreciated or amortized and all other capital costs incurred by the )
Landlord in connection with the Lands (whether prior to or subsequent to the

) ) Commencément Date)and which the'Landlord detérmines should bedepreciated
or amortized in accordance with accepted practices in the commercial real estate
industry. The Landlord shall depreciate or amortize all such Capital Costs over e
the useful life of the items for which the Capital Costs were incurred or over such
other period as the Landlord, acting in accordance with accepted practices in the
commercial real estate industry, may determine.

(b) The Additional Rent to be paid by the Tenant under this Section shall be paid by cheque
in monthly instalments in advance on the First (1%) day of each and every month
throughout the Term and/or the Extended Term, as applicable, in the amount of $3,000
per month an-smeunt-to-bereasonablyGxed fromtimetotime by thaLandlerd 2s an

" estimate of actual expenses. The Usndlord shall deliver fo The Tenant within sixty (60)

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

- TEost and “disbursements comprising the Additional Rent payable by the Tenarit (the
“Annual Statement”). If the amount determined to be payable by the Tenant pursuant

—to-tre waal-Statement-is less-than-the-amount p—n‘ﬂl the Tenant agree to. pay uch

additional amounts due within thirty (30) days after the Tenant has received-the Annual

Statement. If the Tenant has paid in excess of the amounts due, the .amount of any

overpayment shall be paid to or credited to the account of the Tenant within thirty (30)

days after the delivery of the Annual Statement.

© For the purposes herein:

@) “Additional Rent” shall mean the Tenants I’roporttonate Share of the (A) Uhlxty
Charge (B) depreciation or amortization of Capital Costs and(C) any -and all monies
required to be paid by the Terant to the Landlord or to any third party under or
pursuant to the terms of this Lease, save and except for Base Rent and Applicable Taxes;

(i) “Capital Costs” shall mean all costs incurred by the Landlord in making
alterations, replacements or additions to the Building intended to reduce operating
costs, improve the operation of the Building or maintain its operation as a first-class
commercial building, including without limitation, any required (A) replacements
of any of the equipment and systems serving the Premises and/or the Building and
(B) capital repairs to all service and utilities lines serving the Premises and/or the
Building and to all heating, ventilating and air-conditioning equipment that existed
at the beginning of the Term;

(iii) “Proportionate Share” shall mean a fraction, the numerator of which is the
Leasable Area and the denominator of which is the square footage of all rentable
premises in the Building (whether rented or not), including the Premises, as
determined by the Landlord as of the Commencement Date; and

(iv) “Ulity Charge” shall mean all charges for and in connection with public utilities
(including in-suite hydro, gas, electricity, and water) and similar services to the
Premises.

7. Landlord’s Work. The Landlord shall complete the work described in Schedule “B” attached hereto

(the “Landlord’s Work™”) on or prior to the Commencement Date, at its sole cost and expense. Subject

to delays caused by Force Majeure (as hereinafter defined) and delays caused by the Tenant and/or

any of its directors, officers, emplovees, servants, contractors, agents and those for whom the Tenant

is responsible at law (collectively, the “Related Parties”), the Landlord shall
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use reasonable commercial efforts (without the need for overtime or weekend work) to complete
the Landlord’s Work as soon as reasonably possible following the execution of this Lease. If the
Term has commenced and the Landlord’s Work has not been completed, the Landiord may have
such access to the Premiscs as it requires in order to complete the Landlord’s Work and the Tenant
shall not interfere with or delay the Landlord or its contractors from completing the Landlord’s
Work.

8. Tenanr’s Work. Subject to the provisions of Section 17 hereof, the Tenant shall be permitted to occupy

the Premises for the purposes of constructing its leasehold improvements in and to the Premises (the
“Tenant’s Work”), which shall include all work to be performed to construct the Premises and
commence business operations thereon, save and except for the Landlord's Work from the
e E ST et e e+

9 Rent Past Due_The Tenantshall pay.to.the Landlord, in addition to Base Rent and Additional Rent..
(collectively referred to as “Rent”), a service and administration charge in the amount of Four Hundred
Fifty ($150.00) Dollars plus Applicable Taxes for each and every cheque which the Tenant’s bank or
financial institution refuses to honour together with the Landlord’s actual amount from time to time

charged to it by its financial institution.

10. Automatic Debiting. The Tenant shall, if and when required by the Landlord, authorize and direct
the Landlord to automatically debit any bank account designated by the Tenant for all or a portion

ayments to be made by the‘ Tenant to _t}\e_Lgng;l_Ig;c}i hereunder, as the Temant may vr_\pt__ifvy‘ .
the Landlord in writing. The Tenant shall ensure that any bank account so designated contains
sufficient funds to make any Rent payments to be made by the Tenant to the Landlord under this

Lease, failing which, the Tenant shall be deemed in default hereunder and the Landlord shall be ~

entitled to pursue any and all of its remedies herein and/or at law as it may déem necessary at its

OPTioT:

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 stmm Thirty -
Four Thousand Five Hundred & Eighty-Three ($34,583.34) Dollars and Thirty-Four Cents as a
deposit (the “Deposit”), which shall be held and credited, and exhausted, against Rent, or any
other amount payable by the Tenant under this Lease and for the full and faithful performance
~by-theTenant of allits-.covenants and:-obligations-hereunder:“The:Deposit:shall-beheld:awithout~ - - T

interest and credited towards the last two (2) months’ payment of Rent exclusive of Applicable
Taxes. In the event the Tenant is in default under the terms hereof, the Landlord shail be entitled
to retain the Deposit paid hereunder on account of the Landlord’s liquidated damages and not as

a penaity provided that such retention shall be withont prejudice to any other rights whichthe

Landlord may be entitled to hereunder, in equity or at law. If the Landlord uses all or part of the
Deposit as provided above, the Tenant will, upon notification by the Landlord, pay to the
Landlord the amount required to reimburse it for the amounts so applied. The Landlord will not
be required to pay interest to the Tenant on any of the amounts paid to the Landlord or retained
by it under this Section. The Landlord may deliver the Deposit to any purchaser of the
Landlord’s interest in the Building or any part thereof, whereupon the Landlord will
immediately be discharged from any further liability with respect to the Deposit.

12. Maintenance and Repair. The maintenance and repair of the Premises shall be governed as
follows:
(@) the Tenant shall be responsible, at its expense, for the day-to-day maintenance and repair

of the Premises, including, without limitation, all decorating and redecerating of the
Premises, including the floor coverings and painting and maintenance of all interior walls,
and shall make anv and all other repairs due to the negligence or misuse of Premises by

the Tenant; and

L) save and except with respect to the Capital Costs, the Landlord shall be responsible for all

remaining maintenance and repair obligations of the Premises.

13. Use of Premises. The Tenant shall occupy the Premises throughout the Term and subject to
compliance with all applicable federal, provincial and/or municipal laws, bv-laws, regulations,
statutes, rules and directives or orders issued by agencies having jurisdiction in connection with,

or pertaining to or affecting the Premises (collectively, the “Applicable Laws”), the Premises shall

be used solely as office space and any other uses anciflary thereto. The Tenant shall not use or

B-1-175

Doc ID: 24f02edf42cb18fb7b2eab63cc1bdf4232ca38bf



95

B-1-176

OocuSign Envelope 10: AF25E375-1083-4345-9656-DA9COBFOF720

permit or suffer the use of the Premises or any part thereof for any other purpose whatsocever.
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14.

shall have the right to use, in common with all others entitled thereto, those parts within the
Building designated by the Landlord for commen use by the Landlord and the tenants of the

without limitation, the lobbies, hallways, common rooms, entrances, and

21 : 35
I>mldmg, including,

driveways of the Building (save and except for any storage areas of the Landlord in the Building),
together with the common lands appurtenant thereto (the “Common Areas”), provided that neither

the Tenant nor the Related Parties shall obstruct any such Common Areas.

Operadon of Business. The Tenant shall also observe and comply with all Applicable Laws
pertaining to or affecting the Premises, the Tenant’s use of the Premises or the conduct of any
business in the Premises, or the making of any repairs, alterations, additions, changes,
substitutions or improvements of or to the Premises, and the regulations of any insurance

UNdernwriti
and carry out all reasonable modifications to the Premises and the Tenant’s conduct of business

in or use of the Premises which may be required by any such authorities. The Tenant shall be

in Tespect of the nsurance maintained by the Landlord in"respect of the Building; -

15.

solely responsible for obtaining from all authorities having jurisdiction all necessary permits,
licenses and approvals as may be necessary to permit the Tenant to occupy the Premises and
conduct its business thereon, as required by all Applicable Laws respecting the use, condition and
occupation of the Premises, and all fixtures, equipment and contents thereof.

License to Park. The Tenant acknowledges and agrees that the parking area forming part of the
Common Areas (the “Parking Area”) is intended to be utilized in common by the Tenant and all of
the other tenants and other occupants of the Building and their respective employees, customers

"and visitors. The Tenant covenanis and agrees not utilize the Parking Area so as to interfere with'

the use thereof by such other persons. In addition to the non-exclusive right to utilize the Parking

“Area as’contemplated in"this Section, the Tenant shall have the further right totifilize a maximum

of twenty (20) parking spaces within the Parking Area on an exclusive basis (the “Exclusive Parking

=16,

Spacestywhich-the Terant-shall pelicesnd monitoratits-solecostand-expense. The Tenant hereby

covenants and agrees that the Exclusive Parking Spaces shall only be used for the parking of
automobiles, vans, motorcycles, and light trucks. The Landlord may elect, at any time during the
Term and in its sole and unfettered discretion, to require the Tenant to enter into a separate parking
license agreement in connection with the Exclusive Parking Spaces, in the form and substance

satisfactory to the Landlord.

~Hazardous.Subsiances..The Tenant.covenants.and agrees to.utilize the Premises.and.operate its

business in a manner so that no part of the Premises or surrounding lands are used to generate,
manufacture, refine, treat, transport, store, handle, dispose of, transfer, produce or process any
contaminant, pollutant, dangerous substance, potentially dangerous substance, noxious substance,

toxic substance, hazardous waste, flammable, explosive or radioactive material, urea formaldehyde

17.

foam insulation, asbestos, PCB's or any other substances or materials that are declared or defined
to be hazardous, toxic, contaminants or pollutants in or pursuant to any Applicable Law (each, a
“Hazardous Substance”), except in strict compliance with all Applicable Laws, including, without
limitation, environmental, land use and occupational and health and safety laws, regulations,
requirements, permits, statutes, by-laws and regulations. The Tenant hereby covenants and agrees
to indemnify and save harmless the Landlord and those for whom the Landiord is in law
responsible from any and all losses, costs, claims, damages, liabilities, expenses or injuries
(collectively, the “Claims”) caused or contributed to by any Hazardous Substances directly
attributable to the Tenant’s use and/or occupancy of the Premises which are at any time located,

stored or incorporated in any part of the Premises.

Installations by the Tenant. Save and except as otherwise provided herein, the Tenant shall not
make any alterations, additions or improvements or install or cause to be installed any trade fixtures,
exterior signs, tloor covering, interior or exterior lighting, plumbing fixtures, shades or awnings
without first obtaining the Landlord’s written approval and consent, which consent may be
arbitrarily withheld. The Tenant shall present to the Landlord plans and specifications in form,
content and such detail as the Landlord may reasonably require for such work at the time approval
is sought. The Tenant covenants that any work that may be done in respect of the Premises by or on
behalf of the Tenant shall be done in such a manner as not to conflict or interfere with work, if any,
being done or about to be done by the Landlord in or about the Building, shall be affixed, erected or
installed in a good and workmanlike and cxpeditious manner using first-class materials by a
contractor approved in writing by the Landlord, and except as otherwise provided in this Lease, the
Tenant shall obtain all requisite permits, licences and inspections in respect of any such work done
by or on the Tenant's behalf. Notwithstanding anything hercin contained, the Tenant shall not make
anv alterations, additions or improvements that are of a structural nature or that would lessen the

value of the Premises or the Building or
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would interfere with the usage of the Common Areas. All alterations, decorations, additions and
improvements made by the Tenant or made by the Landlord on the Tenant’s behalf by agreement
under this Lease shall remain the property of the Tenant throughout the Term and may be removed
by the Tenant during the Term as it may determine in its sole and unfettered discretion. Upon
expiration of this Lease, the Tenant shall not be required to remove any such alterations, decorations,
additions and improvements or restore the Premises to its existing condition as of the
Commencement Date. Notwithstainding the foregoing, in the evernt the Tenant removes any such
alterations, decorations, additions and improvements upon expiration of the Term, the Tenant shali
be responsible for repairing any damage caused by such removal, as the Landlord shall determine

in its sole and unfettered discretion.
18. Maintenance and Repair by the Tenant. Except as otherwise provided herein, the Tenant at its
own expense shall repair, maintain and keep the Premises and every part thereof in a clean and
sanitary condition.and in.accordance with all Applicable Laws, reasonable wear and tear excepted

provided however that the obligation of the Tenant hereunder shall not extend to any maintenance
in excess of that required by Applicable Laws relating to the activities being undertaken at the
Premises or due to damage by fire, lightning, tempest or other perils against which the Landlord is
or ought to have been insured under the terms of the Lease, and/or any costs due to any default of
the Landlord hereunder and/or any act caused by the gross negligence and/or willful misconduct of
the Landlord.

19. Termination of Lease and Overholding. Forthwith upon the expiration of the Term and/or the

.Extended T"‘érrn, a.s 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

shallremove its chattels and trade fixtures and surrender the Premises to the Landlord in the same
condition the Premises were in upon delivery of possession of same, reasonablé wear and tear

excepted: Atthe optior ot the tandiord ard-imaccordarce withr Section 17 trereof; the Terant may
be required to remove any leasehold improvements installed within the Premises by the Tenant
at its sole cost and expense and repair any damage necessitated thereby. In the event that the
Tenant fails to so remove its chattels, trade fixtures and (if applicable) the leasehold improvements
within the Premises as contemplated above within seven (7) days following written notice by the
Landlord to the Tenant after the Tenant has vacated the Premises, the Landlord shall have the
right, as it may determine in its sole and unfettered discretion, to appropriate, sell, remove,
==destroy-and/or-otherwise-dispose:of- such-items:without:notice-to-the-Tenant:-ln-such-event; the-
Landlord shall be under no obligation to compensate the Tenant and/or account to the Tenant in
respect thereto, and the Tenant shall pay to the Landlord on demand all costs incurred by the
Landlord in connection therewith, together with an administration fee of fifteen {¥5%) percent of
such costs {the “Administration Charge”) The Tenant’s obligations to observe or perform_this

covenant shall survive the expiration or earlier termination of this Lease. At the same time the
Tenant shall surrender to the Landlord at the place then fixed for the payment of Rent, all keys
and other devices which provide access to the Premises. If the Tenant shall continue to occupy the
Premises following the expiration or earlier termination of this Lease without the consent of the
Landlord and without any further written agreement, the Tenant shall be a monthly tenant at one
hundred and fifty (150%) percent of the Rent and otherwise on the terms and conditions herein

set forth, except as to the length of tenancy.

20. Tenant’s Covenants. The Tenant hereby covenants and agrees with the Landlord, its successors and

assigns as follows:

(a) the Tenant shall pay before delinquency all business and other taxes and charges
imposed by any lawful authority against the Tenant or any sub-tenant, licensee or
occupant of the Premises which if not paid would constitute either a liem on either the
Premises and/or the Building or a liability of the Landlord;

(b) the Tenant shall be solely responsible for payment of all telephone and/or internet charges

incurred during the Term;

(c) the Tenant shall not commit or permit any waste or damage to the Premises or any manner of

use causing annovance to other tenants and/or residents of the Building;

(d) the Tenant shall, during the Term and/or the Extended Term, as applicable,, at its sole
expense, perform such cleaning, maintenance, repairs and replacements as a prudent owner

of similar premises would do, and as are required in order to keep the Premises in
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first-class appearance and condition, and in accordance with all Applicable Laws and the

Landlord’s requirements;

(e) the Tenant shall not store or place anything in the Common Areas, including, without limitation

(1) any outdoor Common Areas and/or (ii) the Exclusive Parking Spaces;

(f) upon not less than forty-eight (48) hours prior written riotice to the Tenant (other than'in
the case of emergency in which event no notice is required), the Landlord may enter the
Premises in order to inspect the state of repair and condition thereof, and the Tenant shall
perform any required maintenance, repairs or replacements according to the Landlord’s

notice in writing forthwith upon receipt of same. The Tenant agrees to provide the Landlord
“with keys to the Premises, as well as 2l access, security and alarm codes, to the extent

applicable;

(g) the Tenant shall give immediate notice in writing to the Landlord of any accident, defect or
damage in any part of the Premises or the Building which comes to the attention of the
Tenant, notwithstanding the fact that the Landlord may have no obligation in respect of

Ssame;

h) if the Tenant is in default under this Section, the Landlord may enter the Premises and
perform any necessary cleaning, maintenance, repairs and replacements and, in this regard,
the Tenant hereby appoints the Landlord as its agent and agrees that the Landiord may

) chargexts costs for all such cleaning, maintenance, repairs and re;ﬂaéements to the Tenant

together with the Administration Charge;

) if the Building or any part thereof, or any equipment, machinery, systems or facilities

(

contaired—thereimrequire repairor-reptacentent—or-becomes dunmagedor destroyed
through any act or omission of the Tenant or its Related Parties, the Landlord’s actual cost
of the resulting repairs or replacement together with the Administration Charge shall be
paid by the Tenant;

G the Tenant shall ensure that no lien under the Construction Act, R.5.0. 1990, ¢. C.30, as
amended from time to time, or other lien or charge is registered or filed against the (i)

—-=Building-or-any -part-of-it-and/or.(ii}-Tenant

leasehold improvements in the Premises, by any person claiming by, through, under or
against the Tenant or its contractors or subcontractors. If such a lien or charge or notice
thereof is registered or filed and the Tenant fails to discharge it within the then current
Term after written notice from the Landlord, the Landlord may discharge it by paying the

amount claimed to be due into court or directly to the claimant and the Tenant will pay
to the Landlord on demand all costs (including legal fees) incurred by the Landlord in

connection therewith, together with the Administration Charge;

(k} the Tenant may not assign or sub-let the whole or any part of the Premises without the prior
written consent of the Landlord, which consent may be arbitrarily withheld. In the event
said consent is given by the Landlord, the Tenant shall not be relieved from performing any
of the terms, covenants and conditions of this Lease as they pertain to the portion of the

Premises so assigned and/or subleased;

0] the Tenant shall not advertise or allow the Premises to be advertised as being available for lease
without the approval by the Landlord of the form and content of such advertisernent which shall

not mention any financial terms;

- (m}) if all or a substantial portion of the property of the Tenant on the Premises is seized or taken
in execution or attachment by a creditor of the Tenant or if the Tenant makes an assignment
for the benefit of creditors or if a receiver-manager is appointed to control the conduct of
the business on or from the Premises or if the Tenant becomes bankrupt or insolvent or takes
the benefit of any act now or hereafter in force for bankrupt or insolvent debtors or if an
order is made for the winding-up of the Tenant the next ensuing three (3) months’ Rent
immediately will become due and pavable as accelerated Rent and the Landlord may re-
enter and take possession of the Premises as if the Tenant were holding over and this Lease
shall forthwith be terminated upon written notice by the Landlord to this effect. Accelerated

Rentawill be recoverable by the Landlord in the same manner as the Rent hereby reserved;
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(n) the Tenant shall indemnify and save the Landlord harmless from and against: (i) all Claims
in connection with any Claims arising from or out of any occurrence in, upon or at the
Premises or any part of the Building, to the extent occasioned wholly or in part of by any
act or omission of the Tenant or its Related Parties, and the costs (including legal costs)
incurred by the Landlord in connection with any action pertaining thereto; and (ii) any
damage suffered by the Landlord by reason of the breach by the Tenant of any of its
obligations hereunder and the costs (including. legal costs).incurred by the Landlord. in
connection with any action pertaining thereto. In case the Landlord shall, without fault on
its part, be made a party to any litigation commenced by or against the Tenant, then the
Tenant shall protect and hold the Landlord harmless and shall pay all costs, expenses and
solicitors’ fees on a substantial indemnity basis incurred or paid by the Landlord in

S SR - connection with-such Jitigation; — e o e PO

(o) notwithstanding any present or future Applicable Laws, none of the goods or chattels of

the Tenant at any time during the continuance of the Term shall be exempt fr_oFTEV)I by
distress for arrears of Rent, and that upon any claim being made for such exemption by
the Tenant or on distress being made by the Landlord, this covenant and agreement may
be pleaded as an estoppel against the Tenant in any action brought to test the right to the
levying of distress upon any such goods as are named exempted by such present or future
Act but for this covenant and agreement. The Tenant further agrees that distress of all or
any goods or chattels of the Tenant may be effected by written notice posted in or on the
Premises, whether or not the Landlord locks or otherwise secures such goods or chattels

fro & Tenant on the Preniises ot elsewiere. It the Tardiordeffects distress by written - -

notice or any other means, the Tenant agrees not to remove or permit to be removed any
- o : ' e - distrained goods-orchattels-and-not-to-interfere-with-the-exercise-of-any sight-of distress;

(p) the Tenant shall not do or permit anywhere on the Building anything which is prohibited by

any insurance policy of the Landlord on the Building;

(q) the Tenant shall observe and shall cause its Related Parties to observe the Rules and Regulations
(as hereinafter defined). Nothing herein shall be construed to impose upon the Landlord any
obligation to enforce such Rules and Regulations; and

(1) in the event the Building is sold, transferred, and/or or refinanced, the Tenant agrees to sign the
cate as may be required within ten (10) business days

Landlord’s form of estoppel certi
following the Landlord’s request to the Tenant in connection therewith.

21. Landlord’s Covenants. The Landlord hereby covenants and agrees with the Tenant as follows:
(a) the Tenant shall have quiet enjoyment of the Premises; .
(b) the Tenant shall have access to the Premises twenty-four (24) hours per day during the Term

and/or the Extended Term, as applicable,, subject, however, to unforeseen emergencies
which require such access to be restricted or denied;

() the Landlord shall pay before delinquency all taxes, including without limitation realty taxes,
assessments and rates relating to the Building;

(d) the Landlord shall operate and manage the Building and shall maintain and repair the Building

and its systems as would a prudent owner of a similar building; and

(e) the Landlord shall provide the Premises with heat as required for the comfortable use and
occupancy of the Premises during normal business hours as the Landlord may determine from

time to time, excluding statutory holidays.

22. Tenaar’s Insurance. The Tenant shall, throughout the Term of this Lease, at its sole cost and expense,

take et and keep in full force and effect, the following insurance:

(a) all-risks insurance (including flood and earthquake) upon all property owned by the
Tenant or for which the Tenant or for which the Tenant is legally liable, or which is
installed by or on behalf of the Tenant, and which is located on the Lands including, but
not limited to, fittings, installations, alterations, additions, trade fixtures and anything in

the nature ot a leaschold improvement as well as the Tenant’s stock-in-trade, furniture,

B-1-183

Doc ID: 24f02edf42cb18fb7b2ea663cc1bdf4232ca38bf



103

B-1-184

DocuSign Envelope ID: AF25E375-1083-4945-9656-DASCOBF5F720

Doc#4889182v2

B-1-184

Doc ID: 24f02edf42cb18fb7b2ea663cc1bdf4232ca38bf



DocuSign Envelope ID: AF25E375-1083-4945-3656-DAICOBFSF 720

-8 -

equipment and other personal property, for not less than one hundred (100%) percent of the full

replacement cost thereof and standard extended coverage;

(b) comprehensive general Hability insurance including personal injury liability, tenant legal
liabiiity, contractual liability, non-owned automobile liability, employer's liability and
owners and contractors employers Hability and owners and contractors protective insurance
coverage with respect to the Premises and thie Tenant’s Use of the Common Areas and
facilities, coverage to include the activities and operations conducted by the Tenant and any
other persons on the Premises, and by the Tenant and any other person performing work
on behalf of the Tenant and those for whom the Tenant is in law responsible on any other

part of the Building. Such policy or policies shall (i) be written on a comprehensive basis

“with inclusive limits of not less than Five Million ($5,000,000) Dollars for bodily injury to

any one or more persons, or property damage, or such higher limits as the Landlord may

reasonably. rm}nirn from.time totime; and (i) contain.a-severability of.interesi clause.and.a

cross-liability clause; and

(o) any other form of insurance as the Landlord may reasonably require from time to time,
including without limitation plate glass insurance, upon not less than three (3) business days
written notice to the Tenant, in form, in amounts and for insurance risks against which a prudent

tenant would insure.

Insugance Poiicies. All policies required to be written on behalf of the Tenant pursuant to Section

22 hereof shall contain a waiver of any subrogation rights which the Landlord’s insurers may have

against the Tenant and against those for whom the Tenant is in law responsible, whether any such
damage is caused by the act, omission or negligence of the Tenant or of those for whom the Tenant

is in law responsible. Upon prior written request, the Tenant shall” furnish to the Landlord

24

certificates ol insurance duly execated by the Termnt sinsurers evidencing tie required TS urarnce.
All sach policies will contain an undertaking by the insurers to notify the Landlord in writing by
registered mail at least thirty (30) days before any material change, cancellation or termination to
same. The Tenant agrees that if the Tenant fails to take out or keep in force any such insurance
referred to in Section 22 hereof, or should any such insurance not be approved by either the
Landlerd and should the Tenant not rectify the situation immediately after written notice by the
Landlerd to the Tenant, the Landlord has the right without assuming any obligation in connection

therewrith-to-effect such-insurance atzthe:solezcost of-the Tenant-and-ali-outlays-by:the:Landlord -

together with the Administration Charge shall be immediately paid by the Tenant to the Landlord
without prejudice to any other rights and remedics of the Landlord under this Lease.

25.

N
~1

No_ Abatement of Rent. Except as otherwise provided herein, there shall be no abatement from or
reduction of the Rent due hereunder, nor shall the Tenant be entitled to any Claim against the Landlord
during the Term and/or the Extended Term, as applicable, caused by or on account of fire, water,
sprinkder systems, partial or temporary failure or stoppage of electrical power, heat, light, steam or

plumbing service in or to the Premises or the Building.

Limitarion of Landlorxd’s Liability. The Tenant agrees that Landlord shall not be liable or
responsible in any way for any Claim relating to the Premises or any property owned by or being
the responsibility of the Tenant or its Related Parties, no matter how the same shall be caused except
where caused by the gross negligence of the Landlord. Without limiting the generality of the
foregoing, in no event shall the Landlord be liable for any damage to such property caused by steam,
water, rain or snow which may leak into, issue or flow from any part of the Building or from the
water, steam or drainage pipes or plumbing works of the Building or from any other place, or for
any damage caused by or attributable to the condition or arrangement of any electrical or other
wiring or for any damage caused by anything done or omitted to be done by any tenant of the
Building.

Signs. Except as other provided herein and subject to the provisions of Section 17 hereof, the Tenant
shall not post, paint, exhibit or affix any signs, notices or advertisements whatsoever on any part of
the outside or inside of the Building whatsoever without the consent in writing of the Landlord,
which consent may not be unrcasonably withheld or delayed. Anv signage and/or identification so
instalfed shall be in strict comphance with all Applicable Laws and shall be subject to the Landlord’s

prior written approval as to the size, design, location and specifications of any such signs.

Exhibiting Premises. Upon not tess than fort‘\v‘-vight {48) hours written notice to the Tenant, the
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Landlord may exhibit the Premises to prospective purchasers, prospective mortgagees and, during

the one (1) months of the Term to prospective tenants. The Landlord may place upon the

Premises the usual notices “To Let” or “For Sale” which netices the Tenant shall permit to remain

where placed without molestation.

28. Transfer by Landlord. If the Landlord transfers or disposes of all or any part of the Building or the
Landlord's nterest under this Lease, then'to the extent that the transfereé oy disposee agrees with the
Landlord to assume its obligations under this Lease, the Landlord will be released from them and shall

thereupon no longer be liable.

29. Default and Re-entry. If the Tenant shall fail to make any payment of Rent as and when same is.

duc t¢ be paid hereunder and such default shall continue for a period of five (5) consecutive days
after written notice is given by the Landlord to the Tenant or if the Tenant fails to observe or

perform any of its other obligations-hereunder-afternotice-specifying the default-and-aminimum

period of five (3) days to cure has been given, then and in any of such cases the then current
month’s Rent, together with the Rent for the three (3) months next ensuing shall immediately
become due and payable, and at the option of the Landlord, the Term shall become forfeited and
void, and the Landlord may without notice forthwith re-enter upon the Premises or any part
thereof in the name of the whole and repossess and enjoy the same as of its former estate, anything
contained in any statute or Applicable Law to the contrary notwithstanding, provided, however,
that such forfeiture shall be wholly without prejudice to the right of the Landierd to recover
arrears of Rent or damages for any antecedent default by the Tenant of its covenants, obligations
N gr‘maﬂé;e‘e’ﬁ.‘levnt»sl under this Lease or any term or condition of this Lease and provided further that

notwithstanding any such forfeiture the Landlord may subsequently recover from the Tenant
damages for loss of Rent suffered by reason of this Lease having been prematurely determined.

30° Re-Tetfing of Premises. Should the Landlord elect T0 re-enter, as herein provided, or should it take
possession pursuant to legal proceedings or pursuant to any notice provided for by law, it may
either terminate this Lease or it may from time to time without terminating this Lease, make such
alterations and repairs as may be necessary in order to relet the Premises, and relet the Premises
or any part thereof as agent for the Tenant for such term or terms (which may be for a term
extending beyond the Term of this Lease) and at such rental or rentals and upon such other terms
and conditions as the Landlord in itssole discretion may deem advisable; upon each reletting all

=wor-wrentals received by the-Landlord-from-such retetting shall-be-applied; first;"to'the payment-ofany: .~ = -
indebtedness other than Rent due hereunder from the Tenant to the Landlord; second, to the
repavment of any costs and expenses of such reletting, including brokerage fees and solicitors’ fees
and of costs of such alterations and repairs; third, to the payment of Rent due and unpaid

hereunder _and the residue if any_shall be held by the 1 andlord and n_}:.p]jpr-} in;rza%gmpnr of future

Rent as the same may become due and payable hereunder. If such Rent received from such reletting
during any month be less than that to be paid during that month by the Tenant hereunder, the
Tenant shall pay any such deficiency to the Landlord. Such deficiency shall be calculated and paid
monthiy. No such re-entry or taking possession of the Premises by the Landlord shall be construed
as an election on its part to terminate this Lease unless a written notice of such intention be given
to the Tenant or unless the termination thereof be decreed by a court of competent jurisdiction.
Notwithstanding any such reletting without termination, the Landlord may at any time thereafter
elect to terminate this Lease for such previous breach. Should the Landlord at any time terminate
this Lease for any breach, in addition to any other remedies it may have, it may recover from the
Tenant all damages it may incur by reason of such breach, including the cost of recovering the
Premises, and including the worth at the time of such termination of the excess, if any, of the
amount of Rent and charges equivalent to Rent reserved in this Lease for the remainder of the Term
hercof over the then reasonable rental value of the Premises for the remainder of the Term hereof,
all of which amounts shall be immediately due and payable from the Tenant to the Landlord. In
determining the Rent which would be payable by the Tenant hereunder, subsequent to default, the
annual Rent for each vear of the unexpired Term shall be the sum of the annual Rent otherwise

pavable by the Tenant during each vear of such period.

31. chui Expenses. In case suit shall be brought for recovery of possession of the Premises, for the
recovery of Rent or any other amount due under the provisions of this Lease, or because of the
breach of any other covenant herein contained on the part of the Tenant to be kept or performed and
a breach shall be established, the Tepant shall pay to the Landlord all expenses incurred therefor,

including all solicitors” fees on a substantial indemnity basis.
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Right of Landlord 10 Remedy. If the Tenant shall fail to perform any of its covenants or obligations
under or in respect of this Lease, the Landlord may from time to time at its discretion, perform or
cause o be performed any of such covenants or obligations, or any part thereof, and for such
purpose may do such things upon or in respect of the Premises or any part thereof as the Landlord
may consider requisite or necessary, acting reasonably, including, the making of any payments duc
or alleged to be duc by the Tenant to third parties, and the Tenant shall pay on demand the
Landiord’s ¢osts on account thereof, all witliouit prejudiceto the Tandlord’s rights and remedies for
such default by the Tenant. All expenses incurred and expenditures made by or en behalf of the
Landlord under this Section, together with the Administration Charge, shall be forthwith paid by

the Tenant to the Landlord on demand.

Remedies 10 Subsist. No waiver of any of the Tenant’s obligations under this Lease or of any of the

Landlord's rights in respect of any default by the Tenant hereunder shall be deemed to have

aceurred asaresultof any condoning, overlooking or delay by the L andlord in respect ofanv defavdt .

34.

by the Tenant or by any other act or omission of the Landlord including, without limitation, the
acceptance of any Rent less than the full amount thereof or the acceptance of any Rent after the
occurrence of any default by the Tenant. All rights and remedies of the Landlord under this Lease
and at law shall be cumulative and not alternative, and the exercise by the Landlord of any of its
rights pursuant to this Lease or at law shall at all times be without prejudice to any other rights of
the Landiord, whether or not they are expressly reserved. The Tenant’s obligations under this Lease
shall survive the expiry or earlier termination of this Lease and shall remain in full force and effect
untiirfuilx _c_ompli¢d with.

Prior Interests. This Lease is subject and subordinate to all mortgages or deeds of trust and all
renewals, modifications, replyaéer}\ér‘lt's' and extensions thereof which 7m“a'y not er at any ‘time
hereatter affect the Premises. The Tenant shall at any time on notice from the Landlord attorn to and

35.

“U’CKUIKK T IRTTATTT UA[ a milsdge&vl TaseT UlﬂiLl dll)’ bu\.xl TITOT l&dét OoT dL’Ed U{‘II oSt UPUH“_}_XL’ dTITC
terms and conditions as this Lease and shall execute forthwith upon request by the Landlord any
instrument of postponement or attornment or other instruments from time to time requested to give
full effect to this requirement.

Nortice. All notices or other documents required or which may be given under this Lease shall be in

—writing-duly-signed by-the-party-giving-such-notice-and-persenally-delivered-or-transmitted-bDy-mat-Or— v e e

-electronic transmission addressed-as: follows:: v e T T T R, L

Landlord: 20 Caldari Development Inc.
2-20 Caldari Road,
Concord, Ontario L4K 4N8

Attention: Ravi Aurora
ravi@aurora_group.com

Copy to: Jay Khanna
jav.khanna@st-damase.com

Copy to: Fogler Rubinoff LLP
Attention: Charles W. Skipper

cskipper@foglers.com

Tenant: the Premises 1-20 Caldari Road

36.

Attention: Countertop Solutions Inc.
Email:

Any notice or document so given shall be deemed to have been received on the date of doli\rery, if
delivered, on the third (3*) business day following the date of mailing, if sent by meail, and on the
same business day if transmitted electronically and sent prior to 5:00 .M. (Eastern Davlight Time).
In the event of slowdown or interruption of the postal system by labour strife, such notice shall be
sent by clectronic transmission. Any party may from time to time by notice given as provided above

change its address for the service of notices.

Approval in Writing., Wherever the Landlord’s consent is required to be given hercunder or

wherever the Landlord must approve any act or perf()rmancc by the Tenant, sach consent or

Doc ID: 24f02edf42cb1 8fb7b26a6630é1 bdf4232ca38bf
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approval, as the case may be, shall be given in writing by the Landlord before same shall be deemed
to be effective, and any such consent or approval from the Landlord must be signed by both Nick
Aurora and Jay Khanna, to be effective. For greater clarity, a Notice of Default in the payment of
rent under paragraph 29 may be given by either Nick Aurora or Jay Khanna, on behalf of the

Landlord.

37. Limitation on amendments. No change, alieration, amendment, extension or option to renew this lease,

or any of the obligatons hercunder, will be effecuve or enforceable unless itis executed by boih 1

Aurora and Jav Khanna, on behalf of the Landiord.

38. Interpretation. All of the provisions of this Lease are to be construed as <ovenants and
agreements. If any provision of this Lease is illegal or unenforceable it shall be considered separate
and severable from the remaining provisions of this Lease, which shall remain in force and be
binding as though the said provision had never been included. The headings and marginal sub-
headings of Articles, Sections and other subdivisions are for convenience of reference and are not
intended to limit, enlarge or otherwise affect their meanings. All references herein to Articles,
Sections and other subdivisions are to those in this Lease.

Doc#4689182v2
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39. Governing Law. This Lease shall be governed by and construed in accordance with the Applicable

Laws of the Province of Ontario and the Applicable Laws of Canada applicable therein.

40. LEntire Agreement. This Lease together with Schedules”A”, “B” and “C”attached heretaset forth all the
covenants, promises, agreements, conditions and understandings between the Landlord and the Tenant
governing the Premises and there areno covenants, promises; agreements, conditions-or wunderstandings,

either oral or written, between them other than are herein set forth.

41. Time of the Essence. Time shall in all respects be of the essence hereof.

respective successors and permitted assigns.

43, No Partership. The Landlord does not, in any way or for any purpose, become a partieer of the Tenant
in the conduct of its business, or otherwise, or joint venturer or a member of a joint enterprise with the
Tenant.

44. Force Majeure. In the event that any of the parties hereto shall be delayed or hindered in or

prevented from the performance of any act required hereunder by reason of strikes, lock-outs,
labour troubles, inability to procure materials, failure of power, restrictive Applicable Laws, riots,
insarrection, war, public health emergencies, communicable disease outbreaks, epidemics,
'pari'ci;r'nimc;c;’r other reason of a like nature not the fault of the party delayed in performing work or
doing acts required under the terms of this Lease, then performance of such act shall be excused for

¢ delay and the périod for the performance of any such act shall be extended for a
period equivalent to the period of such delay. Provided that notwithstanding the foregoing and/or

3 o N 3 IS +} T, L 5 bel 3 3+ 1 11 I
un—y‘xhuxO contatned—herein—to-the contrary;-the—Temants—coverant—to-pay—Rerttotre—Tardiord

hereunder shall not be excused during any such event of force majeure aforesaid.

45. Brokerage Commissions. The Landlord and the Tenant have not entered into any agreement which
would entitle any party to any valid claim for a broker’s commission, finder’s fee or any like payment

pertaining to this Lease transaction.

= 1 Intentional.deleted. . s oo e [
47. Indemnifiers.In consideration of the Landlord granting this Lease to the Tenant and the sum of

Two {$2.00) Dollars now paid by the Landlord to each Indemnifier, the receipt and sufficiency
whereof is hereby acknowledged by each Indemnifier, the Indemnifiers do hereby covenant with

the Landlord, jointly and severally, as principal obligees and not as sureties, that each of them shall
pay or cause to be paid to the Landlord or other proper payee thereof all Rent and other charges
due under the Lease, and shall observe and perform all covenants and agreements herein and/or
therein contained to be observed and performed by the Tenant. The Indemnifiers hereby
acknowledge and agree that the Landlord may at any time and from time to time extend the time
for payments hereunder, or waive any default under this Lease, as applicable, or refrain from
enforcement hereof, or release any party hereto, or amend any term or condition hereof, or
otherwise deal with this Lease, the Tenant or the Indemnifiers hereof in any manner whatsoever
without notice to or the consent of the Indemnifiers, and the Indemnifiers shall remain fully Hable
under this Lease. The Indemnifiers further acknowledge and agree that all monies received by
cither of them on behalf of the Tenant shall be received in trust for the Landlord to the extent of
any amount owing by the Tenant to the Landlord and are hereby assigned by the Indemnifiers to
the Landlord. The Indemnifiers hereby further acknowledge and agree that in the event of default
hereunder by the Tenant, all indebtedness thereafter incurred by the Tenant to the Indemnifiers
shall be assigned to the Landlord and postponed to any present or future indebtedness of the

Tenant to the Landlord until such default has been cured.

48. Compliance with Rules and Regulations. The Tenant and its Related Parties shall be bound by
ond observe the rules and regulations attached hereto in Schedule “C” (collectively, the “Rules
and Regulations”). Notice inwriting shall be given to the Tenant of all Rules and Regulations and
amendments and supplements thereto and same shallbe deemed to be incorporated into and form
part of this lease. The Rules and Regulations will be adopted and promulgated by the Landlord
acting reasonably and in such manner as would a prudent landlord of a similar building. The
Landlord reserves the right from time to time to amend or supplement the Rules and Regulations

applicable to the Premises or the Building as in the Landlord’s judgment, acting
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49.

“caution thereof as aforesatd Tecomes Teégistered against tifle to the Lands; the Tandlord shall Have

reasonably, are from time to time needed for the safety, care, cleanliness and more efficient
operation of the Building and for the preservation of good order therein. The Landlord shall use
its best fords to enforce the Rules and Regulations but the Landlord shall not be responsible to the
Tenant for the non-observance or violation of any of the Rules and Regulations or of the terms,
covenants or conditions of any other lease of premises in the Building and is under no obligation
to enforce any such Rules and Regulations or terms, covenants or conditions. Such Rules and

Regulations shall not modify or-alter the nature of this-Lease:

No Registration. Neither the Tenant, nor anyone on the Tenant's behalf, shall be entitled to file or
register this Lease or any notice or caution indicating an interest in the Lands and the Landlord shall
not be obliged to deliver this Lease in registrable form. In the event that the Lease or any notice or

the right and is hereby irrevocably appointed by the Tenant as its agent to prepare, execute and

register such documentation as is required to discharge and withdraw any such registration.

Counterpart. This Lease may be signed in counterparts, each of which shall be deemed to be an
original, but both such separate counterparts shall together constitute one and the same instrument.
The parties further acknowledge that this Lease may be transmitted by electronic transmission and
that if signed by each party hereto, such transmission will constitute a legally binding agreement.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOF the Landlord and the Tenant have executed this Lease as of the date first above

written.

20 CALDARI DEVELOPMENT {NC.
Oscutimed

Per:{_Madad fwora
e

Niame: 20 Caldari Development Inc.
Title: Director — Nick Aurora

20 CALDARI DEVELOPMENT INC.
Docusines by:

Per: Loavuna
139FEEEFFLF2ESE |

Name: 20 Caldari Development Inc.
Title—Direct Tar= K]

Jay gt

We have authority to bind the
Corporation.

COUNTERTOP SOLUTIONS INC.
Per:g T Q.;mw
Name REA Aurora

Title: President

I/Wé..étltl{o;ity to bind the Cofporafion.
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Unit 2a

Ground Floor (I —

" muLLEinfARTNi

MOter #artini Canacs Inc.
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Schedule “B”
Landlord’s Work
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Schedule “C”

Rules and Regulations

The Tenant shall observe the following Rules and Regulations (as amended, modified or supplemented from

time to time by the Landlord as provided for in the Lease attached hereto):

1. The sidewalks, entrances, stairways and corridors of the Building and/or any other Common Area shall
not be obstructed or used by the Tenant and/or its Related Parties.

Ind

The floors, skylights and windows that reflect or admit light into passageways or into any place in the

Building

g shall not be covered or obstructed by the Teriant, and no awnings shall be put over any window.

3. The toilets, sinks, drains, washrooms and other water apparatus shallnot be used for any purpose
other than those for which they were constructed, and no sweepings, rubbish, rags, ashes or
Hazardous Substance shall be thrown therein, and any damage resulting to them from misuse
shall be borne by the Tenant by whom or by whose employees, agents, servants, contractors,

invitees or anyone for whom the Tenant is in law responsible the damage was caused.

4. The Tenant shall not perform any acts or carry on any activity which may damage the Premises or the
Common Areas or be a nuisance to any other tenant, as the Landlord may so determine, in its sole and

unfettered discretion.

5. No animals or birds shall be kept in the Building or kept on the Premises, without the prior written
consent of the Landlord, in its sole and unfettered discretion.

6. The Tenant shall not further mark, drill into, bore or cut or in any way damage or deface the walls,
ceilings or floors of the Premises except as exists at the commencement of the Lease. No wires, pipes or
conduits shall be installed in the Premises without prior written approval of the Landlord. No
broadloom or carpeting shall be affixed to the Premises by means of a non-soluble adhesive or similar

products.

7. No one shall use the Premises for sleeping apartments or residential purposes, for the storage or personal
effects or articles other than those required for business purposes, or for any illegal purpose. The Tenant
shall not use any Common Areas or other outside areas of the Building for the storage of goods or other

matter of any kind.

8. The Tenant shall not use or permit the use of any objectionable advertising medium such as, without
limitation, loudspeakers, public address systems, sound amplifiers, radio, broadcast or television
apparatus within the Building which is in any manner audible or viable outside of the Premises.

9. The Tenant must observe strict care not to allow windows to remain open so as to admit rain or
snow, or so as to interfere with the heating of the Building. The Tenant, when closing the Premises,
shall close all windows and lock all doors.

10. The Tenant shall not without the express written consent of the Landlord, place any additional
locks upon any doors of the Premises and shall not permit any duplicate keys to be made therefor;
but shall use only additional keys obtained from the Landlord, at the expense of the Tenant, and
shall surrender to the Landlord on the termination of the Lease all keys of the Premises.

11. No bicveles or other vehicles shall be brought within the Premises or upon the Landlord’s property,
including anv lanc or courtvard, unless otherwise agreed in writing between the Tenant and the

Landlord.

Nothing shall be placed on the outside of windows or projections of the Premises. No air-conditioning
equipment shall be placed at the windows of the Premises without the consent in writing of the
Landlord.

[}

The Landlord reserves the right to restrict the use of the Building outside of regular business hours, as

it mav <determine from time to time.
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4.

6.

Canvassing, soliciting and peddling in the Building is prohibited.

The Tenant shall first obtain in writing the consent of the Landlord to any alteration or modification
to the electrical system in the Premises and all such alterations and modifications shall be completed
at the Tenant's expense by an electrical contractor acceptable to the Landlord.

The Tenant-shallfirst obtain in writing-the consent-of-the Landlord-to-the placement by the Tenant of any
garbage containers or receptacles outside the Premises or the Building.

The Tenant shall not install or erect on or about the Premises any additional television antennae,
communications towers, satetlite dishes or other such apparatus without the consent of the Landlord.

The Tenant shall cause its agents, servants, contractors, invitees, employces or anyore for whom the
Tenant is in law responsible-to park only in those areas of the Building so designated by the Landlord in

120

B-1-201

accordance with and subject to the conditions set out in the Lease. The Tenant shall supply the
automobile licence plate numbers of its employees to the Landlord upon request. The Landlord reserves
the right to remove any automobile which is infringing the Rules and Regulations, at the Tenant’s sole
cost and expense.
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THIS IS EXHIBIT “H” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 10, 2024

oy

A Commissioner, etc.
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Transaction Number: APBA;;%&Z%%
Report Generated on June 07, ., 22:35

Ministry of Public and
Business Service Delivery

Profile Report

COUNTERTOP SOLUTIONS INC. as of June 07, 2024

Act Business Corporations Act

Type Ontario Business Corporation

Name COUNTERTOP SOLUTIONS INC.

Ontario Corporation Number (OCN) 2316830

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation February 13,2012

Registered or Head Office Address 8820 Jane Street, Vaughan, Ontario, L4K 2M9, Canada

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the repor;
Additional historical information may exist in paper or microfiche format. é - ﬂ_- 203

Page 1 of 7

Doc ID: 24f02edf42cb18fb7b2ea663cc1bdf4232ca38bf



123

Transaction Number: APB&;@Z?%445
Report Generated on June 07, ,22:35

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name RAVI AURORA

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

Date Began February 13,2012

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the repor;
Additional historical information may exist in paper or microfiche format. é - i- 204
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Active Officer(s)
Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

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

V. Quindonid o

Director/Registrar
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Transaction Number: APB&;@Z%445
Report Generated on June 07, ., 22:35

RAVI AURORA

President

61 Beckenridge Drive, Markham, Ontario, L3S 2V3, Canada
February 13, 2012

RAVI AURORA

Treasurer

61 Beckenridge Drive, Markham, Ontario, L3S 2V3, Canada
February 13, 2012

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicateﬁ)n tﬂf rE§>b5

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APB&;@Z?@A%
Report Generated on June 07, ., 22:35

Corporate Name History
Name COUNTERTOP SOLUTIONS INC.

Effective Date February 13, 2012

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the repor;
Additional historical information may exist in paper or microfiche format. é - i- 206
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Transaction Number: APB@;&&Z 445

Report Generated on June 07, 2:35

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the repor;
Additional historical information may exist in paper or microfiche format. é - i- 207
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Transaction Number: APBA;;%&Z%%
Report Generated on June 07, ., 22:35

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the repor;
Additional historical information may exist in paper or microfiche format. é - i- 208
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Transaction Number: APBA;;%&Z?%ZMS
Report Generated on June 07, , 22:35

Document List
Filing Name Effective Date

Annual Return - 2014 September 24, 2017
PAF: RAVI AURORA - DIRECTOR

Annual Return - 2013 September 24, 2017
PAF: RAVI AURORA - DIRECTOR

Annual Return - 2012 August 14, 2016
PAF: RAVI AURORA - DIRECTOR

CIA - Notice of Change August 07, 2015
PAF: PHIL THOMPSON - OTHER

BCA - Articles of Incorporation February 13, 2012

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the repor;
Additional historical information may exist in paper or microfiche format. é - i- 209
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THIS IS EXHIBIT “I” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 10, 2024

ey

A Commissioner, etc.
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MULTI-TENANT LEASE
THIS AGREEMENT is made as of the day of April , 2022.
AMONG:

1000093910 ONTARIO INC.
(the “Landlord”)

-and -

COUNTERTOP SOLUTIONS INC.
(the “Tenant”)

The parties covenant and agree as follows:
BASIC PROVISIONS

The following are certain basic terms and provisions of this Lease (the “Basic Provisions”), which Basic
Provisions form part of this Lease and are in certain instances referred to in subsequent sections of this
Lease. Any conflict or inconsistency between the Basic Provisions and the other provisions of this Lease
shall be resolved in favour of such other provisions.

Address of the 20 Regina Road, Vaughan, Ontario L4L 8L6
Lands:

Location of the Unit 2 of the building situate on the Lands
Premises:

Rentable Area of Approximately 25,000 square feet

the Premises

Term: 10 years, expiring on April 30, 2032 (the “Expiry Date”), subject to extension in
accordance with paragraph 3 on Schedule “H”

Commencement May 1st, 2022
Date:
Minimum Rent: Period Rent per Square Rent per Rent per
ero Foot Month Annum
May 1st, 2022 up to and
16.50 34,375.00 412,500.00
including April 30th, 2032 3 $ §
Deposit: $98,875.00 The Landlord shall use the Deposit in accordance with Section 4.6 hereof.
Permitted Uses: The Premises may only be used as an overflow storage warehouse, or for any other

lawful use subject to the Landlord’s prior written approval, which approval shall not
be unreasonably withheld.

Right to Renew The Tenant may renew this Lease for one (1) additional Terms of Five (5) year in
Term: accordance with the provisions of Paragraph 3 on Schedule “H”.

ARTICLE 1.00
INTERPRETATION

1.1 Defined Terms

In this Lease, unless there is something in the subject matter or context inconsistent therewith, the following
words and terms, which may be used in the singular or the plural, have the respective meanings given
them as follows:

(a) “Act” means the Commercial Tenancies Act (Ontario);
(b) “Additional Costs” means the costs described in section 2.6(b);
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() “Additional Rent” means all sums of money or charges required to be paid by the Tenant under
this Lease in addition to Minimum Rent whether or not designated “Additional Rent” and whether
payable to the Landlord or to third parties;

(d) “Additional Work” means the work described in section 2.6(c);
(e) “Additional Work Costs” means the costs described in section 2.6(c)(ii);
(f) “Alterations” means any repairs, replacements, alterations, decorations or improvements to any

part of the Premises, including any Tenant’s Work;

(8 “Authorities” means all federal, provincial, municipal and other governmental authorities
(including suppliers of public utilities), departments, boards and agencies having or claiming
jurisdiction;

(h) “Basic Provisions” means those provisions of this Lease set out under the heading “Basic

Provisions” and which precede Article 1.00;

(i) “Building” means the building located on the Lands, together with all fixtures (excluding tenant’s
trade fixtures), improvements, heating, ventilation, air conditioning, electrical, mechanical,
sprinkler and plumbing systems and facilities located in, on or serving such building, and all
alterations, additions and replacements thereto;

G) “Business Day” means any day which is not a Saturday, Sunday or a statutory holiday observed
in the Province of Ontario;

(k) “Business Taxes” means all taxes, rates, duties, fees and assessments and other charges of every
nature and kind that may be levied, rated, charged or assessed against or in respect of:

(1) all improvements, equipment and facilities of the Tenant on or in the Premises or any part
or parts thereof; and

(ii) any and every business carried on or in the Premises or in respect of the use or occupancy
thereof by the Tenant or any Transferee,

by any lawful Authority, and any and all taxes which may in future be levied in lieu of any of the
foregoing, whether foreseen or unforeseen;

@ “Capital Tax” means an amount imputed by the Landlord to the Building in respect of taxes, rates,
duties and assessments presently or hereafter levied, rated, charged or assessed from time to time
upon the Landlord and payable by the Landlord (or by any corporation on behalf of the Landlord)
on account of its or their capital. Capital Tax shall be imputed based on the amount allocated by
the Landlord, acting reasonably, to the Building. Capital Tax also means the amount of any capital
or place of business tax levied by any government or other applicable taxing authority against the
Landlord with respect to the Building whether known as Capital Tax or by any other name;

(m) “Carbon Tax” means the aggregate of all taxes, rates, duties, levies, fees, charges and assessments
whatsoever, imposed, assessed, levied, confirmed, rated or charged against or in respect of the
associated Greenhouse Gas emissions from the consumption in or at the Building of electricity, or
of natural gas, propane or any other fossil fuel used to produce energy (such as heat, light or
electricity) for the Building or any part of it or levied in lieu thereof, and levied against the Landlord
or the Building by any Authority;

(n) “Claims” means claims, losses, damages (direct, indirect, consequential or otherwise), suits,
judgments, causes of action, legal proceedings, executions, demands, penalties or other sanctions
of every nature and kind whatsoever, whether accrued, actual, contingent or otherwise and any
and all costs arising in connection therewith, including all legal expenses (including all such legal
expenses in connection with any and all appeals);

(0) “Commencement Date” means the date described as such in the Basic Provisions;
p) “Common Areas” means:
(1) those areas, facilities, utilities, improvements, equipment and installations (in this

definition collectively called the “Facilities”) in the Building which, from time to time, are
not designated or intended by the Landlord to be leased to the tenants of the Building;
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(ii) those Facilities designated by the Landlord, from time to time, as forming part of the
Common Areas;

(iii) those Facilities which serve or are for the benefit of the Building, whether or not located
within, adjacent to or near the Building, and which are designated from time to time by
the Landlord as part of the Common Areas; and

(iv) those Facilities which are provided or designated by the Landlord for the use or benefit of
the tenants in the Building, their employees, customers and other invitees in common with
others entitled to the use or benefit of same in the manner and for the purposes permitted
by this Lease and for the time so permitted by the Landlord.

Without limiting the generality of the foregoing, the Common Areas shall include the roof, exterior
walls, exterior and interior structural elements, bearing walls, signage, public areas, corridors,
stairways, public washrooms, utility rooms, storage rooms, janitor rooms, mechanical, electrical,
plumbing and other installations, equipment, systems or services and all structures containing
same (including the heating, ventilating and air conditioning system) and security, fire, life and
safety systems in the Building and all exterior parking areas, landscaped areas, gravelled areas,
passageways, private access roads and routes, pedestrian routes and sidewalks generally serving
the Building. The Landlord may designate, amend and re-designate the Common Areas from time

to time;

(@ “Deposit” means the amount, if any, set out opposite the heading “Deposit” in the Basic
Provisions;

(r) “Environmental Laws” means all Laws regulating, relating to or imposing liability or a standard

of conduct concerning the natural or human environment (including air, land, surface water,
groundwater, waste, real and personal property, moveable and immoveable property,
sustainability, building operations, recycling or resource consumption), public or occupational
health and safety and the manufacture, importation, handling, use, reuse, recycling, transportation,
storage, disposal, clean-up, elimination and treatment of a substance, hazardous or otherwise;

(s) “Event of Default” means any of the following events:

(i)  the Tenant fails to pay any Rent when due under this Lease and such failure continues for
5 days following written demand for the payment thereof being made by the Landlord on
the Tenant. If, however, the Landlord provides such written notice twice in any 12 month
period, it shall not be required to give any further written notices for the 12 month period
following the date that the Landlord gives such second notice. If the Tenant fails to observe
or perform any of the Tenant’s Covenants (other than the payment of Rent) and:

(A) fails to remedy such breach within 15 days (or such shorter period as may be
provided in this Lease) following the Tenant’s receipt of written notice from the
Landlord respecting such breach (in this paragraph (b), the “Rectification
Period”); or

(B) if such breach cannot be reasonably remedied within the Rectification Period, the
Tenant fails to commence to remedy such breach within the Rectification Period
or thereafter fails to proceed diligently to remedy such breach;

(ii) the Tenant becomes bankrupt or insolvent or takes the benefit of any statute for bankrupt
or insolvent debtors or makes any proposal, assignment or arrangement with its creditors
(including electing to terminate or disclaim this Lease in connection with a proposal made
by the Tenant under the Bankruptcy and Insolvency Act (Canada), the Companies Creditors
Arrangements Act (Canada) or any other statute allowing the Tenant to terminate or
disclaim this Lease);

(iii) a receiver or a receiver and manager is appointed for all or a portion of the Tenant’s
property;
(iv) any steps are taken or any actions or proceedings are instituted by the Tenant or by any

other party including without limitation any court or Authority having jurisdiction for the
dissolution, winding up or liquidation of the Tenant or its assets;

(v) the Tenant makes a sale in bulk of all or a substantial portion of its assets other than in
conjunction with a Transfer done in accordance with the terms of this Lease;
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(vi) this Lease or any of the Tenant’s assets are taken under a writ of execution which is not set
aside within 10 days following the date of its issuance;

(vii)  the Tenant effects a Transfer other than in accordance with the terms of this Lease;

(viii)  the Premises become vacant or unoccupied for a period of 10 consecutive days or more
without the consent of the Landlord or the Tenant abandons or attempts to abandon the
Premises or disposes of its goods so that there would not after such disposal be sufficient
goods of the Tenant on the Premises subject to distress to satisfy Rent for at least 3 months;

(ix) the occurrence of an event that the Landlord may treat as an Event of Default in accordance
with section 4.6(c), 12.1(g) or 12.2(b);

(x) the Tenant advises the Landlord that it does not intend to continue operating its business
in the Premises; or

(xi) an Event of Default, regardless as to how minor in nature or effect, as defined in this
paragraph occurs with respect to any lease or agreement under which the Tenant occupies
other premises, if any, pursuant to a lease or other agreement with the Landlord.

For clarity, the Landlord is not required to give the Tenant any notice in respect of the events
described in paragraphs (iii) to (xii) of this definition, an Event of Default arising immediately upon
the occurrence of such an event;

(t) “Expert” means any architect, engineer, land surveyor, chartered accountant or other professional
consultant, in any case, appointed by the Landlord and, in the reasonable opinion of the Landlord,
qualified to perform the specific function for which such Person was appointed;

(u) “Expiry Date” means the date described as such in the Basic Provisions;

(v) “Fiscal Period” has the meaning given it in section 5.2(a);

(w) “Force Majeure” has the meaning given that term in section 20.2;

(x) “Greenhouse Gases” means any or all of carbon dioxide (CO2), methane (CH4), nitrous oxide

(N20), Sulphur Hexafluoride (SF6), Perfluoromethane (CF4), Perfluoroethane (C2F6),
Hydrofluorocarbons (HFCs), any substance designated as a greenhouse gas by applicable Laws
and other substances commonly known as greenhouse gases;

(v) “Hazardous Substance” means:

(1) any solid, liquid, gaseous or radioactive substance (including radiation) which, when it
enters into a building, exists in a building or is present in the water supplied to a building,
or when it is released into the environment from a building or any part thereof or is
entrained from one building to another building, or into the water or the natural
environment, is likely to cause, at any time, material harm or degradation to any other
property or any part thereof, or to the natural environmental or material risk to human
health, and includes, without limitation, any flammables, explosives, radioactive
materials, asbestos, lead paint, polychlorinated biphenyls, fungal contaminants (including
and by way of example, stachybotrys chartarum and other moulds), mercury and its
compounds, dioxans and furans, chlordane, chlorofluorocarbons, hydro-
chlorofluorocarbons, volatile organic compounds, urea formaldehyde foam insulation,
radon gas, chemicals known to cause cancer or reproductive toxicity, pollutants,
contaminants, hazardous wastes, toxic or noxious substances or related materials,
petroleum and petroleum products;

(i) any substance declared to be hazardous or toxic under any Environmental Laws or that
does not meet any prescribed standard or criteria made under any present or future
Environmental Laws; and

(iii) any substance, sound, vibration, ray, heat, radiation or odour of which the use, presence
in the environment or release into the environment is prohibited, regulated, controlled or
licenced under Environmental Laws;

(2) “HST” means the goods and services tax imposed under the Excise Tax Act (Canada), and all other
goods and services taxes, business transfer taxes, value-added or transaction taxes, sales taxes,
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harmonized sales taxes, multi-stage sales taxes, use or consumption taxes or any other taxes on the
Landlord with respect to the Rent and any other amounts payable by the Tenant to the Landlord
under this Lease which may at any time be imposed by an Authority on or in respect of rental or
real property, whether characterized as a goods and services tax, sales tax, value-added tax or
otherwise;

(aa) “HVAC Equipment” means the heating, ventilating, air conditioning and humidity control
equipment servicing the Premises;

(bb) “Injury” means, without limitation, bodily injury, personal injury, personal discomfort, mental
anguish, shock, sickness, disease, death, false arrest, detention or imprisonment, malicious
prosecution, libel, slander, defamation of character, invasion of privacy, wrongful entry or eviction
and discrimination, or any of them, as the case may be;

(cc) “Insured Damage” means that part of any damage occurring to the Premises for which the entire
cost of the repair (less any deductible) is actually recovered by the Landlord under insurance
policies required to be carried by the Landlord pursuant to sections 12.3(a)(i) and 12.3(a)(ii), or
which would have been recovered had the Landlord taken out such insurance. For clarity, no
damage occurring to the any portion of the Premises to be insured by the Tenant pursuant to its
obligations in this Lease (including the leasehold improvements) shall be considered Insured
Damage;

(dd)  “Landlord’s Covenants” means all of the terms, covenants and conditions of this Lease on the part
of the Landlord to be observed and performed;

(ee) “Landlord’s Employees” means the Landlord’s property manager (if any) and the Landlord’s and
the Landlord’s property manager’s respective directors, officers, employees, contractors, servants,
agents and those for whom each of the Landlord and the Landlord’s property manager,
respectively, is responsible at law;

(ff) “Landlord’s Work” means the work required to be performed by the Landlord as set out in
Schedule “C”;

(gg) “Lands” means the lands described in Schedule “A” and which have the municipal address set out
in the Basic Provisions;

(hh) “Laws” means all laws, statutes, ordinances, regulations, by-laws, directions, orders, rules,
requirements, building codes of every nature and kind, directions and guidelines of all Authorities;

(ii) “Lease” means this document and the Schedules attached to it as originally signed and delivered
or as amended from time to time;

) “Leasehold Improvements” means all items in or serving the Premises and considered at common
law as being a leasehold improvement, including all fixtures, improvements, installations and
Alterations from time to time made, erected or installed (whether prior to or following the
execution of this Lease) by or on behalf of the Landlord, the Tenant or any previous tenant or
occupant of the Premises in, on or which serve the Premises, whether or not easily disconnected or
movable and includes all the following, whether or not any of the same are in fact the Tenant’s
trade fixtures: doors, partitions and hardware; internal walls; windows; cabling of every nature
and kind; coolers, freezers, lockers; mechanical, electrical and utility installations designed solely
to serve the Premises; carpeting, drapes, other floor and window coverings and drapery hardware;
heating, ventilating, air conditioning and humidity control equipment; lighting fixtures; built in
furniture and furnishings; counters in any way connected to the Premises or to any utility services
located therein; and, all items which cannot be removed without damage to the Premises.
Leasehold Improvements do not, however, include the Tenant’s trade fixtures (except as otherwise
noted above in this definition), free standing furniture and equipment not in any way connected
to the Premises or to any utility systems located therein (other than by merely plugging same into
the electrical system serving the Premises);

(kk) “Lien Act” means the Construction Act (Ontario);
(1) “Minimum Rent” means the annual rent payable by the Tenant under section 4.1;

(mm) “Mortgage” means any mortgage, charge or security instrument (including a deed of trust and
mortgage securing bonds and all indentures supplemental thereto) which may now or hereafter
affect the Lands;
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(nn)  “Mortgagee” means the mortgagee, chargee, secured party or trustee for bond-holders, as the case
may be, named in a Mortgage;

(00) “Operating Costs” means the costs described in section 5.1;

(pp)  “Permitted Uses” means the uses which may be made of the Premises as set out opposite the
heading “Permitted Uses” in the Basic Provisions;

(qq)  “Person” means an individual, a corporation, a limited partnership, a general partnership, a trust,
a joint stock company, a joint venture, an association, a syndicate, a bank, a trust company, an
Authority and any other legal or business entity;

(rr) “Premises” means the premises demised by the Landlord to the Tenant for the Tenant’s exclusive
possession as described in section 2.1;

(ss) “Prime Rate” means the rate of interest per annum established and quoted from time to time by
such Canadian Chartered Bank designated from time to time by the Landlord as its reference rate
of interest for the determination of interest rates that it charges customers of varying degrees of
credit-worthiness for Canadian dollar loans made by it in Toronto, Ontario;

(tt) “Proportionate Share” means a fraction, the numerator of which is the Rentable Area of the
Premises and the denominator of which is the Rentable Area of the Building;

(uu)  “Real Property Taxes” means:

() all real property taxes, including local improvement rates, levies, commercial
concentration levies, rates, duties and assessments whether general or special, ordinary or
extraordinary, foreseen or unforeseen, which may be levied or assessed by any lawful
taxing Authority against the Lands or any part thereof and any taxes or other amounts
which are imposed instead of, or in addition to, any of the foregoing (whether of the
foregoing character or not or whether in existence at the date that this Lease was executed);

(if) all costs and expenses incurred by or on behalf of the Landlord for consulting, appraisal,
legal and other professional fees and expenses to the extent they are incurred in an attempt
to minimize or reduce the amounts described in paragraph (a); and

(iii) any and all penalties, late payment or interest charges imposed by any relevant taxing
Authority as a result of the Tenant’s late payment of any of the amounts described in
paragraph (a) or any instalments thereof, as the case may be;

(vv)  “Renewal Term” has the meaning given that term in paragraph 3 on Schedule “H”;

(ww) “Rent” means all Minimum Rent and Additional Rent payable by the Tenant pursuant to this
Lease;

(xx) “Rentable Area of the Building” means the total area in square feet of all premises in the Building
set aside for leasing by the Landlord from time to time, including the Premises, measured in the
same manner as the Rentable Area of the Premises. The certificate of the Landlord’s Expert as to
the Rentable Area of the Building will be conclusive and binding on the Landlord and the Tenant;

(yy)  “Rentable Area” has the meaning given it by such BOMA/SIOR guidelines that the Landlord
chooses to use from time to time and includes such gross up for common areas in the Building as
contemplated by such guidelines;

(zz) “Schedules” means the schedules attached to this Lease and which are more particularly described
in section 1.2;

(aaa) “Tenant’s Covenants” means all of the terms, covenants and conditions of this Lease on the part
of the Tenant to be observed and performed;

(bbb) “Tenant’s Employees” means the Tenant’s directors, officers, employees, servants, contractors,
agents and those for whom the Tenant is responsible at law;

(ccc)  “Tenant’'s Work” means the work, if any, to be performed by the Tenant as set out in Schedule
IID’I;

(ddd) “Term” means the term of this Lease as set out in section 3.1 and any Renewal Term;
B-1-216
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(eee)  “Transfer” means any of:
(i) an assignment of this Lease by the Tenant in whole or in part;

(if) any arrangement, written or oral, whether by sublease, licence or otherwise, whereby
rights to use space within the Premises are granted to any Person (other than the Tenant)
from time to time, which rights of occupancy are derived through or under the interest of
the Tenant under this Lease; and

(iii) a mortgage or other encumbrance of this Lease or of all or any part of the Premises, or any
interest therein; and

(tff) “Transferee” means the assignee, subtenant, licensee or other Person allowed by the Tenant to use
the Premises and named in a Transfer.

Certain terms which have been defined within specific sections of this Lease for use solely within those
sections, or the Article within which such section is located, are not referred to above.

1.2 Schedules

The Schedules to this Lease are as follows:

Schedule “A” - Legal Description of the Lands
Schedule “B” - Diagram of the Building
Schedule “C” - Landlord’s Work

Schedule “D” - Tenant’s Work

Schedule “E” - Rules and Regulations
Schedule “F” - Insurance Certificate

Schedule “G” - Authorization

Schedule “H” - Special Provisions

The Schedules are incorporated into and form an integral part of this Lease.

1.3 Agreement to Act Reasonably

Whenever a party (the “Deciding Party”) is making a determination (including a determination of whether
or not to provide its consent or approval where the Deciding Party’s consent or approval is required and
whether or not reference is made to the Deciding Party making such determination in its sole discretion, or
words of similar intent), designation, calculation, estimate, conversion or allocation under this Lease
(collectively, a “Decision”), the Deciding Party shall (unless this Lease specifically provides to the contrary)
act reasonably and shall not unreasonably delay its decision on whether or not to give its consent. If the
Deciding Party decides that it will not provide its consent or approval when requested to do so, it shall
provide the party requesting such consent or approval (the “Requesting Party”) with the reasons for its
refusal at the same time as it advises the Requesting Party that it refuses to provide its consent or approval.
Even though specific sections of this Lease may specifically require a party to act reasonably or not act
unreasonably (or words of similar intent) in making a Decision, the absence of such a specific requirement
in other sections of this Lease requiring a party to make a Decision will not negate the provisions of this
section or be interpreted as though the provisions of this section do not apply to the making of such
Decision.

14 Approval in Writing

Wherever the Landlord’s consent is required to be given under this Lease or wherever the Landlord must
approve any act or performance by the Tenant, such consent or approval, as the case may be, will not be
effective unless it is in writing.

1.5 Delegation of Authority

The Landlord’s property manager, and such other persons as may be authorized by the Landlord from
time to time, may act on behalf of the Landlord in connection with any matter contemplated by this Lease,
including the giving of notices to the Tenant.

1.6 Interpretation

In this Lease:
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(a) each obligation or agreement of a party expressed in this Lease, even though not expressed as a
covenant, is for all purposes considered to be a covenant;

(b) the phrase or term:

(i) “however caused” includes the negligence of the Landlord and the Landlord’s Employees
but not gross negligence; and

(i)  “including” means “including, without limitation,” and the term “including” will not be
construed to limit any general statement which it follows to the specific or similar items or
matters immediately following it;

(c) words importing the singular include the plural and vice-versa, words importing gender include
both genders and words importing persons include corporations and vice-versa;

(d) any reference to an Article, section or Schedule is deemed to be refer to the applicable Article,
section or Schedule contained in or attached to this Lease and to no other agreement or document
unless specific reference is made to such other agreement or document;

(e) any reference to a statute includes a reference to all regulations made pursuant to such statute, all
amendments made to such statute and regulations in force from time to time and to any statute or
regulation which may be passed and which has the effect of supplementing or superseding such
statute or regulations;

(f) the division of it into Articles and sections and the insertion of headings and any table of contents
is for convenience of reference only and are not to be taken into account in interpreting this Lease
or any part of it; and

(8 any provisions that are shown as having been struck out or intentionally deleted are deemed not
to exist and are not to be taken into account in interpreting this Lease or any part of it.

ARTICLE 2.00
PREMISES

2.1 Premises

The Landlord hereby demises and leases the Premises to the Tenant and the Tenant hereby leases the
Premises from the Landlord on the terms and conditions contained in this Lease. The Premises comprise
the unit in the Building described in the Basic Provisions and as shown outlined in bold on Schedule “B”.

22 Use of Common Areas

The use and occupation by the Tenant of the Premises includes the non-exclusive right of the Tenant and
Persons having business with the Tenant, in common with the Landlord, its other tenants, subtenants and
all others entitled or permitted by the Landlord to the use of such parts of the Common Areas as may be
designated from time to time as being available for general use by tenants and other occupants of the
Building and customers and visitors thereto for such limited purposes as may be permitted by the
Landlord, from time to time. Except as so permitted by the Landlord, the Tenant has no right to use the
Common Areas for any other purposes.

2.3 Examination and Acceptance

The Tenant has examined the Premises and accepts the Premises on an “as is” basis, subject only to
completion by the Landlord of the Landlord’s Work. Upon the Landlord’s Work being completed, the
Tenant will be deemed to have accepted the Landlord’s Work unless the Tenant delivers a deficiency notice
to the Landlord (which must contain reasonable particulars of the deficiencies alleged by the Tenant) within
5 Business Days following the date that the Landlord advises the Tenant that the Landlord’s Work has been
completed. If a dispute arises over the deficiencies alleged by the Tenant, the decision of the Landlord’s
architect shall be determinative of the issue. The Landlord hereby further covenants and agrees that the
HVAC Equipment shall be in good working order as of the Commencement Date, as determined by the
Landlord, acting reasonably.

2.4 Measurement of Areas

For the purpose of determining the Rent payable hereunder, the Rentable Area of the Premises is
deemed to be the amount set out in the Basic Provisions.
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2.5 Tenant’s Work

Upon being given possession of the Premises (whether exclusive or not), the Tenant shall, at its own
expense, diligently carry out and complete the Tenant’s Work. The Tenant will carry out the Tenant’s Work
in such manner as will not interfere unreasonably with the performance by the Landlord of the Landlord’s
Work and otherwise in accordance with the provisions of this Lease, including the provisions of section 9.4
and Schedule “D”.

2.6 Landlord’s Work

(a) The Landlord shall, at its expense, perform the Landlord’s Work in a good and workmanlike
manner. Subject to delays caused by Force Majeure and delays caused by the Tenant or the Tenant’s
Employees, the Landlord shall use reasonable commercial efforts (without the need for overtime or
weekend work) to complete the Landlord’s Work as soon as reasonably possible following the execution
of this Lease. If the Term has commenced and the Landlord’s Work has not been completed, the Landlord
may have such access to the Premises as it requires in order to complete the Landlord’s Work and:

i) if both the Tenant and the Landlord require access to the same area of the Premises, the
Landlord will have the first right to such area for the purpose of carrying out the
Landlord’s Work;

(ii) the Tenant shall not interfere with or delay the Landlord or its contractors from completing
the Landlord’s Work;

(iii) the Tenant will be under the direction and supervision of the Landlord and its contractors
and shall comply with all requirements and directions of the Landlord and its contractors;
and

(iv) the Landlord shall not be responsible for the costs of any work to the Premises except for
the costs of the Landlord’s Work.

(b) If
(1) the Tenant’s use, or intended use, of the Premises requires changes to the Landlord’s Work
in order for the Landlord’s Work to comply with applicable Laws or the requirements of
any insurer of any part of the Building; or
(ii) the Tenant requires any changes to the Landlord’s Work (and the Tenant’s signature on

the change order, or other documentation evidencing the changes, shall be conclusive
evidence of the Tenant’s agreement to the making of such changes),

then the Tenant shall be responsible for the cost of such changes to the extent that such changes result in
an increase in the cost of the Landlord’s Work (the “Additional Costs”). The Tenant shall pay the
Additional Costs within 15 days following the date that the Landlord provides the Tenant with an invoice
for the Additional Costs.

() If the Tenant requires the Landlord to carry out any work in or to the Premises in addition to the
Landlord’s Work (the “Additional Work”), and the Landlord agrees to carry out the Additional Work,
then the Tenant’s signature on the documentation evidencing the nature of the Additional Work will be
conclusive evidence of the Tenant’s agreement to:

i) the Landlord performing the Additional Work; and
(ii) pay for the cost of the Additional Work (the “Additional Work Costs”).

The Tenant shall pay the Additional Work Costs shall within 15 days following the date that the Landlord
provides the Tenant with an invoice for the Additional Work Costs.

(d) If any changes are made to the Additional Work, then the Tenant’s signature on the change order,
or other documentation evidencing the changes, shall be conclusive evidence of the Tenant’s agreement to:

(i) the making such changes, which shall be deemed to form part of the Additional Work; and

(ii) pay for the cost of such changes, all of which shall be deemed to form part of the Additional
Work.
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The Tenant shall pay such additional costs within 15 days following the date that the Landlord provides
the Tenant with an invoice for such costs.

ARTICLE 3.00
TERM
3.1 Term
(a) The Term is the period of time set out in the Basic Provisions as constituting the Term.
(b) The Term commences on the Commencement Date and ends on the Expiry Date, both dates

inclusive, unless the Term is otherwise terminated or renewed as provided for in this Lease. Provided that
notwithstanding the foregoing and/or anything contained herein to the contrary, in the event of a delay or
failure by the Landlord to complete the Landlord’s Work (save and except with respect to any such delays
and/or failures caused by the Tenant), the Commencement Date and the Expiry Date shall be extended by
a period of time equivalent to the period of such delay aforesaid.

3.2 Surrender

The Tenant shall, on the last day of the Term, or upon the sooner termination of the Term, peaceably and
quietly surrender and deliver vacant possession of the Premises to the Landlord in the condition and state
of repair that they were required to be maintained during the Term and shall otherwise comply with its
obligations in section 15.1. If the Tenant fails to comply with the foregoing or with its obligations under
section Error! Reference source not found., the Tenant shall, at the option of the Landlord, be deemed to b
e an overholding monthly tenant for so long as it may reasonably take to complete the required repairs,
removal, restoration or clean-up (the “Overholding Period”). During the Overholding Period, the Tenant
shall pay the Rent required by section Error! Reference source not found. to be paid by an overholding t
enant who is overholding without the consent of the Landlord (the “Overholding Rent”), notwithstanding
the fact that the Tenant may have vacated the Premises. For clarity, nothing in this section entitles the
Tenant to terminate such monthly tenancy or remain in possession of the Premises as it is the parties intent
that the deemed monthly tenancy contemplated by this section only results in an obligation on the part of
the Tenant to pay the Overholding Rent during the Overhold Period with the Tenant having no other rights
or interest in or to the Premises.

3.3 Occupancy

Notwithstanding the commencement of the Term, the Tenant may not have access to the Premises until it
has provided the Landlord with the following:

(a) a duly executed copy of this Lease executed by the Tenant;

(b) the insurance certificate required by section 12.1(f) and the Landlord has approved such certificate;
(c) the post-dated cheques or documentation required by section 4.9;

(d) evidence that the utilities for the Premises which are separately metered have been transferred into

the name of the Tenant;

(e) if there is any Tenant’s Work to be performed by the Tenant:
(i) the Landlord has approved the Tenant’s plans and specifications for the Tenant’s Work;
(ii) the Tenant has obtained all building permits required in order to perform the Tenant’s
Work; and
(iii) a copy of the occupancy permit for the Premises (if such a permit is required by applicable

Laws in order to occupy and carry on business in the Premises.

3.4 Overholding

Upon the expiration of this Lease by the passage of time and the Tenant remaining in possession of the
Premises:

(a) there will be no implied renewal or extension of this Lease;

(b) if the Landlord consents in writing to the Tenant remaining in possession, the Tenant will be
deemed, notwithstanding any statutory provision or legal assumption to the contrary, to be
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occupying the Premises as a monthly tenant, which monthly tenancy may be terminated by either
party on 30 days written notice to the other, which 30 day period need not end on the last day of a
calendar month;

(c) if the Landlord does not consent in writing to the Tenant remaining in possession, the Tenant will
be deemed, notwithstanding any statutory provision or legal assumption to the contrary, to be
occupying the Premises as a tenant at the will of the Landlord, which tenancy may be terminated
at any time by the Landlord without the necessity of any notice to the Tenant; and

(d) the Tenant shall occupy the Premises on the same terms and conditions as are contained in this
Lease (including the obligation to pay Additional Rent), save and except that:

(1) the Term and the nature of the tenancy are as set out in section 3.4(b) or 3.4(c), as the case
may be;

(ii) the Minimum Rent payable by the Tenant is to be paid monthly at a rate equal to twice the
amount of monthly Rent which it was responsible for paying to the Landlord during the
last 12 months of the Term. Unless the Landlord has otherwise agreed in writing, such
Minimum Rent will be payable by the Tenant regardless of whether or not the Landlord
fails to request such Minimum Rent and/or accepts the monthly Minimum Rent which the
Tenant was paying during the last 12 months of the Term; and

(iii) the Tenant will not have the benefit of any renewal or extension rights, rights of first
refusal, options to purchase, rights granting the Tenant exclusive rights to carry on certain
business activities in the Building, or any other personal rights contained in this Lease.

(e) The Tenant is estopped and forever barred from claiming any right to occupy the Premises on terms
other than as set out in this section and the Landlord may plead this section in any court
proceedings. If section 3.4(c) is applicable, the Tenant shall indemnify and save harmless the
Landlord from all Claims incurred by the Landlord as a result of the Tenant remaining in
possession of all or any part of the Premises following the expiry of the Term. Nothing in this
section may be interpreted as permitting or giving the Tenant an option to stay in possession of the
Premises following the expiry of the Term and the Tenant shall surrender the Premises to the
Landlord on the Expiry Date.

ARTICLE 4.00
RENT
4.1 Minimum Rent
(a) The Tenant shall pay, unless otherwise expressly provided in this Lease, yearly and every year

during the Term to the Landlord without notice or demand and without abatement, deduction or
set-off for any reason the Minimum Rent described in the Basic Provisions.

(b) The annual Minimum Rent is based upon an annual rate per square foot of the Rentable Area of
the Premises as set out in the Basic Provisions.

(©) The Minimum Rent is to be paid in advance, in equal monthly instalments on the first day of each
and every month during the Term.

(d) If the Basic Provisions include a provision stating that the Tenant is entitled to a Rent Free Period,
then, regardless of any other provision of this Lease, the Tenant is not required to pay the Rent that
such provision states is not payable by the Tenant during such Rent Free Period.

4.2 Accrual and Adjustments of Rent

Rent is considered as accruing from day to day under this Lease from the Commencement Date. If, for any
reason, it becomes necessary to calculate Rent for an irregular period of less than 1 year or less than 1
calendar month, then an appropriate apportionment and adjustment will be made on a per diem basis
based upon a period of 365 days.

4.3 Additional Rent Treated as Minimum Rent

Additional Rent is recoverable as Minimum Rent and the Landlord has all of the same rights and remedies
in the case of the Tenant’s failure to pay Additional Rent as it has in the case of the Tenant’s failure to pay
Minimum Rent.
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4.4 Currency and Place of Payment

All Rent is payable in lawful money of Canada and is to be paid to the Landlord at 2 — 20 Caldari Rd,
Concord, Ontario, L4K 4N8 until such time as the Tenant is otherwise notified in writing by the Landlord.

45 Rental Arrears
(a) If the Tenant fails to pay when due any amount of Rent required to be paid pursuant to this Lease:

(i) such Rent bears interest at a rate per annum equal to the Prime Rate plus 5%, calculated
and compounded monthly; and

(ii) the Tenant shall pay to the Landlord on demand, an administration fee equal to $250.

Such amounts only become payable upon demand but accrue from the respective due dates of the
relevant payments, whether demanded or not, to the date of payment.

(b) If any cheque given by the Tenant to the Landlord in payment of Rent is refused payment by the
Tenant’s bank for any reason, the Tenant shall immediately replace such cheque with cash or a
certified cheque or bank draft and, in addition, shall pay, as Additional Rent, the sum of $100 (plus
HST) as a service charge to the Landlord immediately upon demand being made by the Landlord.

4.6 Deposit

(a) The Landlord acknowledges that shall hold the Deposit in trust as security for the Tenant’s
performance of the terms, covenants and conditions hereunder.

(b) The Landlord shall apply the Deposit against the first and last months” Rent payable by the Tenant
to the Landlord hereunder.

(c) The Landlord may also use the Deposit to secure the fulfilment of all of the Tenant’s Covenants
(including the payment of all amounts payable by the Tenant under this Lease) and all damages
and losses which the Landlord may suffer or incur as a result of this Lease being terminated by the
Landlord or disclaimed in any bankruptcy or insolvency proceedings relating to the Tenant or any
assignee of the Tenant, including all amounts which would have been payable under this Lease
but for such termination or disclaimer. Without limiting the generality of the foregoing, the Deposit
shall secure and may, at the Landlord’s option, be applied on account of any one or more of the
following:

(1) unpaid Rent, including any amount which would have become payable under this Lease
to the date of the expiry of this Lease had this Lease not been terminated or disclaimed in
any bankruptcy or insolvency proceedings;

(ii) the prompt and complete performance of all of the Tenant’s Covenants in addition to the
payment of Rent;
(iii) the indemnification of the Landlord for any losses, costs or damages incurred by the

Landlord arising out of any failure by the Tenant to observe and perform any of the
Tenant’s Covenants;

(iv) the performance of any obligation which the Tenant would have been obligated to perform
to the date of the expiry of this Lease had this Lease not been terminated or disclaimed in
any bankruptcy or insolvency proceedings; and

v) the losses or damages suffered by the Landlord as a result of the termination of this Lease
or the disclaimer of this Lease in any bankruptcy or insolvency proceedings.

(d) If the Landlord uses all or part of the Deposit (except in accordance with section 4.6(b)), the Tenant
shall, within 3 Business Days following written demand being made by the Landlord, pay to the
Landlord the amount required to reimburse it for the amount so applied by way of certified cheque
or bank draft, failing which an Event of Default will be deemed to have occurred.

(e) Upon the Deposit, or any amount paid to the Landlord pursuant to section 4.6(d), being paid to the
Landlord, the Landlord will hold and use the Deposit in accordance with this section, the Tenant
will have no further interest in the Deposit and the Landlord will not be considered to be holding
any portion of the Deposit in trust for the benefit of the Tenant and is not required to pay any
interest to the Tenant on any part of the Deposit. The Landlord shall, within 90 days following the
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expiration of this Lease, pay to the Tenant an amount equal to the unused portion of the Deposit
then being held by the Landlord.

(f) If the Landlord sells the Lands or otherwise assigns this Lease, the Landlord will be discharged
from any liability to the Tenant with respect to the Deposit and the purchaser or assignee, as the
case may be, will be deemed to have received the unused portion of the Deposit being held by the
Landlord at the time of such sale or assignment.

(g) The provisions of this section are deemed to be a separate agreement distinct and independent of
this Lease and which will survive the termination of this Lease or the disclaimer of this Lease in
any bankruptcy or insolvency proceedings. Accordingly, the provisions of this section will
continue in full force and effect and will not be waived, released, discharged, impaired or affected
by reason of the termination of this Lease by the Landlord or the disclaimer of this Lease in any
bankruptcy or insolvency proceedings.

(h) For greater clarity, the provisions of this section will survive the expiry or earlier termination of
this Lease.

4.7 Net Lease
Except as otherwise stated in this Lease:
(a) this Lease is a completely carefree and absolutely net lease to the Landlord;

(b) the Landlord is not responsible during the Term for any costs, charges, taxes (except the Landlord’s
income taxes), expenses or outlays of any nature whatsoever arising from or relating to the
Premises or the Building, or the use and occupancy of them, or their contents or the business carried
on in them; and

(c) the Tenant shall pay all charges, impositions, costs, expenses and outlays of every nature and kind
relating to the Premises and its Proportionate Share of all charges, impositions, costs, expenses and
outlays of every nature and kind relating to the Building.

4.8 Landlord’s Option

(a) The Landlord may, at its option, estimate from time to time any Additional Rent and such
estimated amount is payable in monthly instalments in advance on the days upon which Minimum
Rent is payable hereunder, with annual adjustments in the manner set out in section 5.2. Notices
to the Tenant of such estimated amount need not include particulars of any such amounts. The
Landlord may at its option, apply any sums received from or due to the Tenant against any
amounts due and payable hereunder in such manner as the Landlord sees fit.

(b) The Landlord estimates, but does not guarantee, that the Tenant’s Proportionate Share of Operating
Costs and Real Property Taxes will be $4.50 per square foot of the Rentable Area of the Premises
per annum for the calendar year 2022. For clarity, such estimate has no bearing on, and is not to be
taken into account in determining, the actual amount of the Operating Costs and Real Property
Taxes actually payable by the Tenant pursuant to the other provisions of this Lease and in no way
limits the amounts payable by the Tenant pursuant to the other terms of this Lease.

4.9 Payments

(a) The Tenant shall deliver to the Landlord prior to the Commencement Date and at least 15 days
prior to each anniversary of the Commencement Date, a series of monthly post-dated cheques for
the next 12 months of the Term (or such shorter period if there are less than 12 months remaining
in the Term), for the aggregate of the monthly payments of Minimum Rent and any payments of
Additional Rent estimated by the Landlord in advance. Alternatively, if required by the Landlord,
the Tenant shall sign and deliver such documentation that the Landlord requires, from time to time,
in order for either, as determined by the Landlord:

(i) the monthly instalments of Rent payable by the Tenant to the Landlord pursuant to this
Lease to be automatically electronically transmitted on the applicable due date under this
Lease to such bank account as may be designated by the Landlord, from time to time, by
way of electronic funds transfer; or

(ii) the Landlord (or the Landlord’s property manager) to be able to automatically debit the
Tenant’s bank account on a monthly basis on the relevant due date under this Lease in
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amounts equal to the monthly instalments of Rent payable by the Tenant to the Landlord
pursuant to this Lease.

(b) The Tenant shall sign and return all such documentation to the Landlord within 10 days following
the Landlord’s written request.

4.10 Rent to be Paid without Set-Off

Except to the extent specifically permitted by the terms of this Lease, the Tenant shall pay all Rent without
set-off, abatement, or deduction for any reason or cause whatsoever, including by reason of section 35 of
the Act, the benefits of which are expressly waived by the Tenant.

ARTICLE 5.00
OPERATING COSTS

5.1 Tenant to Bear Proportionate Share of Operating Costs

(a) During the Term the Tenant shall pay to the Landlord as Additional Rent its Proportionate Share
of all costs and expenses incurred by or on behalf of the Landlord and amounts paid by or on behalf
of the Landlord with respect to and for the complete operation, administration, repair (including
repairs and replacements of a capital nature) and maintenance, enhancement, alteration, addition
to or improvement of the Building in keeping with maintaining the standard of a first-class
commercial building (the “Operating Costs”). The Landlord shall determine the Operating Costs
in accordance with generally accepted accounting practices used in the commercial real estate
industry and without duplication. Operating Costs include:

(i) the cost of all insurance maintained by the Landlord in respect of the Lands or its operation
and the cost of any deductible amounts payable by the Landlord in respect of any insured
risk or claim;

(ii) maintenance, repair and janitorial services for the Building and the Lands, including fire
sprinkler maintenance, snow removal, landscape maintenance, window cleaning, garbage
and waste collection and disposal and the cost of operating and maintaining any
merchandise holding and receiving areas and truck docks;

(iii) lighting, electricity, public and private utilities, loudspeakers, public address and musical
broadcasting systems, all fire equipment and the cost of electricity of any signs considered
by the Landlord to be a part of the Common Areas;

(iv) periodic redecoration, renovation, reconstruction and improvements to the Common
Areas;

) policing, security, supervision and traffic control;

(vi) amounts and fees paid to, or reasonably attributable to the remuneration of, all Persons

(whether on or off-site and whether employed by Landlord or a management company)
involved in the ownership, administration, operation, management, maintenance, repair,
replacement, security, supervision, landscaping or cleaning of the Building, including
reasonable fringe benefits and other employment costs. If any such Persons provide similar
or other services to other properties owned or operated by the Landlord, then the Landlord
shall make a reasonable allocation of such Persons’ remuneration between the Building
and such other properties owned or operated by the Landlord and the Landlord will only
include in Operating Costs the amount of such remuneration attributed by the Landlord
to the Building;

(vii)  the cost to the Landlord of the rental of any equipment, furniture, installations, systems
and signs and the cost of building supplies used by the Landlord in the operation,
maintenance and servicing of the Building;

(viii)  heating, air-conditioning and ventilation of the Building and the Common Areas and all
water, fuel, hydro and other utilities consumed in the Building and Common Areas,
including costs, charges and imposts related to such utilities, to the extent such costs,
charges and imposts are not recovered from tenants;

(ix) the costs:
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(A) of repairing, operating and maintaining the Building and equipment serving the
Building and of all replacements and modifications to the Building or such
equipment, including those made by the Landlord in order to comply with Laws
affecting the Building;

(B) incurred by the Landlord in installing energy conservation equipment or systems,
security systems, life safety systems and all other systems which may be installed
on the Lands for the general benefit of the tenants in the Building;

©) incurred by the Landlord in making alterations, replacements or additions to the
Building intended to reduce operating costs, improve the operation of the Building
or maintain its operation as a first-class commercial building, including without
limitation, the costs of repair and replacement of the roof membrane and the
HVAC Equipment; and

(D) incurred to replace machinery or equipment which by its nature requires periodic
replacement,

all to the extent that such costs are fully chargeable in the Landlord’s fiscal year in
which they are incurred in accordance with generally accepted accounting
practices in the commercial real estate industry.

(x) depreciation or amortization of those capital costs described in section 5.1(a)(ix)(C) as
having to be depreciated or amortized and all other capital costs incurred by the Landlord
in connection with the Lands (whether prior to or subsequent to the Commencement Date)
and which the Landlord determines should be depreciated or amortized in accordance
with accepted practices in the commercial real estate industry (otherwise such capital costs
may be included in Operating Costs in the Fiscal Period in which they are incurred). The
Landlord shall depreciate or amortize the costs to be depreciated or amortized in
accordance with the foregoing over the useful life of the items for which the costs were
incurred or over such other period as the Landlord, acting in accordance with accepted
practices in the commercial real estate industry, may determine. The Landlord shall
include in the Operating Costs for each Fiscal Period, the amount of the amortized costs
attributable to such Fiscal Period;

(xi) interest calculated at 3% above the Prime Rate upon the undepreciated or unamortized
balance of the costs referred to in section 5.1(a)(x);

(xii)  auditing, accounting, legal and other professional and consulting fees and disbursements
incurred by the Landlord in the operation of the Lands;

(xiii)  all Business Taxes, if any, from time to time payable by the Landlord in respect of its
operations in the Lands, but excluding income tax of the Landlord;

(xiv)  all Capital Tax;
(xv) all Carbon Taxes;

(xvi)  the HST payable by the Landlord on the purchase of goods and services included in
Operating Costs (excluding any such HST which will be available to the Landlord when
claimed as a credit or a refund in determining the Landlord’s net tax liability on account
of HST, but only to the extent that such HST is included in Operating Costs);

(xvii) office expenses, supplies, furnishings and the fair rental value of space (having regard to
rentals prevailing from time to time for similar space) in the Building, if any, occupied by
the Landlord or the Landlord’s property manager for the on-site management, supervision
or administration of the Building. If such space is used by the Landlord to provide
management, supervisory or administrative services to buildings or Buildings in addition
to the Building, then the Landlord will allocate such costs between the Building and such
other buildings or Buildings on a fair and equitable basis;

(xviii) office expenses, supplies, furnishings and the fair rental value of space (having regard to
rentals prevailing from time to time for similar space), if any, occupied by the Landlord or
the Landlord’s property manager for management, supervisory or administrative
purposes related to the Lands, and costs and expenses attributable to off-site computer,
accounting and other support services to the extent provided for the operation,
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management and administration of the Lands. If such space is used by the Landlord to
provide management, supervisory or administrative services to buildings or
developments in addition to the Lands, then the Landlord will allocate such costs between
the Lands and such other buildings or developments on a fair and equitable basis;

(xix)  costs of complying with the provisions of any development, site plan or other agreement
with the local or regional municipality and/or with any utility or provider of services to
the Lands (excluding costs of compliance arising from or in connection with any breach by
the Landlord of any of the owner’s obligations under any such agreement), including,
without limitation, the Landlord’s costs in connection with the issuance of or maintenance
of any letters of credit or other security required to be issued to such local or regional
municipality, utility or service provider pursuant to the terms of any such agreement in
respect of the Lands;

(xx) the cost of conducting environmental audits of the Lands and the cost of any investigating,
testing, monitoring, removing, enclosing, encapsulating or abating any Hazardous
Substance which is in or about the Lands or any part thereof or which has entered the
environment from the Lands, if the Landlord is required to do so by any applicable Laws
or Authorities or if, in the Landlord’s opinion, it is harmful or hazardous to any Person or
to the Lands or any part thereof or to the environment;

(xxi)  the costs of providing additional parking or other common areas for the benefit of the
Lands, whether such costs be land rent, taxes or other types of costs;

(xxii) an administrative and supervisory fee equal to 15% percent of Operating Costs (other than
this administrative and supervisory fee and the Real Property Taxes applicable to the
Lands).

(b) The Landlord shall exclude or deduct (if originally included) from the Operating Costs, as the case

may be:

(i) all amounts which would otherwise be included in Operating Costs but which are
recovered by the Landlord from tenants in the Building as a result of any act, omission,
default or negligence of such tenants;

(ii) such of the Operating Costs as are recovered from insurance proceeds, to the extent such
recovery represents reimbursements for costs previously included in Operating Costs;

(iii) any ground rentals, and any principal, interest or other carrying charges or mortgage
payments or other financing costs in respect of the Lands;

(iv) any and all costs of structural repairs attributable to inherent structural defects in the
Building (being inherent defects that did not comply with design criteria that existed at the
time the Building was designed and built);

) any income taxes, corporation taxes or other taxes personal to the Landlord (other than
Capital Taxes), or penalties relating to the late payment by the Landlord of any taxes,
whether personal to the Landlord or not;

(vi) the amount of any leasing commissions, tenant inducements, legal fees or tenant

allowances incurred by the Landlord in connection with leasing any part of the Building;

(vii)  legal and other professional fees incurred in connection with the leasing of space in the
Building or in enforcing leases of tenants in the Building;

(viii)  all goods and services tax payable by the Landlord on the purchase of goods and services
included in Operating Costs to the extent that the Landlord may claim same as a credit or
refund in determining its net tax liability on account of goods and services tax;

(ix) any costs incurred in connection with the gross negligent acts of the Landlord, or a Person
for whom the Landlord is solely responsible at Law; and

(x) costs that the Landlord has a right to recover under a contract to which the Tenant is not a
party.
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(c) Operating Costs may be attributed by the Landlord in its sole discretion to the various components
of the Building in accordance with reasonable and current practices and on the basis consistent
with the nature of the particular costs being attributed, and the costs so attributed may be allocated
to the tenants of such components accordingly.

(d) If the Building is less than 100% occupied or operational during any period, the Landlord may
adjust those Operating Costs which vary with the use and occupancy of rentable premises in the
Building to what they would have been, in the Landlord’s reasonable estimation, if the Building
had been 100% occupied or operational for such period so that such Operating Costs are fairly
allocated to the tenants actually obtaining the benefit of the services associated with such Operating
Costs. Nothing in this section permits the Landlord to recover more than 100% of any cost or
expense comprising Operating Costs.

5.2 Payment of Tenant’s Proportionate Share

(a) The Operating Costs may be estimated, or re-estimated from time to time, by the Landlord for each
of the Landlord’s fiscal periods (currently being a calendar year, but which may be changed, from
time to time, by the Landlord) (a “Fiscal Period”) and the Tenant shall pay to the Landlord as
Additional Rent, such estimated payments in equal monthly instalments in advance during such
period on the first day of the month. Despite the foregoing, as soon as bills for all or any portion of
the said amounts are received, the Landlord may bill the Tenant for its relevant share of the said
amounts (less all amounts previously paid by the Tenant on the basis of the Landlord’s estimate
which have not already been so applied) and the Tenant shall pay the Landlord such amount as
Additional Rent within 15 days after receiving an invoice from the Landlord for same.

(b) Within 180 days following the end of each Fiscal Period for which such estimated payments have
been made, the Landlord shall deliver to the Tenant a statement certified to be true, correct and
complete by an officer of the Landlord (the “Statement”) containing:

(i) reasonable particulars of the actual Operating Costs and the Real Property Taxes for such
period;

(ii) the Tenant’s Proportionate Share of the Operating Costs;

(iii) a statement of the Real Property Taxes payable by the Tenant to the Landlord pursuant to
section 6.2; and

(iv) the amount of the Ultilities, if any, allocated by the Landlord to the Tenant.

() The Landlord shall use reasonable efforts to deliver the Statement to the Tenant within 180 days
following the end of each Fiscal Period, but its failure to do so shall not preclude the Landlord from
subsequently delivering the Statement and from making any necessary adjustments. After the
delivery of a Statement, the Landlord may subsequently render supplemental statements if it
subsequently discovers errors or omissions in the amounts previously charged to the Tenant or if
there are any changes to the Real Property Taxes and the parties shall make the appropriate
adjustment in the same manner as set out in section 5.2(d).

(d) If the Statement shows that the Tenant has paid:

(i) more than the amount actually payable by it (the difference being called the “Excess”),
then, provided the Tenant is not in default of any of the Tenant’s Covenants, the Excess
will be applied by the Landlord against the next succeeding instalments of the Operating
Costs and Real Property Taxes payable by the Tenant. If there is any Excess for the last
year of the Term, the Excess will be refunded by the Landlord to the Tenant at the same
time as the Landlord delivers the Statement for the last year of the Term, provided the
Tenant is not in default of any of the Tenant’s Covenants. If the Tenant is in default of any
of the Tenant’s Covenants, then the Landlord shall hold the Excess until such time as the
default is rectified. If the default is a rental default, the Landlord may apply the Excess
against the Rent in arrears. If the default is not a rental default, the Landlord may apply
the Excess against the costs incurred by the Landlord if the Landlord elects to rectify the
default, in whole or in part. Upon the default being rectified, the Landlord will either apply
the Excess against the next succeeding instalments of the Operating Costs and Real
Property payable to the Landlord or refund any remaining amount of the Excess to the
Tenant; or
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(ii) less than the amount actually payable by it (the difference being called the “Deficiency”),
the Tenant shall pay the Deficiency within 30 days following the date it receives the
Statement from the Landlord.

(e) The Tenant has 30 days from the date it receives a Statement (the “Objection Period”) to (but only
if the Tenant is not in default of any of the Tenant’s Covenants):

(i) request, in writing, reasonable backup information directly relating to the information
contained in such Statement to facilitate the Tenant’s review and verification of those costs
which the Tenant has reasonable grounds for believing have been overstated or include
costs that may not be included in Operating Costs pursuant to the terms of this Lease. The
purpose of this section is not to give the Tenant the right to review or see copies of every
invoice relating to the Operating Costs. Upon receiving such a request, the Landlord shall
either (as determined by the Landlord):

(A) provide to the Tenant copies of such backup information (and the Tenant shall pay
for the costs incurred by the Landlord in having such copies made within 20 days
following receipt of an invoice from the Landlord for such costs); or

(B) permit an employee of the Tenant who is acceptable to the Landlord, or the
Tenant’s independent chartered accountant, to inspect such backup information
at the Landlord’s or its property manager’s offices. Such inspection is to occur
during the Landlord’s normal business hours and for no more than 2 Business
Days. The Landlord may have a representative present to oversee such review.
The Tenant and its representative may not photocopy any of the Landlord’s
records. The Tenant shall provide the Landlord with a copy of the report prepared
by its representative regarding the results of such review and inspection within 3
Business Days of the Tenant receiving such report.

In either case, the Tenant shall keep all information provided or made available to the
Tenant confidential, but the Tenant may reveal such information to its professional
advisers, provided that they agree in writing to keep such information confidential. Such
information may, however, be disclosed in any litigation proceedings between the parties;
and

(ii) deliver to the Landlord written notice (an “Objection Notice”) setting out in detail any
objections it may have to the Statement and the reasons therefor.

The Tenant shall not retain or utilize the services of any Person whose fees are based on a
contingency basis (including fees based on a percentage of the savings in Operating Costs and Real
Property Taxes obtained as a result of any review of same) to assist the Tenant in reviewing and
verifying the Operating Costs and Real Property Taxes charged by the Landlord, and the Landlord
may refuse to deal with any such Person. If the Tenant:

(iii) fails to deliver an Objection Notice to the Landlord within the Objection Period, the Tenant
will be deemed to have accepted such Statement and such Statement will be conclusive
and binding on the Tenant; or

(iv) delivers an Objection Notice to the Landlord within the Objection Period, then the Tenant
will be deemed to have accepted such Statement except for the matters set out in the
Objection Notice and if the Landlord:

(A) is in agreement with the matters contained in the Objection Notice, the appropriate
adjustments shall be made between the parties within 30 days following the date
that the Landlord receives the Objection Notice; or

(B) is not in agreement with the Objection Notice, and the parties are unable to resolve
the matter through consultation within 45 days following the date that the
Landlord receives the Objection Notice, then the Tenant may, within 90 days
following the expiry of such 45 day period, commence an action against Landlord
with respect to the objections raised by the Tenant in the Objection Notice, failing
which the Tenant will be deemed to have accepted such Statement and it will be
conclusive and binding upon the Tenant.
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5.3 Reallocation of Operating Costs

If the Landlord, acting reasonably, determines that there should be a disproportionate allocation of
Operating Costs among the tenants of the Building, then the Landlord may make such disproportionate
allocation and it will be binding on the Tenant.

ARTICLE 6.00
TAXES
6.1 Business Taxes of Tenant
(a) The Tenant shall, on or before their due date, pay to the relevant Authorities all Business Taxes.
(b) If the Tenant or any Person occupying the Premises, or any part thereof, elects to have the Premises

or any part thereof assessed for separate school taxes, the Tenant shall pay to the Landlord as soon
as the amount of the separate school taxes is ascertained, any amount by which the separate school
taxes exceed the amount which would have been payable for school taxes had such election not
been made as aforesaid, and any loss, costs, charges and expenses suffered by the Landlord may
be collected by the Landlord as Additional Rent.

(c) The Tenant shall, upon request of the Landlord from time to time, deliver to the Landlord for
inspection, receipts for payment of all Business Taxes and will furnish such other information in
connection therewith as the Landlord may reasonably require.

6.2 Real Property Taxes

(a) The Tenant shall pay, as Additional Rent:

(i) all Real Property Taxes levied, rated, charged or assessed from time to time, respectively,
against the Premises or any part thereof, on the basis of a separate real property tax bill
and separate real property assessment notices rendered by any lawful taxing Authority;
and

(ii) the Tenant’s Proportionate Share of all Real Property Taxes levied, rated, charged or
assessed from time to time, respectively, against the Common Areas, or any part thereof,
on the basis of a separate real property tax bill and separate real property assessment
notices rendered by any lawful taxing Authority.

(b) If there are no such separate tax bills and assessment notices for the Premises and the Common
Areas, but there are available to the Landlord working papers and calculations made by the taxing
Authorities from which such separate assessments may, in the Landlord’s opinion, be determined,
then the Landlord may elect to make such separate assessments based on such working papers and
calculations in which case such determinations made by the Landlord will be deemed to be
separate tax bills and assessments for the purpose of this section 6.2.

(c) If there are not actual or deemed separate real property tax bills and separate real property
assessment notices for the Premises and the Common Areas, then the Tenant shall pay, as
Additional Rent, its Proportionate Share of all Real Property Taxes levied, rated, charged or
assessed from time to time against the Lands. In such case, if:

(i) there are not actual or deemed separate real property tax bills and separate real property
assessment notices for the Premises and the Common Areas;

(ii) less than 100% of the Rentable Area in the Building has been leased by the Landlord to
third parties and is vacant during any period; and

(iii) the Landlord is able to obtain a reduction in the Real Property Taxes for the Lands due to
such vacancies as described in section 6.2(c)(ii) (and the decision to seek such a reduction
shall be determined by the Landlord in its sole discretion),

then, for the purposes of this section 6.2(c), the Real Property Taxes on the Lands will be deemed
to be the amount that they would have been if 100% of the Rentable Area in the Building had been
fully leased to third parties.

(d) The Tenant shall pay the Real Property Taxes payable by it pursuant to section 6.2(a) or 6.2(c) either
to, as determined by the Landlord in writing from time to time:
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(i) the Landlord. In such case, the Tenant shall pay such Real Property Taxes according to
estimates or revised estimates made by the Landlord from time to time in respect of each
Fiscal Period. The Tenant shall make such payments in advance on the first day of each
month in monthly amounts and for such periods as determined by the Landlord. Until
such time as the Landlord advises otherwise, the Real Property Taxes are payable in 12
equal monthly instalments, commencing on January 1 in each year and ending on
December 31 in each year, subject to section 4.2.

(i) the relevant taxing Authorities. In such case, the Tenant shall:

(A) pay such Real Property Taxes to the relevant taxing Authorities at the times
required by such taxing Authorities; and

(B) promptly deliver to the Landlord receipts evidencing the payment of all such Real
Property Taxes and furnish such other information in connection therewith as the
Landlord requests from time to time within 15 days following the Tenant’s receipt
of such request.

(e) Until such time as the Landlord advises the Tenant in writing to the contrary, the Tenant shall pay
the Real Property Taxes to the Landlord in accordance with section 6.2(d)(i).

(f) The Tenant shall provide the Landlord, within 10 days after receipt by the Tenant, a copy of any
separate tax bills and assessment notices for the Premises or any part thereof.

(8 If the assessments and tax bills for the Real Property Taxes applicable to the Lands involve lands
and/or buildings that do not form part of the Lands, then the Landlord will have its realty tax
Experts allocate the Real Property Taxes between the Lands and such other lands and the amount
allocated to the Lands will be conclusive and binding upon the Tenant and be deemed to be the
amount assessed against the Lands. For clarity, the Real Property Taxes may not be allocated in a
manner that permits the Landlord to recover more than 100% of the Real Property Taxes.

6.3 Alternate Methods of Taxation

If, during the Term, the method of taxation is altered so that the whole or any part of the Real Property
Taxes now levied, rated, assessed or imposed on real estate and improvements are levied, assessed, rated
or imposed wholly or partially as a capital levy or on the rents received or otherwise, or if any tax,
assessment, levy, imposition or charge, in lieu thereof is imposed upon the Landlord, then all such taxes,
assessments, levies, impositions and charges will be included within the Tenant’s obligation to pay its
Proportionate Share of Real Property Taxes as set out in section 6.2.

6.4 Pro-Rata Adjustment

If any taxation year during the Term of this Lease is less than 12 calendar months, the Tenant’s
Proportionate Share of Real Property Taxes will be subject to a per diem pro-rata adjustment in the manner
contemplated by section 4.2.

6.5 Deferrals and Appeals of Real Property Taxes

(a) The Landlord may defer payment of Real Property Taxes, or defer compliance with any statute,
law, by-law, regulation or ordinance in connection with the levying of any such Real Property
Taxes, in each case, to the fullest extent permitted by law, so long as it diligently prosecutes any
contest, appeal or assessment on which such tax is based. The Tenant shall co-operate with the
Landlord in respect of any such contest, appeal or assessment and shall provide the Landlord with
all relevant information, documents and consents required by the Landlord.

(b) The Tenant may appeal or contest any separate assessment of the Real Property Taxes for the
Premises, in each case, to the fullest extent permitted by law, so long as it shall diligently prosecute
any contest, appeal or assessment on which such tax is based, provided that it first obtains the
Landlord’s written consent. If the Tenant obtains the Landlord’s written consent, the Tenant will
deliver to the Landlord whatever security for the payment of Real Property Taxes the Landlord
considers advisable and will keep the Landlord informed of its progress from time to time and
upon the request of the Landlord. The Tenant may not, however, appeal the Real Property Taxes
for (i) the Common Areas, if separately assessed; or (ii) the Building if there is a single assessment
for the Building.
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6.6 HST

The Tenant shall pay to the Landlord all HST payable on the Rent (including accelerated Rent), which
payment shall be made at the same time as the Rent to which the HST relates is to be paid in accordance
with the terms of this Lease. Regardless of any other provision of this Lease to the contrary, the amounts
payable by the Tenant under this section shall be deemed not to be Rent, but the Landlord shall have all of
the same remedies for and rights of recovery for such amounts as it has for the recovery of Rent under this
Lease, including the right to distrain against the Tenant’s property.

ARTICLE 7.00
UTILITIES

7.1 Utility Rates

(a) Throughout the Term, the Tenant shall pay, as Additional Rent, all rates and charges (the
“Charges”) for electric charges, air-conditioning, ventilation, water, gas, light, heat, power,
telephone, television and other public utilities and services supplied to or used on or in connection
with the Premises or in connection with the business or occupation of the Tenant (the “Utilities”)
and indemnify and keep indemnified the Landlord and the Premises from and against any and all
Claims in respect thereof.

(b) The Tenant shall:

(i) cause the account for each of the separately metered Utilities to be registered in the name
of the Tenant throughout the Term by no later than the earlier of the Commencement Date
and the date that the Tenant takes possession (exclusive or non-exclusive) of the Premises;
and

(ii) pay all such Utilities to the relevant utility supplier by the relevant due date.

() Notwithstanding any other provision of this Lease, the Tenant shall commence paying the Charges
for all Utilities consumed upon the Premises commencing on the earlier of the Commencement
Date and the date that possession of the Premises (which need not be exclusive) is given to the
Tenant.

7.2 Heating, Ventilating and Air Conditioning

(a) Throughout the Term, the Tenant shall operate the HVAC Equipment in such manner as to
maintain reasonable conditions of temperature, air circulation and humidity within the Premises
as determined by the Landlord, acting reasonably. The Tenant shall comply with all reasonable
rules and regulations as the Landlord may make from time to time respecting the operation and
maintenance of the HVAC Equipment.

(b) Without limiting the provisions of section 9.1, the Tenant shall, throughout the Term and at its sole
cost, maintain, repair, replace when necessary and regulate the HVAC Equipment so as to maintain
same in good operating condition as would a careful and prudent owner. The Tenant shall take out
and maintain a service contract(s) for the HVAC Equipment with a Person (approved by the
Landlord) experienced in servicing such equipment, which contract(s) shall provide for regular
inspections and the making of any necessary repairs in accordance with the accepted standards of
the industry. The Tenant shall provide the Landlord with a copy of such contract and with copies
of all periodic inspection reports made pursuant to such contract(s), as well as copies of all renewals
of such contract(s) or new contract(s), within 30 days of the Tenant receiving or entering into same.

(c) If the Landlord determines that the Tenant will not comply with its obligations in section 7.2(b) to
the Landlord’s satisfaction, then the Landlord may elect, on written notice to the Tenant, to
maintain and repair the HVAC Equipment (or to retain a service company to do so) in which case
the Landlord or its duly authorized agents shall be entitled to enter upon the Premises for the
purpose of maintaining and repairing the HVAC Equipment. The Tenant shall be responsible for
all costs and expenses incurred by the Landlord in maintaining or repairing the HVAC Equipment,
or causing such service company to maintain, repair and replace the HVAC Equipment, from time
to time, together with an administrative fee in the amount of 15% of the said costs and expenses.
Such costs shall be paid by the Tenant to the Landlord within 15 days of receiving an invoice from
the Landlord in respect of such costs.

(d) If the Premises are served by HVAC Equipment which serves more than one premises in the
Building, then:
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(i) the Tenant shall not be required to maintain, repair or replace the HVAC Equipment;

(ii) the Landlord shall maintain, repair and replace the HVAC Equipment (or cause it to be
maintained, repaired and replaced) and the Tenant shall be responsible for paying its share
of the costs of maintaining, repairing and replacing the HVAC Equipment. The Landlord
and its contractors shall be entitled to enter upon the Premises for the purpose of
maintaining, repairing and replacing the HVAC Equipment. Such costs shall be allocated
by the Landlord on an equitable basis among the tenants (including the Tenant) served by
the HVAC Equipment, and the Tenant shall pay its share of such costs (as so determined
by the Landlord), plus an administrative fee of 15% of its share of such costs, to the
Landlord within 15 days of receiving an invoice from the Landlord.

7.3 Meters

The Tenant shall pay the cost of installing and maintaining any meters installed at the request of the
Landlord or the Tenant to measure the usage of Utilities in the Premises. No meter may be installed in the
Premises by the Tenant without the Landlord’s consent.

ARTICLE 8.00
CONTROL OF THE BUILDING

8.1 Control of the Building

(a) The Building is at all times subject to the exclusive control and management of the Landlord. The
Landlord shall operate and maintain the Building in such manner as the Landlord, in its sole
discretion, determines from time to time. Without limiting the generality of the foregoing, the
Landlord may:

(i) construct, maintain and operate lighting facilities and heating, ventilating, and air-
conditioning systems;

(ii) police and supervise the Building;

(iii) close all or any portion of the Common Areas to such extent as may, in the opinion of the
Landlord’s counsel, be legally sufficient to prevent a dedication thereof or the accrual of
any rights to any Person or the public therein;

(iv) grant, modify and terminate easements or other agreements pertaining to the use and
maintenance of all or any part or parts of the Common Areas;

) obstruct or close off all or any part or parts of the Building for the purpose of maintenance
or repair, or for any other reason deemed necessary by the Landlord;

(vi) employ all personnel including supervisory personnel and managers necessary for the
operation, maintenance and control of the Building;

(vii)  make any changes or additions to the pipes, conduits, utilities and other services in the
Premises which service the Premises or other premises in the Building;

(viii)  designate and specify the kind of container to be used for garbage and refuse and the
manner and the times and places at which same shall be placed for collection;

(ix) from time to time, change the area, level, location, arrangement and use of the Common
Areas;
(x) construct other buildings, structures or improvements on or to the Building and/or make

alterations thereof or additions thereto, or subtractions therefrom or re-arrangements
thereof and/or enclose any open portion of the Building, and/or create any outdoor or
indoor malls or any combination thereof, and/or build additional storeys on the Building;

(xi) re-locate or re-arrange the Common Areas from those existing at the Commencement Date;

(xii)  designate the areas and entrances and the times in, through and at which loading and
unloading of goods shall be done;
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(xiii)  control, supervise and regulate the delivery or shipping of merchandise, supplies and
fixtures to and from the Premises in such manner as in the sole judgment of the Landlord
is necessary for the proper operation of the Building; and

(xiv)  do and perform such other acts in and to the Building which the Landlord determines,
from time to time, to be advisable with a view towards the improvement of the
convenience and use thereof by the tenants, their officers, agents, employees and
customers, and those entitled, from time to time, to the use thereof.

In exercising any of its foregoing rights, the Landlord may enter upon the Premises to make such
changes to same as the Landlord in its sole discretion deems necessary in connection with any
changes to the Building.

(b) In exercising its rights in this section, the Landlord shall:
(i) make any such changes as expeditiously as reasonably possible; and

(ii) use reasonable commercial efforts to minimize interference with the Tenant’s business
operations in the Premises,

and the Tenant will not be entitled to any abatement in Rent or compensation for any
inconvenience, nuisance or discomfort occasioned thereby and nothing herein contained is deemed
or construed to impose upon the Landlord any obligation, responsibility or liability whatsoever for
the care, maintenance or repair of the Premises, or any part thereof, except as otherwise provided
in this Lease. Any entry by the Landlord upon the Premises in accordance with the provisions of
this section is not a re-entry or a breach of any covenant for quiet enjoyment contained in this Lease
and will not affect the Tenant’s obligation to observe and perform the Tenant’s Covenants.

8.2 Parking
(a) The Tenant acknowledges and agrees that the parking area forming part of the Common Areas (the

“Parking Area”) is intended to be utilized in common by the Tenant and all of the other tenants
and other occupants of the Building and their respective employees, customers and visitors. The
Tenant covenants and agrees not utilize the Parking Area so as to interfere with the use thereof by
such other Persons.

ARTICLE 9.00
MAINTENANCE AND REPAIRS

9.1 Tenant’s and Landlord’s Repairs

(a) If the Building or any part of it becomes damaged or destroyed through the negligence, carelessness
or misuse by the Tenant, the Tenant’s Employees or anyone permitted by it to be in the Building,
or through it or them in any way stopping up or injuring the heating apparatus, water pipes,
drainage pipes, or other equipment or part of the Building, the expense of the necessary repairs,
replacements or alterations shall be borne by the Tenant who shall pay the same to the Landlord
as Additional Rent upon demand.

(b) Subject to sections 9.1(c), 9.4 and 17.1, the Tenant shall, at all times during the Term, at its sole cost
and expense, keep and maintain the Premises in good order, condition and repair (which includes
periodic painting of any office area within the Premises and preventative maintenance of the whole
of the Premises, all as determined by the Landlord, acting reasonably) as would a prudent owner.
The Tenant shall promptly make all needed maintenance, repairs and replacements to the Premises
(including all glass and windows in the interior and exterior walls and doors of the Premises and
all signs, partitions, doors in the interior and exterior walls of the Premises, fixtures (including
lighting, wiring, plumbing fixtures), Building standard equipment and all mechanical, electrical
and plumbing systems serving the Premises) with due diligence and dispatch.

(c) The Tenant'’s obligations in section 9.1(b) do not extend to:

(i) repairs and maintenance necessitated by reasonable wear and tear to the Premises which
would not be repaired by a careful and prudent owner of a first class building of the same
type as the Building; and

(ii) repairs to be made by the Landlord pursuant to section 9.1(d).
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(d) Subject to section 17.1 and any other provision of this Lease dealing with the Landlord’s obligation

to effect repairs, the Landlord shall at all times throughout the Term:

(i) maintain, repair, and replace at such times as determined by the Landlord (but only if
necessary in order to allow the Tenant to conduct its business operations in the Premises):

(A) the structural components of the Building (namely, the foundations, exterior
weather walls, subfloor, roof deck, bearing walls and structural columns and
beams of the Building);

(B) maintain and repair the roof membrane of the Building;

©) the Common Areas, including the driveways and parking areas on the Lands;

(ii) repair Insured Damage; and
(iii) replace the roof membrane of the Building upon the Landlord determining, based on the

advice of its Expert, that the roof membrane has come to the end of its useful life.

The timing and all aspects of the carrying out of such repairs, replacements and maintenance shall be within
the sole discretion of the Landlord. The costs of such maintenance, repairs and replacements shall be
included in Operating Costs in accordance with section 5.1 (subject to the exclusions contemplated by
section 5.1(b)), unless same are necessitated as a result of the negligence, omission or wilful acts of the
Tenant or the Tenant’s Employees, in which case (except in the case of Insured Damage) the Tenant shall
be responsible for the full cost of the maintenance, repairs and replacements (together with the Landlord’s
administrative fee of 15% of such costs) (collectively, the “Repair Costs”). If required by the Landlord, the
Tenant shall provide a deposit to the Landlord equal to the Landlord’s estimate of the Repair Costs (the
“Repair Deposit”) and the Landlord shall be under no obligation to undertake the repairs until such time
as it receives the Repair Deposit. If the Repair Costs are to be paid by the Tenant, then upon completion of
the repairs the Landlord will provide the Tenant with an invoice for the Repair Costs and:

(i) to the extent that the Repair Costs exceed the Repair Deposit actually received by the
Landlord (if any), the Tenant shall pay such excess to the Landlord within 20 days
following the date that the Tenant receives such invoice; or

(ii) to the extent that the Repair Costs are less than the Repair Deposit actually received by the
Landlord (if any), the Landlord shall pay the deficiency to the Tenant within 20 days
following the date that the Tenant receives such invoice.

(e) Except as expressly set out in this Lease, the Landlord is not responsible for making any repairs or
replacements in and to the Premises of any nature or kind whatsoever.

9.2 Repair on Notice

(a) The Tenant shall commence to make those repairs and replacements that are its responsibility
under this Lease upon 15 days’ notice in writing from the Landlord (or such shorter period as may
be required by the Landlord, acting reasonably) but the Landlord’s failure to give notice shall not
relieve the Tenant from its obligation to repair.

(b) If the Landlord determines that the Tenant’s business operations are being conducted in a manner
that is causing damage to the Premises, then the Landlord may require the Tenant to make such
installations in the Premises as the Landlord considers appropriate to help prevent or minimize the
damage being caused to the Premises as a result of the Tenant’s business operations, in which case
the Tenant shall make such installations within 30 days following receipt of written notice from the
Landlord.

(c) If, after receiving a notice contemplated by section 9.2(a) or 9.2(b), the Tenant refuses or neglects to
perform the repairs or installations set out in such notice, the Landlord may make such repairs
without liability to the Tenant for any loss of or damage that may occur to anything in the Premises
or to the Tenant’s business by reason thereof. The Tenant shall pay to the Landlord, as Additional
Rent, the Landlord’s costs for making any such repairs or installations, plus an administrative fee
equal to 15% of such costs (collectively, the “Repair & Installation Costs”), within 15 days following
receipt of an invoice from the Landlord for the Repair & Installation Costs. If required by the
Landlord, the Tenant shall provide, as Additional Rent, a deposit to the Landlord equal to the
Landlord’s estimate of the Repair & Installation Costs within 3 Business Days following written
demand being made for same and the Landlord shall deduct the amount of any such deposit
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received from the Tenant against the final Repair & Installation Costs that the Landlord invoices
the Tenant.

9.3 Landlord’s Right to Enter

(a) The Landlord and the Landlord’s Employees may, at all reasonable times and upon at least 24
hours prior notice (except in the case of an emergency, real or apprehended), enter the Premises
for the purpose of:

(i) viewing the state of repair and maintenance of the Premises. The Tenant shall comply with
all requirements of the Landlord with respect to the care, maintenance and repair thereof,
provided that they are not inconsistent with Tenant’s obligations contained in section 9.1;

(if) making such repairs and replacements as are the Landlord’s obligations under this Lease;

(iii) making such repairs and replacements as are the Tenant’s obligations pursuant to the
terms of this Lease and which the Tenant is in default of making after the expiry of the 15
day notice period referred to in section 9.2;

(iv) making changes and additions to the pipes, conduits, wiring and ducts in the Premises
where necessary to serve other premises in the Building; and/or

) for any other purpose necessary to enable the Landlord acting reasonably to perform the
Landlord’s Covenants or to exercise its rights under this Lease.

(b) The Landlord may bring onto the Premises all materials required in order for it to exercise its rights
in this section 9.3.

(c) In order to effect any maintenance, repairs, replacements, alterations or improvements which are
the Landlord’s obligation under this Lease, or which the Landlord is entitled to carry out pursuant
to this Lease, the Landlord may, without any liability whatsoever and without thereby constituting
an interference with the Tenant’s rights under this Lease or a breach by the Landlord of this Lease,
and without thereby entitling the Tenant to any rights in respect thereof, temporarily suspend or
modify the provision of Utilities to the Premises.

(d) In exercising its rights in this section, the Landlord:
(1) shall do so as expeditiously as reasonably possible;
(ii) shall endeavour to minimize the interference with the Tenant’s business operations in the
Premises;
(iii) shall, in the case of the exercise of its rights under section 9.3(c) (other than in the case of

an emergency, real or apprehended), give the Tenant at least 2 Business Days prior written
notice and endeavour to coordinate the timing of any suspension of Utilities with the
Tenant; and

(iv) may require the Tenant to move its personal property and trade fixtures from the area to
which the Landlord requires access to another part of the Premises, in which case the
Tenant shall do so, failing which the Landlord may do so.

(e) The Tenant is not entitled to any abatement in Rent as a result of the Landlord exercising its rights
in this section 9.3. The Landlord is not liable for any damage caused to any property located in the
Premises as a result of the Landlord exercising its rights in this section 9.3.

(f) If the Tenant is not present to open and permit an entry into the Premises, the Landlord or the
Landlord’s Employees may, using reasonable force, exercise the Landlord’s rights in section 9.3(a)
to enter the Premises without rendering the Landlord or the Landlord’s Employees liable therefor,
and without affecting or releasing the Tenant from the observance and performance of any of the
Tenant’s Covenants.

(8) Nothing in this section imposes upon the Landlord any obligation, responsibility or liability for the
care, maintenance or repair of the Premises, except as specifically provided in this Lease.
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94 Alterations or Improvements

(a) The Tenant may not commence nor make any Alterations (which, for the purposes of this section
9.4, includes the Tenant’s trade fixtures) to any part of the Premises without the Landlord’s prior
written consent.

(b) If any proposed Alterations:

(1) affect the structure or roof of the Premises or the building in which the Premises are
located,;

(ii) affect any part of the Premises which may be under warranty to the Landlord;

(iii) affect any of the electrical, plumbing, mechanical, heating, ventilating or air-conditioning

systems or other base Building systems thereof, or otherwise require compatibility with
the Landlord’s systems;

(iv) are to be installed outside of the Premises;
(v) are installed within the Premises but are part of the Common Areas; or
(vi) affect the Common Areas, the exterior doors of the Premises or the perimeter walls of the

Premises including the windows or glass portions thereof,

then the Landlord may require such Alterations to be performed by the Landlord or its contractors
(provided that such work is done at competitive rates), but at the Tenant’s sole cost and expense.
The Tenant shall pay all such costs and expenses, including the cost of all Experts retained by the
Landlord (plus a sum equal to 15% of all such costs representing the Landlord’s overhead and
administrative costs), within 15 days of receiving an invoice from the Landlord.

() No Alterations by or on behalf of the Tenant shall be permitted which may weaken or endanger
the structure or adversely affect the condition or operation of the Premises or the Building or
diminish the value thereof, or restrict or reduce the Landlord’s coverage for municipal zoning
purposes.

(d) Prior to commencing any Alterations, the Tenant shall submit to the Landlord:

(1) details of the proposed Alterations, including, where appropriate (as determined by the
Landlord) in light of the nature of the Alterations, 2 sets of working drawings, plans and
specifications (which are to include, where appropriate (as determined by the Landlord)
in light of the nature of the Alterations, architectural, structural, electrical, mechanical,
plumbing, and telecommunication plans) prepared by qualified architects or engineers;

(ii) such indemnification against liens, costs, damages and expenses as the Landlord may
reasonably require; and

(iii) evidence satisfactory to the Landlord that the Tenant has obtained all necessary consents,
permits, licences and inspections from all Authorities having jurisdiction.

e All Alterations by the Tenant shall be:
y
(i) at the sole cost of the Tenant;

(ii) performed by competent workmen who are approved by the Landlord and its contractors
and who are fully covered by the Workplace Safety and Insurance Board of Ontario;

(iii) performed in a good and workmanlike manner in accordance with the approved drawings
and specifications, all applicable Laws and the very best standards of practice;

(iv) subject to the reasonable supervision and direction of the Landlord;
v) completed as expeditiously as possible with first class new materials;
(vi) done in a manner that does not disturb any of the other tenants of the Building; and

(vii)  done in accordance with any design criteria manual which the Landlord has for the
Building.
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(f) The Landlord may require that any cutting, coring, drilling and other elements of any Alterations
that could disturb any of the other tenants of the Building be done during the hours of 6 p.m. to
7:00 a.m. and scheduled at least 48 hours in advance with the Landlord.

(8) The Tenant or its contractors shall carry builder’s all risks insurance in an amount not less than
$5,000,000 and which names the Landlord as an additional insured, but only in respect of
occurrences arising out of the acts of the insured. The Tenant may not commence any Alterations
until it has provided the Landlord with a certificate of insurance, signed by the relevant insurer (or
authorized agent of such insurer), evidencing that such insurance has been taken out and is in place
and the Landlord has approved such certificate.

(h) The Tenant is responsible for all costs incurred by the Landlord (including fees of architects,
engineers and designers) incurred in dealing with Tenant’s request for Landlord’s consent to any
Alterations, whether or not such consent is granted, and in inspecting and supervising any such
Alterations, together with a management fee in the amount of 5% of the costs of the Alterations.
Such costs and management fee shall be paid by the Tenant to the Landlord within 15 days
following the Tenant’s receipt of an invoice for such costs and management fee.

(i) Any Alterations made by the Tenant without the prior written consent of the Landlord or which
are not in accordance with the drawings and specifications approved by the Landlord shall, if
requested by the Landlord, be promptly removed by the Tenant at its expense and the Premises
restored to their previous condition.

G) Upon completion of any Alterations, the Tenant shall provide to the Landlord as-built drawings
for the Premises and shall secure all applicable statutory declarations and certificates of inspection,
approval and occupancy and provide evidence of same to the Landlord.

(k) The Tenant and the Tenant’s Employees may not go on to the roof of the Building or make any
opening in the roof of the Premises in connection with the performance of any Alterations or for
any other reason whatsoever, except in order to carry out such maintenance, repairs and
replacements to the equipment on the roof which are the Tenant’s responsibility for maintaining,
repairing or replacing pursuant to the terms of this Lease.

@ The opinion in writing of the Landlord’s Expert shall be binding on both the Landlord and Tenant
respecting all matters of dispute regarding the Alterations, including the state of completion and
whether or not the Alterations are completed in a good and workmanlike manner and in
accordance with Tenant’s plans and specifications for the Alterations and with the provisions of
this section.

(m) Notwithstanding any consents granted by the Landlord to any proposed Alterations, such consents
relate only to the general acceptability of the proposed Alterations and that by giving such
consents, the Landlord shall not be deemed to have any direct or indirect interest, responsibility or
liability with respect to such Alterations or the design, installation or maintenance of same or for
the payment of same, all of which shall be the sole responsibility of the Tenant. Without limiting
the generality of the foregoing, and notwithstanding any notices which the Landlord may receive
from the Tenant’s contractors or subcontractors, the Landlord shall not be liable, and no lien or
other encumbrance shall attach to the Landlord’s interest in the Building, pursuant to the Lien Act
or any other Laws, in respect of materials supplied or work done by Tenant or on behalf of Tenant
(including if done by or on the direction of the Landlord pursuant to its rights in this section) or
related to any Alterations, and Tenant shall so notify or cause to be notified all its contractors and
subcontractors. The Tenant shall indemnify and save harmless the Landlord from any Claims
suffered or incurred by the Landlord which arise out of the performance of the Alterations. The
Tenant acknowledges and agrees that the provision of any materials, work or services performed
by the Landlord at Tenant’s expense in respect of any Alterations or pursuant to any provision of
this Lease shall be deemed to be provided by the Landlord on the Tenant’s behalf as the Tenant’s
contractor.

9.5 Occupational Health and Safety

(a) The Tenant shall ensure that a comprehensive and rigorous health and safety program to protect
workers in the Premises is implemented to ensure that no accidents or injuries occur in connection
with the performance of any Alterations. The Tenant will indemnify the Landlord in respect of all
Claims relating to fines or other offenses under all occupational health and safety and any similar
legislation that might be brought, or imposed against or suffered by the Landlord or any of the
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Landlord’s Employees in connection with the performance of any Alterations. Without limiting the
foregoing, the Tenant shall:

(i) ensure that all obligations imposed by applicable Laws on “constructors” or other Persons
completing or co-ordinating any Alterations are diligently and properly completed;

(ii) co-operate with the Landlord in having any Alterations designated as a separate project so
that the Landlord does not incur any obligations as a constructor or obligations similar to
those of a constructor at law or by regulation imposed in connection with the performance
of any Alterations;

(iii) comply with all directions that the Landlord may give to the Tenant in connection with the
performance of any Alterations having regard to construction health and safety
requirements; and

(iv) provide to the Landlord whatever rights of access, inspection, and whatever information,
documents and other matters the Landlord requires in order to ensure that the Tenant’s
obligations under this section are complied with by the Tenant.

9.6 Notify Landlord

The Tenant shall give immediate notice in writing to the Landlord of any damage caused to the Premises,
the HVAC Equipment, the Common Areas or the Building upon such damage becoming known to the
Tenant. If the Landlord is responsible for repairing any such damage and the Tenant fails to give notice of
such damage to the Landlord in accordance with its preceding obligation, the Tenant shall be liable for
such of the costs incurred by the Landlord in repairing such damage as can be shown to be directly
attributable to such failure on the part of the Tenant (including additional costs incurred by the Landlord
in repairing such damage and which would not have been incurred had the Tenant given notice of such
damage to the Landlord in accordance with its obligations in this section).

9.7 Maintenance and Garbage
The Tenant:
(a) shall keep, operate and maintain the Premises as would a reasonably prudent owner in possession

having regard to the nature of the business operations being carried on therein;

(b) is responsible for the removal and disposal of its garbage from the Premises, at its sole cost and
expense. If the Landlord provides or designates a service for picking up garbage, the Tenant shall
use same at the Tenant’s expense;

() may only have and use a garbage container in the exterior Common Areas if permitted by
applicable Laws and if approved by the Landlord in writing (such approval to include the location
and size of such outside garbage container); and

(d) shall not burn any trash or garbage of any kind in or about the Premises or the Building.

9.8 Loading and Unloading

The Tenant shall ensure that all deliveries or movement of heavy articles to and from the Premises shall be
made only by doorways or corridors designated by the Landlord for such purpose.

9.9 Glass

The Tenant shall pay the cost of replacement with equal quality and size of any glass broken on the
Premises including outside windows and doors of the perimeter of the Premises (including perimeter of
the windows in the exterior walls) during the continuance of this Lease.

9.10 Pest Extermination

The Tenant shall engage at the Tenant’s cost such pest extermination contractor as the Landlord may direct
and at such intervals as the Landlord may require.

9.11 Tenant Not to Overload

(a) The Tenant shall not:
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(i) bring upon the Premises or any part thereof, any machinery, equipment, article or thing
that by reason of its weight, size or use, might in the opinion of the Landlord damage the
Premises;

(ii) overload the floors of the Premises;

(iii) overload any of the utility, electrical, mechanical or structural systems in or servicing the

Premises; or

(iv) place anything on or suspend anything from the roof structure or the building structure
without first obtaining the Landlord’s prior written consent, which consent may be
unreasonably and arbitrarily withheld.

(b) If any damage is caused to the Premises by any machinery, equipment, object or thing or by the
overloading of the floors of the Building, or by any act, neglect, or misuse on the part of the Tenant,
the Tenant shall promptly repair the Premises, or at the option of the Landlord, pay the Landlord
on demand the cost of making good the Premises together with an amount equal to 15% of such
costs for overhead.

9.12 Protrusions from the Premises

The Tenant covenants and agrees that it shall not allow any protrusions from the Premises for any reason
whatsoever in order to protect the aesthetics of the Building. If, however, should any such protrusion exist
(excluding any protrusions existing prior to the date the Tenant was given possession of the Premises or
which are installed by the Landlord), the Tenant shall, if requested by the Landlord, remove such
protrusion within 10 days following the Landlord’s request, failing which the Landlord may do so, in which
case the Tenant will pay the costs incurred by the Landlord in removing such protrusion, together with an
administrative fee equal to 15% of such costs, within 30 days following the Tenant’s receipt of an invoice
for such costs.

9.13 Protection of Equipment

The Tenant shall protect from damage all of the heating and air-conditioning apparatus, water, gas and
drain pipes, water closets, sinks and accessories thereof in or about the Premises and keep same free from
all obstructions that might prevent their free working and give to the Landlord prompt written notice of
any accident to or defects in same or any of their accessories. Any damage resulting from misuse or failure
to protect same shall be the sole responsibility of the Tenant. The Tenant specifically undertakes to install
and maintain at its sole cost and expense, fire extinguishers and such other fire protection equipment as is
deemed reasonably necessary or desirable by the Landlord, any Authority or insurance body.

ARTICLE 10.00
USE OF PREMISES

10.1 Use of Premises

The Premises may only be used for the Permitted Uses and may not be used, in whole or in part, for any
other business or purpose.

10.2 Conduct of Business

(a) In the conduct of the Tenant’s business, the Tenant shall:

i) not perform any acts or carry on any practices which may damage the Building or be a
nuisance or menace to the Landlord or to other Persons;

(ii) not do, nor suffer or permit to be done, any act in or about the Building which hinders or
interrupts the flow of traffic to, in and from the Building, or any part of it, and not do, nor
suffer or permit anything to be done which will in any way obstruct the free movement of
persons doing business in the Building with any tenant or occupant of the Building;

(iii) not commit or suffer or permit to be committed any waste upon the Premises;
(iv) not sell, or permit the sale of, counterfeit goods;
) not engage in acts or activities (including the sale of goods or services) which may infringe

the intellectual property rights of third parties;
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(vi) not place or erect anything on the roof or exterior walls of the Building without first
obtaining the Landlord’s written consent, failing which the Landlord may remove the
item(s) without any prior notice to the Tenant and at the cost of the Tenant, plus an
administrative fee equal to 15% of such costs, same to be paid by the Tenant within 30 days
following receipt of an invoice from the Landlord;

(vii)  not store or place anything in the Common Areas, including, without limitation (i) any
outdoor Common Areas and/or (ii) the Exclusive Parking Spaces;

(viii) not cause, permit or suffer any odours, vapours, steam, water, vibrations or other
undesirable effects to emanate from the Premises or any equipment or installation therein;

(ix) not use any travelling or flashing lights, or displays, or any signs, television or other audio-
visual or mechanical devices, in a manner so that they can be seen outside of the Premises
and not use any loudspeakers, sound system, television, phonographs, radio or other
audio-visual or mechanical devices in a manner so that they can be heard outside of the
Premises, without in each case obtaining the prior written consent of the Landlord. If the
Tenant uses any such equipment without receiving the prior written consent of Landlord
or in a manner inconsistent with the terms of the Landlord’s consent, the Landlord may,
without liability on its part, remove such equipment without notice at any time, in which
case the Tenant shall: (A) reimburse the Landlord for the costs incurred by the Landlord
in removing such equipment, plus an administration fee of 15% of such costs, within 30
days following the Tenant’s receipt of an invoice from the Landlord; and (B) repair all
damage to the Premises caused by the installation and removal of such equipment;

(x) carry out all modifications, alterations of or to the Premises and the Tenant’s conduct of
business in or its use of the Premises which are required in order for the Tenant to comply
with its obligations in section 10.3 or which are required by any Authority;

(xi) obtain and provide evidence to the Landlord from time to time on demand being made by
the Landlord that the Tenant has obtained all necessary approvals, licenses and consents
from all Authorities having jurisdiction for the operation of its business on and from the
Premises and that such approvals, licenses and consents are in full force and effect; and

(xii)  if required by the Landlord or any Authority, the Tenant shall properly contain within the
Premises and dispose of its garbage in accordance with practices acceptable to the
Landlord or any Authority, as the case may be.

10.3 Observance of Laws

(a) The Tenant shall, at its sole cost and expense, and subject to the other provisions of this Lease,
promptly:
(1) observe and comply with all Laws now or hereafter in force which pertain to or affect the

Premises, the Tenant’s use of the Premises or the conduct of any business in the Premises,
or the making of any repairs, replacements, alterations, additions, changes, substitutions
or improvements of or to the Premises; and

(ii) observe and comply with all police, fire and sanitary regulations imposed by any
Authority or made by fire insurance underwriters.

10.4 Rules and Regulations

The Tenant and the Tenant’s Employees are bound by, and shall observe the rules and regulations attached
as Schedule “E” and such further and other rules and regulations that may be made by the Landlord after
the date of this Lease relating to the Building, or any part of its, and which the Landlord informs the Tenant
of in writing. The Landlord may, from time to time, amend the rules and regulations or adopt and
promulgate additional rules and regulations applicable to the Building, including rules and regulations for
the operation, use and maintenance of the Common Areas, which rules and regulations may differentiate
between different types of businesses in the Building. All such rules and regulations are deemed to be
incorporated into and form part of this Lease, but if there is a conflict between such rules and regulations
and any other provision of this Lease, such other provision of this Lease prevails. The Landlord is not
responsible to the Tenant for the non-observance or violation of any of the rules and regulations by other
tenants of the Building or other Person and is under no obligation to enforce any such provisions.
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10.5 Energy Conservation

The Tenant shall cooperate with the Landlord regarding any programs and procedures undertaken by the
Landlord, either voluntarily or by reason of legal, regulatory or insurance requirements, for environmental
improvement, pollution control, waste recycling, energy conservation and similar matters.

10.6 Exhibiting Premises

The Landlord and the Landlord’s Employees may, at all reasonable times and on twenty four (24) hour’s
prior notice, enter upon the Premises in order to exhibit them to such Persons as the Landlord may
determine.

10.7 By-Laws

The Tenant shall not make any application or representation to or for any Authority which would have the
effect of, in any way, amending or varying the provisions of any Laws affecting the Premises (including
the zoning affecting the Premises), without first obtaining the written consent and authorization of the
Landlord.

ARTICLE 11.00
ENVIRONMENTAL MATTERS

11.1 Environmental Laws and Policies

Without limiting the provisions of section 10.3, the Tenant shall, at its sole cost, comply with all
Environmental Laws (including obtaining any required permits, licenses or similar authorizations) and all
environmental terms, conditions and policies which may be established by the Landlord from time to time
in respect of the use, treatment, handling, clean up and disposal of Hazardous Substances. The Tenant shall
not permit any Person to engage in any activity on the Premises that may reasonably be anticipated to lead
to a violation of any Environmental Laws or the imposition or assertion of liability or responsibility under
any Environmental Laws on such Person, the Tenant or the Landlord.

11.2 Use of Hazardous Substances

(a) The Tenant shall not bring or allow to be present in the Common Areas any Hazardous Substances.

(b) The Tenant shall not bring or allow to be present in the Premises any Hazardous Substances. The
Tenant shall provide the Landlord with a written statement describing:

(1) the procedures used by the Tenant to contain and handle Hazardous Substances; and
(ii) the procedures used by the Tenant to contain and deal with spills of Hazardous
Substances,

within 20 days following the Landlord’s request for such a statement.

(c) The Tenant shall properly contain and handle all Hazardous Substances within the Premises and
dispose of same in accordance with all applicable Environmental Laws.

(d) Except as permitted by section 11.2(b), the Premises may not be used for the sale, transport, transfer,
production, storage, manufacture, processing, packaging of or other dealing with any Hazardous
Substance except if, and so long as, approved by the Landlord in writing and whenever any such
approval is given, such sale, transport, transfer, production, storage, manufacture, processing,
packaging thereof, or other dealing therewith, shall be only in accordance with the written
directions of, and conditions imposed by, the Landlord.

(e) The Tenant shall immediately notify the Landlord of the existence of any Hazardous Substances
on the Lands of which it becomes aware.

(f) The Tenant shall not use any Hazardous Substances in a manner which may cause or contribute to
an adverse environmental effect upon the Premises, the Lands, any other lands or to the
environment.

(8) Upon the expiry of the Term, or at such other times as may be required by any lawful Authority,

the Tenant shall:
1) remove from:
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(A) the Premises:

@ all Hazardous Substances which were placed, brought or allowed onto the
Premises during the Term; and

(II) anything contaminated by such Hazardous Substances and which the
Landlord designates as being the Tenant’s property in accordance with
section 11.3(c); and

(B) the Common Areas:

@ all Hazardous Substances which were placed, brought or allowed onto the
Common Areas during the Term by the Tenant, the Tenant’s Employees
or any Transferee; and

(II) anything contaminated by such Hazardous Substances and which the
Landlord designates as being the Tenant’s property in accordance with
section 11.3(c);

and carry out all remediation work necessitated as a result of such removal, all at the
Tenant’s sole cost and expense. If such removal is prohibited by any Environmental Laws,
the Tenant shall take whatever action is required to ensure compliance with any
Environmental Laws;

(ii) remove any underground or above-ground storage tanks, pipes and other equipment
associated with the tanks (including, but not limited to, any product which is in and has
escaped from such tanks) installed at the Premises by or on behalf of, or used by the Tenant;
and

(iii) make good any damage caused to the Premises or the Building by the work described in
sections 11.2(g)(i) and 11.2(g)(ii) at its sole cost and expense.

11.3 Tenant’s Responsibility

(a) The Tenant is solely responsible and liable for any clean-up and remediation required by the
Landlord or any Authority having jurisdiction of any Hazardous Substances which the Tenant, the
Tenant’s Employees, any Transferee or any Person having business with the Tenant or any
Transferee at the Premises caused or allowed to be released onto or into the air, the Premises, the
Common Areas, other lands and/or the groundwater or surface waters under or on the Lands or
any other lands. Upon the occurrence of any such release, the Tenant shall immediately give
written notice to the Landlord and take all steps necessary to remedy the situation giving rise to
such release.

(b) If any clean-up or remediation is required in accordance with section 11.3(a), the Tenant shall, at
its sole cost, prepare all necessary studies, plans and proposals and submit them to the Landlord
for approval, provide all bonds and other security required by any lawful Authorities and carry
out the work required. In carrying out such work, the Tenant shall keep the Landlord fully
informed of the progress of the work. The Landlord may, in its sole discretion, elect to carry out all
such work, or any part of it, and, if the Landlord does so, the Tenant shall pay for all costs in
connection therewith, together with an administrative fee equal to 15% of such costs, within 15
days of written demand being made by the Landlord.

() All Hazardous Substances brought or allowed onto the Lands during the Term by the Tenant, the
Tenant’s Employees, any Transferee or any Person having business with the Tenant or any
Transferee at the Premises will, despite any other provision of this Lease to the contrary and any
expiry, termination or disclaimer of this Lease, be and remain the property and sole responsibility
of the Tenant regardless of the degree or manner of affixation of such Hazardous Substances to the
Premises or the Lands. In addition, and at the option of the Landlord, anything contaminated by
such Hazardous Substance shall become the property of the Tenant.

(d) If the Tenant is required by any applicable Environmental Laws to maintain environmental and
operating documents and records, including permits and licenses (collectively, “Environmental
Records”), the Tenant shall maintain all requisite Environmental Records in accordance with all
applicable Environmental Laws. The Landlord may inspect all Environmental Records at any time
during Term on 24 hours’ prior written notice, but no prior notice shall be required in the case of
an emergency, real or apprehended.
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(e) The Tenant shall promptly notify the Landlord in writing of:

(i) any notice by any Authority alleging a possible violation of or with respect to any
Environmental Laws in connection with operations or activities in the Premises;

(if) any charges laid by any Authority alleging a violation by the Tenant, the Tenant’s
Employees or a Transferee of any Environmental Laws in connection with operations or
activities in the Premises;

(iii) any orders made against the Tenant pursuant to any Environmental Laws in connection
with its operations or activities in the Premises; and

(iv) any notices received by the Tenant from any Person concerning any release or alleged
release of any Hazardous Substances from the Premises.

(f) The Tenant shall provide to the Landlord a copy of any environmental site assessment of the
Premises conducted by or for the Tenant at any time during the Term within 10 days of the Tenant
receiving same.

114 Landlord’s Audit Right

(a) The Landlord may at any time:
i) require the Tenant to cause an environmental audit of the Premises to be carried out; and
(ii) on twenty four (24) hour’s prior notice enter the Premises for the purpose of causing an

environmental audit of the Premises and/or the Common Areas to be carried out, and in
connection with such audit, the Landlord may:

(A) conduct tests and environmental assessments or appraisals;
(B) remove samples from the Premises;
© examine and make copies of any relevant documents or records relating to the

Premises; and
(D) interview the Tenant’s Employees.

(b) The scope and breadth of any such environmental audit will be determined by the Landlord in its
sole discretion. The Landlord is responsible for the cost of any such audit except:

i) if such audit reveals contamination of the Lands, or any part of it (including the Premises)
caused by the Tenant, the Tenant’s Employees, the Tenant’s invitees or any Transferee; or

(ii) in the case of any audit done during the last year of the Term,

in which case the Tenant shall pay such costs to the Landlord within 30 days following receipt of
an invoice from the Landlord on account of such costs.

() If any audit reveals any breach by the Tenant of the Tenant’s Covenants contained in this Lease,
the Tenant shall immediately take such steps as are necessary so as to rectify such breach.

(d) Unless instructed to do so by the Landlord pursuant to section 11.4(a)(i), the Tenant may not carry
out, or cause to be carried out, any environmental audit of the Premises.

(e) If the Tenant fails to comply with any of its obligations under this section, the Landlord may, in its
sole discretion and at the expense of the Tenant, perform the necessary work to carry out such
obligations and draw upon the bond, if any, to pay for the costs of such work. Upon the Landlord
rendering an invoice to the Tenant on account of such work, the Tenant shall pay same to the
Landlord within 20 days following receipt of such invoice from the Landlord.

115 Survival of Obligations

(a) For clarity, the obligations of the Tenant under this Article relating to Hazardous Substances shall
survive the expiry, repudiation or earlier termination of this Lease. To the extent that the
performance of such obligation requires access to or entry upon the Premises or the Lands, or any
part thereof, following such expiry, repudiation or earlier termination:
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(i) the Tenant may have such entry and access only at such times and upon such terms and
conditions as the Landlord may from time to time specify; and/or

(ii) the Landlord may undertake the performance of any necessary work in order to complete
such obligations of the Tenant, but having commenced such work, the Landlord shall have
no obligation to the Tenant to complete such work and may require the Tenant to do so.
All costs incurred by the Landlord in undertaking such work, together with an
administrative fee of 15%, shall be paid by the Tenant to the Landlord within 20 days
following delivery to the Tenant of an invoice for such work.

ARTICLE 12.00
INSURANCE AND INDEMNIFICATION

12.1 Tenant’s Insurance

(a) The Tenant shall, at its sole cost and expense, take out and keep in full force and effect throughout
the Term and any period when it is in possession of the Premises, the following insurance:

(1) “all-risks” insurance (including flood and earthquake) upon property of every description
and kind owned by the Tenant, or for which the Tenant is legally liable, or installed by or
on behalf of the Tenant (including stock-in-trade, furniture, fittings, installations, signs
(wherever located in the Building), alterations, additions, partitions and fixtures) and
anything in the nature of a Leasehold Improvement in the Premises (regardless of when
or who installed same), all of the foregoing in an amount not less than the full replacement
cost thereof without deduction for depreciation. Such policy must contain a contingent
liability from enforcement of building by-laws endorsement, a stated amount clause and
an inflation protection endorsement. If there is a dispute as to the amount of full
replacement cost of Leasehold Improvements, the decision of the Landlord or its
Mortgagee shall be conclusive. The Landlord and every Mortgagee must be included on
such insurance policies as additional insureds, but only in respect of the Leasehold
Improvements. Such insurance policies may contain reasonable deductibles in amounts
acceptable to the Landlord, acting reasonably;

(ii) commercial general liability insurance on an occurrence basis against claims for personal
injury, bodily injury, contractual liability, “all-risks” tenants’ legal liability for the full
replacement cost of the Premises (without deduction for depreciation), non-owned
automobile liability, employer’s liability and owners’ and contractors’ protective insurance
coverage with respect to the Premises and the Common Areas. The coverage under such
insurance is to include the use, activities and operations in the Premises by the Tenant and
the Tenant’'s Employees and the use, activities and operations in any other part of the
Building by the Tenant and the Tenant’s Employees. Such policies must be written on a
comprehensive basis with limits of not less than $5,000,000 for any one occurrence, or such
higher limits as the Landlord or its Mortgagee may reasonably require from time to time.
The Landlord, the Landlord’s property manager (if any) and the Mortgagee must be
included on such insurance policies as additional insureds;

(iii) business interruption insurance in an amount which will reimburse the Tenant for direct
or indirect loss of earnings attributable to all perils insured against in section 12.1(a)(i) and
other perils commonly insured against by prudent tenants or attributable to prevention of
access to the Premises or the Building as a result of such perils and which shall: (A) include
a provision for the payment of Rent; (B) include a contingent business interruption
endorsement; and (C) be in a profits form of coverage with an indemnity period of not less
than 12 months;

(iv) broad form comprehensive boiler and machinery insurance on a blanket repair and
replacement cost basis with limits for each accident in an amount at least equal to the
replacement cost (without depreciation) of all Leasehold Improvements and of all boilers,
pressure vessels, heating, ventilating and air-conditioning equipment and miscellaneous
electrical apparatus owned or operated by the Tenant (other than equipment owned by the
Landlord) or by others (other than the Landlord) on behalf of the Tenant in the Premises
or that relates to or serves the Premises, subject to an agreed amount clause. The Landlord
and every Mortgagee must be included on such insurance policies as additional insureds,
but only in respect of the Leasehold Improvements. The Tenant is only required to carry
such insurance if it has in the Premises equipment that would be covered by such
insurance;
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V) standard owners’ form automobile liability insurance providing third party liability
insurance with $5,000,000 inclusive limits, and accident benefits insurance, covering all
licensed vehicles owned or leased by or on behalf of the Tenant;

(vi) exterior glass insurance, including without limitation, plate glass insurance; and

(vii)  any other form or forms of insurance as the Tenant or the Landlord or the Mortgagee may
reasonably require from time to time in amounts and for insurance risks against which a
prudent tenant would protect itself.

(b) The Tenant is responsible for the payment of all:

(i) insurance premiums for the insurance policies required by this section; and
(ii) deductibles payable under the insurance policies required by this section.
(c) All policies required by this section must:
i) be with insurers qualified to sell insurance in the Province in which the Premises are

located and who have an A.M. Best rating of A- or equivalent;

(if) contain an endorsement requiring the insurers under such policies to notify the Landlord
in writing at least 30 days prior to any cancellation thereof;

(iii) contain a waiver in favour of the required additional insureds pursuant to this Lease of
any breach of warranty clause such that the insurance policies in question shall not be
invalidated in respect of the interests of such additional insureds by reason of a breach by
the Tenant of any warranty contained in such policies; and

(iv) contain a clause stating that the Tenant’s insurance policy will be considered as primary
insurance and will not call into contribution any other insurance that may be available to
the Landlord.

(d) All public liability insurance required by this section must contain a cross liability clause and a

severability of interest clause.

(e) All property, boiler and machinery and business interruption insurance required by this section
must contain a waiver of any rights of subrogation which the insurers of the Tenant may have
against the Landlord and the Landlord’s Employees whether the damage is caused by the act,
omission or negligence of the Landlord or the Landlord’s Employees. All property and boiler and
machinery insurance required by this section must:

(1) contain a dispute loss agreement clause, unless such insurance is with the same insurer, in
which case such clause is not required;

(ii) contain the Mortgagee’s standard form of mortgage clause; and
(iii) name the Landlord as the first loss payee in respect of the Leasehold Improvements in the
Premises.
(f) Prior to the Commencement Date, and within 10 days following the Landlord’s written request

from time to time, the Tenant shall furnish to the Landlord a certificate of insurance in the form
attached as Schedule “F” signed by the Tenant’s insurers or the authorized representative of the
insurer. In no event may the Tenant have possession of the Premises until such time as such
certificate is received and approved by the Landlord. The Tenant shall provide written evidence of
the continuation of such policies not less than 10 days prior to their respective expiry dates. No
review, approval or acceptance of any insurance policy or certificate by the Landlord will in any
way alter the Landlord’s rights under this Lease or the Tenant’s obligations under this section 12.1.

(g) If:
(i) the Tenant fails to take out or maintain any of the insurance required by this section; or
(ii) any of the insurance required by this section is not approved by the Landlord and the
Tenant fails to rectify the situation within 48 hours after written notice by the Landlord
that it does not approve of such insurance,
B-1-245
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then the Landlord may:
(iii) treat such failure as an Event of Default; or
(iv) take out such of the insurance required by this section as the Landlord elects to take out.

In such event, the Tenant shall reimburse the Landlord for all costs incurred by the
Landlord in taking out the insurance the Landlord elects to take out, plus an administrative
fee equal to 15% of such amount, immediately upon receipt of an invoice from the
Landlord.

(h) Regardless of any other provision of this Lease to the contrary, the Tenant hereby releases and
waives any and all Claims against the Landlord and the Landlord’s Employees with respect to
occurrences to be insured against by the Tenant in accordance with its obligations under this Lease
and whether any such Claims arise as a result of the negligence or otherwise of the Landlord or the
Landlord’s Employees.

(i) In case of loss or damage under the Tenant’s insurance, the proceeds of insurance for the Leasehold
Improvements in the Premises are hereby assigned and made payable to the Landlord as first loss
payee. If the Tenant is not in default of its obligations under this Lease, the Landlord shall, upon
the Tenant’s written request, release such proceeds to the Tenant in progress payments at stages
determined by a certificate of the Landlord’s Expert stating that repairs to each such stage have
been satisfactorily completed free of liens by the Tenant. If the Tenant is in default of its obligations
under this Lease, the Landlord may retain such proceeds without liability to the Tenant for interest
or otherwise until the default has been, in the opinion of the Landlord, remedied. If the Tenant fails
to make such repairs, the Landlord may perform the repairs and apply the proceeds to the cost
thereof. If this Lease is terminated upon the happening of any damage or any destruction as
provided for in Article 17.00 or for any other reason, all such proceeds of insurance shall be retained
by the Landlord for the Landlord’s own use.

12.2 Adverse Impact on Insurance

(a) If any of the Landlord’s insurance premiums are increased by reason of anything done or omitted
or permitted to be done by the Tenant or by anyone permitted by the Tenant to be upon the
Premises, the Tenant shall pay the full amount of such increase to the Landlord within 15 days after
receipt of an invoice for such additional premiums. In determining the Tenant’s responsibility for
any increased insurance costs, a statement issued by the organization, company or insurer
establishing the insurance premiums or rates for the relevant insurance policies stating the reasons
for such increase will be conclusive evidence in determining the Tenant’s responsibility for same.

(b) If any insurance on any part of the Building is cancelled or threatened to be cancelled by the insurer
by reason of the use or occupation of the Premises or any part thereof by the Tenant or by any
Transferee or by anyone permitted by the Tenant to be upon the Premises and the Tenant fails to
remedy the condition giving rise to the cancellation or threatened cancellation within 48 hours after
receipt of written notice from the Landlord requiring the Tenant to so remedy such condition, then
an Event of Default will be deemed to have occurred.

12.3 Landlord’s Insurance

(a) The Landlord shall take out and maintain the insurance specified in sections 12.3(a)(i), 12.3(a)(ii),
12.3(a)(iii) and 12.3(a)(iv) throughout the Term and may take out the insurance contemplated by
section 12.3(a)(v) at such times as the Landlord may determine:

(i) “all-risks” property insurance on the Building and all property owned by the Landlord
relative to the Building for an amount not less than replacement cost thereof from time to
time (including foundations), against loss or damage by perils from time to time embraced
by or defined in a standard all-risk insurance policy (including fire, explosion, impact by
air craft or vehicles, lightning, riot, vandalism, malicious acts, smoke, leakage from
defective equipment, wind storm, hail, collapse, back-up of sewer, flood and earthquake);

(ii) boiler, pressure vessels, air-conditioning equipment and miscellaneous electrical
apparatus and machinery insurance on the equipment contained in the Building which is
owned by the Landlord and on a broad form blanket cover repair and replacement basis;

(iif) “all-risk” rent and rental value insurance insuring loss of gross rental value attributable to
the perils insured against by the Landlord (including loss of rent and other amounts
receivable from tenants in the Building (assuming full occupancy of the Building),
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including the Rent payable under this Lease) for an indemnity period of not less than 12
months;

(iv) commercial general liability insurance on an occurrence basis with respect to the
Landlord’s operations in the Building, such coverage to include the Landlord’s Employees
and its contractors, subcontractors and agents while working on behalf of the Landlord.
Such policy shall contain a limit of not less than $2,000,000 per occurrence and in the
aggregate; and

V) any other form or forms of insurance as the Landlord or its Mortgagee may reasonably
require from time to time for insurance risks and in amounts against which a prudent
landlord would protect itself.

(b) All such insurance policies may contain such deductibles as would be carried by a prudent owner
of a similar development.

(c) Despite the Landlord’s covenants in section 12.3(a) and the Tenant’s contributions towards the cost
of the Landlord’s insurance:

(1) no insurable interest is conferred upon the Tenant under any policies of insurance carried
by the Landlord;
(ii) the Tenant is not entitled to share in or receive the benefit of any portion of any insurance

proceeds received by the Landlord; and

(iif) the Tenant is not relieved of any liability arising from or contributed to by its negligence
or wilful acts or omissions.

(d) The Landlord is not accountable to the Tenant regarding the use of any insurance proceeds arising
from any claim and the Landlord is not obliged on account of such contributions to apply such
proceeds to the repair or restoration of that which was insured, unless otherwise provided in this
Lease. If the Tenant wishes to receive indemnity by way of insurance for any property, work or
thing whatever, the Tenant shall insure same for its own account and may not look to the Landlord
for reimbursement or recovery in the event of loss or damage from any cause, whether or not the
Landlord has insured same and recovered therefor.

12.4 Limitation of the Landlord’s Liability

(a) The Landlord (when not found acting in gross negligence) is not liable or responsible in any way
to the Tenant or to any other Person for and the Tenant hereby releases the Landlord in respect of:

(i) any Injury arising from or out of any occurrence on, in or relating to the Building or any
loss or damage to property (including loss of use thereof) of the Tenant or any other Person
located in, on or around the Building however caused;

(ii) without limiting the generality of the provisions of section 12.4(i), any Injury to the Tenant
or any other Person or loss or damage to property resulting from: strikes; lockouts; war;
riots; insurrection; acts of God; fire; smoke; explosions; falling or defective plaster, ceiling
tiles, fixtures or signs; broken glass; steam; fumes; vapours; odours; dust; dirt; cinders;
grease; acid; oil; any noxious, offensive or excessive liquids, solids or gases; any Hazardous
Substance; debris; vibration; radiation; air or noise pollution; theft; vandalism; breakage;
vermin; electricity; electrical or other wiring, computer or electronic equipment or systems
malfunction or stoppage; water; rain; floods; flooding; freezing; earthquake, tornado or
hurricane; wind; snow; sleet; hail; frost; ice; excessive heat or cold; sewage; sewer backup;
toilet overflow; leaks or discharges from any part of the Building, or from any pipes,
sprinklers, appliances, equipment, electrical or other wiring, plumbing fixtures, roof,
windows, skylights, doors, trap doors or subsurface of any floor or ceiling of any part of
the Building or from the street or any other place, or by dampness or climatic conditions
or from any other cause whatsoever;

(iii) any Injury, loss or damage caused by other tenants or any Person in the Building or by
occupants of adjacent property thereto, or by the public, or by construction or renovation,
or by any private, public or quasi-public work, or by interruption, cessation or failure of
any public or other utility service or any other cause whatsoever;
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(iv) any Injury to the Tenant or any other Person or any loss or damage suffered to the Premises
or the contents thereof by reason of the Landlord or its representatives entering the
Premises to undertake any work therein, or to exercise any of the Landlord’s rights or
remedies hereunder, or to fulfil any of the Landlord’s obligations hereunder, or in the case
of emergency;

V) all Claims of every nature and kind (including damages for personal discomfort or illness)
resulting from or contributed to by any interruption or cessation of or failure in the supply
of any Utilities or heating, ventilating, air-conditioning and humidity control; or

(vi) any Injury, loss or damage insured against or required to be insured against by the Tenant
pursuant to this Lease.

(b) All property kept or stored on the Premises is at the risk of the Tenant and the Tenant shall hold
the Landlord harmless from and against Claims arising out of damages to same, including any
subrogation claims by the Tenant’s insurers or by third parties.

12.5 Indemnification of Landlord

(a) The Tenant shall indemnify the Landlord and save it harmless from and against any and all Claims
in connection with:

(1) any Injury referred to in section 12.4 or any loss or damage to property referred to in section
12.4, except to the extent caused by the negligence of the Landlord or the Landlord’s
Employees;

(ii) all Claims of the Tenant and Persons permitted by it to be on the Premises by reason of the

suspension, non-operation, or failure for any period of time of any Utilities, heating,
ventilating, air-conditioning or humidity control;

(iif) the failure of the Tenant to observe and perform any of the Tenant’s Covenants;

(iv) the occupancy or use by the Tenant of the Premises, including the conduct and operation
by the Tenant of its business on the Premises;

) any Hazardous Substance being brought into, produced or maintained in, or discharged
from, the Premises during the Term, unless brought in by the Landlord or the Landlord’s
Employees;

(vi) any occurrence in or around the Common Areas caused, in whole or in part, by the act,

failures, omissions or negligence of the Tenant or the Tenant’s Employees; and

(vii)  any occurrence on the Premises however caused, unless caused by the negligence of the
Landlord or the Landlord’s Employees.

(b) If the Landlord, without actual fault on its part, is made a party to any litigation commenced by or
against the Tenant, the Tenant shall protect and hold the Landlord harmless and shall pay all costs
and expenses (including all legal expenses) incurred or paid by the Landlord in connection
therewith.

12.6 Employees

(a) Every indemnity, exclusion or release of liability by the Tenant in this Lease and every waiver of
subrogation contained in any of the Tenant’s insurance policies extend to and benefit the Landlord,
the Landlord’s Mortgagee, any management company employed by the Landlord to manage the
Building and all of their respective servants, agents, directors, officers, employees and those for
whom the Landlord is in law responsible (collectively, the “Landlord Beneficiaries”). The Landlord
is the agent or trustee of the Landlord Beneficiaries solely to the extent necessary for the Landlord
Beneficiaries to take the benefit of this section, but the Landlord is under no obligation to take any
steps or actions on behalf of the Landlord Beneficiaries to enable them to obtain the benefits of this
section unless it chooses to do so in its sole and absolute discretion.

(b) Every indemnity, exclusion or release of liability by the Landlord in this Lease and every waiver of
subrogation contained in any of the Landlord’s insurance policies extend to and benefit the Tenant
and the Tenant’s Employees. The Tenant is the agent or trustee of the Tenant’s Employees solely to
the extent necessary for the Tenant's Employees to take the benefit of this section, but the Tenant
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is under no obligation whatsoever to take any steps or actions on behalf of the Tenant’s Employees
to enable them to obtain the benefits of this section unless it chooses to do so in its sole and absolute
discretion.

ARTICLE 13.00
ASSIGNING AND SUBLETTING

13.1 Consent Required

The Tenant may not effect a Transfer without the prior written consent of the Landlord in each instance,
which consent will not be unreasonably or arbitrarily withheld and the decision as to whether or not such
consent will be given will not be unreasonably delayed. The consent by the Landlord to any Transfer to a
Transferee, if granted, will not constitute a waiver of the necessity for such consent to any subsequent
Transfer. This prohibition against a Transfer includes a prohibition against any Transfer by operation of
law. No Transfer will occur by reason of a failure by the Landlord to reply to a request by the Tenant for
consent to a Transfer.

13.2 Factors for Consent

Notwithstanding the fact that the Landlord may not unreasonably or arbitrarily withhold its consent to a
Transfer, the Landlord will be considered to be reasonably withholding its consent if its reason or reasons
for doing so is or are based upon all or any of the following factors:

(1) any factor which a court of law would consider to be reasonable;

(ii) the Tenant is in default of any of the Tenant’s Covenants;

(iii) there is an outstanding Event of Default;

(iv) the Transferee not having, in the Landlord’s opinion, a satisfactory financial covenant or

business history;

) the failure of the Transferee to provide such guarantees or other security as may be
required by the Landlord to guarantee or secure the Transferee’s obligations pursuant to
any document evidencing the Transfer and its obligations under this Lease;

(vi) the Transferee, its principals or any partnership or corporation in which the Transferee or
its principals was a member or a shareholder at the time (other than a public corporation
described in section 13.4) having become bankrupt or insolvent or having defaulted (other
than by a minor technical default which shall be determined by the Landlord acting
reasonably) under the terms of any lease for commercial, office or shopping centre
premises whether leased from the Landlord or other Persons;

(vil)  a Mortgagee, whose consent is required to the proposed Transfer, refuses to give its
consent to the Transfer; or

(viii)  the giving of such consent would cause the Landlord to be in breach of restrictive or
exclusive use clauses granted by the Landlord to third parties.

13.3 Transfers

(a) If the Tenant intends to effect a Transfer, in whole or in part, the Tenant shall provide the Landlord
with prior written notice of its intention to effect a Transfer, which written notice shall set out the
name of the proposed Transferee and its principals and be accompanied by:

(i) such information regarding the proposed Transferee as the Landlord may reasonably
require in order to determine whether or not to consent to the proposed Transfer, including
information concerning the principals of the Transferee, a detailed breakdown of the
proposed Transferee’s, and its principals’, prior business experience, complete credit,
financial and business information regarding the proposed Transferee and its principals
and an original copy of all documents and agreements relating to the proposed Transfer;
and

(ii) the Landlord’s then current non-refundable administrative fee (not exceeding $1,000.00)
for considering the Tenant’s request for consent. Such fee excludes any legal fees and
disbursements which the Landlord may incur in connection with a request for its consent.
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(b) The Landlord is not required to consider any request for its consent until such time as it has
received all of the preceding information and monies. The Landlord will, within 20 days after
having received such written notice and all such necessary information and monies, notify the
Tenant in writing either that it consents (subject to the Tenant complying with all of the provisions
of this section 13.3 on its part to be complied with) or does not consent to the Transfer.

(c) If there is a Transfer of this Lease, the Landlord may collect the Transferee the rent payable by it
under the agreement giving effect to the Transfer and apply the net amount collected to the Rent,
but no acceptance by the Landlord of any payments by a Transferee shall be deemed a waiver of
the obligation to obtain the Landlord’s consent to a Transfer, or the acceptance of the Transferee as
tenant, or a release of the Tenant from the further performance by the Tenant of the Tenant’s
Covenants.

(d) Any document evidencing an assignment shall be prepared by the Landlord or its solicitors. Any
document evidencing the Landlord’s consent to a Transfer shall be prepared by the Landlord or its
solicitors.

(e) All legal costs incurred by the Landlord with respect to a request by the Tenant for the Landlord’s
consent to a proposed Transfer shall be paid by the Tenant to the Landlord upon demand, and, in
any event, prior to the Landlord giving its consent. For clarity, such costs shall be paid by the
Tenant whether or not the Landlord consents to the proposed Transfer. The Tenant shall provide
to the Landlord such deposit on account of the Landlord’s legal cost as the Landlord or its solicitors
may require prior to the Landlord instructing its solicitors to deal with the proposed Transfer.

(f) Every Transfer is conditional upon the Tenant and the Transferee executing an agreement with the
Landlord providing for the following;:

(1) the Transferee’s agreement to be bound by all of the Tenant’s Covenants as if such
Transferee had originally executed this Lease as tenant;

(ii) if the Transferee is not an assignee, the Transferee’s agreement that, at the Landlord’s
option, all of the Transferee’s right, title and interest in and to the Premises absolutely
terminates upon the surrender, release, disclaimer or merger of this Lease, despite the
provisions of sections 17, 21 or 39(2) of the Act;

(iii) the Transferee’s agreement to waive any right it, or any person on its behalf, may have to
disclaim, repudiate or terminate this Lease pursuant to any bankruptcy, insolvency,
winding-up or other creditors’ proceeding, including the Bankruptcy and Insolvency Act
(Canada) or the Companies’ Creditors Arrangement Act (Canada), and to agree that in the
event of any such proceeding the Landlord will comprise a separate class for voting
purposes; and

(iv) amending this Lease to increase the Minimum Rent specified in the Basic Provisions to
equal the fair market rental value. If this Lease has been renewed, then for the purpose of
the foregoing calculation, the Commencement Date will be deemed to be the first day of
such Renewal Term.

(8) In the event of any such Transfer, the Tenant shall not be permitted to receive, either directly or
indirectly, rent (excluding rent on account of Additional Rent) which is greater than the Minimum
Rent payable hereunder to the Landlord.

(h) All amounts payable by the Tenant pursuant to this Lease up to the effective date of the Transfer,
including all amounts required to be paid by the Tenant pursuant to this section 13.3, shall be paid
in full to the Landlord prior to the Landlord executing the document affecting the Transfer and
evidencing its consent thereto, and until such time as the said amounts are paid in full, the Landlord
shall be under no obligation to give its consent to the Transfer or execute the document effecting
the Transfer and evidencing its consent thereto. Where any such amounts cannot be finally
determined at that time, the Tenant shall deposit with the Landlord an amount reasonably
estimated by the Landlord to cover such undetermined amounts, such amount to be held by the
Landlord without any liability for interest thereon until the estimated amounts become finally
determined by the Landlord, at which time the appropriate adjustments shall be made.

(i) Notwithstanding the effective date of any permitted Transfer as between the Tenant and the
Transferee, all Rent for the month in which such effective date occurs shall be paid in advance by
the Tenant so that the Landlord shall not be required to accept partial payments of Rent for such
month from either the Tenant or any Transferee.

B-1-250

Doc#4952412v1A
Doc ID: 24f02edf42cb18fb7b2ea663cc1bdf4232ca38bf



170

-4l- B-1-251

G) If this Lease is disclaimed or terminated by any trustee in bankruptcy of any Transferee or by the
Transferee in accordance with its rights under the Bankruptcy and Insolvency Act (Canada) or the
Companies Creditors Arrangement Act (Canada), the Tenant shall not be released from its obligations
under this Lease, as amended by the document affecting the Transfer, and the Tenant shall, from
the date of such disclaimer or termination, continuously, actively and diligently carry on business
in the Premises pursuant to the terms of this Lease for the balance of the Term. The Tenant’s
obligations under this section shall survive any such disclaimer or termination.

(k) The Landlord has no liability for any losses, damages (direct, indirect, consequential, economic or
otherwise), costs or expenses incurred by the Tenant as a result of the Landlord unreasonably
withholding its consent to any Transfer. The Tenant’s only remedy in connection with the Landlord
unreasonably withholding its consent to a proposed Transfer is to bring an application to the courts
(after giving the Landlord the prescribed notice under the Rules of Civil Procedure) for a
declaration that such Transfer should be allowed.

@ Notwithstanding any Transfer permitted or consented to by the Landlord, the Tenant will not be
released from its obligation to observe and perform the Tenant’s Covenants and the Tenant and
the Transferee will be jointly and severally liable for the observance and performance of the
Tenant’s Covenants.

134 Corporate Ownership

(a) If the Tenant is a corporation or if the Landlord consented to a Transfer of this Lease to a
corporation, any transfer or issue by sale, assignment, bequest, inheritance, operation of law or
other disposition, or by subscription, from time to time of all or any part of the corporate shares of
the Tenant or of any direct or indirect parent corporation of the Tenant which results in any change
in the present effective voting control of the Tenant by the Person holding such voting control at
the date of execution of this Lease (or at the date a Transfer of this Lease to a corporation is
permitted) shall, for the purposes of this Article 13.00, be deemed a Transfer and the provisions of
sections 13.1, 13.2 and 13.3 will apply (with such changes in points of detail as are necessary) to the
fullest extent possible even though there will not be a Transferee.

(b) If the Tenant does not acquire the prior written consent of the Landlord as required by section 13.1
to a Transfer of the type described in section 13.4(a), then without limiting any of the Landlord’s
rights and remedies against the Tenant, the Landlord may, but is not obligated to, terminate this
Lease upon 5 days’” written notice to the Tenant given up to 60 days after the date the Landlord
becomes aware of such Transfer. The Tenant shall make available to the Landlord, or its lawful
representatives, all corporate books and records of the Tenant for inspection at all reasonable times,
in order to ascertain whether there has been any change in control.

() The preceding provisions of this section 13.4 do not apply:
(1) to the Tenant if at the time of a Transfer contemplated by section 13.4(a):

(A) the Tenant is a public corporation whose shares are traded and listed on any
recognized stock exchange in Canada or in the United States; or

(B) the Tenant is a private corporation but is controlled by a public corporation
defined as aforesaid; or

(ii) to a change of control arising from a transfer of shares among the shareholders of the
Tenant in existence on the date of this Lease.

135 No Advertising of the Premises

The Tenant shall not print, publish, post, display or broadcast any notice or advertisement to the effect that
the Premises are for lease or for sale or otherwise advertise the proposed sale or lease of the whole or any
part of the Premises and shall not permit any broker or other party to do any of the foregoing, unless the
complete text and format of any such notice, advertisement or offer is first approved in writing by the
Landlord acting reasonably. Without in any way restricting or limiting the Landlord’s right to refuse any
text or format on other grounds, no text proposed by the Tenant shall contain any reference to the rental
rate of the Premises.
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13.6 Sale or Assignment by Landlord

If the Landlord sells or leases the Lands, or any part of it, or if the Landlord assigns this Lease, or any
interest in it, then to the extent that such purchaser, tenant or assignee assumes the Landlord’s Covenants,
the Landlord will, and without further agreement, be freed and relieved of all liability with respect to the
Landlord’s Covenants.

ARTICLE 14.00
CONSTRUCTION AND OTHER LIENS

14.1 Discharge of Liens

(a) The Tenant shall pay all of its contractors and suppliers and do all things necessary so as to
minimize the possibility of a lien attaching to the Lands, but if any such lien is registered on title to
the Lands, the Tenant shall discharge it within 10 days following the date that the Landlord gives
written notice to the Tenant demanding it be discharged (the “Discharge Period”). The Tenant may,
however, contest the validity of any such lien, but in doing so it must, prior to the expiry of the

Discharge Period:

(1) obtain an order of a court of competent jurisdiction discharging the lien from the title to
the Lands by paying into Court such monies as may be required in order to obtain such an
order; and

(ii) discharge such lien from title to the Lands.

(b) If the Tenant fails to discharge any such lien prior to the expiry of the Discharge Period, then, in
addition to any other right or remedy of the Landlord, the Landlord may discharge such lien by
paying the amount claimed to be due into Court and the Tenant shall reimburse the Landlord for
the amount paid by the Landlord into court and for all costs and expenses (including legal
expenses) incurred by the Landlord in securing such discharge within 10 days following the
Tenant’s receipt of an invoice from the Landlord.

ARTICLE 15.00
FIXTURES AND SIGNS

15.1 Removal and Restoration by Tenant

(a) All Alterations made to the Premises by the Tenant, or made by the Landlord on the Tenant’s
behalf, whether before or after the Commencement Date (including all electrical, computer and
telephone cabling), shall become the property of the Landlord immediately upon their installation
in the Premises and without compensation to the Tenant. The Tenant shall not remove from the
Premises any plumbing, heating, ventilation, air-conditioning or lighting equipment, wiring
(including computer and telecommunication wiring and cabling) or electric panels and services,
other building services, Alterations or Leasehold Improvements, but the Tenant:

i) shall remove its trade fixtures at the end of the Term, but if the Tenant is in default of any
of the Tenant’s Covenants, it may only remove its trade fixtures if the Landlord consents
to the Tenant removing them;

(ii) may remove its trade fixtures during the Term in the usual and normal course of its
business and with the prior written consent of the Landlord, if such trade fixtures have
become excess for the Tenant’s purposes or the Tenant is substituting new and similar
trade fixtures, provided the Tenant is not in default hereunder;

(iii) shall, at the end of the Term, remove from the Premises all of its (whether owned or leased)
equipment, inventory, furniture and other personal property not affixed to the Premises;

(iv) shall, at the end of the Term, remove from the Building all exterior and interior signs (other
than Building standard signage erected by the Landlord) which the Tenant caused to be
erected; and

v) shall, at the end of the Term, carry out the removals and work required by section 11.2(g),

all such items being removed being called a “Removable Item” or “Removable Items”. The Tenant
shall, in the case of every removal of a Removable Item, either during or at the end of the Term,
make good any damage caused to the Premises or the Building by the installation and removal of
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any Removable Item, all at the Tenant's sole cost and expense. The Tenant shall also, if required by
the Landlord (either before or after the expiration of the Term), restore the Premises to the condition
in which they existed prior to the installation of the Removable Items, reasonable wear and tear of
the type described in section 9.1(c) excepted, including the restoration of such standard fixtures as
may have been installed by the Landlord and which were removed or altered by the Tenant in
connection with the installation of the Removable Items.

(b) If the Tenant does not remove the Removable Items which it is required to remove pursuant to
section 15.1(a) at the expiration or earlier termination of the Term, the Removable Items remaining
on the Premises beyond the end of the Term (or such part of them as the Landlord may designate)
shall be deemed abandoned and, to the extent not otherwise the property of the Landlord, become
the property of the Landlord and the Landlord may use them, retain them, destroy them, sell them
(on such terms as the Landlord may determine, which need not be reasonable) or otherwise deal
with them in such manner as the Landlord determines in its sole and absolute discretion, all
without any obligation, compensation or duty to account to the Tenant. For clarity, if the Landlord
sells any Removable Items in accordance with the foregoing, the Landlord shall be entitled to retain
all proceeds received from such sale for its own account and without any duty to account to the
Tenant. The Landlord may also remove such of the Removable Items as the Landlord may
designate and store them at the Tenant’s risk and expense. The Tenant shall indemnify and save
harmless the Landlord:

(1) for the costs of removing the Removable Items from the Premises and for the repair and
restoration of the Premises caused by the removal of the Removable Items; and

(ii) from all Claims made by third parties against the Landlord in connection with the
Landlord dealing with the Removable Items in accordance with the terms of this section.

(c) Despite the foregoing, in no event will any Hazardous Substances be deemed to become the
Landlord’s property (unless the Landlord was responsible for any Hazardous Substances being
located on the Premises) but they will otherwise be considered Removable Items.

15.2 Tenant’s Signs

The Tenant may not paint, affix or display any sign, fixture, advertisement, notice, lettering or decoration
on any part of the Lands or the exterior part of the Building or in any part of the Premises which is visible
from the exterior of the Premises without the prior written consent of the Landlord as regards the size,
content, location and manner of affixation of such signs, such consent not to be unreasonably or arbitrarily
withheld or delayed. All signs installed by the Tenant must comply with all applicable Laws. The Landlord
may institute a sign policy for tenants of the Building from time to time and same are incorporated as an
integral part of this Lease. The Landlord may erect all of the Tenant’s signs in or on the Building and the
cost of the signs and their installations, on going maintenance, hydro (if applicable), removal and
restoration shall be paid by the Tenant as Additional Rent on demand together with 15% of the cost of such
expenses.

15.3 Landlord’s Sign
The Landlord may at any time during the:

i) last 6 months of the Term, place upon the exterior of the Premises or on the Lands a sign
stating that the Premises are “For Lease”; and

(ii) Term, place upon the exterior of the Building or on the Lands, a sign stating the Building
is “For Sale”.

Such signs shall be of reasonable dimensions and shall be reasonably placed so as not to interfere with the
Tenant’s business, and the Tenant shall not remove such signs, or permit same to be removed.

ARTICLE 16.00
STATUS STATEMENT, ATTORNMENT AND SUBORDINATION

16.1 Status Statement

The Tenant shall, at the request, from time to time, of the Landlord, execute and deliver to the Landlord a
statement in writing, in the form supplied by the Landlord and addressed to the Person(s) required by the
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Landlord, certifying that this Lease is unmodified and in full force and effect (or if modified, stating the
modification and that this Lease is in full force and effect as modified); the Commencement Date; the
amount of Rent then being paid under this Lease; the dates to which Rent has been paid; whether or not
there is any existing default on the part of the Landlord of which the Tenant is aware; and any other
particulars regarding this Lease, the Premises, the Building or the Lands as the Landlord may require. The
Tenant shall execute and return such statement to the Landlord within 10 days following the date that the
request for such statement was made, failing which the Landlord may sign such statement on behalf of the
Tenant, in which case the Tenant may not dispute the validity or accuracy of the matters contained in such
statement.

16.2 Attornment

If proceedings are brought for the foreclosure of, or if there is exercise of the power of sale under any
Mortgage of the Lands, the Tenant shall attorn to the Mortgagee or the purchaser upon any such foreclosure
or sale and recognize such Mortgagee or the purchaser as the landlord under this Lease. The Tenant shall
execute, within 15 days following the Landlord’s written request, such instruments or certificates to carry
out the intent of this section 16.2 as shall be requested by the Landlord, or such Mortgagee or purchaser.

16.3 Lease Subordination

(a) This Lease and all of the Tenant’s rights under this Lease are subject and subordinate to all
Mortgages registered on title to the Lands on the date when the parties execute this Lease (and to
all advances made or subsequently made upon the security thereof and all renewals, modifications
and extensions thereof). If required by the Landlord or any future Mortgagee, this Lease will be
deemed to be subject and subordinate to all future Mortgages registered on title to the Lands after
the date the parties execute this Lease (and to all advances made or hereafter to be made upon the
security thereof and all renewals, modifications and extensions thereof). The Tenant agrees to
execute, within 15 days following the written request of the Landlord or a Mortgagee, an agreement
or instrument confirming such subordination.

(b) Despite section 16.3(a), the Tenant is not required to subordinate this Lease to any future Mortgage
unless the Mortgagee thereunder provides the Tenant with a non-disturbance agreement on the
Mortgagee’s standard form, provided such form provides that notwithstanding the exercise by the
Mortgagee of its rights under the Mortgage, the Mortgagee agrees not to disturb the Tenant’s
occupation of the Premises as long as the Tenant is not in default under this Lease.

16.4 Non-Disturbance Agreement

Provided that the Tenant is not in breach of the Tenant’s Covenants hereunder beyond any applicable cure
period, the Landlord, upon written request of the Tenant shall, using reasonable commercial efforts,
request from each of its Mortgagees a non-disturbance agreement in favour of the Tenant. Such non-
disturbance agreement shall be on the Mortgagee’s standard form and will, among other things, provide
that if the Mortgagee enforces its security, the Tenant will be entitled to remain in possession of the
Premises in accordance with the terms of this Lease provided that no Event of Default occurs. If the Tenant
wishes to make changes to a Mortgagee’s standard form of non-disturbance agreement, the Tenant shall
negotiate such changes directly with the Mortgagee. All costs incurred by the Landlord in connection with
attempting to obtain such non-disturbance agreements, including all legal costs and any amounts charged
by the Mortgagee, shall be paid for by the Tenant on demand being made by the Landlord. For clarity, all
such costs shall be paid by the Tenant regardless of whether or not the Landlord obtains the said non-
disturbance agreements. The Tenant shall provide to the Landlord such deposit on account of such costs
as the Landlord may reasonably require prior to the Landlord attempting to obtain such non-disturbance
agreements.

16.5 Power of Attorney

The Tenant hereby irrevocably constitutes the Landlord the agent or attorney of the Tenant for the purpose
of executing the documents contemplated by sections 16.1, 16.2 and 16.3 and for making application at any
time and from time to time to register postponements of this Lease in favour of Mortgages in order to give
effect to the provisions of section 16.2 and section 16.3. The Landlord shall only exercise such power of
attorney if the Tenant fails to execute and return to the Landlord the document requested within 15 days
after the Landlord requests the Tenant in writing to sign same. The Tenant may not dispute the validity or
effectiveness of any document signed by the Landlord in accordance with this section 16.5 and this section
may be pleaded by the Landlord as a complete estoppel against any Claims brought by the Tenant seeking
to dispute or challenge the validity or effective of any document signed by the Landlord in accordance with
this section.
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16.6 Financial and Other Information

(a) The Tenant shall, within 10 days following the Landlord’s written request, provide the Landlord
with:

(i) copies of such of the Tenant’s financial statements as the Landlord may require. Despite
the foregoing, the Landlord may only request such financial information if it is required
by an actual or potential Mortgagee or purchaser of the Premises, and then only if such
Persons covenant to keep such information confidential (subject to their being entitled to
disclose it to their professional advisors, who shall be instructed to keep such information
confidential); and

(ii) a certificate (certified to be true and correct by a senior officer of the Tenant or by a
knowledgeable partner where the Tenant is a partnership) which shall:

(A) in the case where the Tenant is a corporation, name every direct and indirect
shareholder of the Tenant; or

(B) in the case where the Tenant is a partnership, name every direct and indirect
partner of the Tenant,

but if the Tenant, or a direct or indirect shareholder of the Tenant, is a public corporation,
such certificate does not have to disclose the names of the shareholders of such public
corporation.

ARTICLE 17.00
DAMAGE, DESTRUCTION AND EXPROPRIATION

17.1 Destruction

(a) If at any time during the Term the Building is damaged or destroyed by fire, lightning or tempest
or by other casualty (the date of such damage or destruction being called the “Damage Date”), then
the following provisions apply:

() if:

(A) the damage or destruction renders 30% percent or more of the Rentable Area of
the Building wholly unfit for occupancy or it is impossible or unsafe to use and
occupy it;

(B) in the opinion of the Expert the Building is damaged or destroyed to such a
material extent or the damage or destruction is of such a nature that the Building
must be or should be totally or partially demolished, whether or not the Premises
are damaged or destroyed and whether the Premises are to be reconstructed in
whole or in part or not;

©) the damage or destruction is caused by an uninsured peril (being a peril not
covered under the insurance to be maintained by the Landlord pursuant to this
Lease); or

(D) if any Mortgagee exercises its rights under its Mortgage to apply all or part of the
insurance proceeds received, or receivable, by the Landlord on account of such
damage or destruction so that there would not be sufficient, or if for any other
reason there are insufficient, insurance proceeds to pay for the estimated cost (as
estimated by the Landlord) of the Landlord’s Reconstruction (as defined below),

then the Landlord may at its option terminate this Lease by giving to the Tenant notice in
writing of such termination within 60 days following the Damage Date, in which event this
Lease and the Term hereby demised will cease and be at an end as of the Damage Date and
the Rent will be apportioned and paid in full to the Damage Date;

(ii) if the damage or destruction is such that the Premises, in the opinion of the Landlord,
cannot be repaired with reasonable diligence within 240 days from the Damage Date (the
“Repair Period”), then the Landlord or the Tenant may terminate this Lease by giving to
the other notice in writing of such termination within 60 days following the Damage Date,
in which event this Lease and the Term hereby demised will cease and be at an end as at

B-1-255

Doc#4952412v1A
Doc ID: 24f02edf42cb18fb7b2ea663cc1bdf4232ca38bf



175

-46- B-1-256

the Damage Date and the Rent will be apportioned and paid in full to the Damage Date. If
neither the Landlord nor the Tenant terminates this Lease, then the Landlord will do the
Landlord’s Reconstruction and if the Premises has been rendered wholly unfit for
occupancy or if it is impossible or unsafe to use and occupy it, the Minimum Rent (but not
the Additional Rent) will abate (to the extent of insurance recoveries received by the
Landlord) from the Damage Date until the earlier of:

(A) 30 days following the date on which the Landlord has completed the Landlord’s
Reconstruction; and

(B) the date that the Tenant recommences its business operations in the Premises,

the “Abatement Period”. The term “Landlord’s Reconstruction” in this Article 17.00 means
the reconstruction or repair of those items (other than Leasehold Improvements) insured
under the insurance carried by the Landlord pursuant to sections 12.3(a)(i) and 12.3(a)(ii),
but excluding any items to be covered under the insurance to be maintained by the Tenant
pursuant to section 12.1;

(iii) if the damage or destruction is such that the Premises, in the opinion of the Landlord, can
be repaired with reasonable diligence within the Repair Period, then the Landlord will do
the Landlord’s Reconstruction and, if the Premises has been rendered wholly unfit for
occupancy or if it is impossible or unsafe to use and occupy it, the Minimum Rent (but not
the Additional Rent) will abate (to the extent of insurance recoveries received by the
Landlord) throughout the Abatement Period;

(iv) if this Lease is not terminated in accordance with the preceding provisions of this section
17.1 and the damage or destruction is such that a portion of the Premises is capable of being
partially used for the purposes for which it is hereby demised, then:

(A) notwithstanding the preceding provisions of this section 17.1, the Minimum Rent
(but not the Additional Rent) will only abate proportionately (to the extent of
insurance recoveries received by the Landlord) to the part of the Premises
rendered untenantable throughout the Abatement Period, but only if the length of
time to complete the necessary repairs will take more than 30 days; and

(B) the Landlord shall do the Landlord’s Reconstruction;

) if this Lease is not terminated in accordance with the preceding provisions of this section
17.1, then the Tenant may not commence carrying out the repairs and replacements which
are the Tenant’s obligations in this Lease (the “Tenant’s Reconstruction”) until such time
as the Landlord advises the Tenant in writing that the Landlord’s Reconstruction, if any,
has progressed to the point that the Tenant may commence the Tenant’s Reconstruction
without interfering with the completion of the Landlord’s Reconstruction. Upon being so
advised by the Landlord or if there is no Landlord’s Reconstruction to be performed, the
Tenant shall thereafter proceed to carry out and complete the Tenant’s Reconstruction as
soon as reasonably possible;

(vi) if the Landlord elects to repair, reconstruct or rebuild the Building in accordance with the
provisions of this Article 17.00, the Landlord may use plans and specifications and
working drawings in connection therewith which are different from those used in the
original construction of the Building; and

(vii)  the decision of the Landlord’s Expert as to the time in which the Building and/or the
Premises can or cannot be repaired, the state of tenantability of the Premises and/or the
Building and as to the date on which the Landlord’s Reconstruction is completed, shall be
final and binding on the parties. The Landlord shall use reasonable efforts to cause its
Expert to advise the Landlord and the Tenant of the length of time it will take to repair the
damage to the Building and/or the Premises as soon as possible following the Damage
Date.

17.2 Expropriation

If the Premises or the Building is expropriated, then each party has the right to recover from the
expropriating Authority, but not from the other, such compensation as may be separately available to each
party from the expropriating Authority by reason of such expropriation or taking. Neither party shall take
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any steps or actions which would compromise the other party’s claim against the expropriating Authority.

No party shall assert any Claims against the other arising out of such expropriation or taking.

ARTICLE 18.00
LANDLORD’S COVENANTS

18.1 Quiet Enjoyment

If the Tenant observes and performs the Tenant’s Covenants, then the Tenant may peaceably possess and
enjoy the Premises for the Term without any hindrance, interruption or disturbance from the Landlord or
any other Person lawfully claiming by, from or under the Landlord.

18.2 Landlord’s Warranty

The Landlord warrants that, as of the Commencement Date, the Building and all its systems relating thereto
comply with all applicable Laws.

18.3 Landlord’s Additional Covenants

(a) Throughout the Term, the Landlord covenants and agrees to:

() maintain, repair, replace, operate and insure the Building as would a prudent owner of a
similar building in proximity to the Lands, including without limitation, maintain, repair
and replace the foundation, HVAC Equipment, roof membrane, roof structure, structural
walls and all other structural elements of the Building including the Premises, and parking
areas and driveways; and

(if) ensure that access to the Building and Premises is available at all times in accordance with
the terms and conditions herein.

ARTICLE 19.00

DEFAULT
19.1  Default
(a) On the occurrence of an Event of Default:
(1) the Landlord may re-enter the Premises and expel all Persons and remove all property

from the Premises. Such property may be removed and sold or disposed of by the Landlord
in such manner as the Landlord in its sole and absolute discretion deems advisable or it
may be stored in a public warehouse or elsewhere at the cost and for the account of the
Tenant, all without service of notice or resort to legal process and without the Landlord
being considered guilty of trespass or becoming liable for any loss or damage which may
be occasioned thereby including any such loss or damage caused by the negligence of the
Landlord or its servants and agents. If the Landlord sells such property, the Landlord may
retain all proceeds received from such sale for its own account, but the Landlord will apply
such proceeds against the damages suffered by the Landlord as a result of such re-entry;
and

(ii) the full amount of the current month’s Rent together with the next 3 months’ Rent becomes
immediately due and payable as accelerated Rent.

(b) If the Landlord elects to re-enter the Premises or if it takes possession pursuant to legal proceedings
or pursuant to any notice provided for by law, the Landlord may either:

(i) terminate this Lease. The Landlord may effect such termination by written notice to Tenant
(a “Termination Notice”), it being understood and agreed to by the Tenant that actual
possession of the Premises shall not be required to effect a termination of this Lease and
that the delivery of a Termination Notice to the Tenant alone shall be sufficient. Such
Termination Notice may, in the Landlord’s sole discretion, permit the Tenant to remain on
the Premises as a tenant at will, which tenancy at will may be terminated at any time by
either party without any prior notice. The Tenant agrees that, if Landlord serves a
Termination Notice which, among other things, permits Tenant to remain in possession of
the Premises as a tenant at will, this Lease will thereupon be terminated and the Tenant
shall be a tenant at will and that the Landlord may re-enter the Premises at any time
thereafter without further notice; or
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(ii) as agent for the Tenant and without terminating this Lease, make any alterations and
repairs which the Landlord, in its sole and absolute discretion, deems necessary in order
to re-let the Premises, or any part thereof, as agent for the Tenant for such term or terms
(which may be for a term extending beyond the Term) and at such rent and upon such
other terms, covenants and conditions as the Landlord in its sole and absolute discretion
considers advisable. Upon each such re-letting all rent received by the Landlord will be
applied as follows:

(A) first to the payment of any indebtedness other than Rent due hereunder;

(B) second, to the payment of any costs and expenses of re-letting, including
brokerage fees and solicitors’ fees and the costs of all alterations and repairs to the
Premises which the Landlord, in its sole and absolute discretion, deems necessary
in order to re-let the Premises;

©) third, to the payment of Rent due and unpaid hereunder; and

(D) the residue, if any, will be held by the Landlord and applied in payment of future
Rent as same becomes due and payable hereunder.

If the rent received from such re-letting during any month is less than that payable by the
Tenant under the terms of this Lease, the Tenant will pay any such deficiency in advance
on the first day of each month. If the Landlord has other premises available in the Building
for lease, the Landlord shall be under no obligation whatsoever to first re-let, or attempt to
re-let, the Premises ahead of such other available premises and the Landlord shall be
entitled to lease all such other available premises prior to re-letting the Premises, and in so
leasing such other available premises, the Landlord will not be in breach of any obligation
on its part, if any, to mitigate its losses upon re-entering or taking possession of the
Premises. The Landlord shall in no way be responsible or liable for any failure to re-let the
Premises or any part thereof, or for any failure to collect any Rent due upon any such re-
letting. Notwithstanding any re-entry or re-letting without termination of this Lease, the
Landlord may at any time thereafter elect to terminate this Lease for the previous breach.

(c) No re-entry or taking possession of the Premises by the Landlord will be construed as an election
on its part to terminate this Lease unless a written notice of such intention is given to the Tenant.

(d) If the Landlord terminates this Lease, in addition to any other remedies it may have, the Landlord
may recover from the Tenant all damages it incurs by reason of the Tenant’s breach, including the
cost of recovering the Premises, brokerage fees and solicitors’ fees, the cost of all tenant
inducements, alterations and repairs to the Premises which the Landlord, in its sole and absolute
discretion, deems necessary in order to re-let the Premises and the worth at the time of such
termination of the excess, if any, of the amount of Rent required to be paid pursuant to this Lease
for the remainder of the Term (had this Lease not been terminated) over the then rental value of
the Premises, as determined by the Landlord, for the remainder of the Term (had this Lease not
been terminated), all of which amounts shall be immediately due and payable by the Tenant to the
Landlord. Upon any termination of this Lease, the Landlord shall be entitled to retain all of the
monetary deposits provided by the Tenant as liquidated damages on account of the minimum
amount of damages which the parties agree the Landlord will suffer as a result of such termination,
all without the necessity for any legal proceedings and without prejudice to the Landlord’s right to
claim and recover such additional damages as the Landlord may suffer or incur. In no
circumstances whatsoever shall the Landlord be required to return the said deposits or any part
thereof to the Tenant.

19.2 Legal Expenses

If the Landlord seeks the assistance of legal counsel to recover possession of the Premises, re-let the
Premises, recover Rent, or because of the breach of any of the other Tenant’s Covenants, or to advise the
Landlord on any of the foregoing matters, the Tenant shall pay to the Landlord all legal expenses incurred
by the Landlord on demand.

19.3 Rights Cumulative

The rights and remedies given to the Landlord in this Lease are distinct, separate and cumulative, and no
one of them, whether or not exercised by the Landlord will be deemed to be in exclusion of any other rights
or remedies provided in this Lease or by law or in equity.
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194 Acceptance of Rent - Non-Waiver

No receipt of monies by the Landlord from the Tenant after the cancellation or termination of this Lease in
any lawful manner will reinstate, continue or extend the Term, or affect any notice previously given to the
Tenant or operate as a waiver of the right of the Landlord to enforce the payment of Rent then due or
thereafter falling due, or operate as a waiver of the right of the Landlord to recover possession of the
Premises by proper suit, action, proceedings or other remedy. After the service of any notice to terminate
or cancel this Lease and the expiration of any time therein specified or after the commencement of any suit,
action, proceeding or other remedy, or after a final order or judgment for possession of the Premises, the
Landlord may demand, receive and collect any monies due, or thereafter falling due without in any manner
affecting such notice, suit, action, proceeding, order or judgment. Any and all such monies so collected will
be deemed payments on account of the use and occupation of the Premises or at the election of the Landlord
on account of the Tenant’s liability hereunder.

19.5 No Waiver

No condoning or waiver by either the Landlord or Tenant of any default or breach by the other at any time
or times in respect of any of the Landlord’s Covenants or the Tenant's Covenants, respectively, to be
performed or observed by the other will be deemed or construed to operate as a waiver of the Landlord’s
or Tenant’s rights or remedies under this Lease or at law, as the case may be, in respect of any continuing
or subsequent default or breach nor so as to defeat or affect in any way the rights or remedies of the
Landlord or Tenant under this Lease or at law, as the case may be, in respect of any such continuing or
subsequent default or breach. In particular, no act by the Landlord (including the subsequent acceptance
of Rent by the Landlord) will be deemed to be a waiver of any preceding breach by the Tenant of any of
the Tenant’s Covenants or constitute a waiver of any of the Landlord’s rights or remedies (including its
right to terminate this Lease) in respect of such preceding breach by the Tenant regardless of the Landlord’s
knowledge of such preceding breach at the time of such act by the Landlord. Unless expressly waived in
writing, the failure of the Landlord or the Tenant to insist in any one or more cases upon the strict
performance of any of the Landlord’s Covenants or the Tenant’s Covenants, respectively, to be performed
or observed by the other will not be deemed or construed to operate as a waiver for the future strict
performance or observance of such Landlord’s Covenants or Tenant’s Covenants, as the case may be.

19.6 Accord and Satisfaction

No payment by the Tenant or receipt by the Landlord of a lesser amount than any instalment or payment
of Rent due under this Lease will be deemed to be other than on account of the amount due. No
endorsement or statement on any cheque or any letter accompanying any cheque or payment of Rent will
be deemed an acknowledgement of full payment or an accord and satisfaction, and the Landlord may
accept and cash such cheque or payment without prejudice to the Landlord’s rights to recover the balance
of such instalment or payment or pursue any other remedy provided in this Lease or at law (including its
right to terminate this Lease). The Landlord may, at its option, apply or allocate any sums received from or
due to the Tenant against any amounts, monies or charges due and payable under this Lease in such
manner as the Landlord sees fit.

19.7 Distress

(a) The Tenant hereby waives and renounces the benefit of any present or future Laws, statutory or
otherwise, taking away or limiting or purporting to take away or limit the Landlord’s right of
distress and the Tenant hereby agrees with the Landlord that, notwithstanding any such Laws, all
goods, chattels and inventory (collectively, the “Goods”) from time to time on the Premises shall
be subject to distress for Rent and the fulfilment of all of the Tenant’s obligations under this Lease
in the same manner as if such laws had not been made. Upon the Landlord effecting a distress, this
provision may be pleaded as an estoppel against any Claims which the Tenant, or any Person
claiming through the Tenant, may bring against the Landlord in respect of any distress levied by
the Landlord.

(b) In addition to any other rights of the Landlord to distrain, the Landlord shall have the right to
distrain on all of the Goods on the Premises, including all heavy or connected machinery and
equipment. The Landlord may without notice to the Tenant exercise any right of distress on the
Premises and for such purpose the Tenant agrees that the Landlord may enter the Premises by any
means which the Landlord in its sole and absolute discretion deems necessary, including, without
limiting the generality of the foregoing, by using any keys in the Landlord’s possession to unlock
any locks preventing access to the Premises or by the use of such force as the Landlord in its sole
and absolute discretion deems necessary, including the breaking of any lock, door or window or
other point of entry into the Premises. The Landlord shall have the right to lock the Premises,
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change any locks on the Premises and by any means exclude the Tenant from all or any parts of the
Premises and the Landlord shall not thereby be terminating this Lease in the absence of an express
written notice terminating this Lease. The Tenant hereby consents to being excluded by the
Landlord from all or any parts of the Premises for the purpose of the Landlord exercising its right
of distress and acknowledges and agrees that such exclusion shall not constitute a termination of
this Lease in the absence of an express written notice from the Landlord terminating this Lease.
The Landlord may exercise any right of distress at any time during the day or night and on any
day of the week whether or not the Premises are occupied by any Person at the time.

() The Tenant agrees that a distress of all of the Goods may be effected by written notice posted in or
on the Premises, whether or not the Landlord locks or otherwise secures such Goods from the
Tenant on the Premises or elsewhere. If the Landlord effects a distress by written notice or by any
other means, the Tenant agrees not to use, remove or permit to be used or removed any distrained
Goods and not to interfere with the Landlord’s exercise of its right of distress.

(d) The Tenant agrees that the Landlord’s exercise of any right of distress as permitted hereby or at
law shall not:

(i) constitute a trespass or breach of any express or implied term of this Lease or render the
Landlord subject to any legal proceeding; or

(ii) render the Landlord liable or responsible in any way to the Tenant or any other Person for
any act, fault, default, negligence, breach or omission of the Landlord or its bailiffs, agents,
servants, employees or any other Persons, or for any occurrence or for any cause
whatsoever, including any Injury to the Tenant or others or for any loss or damage to any
property of the Tenant or others.

(e)  Inaddition to others entitled to do so, the Landlord and its agents and employees shall have the right
without notice to the Tenant to purchase any Goods on the Premises distrained by the Landlord,
provided that the price paid is not less than the lowest of the 2 valuations to be obtained by the
Landlord as of the distress.

(f)  If there remains arrears of Rent following the completion of a distress, the Landlord may levy a
further distress on the remaining Goods on the Premises.

(g)  The Tenant shall sign and deliver to the Landlord an undated Authorization in the form attached as
Schedule “F” contemporaneously with its execution of this Lease, and at such other times as the
Landlord may require in writing, in which case the Tenant will sign and return such undated
Authorization within 10 days following the Landlord’s written request. The Tenant hereby (i)
authorizes the Landlord to insert such date in the Authorization as the Landlord determines from
time to time; and (ii) acknowledges and agrees that the Landlord may provide such Authorization
to the relevant taxing Authorities in order to obtain information from such taxing Authorities as to
the amount of taxes (including penalties and interest) owing by the Tenant to such taxing Authority.
The Landlord shall only be entitled to use such Authorization if there are outstanding arrears of Rent
and then only to obtain information on such taxes (including penalties and interest) owing by the
Tenant and for which the Landlord may become liable for paying (in whole or in part) in connection
with the process of distraining upon any of the Goods.

(h)  The rights given to the Landlord pursuant to this section are in addition to, and not in replacement
of, its common law right to distrain upon the Goods and this section shall in no way derogate from
or in any way impair the Landlord’s common law right to distrain upon the Goods.

19.8 Restriction on Right

The Tenant hereby waives any right it, or any person on its behalf, may have to disclaim, repudiate,
terminate or compromise this Lease pursuant to any bankruptcy, insolvency, winding-up or other creditors
proceeding, including the Bankruptcy and Insolvency Act (Canada) or the Companies’ Creditors Arrangement
Act (Canada) (“Insolvency Proceedings”) and agrees that in the event of any Insolvency Proceedings, the
Landlord will comprise a separate class for voting purposes.

19.9 Right to Perform

If the Tenant fails to comply with any of the Tenant’s Covenants (the “Unperformed Covenants”) and such
failure continues after the Landlord has given the Tenant prior written notice of such failure and the cure
period set out in such notice has expired, then the Landlord may, at its option, and without waiving or
releasing the Tenant from the strict performance of the Tenant’s Covenants, perform such of the
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Unperformed Covenants as the Landlord considers desirable in such manner and to such extent as the
Landlord considers desirable and in doing so may pay any necessary and incidental costs and expenses.
All amounts paid by the Landlord in exercising its rights in this section, plus an administrative fee equal
to 15% of the amounts so paid by the Landlord, together with interest thereon at the rate provided for in
section 4.5 calculated from the date of the making of the payment by the Landlord, shall be deemed
Additional Rent and shall be paid by the Tenant within 5 days of demand being made on the Tenant for
the payment of same.

19.10 Repayment by the Tenant

(a) If during the original Term:

(i) the Tenant becomes bankrupt or insolvent or takes the benefit of any statute for bankrupt
or insolvent debtors or makes any proposal, assignment or arrangement with its creditors
(including electing to terminate or disclaim this Lease in connection with a proposal made
by the Tenant under the Bankruptcy and Insolvency Act (Canada), the Companies Creditors
Arrangements Act (Canada) or any other statute allowing the Tenant to terminate or
disclaim this Lease); or

(ii) this Lease is terminated for any reason,
then the Tenant shall pay to the Landlord:

(iii) the Rent which the Tenant was not required to pay during the Rent free period described
in the Basic Provisions; and

(iv) the unearned portion of:

(A) all real estate commissions and legal fees paid by the Landlord in connection with
the negotiation of and entering into of this Lease,

(the “Costs”). Such unearned portion shall be determined in accordance with the following
formula: Costs x R + T, where:

(B) “R” means the number of days remaining in the Term as of the date of the
termination or disclaimer; and

© “T” means the total number of days in the Term (including any Renewal Term),

within 10 days following the date of such termination or disclaimer, the amount payable
being deemed to be Rent in arrears immediately prior to the date of such termination or
disclaimer.

ARTICLE 20.00
GENERAL

20.1 Lease Entire Agreement

This Lease constitutes the entire agreement between the parties pertaining to the subject matter of this
Lease and supersedes all prior agreements, offers to lease, understandings, negotiations and discussions,
whether oral or written, of the parties. This Lease may not be modified or amended except pursuant to an
agreement in writing executed by the Landlord and the Tenant. There are no representations, warranties,
covenants, inducements, conditions or other agreements, whether oral or written, express or implied,
forming part of or in any way affecting or relating to this Lease, the Building, the Premises, the business
which may be carried on in the Premises or the sales which may be expected from such business, except as
expressly set out in this Lease. Without limiting the generality of the foregoing, the Tenant specifically
acknowledges and agrees that the Landlord has not made any representations or warranties to the Tenant
regarding whether the Tenant’s intended use of the Premises is permitted by the applicable zoning, the
Tenant having independently satisfied itself with respect to this matter prior to signing this Lease. All
representations, warranties, covenants, inducements, conditions and other agreements made by either
party or their representatives which are relied upon by the other party are contained in this Lease and each
party disclaims reliance on any other representations, warranties, covenants, inducements, conditions or
agreements.
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20.2 Impossibility of Performance

(a) In this Lease, “Force Majeure” means, with respect to a party, any event or circumstance, regardless
of whether it was foreseeable, that was not caused by that party and that prevents a party from complying
with any of its obligations under this Lease (other than an obligation to pay money) and includes:

(i) being unable to obtain the material, goods, equipment, service, utility or labour required
to enable it to perform such obligation;

(ii) not being able to obtain any required permission or authority;

(iii) strikes, lockouts, walkouts, labour troubles, blockades or industrial disturbances;

(iv) power failures, fluctuations or non-availability;

V) restrictive Laws or the orders or directions of any Authority (unless given as a result of a

party’s failure to comply with any Laws);
(vi) riots, insurrections, war, warlike operations, sabotage, terrorism, invasion or rebellion;
(vii) abnormal weather conditions or abnormal subsurface conditions; and
(viii)  acts of God,

but excludes changes in Laws and events or circumstances that results in a party not having sufficient funds
to comply with an obligation to pay money.

(b) If a party (the “Non-performing Party”) is prevented by an act of Force Majeure from performing
any one or more of its obligations under this Lease (the “Affected Obligations”), the Non-
performing Party will be excused from performing the Affected Obligations for the period during
which the event of Force Majeure is ongoing (the “Force Majeure Period”), provided that the Non-
performing Party’s inability to perform those obligations is not due to its failure to take reasonable
measures to protect itself against the event or circumstance giving rise to the event of Force
Majeure. The Non-performing Party must perform the Affected Obligations within a period of time
following the end of the relevant Force Majeure Period that is equivalent to the period of delay
caused by any such Force Majeure.

() Upon the occurrence of an event of Force Majeure, the Non-performing Party shall:

(i) promptly notify the other party of the occurrence of such event of Force Majeure, its effect
on the performance of the Affected Obligations and how long it expects such event to last
(but its failure to do so will not deprive the Non-performing Party of the benefit of this
section);

(ii) update such information upon there occurring a change in such information;
(iii) promptly advise the other party of the expiry of the Force Majeure Period; and

(iv) use reasonable efforts to limit damages to the other party as a result of the delay in the
performance of the Affected Obligations.

(d) For clarity, the financial impecuniosity of a party does not entitle such party to the benefit of this
section and the provisions of this section do not operate to excuse the Tenant from its obligation to
pay Rent when due.

(e) Provided that notwithstanding the foregoing and/or anything contained herein to the contrary, the

parties hereto hereby acknowledge and agree that if the Commencement Date is delayed as a result
of a Force Majeure, the Expiry Date shall be extended by a period equal to the Force Majeure Period

accordingly.
20.3  Notice
(a) Any notice or other communication required or permitted to be given by this Lease shall be in

writing and shall be effectively given if:
(1) delivered by hand;
(ii) sent by prepaid courier service; or
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(iii) sent by email,
in the case of notice to:
the Landlord at:

20 Caldari Rd. Unit # 2
Concord, Ontario L4K 4N8

Attention: Ravi Aurora
Email: Ravi@Aurora-Group.ca

the Tenant at: the Premises

or at such other address as the party to whom such notice or other communication is to be given
advises the party giving same in the manner provided in this section, but notice by the Landlord
to the Tenant will be sufficiently given if sent to the Premises notwithstanding any other address
which the Tenant may give to the Landlord. Any notice or other communication delivered by hand
or by prepaid courier service will be deemed to have been given and received on the day it is so
delivered at such address, unless such day is not a Business Day in which case it will be deemed
to have been given and received on the next following Business Day. Any notice or other
communication sent by email will be deemed to have been given and received on the day it is sent
provided that such day is a Business Day and it is sent before 5:00 p.m. on such day, failing which
it will be deemed to have been given and received on the first Business Day after it is sent.
Regardless of the foregoing, if there is a mail stoppage or labour dispute or threatened labour
dispute which has affected or could affect normal mail delivery by Canada Post. If two or more
Persons are named as Tenant, any notice or other communication given to any one of them in
accordance with this section will be deemed to have been given to all of them.

20.4 Registration

(a) The Tenant may not register this Lease or permit anyone acting on the Tenant’s behalf to register
it. The Tenant may, however, register a notice of lease (the “Notice”) which only discloses the
Premises, the Term, the Commencement Date, the renewal or extension rights, if any, and the
parties to this Lease. In no event shall the Notice disclose the financial terms of this Lease (including
the Rent) nor exhibit this Lease or any part of it. The Notice shall be subject to the approval of the
Landlord’s solicitors, at the Tenant’s expense, such approval to be obtained prior to the Notice
being registered on title to the Lands. The Tenant shall, at its sole cost and expense, discharge any
Notice which it registers on title to the Lands within 20 days following the expiration or earlier
termination of this Lease. If the Tenant fails to discharge any such Notice within the time period
set out above, the Landlord (or its lawyers) may do so and the Tenant:

(1) consents to the Landlord and the Landlord’s lawyers signing such documentation as may
be required to discharge the Notice (and, in the case of the Landlord’s lawyers, making all
legal statements which are required to be made in order to obtain such discharge);

(ii) releases all Claims which it may have against the Landlord and the Landlord’s lawyers for
discharging the Notice in accordance with the provisions of this section; and

(iii) shall reimburse the Landlord for all costs incurred by the Landlord in discharging the
Notice within 30 days following the Tenant’s receipt of an invoice from the Landlord.

20.5 Applicable Law

This Lease is to be construed in accordance with the laws of the Province of Ontario and the laws of Canada
applicable in the Province of Ontario and is to be treated in all respects as an Ontario contract. Each of the
parties irrevocably attorns to the exclusive jurisdiction of the courts of the Province of Ontario.

20.6 Tenant

If the Tenant consists of more than one Person, they are jointly and severally liable for the observance and
performance of the Tenant’s Covenants. If the Tenant is a partnership (the “Tenant Partnership”) each
Person who is, on the date this Lease is signed, a member of the Tenant Partnership and each Person who
subsequently becomes a member of the Tenant Partnership (or any successor of it), are and will be jointly
and severally liable for the observance and performance of the Tenant’s Covenants and such liability will
continue after such Person ceases to be a member of the Tenant Partnership (or any successor of it).
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20.7 Partial Invalidity

If for any reason whatsoever any term, covenant or condition of this Lease, or the application thereof to
any Person, firm or corporation or circumstance, is to any extent held or rendered invalid, unenforceable
or illegal, then such term, covenant or condition:

(1) is deemed to be independent of the remainder of this Lease and to be severable and
divisible therefrom, and its validity, unenforceability or illegality does not affect, impair
or invalidate the remainder of this Lease or any part thereof; and

(ii) continues to be applicable to and enforceable to the fullest extent permitted by law against
any Person and circumstance other than those as to which it has been held or rendered
invalid, unenforceable or illegal.

20.8 Compliance with the Planning Act

It is an express condition of this Lease that the provisions of section 50 of the Planning Act (Ontario), as
amended or replaced from time to time, be complied with if applicable in law. Until any necessary consent
to this Lease is obtained, the Term (including any extensions or renewals thereof) and the Tenant’s rights
and entitlement granted by this Lease shall be deemed not to exceed a period of 21 years less a day from
the Commencement Date. The Tenant shall apply diligently to prosecute such application for such consent
promptly following the execution of this Lease by both the Landlord and the Tenant, and the Tenant shall
be responsible for all costs, expenses, taxes and levies imposed, charged or levied as a result of such
application and in order to obtain such consent. The Tenant shall at all times keep the Landlord informed
of its progress in obtaining such consent and the Landlord shall cooperate with the Tenant in regard to
such application, but at the sole expense of the Tenant. Notwithstanding the foregoing, the Landlord
reserves the right at any time, at the Tenant’s expense, to apply for such consent in lieu of the Tenant and
the Tenant’s application is hereby expressly made subject to any application which the Landlord intends
to make.

20.9 Survival of Obligations

(a) If the Tenant is in default of any of the Tenant's Covenants at the time this Lease expires or is
terminated:
(1) the Tenant shall remain fully liable for the performance of such Tenant’s Covenants; and
(ii) all of the Landlord’s rights and remedies in respect of such failure shall remain in full force

and effect,
all of which will be deemed to have survived such expiration or termination of this Lease.

(b) The Landlord will not be released from its obligations under sections 4.6 and 5.2 following the
expiration or earlier termination of this Lease.

() Regardless of the expiry or earlier termination of this Lease:

(i) every indemnity, exclusion or release of liability and waiver of subrogation contained in
this Lease or in any of the Tenant’s insurance policies; and

(ii) those provisions of this Lease which are intended to have effect beyond the end of the
Term,

will survive the expiration or termination of this Lease and continue in full force and effect.

20.10 No Option

The Tenant acknowledges and agrees that: (a) the provision of this Lease (whether in blank form, with the
particulars inserted or with negotiated amendments included) by the Landlord to the Tenant for
examination by the Tenant; (b) any negotiations between the Landlord and the Tenant regarding this Lease;
or (c) the submission of this Lease duly signed by the Tenant (whether or not accompanied by any deposits
or rent payments) to the Landlord, shall not give the Tenant any right, interest or option in or to the
Premises. The Tenant will only acquire a right and interest in the Premises, and this Lease will only become
effective as a lease, upon the execution of this Lease by both the Landlord and the Tenant and the delivery
of a fully executed copy of this Lease by the Landlord to the Tenant. Upon the Tenant signing and providing
this Lease to the Landlord, the Tenant will be deemed to have made an offer to lease the Premises on the
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terms contained in such Lease which offer will be irrevocable for a period of 30 days following the date
that the Landlord receives such signed copy of this Lease.

20.11 Time

Time is of the essence of this Lease and every part of it, except as may be expressly provided to the contrary
in this Lease, and no extension or variation of this Lease will operate as a waiver of this provision. When
calculating the period of time within which or following which any act is to be done or step taken pursuant
to this Lease, unless this Lease provides to the contrary, the date which is the reference date in calculating
such period will be excluded.

20.12 Interestin Lands

The Tenant will look solely to the interest of the Landlord in the Building for the collection or satisfaction
of any money or judgment which the Tenant may recover against the Landlord and the Tenant will not
look for the collection or satisfaction of any such money or judgment from any of the other assets of the
Landlord or of any person who is at any time a partner, joint venturer or co-tenant with the Landlord in
the Building.

20.13 No Adverse Presumption

This Lease has been negotiated and approved by the parties and, notwithstanding any rule or maxim of
law or construction to the contrary, any ambiguity or uncertainty will not be construed against either of
the parties by reason of the authorship of any of the provisions of this Lease.

20.14 Binding Effect

This Lease enures to the benefit of and is binding on the parties and their respective heirs, executors,
administrators, successors and permitted assigns. For clarity, no rights will enure to the benefit of any
Transferee unless the Transfer to such Transferee has been done in accordance with the terms of Article
13.00.

20.16  Paramountcy

This Lease has been entered into in accordance with the terms and conditions of the offer to lease entered
into by the Tenant and the Landlord, accepted by the Landlord as of November 13, 2020 (the “Offer”). In
the event of a conflict or inconsistency between the terms and conditions of this Lease and the terms and
conditions of the Offer, the Landlord shall determine, in its sole and unfettered discretion, which shall
prevail. The Tenant acknowledges and agrees that any provisions contained herein which are not dealt
with in the Offer or which expand and elaborate on provisions in the Offer shall be deemed not to be an
inconsistency or in conflict with the provisions of the Offer.

20.17 Counterparts and Execution

This Lease may be executed by the parties in separate counterparts all of which, when taken together, will
constitute a single agreement among the parties. Execution of this Lease by a party may be evidenced by
electronic transmission of such party’s signature, or by a photocopy of a party’s signature, each of which
will constitute the original signature of such party to this Lease. Any party who evidences its signature of
this Lease by electronic transmission shall, promptly following a request by any other party, provide an
originally executed counterpart of this Lease, but its failure to do so will not invalidate this Lease.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOQOF the parties have executed this Lease.

Doc#4952412v1A

1000093910 ONTARIO INC. INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/We authority to bind the Corporation.
COUNTERTOP SOLUTIONS INC.
Per:

Name:
Title:

Per:
Name:
Title:

I/We authority to bind the Corporation.
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SCHEDULE “A”

LEGAL DESCRIPTION OF THE LANDS
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SCHEDULE “B”

DIAGRAM OF THE BUILDING
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SCHEDULE “C”

LANDLORD’S WORK

The Landlord shall complete the following work to the Property at its sole cost in good workmanlike
order (the “Landlord’s Work”):

(a) deliver the Premises in a clean, broom swept condition, free of any debris.

B-1-269

Doc#4952412v1A
Doc ID: 24f02edf42cb18fb7b2ea663cc1bdf4232ca38bf



189

-60- B-1-270

SCHEDULE “D”

TENANT’'S WORK

The Tenant’s Work consists of such work as the Tenant requires to be made to or in the Premises in order
for the Tenant to be able to carry on its business operations in the Premises. The Tenant shall have the right
to install its fixtures and equipment reasonably necessary for its operations in accordance with and subject

to the provisions of the Lease, including without limitation, Article 9 thereof.
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SCHEDULE “g”

RULES AND REGULATIONS

The Common Areas shall not be obstructed by the Tenant or occupants of the Building, or used by them
for any other purpose than for ingress to and egress from the Premises, nor shall they sweep any dust,
rubbish or other substance from the Premises into the Common Areas. Nothing shall be thrown by the
Tenant or those for whom the Tenant is at law responsible, out of the windows or doors of the Building.
The Landlord may, but in no event shall be obligated to, remove at the expense of the Tenant any such
obstruction without notice or obligation to the Tenant at the sole cost and expense of the Tenant.

The Landlord shall have the right to control and operate the Building and the Common Areas in such
manner as it deems best for the benefit of the tenants generally. The Landlord reserves the right to restrict
or prohibit canvassing, soliciting or peddling in the Building.

The toilets, urinals, sinks and other water apparatus shall not be used for any purposes other than those
for which they were constructed, and no sweepings, rubbish, rags, ashes or other substances shall be
thrown therein. Any damage resulting by misuse shall be borne by the Tenant.

No showcases or other articles shall be put in front of or affixed to any part of the exterior of the Building,
nor placed in any Common Areas without the prior written consent of the Landlord.

The Tenant shall not make or commit any improper noises in the Building, or interfere in any way with
other tenants.

No birds or animals shall be kept in or about the Premises, nor shall radios, recordings or the like or other
musical instruments be played in the Building so as to annoy other tenants, occupants or the Landlord.

No space in the Building shall be used for lodging, sleeping, or any immoral or illegal purposes.

If the Tenant desires telegraphic or telephonic connections, the Landlord will direct the electricians as to
where and how the wires are to be introduced, and without such directions no boring or cutting for wires
will be permitted. No pipes or wires or conduits will be permitted which have not been ordered or
authorized in writing by the Landlord, and no outside radio or television aerials shall be allowed in the
Building without authorization in writing by the Landlord. The Tenant shall not mark, drill into, bore or
cut in any way damaging the walls, ceilings or floors of the Premises without the Landlord’s prior written
approval. No broadloom or carpeting shall be affixed to the Premises by means of a non-soluble adhesive
or similar product.

No additional locks or bolts of any kind shall be placed upon any of the doors or windows by the Tenant,
nor shall any changes whatsoever be made to existing locks or the mechanisms thereof except by the
Landlord, at its option. The Tenant shall not permit any duplicate keys to be made, since additional keys
as are reasonably required shall be supplied by the Landlord when requested by the Tenant in writing and
such keys shall be paid for by the Tenant, and upon termination of the Tenant’s Lease, the Tenant shall
surrender to the Landlord all keys of the Premises and other part or parts of the Building.

Furniture and effects shall not be taken into or removed from the Premises except at such times and in such
manner as may be previously consented to and approved by the Landlord. No heavy furniture shall be
moved over floors so as to mark them.

All glass and trimmings in, upon or about the doors and windows of the Premises shall be kept whole, and
whenever any part thereof shall become broken, the same shall be immediately replaced or repaired under
the direction and to the satisfaction of the Landlord and the cost thereof shall be paid for by the Tenant.

Nothing shall be placed on the outside of window sills or projections of the Building.

The Tenant shall give the Landlord prompt notice of any accident to or any defect in the plumbing, heating,
air-conditioning, mechanical or electrical apparatus or any other part of the Building.

The Tenant shall not permit any cooking in the Premises without the written consent of the Landlord.

The Tenant shall not hinder or prevent window cleaners from cleaning the windows of the Premises during
normal business hours.

The Tenant shall keep the Premises at a temperature sufficiently high to prevent freezing of water in pipes
and fixtures.
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The delivery or shipping of merchandise, supplies and fixtures to and from the Premises shall be subject to
such controls as in the judgment of the Landlord are necessary for the proper operation of the Premises
and or the Building.

The Tenant shall have the right to place its own waste disposal bins onsite, at its own cost, subject to
compliance with all Laws and the Rules and Regulations of this Schedule “E”. All garbage and refuse shall
not be burned in or about the Premises.

The Landlord shall have the right to make such other and further reasonable rules and regulations as in its
judgment may from time to time be helpful for the safety, care, cleanliness and appearance of the Premises
and the Building, and for the preservation of good order therein, and the same shall be kept and observed
by the Tenant and those for whom the Tenant is at law responsible.
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SCHEDULE “F”

INSURANCE CERTIFICATE

TO: 1000093910 ONTARIO INC. INC. (the “Landlord”)

RE: COUNTERTOP SOLUTIONS INC.(the “Insured”) - Lease made as of the day of April, 2022
(the “Lease”) between the Landlord and the Insured for Premises known as 20 Regina Road,
Vaughan, Ontario (the “Premises”)

The undersigned hereby certifies, on behalf of and as agent for (the
“Insurer”), that:

(1) the undersigned and the Insurer have received and reviewed the Lease;

(ii) the Insured has taken out the insurance required by section 12.1 of the Lease and that such
insurance complies with the requirements of section 12.1 of the Lease;

(iii) nothing in the insurance policies issued to the Insured in connection Insured’s obligations
under the Lease prohibits Insured from giving the releases in favour of the Landlord
contained in the Lease and such releases will not invalidate or entitle the Insurer to deny
coverage under such insurance policies; and

(iv) the Landlord may rely upon this Certificate as being binding on the undersigned and the
Insurer.

The undersigned certifies that it has the express right and authority to bind the Insurer to the terms of this
Insurance Certificate and confirms that the Landlord may rely upon this Certificate as being binding on the
undersigned and the insurer. Execution of this Insurance Certificate may be evidenced by way of
electronically transmitted signed copy of this Insurance Certificate and any such signature on such copy of
this Insurance Certificate will be deemed to constitute an originally signed copy of this Insurance

Certificate.
Dated
[Name of insurance broker],
as agent for [Name of Insurance Company]
Per:
B-1-273
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SCHEDULE “G”

AUTHORIZATION

TO: Whom It May Concern

RE: COUNTERTOP SOLUTIONS INC.

This is your good and sufficient authorization to advise 1000093910 Ontario Inc. (and its successors and
assigns), and its property manager and lawyers, (both orally and in writing) whether or not there are any
taxes (including any penalties and interest) owing by the undersigned to you and, if there are any taxes
(including any penalties and interest) owing, the amount of same. You may rely upon a signed photocopy
or an electronically transmitted copy of this Authorization as if it were an original copy of same.

Dated the day of April, 2022.

COUNTERTOP SOLUTIONS INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/We have authority to bind the Corporation.
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SCHEDULE “H”
SPECIAL PROVISIONS
1. Interpretation
(a) In this Schedule “H”, all references to:
(i) a section is deemed to refer to the applicable section of this Lease to which this Schedule

“H” is attached; and

(ii) a paragraph is deemed to refer to the applicable paragraph of this Schedule “H".

2. Required Conditions

(a) In this Schedule “H”, the term “Required Conditions” means:
(1) the Tenant has not been in default of the Tenant’s Covenants during the Term;
(ii) the Tenant is in possession of and is conducting its business in the whole of the Premises;
(iif) the Tenant is not insolvent or bankrupt, and has not made any assignment for the benefit

of creditors and has not, becoming bankrupt or insolvent, taken the benefit of any statute
now or hereafter in force for bankrupt or insolvent debtors;

(iv) no petition in bankruptcy has been filed against Tenant and no receiving order has been
made against Tenant and no proceedings have been commenced respecting the winding
up or termination of the existence of Tenant;

v) no receiver or other person has taken possession or effective control of the assets or
business of Tenant or a substantial portion thereof pursuant to any security or other
agreement or by any other means whatsoever, and there are no outstanding writs of
execution against the Tenant; and

(vi) the Tenant has not assigned this Lease.
3. Right to Renew the Term
(a) The Tenant may renew the Term for one (1) additional periods of five (5) year (the “Renewal Term”)
if:
(1) the Required Conditions have been met; and
(ii) it advises the Landlord in writing that it wishes to renew the Term not less than six (6)

months prior to the expiration of the original Term or the then current Renewal Term, as
the case may be, failing which this right to renew will be rendered null and void.

(b) If the Tenant exercises its right to renew the Term in accordance with the foregoing, this Lease will
be read as if the original term of this Lease was for a period of time commencing on the
Commencement Date and ending on the last day of the relevant Renewal Term, and:

1) the Minimum Rent for the relevant Renewal Term shall be determined by mutual
agreement by the Landlord and the Tenant. If the Minimum Rent for the applicable
Renewal Term has not been mutually agreed upon by the parties at least three (3) months
prior to the commencement of such Renewal Term, the Minimum Rent for such Renewal
Term will be determined by arbitration by a single arbitrator chosen by the parties, but if
they cannot agree upon the arbitrator within five (5) days after the written request for
arbitration by either party to the other, either party may apply to a judge for the
appointment of an arbitrator in accordance with the provisions of the Arbitration Act, 1991
(Ontario). The provisions of the Arbitration Act, 1991 will govern the arbitration and the
decision of the arbitrator will be final and binding upon the parties. Either or both of the
parties shall instruct the arbitrator to render its decision no later than fifteen (15) days prior
to the commencement of the applicable Renewal Term.

(ii) for clarity, upon the Tenant exercising its within rights to renew the Term;

(A) the Tenant will not be entitled to further renew the Term;
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(B) the Landlord will not be required to perform any Landlord’s work and the Tenant

will not be required to perform the Tenant’s Work; and

© the Tenant will not again be entitled to any fixturing period, leasehold
improvement allowance, tenant inducement or rent free period.

(c) The exercise of the within rights to renew are solely within the control of the Tenant and nothing
contained in this Lease, including this Schedule, obligates or requires the Landlord to remind the
Tenant to exercise the within rights to renew.
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THIS IS EXHIBIT “)” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 10, 2024

ey

A Commissioner, etc.
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Transaction Number: APB&%Z?@SQ
Report Generated on June 07, , 22:35

Ministry of Public and
Business Service Delivery

Profile Report

GRAFCO INTERNATIONAL LAMINATING CORP. as of June 07, 2024

Act Business Corporations Act

Type Ontario Business Corporation

Name GRAFCO INTERNATIONAL LAMINATING CORP.

Ontario Corporation Number (OCN) 1961073

Governing Jurisdiction Canada - Ontario

Status Active

Date of Amalgamation August 24, 2016

Registered or Head Office Address 20 Caldari Road, Unit 2, Vaughan, Ontario, L4K 4N8, Canada

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the repo
Additional historical information may exist in paper or microfiche format. é - ﬂ_- é ? 8

Page 1 of 8

Doc ID: 24f02edf42cb18fb7b2ea663cc1bdf4232ca38bf



Active Director(s)
Minimum Number of Directors
Maximum Number of Directors

Name

Address for Service
Resident Canadian
Date Began

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

V. Quimfonidhe- W) -

Director/Registrar
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Transaction Number: APB&;@Z%Q
Report Generated on June 07, , 22:35

SATISH C. AURORA

20 Caldari Road, Unit 2, Vaughan, Ontario, L4K 4N8, Canada
No

March 11, 2022

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicateﬁ)n tﬂf rE§>L7 9

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APB&;@Z?@SM
Report Generated on June 07, ., 22:35

Active Officer(s)

Name SATISH C. AURORA

Position President

Address for Service 20 Caldari Road, Unit 2, Vaughan, Ontario, L4K 4N8, Canada
Date Began March 11, 2022

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.
V. Quimfonidhe- W) -
Director/Registrar

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

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the repor;
Additional historical information may exist in paper or microfiche format. -1 = é O
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Transaction Number: APBA;;%&Z%SM
Report Generated on June 07, ,22:35

Corporate Name History
Name GRAFCO INTERNATIONAL LAMINATING CORP.

Effective Date August 24, 2016

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the repor;
Additional historical information may exist in paper or microfiche format. é - i- é 8 1
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Transaction Number: APB&;@Z?ZSM
Report Generated on June 07, ., 22:35

Amalgamating Corporations

Corporation Name 937573 ONTARIO INC.

Ontario Corporation Number 937573

Corporation Name GRAFCO INTERNATIONAL LAMINATING CORP.
Ontario Corporation Number 935208

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

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the repor;
Additional historical information may exist in paper or microfiche format. é - i- é 82
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Transaction Number: APBA;;%&Z?%MZ
Report Generated on June 07, ., 22:35

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the repor;
Additional historical information may exist in paper or microfiche format. é - i- é 83
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Transaction Number: APB&;@Z?@SM
Report Generated on June 07, ,22:35

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the repor;
Additional historical information may exist in paper or microfiche format. é - i- é 84
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Transaction Number: APB&;@Z?@SM
Report Generated on June 07, ., 22:35

Document List

Filing Name Effective Date

CIA - Notice of Change March 17, 2022
PAF: Satish C. AURORA

BCA - Articles of Amalgamation August 24, 2016

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the repor;
Additional historical information may exist in paper or microfiche format. é - i- é 85
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THIS IS EXHIBIT “K” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 10, 2024

oy

A Commissioner, etc.
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MULTI-TENANT LEASE
THIS AGREEMENT is made as of the day of April , 2022.
AMONG:

1000093910 ONTARIO INC.
(the “Landlord”)

-and -

GRAFCO INTERNATIONAL LAMINATING CORP.
(the “Tenant”)

The parties covenant and agree as follows:
BASIC PROVISIONS

The following are certain basic terms and provisions of this Lease (the “Basic Provisions”), which Basic
Provisions form part of this Lease and are in certain instances referred to in subsequent sections of this
Lease. Any conflict or inconsistency between the Basic Provisions and the other provisions of this Lease
shall be resolved in favour of such other provisions.

Address of the 20 Regina Road, Vaughan, Ontario L4L 8L6
Lands:

Location of the Unit 1 of the building situate on the Lands
Premises:

Rentable Area of Approximately 29,000 square feet

the Premises

Term: 5 years, expiring on April 30, 2027 (the “Expiry Date”), subject to extension in
accordance with paragraph 3 on Schedule “H”

Commencement May 1st, 2022
Date:
Minimum Rent: Period Rent per Square Rent per Rent per
¢ Foot Month Annum
May 1st, 2022 up to and
16.50 39,875.00 478,500.00
including April 30th, 2025 ¥ $39, $478,
May 1st, 2025 up to and
16.75 40,479.17 485,750.00
including April 30th, 2027 ¥ ¥ ¥
Deposit: $102,104.17. The Landlord shall use the Deposit in accordance with Section 4.6 hereof.
Permitted Uses: The Premises may only be used as an overflow storage warehouse, or for any other

lawful use subject to the Landlord’s prior written approval, which approval shall not
be unreasonably withheld.

Right to Renew The Tenant may renew this Lease for two (2) additional Terms of one (1) year in
Term: accordance with the provisions of Paragraph 3 on Schedule “H”.

ARTICLE 1.00
INTERPRETATION

1.1 Defined Terms

In this Lease, unless there is something in the subject matter or context inconsistent therewith, the following
words and terms, which may be used in the singular or the plural, have the respective meanings given
them as follows:

() “Act” means the Commercial Tenancies Act (Ontario);
(b) “Additional Costs” means the costs described in section 2.6(b);

B-1-287
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(c) “Additional Rent” means all sums of money or charges required to be paid by the Tenant under
this Lease in addition to Minimum Rent whether or not designated “Additional Rent” and whether
payable to the Landlord or to third parties;

(d) “Additional Work” means the work described in section 2.6(c);
(e) “Additional Work Costs” means the costs described in section 2.6(c)(ii);

() “Alterations” means any repairs, replacements, alterations, decorations or improvements to any
part of the Premises, including any Tenant’s Work;

(8) “Authorities” means all federal, provincial, municipal and other governmental authorities
(including suppliers of public utilities), departments, boards and agencies having or claiming
jurisdiction;

(h) “Basic Provisions” means those provisions of this Lease set out under the heading “Basic

Provisions” and which precede Article 1.00;

(i) “Building” means the building located on the Lands, together with all fixtures (excluding tenant’s
trade fixtures), improvements, heating, ventilation, air conditioning, electrical, mechanical,
sprinkler and plumbing systems and facilities located in, on or serving such building, and all
alterations, additions and replacements thereto;

G) “Business Day” means any day which is not a Saturday, Sunday or a statutory holiday observed
in the Province of Ontario;

(k) “Business Taxes” means all taxes, rates, duties, fees and assessments and other charges of every
nature and kind that may be levied, rated, charged or assessed against or in respect of:

(i) all improvements, equipment and facilities of the Tenant on or in the Premises or any part
or parts thereof; and

(if) any and every business carried on or in the Premises or in respect of the use or occupancy
thereof by the Tenant or any Transferee,

by any lawful Authority, and any and all taxes which may in future be levied in lieu of any of the
foregoing, whether foreseen or unforeseen;

@ “Capital Tax” means an amount imputed by the Landlord to the Building in respect of taxes, rates,
duties and assessments presently or hereafter levied, rated, charged or assessed from time to time
upon the Landlord and payable by the Landlord (or by any corporation on behalf of the Landlord)
on account of its or their capital. Capital Tax shall be imputed based on the amount allocated by
the Landlord, acting reasonably, to the Building. Capital Tax also means the amount of any capital
or place of business tax levied by any government or other applicable taxing authority against the
Landlord with respect to the Building whether known as Capital Tax or by any other name;

(m) “Carbon Tax” means the aggregate of all taxes, rates, duties, levies, fees, charges and assessments
whatsoever, imposed, assessed, levied, confirmed, rated or charged against or in respect of the
associated Greenhouse Gas emissions from the consumption in or at the Building of electricity, or
of natural gas, propane or any other fossil fuel used to produce energy (such as heat, light or
electricity) for the Building or any part of it or levied in lieu thereof, and levied against the Landlord
or the Building by any Authority;

(n) “Claims” means claims, losses, damages (direct, indirect, consequential or otherwise), suits,
judgments, causes of action, legal proceedings, executions, demands, penalties or other sanctions
of every nature and kind whatsoever, whether accrued, actual, contingent or otherwise and any
and all costs arising in connection therewith, including all legal expenses (including all such legal
expenses in connection with any and all appeals);

(0) “Commencement Date” means the date described as such in the Basic Provisions;
(p) “Common Areas” means:
(1) those areas, facilities, utilities, improvements, equipment and installations (in this

definition collectively called the “Facilities”) in the Building which, from time to time, are
not designated or intended by the Landlord to be leased to the tenants of the Building;
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(if) those Facilities designated by the Landlord, from time to time, as forming part of the
Common Areas;

(iii) those Facilities which serve or are for the benefit of the Building, whether or not located
within, adjacent to or near the Building, and which are designated from time to time by
the Landlord as part of the Common Areas; and

(iv) those Facilities which are provided or designated by the Landlord for the use or benefit of
the tenants in the Building, their employees, customers and other invitees in common with
others entitled to the use or benefit of same in the manner and for the purposes permitted
by this Lease and for the time so permitted by the Landlord.

Without limiting the generality of the foregoing, the Common Areas shall include the roof, exterior
walls, exterior and interior structural elements, bearing walls, signage, public areas, corridors,
stairways, public washrooms, utility rooms, storage rooms, janitor rooms, mechanical, electrical,
plumbing and other installations, equipment, systems or services and all structures containing
same (including the heating, ventilating and air conditioning system) and security, fire, life and
safety systems in the Building and all exterior parking areas, landscaped areas, gravelled areas,
passageways, private access roads and routes, pedestrian routes and sidewalks generally serving
the Building. The Landlord may designate, amend and re-designate the Common Areas from time

to time;

(q) “Deposit” means the amount, if any, set out opposite the heading “Deposit” in the Basic
Provisions;

(r) “Environmental Laws” means all Laws regulating, relating to or imposing liability or a standard

of conduct concerning the natural or human environment (including air, land, surface water,
groundwater, waste, real and personal property, moveable and immoveable property,
sustainability, building operations, recycling or resource consumption), public or occupational
health and safety and the manufacture, importation, handling, use, reuse, recycling, transportation,
storage, disposal, clean-up, elimination and treatment of a substance, hazardous or otherwise;

(s) “Event of Default” means any of the following events:

(i)  the Tenant fails to pay any Rent when due under this Lease and such failure continues for
5 days following written demand for the payment thereof being made by the Landlord on
the Tenant. If, however, the Landlord provides such written notice twice in any 12 month
period, it shall not be required to give any further written notices for the 12 month period
following the date that the Landlord gives such second notice. If the Tenant fails to observe
or perform any of the Tenant’s Covenants (other than the payment of Rent) and:

(A) fails to remedy such breach within 15 days (or such shorter period as may be
provided in this Lease) following the Tenant’s receipt of written notice from the
Landlord respecting such breach (in this paragraph (b), the “Rectification
Period”); or

(B) if such breach cannot be reasonably remedied within the Rectification Period, the
Tenant fails to commence to remedy such breach within the Rectification Period
or thereafter fails to proceed diligently to remedy such breach;

(if) the Tenant becomes bankrupt or insolvent or takes the benefit of any statute for bankrupt
or insolvent debtors or makes any proposal, assignment or arrangement with its creditors
(including electing to terminate or disclaim this Lease in connection with a proposal made
by the Tenant under the Bankruptcy and Insolvency Act (Canada), the Companies Creditors
Arrangements Act (Canada) or any other statute allowing the Tenant to terminate or
disclaim this Lease);

(iii) a receiver or a receiver and manager is appointed for all or a portion of the Tenant’s
property;
(iv) any steps are taken or any actions or proceedings are instituted by the Tenant or by any

other party including without limitation any court or Authority having jurisdiction for the
dissolution, winding up or liquidation of the Tenant or its assets;

(V) the Tenant makes a sale in bulk of all or a substantial portion of its assets other than in
conjunction with a Transfer done in accordance with the terms of this Lease;
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(vi) this Lease or any of the Tenant’s assets are taken under a writ of execution which is not set
aside within 10 days following the date of its issuance;

(vii)  the Tenant effects a Transfer other than in accordance with the terms of this Lease;

(viii)  the Premises become vacant or unoccupied for a period of 10 consecutive days or more
without the consent of the Landlord or the Tenant abandons or attempts to abandon the
Premises or disposes of its goods so that there would not after such disposal be sufficient
goods of the Tenant on the Premises subject to distress to satisfy Rent for at least 3 months;

(ix) the occurrence of an event that the Landlord may treat as an Event of Default in accordance
with section 4.6(c), 12.1(g) or 12.2(b);

(x) the Tenant advises the Landlord that it does not intend to continue operating its business
in the Premises; or

(xi) an Event of Default, regardless as to how minor in nature or effect, as defined in this
paragraph occurs with respect to any lease or agreement under which the Tenant occupies
other premises, if any, pursuant to a lease or other agreement with the Landlord.

For clarity, the Landlord is not required to give the Tenant any notice in respect of the events
described in paragraphs (iii) to (xii) of this definition, an Event of Default arising immediately upon
the occurrence of such an event;

(t) “Expert” means any architect, engineer, land surveyor, chartered accountant or other professional
consultant, in any case, appointed by the Landlord and, in the reasonable opinion of the Landlord,
qualified to perform the specific function for which such Person was appointed;

(u) “Expiry Date” means the date described as such in the Basic Provisions;

(V) “Fiscal Period” has the meaning given it in section 5.2(a);

(w) “Force Majeure” has the meaning given that term in section 20.2;

(x) “Greenhouse Gases” means any or all of carbon dioxide (CO2), methane (CH4), nitrous oxide

(N20), Sulphur Hexafluoride (SF6), Perfluoromethane (CF4), Perfluoroethane (C2F6),
Hydrofluorocarbons (HFCs), any substance designated as a greenhouse gas by applicable Laws
and other substances commonly known as greenhouse gases;

() “Hazardous Substance” means:

(i) any solid, liquid, gaseous or radioactive substance (including radiation) which, when it
enters into a building, exists in a building or is present in the water supplied to a building,
or when it is released into the environment from a building or any part thereof or is
entrained from one building to another building, or into the water or the natural
environment, is likely to cause, at any time, material harm or degradation to any other
property or any part thereof, or to the natural environmental or material risk to human
health, and includes, without limitation, any flammables, explosives, radioactive
materials, asbestos, lead paint, polychlorinated biphenyls, fungal contaminants (including
and by way of example, stachybotrys chartarum and other moulds), mercury and its
compounds, dioxans and furans, chlordane, chlorofluorocarbons, hydro-
chlorofluorocarbons, volatile organic compounds, urea formaldehyde foam insulation,
radon gas, chemicals known to cause cancer or reproductive toxicity, pollutants,
contaminants, hazardous wastes, toxic or noxious substances or related materials,
petroleum and petroleum products;

(if) any substance declared to be hazardous or toxic under any Environmental Laws or that
does not meet any prescribed standard or criteria made under any present or future
Environmental Laws; and

(iii) any substance, sound, vibration, ray, heat, radiation or odour of which the use, presence
in the environment or release into the environment is prohibited, regulated, controlled or
licenced under Environmental Laws;

(2) “HST” means the goods and services tax imposed under the Excise Tax Act (Canada), and all other
goods and services taxes, business transfer taxes, value-added or transaction taxes, sales taxes,
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harmonized sales taxes, multi-stage sales taxes, use or consumption taxes or any other taxes on the
Landlord with respect to the Rent and any other amounts payable by the Tenant to the Landlord
under this Lease which may at any time be imposed by an Authority on or in respect of rental or
real property, whether characterized as a goods and services tax, sales tax, value-added tax or
otherwise;

(aa) “HVAC Equipment” means the heating, ventilating, air conditioning and humidity control
equipment servicing the Premises;

(bb) “Injury” means, without limitation, bodily injury, personal injury, personal discomfort, mental
anguish, shock, sickness, disease, death, false arrest, detention or imprisonment, malicious
prosecution, libel, slander, defamation of character, invasion of privacy, wrongful entry or eviction
and discrimination, or any of them, as the case may be;

(cc) “Insured Damage” means that part of any damage occurring to the Premises for which the entire
cost of the repair (less any deductible) is actually recovered by the Landlord under insurance
policies required to be carried by the Landlord pursuant to sections 12.3(a)(i) and 12.3(a)(ii), or
which would have been recovered had the Landlord taken out such insurance. For clarity, no
damage occurring to the any portion of the Premises to be insured by the Tenant pursuant to its
obligations in this Lease (including the leasehold improvements) shall be considered Insured
Damage;

(dd)  “Landlord’s Covenants” means all of the terms, covenants and conditions of this Lease on the part
of the Landlord to be observed and performed;

(ee) “Landlord’s Employees” means the Landlord’s property manager (if any) and the Landlord’s and
the Landlord’s property manager’s respective directors, officers, employees, contractors, servants,
agents and those for whom each of the Landlord and the Landlord’s property manager,
respectively, is responsible at law;

(ff) “Landlord’s Work” means the work required to be performed by the Landlord as set out in
Schedule “C”;

(gg)  “Lands” means the lands described in Schedule “A” and which have the municipal address set out
in the Basic Provisions;

(hh) “Laws” means all laws, statutes, ordinances, regulations, by-laws, directions, orders, rules,
requirements, building codes of every nature and kind, directions and guidelines of all Authorities;

(if) “Lease” means this document and the Schedules attached to it as originally signed and delivered
or as amended from time to time;

) “Leasehold Improvements” means all items in or serving the Premises and considered at common
law as being a leasehold improvement, including all fixtures, improvements, installations and
Alterations from time to time made, erected or installed (whether prior to or following the
execution of this Lease) by or on behalf of the Landlord, the Tenant or any previous tenant or
occupant of the Premises in, on or which serve the Premises, whether or not easily disconnected or
movable and includes all the following, whether or not any of the same are in fact the Tenant’s
trade fixtures: doors, partitions and hardware; internal walls; windows; cabling of every nature
and kind; coolers, freezers, lockers; mechanical, electrical and utility installations designed solely
to serve the Premises; carpeting, drapes, other floor and window coverings and drapery hardware;
heating, ventilating, air conditioning and humidity control equipment; lighting fixtures; built in
furniture and furnishings; counters in any way connected to the Premises or to any utility services
located therein; and, all items which cannot be removed without damage to the Premises.
Leasehold Improvements do not, however, include the Tenant’s trade fixtures (except as otherwise
noted above in this definition), free standing furniture and equipment not in any way connected
to the Premises or to any utility systems located therein (other than by merely plugging same into
the electrical system serving the Premises);

(kk) “Lien Act” means the Construction Act (Ontario);
(1) “Minimum Rent” means the annual rent payable by the Tenant under section 4.1;

(mm) “Mortgage” means any mortgage, charge or security instrument (including a deed of trust and
mortgage securing bonds and all indentures supplemental thereto) which may now or hereafter
affect the Lands;
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(nn)  “Mortgagee” means the mortgagee, chargee, secured party or trustee for bond-holders, as the case
may be, named in a Mortgage;

(00)  “Operating Costs” means the costs described in section 5.1;

(pp)  “Permitted Uses” means the uses which may be made of the Premises as set out opposite the
heading “Permitted Uses” in the Basic Provisions;

(qq)  “Person” means an individual, a corporation, a limited partnership, a general partnership, a trust,
a joint stock company, a joint venture, an association, a syndicate, a bank, a trust company, an
Authority and any other legal or business entity;

(rr) “Premises” means the premises demised by the Landlord to the Tenant for the Tenant’s exclusive
possession as described in section 2.1;

(ss) “Prime Rate” means the rate of interest per annum established and quoted from time to time by
such Canadian Chartered Bank designated from time to time by the Landlord as its reference rate
of interest for the determination of interest rates that it charges customers of varying degrees of
credit-worthiness for Canadian dollar loans made by it in Toronto, Ontario;

(tt) “Proportionate Share” means a fraction, the numerator of which is the Rentable Area of the
Premises and the denominator of which is the Rentable Area of the Building;

(uu)  “Real Property Taxes” means:

(i) all real property taxes, including local improvement rates, levies, commercial
concentration levies, rates, duties and assessments whether general or special, ordinary or
extraordinary, foreseen or unforeseen, which may be levied or assessed by any lawful
taxing Authority against the Lands or any part thereof and any taxes or other amounts
which are imposed instead of, or in addition to, any of the foregoing (whether of the
foregoing character or not or whether in existence at the date that this Lease was executed);

(if) all costs and expenses incurred by or on behalf of the Landlord for consulting, appraisal,
legal and other professional fees and expenses to the extent they are incurred in an attempt
to minimize or reduce the amounts described in paragraph (a); and

(iii) any and all penalties, late payment or interest charges imposed by any relevant taxing
Authority as a result of the Tenant’s late payment of any of the amounts described in
paragraph (a) or any instalments thereof, as the case may be;

(vv)  “Renewal Term” has the meaning given that term in paragraph 3 on Schedule “H”;

(ww) “Rent” means all Minimum Rent and Additional Rent payable by the Tenant pursuant to this
Lease;

(xx)  “Rentable Area of the Building” means the total area in square feet of all premises in the Building
set aside for leasing by the Landlord from time to time, including the Premises, measured in the
same manner as the Rentable Area of the Premises. The certificate of the Landlord’s Expert as to
the Rentable Area of the Building will be conclusive and binding on the Landlord and the Tenant;

(yy)  “Rentable Area” has the meaning given it by such BOMA/SIOR guidelines that the Landlord
chooses to use from time to time and includes such gross up for common areas in the Building as
contemplated by such guidelines;

(zz) “Schedules” means the schedules attached to this Lease and which are more particularly described
in section 1.2;

(aaa) “Tenant’s Covenants” means all of the terms, covenants and conditions of this Lease on the part
of the Tenant to be observed and performed;

(bbb) “Tenant’s Employees” means the Tenant’s directors, officers, employees, servants, contractors,
agents and those for whom the Tenant is responsible at law;

(ccc)  “Tenant’s Work” means the work, if any, to be performed by the Tenant as set out in Schedule
/lDI’;

(ddd) “Term” means the term of this Lease as set out in section 3.1 and any Renewal Term;
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(eee)  “Transfer” means any of:
(i) an assignment of this Lease by the Tenant in whole or in part;
(ii) any arrangement, written or oral, whether by sublease, licence or otherwise, whereby

rights to use space within the Premises are granted to any Person (other than the Tenant)
from time to time, which rights of occupancy are derived through or under the interest of
the Tenant under this Lease; and

(iii) a mortgage or other encumbrance of this Lease or of all or any part of the Premises, or any
interest therein; and

(£ff) “Transferee” means the assignee, subtenant, licensee or other Person allowed by the Tenant to use
the Premises and named in a Transfer.

Certain terms which have been defined within specific sections of this Lease for use solely within those
sections, or the Article within which such section is located, are not referred to above.

1.2 Schedules

The Schedules to this Lease are as follows:

Schedule “A” - Legal Description of the Lands
Schedule “B” - Diagram of the Building
Schedule “C” - Landlord’s Work

Schedule “D” - Tenant’s Work

Schedule “E” - Rules and Regulations
Schedule “F” - Insurance Certificate

Schedule “G” - Authorization

Schedule “H” - Special Provisions

The Schedules are incorporated into and form an integral part of this Lease.

1.3 Agreement to Act Reasonably

Whenever a party (the “Deciding Party”) is making a determination (including a determination of whether
or not to provide its consent or approval where the Deciding Party’s consent or approval is required and
whether or not reference is made to the Deciding Party making such determination in its sole discretion, or
words of similar intent), designation, calculation, estimate, conversion or allocation under this Lease
(collectively, a “Decision”), the Deciding Party shall (unless this Lease specifically provides to the contrary)
act reasonably and shall not unreasonably delay its decision on whether or not to give its consent. If the
Deciding Party decides that it will not provide its consent or approval when requested to do so, it shall
provide the party requesting such consent or approval (the “Requesting Party”) with the reasons for its
refusal at the same time as it advises the Requesting Party that it refuses to provide its consent or approval.
Even though specific sections of this Lease may specifically require a party to act reasonably or not act
unreasonably (or words of similar intent) in making a Decision, the absence of such a specific requirement
in other sections of this Lease requiring a party to make a Decision will not negate the provisions of this
section or be interpreted as though the provisions of this section do not apply to the making of such
Decision.

1.4 Approval in Writing

Wherever the Landlord’s consent is required to be given under this Lease or wherever the Landlord must
approve any act or performance by the Tenant, such consent or approval, as the case may be, will not be
effective unless it is in writing.

15 Delegation of Authority

The Landlord’s property manager, and such other persons as may be authorized by the Landlord from
time to time, may act on behalf of the Landlord in connection with any matter contemplated by this Lease,
including the giving of notices to the Tenant.

1.6 Interpretation

In this Lease:
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(a) each obligation or agreement of a party expressed in this Lease, even though not expressed as a
covenant, is for all purposes considered to be a covenant;

(b) the phrase or term:

(i) “however caused” includes the negligence of the Landlord and the Landlord’s Employees
but not gross negligence; and

(i)  “including” means “including, without limitation,” and the term “including” will not be
construed to limit any general statement which it follows to the specific or similar items or
matters immediately following it;

(c) words importing the singular include the plural and vice-versa, words importing gender include
both genders and words importing persons include corporations and vice-versa;

(d) any reference to an Article, section or Schedule is deemed to be refer to the applicable Article,
section or Schedule contained in or attached to this Lease and to no other agreement or document
unless specific reference is made to such other agreement or document;

(e) any reference to a statute includes a reference to all regulations made pursuant to such statute, all
amendments made to such statute and regulations in force from time to time and to any statute or
regulation which may be passed and which has the effect of supplementing or superseding such
statute or regulations;

() the division of it into Articles and sections and the insertion of headings and any table of contents
is for convenience of reference only and are not to be taken into account in interpreting this Lease
or any part of it; and

(8) any provisions that are shown as having been struck out or intentionally deleted are deemed not
to exist and are not to be taken into account in interpreting this Lease or any part of it.

ARTICLE 2.00
PREMISES

2.1 Premises

The Landlord hereby demises and leases the Premises to the Tenant and the Tenant hereby leases the
Premises from the Landlord on the terms and conditions contained in this Lease. The Premises comprise
the unit in the Building described in the Basic Provisions and as shown outlined in bold on Schedule “B”.

2.2 Use of Common Areas

The use and occupation by the Tenant of the Premises includes the non-exclusive right of the Tenant and
Persons having business with the Tenant, in common with the Landlord, its other tenants, subtenants and
all others entitled or permitted by the Landlord to the use of such parts of the Common Areas as may be
designated from time to time as being available for general use by tenants and other occupants of the
Building and customers and visitors thereto for such limited purposes as may be permitted by the
Landlord, from time to time. Except as so permitted by the Landlord, the Tenant has no right to use the
Common Areas for any other purposes.

2.3 Examination and Acceptance

The Tenant has examined the Premises and accepts the Premises on an “as is” basis, subject only to
completion by the Landlord of the Landlord’s Work. Upon the Landlord’s Work being completed, the
Tenant will be deemed to have accepted the Landlord’s Work unless the Tenant delivers a deficiency notice
to the Landlord (which must contain reasonable particulars of the deficiencies alleged by the Tenant) within
5 Business Days following the date that the Landlord advises the Tenant that the Landlord’s Work has been
completed. If a dispute arises over the deficiencies alleged by the Tenant, the decision of the Landlord’s
architect shall be determinative of the issue. The Landlord hereby further covenants and agrees that the
HVAC Equipment shall be in good working order as of the Commencement Date, as determined by the
Landlord, acting reasonably.

24 Measurement of Areas

For the purpose of determining the Rent payable hereunder, the Rentable Area of the Premises is
deemed to be the amount set out in the Basic Provisions.
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2.5 Tenant’s Work

Upon being given possession of the Premises (whether exclusive or not), the Tenant shall, at its own
expense, diligently carry out and complete the Tenant’s Work. The Tenant will carry out the Tenant’s Work
in such manner as will not interfere unreasonably with the performance by the Landlord of the Landlord’s

Work and otherwise in accordance with the provisions of this Lease, including the provisions of section 9.4
and Schedule “D”.

2.6 Landlord’s Work

(a) The Landlord shall, at its expense, perform the Landlord’s Work in a good and workmanlike
manner. Subject to delays caused by Force Majeure and delays caused by the Tenant or the Tenant’s
Employees, the Landlord shall use reasonable commercial efforts (without the need for overtime or
weekend work) to complete the Landlord’s Work as soon as reasonably possible following the execution
of this Lease. If the Term has commenced and the Landlord’s Work has not been completed, the Landlord
may have such access to the Premises as it requires in order to complete the Landlord’s Work and:

(1) if both the Tenant and the Landlord require access to the same area of the Premises, the
Landlord will have the first right to such area for the purpose of carrying out the
Landlord’s Work;

(ii) the Tenant shall not interfere with or delay the Landlord or its contractors from completing

the Landlord’s Work;

(iii) the Tenant will be under the direction and supervision of the Landlord and its contractors
and shall comply with all requirements and directions of the Landlord and its contractors;
and

(iv) the Landlord shall not be responsible for the costs of any work to the Premises except for

the costs of the Landlord’s Work.

(b) If:

(i) the Tenant’s use, or intended use, of the Premises requires changes to the Landlord’s Work
in order for the Landlord’s Work to comply with applicable Laws or the requirements of
any insurer of any part of the Building; or

(ii) the Tenant requires any changes to the Landlord’s Work (and the Tenant’s signature on

the change order, or other documentation evidencing the changes, shall be conclusive
evidence of the Tenant’s agreement to the making of such changes),

then the Tenant shall be responsible for the cost of such changes to the extent that such changes result in
an increase in the cost of the Landlord’s Work (the “Additional Costs”). The Tenant shall pay the
Additional Costs within 15 days following the date that the Landlord provides the Tenant with an invoice
for the Additional Costs.

() If the Tenant requires the Landlord to carry out any work in or to the Premises in addition to the
Landlord’s Work (the “Additional Work”), and the Landlord agrees to carry out the Additional Work,
then the Tenant’s signature on the documentation evidencing the nature of the Additional Work will be
conclusive evidence of the Tenant’s agreement to:

(i) the Landlord performing the Additional Work; and
(ii) pay for the cost of the Additional Work (the “Additional Work Costs”).

The Tenant shall pay the Additional Work Costs shall within 15 days following the date that the Landlord
provides the Tenant with an invoice for the Additional Work Costs.

(d) If any changes are made to the Additional Work, then the Tenant’s signature on the change order,
or other documentation evidencing the changes, shall be conclusive evidence of the Tenant’s agreement to:

(i) the making such changes, which shall be deemed to form part of the Additional Work; and

(ii) pay for the cost of such changes, all of which shall be deemed to form part of the Additional
Work.
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The Tenant shall pay such additional costs within 15 days following the date that the Landlord provides
the Tenant with an invoice for such costs.

ARTICLE 3.00
TERM
3.1 Term
(a) The Term is the period of time set out in the Basic Provisions as constituting the Term.
(b) The Term commences on the Commencement Date and ends on the Expiry Date, both dates

inclusive, unless the Term is otherwise terminated or renewed as provided for in this Lease. Provided that
notwithstanding the foregoing and/or anything contained herein to the contrary, in the event of a delay or
failure by the Landlord to complete the Landlord’s Work (save and except with respect to any such delays
and/or failures caused by the Tenant), the Commencement Date and the Expiry Date shall be extended by
a period of time equivalent to the period of such delay aforesaid.

3.2 Surrender

The Tenant shall, on the last day of the Term, or upon the sooner termination of the Term, peaceably and
quietly surrender and deliver vacant possession of the Premises to the Landlord in the condition and state
of repair that they were required to be maintained during the Term and shall otherwise comply with its
obligations in section 15.1. If the Tenant fails to comply with the foregoing or with its obligations under
section Error! Reference source not found., the Tenant shall, at the option of the Landlord, be deemed to
be an overholding monthly tenant for so long as it may reasonably take to complete the required repairs,
removal, restoration or clean-up (the “Overholding Period”). During the Overholding Period, the Tenant
shall pay the Rent required by section Error! Reference source not found. to be paid by an overholding
tenant who is overholding without the consent of the Landlord (the “Overholding Rent”), notwithstanding
the fact that the Tenant may have vacated the Premises. For clarity, nothing in this section entitles the
Tenant to terminate such monthly tenancy or remain in possession of the Premises as it is the parties intent
that the deemed monthly tenancy contemplated by this section only results in an obligation on the part of
the Tenant to pay the Overholding Rent during the Overhold Period with the Tenant having no other rights
or interest in or to the Premises.

3.3 Occupancy

Notwithstanding the commencement of the Term, the Tenant may not have access to the Premises until it
has provided the Landlord with the following:

(a) a duly executed copy of this Lease executed by the Tenant;

(b) the insurance certificate required by section 12.1(f) and the Landlord has approved such certificate;
(c) the post-dated cheques or documentation required by section 4.9;

(d) evidence that the utilities for the Premises which are separately metered have been transferred into

the name of the Tenant;

(e) if there is any Tenant’s Work to be performed by the Tenant:
@ the Landlord has approved the Tenant’s plans and specifications for the Tenant’s Work;
(ii) the Tenant has obtained all building permits required in order to perform the Tenant’s
Work; and
(iii) a copy of the occupancy permit for the Premises (if such a permit is required by applicable

Laws in order to occupy and carry on business in the Premises.

3.4 Overholding

Upon the expiration of this Lease by the passage of time and the Tenant remaining in possession of the
Premises:

(a) there will be no implied renewal or extension of this Lease;

(b) if the Landlord consents in writing to the Tenant remaining in possession, the Tenant will be
deemed, notwithstanding any statutory provision or legal assumption to the contrary, to be
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occupying the Premises as a monthly tenant, which monthly tenancy may be terminated by either
party on 30 days written notice to the other, which 30 day period need not end on the last day of a
calendar month;

(c) if the Landlord does not consent in writing to the Tenant remaining in possession, the Tenant will
be deemed, notwithstanding any statutory provision or legal assumption to the contrary, to be
occupying the Premises as a tenant at the will of the Landlord, which tenancy may be terminated
at any time by the Landlord without the necessity of any notice to the Tenant; and

(d) the Tenant shall occupy the Premises on the same terms and conditions as are contained in this
Lease (including the obligation to pay Additional Rent), save and except that:

(1) the Term and the nature of the tenancy are as set out in section 3.4(b) or 3.4(c), as the case
may be;

(ii) the Minimum Rent payable by the Tenant is to be paid monthly at a rate equal to twice the
amount of monthly Rent which it was responsible for paying to the Landlord during the
last 12 months of the Term. Unless the Landlord has otherwise agreed in writing, such
Minimum Rent will be payable by the Tenant regardless of whether or not the Landlord
fails to request such Minimum Rent and/or accepts the monthly Minimum Rent which the
Tenant was paying during the last 12 months of the Term; and

(iii) the Tenant will not have the benefit of any renewal or extension rights, rights of first
refusal, options to purchase, rights granting the Tenant exclusive rights to carry on certain
business activities in the Building, or any other personal rights contained in this Lease.

(e) The Tenant is estopped and forever barred from claiming any right to occupy the Premises on terms
other than as set out in this section and the Landlord may plead this section in any court
proceedings. If section 3.4(c) is applicable, the Tenant shall indemnify and save harmless the
Landlord from all Claims incurred by the Landlord as a result of the Tenant remaining in
possession of all or any part of the Premises following the expiry of the Term. Nothing in this
section may be interpreted as permitting or giving the Tenant an option to stay in possession of the
Premises following the expiry of the Term and the Tenant shall surrender the Premises to the
Landlord on the Expiry Date.

ARTICLE 4.00
RENT
4.1 Minimum Rent
(a) The Tenant shall pay, unless otherwise expressly provided in this Lease, yearly and every year

during the Term to the Landlord without notice or demand and without abatement, deduction or
set-off for any reason the Minimum Rent described in the Basic Provisions.

(b) The annual Minimum Rent is based upon an annual rate per square foot of the Rentable Area of
the Premises as set out in the Basic Provisions.

(c) The Minimum Rent is to be paid in advance, in equal monthly instalments on the first day of each
and every month during the Term.

(d) If the Basic Provisions include a provision stating that the Tenant is entitled to a Rent Free Period,
then, regardless of any other provision of this Lease, the Tenant is not required to pay the Rent that
such provision states is not payable by the Tenant during such Rent Free Period.

4.2 Accrual and Adjustments of Rent

Rent is considered as accruing from day to day under this Lease from the Commencement Date. If, for any
reason, it becomes necessary to calculate Rent for an irregular period of less than 1 year or less than 1
calendar month, then an appropriate apportionment and adjustment will be made on a per diem basis
based upon a period of 365 days.

4.3 Additional Rent Treated as Minimum Rent

Additional Rent is recoverable as Minimum Rent and the Landlord has all of the same rights and remedies
in the case of the Tenant’s failure to pay Additional Rent as it has in the case of the Tenant’s failure to pay
Minimum Rent.
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4.4 Currency and Place of Payment

All Rent is payable in lawful money of Canada and is to be paid to the Landlord at 2 — 20 Caldari Rd,
Concord, Ontario, L4K 4N8 until such time as the Tenant is otherwise notified in writing by the Landlord.

4.5 Rental Arrears
(a) If the Tenant fails to pay when due any amount of Rent required to be paid pursuant to this Lease:

(i) such Rent bears interest at a rate per annum equal to the Prime Rate plus 5%, calculated
and compounded monthly; and

(ii) the Tenant shall pay to the Landlord on demand, an administration fee equal to $250.

Such amounts only become payable upon demand but accrue from the respective due dates of the
relevant payments, whether demanded or not, to the date of payment.

(b) If any cheque given by the Tenant to the Landlord in payment of Rent is refused payment by the
Tenant’s bank for any reason, the Tenant shall immediately replace such cheque with cash or a
certified cheque or bank draft and, in addition, shall pay, as Additional Rent, the sum of $100 (plus
HST) as a service charge to the Landlord immediately upon demand being made by the Landlord.

4.6 Deposit

(a) The Landlord acknowledges that shall hold the Deposit in trust as security for the Tenant’s
performance of the terms, covenants and conditions hereunder.

(b) The Landlord shall apply the Deposit against the first and last months” Rent payable by the Tenant
to the Landlord hereunder.

(c) The Landlord may also use the Deposit to secure the fulfilment of all of the Tenant’s Covenants
(including the payment of all amounts payable by the Tenant under this Lease) and all damages
and losses which the Landlord may suffer or incur as a result of this Lease being terminated by the
Landlord or disclaimed in any bankruptcy or insolvency proceedings relating to the Tenant or any
assignee of the Tenant, including all amounts which would have been payable under this Lease
but for such termination or disclaimer. Without limiting the generality of the foregoing, the Deposit
shall secure and may, at the Landlord’s option, be applied on account of any one or more of the
following:

(i) unpaid Rent, including any amount which would have become payable under this Lease
to the date of the expiry of this Lease had this Lease not been terminated or disclaimed in
any bankruptcy or insolvency proceedings;

(ii) the prompt and complete performance of all of the Tenant’s Covenants in addition to the
payment of Rent;

(iii) the indemnification of the Landlord for any losses, costs or damages incurred by the
Landlord arising out of any failure by the Tenant to observe and perform any of the
Tenant’s Covenants;

(iv) the performance of any obligation which the Tenant would have been obligated to perform
to the date of the expiry of this Lease had this Lease not been terminated or disclaimed in
any bankruptcy or insolvency proceedings; and

v) the losses or damages suffered by the Landlord as a result of the termination of this Lease
or the disclaimer of this Lease in any bankruptcy or insolvency proceedings.

(d) If the Landlord uses all or part of the Deposit (except in accordance with section 4.6(b)), the Tenant
shall, within 3 Business Days following written demand being made by the Landlord, pay to the
Landlord the amount required to reimburse it for the amount so applied by way of certified cheque
or bank draft, failing which an Event of Default will be deemed to have occurred.

(e) Upon the Deposit, or any amount paid to the Landlord pursuant to section 4.6(d), being paid to the
Landlord, the Landlord will hold and use the Deposit in accordance with this section, the Tenant
will have no further interest in the Deposit and the Landlord will not be considered to be holding
any portion of the Deposit in trust for the benefit of the Tenant and is not required to pay any
interest to the Tenant on any part of the Deposit. The Landlord shall, within 90 days following the
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expiration of this Lease, pay to the Tenant an amount equal to the unused portion of the Deposit
then being held by the Landlord.

() If the Landlord sells the Lands or otherwise assigns this Lease, the Landlord will be discharged
from any liability to the Tenant with respect to the Deposit and the purchaser or assignee, as the
case may be, will be deemed to have received the unused portion of the Deposit being held by the
Landlord at the time of such sale or assignment.

(8) The provisions of this section are deemed to be a separate agreement distinct and independent of
this Lease and which will survive the termination of this Lease or the disclaimer of this Lease in
any bankruptcy or insolvency proceedings. Accordingly, the provisions of this section will
continue in full force and effect and will not be waived, released, discharged, impaired or affected
by reason of the termination of this Lease by the Landlord or the disclaimer of this Lease in any
bankruptcy or insolvency proceedings.

(h) For greater clarity, the provisions of this section will survive the expiry or earlier termination of
this Lease.

4.7 Net Lease
Except as otherwise stated in this Lease:
(a) this Lease is a completely carefree and absolutely net lease to the Landlord;

(b) the Landlord is not responsible during the Term for any costs, charges, taxes (except the Landlord’s
income taxes), expenses or outlays of any nature whatsoever arising from or relating to the
Premises or the Building, or the use and occupancy of them, or their contents or the business carried
on in them; and

(c) the Tenant shall pay all charges, impositions, costs, expenses and outlays of every nature and kind
relating to the Premises and its Proportionate Share of all charges, impositions, costs, expenses and
outlays of every nature and kind relating to the Building.

4.8 Landlord’s Option

(a) The Landlord may, at its option, estimate from time to time any Additional Rent and such
estimated amount is payable in monthly instalments in advance on the days upon which Minimum
Rent is payable hereunder, with annual adjustments in the manner set out in section 5.2. Notices
to the Tenant of such estimated amount need not include particulars of any such amounts. The
Landlord may at its option, apply any sums received from or due to the Tenant against any
amounts due and payable hereunder in such manner as the Landlord sees fit.

(b) The Landlord estimates, but does not guarantee, that the Tenant’s Proportionate Share of Operating
Costs and Real Property Taxes will be $4.50 per square foot of the Rentable Area of the Premises
per annum for the calendar year 2022. For clarity, such estimate has no bearing on, and is not to be
taken into account in determining, the actual amount of the Operating Costs and Real Property
Taxes actually payable by the Tenant pursuant to the other provisions of this Lease and in no way
limits the amounts payable by the Tenant pursuant to the other terms of this Lease.

49 Payments

(a) The Tenant shall deliver to the Landlord prior to the Commencement Date and at least 15 days
prior to each anniversary of the Commencement Date, a series of monthly post-dated cheques for
the next 12 months of the Term (or such shorter period if there are less than 12 months remaining
in the Term), for the aggregate of the monthly payments of Minimum Rent and any payments of
Additional Rent estimated by the Landlord in advance. Alternatively, if required by the Landlord,
the Tenant shall sign and deliver such documentation that the Landlord requires, from time to time,
in order for either, as determined by the Landlord:

(i) the monthly instalments of Rent payable by the Tenant to the Landlord pursuant to this
Lease to be automatically electronically transmitted on the applicable due date under this
Lease to such bank account as may be designated by the Landlord, from time to time, by
way of electronic funds transfer; or

(ii) the Landlord (or the Landlord’s property manager) to be able to automatically debit the
Tenant’s bank account on a monthly basis on the relevant due date under this Lease in

B-1-299

Doc#4952412v1A
Doc ID: 24f02edf42cb18fb7b2ea663cc1bdf4232ca38bf



-14- B-1-300
amounts equal to the monthly instalments of Rent payable by the Tenant to the Landlord
pursuant to this Lease.

(b) The Tenant shall sign and return all such documentation to the Landlord within 10 days following
the Landlord’s written request.

4.10 Rent to be Paid without Set-Off

Except to the extent specifically permitted by the terms of this Lease, the Tenant shall pay all Rent without
set-off, abatement, or deduction for any reason or cause whatsoever, including by reason of section 35 of
the Act, the benefits of which are expressly waived by the Tenant.

ARTICLE 5.00
OPERATING COSTS

5.1 Tenant to Bear Proportionate Share of Operating Costs

(a) During the Term the Tenant shall pay to the Landlord as Additional Rent its Proportionate Share
of all costs and expenses incurred by or on behalf of the Landlord and amounts paid by or on behalf
of the Landlord with respect to and for the complete operation, administration, repair (including
repairs and replacements of a capital nature) and maintenance, enhancement, alteration, addition
to or improvement of the Building in keeping with maintaining the standard of a first-class
commercial building (the “Operating Costs”). The Landlord shall determine the Operating Costs
in accordance with generally accepted accounting practices used in the commercial real estate
industry and without duplication. Operating Costs include:

(i) the cost of all insurance maintained by the Landlord in respect of the Lands or its operation
and the cost of any deductible amounts payable by the Landlord in respect of any insured
risk or claim;

(if) maintenance, repair and janitorial services for the Building and the Lands, including fire
sprinkler maintenance, snow removal, landscape maintenance, window cleaning, garbage
and waste collection and disposal and the cost of operating and maintaining any
merchandise holding and receiving areas and truck docks;

(iii) lighting, electricity, public and private utilities, loudspeakers, public address and musical
broadcasting systems, all fire equipment and the cost of electricity of any signs considered
by the Landlord to be a part of the Common Areas;

(iv) periodic redecoration, renovation, reconstruction and improvements to the Common
Areas;

v) policing, security, supervision and traffic control;

(vi) amounts and fees paid to, or reasonably attributable to the remuneration of, all Persons

(whether on or off-site and whether employed by Landlord or a management company)
involved in the ownership, administration, operation, management, maintenance, repair,
replacement, security, supervision, landscaping or cleaning of the Building, including
reasonable fringe benefits and other employment costs. If any such Persons provide similar
or other services to other properties owned or operated by the Landlord, then the Landlord
shall make a reasonable allocation of such Persons’ remuneration between the Building
and such other properties owned or operated by the Landlord and the Landlord will only
include in Operating Costs the amount of such remuneration attributed by the Landlord
to the Building;

(vil)  the cost to the Landlord of the rental of any equipment, furniture, installations, systems
and signs and the cost of building supplies used by the Landlord in the operation,
maintenance and servicing of the Building;

(viii)  heating, air-conditioning and ventilation of the Building and the Common Areas and all
water, fuel, hydro and other utilities consumed in the Building and Common Areas,
including costs, charges and imposts related to such utilities, to the extent such costs,
charges and imposts are not recovered from tenants;

(ix) the costs:
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(A) of repairing, operating and maintaining the Building and equipment serving the
Building and of all replacements and modifications to the Building or such
equipment, including those made by the Landlord in order to comply with Laws
affecting the Building;

(B) incurred by the Landlord in installing energy conservation equipment or systems,
security systems, life safety systems and all other systems which may be installed
on the Lands for the general benefit of the tenants in the Building;

© incurred by the Landlord in making alterations, replacements or additions to the
Building intended to reduce operating costs, improve the operation of the Building
or maintain its operation as a first-class commercial building, including without
limitation, the costs of repair and replacement of the roof membrane and the
HVAC Equipment; and

(D) incurred to replace machinery or equipment which by its nature requires periodic
replacement,

all to the extent that such costs are fully chargeable in the Landlord’s fiscal year in
which they are incurred in accordance with generally accepted accounting
practices in the commercial real estate industry.

(x) depreciation or amortization of those capital costs described in section 5.1(a)(ix)(C) as
having to be depreciated or amortized and all other capital costs incurred by the Landlord
in connection with the Lands (whether prior to or subsequent to the Commencement Date)
and which the Landlord determines should be depreciated or amortized in accordance
with accepted practices in the commercial real estate industry (otherwise such capital costs
may be included in Operating Costs in the Fiscal Period in which they are incurred). The
Landlord shall depreciate or amortize the costs to be depreciated or amortized in
accordance with the foregoing over the useful life of the items for which the costs were
incurred or over such other period as the Landlord, acting in accordance with accepted
practices in the commercial real estate industry, may determine. The Landlord shall
include in the Operating Costs for each Fiscal Period, the amount of the amortized costs
attributable to such Fiscal Period;

(xi) interest calculated at 3% above the Prime Rate upon the undepreciated or unamortized
balance of the costs referred to in section 5.1(a)(x);

(xii)  auditing, accounting, legal and other professional and consulting fees and disbursements
incurred by the Landlord in the operation of the Lands;

(xiii)  all Business Taxes, if any, from time to time payable by the Landlord in respect of its
operations in the Lands, but excluding income tax of the Landlord;

(xiv)  all Capital Tax;
(xv) all Carbon Taxes;

(xvi)  the HST payable by the Landlord on the purchase of goods and services included in
Operating Costs (excluding any such HST which will be available to the Landlord when
claimed as a credit or a refund in determining the Landlord’s net tax liability on account
of HST, but only to the extent that such HST is included in Operating Costs);

(xvii) office expenses, supplies, furnishings and the fair rental value of space (having regard to
rentals prevailing from time to time for similar space) in the Building, if any, occupied by
the Landlord or the Landlord’s property manager for the on-site management, supervision
or administration of the Building. If such space is used by the Landlord to provide
management, supervisory or administrative services to buildings or Buildings in addition
to the Building, then the Landlord will allocate such costs between the Building and such
other buildings or Buildings on a fair and equitable basis;

(xviii) office expenses, supplies, furnishings and the fair rental value of space (having regard to
rentals prevailing from time to time for similar space), if any, occupied by the Landlord or
the Landlord’s property manager for management, supervisory or administrative
purposes related to the Lands, and costs and expenses attributable to off-site computer,
accounting and other support services to the extent provided for the operation,
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management and administration of the Lands. If such space is used by the Landlord to
provide management, supervisory or administrative services to buildings or
developments in addition to the Lands, then the Landlord will allocate such costs between
the Lands and such other buildings or developments on a fair and equitable basis;

(xix)  costs of complying with the provisions of any development, site plan or other agreement
with the local or regional municipality and/or with any utility or provider of services to
the Lands (excluding costs of compliance arising from or in connection with any breach by
the Landlord of any of the owner’s obligations under any such agreement), including,
without limitation, the Landlord’s costs in connection with the issuance of or maintenance
of any letters of credit or other security required to be issued to such local or regional
municipality, utility or service provider pursuant to the terms of any such agreement in
respect of the Lands;

(xx)  the cost of conducting environmental audits of the Lands and the cost of any investigating,
testing, monitoring, removing, enclosing, encapsulating or abating any Hazardous
Substance which is in or about the Lands or any part thereof or which has entered the
environment from the Lands, if the Landlord is required to do so by any applicable Laws
or Authorities or if, in the Landlord’s opinion, it is harmful or hazardous to any Person or
to the Lands or any part thereof or to the environment;

(xxi)  the costs of providing additional parking or other common areas for the benefit of the
Lands, whether such costs be land rent, taxes or other types of costs;

(xxii) an administrative and supervisory fee equal to 15% percent of Operating Costs (other than
this administrative and supervisory fee and the Real Property Taxes applicable to the

Lands).
(b) The Landlord shall exclude or deduct (if originally included) from the Operating Costs, as the case
may be:

(i) all amounts which would otherwise be included in Operating Costs but which are
recovered by the Landlord from tenants in the Building as a result of any act, omission,
default or negligence of such tenants;

(ii) such of the Operating Costs as are recovered from insurance proceeds, to the extent such
recovery represents reimbursements for costs previously included in Operating Costs;

(iii) any ground rentals, and any principal, interest or other carrying charges or mortgage
payments or other financing costs in respect of the Lands;

(iv) any and all costs of structural repairs attributable to inherent structural defects in the
Building (being inherent defects that did not comply with design criteria that existed at the
time the Building was designed and built);

v) any income taxes, corporation taxes or other taxes personal to the Landlord (other than
Capital Taxes), or penalties relating to the late payment by the Landlord of any taxes,
whether personal to the Landlord or not;

(vi) the amount of any leasing commissions, tenant inducements, legal fees or tenant

allowances incurred by the Landlord in connection with leasing any part of the Building;

(vii)  legal and other professional fees incurred in connection with the leasing of space in the
Building or in enforcing leases of tenants in the Building;

(viii)  all goods and services tax payable by the Landlord on the purchase of goods and services
included in Operating Costs to the extent that the Landlord may claim same as a credit or
refund in determining its net tax liability on account of goods and services tax;

(ix) any costs incurred in connection with the gross negligent acts of the Landlord, or a Person
for whom the Landlord is solely responsible at Law; and

(x) costs that the Landlord has a right to recover under a contract to which the Tenant is not a
party.
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(c) Operating Costs may be attributed by the Landlord in its sole discretion to the various components
of the Building in accordance with reasonable and current practices and on the basis consistent
with the nature of the particular costs being attributed, and the costs so attributed may be allocated
to the tenants of such components accordingly.

(d) If the Building is less than 100% occupied or operational during any period, the Landlord may
adjust those Operating Costs which vary with the use and occupancy of rentable premises in the
Building to what they would have been, in the Landlord’s reasonable estimation, if the Building
had been 100% occupied or operational for such period so that such Operating Costs are fairly
allocated to the tenants actually obtaining the benefit of the services associated with such Operating
Costs. Nothing in this section permits the Landlord to recover more than 100% of any cost or
expense comprising Operating Costs.

5.2 Payment of Tenant’s Proportionate Share

(a) The Operating Costs may be estimated, or re-estimated from time to time, by the Landlord for each
of the Landlord’s fiscal periods (currently being a calendar year, but which may be changed, from
time to time, by the Landlord) (a “Fiscal Period”) and the Tenant shall pay to the Landlord as
Additional Rent, such estimated payments in equal monthly instalments in advance during such
period on the first day of the month. Despite the foregoing, as soon as bills for all or any portion of
the said amounts are received, the Landlord may bill the Tenant for its relevant share of the said
amounts (less all amounts previously paid by the Tenant on the basis of the Landlord’s estimate
which have not already been so applied) and the Tenant shall pay the Landlord such amount as
Additional Rent within 15 days after receiving an invoice from the Landlord for same.

(b) Within 180 days following the end of each Fiscal Period for which such estimated payments have
been made, the Landlord shall deliver to the Tenant a statement certified to be true, correct and
complete by an officer of the Landlord (the “Statement”) containing:

(i) reasonable particulars of the actual Operating Costs and the Real Property Taxes for such
period;

(ii) the Tenant’s Proportionate Share of the Operating Costs;

(iii) a statement of the Real Property Taxes payable by the Tenant to the Landlord pursuant to
section 6.2; and

(iv) the amount of the Utilities, if any, allocated by the Landlord to the Tenant.

(c) The Landlord shall use reasonable efforts to deliver the Statement to the Tenant within 180 days
following the end of each Fiscal Period, but its failure to do so shall not preclude the Landlord from
subsequently delivering the Statement and from making any necessary adjustments. After the
delivery of a Statement, the Landlord may subsequently render supplemental statements if it
subsequently discovers errors or omissions in the amounts previously charged to the Tenant or if
there are any changes to the Real Property Taxes and the parties shall make the appropriate
adjustment in the same manner as set out in section 5.2(d).

(d) If the Statement shows that the Tenant has paid:

(i) more than the amount actually payable by it (the difference being called the “Excess”),
then, provided the Tenant is not in default of any of the Tenant’s Covenants, the Excess
will be applied by the Landlord against the next succeeding instalments of the Operating
Costs and Real Property Taxes payable by the Tenant. If there is any Excess for the last
year of the Term, the Excess will be refunded by the Landlord to the Tenant at the same
time as the Landlord delivers the Statement for the last year of the Term, provided the
Tenant is not in default of any of the Tenant’s Covenants. If the Tenant is in default of any
of the Tenant’s Covenants, then the Landlord shall hold the Excess until such time as the
default is rectified. If the default is a rental default, the Landlord may apply the Excess
against the Rent in arrears. If the default is not a rental default, the Landlord may apply
the Excess against the costs incurred by the Landlord if the Landlord elects to rectify the
default, in whole or in part. Upon the default being rectified, the Landlord will either apply
the Excess against the next succeeding instalments of the Operating Costs and Real
Property payable to the Landlord or refund any remaining amount of the Excess to the
Tenant; or
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(ii) less than the amount actually payable by it (the difference being called the “Deficiency”),
the Tenant shall pay the Deficiency within 30 days following the date it receives the
Statement from the Landlord.

(e) The Tenant has 30 days from the date it receives a Statement (the “Objection Period”) to (but only
if the Tenant is not in default of any of the Tenant’s Covenants):

(i) request, in writing, reasonable backup information directly relating to the information
contained in such Statement to facilitate the Tenant’s review and verification of those costs
which the Tenant has reasonable grounds for believing have been overstated or include
costs that may not be included in Operating Costs pursuant to the terms of this Lease. The
purpose of this section is not to give the Tenant the right to review or see copies of every
invoice relating to the Operating Costs. Upon receiving such a request, the Landlord shall
either (as determined by the Landlord):

(A) provide to the Tenant copies of such backup information (and the Tenant shall pay
for the costs incurred by the Landlord in having such copies made within 20 days
following receipt of an invoice from the Landlord for such costs); or

(B) permit an employee of the Tenant who is acceptable to the Landlord, or the
Tenant’s independent chartered accountant, to inspect such backup information
at the Landlord’s or its property manager’s offices. Such inspection is to occur
during the Landlord’s normal business hours and for no more than 2 Business
Days. The Landlord may have a representative present to oversee such review.
The Tenant and its representative may not photocopy any of the Landlord’s
records. The Tenant shall provide the Landlord with a copy of the report prepared
by its representative regarding the results of such review and inspection within 3
Business Days of the Tenant receiving such report.

In either case, the Tenant shall keep all information provided or made available to the
Tenant confidential, but the Tenant may reveal such information to its professional
advisers, provided that they agree in writing to keep such information confidential. Such
information may, however, be disclosed in any litigation proceedings between the parties;
and

(ii) deliver to the Landlord written notice (an “Objection Notice”) setting out in detail any
objections it may have to the Statement and the reasons therefor.

The Tenant shall not retain or utilize the services of any Person whose fees are based on a
contingency basis (including fees based on a percentage of the savings in Operating Costs and Real
Property Taxes obtained as a result of any review of same) to assist the Tenant in reviewing and
verifying the Operating Costs and Real Property Taxes charged by the Landlord, and the Landlord
may refuse to deal with any such Person. If the Tenant:

(iii) fails to deliver an Objection Notice to the Landlord within the Objection Period, the Tenant
will be deemed to have accepted such Statement and such Statement will be conclusive
and binding on the Tenant; or

(iv) delivers an Objection Notice to the Landlord within the Objection Period, then the Tenant
will be deemed to have accepted such Statement except for the matters set out in the
Objection Notice and if the Landlord:

(A) is in agreement with the matters contained in the Objection Notice, the appropriate
adjustments shall be made between the parties within 30 days following the date
that the Landlord receives the Objection Notice; or

(B) is not in agreement with the Objection Notice, and the parties are unable to resolve
the matter through consultation within 45 days following the date that the
Landlord receives the Objection Notice, then the Tenant may, within 90 days
following the expiry of such 45 day period, commence an action against Landlord
with respect to the objections raised by the Tenant in the Objection Notice, failing
which the Tenant will be deemed to have accepted such Statement and it will be
conclusive and binding upon the Tenant.
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5.3 Reallocation of Operating Costs

If the Landlord, acting reasonably, determines that there should be a disproportionate allocation of
Operating Costs among the tenants of the Building, then the Landlord may make such disproportionate
allocation and it will be binding on the Tenant.

ARTICLE 6.00
TAXES
6.1 Business Taxes of Tenant
(a) The Tenant shall, on or before their due date, pay to the relevant Authorities all Business Taxes.
(b) If the Tenant or any Person occupying the Premises, or any part thereof, elects to have the Premises

or any part thereof assessed for separate school taxes, the Tenant shall pay to the Landlord as soon
as the amount of the separate school taxes is ascertained, any amount by which the separate school
taxes exceed the amount which would have been payable for school taxes had such election not
been made as aforesaid, and any loss, costs, charges and expenses suffered by the Landlord may
be collected by the Landlord as Additional Rent.

(c) The Tenant shall, upon request of the Landlord from time to time, deliver to the Landlord for
inspection, receipts for payment of all Business Taxes and will furnish such other information in
connection therewith as the Landlord may reasonably require.

6.2 Real Property Taxes

(a) The Tenant shall pay, as Additional Rent:

(i) all Real Property Taxes levied, rated, charged or assessed from time to time, respectively,
against the Premises or any part thereof, on the basis of a separate real property tax bill
and separate real property assessment notices rendered by any lawful taxing Authority;
and

(ii) the Tenant’s Proportionate Share of all Real Property Taxes levied, rated, charged or
assessed from time to time, respectively, against the Common Areas, or any part thereof,
on the basis of a separate real property tax bill and separate real property assessment
notices rendered by any lawful taxing Authority.

(b) If there are no such separate tax bills and assessment notices for the Premises and the Common
Areas, but there are available to the Landlord working papers and calculations made by the taxing
Authorities from which such separate assessments may, in the Landlord’s opinion, be determined,
then the Landlord may elect to make such separate assessments based on such working papers and
calculations in which case such determinations made by the Landlord will be deemed to be
separate tax bills and assessments for the purpose of this section 6.2.

() If there are not actual or deemed separate real property tax bills and separate real property
assessment notices for the Premises and the Common Areas, then the Tenant shall pay, as
Additional Rent, its Proportionate Share of all Real Property Taxes levied, rated, charged or
assessed from time to time against the Lands. In such case, if:

(i) there are not actual or deemed separate real property tax bills and separate real property
assessment notices for the Premises and the Common Areas;

(ii) less than 100% of the Rentable Area in the Building has been leased by the Landlord to
third parties and is vacant during any period; and

(iii) the Landlord is able to obtain a reduction in the Real Property Taxes for the Lands due to
such vacancies as described in section 6.2(c)(ii) (and the decision to seek such a reduction
shall be determined by the Landlord in its sole discretion),

then, for the purposes of this section 6.2(c), the Real Property Taxes on the Lands will be deemed
to be the amount that they would have been if 100% of the Rentable Area in the Building had been
fully leased to third parties.

(d) The Tenant shall pay the Real Property Taxes payable by it pursuant to section 6.2(a) or 6.2(c) either
to, as determined by the Landlord in writing from time to time:
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(i) the Landlord. In such case, the Tenant shall pay such Real Property Taxes according to
estimates or revised estimates made by the Landlord from time to time in respect of each
Fiscal Period. The Tenant shall make such payments in advance on the first day of each
month in monthly amounts and for such periods as determined by the Landlord. Until
such time as the Landlord advises otherwise, the Real Property Taxes are payable in 12
equal monthly instalments, commencing on January 1 in each year and ending on
December 31 in each year, subject to section 4.2.

(ii) the relevant taxing Authorities. In such case, the Tenant shall:

(A) pay such Real Property Taxes to the relevant taxing Authorities at the times
required by such taxing Authorities; and

(B) promptly deliver to the Landlord receipts evidencing the payment of all such Real
Property Taxes and furnish such other information in connection therewith as the
Landlord requests from time to time within 15 days following the Tenant’s receipt
of such request.

(e) Until such time as the Landlord advises the Tenant in writing to the contrary, the Tenant shall pay
the Real Property Taxes to the Landlord in accordance with section 6.2(d)(i).

(f) The Tenant shall provide the Landlord, within 10 days after receipt by the Tenant, a copy of any
separate tax bills and assessment notices for the Premises or any part thereof.

(8) If the assessments and tax bills for the Real Property Taxes applicable to the Lands involve lands
and/or buildings that do not form part of the Lands, then the Landlord will have its realty tax
Experts allocate the Real Property Taxes between the Lands and such other lands and the amount
allocated to the Lands will be conclusive and binding upon the Tenant and be deemed to be the
amount assessed against the Lands. For clarity, the Real Property Taxes may not be allocated in a
manner that permits the Landlord to recover more than 100% of the Real Property Taxes.

6.3 Alternate Methods of Taxation

If, during the Term, the method of taxation is altered so that the whole or any part of the Real Property
Taxes now levied, rated, assessed or imposed on real estate and improvements are levied, assessed, rated
or imposed wholly or partially as a capital levy or on the rents received or otherwise, or if any tax,
assessment, levy, imposition or charge, in lieu thereof is imposed upon the Landlord, then all such taxes,
assessments, levies, impositions and charges will be included within the Tenant’s obligation to pay its
Proportionate Share of Real Property Taxes as set out in section 6.2.

6.4 Pro-Rata Adjustment

If any taxation year during the Term of this Lease is less than 12 calendar months, the Tenant’s
Proportionate Share of Real Property Taxes will be subject to a per diem pro-rata adjustment in the manner
contemplated by section 4.2.

6.5 Deferrals and Appeals of Real Property Taxes

(a) The Landlord may defer payment of Real Property Taxes, or defer compliance with any statute,
law, by-law, regulation or ordinance in connection with the levying of any such Real Property
Taxes, in each case, to the fullest extent permitted by law, so long as it diligently prosecutes any
contest, appeal or assessment on which such tax is based. The Tenant shall co-operate with the
Landlord in respect of any such contest, appeal or assessment and shall provide the Landlord with
all relevant information, documents and consents required by the Landlord.

(b) The Tenant may appeal or contest any separate assessment of the Real Property Taxes for the
Premises, in each case, to the fullest extent permitted by law, so long as it shall diligently prosecute
any contest, appeal or assessment on which such tax is based, provided that it first obtains the
Landlord’s written consent. If the Tenant obtains the Landlord’s written consent, the Tenant will
deliver to the Landlord whatever security for the payment of Real Property Taxes the Landlord
considers advisable and will keep the Landlord informed of its progress from time to time and
upon the request of the Landlord. The Tenant may not, however, appeal the Real Property Taxes
for (i) the Common Areas, if separately assessed; or (ii) the Building if there is a single assessment
for the Building.
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6.6 HST

The Tenant shall pay to the Landlord all HST payable on the Rent (including accelerated Rent), which
payment shall be made at the same time as the Rent to which the HST relates is to be paid in accordance
with the terms of this Lease. Regardless of any other provision of this Lease to the contrary, the amounts
payable by the Tenant under this section shall be deemed not to be Rent, but the Landlord shall have all of
the same remedies for and rights of recovery for such amounts as it has for the recovery of Rent under this
Lease, including the right to distrain against the Tenant’s property.

ARTICLE 7.00
UTILITIES

7.1 Utility Rates

(a) Throughout the Term, the Tenant shall pay, as Additional Rent, all rates and charges (the
“Charges”) for electric charges, air-conditioning, ventilation, water, gas, light, heat, power,
telephone, television and other public utilities and services supplied to or used on or in connection
with the Premises or in connection with the business or occupation of the Tenant (the “Utilities”)
and indemnify and keep indemnified the Landlord and the Premises from and against any and all
Claims in respect thereof.

(b) The Tenant shall:

(i) cause the account for each of the separately metered Ultilities to be registered in the name
of the Tenant throughout the Term by no later than the earlier of the Commencement Date
and the date that the Tenant takes possession (exclusive or non-exclusive) of the Premises;
and

(if) pay all such Utilities to the relevant utility supplier by the relevant due date.

() Notwithstanding any other provision of this Lease, the Tenant shall commence paying the Charges
for all Utilities consumed upon the Premises commencing on the earlier of the Commencement
Date and the date that possession of the Premises (which need not be exclusive) is given to the
Tenant.

7.2 Heating, Ventilating and Air Conditioning

(a) Throughout the Term, the Tenant shall operate the HVAC Equipment in such manner as to
maintain reasonable conditions of temperature, air circulation and humidity within the Premises
as determined by the Landlord, acting reasonably. The Tenant shall comply with all reasonable
rules and regulations as the Landlord may make from time to time respecting the operation and
maintenance of the HVAC Equipment.

(b) Without limiting the provisions of section 9.1, the Tenant shall, throughout the Term and at its sole
cost, maintain, repair, replace when necessary and regulate the HVAC Equipment so as to maintain
same in good operating condition as would a careful and prudent owner. The Tenant shall take out
and maintain a service contract(s) for the HVAC Equipment with a Person (approved by the
Landlord) experienced in servicing such equipment, which contract(s) shall provide for regular
inspections and the making of any necessary repairs in accordance with the accepted standards of
the industry. The Tenant shall provide the Landlord with a copy of such contract and with copies
of all periodic inspection reports made pursuant to such contract(s), as well as copies of all renewals
of such contract(s) or new contract(s), within 30 days of the Tenant receiving or entering into same.

(c) If the Landlord determines that the Tenant will not comply with its obligations in section 7.2(b) to
the Landlord’s satisfaction, then the Landlord may elect, on written notice to the Tenant, to
maintain and repair the HVAC Equipment (or to retain a service company to do so) in which case
the Landlord or its duly authorized agents shall be entitled to enter upon the Premises for the
purpose of maintaining and repairing the HVAC Equipment. The Tenant shall be responsible for
all costs and expenses incurred by the Landlord in maintaining or repairing the HVAC Equipment,
or causing such service company to maintain, repair and replace the HVAC Equipment, from time
to time, together with an administrative fee in the amount of 15% of the said costs and expenses.
Such costs shall be paid by the Tenant to the Landlord within 15 days of receiving an invoice from
the Landlord in respect of such costs.

(d) If the Premises are served by HVAC Equipment which serves more than one premises in the
Building, then:
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(i) the Tenant shall not be required to maintain, repair or replace the HVAC Equipment;

(ii) the Landlord shall maintain, repair and replace the HVAC Equipment (or cause it to be
maintained, repaired and replaced) and the Tenant shall be responsible for paying its share
of the costs of maintaining, repairing and replacing the HVAC Equipment. The Landlord
and its contractors shall be entitled to enter upon the Premises for the purpose of
maintaining, repairing and replacing the HVAC Equipment. Such costs shall be allocated
by the Landlord on an equitable basis among the tenants (including the Tenant) served by
the HVAC Equipment, and the Tenant shall pay its share of such costs (as so determined
by the Landlord), plus an administrative fee of 15% of its share of such costs, to the
Landlord within 15 days of receiving an invoice from the Landlord.

7.3 Meters

The Tenant shall pay the cost of installing and maintaining any meters installed at the request of the
Landlord or the Tenant to measure the usage of Utilities in the Premises. No meter may be installed in the
Premises by the Tenant without the Landlord’s consent.

ARTICLE 8.00
CONTROL OF THE BUILDING
8.1 Control of the Building
(a) The Building is at all times subject to the exclusive control and management of the Landlord. The

Landlord shall operate and maintain the Building in such manner as the Landlord, in its sole
discretion, determines from time to time. Without limiting the generality of the foregoing, the
Landlord may:

(i) construct, maintain and operate lighting facilities and heating, ventilating, and air-
conditioning systems;

(ii) police and supervise the Building;

(iii) close all or any portion of the Common Areas to such extent as may, in the opinion of the
Landlord’s counsel, be legally sufficient to prevent a dedication thereof or the accrual of
any rights to any Person or the public therein;

(iv) grant, modify and terminate easements or other agreements pertaining to the use and
maintenance of all or any part or parts of the Common Areas;

v) obstruct or close off all or any part or parts of the Building for the purpose of maintenance
or repair, or for any other reason deemed necessary by the Landlord;

(vi) employ all personnel including supervisory personnel and managers necessary for the
operation, maintenance and control of the Building;

(vil)  make any changes or additions to the pipes, conduits, utilities and other services in the
Premises which service the Premises or other premises in the Building;

(vili)  designate and specify the kind of container to be used for garbage and refuse and the
manner and the times and places at which same shall be placed for collection;

(ix) from time to time, change the area, level, location, arrangement and use of the Common
Areas;
(x) construct other buildings, structures or improvements on or to the Building and/or make

alterations thereof or additions thereto, or subtractions therefrom or re-arrangements
thereof and/or enclose any open portion of the Building, and/or create any outdoor or
indoor malls or any combination thereof, and/or build additional storeys on the Building;

(xi) re-locate or re-arrange the Common Areas from those existing at the Commencement Date;

(xii)  designate the areas and entrances and the times in, through and at which loading and
unloading of goods shall be done;
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(xiii)  control, supervise and regulate the delivery or shipping of merchandise, supplies and
fixtures to and from the Premises in such manner as in the sole judgment of the Landlord
is necessary for the proper operation of the Building; and

(xiv)  do and perform such other acts in and to the Building which the Landlord determines,
from time to time, to be advisable with a view towards the improvement of the
convenience and use thereof by the tenants, their officers, agents, employees and
customers, and those entitled, from time to time, to the use thereof.

In exercising any of its foregoing rights, the Landlord may enter upon the Premises to make such
changes to same as the Landlord in its sole discretion deems necessary in connection with any
changes to the Building.

(b) In exercising its rights in this section, the Landlord shall:
(i) make any such changes as expeditiously as reasonably possible; and

(i) use reasonable commercial efforts to minimize interference with the Tenant’s business
operations in the Premises,

and the Tenant will not be entitled to any abatement in Rent or compensation for any
inconvenience, nuisance or discomfort occasioned thereby and nothing herein contained is deemed
or construed to impose upon the Landlord any obligation, responsibility or liability whatsoever for
the care, maintenance or repair of the Premises, or any part thereof, except as otherwise provided
in this Lease. Any entry by the Landlord upon the Premises in accordance with the provisions of
this section is not a re-entry or a breach of any covenant for quiet enjoyment contained in this Lease
and will not affect the Tenant’s obligation to observe and perform the Tenant’s Covenants.

8.2 Parkin

(a) The Tenant acknowledges and agrees that the parking area forming part of the Common Areas (the
“Parking Area”) is intended to be utilized in common by the Tenant and all of the other tenants
and other occupants of the Building and their respective employees, customers and visitors. The
Tenant covenants and agrees not utilize the Parking Area so as to interfere with the use thereof by
such other Persons.

ARTICLE 9.00
MAINTENANCE AND REPAIRS

9.1 Tenant’s and Landlord’s Repairs

(a) If the Building or any part of it becomes damaged or destroyed through the negligence, carelessness
or misuse by the Tenant, the Tenant’s Employees or anyone permitted by it to be in the Building,
or through it or them in any way stopping up or injuring the heating apparatus, water pipes,
drainage pipes, or other equipment or part of the Building, the expense of the necessary repairs,
replacements or alterations shall be borne by the Tenant who shall pay the same to the Landlord
as Additional Rent upon demand.

(b) Subject to sections 9.1(c), 9.4 and 17.1, the Tenant shall, at all times during the Term, at its sole cost
and expense, keep and maintain the Premises in good order, condition and repair (which includes
periodic painting of any office area within the Premises and preventative maintenance of the whole
of the Premises, all as determined by the Landlord, acting reasonably) as would a prudent owner.
The Tenant shall promptly make all needed maintenance, repairs and replacements to the Premises
(including all glass and windows in the interior and exterior walls and doors of the Premises and
all signs, partitions, doors in the interior and exterior walls of the Premises, fixtures (including
lighting, wiring, plumbing fixtures), Building standard equipment and all mechanical, electrical
and plumbing systems serving the Premises) with due diligence and dispatch.

(c) The Tenant’s obligations in section 9.1(b) do not extend to:

(i) repairs and maintenance necessitated by reasonable wear and tear to the Premises which
would not be repaired by a careful and prudent owner of a first class building of the same
type as the Building; and

(ii) repairs to be made by the Landlord pursuant to section 9.1(d).
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(d) Subject to section 17.1 and any other provision of this Lease dealing with the Landlord’s obligation
to effect repairs, the Landlord shall at all times throughout the Term:

(i) maintain, repair, and replace at such times as determined by the Landlord (but only if
necessary in order to allow the Tenant to conduct its business operations in the Premises):

(A) the structural components of the Building (namely, the foundations, exterior
weather walls, subfloor, roof deck, bearing walls and structural columns and
beams of the Building);

(B) maintain and repair the roof membrane of the Building;

© the Common Areas, including the driveways and parking areas on the Lands;

(ii) repair Insured Damage; and
(iii) replace the roof membrane of the Building upon the Landlord determining, based on the

advice of its Expert, that the roof membrane has come to the end of its useful life.

The timing and all aspects of the carrying out of such repairs, replacements and maintenance shall be within
the sole discretion of the Landlord. The costs of such maintenance, repairs and replacements shall be
included in Operating Costs in accordance with section 5.1 (subject to the exclusions contemplated by
section 5.1(b)), unless same are necessitated as a result of the negligence, omission or wilful acts of the
Tenant or the Tenant’s Employees, in which case (except in the case of Insured Damage) the Tenant shall
be responsible for the full cost of the maintenance, repairs and replacements (together with the Landlord’s
administrative fee of 15% of such costs) (collectively, the “Repair Costs”). If required by the Landlord, the
Tenant shall provide a deposit to the Landlord equal to the Landlord’s estimate of the Repair Costs (the
“Repair Deposit”) and the Landlord shall be under no obligation to undertake the repairs until such time
as it receives the Repair Deposit. If the Repair Costs are to be paid by the Tenant, then upon completion of
the repairs the Landlord will provide the Tenant with an invoice for the Repair Costs and:

(i) to the extent that the Repair Costs exceed the Repair Deposit actually received by the
Landlord (if any), the Tenant shall pay such excess to the Landlord within 20 days
following the date that the Tenant receives such invoice; or

(ii) to the extent that the Repair Costs are less than the Repair Deposit actually received by the
Landlord (if any), the Landlord shall pay the deficiency to the Tenant within 20 days
following the date that the Tenant receives such invoice.

(e) Except as expressly set out in this Lease, the Landlord is not responsible for making any repairs or
replacements in and to the Premises of any nature or kind whatsoever.

9.2 Repair on Notice

(a) The Tenant shall commence to make those repairs and replacements that are its responsibility
under this Lease upon 15 days’ notice in writing from the Landlord (or such shorter period as may
be required by the Landlord, acting reasonably) but the Landlord’s failure to give notice shall not
relieve the Tenant from its obligation to repair.

(b) If the Landlord determines that the Tenant’s business operations are being conducted in a manner
that is causing damage to the Premises, then the Landlord may require the Tenant to make such
installations in the Premises as the Landlord considers appropriate to help prevent or minimize the
damage being caused to the Premises as a result of the Tenant’s business operations, in which case
the Tenant shall make such installations within 30 days following receipt of written notice from the
Landlord.

(c) If, after receiving a notice contemplated by section 9.2(a) or 9.2(b), the Tenant refuses or neglects to
perform the repairs or installations set out in such notice, the Landlord may make such repairs
without liability to the Tenant for any loss of or damage that may occur to anything in the Premises
or to the Tenant’s business by reason thereof. The Tenant shall pay to the Landlord, as Additional
Rent, the Landlord’s costs for making any such repairs or installations, plus an administrative fee
equal to 15% of such costs (collectively, the “Repair & Installation Costs”), within 15 days following
receipt of an invoice from the Landlord for the Repair & Installation Costs. If required by the
Landlord, the Tenant shall provide, as Additional Rent, a deposit to the Landlord equal to the
Landlord’s estimate of the Repair & Installation Costs within 3 Business Days following written
demand being made for same and the Landlord shall deduct the amount of any such deposit
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received from the Tenant against the final Repair & Installation Costs that the Landlord invoices
the Tenant.

9.3 Landlord’s Right to Enter

(a) The Landlord and the Landlord’s Employees may, at all reasonable times and upon at least 24
hours prior notice (except in the case of an emergency, real or apprehended), enter the Premises
for the purpose of:

(i) viewing the state of repair and maintenance of the Premises. The Tenant shall comply with
all requirements of the Landlord with respect to the care, maintenance and repair thereof,
provided that they are not inconsistent with Tenant’s obligations contained in section 9.1;

(ii) making such repairs and replacements as are the Landlord’s obligations under this Lease;

(iii) making such repairs and replacements as are the Tenant’s obligations pursuant to the
terms of this Lease and which the Tenant is in default of making after the expiry of the 15
day notice period referred to in section 9.2;

(iv) making changes and additions to the pipes, conduits, wiring and ducts in the Premises
where necessary to serve other premises in the Building; and/or

v) for any other purpose necessary to enable the Landlord acting reasonably to perform the
Landlord’s Covenants or to exercise its rights under this Lease.

(b) The Landlord may bring onto the Premises all materials required in order for it to exercise its rights
in this section 9.3.

() In order to effect any maintenance, repairs, replacements, alterations or improvements which are
the Landlord’s obligation under this Lease, or which the Landlord is entitled to carry out pursuant
to this Lease, the Landlord may, without any liability whatsoever and without thereby constituting
an interference with the Tenant’s rights under this Lease or a breach by the Landlord of this Lease,
and without thereby entitling the Tenant to any rights in respect thereof, temporarily suspend or
modify the provision of Utilities to the Premises.

(d) In exercising its rights in this section, the Landlord:
(i) shall do so as expeditiously as reasonably possible;
(ii) shall endeavour to minimize the interference with the Tenant’s business operations in the
Premises;
(iii) shall, in the case of the exercise of its rights under section 9.3(c) (other than in the case of

an emergency, real or apprehended), give the Tenant at least 2 Business Days prior written
notice and endeavour to coordinate the timing of any suspension of Utilities with the
Tenant; and

(iv) may require the Tenant to move its personal property and trade fixtures from the area to
which the Landlord requires access to another part of the Premises, in which case the
Tenant shall do so, failing which the Landlord may do so.

(e) The Tenant is not entitled to any abatement in Rent as a result of the Landlord exercising its rights
in this section 9.3. The Landlord is not liable for any damage caused to any property located in the
Premises as a result of the Landlord exercising its rights in this section 9.3.

() If the Tenant is not present to open and permit an entry into the Premises, the Landlord or the
Landlord’s Employees may, using reasonable force, exercise the Landlord’s rights in section 9.3(a)
to enter the Premises without rendering the Landlord or the Landlord’s Employees liable therefor,
and without affecting or releasing the Tenant from the observance and performance of any of the
Tenant’s Covenants.

(8) Nothing in this section imposes upon the Landlord any obligation, responsibility or liability for the
care, maintenance or repair of the Premises, except as specifically provided in this Lease.
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94 Alterations or Improvements

(a) The Tenant may not commence nor make any Alterations (which, for the purposes of this section
9.4, includes the Tenant’s trade fixtures) to any part of the Premises without the Landlord’s prior
written consent.

(b) If any proposed Alterations:

(1) affect the structure or roof of the Premises or the building in which the Premises are
located,;

(ii) affect any part of the Premises which may be under warranty to the Landlord;

(iii) affect any of the electrical, plumbing, mechanical, heating, ventilating or air-conditioning

systems or other base Building systems thereof, or otherwise require compatibility with
the Landlord’s systems;

(iv) are to be installed outside of the Premises;
(v) are installed within the Premises but are part of the Common Areas; or
(vi) affect the Common Areas, the exterior doors of the Premises or the perimeter walls of the

Premises including the windows or glass portions thereof,

then the Landlord may require such Alterations to be performed by the Landlord or its contractors
(provided that such work is done at competitive rates), but at the Tenant’s sole cost and expense.
The Tenant shall pay all such costs and expenses, including the cost of all Experts retained by the
Landlord (plus a sum equal to 15% of all such costs representing the Landlord’s overhead and
administrative costs), within 15 days of receiving an invoice from the Landlord.

() No Alterations by or on behalf of the Tenant shall be permitted which may weaken or endanger
the structure or adversely affect the condition or operation of the Premises or the Building or
diminish the value thereof, or restrict or reduce the Landlord’s coverage for municipal zoning
purposes.

(d) Prior to commencing any Alterations, the Tenant shall submit to the Landlord:

(i) details of the proposed Alterations, including, where appropriate (as determined by the
Landlord) in light of the nature of the Alterations, 2 sets of working drawings, plans and
specifications (which are to include, where appropriate (as determined by the Landlord)
in light of the nature of the Alterations, architectural, structural, electrical, mechanical,
plumbing, and telecommunication plans) prepared by qualified architects or engineers;

(ii) such indemnification against liens, costs, damages and expenses as the Landlord may
reasonably require; and

(iii) evidence satisfactory to the Landlord that the Tenant has obtained all necessary consents,
permits, licences and inspections from all Authorities having jurisdiction.

(e) All Alterations by the Tenant shall be:
(1) at the sole cost of the Tenant;

(ii) performed by competent workmen who are approved by the Landlord and its contractors
and who are fully covered by the Workplace Safety and Insurance Board of Ontario;

(iii) performed in a good and workmanlike manner in accordance with the approved drawings
and specifications, all applicable Laws and the very best standards of practice;

(iv) subject to the reasonable supervision and direction of the Landlord;
(v) completed as expeditiously as possible with first class new materials;
(vi) done in a manner that does not disturb any of the other tenants of the Building; and

(vii)  done in accordance with any design criteria manual which the Landlord has for the
Building.
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(f) The Landlord may require that any cutting, coring, drilling and other elements of any Alterations
that could disturb any of the other tenants of the Building be done during the hours of 6 p.m. to
7:00 a.m. and scheduled at least 48 hours in advance with the Landlord.

(8) The Tenant or its contractors shall carry builder’s all risks insurance in an amount not less than
$5,000,000 and which names the Landlord as an additional insured, but only in respect of
occurrences arising out of the acts of the insured. The Tenant may not commence any Alterations
until it has provided the Landlord with a certificate of insurance, signed by the relevant insurer (or
authorized agent of such insurer), evidencing that such insurance has been taken out and is in place
and the Landlord has approved such certificate.

(h) The Tenant is responsible for all costs incurred by the Landlord (including fees of architects,
engineers and designers) incurred in dealing with Tenant’s request for Landlord’s consent to any
Alterations, whether or not such consent is granted, and in inspecting and supervising any such
Alterations, together with a management fee in the amount of 5% of the costs of the Alterations.
Such costs and management fee shall be paid by the Tenant to the Landlord within 15 days
following the Tenant’s receipt of an invoice for such costs and management fee.

(i) Any Alterations made by the Tenant without the prior written consent of the Landlord or which
are not in accordance with the drawings and specifications approved by the Landlord shall, if
requested by the Landlord, be promptly removed by the Tenant at its expense and the Premises
restored to their previous condition.

G) Upon completion of any Alterations, the Tenant shall provide to the Landlord as-built drawings
for the Premises and shall secure all applicable statutory declarations and certificates of inspection,
approval and occupancy and provide evidence of same to the Landlord.

(k) The Tenant and the Tenant’'s Employees may not go on to the roof of the Building or make any
opening in the roof of the Premises in connection with the performance of any Alterations or for
any other reason whatsoever, except in order to carry out such maintenance, repairs and
replacements to the equipment on the roof which are the Tenant’s responsibility for maintaining,
repairing or replacing pursuant to the terms of this Lease.

0] The opinion in writing of the Landlord’s Expert shall be binding on both the Landlord and Tenant
respecting all matters of dispute regarding the Alterations, including the state of completion and
whether or not the Alterations are completed in a good and workmanlike manner and in
accordance with Tenant’s plans and specifications for the Alterations and with the provisions of
this section.

(m) Notwithstanding any consents granted by the Landlord to any proposed Alterations, such consents
relate only to the general acceptability of the proposed Alterations and that by giving such
consents, the Landlord shall not be deemed to have any direct or indirect interest, responsibility or
liability with respect to such Alterations or the design, installation or maintenance of same or for
the payment of same, all of which shall be the sole responsibility of the Tenant. Without limiting
the generality of the foregoing, and notwithstanding any notices which the Landlord may receive
from the Tenant’s contractors or subcontractors, the Landlord shall not be liable, and no lien or
other encumbrance shall attach to the Landlord’s interest in the Building, pursuant to the Lien Act
or any other Laws, in respect of materials supplied or work done by Tenant or on behalf of Tenant
(including if done by or on the direction of the Landlord pursuant to its rights in this section) or
related to any Alterations, and Tenant shall so notify or cause to be notified all its contractors and
subcontractors. The Tenant shall indemnify and save harmless the Landlord from any Claims
suffered or incurred by the Landlord which arise out of the performance of the Alterations. The
Tenant acknowledges and agrees that the provision of any materials, work or services performed
by the Landlord at Tenant’s expense in respect of any Alterations or pursuant to any provision of
this Lease shall be deemed to be provided by the Landlord on the Tenant’s behalf as the Tenant’s
contractor.

9.5 Occupational Health and Safety

(a) The Tenant shall ensure that a comprehensive and rigorous health and safety program to protect
workers in the Premises is implemented to ensure that no accidents or injuries occur in connection
with the performance of any Alterations. The Tenant will indemnify the Landlord in respect of all
Claims relating to fines or other offenses under all occupational health and safety and any similar
legislation that might be brought, or imposed against or suffered by the Landlord or any of the
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Landlord’s Employees in connection with the performance of any Alterations. Without limiting the
foregoing, the Tenant shall:

(i) ensure that all obligations imposed by applicable Laws on “constructors” or other Persons
completing or co-ordinating any Alterations are diligently and properly completed;

(ii) co-operate with the Landlord in having any Alterations designated as a separate project so
that the Landlord does not incur any obligations as a constructor or obligations similar to
those of a constructor at law or by regulation imposed in connection with the performance
of any Alterations;

iii comply with all directions that the Landlord may give to the Tenant in connection with the
ply yeg
performance of any Alterations having regard to construction health and safety
requirements; and

(iv) provide to the Landlord whatever rights of access, inspection, and whatever information,
documents and other matters the Landlord requires in order to ensure that the Tenant’s
obligations under this section are complied with by the Tenant.

9.6 Notify Landlord

The Tenant shall give immediate notice in writing to the Landlord of any damage caused to the Premises,
the HVAC Equipment, the Common Areas or the Building upon such damage becoming known to the
Tenant. If the Landlord is responsible for repairing any such damage and the Tenant fails to give notice of
such damage to the Landlord in accordance with its preceding obligation, the Tenant shall be liable for
such of the costs incurred by the Landlord in repairing such damage as can be shown to be directly
attributable to such failure on the part of the Tenant (including additional costs incurred by the Landlord
in repairing such damage and which would not have been incurred had the Tenant given notice of such
damage to the Landlord in accordance with its obligations in this section).

9.7 Maintenance and Garbage
The Tenant:
(a) shall keep, operate and maintain the Premises as would a reasonably prudent owner in possession

having regard to the nature of the business operations being carried on therein;

(b) is responsible for the removal and disposal of its garbage from the Premises, at its sole cost and
expense. If the Landlord provides or designates a service for picking up garbage, the Tenant shall
use same at the Tenant’s expense;

(c) may only have and use a garbage container in the exterior Common Areas if permitted by
applicable Laws and if approved by the Landlord in writing (such approval to include the location
and size of such outside garbage container); and

(d) shall not burn any trash or garbage of any kind in or about the Premises or the Building.

9.8 Loading and Unloading

The Tenant shall ensure that all deliveries or movement of heavy articles to and from the Premises shall be
made only by doorways or corridors designated by the Landlord for such purpose.

9.9 Glass

The Tenant shall pay the cost of replacement with equal quality and size of any glass broken on the
Premises including outside windows and doors of the perimeter of the Premises (including perimeter of
the windows in the exterior walls) during the continuance of this Lease.

9.10 Pest Extermination

The Tenant shall engage at the Tenant’s cost such pest extermination contractor as the Landlord may direct
and at such intervals as the Landlord may require.

9.11 Tenant Not to Overload

(a) The Tenant shall not:
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(i) bring upon the Premises or any part thereof, any machinery, equipment, article or thing
that by reason of its weight, size or use, might in the opinion of the Landlord damage the
Premises;

(ii) overload the floors of the Premises;

(iii) overload any of the utility, electrical, mechanical or structural systems in or servicing the

Premises; or

(iv) place anything on or suspend anything from the roof structure or the building structure
without first obtaining the Landlord’s prior written consent, which consent may be
unreasonably and arbitrarily withheld.

(b) If any damage is caused to the Premises by any machinery, equipment, object or thing or by the
overloading of the floors of the Building, or by any act, neglect, or misuse on the part of the Tenant,
the Tenant shall promptly repair the Premises, or at the option of the Landlord, pay the Landlord
on demand the cost of making good the Premises together with an amount equal to 15% of such
costs for overhead.

9.12 Protrusions from the Premises

The Tenant covenants and agrees that it shall not allow any protrusions from the Premises for any reason
whatsoever in order to protect the aesthetics of the Building. If, however, should any such protrusion exist
(excluding any protrusions existing prior to the date the Tenant was given possession of the Premises or
which are installed by the Landlord), the Tenant shall, if requested by the Landlord, remove such
protrusion within 10 days following the Landlord’s request, failing which the Landlord may do so, in which
case the Tenant will pay the costs incurred by the Landlord in removing such protrusion, together with an
administrative fee equal to 15% of such costs, within 30 days following the Tenant’s receipt of an invoice
for such costs.

9.13 Protection of Equipment

The Tenant shall protect from damage all of the heating and air-conditioning apparatus, water, gas and
drain pipes, water closets, sinks and accessories thereof in or about the Premises and keep same free from
all obstructions that might prevent their free working and give to the Landlord prompt written notice of
any accident to or defects in same or any of their accessories. Any damage resulting from misuse or failure
to protect same shall be the sole responsibility of the Tenant. The Tenant specifically undertakes to install
and maintain at its sole cost and expense, fire extinguishers and such other fire protection equipment as is
deemed reasonably necessary or desirable by the Landlord, any Authority or insurance body.

ARTICLE 10.00
USE OF PREMISES

10.1 Use of Premises

The Premises may only be used for the Permitted Uses and may not be used, in whole or in part, for any
other business or purpose.

10.2 Conduct of Business

(a) In the conduct of the Tenant’s business, the Tenant shall:

(i) not perform any acts or carry on any practices which may damage the Building or be a
nuisance or menace to the Landlord or to other Persons;

(ii) not do, nor suffer or permit to be done, any act in or about the Building which hinders or
interrupts the flow of traffic to, in and from the Building, or any part of it, and not do, nor
suffer or permit anything to be done which will in any way obstruct the free movement of
persons doing business in the Building with any tenant or occupant of the Building;

(iii) not commit or suffer or permit to be committed any waste upon the Premises;
(iv) not sell, or permit the sale of, counterfeit goods;
v) not engage in acts or activities (including the sale of goods or services) which may infringe

the intellectual property rights of third parties;
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(vi) not place or erect anything on the roof or exterior walls of the Building without first
obtaining the Landlord’s written consent, failing which the Landlord may remove the
item(s) without any prior notice to the Tenant and at the cost of the Tenant, plus an
administrative fee equal to 15% of such costs, same to be paid by the Tenant within 30 days
following receipt of an invoice from the Landlord;

(vil)  not store or place anything in the Common Areas, including, without limitation (i) any
outdoor Common Areas and/or (ii) the Exclusive Parking Spaces;

(vili) not cause, permit or suffer any odours, vapours, steam, water, vibrations or other
undesirable effects to emanate from the Premises or any equipment or installation therein;

(ix) not use any travelling or flashing lights, or displays, or any signs, television or other audio-
visual or mechanical devices, in a manner so that they can be seen outside of the Premises
and not use any loudspeakers, sound system, television, phonographs, radio or other
audio-visual or mechanical devices in a manner so that they can be heard outside of the
Premises, without in each case obtaining the prior written consent of the Landlord. If the
Tenant uses any such equipment without receiving the prior written consent of Landlord
or in a manner inconsistent with the terms of the Landlord’s consent, the Landlord may,
without liability on its part, remove such equipment without notice at any time, in which
case the Tenant shall: (A) reimburse the Landlord for the costs incurred by the Landlord
in removing such equipment, plus an administration fee of 15% of such costs, within 30
days following the Tenant’s receipt of an invoice from the Landlord; and (B) repair all
damage to the Premises caused by the installation and removal of such equipment;

(x) carry out all modifications, alterations of or to the Premises and the Tenant’s conduct of
business in or its use of the Premises which are required in order for the Tenant to comply
with its obligations in section 10.3 or which are required by any Authority;

(xi) obtain and provide evidence to the Landlord from time to time on demand being made by
the Landlord that the Tenant has obtained all necessary approvals, licenses and consents
from all Authorities having jurisdiction for the operation of its business on and from the
Premises and that such approvals, licenses and consents are in full force and effect; and

(xii)  if required by the Landlord or any Authority, the Tenant shall properly contain within the
Premises and dispose of its garbage in accordance with practices acceptable to the
Landlord or any Authority, as the case may be.

10.3 Observance of Laws

a The Tenant shall, at its sole cost and expense, and subject to the other provisions of this Lease,
P ] P
promptly:
(i) observe and comply with all Laws now or hereafter in force which pertain to or affect the

Premises, the Tenant’s use of the Premises or the conduct of any business in the Premises,
or the making of any repairs, replacements, alterations, additions, changes, substitutions
or improvements of or to the Premises; and

(ii) observe and comply with all police, fire and sanitary regulations imposed by any
Authority or made by fire insurance underwriters.

10.4 Rules and Regulations

The Tenant and the Tenant’s Employees are bound by, and shall observe the rules and regulations attached
as Schedule “E” and such further and other rules and regulations that may be made by the Landlord after
the date of this Lease relating to the Building, or any part of its, and which the Landlord informs the Tenant
of in writing. The Landlord may, from time to time, amend the rules and regulations or adopt and
promulgate additional rules and regulations applicable to the Building, including rules and regulations for
the operation, use and maintenance of the Common Areas, which rules and regulations may differentiate
between different types of businesses in the Building. All such rules and regulations are deemed to be
incorporated into and form part of this Lease, but if there is a conflict between such rules and regulations
and any other provision of this Lease, such other provision of this Lease prevails. The Landlord is not
responsible to the Tenant for the non-observance or violation of any of the rules and regulations by other
tenants of the Building or other Person and is under no obligation to enforce any such provisions.
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10.5 Energy Conservation

The Tenant shall cooperate with the Landlord regarding any programs and procedures undertaken by the
Landlord, either voluntarily or by reason of legal, regulatory or insurance requirements, for environmental
improvement, pollution control, waste recycling, energy conservation and similar matters.

10.6 Exhibiting Premises

The Landlord and the Landlord’s Employees may, at all reasonable times and on twenty four (24) hour’s
prior notice, enter upon the Premises in order to exhibit them to such Persons as the Landlord may
determine.

10.7 By-Laws

The Tenant shall not make any application or representation to or for any Authority which would have the
effect of, in any way, amending or varying the provisions of any Laws affecting the Premises (including
the zoning affecting the Premises), without first obtaining the written consent and authorization of the
Landlord.

ARTICLE 11.00
ENVIRONMENTAL MATTERS

11.1 Environmental Laws and Policies

Without limiting the provisions of section 10.3, the Tenant shall, at its sole cost, comply with all
Environmental Laws (including obtaining any required permits, licenses or similar authorizations) and all
environmental terms, conditions and policies which may be established by the Landlord from time to time
in respect of the use, treatment, handling, clean up and disposal of Hazardous Substances. The Tenant shall
not permit any Person to engage in any activity on the Premises that may reasonably be anticipated to lead
to a violation of any Environmental Laws or the imposition or assertion of liability or responsibility under
any Environmental Laws on such Person, the Tenant or the Landlord.

11.2 Use of Hazardous Substances

(a) The Tenant shall not bring or allow to be present in the Common Areas any Hazardous Substances.

(b) The Tenant shall not bring or allow to be present in the Premises any Hazardous Substances. The
Tenant shall provide the Landlord with a written statement describing:

(i) the procedures used by the Tenant to contain and handle Hazardous Substances; and
(ii) the procedures used by the Tenant to contain and deal with spills of Hazardous
Substances,

within 20 days following the Landlord’s request for such a statement.

() The Tenant shall properly contain and handle all Hazardous Substances within the Premises and
dispose of same in accordance with all applicable Environmental Laws.

(d) Except as permitted by section 11.2(b), the Premises may not be used for the sale, transport, transfer,
production, storage, manufacture, processing, packaging of or other dealing with any Hazardous
Substance except if, and so long as, approved by the Landlord in writing and whenever any such
approval is given, such sale, transport, transfer, production, storage, manufacture, processing,
packaging thereof, or other dealing therewith, shall be only in accordance with the written
directions of, and conditions imposed by, the Landlord.

(e) The Tenant shall immediately notify the Landlord of the existence of any Hazardous Substances
on the Lands of which it becomes aware.

(f) The Tenant shall not use any Hazardous Substances in a manner which may cause or contribute to
an adverse environmental effect upon the Premises, the Lands, any other lands or to the
environment.

(8) Upon the expiry of the Term, or at such other times as may be required by any lawful Authority,

the Tenant shall:
(1) remove from:
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(A) the Premises:

D all Hazardous Substances which were placed, brought or allowed onto the
Premises during the Term; and

(I1) anything contaminated by such Hazardous Substances and which the
Landlord designates as being the Tenant’s property in accordance with
section 11.3(c); and

(B) the Common Areas:

D all Hazardous Substances which were placed, brought or allowed onto the
Common Areas during the Term by the Tenant, the Tenant's Employees
or any Transferee; and

(I) anything contaminated by such Hazardous Substances and which the
Landlord designates as being the Tenant’s property in accordance with
section 11.3(c);

and carry out all remediation work necessitated as a result of such removal, all at the
Tenant's sole cost and expense. If such removal is prohibited by any Environmental Laws,
the Tenant shall take whatever action is required to ensure compliance with any
Environmental Laws;

(if) remove any underground or above-ground storage tanks, pipes and other equipment
associated with the tanks (including, but not limited to, any product which is in and has
escaped from such tanks) installed at the Premises by or on behalf of, or used by the Tenant;
and

(iii) make good any damage caused to the Premises or the Building by the work described in
sections 11.2(g)(i) and 11.2(g)(ii) at its sole cost and expense.

11.3 Tenant’s Responsibility

(a) The Tenant is solely responsible and liable for any clean-up and remediation required by the
Landlord or any Authority having jurisdiction of any Hazardous Substances which the Tenant, the
Tenant’s Employees, any Transferee or any Person having business with the Tenant or any
Transferee at the Premises caused or allowed to be released onto or into the air, the Premises, the
Common Areas, other lands and/or the groundwater or surface waters under or on the Lands or
any other lands. Upon the occurrence of any such release, the Tenant shall immediately give
written notice to the Landlord and take all steps necessary to remedy the situation giving rise to
such release.

(b) If any clean-up or remediation is required in accordance with section 11.3(a), the Tenant shall, at
its sole cost, prepare all necessary studies, plans and proposals and submit them to the Landlord
for approval, provide all bonds and other security required by any lawful Authorities and carry
out the work required. In carrying out such work, the Tenant shall keep the Landlord fully
informed of the progress of the work. The Landlord may, in its sole discretion, elect to carry out all
such work, or any part of it, and, if the Landlord does so, the Tenant shall pay for all costs in
connection therewith, together with an administrative fee equal to 15% of such costs, within 15
days of written demand being made by the Landlord.

() All Hazardous Substances brought or allowed onto the Lands during the Term by the Tenant, the
Tenant’s Employees, any Transferee or any Person having business with the Tenant or any
Transferee at the Premises will, despite any other provision of this Lease to the contrary and any
expiry, termination or disclaimer of this Lease, be and remain the property and sole responsibility
of the Tenant regardless of the degree or manner of affixation of such Hazardous Substances to the
Premises or the Lands. In addition, and at the option of the Landlord, anything contaminated by
such Hazardous Substance shall become the property of the Tenant.

(d) If the Tenant is required by any applicable Environmental Laws to maintain environmental and
operating documents and records, including permits and licenses (collectively, “Environmental
Records”), the Tenant shall maintain all requisite Environmental Records in accordance with all
applicable Environmental Laws. The Landlord may inspect all Environmental Records at any time
during Term on 24 hours’ prior written notice, but no prior notice shall be required in the case of
an emergency, real or apprehended.
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(e) The Tenant shall promptly notify the Landlord in writing of:

(i) any notice by any Authority alleging a possible violation of or with respect to any
Environmental Laws in connection with operations or activities in the Premises;

(ii) any charges laid by any Authority alleging a violation by the Tenant, the Tenant’s
Employees or a Transferee of any Environmental Laws in connection with operations or
activities in the Premises;

(iii) any orders made against the Tenant pursuant to any Environmental Laws in connection
with its operations or activities in the Premises; and

(iv) any notices received by the Tenant from any Person concerning any release or alleged
release of any Hazardous Substances from the Premises.

(f) The Tenant shall provide to the Landlord a copy of any environmental site assessment of the
Premises conducted by or for the Tenant at any time during the Term within 10 days of the Tenant
receiving same.

11.4 Landlord’s Audit Right

(a) The Landlord may at any time:
(1) require the Tenant to cause an environmental audit of the Premises to be carried out; and

(ii) on twenty four (24) hour’s prior notice enter the Premises for the purpose of causing an
environmental audit of the Premises and/or the Common Areas to be carried out, and in
connection with such audit, the Landlord may:

(A) conduct tests and environmental assessments or appraisals;
(B) remove samples from the Premises;
© examine and make copies of any relevant documents or records relating to the

Premises; and
(D) interview the Tenant’s Employees.

(b) The scope and breadth of any such environmental audit will be determined by the Landlord in its
sole discretion. The Landlord is responsible for the cost of any such audit except:

(1) if such audit reveals contamination of the Lands, or any part of it (including the Premises)
caused by the Tenant, the Tenant’s Employees, the Tenant’s invitees or any Transferee; or

(ii) in the case of any audit done during the last year of the Term,

in which case the Tenant shall pay such costs to the Landlord within 30 days following receipt of
an invoice from the Landlord on account of such costs.

(0) If any audit reveals any breach by the Tenant of the Tenant’s Covenants contained in this Lease,
the Tenant shall immediately take such steps as are necessary so as to rectify such breach.

(d) Unless instructed to do so by the Landlord pursuant to section 11.4(a)(i), the Tenant may not carry
out, or cause to be carried out, any environmental audit of the Premises.

(e) If the Tenant fails to comply with any of its obligations under this section, the Landlord may, in its
sole discretion and at the expense of the Tenant, perform the necessary work to carry out such
obligations and draw upon the bond, if any, to pay for the costs of such work. Upon the Landlord
rendering an invoice to the Tenant on account of such work, the Tenant shall pay same to the
Landlord within 20 days following receipt of such invoice from the Landlord.

11.5 Survival of Obligations

(a) For clarity, the obligations of the Tenant under this Article relating to Hazardous Substances shall
survive the expiry, repudiation or earlier termination of this Lease. To the extent that the
performance of such obligation requires access to or entry upon the Premises or the Lands, or any
part thereof, following such expiry, repudiation or earlier termination:

B-1-319

Doc#4952412v1A
Doc ID: 24f02edf42cb18fb7b2ea663cc1bdf4232ca38bf



239

34 B-1-320

(i) the Tenant may have such entry and access only at such times and upon such terms and
conditions as the Landlord may from time to time specify; and/or

(ii) the Landlord may undertake the performance of any necessary work in order to complete
such obligations of the Tenant, but having commenced such work, the Landlord shall have
no obligation to the Tenant to complete such work and may require the Tenant to do so.
All costs incurred by the Landlord in undertaking such work, together with an
administrative fee of 15%, shall be paid by the Tenant to the Landlord within 20 days
following delivery to the Tenant of an invoice for such work.

ARTICLE 12.00
INSURANCE AND INDEMNIFICATION

12.1 Tenant’s Insurance

(a) The Tenant shall, at its sole cost and expense, take out and keep in full force and effect throughout
the Term and any period when it is in possession of the Premises, the following insurance:

(i) “all-risks” insurance (including flood and earthquake) upon property of every description
and kind owned by the Tenant, or for which the Tenant is legally liable, or installed by or
on behalf of the Tenant (including stock-in-trade, furniture, fittings, installations, signs
(wherever located in the Building), alterations, additions, partitions and fixtures) and
anything in the nature of a Leasehold Improvement in the Premises (regardless of when
or who installed same), all of the foregoing in an amount not less than the full replacement
cost thereof without deduction for depreciation. Such policy must contain a contingent
liability from enforcement of building by-laws endorsement, a stated amount clause and
an inflation protection endorsement. If there is a dispute as to the amount of full
replacement cost of Leasehold Improvements, the decision of the Landlord or its
Mortgagee shall be conclusive. The Landlord and every Mortgagee must be included on
such insurance policies as additional insureds, but only in respect of the Leasehold
Improvements. Such insurance policies may contain reasonable deductibles in amounts
acceptable to the Landlord, acting reasonably;

(if) commercial general liability insurance on an occurrence basis against claims for personal
injury, bodily injury, contractual liability, “all-risks” tenants’ legal liability for the full
replacement cost of the Premises (without deduction for depreciation), non-owned
automobile liability, employer’s liability and owners” and contractors’ protective insurance
coverage with respect to the Premises and the Common Areas. The coverage under such
insurance is to include the use, activities and operations in the Premises by the Tenant and
the Tenant’'s Employees and the use, activities and operations in any other part of the
Building by the Tenant and the Tenant's Employees. Such policies must be written on a
comprehensive basis with limits of not less than $5,000,000 for any one occurrence, or such
higher limits as the Landlord or its Mortgagee may reasonably require from time to time.
The Landlord, the Landlord’s property manager (if any) and the Mortgagee must be
included on such insurance policies as additional insureds;

(iii) business interruption insurance in an amount which will reimburse the Tenant for direct
or indirect loss of earnings attributable to all perils insured against in section 12.1(a)(i) and
other perils commonly insured against by prudent tenants or attributable to prevention of
access to the Premises or the Building as a result of such perils and which shall: (A) include
a provision for the payment of Rent; (B) include a contingent business interruption
endorsement; and (C) be in a profits form of coverage with an indemnity period of not less
than 12 months;

(iv) broad form comprehensive boiler and machinery insurance on a blanket repair and
replacement cost basis with limits for each accident in an amount at least equal to the
replacement cost (without depreciation) of all Leasehold Improvements and of all boilers,
pressure vessels, heating, ventilating and air-conditioning equipment and miscellaneous
electrical apparatus owned or operated by the Tenant (other than equipment owned by the
Landlord) or by others (other than the Landlord) on behalf of the Tenant in the Premises
or that relates to or serves the Premises, subject to an agreed amount clause. The Landlord
and every Mortgagee must be included on such insurance policies as additional insureds,
but only in respect of the Leasehold Improvements. The Tenant is only required to carry
such insurance if it has in the Premises equipment that would be covered by such
insurance;
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v) standard owners’ form automobile liability insurance providing third party liability
insurance with $5,000,000 inclusive limits, and accident benefits insurance, covering all
licensed vehicles owned or leased by or on behalf of the Tenant;

(vi) exterior glass insurance, including without limitation, plate glass insurance; and

(vil)  any other form or forms of insurance as the Tenant or the Landlord or the Mortgagee may
reasonably require from time to time in amounts and for insurance risks against which a
prudent tenant would protect itself.

(b) The Tenant is responsible for the payment of all:

(i) insurance premiums for the insurance policies required by this section; and
(ii) deductibles payable under the insurance policies required by this section.
() All policies required by this section must:
(1) be with insurers qualified to sell insurance in the Province in which the Premises are

located and who have an A.M. Best rating of A- or equivalent;

(ii) contain an endorsement requiring the insurers under such policies to notify the Landlord
in writing at least 30 days prior to any cancellation thereof;

(iii) contain a waiver in favour of the required additional insureds pursuant to this Lease of
any breach of warranty clause such that the insurance policies in question shall not be
invalidated in respect of the interests of such additional insureds by reason of a breach by
the Tenant of any warranty contained in such policies; and

(iv) contain a clause stating that the Tenant’s insurance policy will be considered as primary
insurance and will not call into contribution any other insurance that may be available to
the Landlord.

(d) All public liability insurance required by this section must contain a cross liability clause and a

severability of interest clause.

(e) All property, boiler and machinery and business interruption insurance required by this section
must contain a waiver of any rights of subrogation which the insurers of the Tenant may have
against the Landlord and the Landlord’s Employees whether the damage is caused by the act,
omission or negligence of the Landlord or the Landlord’s Employees. All property and boiler and
machinery insurance required by this section must:

(i) contain a dispute loss agreement clause, unless such insurance is with the same insurer, in
which case such clause is not required;

(if) contain the Mortgagee’s standard form of mortgage clause; and
(iii) name the Landlord as the first loss payee in respect of the Leasehold Improvements in the
Premises.
(£) Prior to the Commencement Date, and within 10 days following the Landlord’s written request

from time to time, the Tenant shall furnish to the Landlord a certificate of insurance in the form
attached as Schedule “F” signed by the Tenant’s insurers or the authorized representative of the
insurer. In no event may the Tenant have possession of the Premises until such time as such
certificate is received and approved by the Landlord. The Tenant shall provide written evidence of
the continuation of such policies not less than 10 days prior to their respective expiry dates. No
review, approval or acceptance of any insurance policy or certificate by the Landlord will in any
way alter the Landlord’s rights under this Lease or the Tenant’s obligations under this section 12.1.

(g) If:
(i) the Tenant fails to take out or maintain any of the insurance required by this section; or
(if) any of the insurance required by this section is not approved by the Landlord and the
Tenant fails to rectify the situation within 48 hours after written notice by the Landlord
that it does not approve of such insurance,
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then the Landlord may:
(iii) treat such failure as an Event of Default; or
(iv) take out such of the insurance required by this section as the Landlord elects to take out.

In such event, the Tenant shall reimburse the Landlord for all costs incurred by the
Landlord in taking out the insurance the Landlord elects to take out, plus an administrative
fee equal to 15% of such amount, immediately upon receipt of an invoice from the
Landlord.

(h) Regardless of any other provision of this Lease to the contrary, the Tenant hereby releases and
waives any and all Claims against the Landlord and the Landlord’s Employees with respect to
occurrences to be insured against by the Tenant in accordance with its obligations under this Lease
and whether any such Claims arise as a result of the negligence or otherwise of the Landlord or the
Landlord’s Employees.

(i) In case of loss or damage under the Tenant’s insurance, the proceeds of insurance for the Leasehold
Improvements in the Premises are hereby assigned and made payable to the Landlord as first loss
payee. If the Tenant is not in default of its obligations under this Lease, the Landlord shall, upon
the Tenant’s written request, release such proceeds to the Tenant in progress payments at stages
determined by a certificate of the Landlord’s Expert stating that repairs to each such stage have
been satisfactorily completed free of liens by the Tenant. If the Tenant is in default of its obligations
under this Lease, the Landlord may retain such proceeds without liability to the Tenant for interest
or otherwise until the default has been, in the opinion of the Landlord, remedied. If the Tenant fails
to make such repairs, the Landlord may perform the repairs and apply the proceeds to the cost
thereof. If this Lease is terminated upon the happening of any damage or any destruction as
provided for in Article 17.00 or for any other reason, all such proceeds of insurance shall be retained
by the Landlord for the Landlord’s own use.

12.2 Adverse Impact on Insurance

(a) If any of the Landlord’s insurance premiums are increased by reason of anything done or omitted
or permitted to be done by the Tenant or by anyone permitted by the Tenant to be upon the
Premises, the Tenant shall pay the full amount of such increase to the Landlord within 15 days after
receipt of an invoice for such additional premiums. In determining the Tenant’s responsibility for
any increased insurance costs, a statement issued by the organization, company or insurer
establishing the insurance premiums or rates for the relevant insurance policies stating the reasons
for such increase will be conclusive evidence in determining the Tenant’s responsibility for same.

(b) If any insurance on any part of the Building is cancelled or threatened to be cancelled by the insurer
by reason of the use or occupation of the Premises or any part thereof by the Tenant or by any
Transferee or by anyone permitted by the Tenant to be upon the Premises and the Tenant fails to
remedy the condition giving rise to the cancellation or threatened cancellation within 48 hours after
receipt of written notice from the Landlord requiring the Tenant to so remedy such condition, then
an Event of Default will be deemed to have occurred.

12.3 Landlord’s Insurance

(a) The Landlord shall take out and maintain the insurance specified in sections 12.3(a)(i), 12.3(a)(ii),
12.3(a)(iii) and 12.3(a)(iv) throughout the Term and may take out the insurance contemplated by
section 12.3(a)(v) at such times as the Landlord may determine:

(i) “all-risks” property insurance on the Building and all property owned by the Landlord
relative to the Building for an amount not less than replacement cost thereof from time to
time (including foundations), against loss or damage by perils from time to time embraced
by or defined in a standard all-risk insurance policy (including fire, explosion, impact by
air craft or vehicles, lightning, riot, vandalism, malicious acts, smoke, leakage from
defective equipment, wind storm, hail, collapse, back-up of sewer, flood and earthquake);

(if) boiler, pressure vessels, air-conditioning equipment and miscellaneous electrical
apparatus and machinery insurance on the equipment contained in the Building which is
owned by the Landlord and on a broad form blanket cover repair and replacement basis;

(iii) “all-risk” rent and rental value insurance insuring loss of gross rental value attributable to
the perils insured against by the Landlord (including loss of rent and other amounts
receivable from tenants in the Building (assuming full occupancy of the Building),
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including the Rent payable under this Lease) for an indemnity period of not less than 12
months;

(iv) commercial general liability insurance on an occurrence basis with respect to the
Landlord’s operations in the Building, such coverage to include the Landlord’s Employees
and its contractors, subcontractors and agents while working on behalf of the Landlord.
Such policy shall contain a limit of not less than $2,000,000 per occurrence and in the
aggregate; and

v) any other form or forms of insurance as the Landlord or its Mortgagee may reasonably
require from time to time for insurance risks and in amounts against which a prudent
landlord would protect itself.

(b) All such insurance policies may contain such deductibles as would be carried by a prudent owner
of a similar development.

(c) Despite the Landlord’s covenants in section 12.3(a) and the Tenant’s contributions towards the cost
of the Landlord’s insurance:

(i) no insurable interest is conferred upon the Tenant under any policies of insurance carried
by the Landlord;
(ii) the Tenant is not entitled to share in or receive the benefit of any portion of any insurance

proceeds received by the Landlord; and

(iii) the Tenant is not relieved of any liability arising from or contributed to by its negligence
or wilful acts or omissions.

(d) The Landlord is not accountable to the Tenant regarding the use of any insurance proceeds arising
from any claim and the Landlord is not obliged on account of such contributions to apply such
proceeds to the repair or restoration of that which was insured, unless otherwise provided in this
Lease. If the Tenant wishes to receive indemnity by way of insurance for any property, work or
thing whatever, the Tenant shall insure same for its own account and may not look to the Landlord
for reimbursement or recovery in the event of loss or damage from any cause, whether or not the
Landlord has insured same and recovered therefor.

12.4 Limitation of the Landlord’s Liability

(a) The Landlord (when not found acting in gross negligence) is not liable or responsible in any way
to the Tenant or to any other Person for and the Tenant hereby releases the Landlord in respect of:

(i) any Injury arising from or out of any occurrence on, in or relating to the Building or any
loss or damage to property (including loss of use thereof) of the Tenant or any other Person
located in, on or around the Building however caused;

(ii) without limiting the generality of the provisions of section 12.4(i), any Injury to the Tenant
or any other Person or loss or damage to property resulting from: strikes; lockouts; war;
riots; insurrection; acts of God; fire; smoke; explosions; falling or defective plaster, ceiling
tiles, fixtures or signs; broken glass; steam; fumes; vapours; odours; dust; dirt; cinders;
grease; acid; oil; any noxious, offensive or excessive liquids, solids or gases; any Hazardous
Substance; debris; vibration; radiation; air or noise pollution; theft; vandalism; breakage;
vermin; electricity; electrical or other wiring, computer or electronic equipment or systems
malfunction or stoppage; water; rain; floods; flooding; freezing; earthquake, tornado or
hurricane; wind; snow; sleet; hail; frost; ice; excessive heat or cold; sewage; sewer backup;
toilet overflow; leaks or discharges from any part of the Building, or from any pipes,
sprinklers, appliances, equipment, electrical or other wiring, plumbing fixtures, roof,
windows, skylights, doors, trap doors or subsurface of any floor or ceiling of any part of
the Building or from the street or any other place, or by dampness or climatic conditions
or from any other cause whatsoever;

(iii) any Injury, loss or damage caused by other tenants or any Person in the Building or by
occupants of adjacent property thereto, or by the public, or by construction or renovation,
or by any private, public or quasi-public work, or by interruption, cessation or failure of
any public or other utility service or any other cause whatsoever;
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(iv) any Injury to the Tenant or any other Person or any loss or damage suffered to the Premises
or the contents thereof by reason of the Landlord or its representatives entering the
Premises to undertake any work therein, or to exercise any of the Landlord’s rights or
remedies hereunder, or to fulfil any of the Landlord’s obligations hereunder, or in the case
of emergency;

v) all Claims of every nature and kind (including damages for personal discomfort or illness)
resulting from or contributed to by any interruption or cessation of or failure in the supply
of any Utilities or heating, ventilating, air-conditioning and humidity control; or

(vi) any Injury, loss or damage insured against or required to be insured against by the Tenant
pursuant to this Lease.

(b) All property kept or stored on the Premises is at the risk of the Tenant and the Tenant shall hold
the Landlord harmless from and against Claims arising out of damages to same, including any
subrogation claims by the Tenant’s insurers or by third parties.

12.5 Indemnification of Landlord

(a) The Tenant shall indemnify the Landlord and save it harmless from and against any and all Claims
in connection with:

(i) any Injury referred to in section 12.4 or any loss or damage to property referred to in section
12.4, except to the extent caused by the negligence of the Landlord or the Landlord’s
Employees;

(ii) all Claims of the Tenant and Persons permitted by it to be on the Premises by reason of the

suspension, non-operation, or failure for any period of time of any Utilities, heating,
ventilating, air-conditioning or humidity control;

(iii) the failure of the Tenant to observe and perform any of the Tenant’s Covenants;

(iv) the occupancy or use by the Tenant of the Premises, including the conduct and operation
by the Tenant of its business on the Premises;

v) any Hazardous Substance being brought into, produced or maintained in, or discharged
from, the Premises during the Term, unless brought in by the Landlord or the Landlord’s
Employees;

(vi) any occurrence in or around the Common Areas caused, in whole or in part, by the act,

failures, omissions or negligence of the Tenant or the Tenant’s Employees; and

(vil)  any occurrence on the Premises however caused, unless caused by the negligence of the
Landlord or the Landlord’s Employees.

(b) If the Landlord, without actual fault on its part, is made a party to any litigation commenced by or
against the Tenant, the Tenant shall protect and hold the Landlord harmless and shall pay all costs
and expenses (including all legal expenses) incurred or paid by the Landlord in connection
therewith.

12.6 Employees

(a) Every indemnity, exclusion or release of liability by the Tenant in this Lease and every waiver of
subrogation contained in any of the Tenant’s insurance policies extend to and benefit the Landlord,
the Landlord’s Mortgagee, any management company employed by the Landlord to manage the
Building and all of their respective servants, agents, directors, officers, employees and those for
whom the Landlord is in law responsible (collectively, the “Landlord Beneficiaries”). The Landlord
is the agent or trustee of the Landlord Beneficiaries solely to the extent necessary for the Landlord
Beneficiaries to take the benefit of this section, but the Landlord is under no obligation to take any
steps or actions on behalf of the Landlord Beneficiaries to enable them to obtain the benefits of this
section unless it chooses to do so in its sole and absolute discretion.

(b) Every indemnity, exclusion or release of liability by the Landlord in this Lease and every waiver of
subrogation contained in any of the Landlord’s insurance policies extend to and benefit the Tenant
and the Tenant’s Employees. The Tenant is the agent or trustee of the Tenant’s Employees solely to
the extent necessary for the Tenant's Employees to take the benefit of this section, but the Tenant
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is under no obligation whatsoever to take any steps or actions on behalf of the Tenant’s Employees
to enable them to obtain the benefits of this section unless it chooses to do so in its sole and absolute
discretion.

ARTICLE 13.00
ASSIGNING AND SUBLETTING

13.1 Consent Required

The Tenant may not effect a Transfer without the prior written consent of the Landlord in each instance,
which consent will not be unreasonably or arbitrarily withheld and the decision as to whether or not such
consent will be given will not be unreasonably delayed. The consent by the Landlord to any Transfer to a
Transferee, if granted, will not constitute a waiver of the necessity for such consent to any subsequent
Transfer. This prohibition against a Transfer includes a prohibition against any Transfer by operation of
law. No Transfer will occur by reason of a failure by the Landlord to reply to a request by the Tenant for
consent to a Transfer.

13.2 Factors for Consent

Notwithstanding the fact that the Landlord may not unreasonably or arbitrarily withhold its consent to a
Transfer, the Landlord will be considered to be reasonably withholding its consent if its reason or reasons
for doing so is or are based upon all or any of the following factors:

(1) any factor which a court of law would consider to be reasonable;

(ii) the Tenant is in default of any of the Tenant’s Covenants;

(iii) there is an outstanding Event of Default;

(iv) the Transferee not having, in the Landlord’s opinion, a satisfactory financial covenant or

business history;

(v) the failure of the Transferee to provide such guarantees or other security as may be
required by the Landlord to guarantee or secure the Transferee’s obligations pursuant to
any document evidencing the Transfer and its obligations under this Lease;

(vi) the Transferee, its principals or any partnership or corporation in which the Transferee or
its principals was a member or a shareholder at the time (other than a public corporation
described in section 13.4) having become bankrupt or insolvent or having defaulted (other
than by a minor technical default which shall be determined by the Landlord acting
reasonably) under the terms of any lease for commercial, office or shopping centre
premises whether leased from the Landlord or other Persons;

(vil) a Mortgagee, whose consent is required to the proposed Transfer, refuses to give its
consent to the Transfer; or

(viii)  the giving of such consent would cause the Landlord to be in breach of restrictive or
exclusive use clauses granted by the Landlord to third parties.

13.3 Transfers

(a) If the Tenant intends to effect a Transfer, in whole or in part, the Tenant shall provide the Landlord
with prior written notice of its intention to effect a Transfer, which written notice shall set out the
name of the proposed Transferee and its principals and be accompanied by:

(i) such information regarding the proposed Transferee as the Landlord may reasonably
require in order to determine whether or not to consent to the proposed Transfer, including
information concerning the principals of the Transferee, a detailed breakdown of the
proposed Transferee’s, and its principals’, prior business experience, complete credit,
financial and business information regarding the proposed Transferee and its principals
and an original copy of all documents and agreements relating to the proposed Transfer;
and

(ii) the Landlord’s then current non-refundable administrative fee (not exceeding $1,000.00)
for considering the Tenant’s request for consent. Such fee excludes any legal fees and
disbursements which the Landlord may incur in connection with a request for its consent.
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(b) The Landlord is not required to consider any request for its consent until such time as it has
received all of the preceding information and monies. The Landlord will, within 20 days after
having received such written notice and all such necessary information and monies, notify the
Tenant in writing either that it consents (subject to the Tenant complying with all of the provisions
of this section 13.3 on its part to be complied with) or does not consent to the Transfer.

(©) If there is a Transfer of this Lease, the Landlord may collect the Transferee the rent payable by it
under the agreement giving effect to the Transfer and apply the net amount collected to the Rent,
but no acceptance by the Landlord of any payments by a Transferee shall be deemed a waiver of
the obligation to obtain the Landlord’s consent to a Transfer, or the acceptance of the Transferee as
tenant, or a release of the Tenant from the further performance by the Tenant of the Tenant’s
Covenants.

(d) Any document evidencing an assignment shall be prepared by the Landlord or its solicitors. Any
document evidencing the Landlord’s consent to a Transfer shall be prepared by the Landlord or its
solicitors.

(e) All legal costs incurred by the Landlord with respect to a request by the Tenant for the Landlord’s
consent to a proposed Transfer shall be paid by the Tenant to the Landlord upon demand, and, in
any event, prior to the Landlord giving its consent. For clarity, such costs shall be paid by the
Tenant whether or not the Landlord consents to the proposed Transfer. The Tenant shall provide
to the Landlord such deposit on account of the Landlord’s legal cost as the Landlord or its solicitors
may require prior to the Landlord instructing its solicitors to deal with the proposed Transfer.

(f) Every Transfer is conditional upon the Tenant and the Transferee executing an agreement with the
Landlord providing for the following;:

(i) the Transferee’s agreement to be bound by all of the Tenant’s Covenants as if such
Transferee had originally executed this Lease as tenant;

(ii) if the Transferee is not an assignee, the Transferee’s agreement that, at the Landlord’s
option, all of the Transferee’s right, title and interest in and to the Premises absolutely
terminates upon the surrender, release, disclaimer or merger of this Lease, despite the
provisions of sections 17, 21 or 39(2) of the Act;

(iif) the Transferee’s agreement to waive any right it, or any person on its behalf, may have to
disclaim, repudiate or terminate this Lease pursuant to any bankruptcy, insolvency,
winding-up or other creditors’ proceeding, including the Bankruptcy and Insolvency Act
(Canada) or the Companies’ Creditors Arrangement Act (Canada), and to agree that in the
event of any such proceeding the Landlord will comprise a separate class for voting
purposes; and

(iv) amending this Lease to increase the Minimum Rent specified in the Basic Provisions to
equal the fair market rental value. If this Lease has been renewed, then for the purpose of
the foregoing calculation, the Commencement Date will be deemed to be the first day of
such Renewal Term.

(8) In the event of any such Transfer, the Tenant shall not be permitted to receive, either directly or
indirectly, rent (excluding rent on account of Additional Rent) which is greater than the Minimum
Rent payable hereunder to the Landlord.

(h) All amounts payable by the Tenant pursuant to this Lease up to the effective date of the Transfer,
including all amounts required to be paid by the Tenant pursuant to this section 13.3, shall be paid
in full to the Landlord prior to the Landlord executing the document affecting the Transfer and
evidencing its consent thereto, and until such time as the said amounts are paid in full, the Landlord
shall be under no obligation to give its consent to the Transfer or execute the document effecting
the Transfer and evidencing its consent thereto. Where any such amounts cannot be finally
determined at that time, the Tenant shall deposit with the Landlord an amount reasonably
estimated by the Landlord to cover such undetermined amounts, such amount to be held by the
Landlord without any liability for interest thereon until the estimated amounts become finally
determined by the Landlord, at which time the appropriate adjustments shall be made.

(i) Notwithstanding the effective date of any permitted Transfer as between the Tenant and the
Transferee, all Rent for the month in which such effective date occurs shall be paid in advance by
the Tenant so that the Landlord shall not be required to accept partial payments of Rent for such
month from either the Tenant or any Transferee.
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G) If this Lease is disclaimed or terminated by any trustee in bankruptcy of any Transferee or by the
Transferee in accordance with its rights under the Bankruptcy and Insolvency Act (Canada) or the
Companies Creditors Arrangement Act (Canada), the Tenant shall not be released from its obligations
under this Lease, as amended by the document affecting the Transfer, and the Tenant shall, from
the date of such disclaimer or termination, continuously, actively and diligently carry on business
in the Premises pursuant to the terms of this Lease for the balance of the Term. The Tenant’s
obligations under this section shall survive any such disclaimer or termination.

(k) The Landlord has no liability for any losses, damages (direct, indirect, consequential, economic or
otherwise), costs or expenses incurred by the Tenant as a result of the Landlord unreasonably
withholding its consent to any Transfer. The Tenant’s only remedy in connection with the Landlord
unreasonably withholding its consent to a proposed Transfer is to bring an application to the courts
(after giving the Landlord the prescribed notice under the Rules of Civil Procedure) for a
declaration that such Transfer should be allowed.

0] Notwithstanding any Transfer permitted or consented to by the Landlord, the Tenant will not be
released from its obligation to observe and perform the Tenant’s Covenants and the Tenant and
the Transferee will be jointly and severally liable for the observance and performance of the
Tenant’s Covenants.

13.4 Corporate Ownership

(a) If the Tenant is a corporation or if the Landlord consented to a Transfer of this Lease to a
corporation, any transfer or issue by sale, assignment, bequest, inheritance, operation of law or
other disposition, or by subscription, from time to time of all or any part of the corporate shares of
the Tenant or of any direct or indirect parent corporation of the Tenant which results in any change
in the present effective voting control of the Tenant by the Person holding such voting control at
the date of execution of this Lease (or at the date a Transfer of this Lease to a corporation is
permitted) shall, for the purposes of this Article 13.00, be deemed a Transfer and the provisions of
sections 13.1, 13.2 and 13.3 will apply (with such changes in points of detail as are necessary) to the
fullest extent possible even though there will not be a Transferee.

(b) If the Tenant does not acquire the prior written consent of the Landlord as required by section 13.1
to a Transfer of the type described in section 13.4(a), then without limiting any of the Landlord’s
rights and remedies against the Tenant, the Landlord may, but is not obligated to, terminate this
Lease upon 5 days’ written notice to the Tenant given up to 60 days after the date the Landlord
becomes aware of such Transfer. The Tenant shall make available to the Landlord, or its lawful
representatives, all corporate books and records of the Tenant for inspection at all reasonable times,
in order to ascertain whether there has been any change in control.

(c) The preceding provisions of this section 13.4 do not apply:
(1) to the Tenant if at the time of a Transfer contemplated by section 13.4(a):

(A) the Tenant is a public corporation whose shares are traded and listed on any
recognized stock exchange in Canada or in the United States; or

(B) the Tenant is a private corporation but is controlled by a public corporation
defined as aforesaid; or

(ii) to a change of control arising from a transfer of shares among the shareholders of the
Tenant in existence on the date of this Lease.

13.5 No Advertising of the Premises

The Tenant shall not print, publish, post, display or broadcast any notice or advertisement to the effect that
the Premises are for lease or for sale or otherwise advertise the proposed sale or lease of the whole or any
part of the Premises and shall not permit any broker or other party to do any of the foregoing, unless the
complete text and format of any such notice, advertisement or offer is first approved in writing by the
Landlord acting reasonably. Without in any way restricting or limiting the Landlord’s right to refuse any
text or format on other grounds, no text proposed by the Tenant shall contain any reference to the rental
rate of the Premises.
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13.6 Sale or Assignment by Landlord

If the Landlord sells or leases the Lands, or any part of it, or if the Landlord assigns this Lease, or any
interest in it, then to the extent that such purchaser, tenant or assignee assumes the Landlord’s Covenants,
the Landlord will, and without further agreement, be freed and relieved of all liability with respect to the
Landlord’s Covenants.

ARTICLE 14.00
CONSTRUCTION AND OTHER LIENS

14.1 Discharge of Liens

(a) The Tenant shall pay all of its contractors and suppliers and do all things necessary so as to
minimize the possibility of a lien attaching to the Lands, but if any such lien is registered on title to
the Lands, the Tenant shall discharge it within 10 days following the date that the Landlord gives
written notice to the Tenant demanding it be discharged (the “Discharge Period”). The Tenant may,
however, contest the validity of any such lien, but in doing so it must, prior to the expiry of the

Discharge Period:

(i) obtain an order of a court of competent jurisdiction discharging the lien from the title to
the Lands by paying into Court such monies as may be required in order to obtain such an
order; and

(ii) discharge such lien from title to the Lands.

(b) If the Tenant fails to discharge any such lien prior to the expiry of the Discharge Period, then, in
addition to any other right or remedy of the Landlord, the Landlord may discharge such lien by
paying the amount claimed to be due into Court and the Tenant shall reimburse the Landlord for
the amount paid by the Landlord into court and for all costs and expenses (including legal
expenses) incurred by the Landlord in securing such discharge within 10 days following the
Tenant'’s receipt of an invoice from the Landlord.

ARTICLE 15.00
FIXTURES AND SIGNS

15.1 Removal and Restoration by Tenant

(a) All Alterations made to the Premises by the Tenant, or made by the Landlord on the Tenant’s
behalf, whether before or after the Commencement Date (including all electrical, computer and
telephone cabling), shall become the property of the Landlord immediately upon their installation
in the Premises and without compensation to the Tenant. The Tenant shall not remove from the
Premises any plumbing, heating, ventilation, air-conditioning or lighting equipment, wiring
(including computer and telecommunication wiring and cabling) or electric panels and services,
other building services, Alterations or Leasehold Improvements, but the Tenant:

(1) shall remove its trade fixtures at the end of the Term, but if the Tenant is in default of any
of the Tenant’s Covenants, it may only remove its trade fixtures if the Landlord consents
to the Tenant removing them;

(ii) may remove its trade fixtures during the Term in the usual and normal course of its
business and with the prior written consent of the Landlord, if such trade fixtures have
become excess for the Tenant’s purposes or the Tenant is substituting new and similar
trade fixtures, provided the Tenant is not in default hereunder;

(iii) shall, at the end of the Term, remove from the Premises all of its (whether owned or leased)
equipment, inventory, furniture and other personal property not affixed to the Premises;

(iv) shall, at the end of the Term, remove from the Building all exterior and interior signs (other
than Building standard signage erected by the Landlord) which the Tenant caused to be
erected; and

v) shall, at the end of the Term, carry out the removals and work required by section 11.2(g),

all such items being removed being called a “Removable Item” or “Removable Items”. The Tenant
shall, in the case of every removal of a Removable Item, either during or at the end of the Term,
make good any damage caused to the Premises or the Building by the installation and removal of

B-1-328

Doc#4952412v1A
Doc ID: 24f02edf42cb18fb7b2ea663cc1bdf4232ca38bf



248

3 B-1-329

any Removable Item, all at the Tenant’s sole cost and expense. The Tenant shall also, if required by
the Landlord (either before or after the expiration of the Term), restore the Premises to the condition
in which they existed prior to the installation of the Removable Items, reasonable wear and tear of
the type described in section 9.1(c) excepted, including the restoration of such standard fixtures as
may have been installed by the Landlord and which were removed or altered by the Tenant in
connection with the installation of the Removable Items.

(b) If the Tenant does not remove the Removable Items which it is required to remove pursuant to
section 15.1(a) at the expiration or earlier termination of the Term, the Removable Items remaining
on the Premises beyond the end of the Term (or such part of them as the Landlord may designate)
shall be deemed abandoned and, to the extent not otherwise the property of the Landlord, become
the property of the Landlord and the Landlord may use them, retain them, destroy them, sell them
(on such terms as the Landlord may determine, which need not be reasonable) or otherwise deal
with them in such manner as the Landlord determines in its sole and absolute discretion, all
without any obligation, compensation or duty to account to the Tenant. For clarity, if the Landlord
sells any Removable Items in accordance with the foregoing, the Landlord shall be entitled to retain
all proceeds received from such sale for its own account and without any duty to account to the
Tenant. The Landlord may also remove such of the Removable Items as the Landlord may
designate and store them at the Tenant’s risk and expense. The Tenant shall indemnify and save
harmless the Landlord:

(i) for the costs of removing the Removable Items from the Premises and for the repair and
restoration of the Premises caused by the removal of the Removable Items; and

(ii) from all Claims made by third parties against the Landlord in connection with the
Landlord dealing with the Removable Items in accordance with the terms of this section.

(c) Despite the foregoing, in no event will any Hazardous Substances be deemed to become the
Landlord’s property (unless the Landlord was responsible for any Hazardous Substances being
located on the Premises) but they will otherwise be considered Removable Items.

15.2 Tenant’s Signs

The Tenant may not paint, affix or display any sign, fixture, advertisement, notice, lettering or decoration
on any part of the Lands or the exterior part of the Building or in any part of the Premises which is visible
from the exterior of the Premises without the prior written consent of the Landlord as regards the size,
content, location and manner of affixation of such signs, such consent not to be unreasonably or arbitrarily
withheld or delayed. All signs installed by the Tenant must comply with all applicable Laws. The Landlord
may institute a sign policy for tenants of the Building from time to time and same are incorporated as an
integral part of this Lease. The Landlord may erect all of the Tenant’s signs in or on the Building and the
cost of the signs and their installations, on going maintenance, hydro (if applicable), removal and
restoration shall be paid by the Tenant as Additional Rent on demand together with 15% of the cost of such
expenses.

15.3  Landlord’s Sign
The Landlord may at any time during the:

(i) last 6 months of the Term, place upon the exterior of the Premises or on the Lands a sign
stating that the Premises are “For Lease”; and

(ii) Term, place upon the exterior of the Building or on the Lands, a sign stating the Building
is “For Sale”.

Such signs shall be of reasonable dimensions and shall be reasonably placed so as not to interfere with the
Tenant’s business, and the Tenant shall not remove such signs, or permit same to be removed.

ARTICLE 16.00
STATUS STATEMENT, ATTORNMENT AND SUBORDINATION

16.1 Status Statement

The Tenant shall, at the request, from time to time, of the Landlord, execute and deliver to the Landlord a
statement in writing, in the form supplied by the Landlord and addressed to the Person(s) required by the
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Landlord, certifying that this Lease is unmodified and in full force and effect (or if modified, stating the
modification and that this Lease is in full force and effect as modified); the Commencement Date; the
amount of Rent then being paid under this Lease; the dates to which Rent has been paid; whether or not
there is any existing default on the part of the Landlord of which the Tenant is aware; and any other
particulars regarding this Lease, the Premises, the Building or the Lands as the Landlord may require. The
Tenant shall execute and return such statement to the Landlord within 10 days following the date that the
request for such statement was made, failing which the Landlord may sign such statement on behalf of the
Tenant, in which case the Tenant may not dispute the validity or accuracy of the matters contained in such
statement.

16.2 Attornment

If proceedings are brought for the foreclosure of, or if there is exercise of the power of sale under any
Mortgage of the Lands, the Tenant shall attorn to the Mortgagee or the purchaser upon any such foreclosure
or sale and recognize such Mortgagee or the purchaser as the landlord under this Lease. The Tenant shall
execute, within 15 days following the Landlord’s written request, such instruments or certificates to carry
out the intent of this section 16.2 as shall be requested by the Landlord, or such Mortgagee or purchaser.

16.3 Lease Subordination

(a) This Lease and all of the Tenant’s rights under this Lease are subject and subordinate to all
Mortgages registered on title to the Lands on the date when the parties execute this Lease (and to
all advances made or subsequently made upon the security thereof and all renewals, modifications
and extensions thereof). If required by the Landlord or any future Mortgagee, this Lease will be
deemed to be subject and subordinate to all future Mortgages registered on title to the Lands after
the date the parties execute this Lease (and to all advances made or hereafter to be made upon the
security thereof and all renewals, modifications and extensions thereof). The Tenant agrees to
execute, within 15 days following the written request of the Landlord or a Mortgagee, an agreement
or instrument confirming such subordination.

(b) Despite section 16.3(a), the Tenant is not required to subordinate this Lease to any future Mortgage
unless the Mortgagee thereunder provides the Tenant with a non-disturbance agreement on the
Mortgagee’s standard form, provided such form provides that notwithstanding the exercise by the
Mortgagee of its rights under the Mortgage, the Mortgagee agrees not to disturb the Tenant’s
occupation of the Premises as long as the Tenant is not in default under this Lease.

16.4 Non-Disturbance Agreement

Provided that the Tenant is not in breach of the Tenant’s Covenants hereunder beyond any applicable cure
period, the Landlord, upon written request of the Tenant shall, using reasonable commercial efforts,
request from each of its Mortgagees a non-disturbance agreement in favour of the Tenant. Such non-
disturbance agreement shall be on the Mortgagee’s standard form and will, among other things, provide
that if the Mortgagee enforces its security, the Tenant will be entitled to remain in possession of the
Premises in accordance with the terms of this Lease provided that no Event of Default occurs. If the Tenant
wishes to make changes to a Mortgagee’s standard form of non-disturbance agreement, the Tenant shall
negotiate such changes directly with the Mortgagee. All costs incurred by the Landlord in connection with
attempting to obtain such non-disturbance agreements, including all legal costs and any amounts charged
by the Mortgagee, shall be paid for by the Tenant on demand being made by the Landlord. For clarity, all
such costs shall be paid by the Tenant regardless of whether or not the Landlord obtains the said non-
disturbance agreements. The Tenant shall provide to the Landlord such deposit on account of such costs
as the Landlord may reasonably require prior to the Landlord attempting to obtain such non-disturbance
agreements.

16.5 Power of Attorney

The Tenant hereby irrevocably constitutes the Landlord the agent or attorney of the Tenant for the purpose
of executing the documents contemplated by sections 16.1, 16.2 and 16.3 and for making application at any
time and from time to time to register postponements of this Lease in favour of Mortgages in order to give
effect to the provisions of section 16.2 and section 16.3. The Landlord shall only exercise such power of
attorney if the Tenant fails to execute and return to the Landlord the document requested within 15 days
after the Landlord requests the Tenant in writing to sign same. The Tenant may not dispute the validity or
effectiveness of any document signed by the Landlord in accordance with this section 16.5 and this section
may be pleaded by the Landlord as a complete estoppel against any Claims brought by the Tenant seeking
to dispute or challenge the validity or effective of any document signed by the Landlord in accordance with
this section.
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16.6 Financial and Other Information

(a) The Tenant shall, within 10 days following the Landlord’s written request, provide the Landlord
with:

(i) copies of such of the Tenant’s financial statements as the Landlord may require. Despite
the foregoing, the Landlord may only request such financial information if it is required
by an actual or potential Mortgagee or purchaser of the Premises, and then only if such
Persons covenant to keep such information confidential (subject to their being entitled to
disclose it to their professional advisors, who shall be instructed to keep such information
confidential); and

(ii) a certificate (certified to be true and correct by a senior officer of the Tenant or by a
knowledgeable partner where the Tenant is a partnership) which shall:

(A) in the case where the Tenant is a corporation, name every direct and indirect
shareholder of the Tenant; or

(B) in the case where the Tenant is a partnership, name every direct and indirect
partner of the Tenant,

but if the Tenant, or a direct or indirect shareholder of the Tenant, is a public corporation,
such certificate does not have to disclose the names of the shareholders of such public
corporation.

ARTICLE 17.00
DAMAGE, DESTRUCTION AND EXPROPRIATION

17.1 Destruction

(a) If at any time during the Term the Building is damaged or destroyed by fire, lightning or tempest
or by other casualty (the date of such damage or destruction being called the “Damage Date”), then
the following provisions apply:

(1) if:
(A) the damage or destruction renders 30% percent or more of the Rentable Area of
the Building wholly unfit for occupancy or it is impossible or unsafe to use and
occupy it;

(B) in the opinion of the Expert the Building is damaged or destroyed to such a
material extent or the damage or destruction is of such a nature that the Building
must be or should be totally or partially demolished, whether or not the Premises
are damaged or destroyed and whether the Premises are to be reconstructed in
whole or in part or not;

© the damage or destruction is caused by an uninsured peril (being a peril not
covered under the insurance to be maintained by the Landlord pursuant to this
Lease); or

(D) if any Mortgagee exercises its rights under its Mortgage to apply all or part of the
insurance proceeds received, or receivable, by the Landlord on account of such
damage or destruction so that there would not be sufficient, or if for any other
reason there are insufficient, insurance proceeds to pay for the estimated cost (as
estimated by the Landlord) of the Landlord’s Reconstruction (as defined below),

then the Landlord may at its option terminate this Lease by giving to the Tenant notice in
writing of such termination within 60 days following the Damage Date, in which event this
Lease and the Term hereby demised will cease and be at an end as of the Damage Date and
the Rent will be apportioned and paid in full to the Damage Date;

(ii) if the damage or destruction is such that the Premises, in the opinion of the Landlord,
cannot be repaired with reasonable diligence within 240 days from the Damage Date (the
“Repair Period”), then the Landlord or the Tenant may terminate this Lease by giving to
the other notice in writing of such termination within 60 days following the Damage Date,
in which event this Lease and the Term hereby demised will cease and be at an end as at
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the Damage Date and the Rent will be apportioned and paid in full to the Damage Date. If
neither the Landlord nor the Tenant terminates this Lease, then the Landlord will do the
Landlord’s Reconstruction and if the Premises has been rendered wholly unfit for
occupancy or if it is impossible or unsafe to use and occupy it, the Minimum Rent (but not
the Additional Rent) will abate (to the extent of insurance recoveries received by the
Landlord) from the Damage Date until the earlier of:

(A) 30 days following the date on which the Landlord has completed the Landlord’s
Reconstruction; and

(B) the date that the Tenant recommences its business operations in the Premises,

the “Abatement Period”. The term “Landlord’s Reconstruction” in this Article 17.00 means
the reconstruction or repair of those items (other than Leasehold Improvements) insured
under the insurance carried by the Landlord pursuant to sections 12.3(a)(i) and 12.3(a)(ii),
but excluding any items to be covered under the insurance to be maintained by the Tenant
pursuant to section 12.1;

(iii) if the damage or destruction is such that the Premises, in the opinion of the Landlord, can
be repaired with reasonable diligence within the Repair Period, then the Landlord will do
the Landlord’s Reconstruction and, if the Premises has been rendered wholly unfit for
occupancy or if it is impossible or unsafe to use and occupy it, the Minimum Rent (but not
the Additional Rent) will abate (to the extent of insurance recoveries received by the
Landlord) throughout the Abatement Period;

(iv) if this Lease is not terminated in accordance with the preceding provisions of this section
17.1 and the damage or destruction is such that a portion of the Premises is capable of being
partially used for the purposes for which it is hereby demised, then:

(A) notwithstanding the preceding provisions of this section 17.1, the Minimum Rent
(but not the Additional Rent) will only abate proportionately (to the extent of
insurance recoveries received by the Landlord) to the part of the Premises
rendered untenantable throughout the Abatement Period, but only if the length of
time to complete the necessary repairs will take more than 30 days; and

(B) the Landlord shall do the Landlord’s Reconstruction;

v) if this Lease is not terminated in accordance with the preceding provisions of this section
17.1, then the Tenant may not commence carrying out the repairs and replacements which
are the Tenant’s obligations in this Lease (the “Tenant’s Reconstruction”) until such time
as the Landlord advises the Tenant in writing that the Landlord’s Reconstruction, if any,
has progressed to the point that the Tenant may commence the Tenant’s Reconstruction
without interfering with the completion of the Landlord’s Reconstruction. Upon being so
advised by the Landlord or if there is no Landlord’s Reconstruction to be performed, the
Tenant shall thereafter proceed to carry out and complete the Tenant’s Reconstruction as
soon as reasonably possible;

(vi) if the Landlord elects to repair, reconstruct or rebuild the Building in accordance with the
provisions of this Article 17.00, the Landlord may use plans and specifications and
working drawings in connection therewith which are different from those used in the
original construction of the Building; and

(vil)  the decision of the Landlord’s Expert as to the time in which the Building and/or the
Premises can or cannot be repaired, the state of tenantability of the Premises and/or the
Building and as to the date on which the Landlord’s Reconstruction is completed, shall be
final and binding on the parties. The Landlord shall use reasonable efforts to cause its
Expert to advise the Landlord and the Tenant of the length of time it will take to repair the
damage to the Building and/or the Premises as soon as possible following the Damage
Date.

17.2 Expropriation

If the Premises or the Building is expropriated, then each party has the right to recover from the
expropriating Authority, but not from the other, such compensation as may be separately available to each
party from the expropriating Authority by reason of such expropriation or taking. Neither party shall take
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any steps or actions which would compromise the other party’s claim against the expropriating Authority.

No party shall assert any Claims against the other arising out of such expropriation or taking.

ARTICLE 18.00
LANDLORD’S COVENANTS

18.1 Quiet Enjoyment

If the Tenant observes and performs the Tenant’s Covenants, then the Tenant may peaceably possess and
enjoy the Premises for the Term without any hindrance, interruption or disturbance from the Landlord or
any other Person lawfully claiming by, from or under the Landlord.

18.2 Landlord’s Warranty

The Landlord warrants that, as of the Commencement Date, the Building and all its systems relating thereto
comply with all applicable Laws.

18.3 Landlord’s Additional Covenants

(a) Throughout the Term, the Landlord covenants and agrees to:

(i) maintain, repair, replace, operate and insure the Building as would a prudent owner of a
similar building in proximity to the Lands, including without limitation, maintain, repair
and replace the foundation, HVAC Equipment, roof membrane, roof structure, structural
walls and all other structural elements of the Building including the Premises, and parking
areas and driveways; and

(ii) ensure that access to the Building and Premises is available at all times in accordance with
the terms and conditions herein.

ARTICLE 19.00

DEFAULT
19.1  Default
(a) On the occurrence of an Event of Default:
(i) the Landlord may re-enter the Premises and expel all Persons and remove all property

from the Premises. Such property may be removed and sold or disposed of by the Landlord
in such manner as the Landlord in its sole and absolute discretion deems advisable or it
may be stored in a public warehouse or elsewhere at the cost and for the account of the
Tenant, all without service of notice or resort to legal process and without the Landlord
being considered guilty of trespass or becoming liable for any loss or damage which may
be occasioned thereby including any such loss or damage caused by the negligence of the
Landlord or its servants and agents. If the Landlord sells such property, the Landlord may
retain all proceeds received from such sale for its own account, but the Landlord will apply
such proceeds against the damages suffered by the Landlord as a result of such re-entry;
and

(ii) the full amount of the current month’s Rent together with the next 3 months’ Rent becomes
immediately due and payable as accelerated Rent.

(b) If the Landlord elects to re-enter the Premises or if it takes possession pursuant to legal proceedings
or pursuant to any notice provided for by law, the Landlord may either:

(i) terminate this Lease. The Landlord may effect such termination by written notice to Tenant
(a “Termination Notice”), it being understood and agreed to by the Tenant that actual
possession of the Premises shall not be required to effect a termination of this Lease and
that the delivery of a Termination Notice to the Tenant alone shall be sufficient. Such
Termination Notice may, in the Landlord’s sole discretion, permit the Tenant to remain on
the Premises as a tenant at will, which tenancy at will may be terminated at any time by
either party without any prior notice. The Tenant agrees that, if Landlord serves a
Termination Notice which, among other things, permits Tenant to remain in possession of
the Premises as a tenant at will, this Lease will thereupon be terminated and the Tenant
shall be a tenant at will and that the Landlord may re-enter the Premises at any time
thereafter without further notice; or
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(ii) as agent for the Tenant and without terminating this Lease, make any alterations and
repairs which the Landlord, in its sole and absolute discretion, deems necessary in order
to re-let the Premises, or any part thereof, as agent for the Tenant for such term or terms
(which may be for a term extending beyond the Term) and at such rent and upon such
other terms, covenants and conditions as the Landlord in its sole and absolute discretion
considers advisable. Upon each such re-letting all rent received by the Landlord will be
applied as follows:

(A) first to the payment of any indebtedness other than Rent due hereunder;

(B) second, to the payment of any costs and expenses of re-letting, including
brokerage fees and solicitors’ fees and the costs of all alterations and repairs to the
Premises which the Landlord, in its sole and absolute discretion, deems necessary
in order to re-let the Premises;

© third, to the payment of Rent due and unpaid hereunder; and

(D) the residue, if any, will be held by the Landlord and applied in payment of future
Rent as same becomes due and payable hereunder.

If the rent received from such re-letting during any month is less than that payable by the
Tenant under the terms of this Lease, the Tenant will pay any such deficiency in advance
on the first day of each month. If the Landlord has other premises available in the Building
for lease, the Landlord shall be under no obligation whatsoever to first re-let, or attempt to
re-let, the Premises ahead of such other available premises and the Landlord shall be
entitled to lease all such other available premises prior to re-letting the Premises, and in so
leasing such other available premises, the Landlord will not be in breach of any obligation
on its part, if any, to mitigate its losses upon re-entering or taking possession of the
Premises. The Landlord shall in no way be responsible or liable for any failure to re-let the
Premises or any part thereof, or for any failure to collect any Rent due upon any such re-
letting. Notwithstanding any re-entry or re-letting without termination of this Lease, the
Landlord may at any time thereafter elect to terminate this Lease for the previous breach.

() No re-entry or taking possession of the Premises by the Landlord will be construed as an election
on its part to terminate this Lease unless a written notice of such intention is given to the Tenant.

(d) If the Landlord terminates this Lease, in addition to any other remedies it may have, the Landlord
may recover from the Tenant all damages it incurs by reason of the Tenant’s breach, including the
cost of recovering the Premises, brokerage fees and solicitors’ fees, the cost of all tenant
inducements, alterations and repairs to the Premises which the Landlord, in its sole and absolute
discretion, deems necessary in order to re-let the Premises and the worth at the time of such
termination of the excess, if any, of the amount of Rent required to be paid pursuant to this Lease
for the remainder of the Term (had this Lease not been terminated) over the then rental value of
the Premises, as determined by the Landlord, for the remainder of the Term (had this Lease not
been terminated), all of which amounts shall be immediately due and payable by the Tenant to the
Landlord. Upon any termination of this Lease, the Landlord shall be entitled to retain all of the
monetary deposits provided by the Tenant as liquidated damages on account of the minimum
amount of damages which the parties agree the Landlord will suffer as a result of such termination,
all without the necessity for any legal proceedings and without prejudice to the Landlord’s right to
claim and recover such additional damages as the Landlord may suffer or incur. In no
circumstances whatsoever shall the Landlord be required to return the said deposits or any part
thereof to the Tenant.

19.2 Legal Expenses

If the Landlord seeks the assistance of legal counsel to recover possession of the Premises, re-let the
Premises, recover Rent, or because of the breach of any of the other Tenant’s Covenants, or to advise the
Landlord on any of the foregoing matters, the Tenant shall pay to the Landlord all legal expenses incurred
by the Landlord on demand.

19.3 Rights Cumulative

The rights and remedies given to the Landlord in this Lease are distinct, separate and cumulative, and no
one of them, whether or not exercised by the Landlord will be deemed to be in exclusion of any other rights
or remedies provided in this Lease or by law or in equity.
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194 Acceptance of Rent - Non-Waiver

No receipt of monies by the Landlord from the Tenant after the cancellation or termination of this Lease in
any lawful manner will reinstate, continue or extend the Term, or affect any notice previously given to the
Tenant or operate as a waiver of the right of the Landlord to enforce the payment of Rent then due or
thereafter falling due, or operate as a waiver of the right of the Landlord to recover possession of the
Premises by proper suit, action, proceedings or other remedy. After the service of any notice to terminate
or cancel this Lease and the expiration of any time therein specified or after the commencement of any suit,
action, proceeding or other remedy, or after a final order or judgment for possession of the Premises, the
Landlord may demand, receive and collect any monies due, or thereafter falling due without in any manner
affecting such notice, suit, action, proceeding, order or judgment. Any and all such monies so collected will
be deemed payments on account of the use and occupation of the Premises or at the election of the Landlord
on account of the Tenant’s liability hereunder.

19.5 No Waiver

No condoning or waiver by either the Landlord or Tenant of any default or breach by the other at any time
or times in respect of any of the Landlord’s Covenants or the Tenant’s Covenants, respectively, to be
performed or observed by the other will be deemed or construed to operate as a waiver of the Landlord’s
or Tenant’s rights or remedies under this Lease or at law, as the case may be, in respect of any continuing
or subsequent default or breach nor so as to defeat or affect in any way the rights or remedies of the
Landlord or Tenant under this Lease or at law, as the case may be, in respect of any such continuing or
subsequent default or breach. In particular, no act by the Landlord (including the subsequent acceptance
of Rent by the Landlord) will be deemed to be a waiver of any preceding breach by the Tenant of any of
the Tenant’s Covenants or constitute a waiver of any of the Landlord’s rights or remedies (including its
right to terminate this Lease) in respect of such preceding breach by the Tenant regardless of the Landlord’s
knowledge of such preceding breach at the time of such act by the Landlord. Unless expressly waived in
writing, the failure of the Landlord or the Tenant to insist in any one or more cases upon the strict
performance of any of the Landlord’s Covenants or the Tenant’s Covenants, respectively, to be performed
or observed by the other will not be deemed or construed to operate as a waiver for the future strict
performance or observance of such Landlord’s Covenants or Tenant’s Covenants, as the case may be.

19.6 Accord and Satisfaction

No payment by the Tenant or receipt by the Landlord of a lesser amount than any instalment or payment
of Rent due under this Lease will be deemed to be other than on account of the amount due. No
endorsement or statement on any cheque or any letter accompanying any cheque or payment of Rent will
be deemed an acknowledgement of full payment or an accord and satisfaction, and the Landlord may
accept and cash such cheque or payment without prejudice to the Landlord’s rights to recover the balance
of such instalment or payment or pursue any other remedy provided in this Lease or at law (including its
right to terminate this Lease). The Landlord may, at its option, apply or allocate any sums received from or
due to the Tenant against any amounts, monies or charges due and payable under this Lease in such
manner as the Landlord sees fit.

19.7 Distress

(a) The Tenant hereby waives and renounces the benefit of any present or future Laws, statutory or
otherwise, taking away or limiting or purporting to take away or limit the Landlord’s right of
distress and the Tenant hereby agrees with the Landlord that, notwithstanding any such Laws, all
goods, chattels and inventory (collectively, the “Goods”) from time to time on the Premises shall
be subject to distress for Rent and the fulfilment of all of the Tenant’s obligations under this Lease
in the same manner as if such laws had not been made. Upon the Landlord effecting a distress, this
provision may be pleaded as an estoppel against any Claims which the Tenant, or any Person

claiming through the Tenant, may bring against the Landlord in respect of any distress levied by
the Landlord.

(b) In addition to any other rights of the Landlord to distrain, the Landlord shall have the right to
distrain on all of the Goods on the Premises, including all heavy or connected machinery and
equipment. The Landlord may without notice to the Tenant exercise any right of distress on the
Premises and for such purpose the Tenant agrees that the Landlord may enter the Premises by any
means which the Landlord in its sole and absolute discretion deems necessary, including, without
limiting the generality of the foregoing, by using any keys in the Landlord’s possession to unlock
any locks preventing access to the Premises or by the use of such force as the Landlord in its sole
and absolute discretion deems necessary, including the breaking of any lock, door or window or
other point of entry into the Premises. The Landlord shall have the right to lock the Premises,
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change any locks on the Premises and by any means exclude the Tenant from all or any parts of the
Premises and the Landlord shall not thereby be terminating this Lease in the absence of an express
written notice terminating this Lease. The Tenant hereby consents to being excluded by the
Landlord from all or any parts of the Premises for the purpose of the Landlord exercising its right
of distress and acknowledges and agrees that such exclusion shall not constitute a termination of
this Lease in the absence of an express written notice from the Landlord terminating this Lease.
The Landlord may exercise any right of distress at any time during the day or night and on any
day of the week whether or not the Premises are occupied by any Person at the time.

(c) The Tenant agrees that a distress of all of the Goods may be effected by written notice posted in or
on the Premises, whether or not the Landlord locks or otherwise secures such Goods from the
Tenant on the Premises or elsewhere. If the Landlord effects a distress by written notice or by any
other means, the Tenant agrees not to use, remove or permit to be used or removed any distrained
Goods and not to interfere with the Landlord’s exercise of its right of distress.

(d) The Tenant agrees that the Landlord’s exercise of any right of distress as permitted hereby or at
law shall not:

(i) constitute a trespass or breach of any express or implied term of this Lease or render the
Landlord subject to any legal proceeding; or

(ii) render the Landlord liable or responsible in any way to the Tenant or any other Person for
any act, fault, default, negligence, breach or omission of the Landlord or its bailiffs, agents,
servants, employees or any other Persons, or for any occurrence or for any cause
whatsoever, including any Injury to the Tenant or others or for any loss or damage to any
property of the Tenant or others.

()  Inaddition to others entitled to do so, the Landlord and its agents and employees shall have the right
without notice to the Tenant to purchase any Goods on the Premises distrained by the Landlord,
provided that the price paid is not less than the lowest of the 2 valuations to be obtained by the
Landlord as of the distress.

(f)  If there remains arrears of Rent following the completion of a distress, the Landlord may levy a
further distress on the remaining Goods on the Premises.

(g) The Tenant shall sign and deliver to the Landlord an undated Authorization in the form attached as
Schedule “F” contemporaneously with its execution of this Lease, and at such other times as the
Landlord may require in writing, in which case the Tenant will sign and return such undated
Authorization within 10 days following the Landlord’s written request. The Tenant hereby (i)
authorizes the Landlord to insert such date in the Authorization as the Landlord determines from
time to time; and (ii) acknowledges and agrees that the Landlord may provide such Authorization
to the relevant taxing Authorities in order to obtain information from such taxing Authorities as to
the amount of taxes (including penalties and interest) owing by the Tenant to such taxing Authority.
The Landlord shall only be entitled to use such Authorization if there are outstanding arrears of Rent
and then only to obtain information on such taxes (including penalties and interest) owing by the
Tenant and for which the Landlord may become liable for paying (in whole or in part) in connection
with the process of distraining upon any of the Goods.

(h)  The rights given to the Landlord pursuant to this section are in addition to, and not in replacement
of, its common law right to distrain upon the Goods and this section shall in no way derogate from
or in any way impair the Landlord’s common law right to distrain upon the Goods.

19.8 Restriction on Right

The Tenant hereby waives any right it, or any person on its behalf, may have to disclaim, repudiate,
terminate or compromise this Lease pursuant to any bankruptcy, insolvency, winding-up or other creditors
proceeding, including the Bankruptcy and Insolvency Act (Canada) or the Companies’ Creditors Arrangement
Act (Canada) (“Insolvency Proceedings”) and agrees that in the event of any Insolvency Proceedings, the
Landlord will comprise a separate class for voting purposes.

19.9 Right to Perform

If the Tenant fails to comply with any of the Tenant’s Covenants (the “Unperformed Covenants”) and such
failure continues after the Landlord has given the Tenant prior written notice of such failure and the cure
period set out in such notice has expired, then the Landlord may, at its option, and without waiving or
releasing the Tenant from the strict performance of the Tenant's Covenants, perform such of the
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Unperformed Covenants as the Landlord considers desirable in such manner and to such extent as the
Landlord considers desirable and in doing so may pay any necessary and incidental costs and expenses.
All amounts paid by the Landlord in exercising its rights in this section, plus an administrative fee equal
to 15% of the amounts so paid by the Landlord, together with interest thereon at the rate provided for in
section 4.5 calculated from the date of the making of the payment by the Landlord, shall be deemed
Additional Rent and shall be paid by the Tenant within 5 days of demand being made on the Tenant for
the payment of same.

19.10 Repayment by the Tenant

(a) If during the original Term:

(i) the Tenant becomes bankrupt or insolvent or takes the benefit of any statute for bankrupt
or insolvent debtors or makes any proposal, assignment or arrangement with its creditors
(including electing to terminate or disclaim this Lease in connection with a proposal made
by the Tenant under the Bankruptcy and Insolvency Act (Canada), the Companies Creditors
Arrangements Act (Canada) or any other statute allowing the Tenant to terminate or
disclaim this Lease); or

(ii) this Lease is terminated for any reason,
then the Tenant shall pay to the Landlord:

(iii) the Rent which the Tenant was not required to pay during the Rent free period described
in the Basic Provisions; and

(iv) the unearned portion of:

(A) all real estate commissions and legal fees paid by the Landlord in connection with
the negotiation of and entering into of this Lease,

(the “Costs”). Such unearned portion shall be determined in accordance with the following
formula: Costs x R + T, where:

(B) “R” means the number of days remaining in the Term as of the date of the
termination or disclaimer; and

© “T” means the total number of days in the Term (including any Renewal Term),

within 10 days following the date of such termination or disclaimer, the amount payable
being deemed to be Rent in arrears immediately prior to the date of such termination or
disclaimer.

ARTICLE 20.00
GENERAL

20.1 Lease Entire Agreement

This Lease constitutes the entire agreement between the parties pertaining to the subject matter of this
Lease and supersedes all prior agreements, offers to lease, understandings, negotiations and discussions,
whether oral or written, of the parties. This Lease may not be modified or amended except pursuant to an
agreement in writing executed by the Landlord and the Tenant. There are no representations, warranties,
covenants, inducements, conditions or other agreements, whether oral or written, express or implied,
forming part of or in any way affecting or relating to this Lease, the Building, the Premises, the business
which may be carried on in the Premises or the sales which may be expected from such business, except as
expressly set out in this Lease. Without limiting the generality of the foregoing, the Tenant specifically
acknowledges and agrees that the Landlord has not made any representations or warranties to the Tenant
regarding whether the Tenant’s intended use of the Premises is permitted by the applicable zoning, the
Tenant having independently satisfied itself with respect to this matter prior to signing this Lease. All
representations, warranties, covenants, inducements, conditions and other agreements made by either
party or their representatives which are relied upon by the other party are contained in this Lease and each
party disclaims reliance on any other representations, warranties, covenants, inducements, conditions or
agreements.
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20.2 Impossibility of Performance

(a) In this Lease, “Force Majeure” means, with respect to a party, any event or circumstance, regardless
of whether it was foreseeable, that was not caused by that party and that prevents a party from complying
with any of its obligations under this Lease (other than an obligation to pay money) and includes:

(i) being unable to obtain the material, goods, equipment, service, utility or labour required
to enable it to perform such obligation;

(ii) not being able to obtain any required permission or authority;

(iii) strikes, lockouts, walkouts, labour troubles, blockades or industrial disturbances;

(iv) power failures, fluctuations or non-availability;

v) restrictive Laws or the orders or directions of any Authority (unless given as a result of a

party’s failure to comply with any Laws);
(vi) riots, insurrections, war, warlike operations, sabotage, terrorism, invasion or rebellion;
(vii)  abnormal weather conditions or abnormal subsurface conditions; and
(viii)  acts of God,

but excludes changes in Laws and events or circumstances that results in a party not having sufficient funds
to comply with an obligation to pay money.

(b) If a party (the “Non-performing Party”) is prevented by an act of Force Majeure from performing
any one or more of its obligations under this Lease (the “Affected Obligations”), the Non-
performing Party will be excused from performing the Affected Obligations for the period during
which the event of Force Majeure is ongoing (the “Force Majeure Period”), provided that the Non-
performing Party’s inability to perform those obligations is not due to its failure to take reasonable
measures to protect itself against the event or circumstance giving rise to the event of Force
Majeure. The Non-performing Party must perform the Affected Obligations within a period of time
following the end of the relevant Force Majeure Period that is equivalent to the period of delay
caused by any such Force Majeure.

(c) Upon the occurrence of an event of Force Majeure, the Non-performing Party shall:

(i) promptly notify the other party of the occurrence of such event of Force Majeure, its effect
on the performance of the Affected Obligations and how long it expects such event to last
(but its failure to do so will not deprive the Non-performing Party of the benefit of this
section);

(ii) update such information upon there occurring a change in such information;
(iii) promptly advise the other party of the expiry of the Force Majeure Period; and

iv use reasonable efforts to limit damages to the other party as a result of the delay in the
g party y
performance of the Affected Obligations.

(d) For clarity, the financial impecuniosity of a party does not entitle such party to the benefit of this
section and the provisions of this section do not operate to excuse the Tenant from its obligation to
pay Rent when due.

(e) Provided that notwithstanding the foregoing and/or anything contained herein to the contrary, the

parties hereto hereby acknowledge and agree that if the Commencement Date is delayed as a result
of a Force Majeure, the Expiry Date shall be extended by a period equal to the Force Majeure Period

accordingly.
20.3  Notice
(a) Any notice or other communication required or permitted to be given by this Lease shall be in

writing and shall be effectively given if:
(1) delivered by hand;
(ii) sent by prepaid courier service; or
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(iii) sent by email,
in the case of notice to:
the Landlord at:

20 Caldari Rd. Unit # 2
Concord, Ontario L4K 4N8

Attention: Ravi Aurora
Email: Ravi@Aurora-Group.ca

the Tenant at: the Premises

or at such other address as the party to whom such notice or other communication is to be given
advises the party giving same in the manner provided in this section, but notice by the Landlord
to the Tenant will be sufficiently given if sent to the Premises notwithstanding any other address
which the Tenant may give to the Landlord. Any notice or other communication delivered by hand
or by prepaid courier service will be deemed to have been given and received on the day it is so
delivered at such address, unless such day is not a Business Day in which case it will be deemed
to have been given and received on the next following Business Day. Any notice or other
communication sent by email will be deemed to have been given and received on the day it is sent
provided that such day is a Business Day and it is sent before 5:00 p.m. on such day, failing which
it will be deemed to have been given and received on the first Business Day after it is sent.
Regardless of the foregoing, if there is a mail stoppage or labour dispute or threatened labour
dispute which has affected or could affect normal mail delivery by Canada Post. If two or more
Persons are named as Tenant, any notice or other communication given to any one of them in
accordance with this section will be deemed to have been given to all of them.

20.4 Registration

(a) The Tenant may not register this Lease or permit anyone acting on the Tenant’s behalf to register
it. The Tenant may, however, register a notice of lease (the “Notice”) which only discloses the
Premises, the Term, the Commencement Date, the renewal or extension rights, if any, and the
parties to this Lease. In no event shall the Notice disclose the financial terms of this Lease (including
the Rent) nor exhibit this Lease or any part of it. The Notice shall be subject to the approval of the
Landlord’s solicitors, at the Tenant’s expense, such approval to be obtained prior to the Notice
being registered on title to the Lands. The Tenant shall, at its sole cost and expense, discharge any
Notice which it registers on title to the Lands within 20 days following the expiration or earlier
termination of this Lease. If the Tenant fails to discharge any such Notice within the time period
set out above, the Landlord (or its lawyers) may do so and the Tenant:

(i) consents to the Landlord and the Landlord’s lawyers signing such documentation as may
be required to discharge the Notice (and, in the case of the Landlord’s lawyers, making all
legal statements which are required to be made in order to obtain such discharge);

(ii) releases all Claims which it may have against the Landlord and the Landlord’s lawyers for
discharging the Notice in accordance with the provisions of this section; and

(iii) shall reimburse the Landlord for all costs incurred by the Landlord in discharging the
Notice within 30 days following the Tenant’s receipt of an invoice from the Landlord.

20.5 Applicable Law

This Lease is to be construed in accordance with the laws of the Province of Ontario and the laws of Canada
applicable in the Province of Ontario and is to be treated in all respects as an Ontario contract. Each of the
parties irrevocably attorns to the exclusive jurisdiction of the courts of the Province of Ontario.

20.6 Tenant

If the Tenant consists of more than one Person, they are jointly and severally liable for the observance and
performance of the Tenant’s Covenants. If the Tenant is a partnership (the “Tenant Partnership”) each
Person who is, on the date this Lease is signed, a member of the Tenant Partnership and each Person who
subsequently becomes a member of the Tenant Partnership (or any successor of it), are and will be jointly
and severally liable for the observance and performance of the Tenant's Covenants and such liability will
continue after such Person ceases to be a member of the Tenant Partnership (or any successor of it).
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20.7 Partial Invalidity

If for any reason whatsoever any term, covenant or condition of this Lease, or the application thereof to
any Person, firm or corporation or circumstance, is to any extent held or rendered invalid, unenforceable
or illegal, then such term, covenant or condition:

(1) is deemed to be independent of the remainder of this Lease and to be severable and
divisible therefrom, and its validity, unenforceability or illegality does not affect, impair
or invalidate the remainder of this Lease or any part thereof; and

(ii) continues to be applicable to and enforceable to the fullest extent permitted by law against
any Person and circumstance other than those as to which it has been held or rendered
invalid, unenforceable or illegal.

20.8 Compliance with the Planning Act

It is an express condition of this Lease that the provisions of section 50 of the Planning Act (Ontario), as
amended or replaced from time to time, be complied with if applicable in law. Until any necessary consent
to this Lease is obtained, the Term (including any extensions or renewals thereof) and the Tenant’s rights
and entitlement granted by this Lease shall be deemed not to exceed a period of 21 years less a day from
the Commencement Date. The Tenant shall apply diligently to prosecute such application for such consent
promptly following the execution of this Lease by both the Landlord and the Tenant, and the Tenant shall
be responsible for all costs, expenses, taxes and levies imposed, charged or levied as a result of such
application and in order to obtain such consent. The Tenant shall at all times keep the Landlord informed
of its progress in obtaining such consent and the Landlord shall cooperate with the Tenant in regard to
such application, but at the sole expense of the Tenant. Notwithstanding the foregoing, the Landlord
reserves the right at any time, at the Tenant’s expense, to apply for such consent in lieu of the Tenant and
the Tenant’s application is hereby expressly made subject to any application which the Landlord intends
to make.

20.9 Survival of Obligations

(a) If the Tenant is in default of any of the Tenant’s Covenants at the time this Lease expires or is
terminated:
(i) the Tenant shall remain fully liable for the performance of such Tenant’s Covenants; and
(ii) all of the Landlord’s rights and remedies in respect of such failure shall remain in full force

and effect,
all of which will be deemed to have survived such expiration or termination of this Lease.

(b) The Landlord will not be released from its obligations under sections 4.6 and 5.2 following the
expiration or earlier termination of this Lease.

() Regardless of the expiry or earlier termination of this Lease:

@ every indemnity, exclusion or release of liability and waiver of subrogation contained in
this Lease or in any of the Tenant’s insurance policies; and

(ii) those provisions of this Lease which are intended to have effect beyond the end of the
Term,

will survive the expiration or termination of this Lease and continue in full force and effect.

20.10 No Option

The Tenant acknowledges and agrees that: (a) the provision of this Lease (whether in blank form, with the
particulars inserted or with negotiated amendments included) by the Landlord to the Tenant for
examination by the Tenant; (b) any negotiations between the Landlord and the Tenant regarding this Lease;
or (c) the submission of this Lease duly signed by the Tenant (whether or not accompanied by any deposits
or rent payments) to the Landlord, shall not give the Tenant any right, interest or option in or to the
Premises. The Tenant will only acquire a right and interest in the Premises, and this Lease will only become
effective as a lease, upon the execution of this Lease by both the Landlord and the Tenant and the delivery
of a fully executed copy of this Lease by the Landlord to the Tenant. Upon the Tenant signing and providing
this Lease to the Landlord, the Tenant will be deemed to have made an offer to lease the Premises on the
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terms contained in such Lease which offer will be irrevocable for a period of 30 days following the date
that the Landlord receives such signed copy of this Lease.

20.11 Time

Time is of the essence of this Lease and every part of it, except as may be expressly provided to the contrary
in this Lease, and no extension or variation of this Lease will operate as a waiver of this provision. When
calculating the period of time within which or following which any act is to be done or step taken pursuant
to this Lease, unless this Lease provides to the contrary, the date which is the reference date in calculating
such period will be excluded.

20.12 Interestin Lands

The Tenant will look solely to the interest of the Landlord in the Building for the collection or satisfaction
of any money or judgment which the Tenant may recover against the Landlord and the Tenant will not
look for the collection or satisfaction of any such money or judgment from any of the other assets of the
Landlord or of any person who is at any time a partner, joint venturer or co-tenant with the Landlord in
the Building.

20.13 No Adverse Presumption

This Lease has been negotiated and approved by the parties and, notwithstanding any rule or maxim of
law or construction to the contrary, any ambiguity or uncertainty will not be construed against either of
the parties by reason of the authorship of any of the provisions of this Lease.

20.14 Binding Effect

This Lease enures to the benefit of and is binding on the parties and their respective heirs, executors,
administrators, successors and permitted assigns. For clarity, no rights will enure to the benefit of any
Transferee unless the Transfer to such Transferee has been done in accordance with the terms of Article
13.00.

20.16  Paramountcy

This Lease has been entered into in accordance with the terms and conditions of the offer to lease entered
into by the Tenant and the Landlord, accepted by the Landlord as of November 13, 2020 (the “Offer”). In
the event of a conflict or inconsistency between the terms and conditions of this Lease and the terms and
conditions of the Offer, the Landlord shall determine, in its sole and unfettered discretion, which shall
prevail. The Tenant acknowledges and agrees that any provisions contained herein which are not dealt
with in the Offer or which expand and elaborate on provisions in the Offer shall be deemed not to be an
inconsistency or in conflict with the provisions of the Offer.

20.17 Counterparts and Execution

This Lease may be executed by the parties in separate counterparts all of which, when taken together, will
constitute a single agreement among the parties. Execution of this Lease by a party may be evidenced by
electronic transmission of such party’s signature, or by a photocopy of a party’s signature, each of which
will constitute the original signature of such party to this Lease. Any party who evidences its signature of
this Lease by electronic transmission shall, promptly following a request by any other party, provide an
originally executed counterpart of this Lease, but its failure to do so will not invalidate this Lease.

[remainder of this page intentionally left blank]
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IN WITNESS WHEREOQOF the parties have executed this Lease.

Doc#4952412v1A

1000093910 ONTARIO INC. INC.

Per:

Name: RAVI AURORA
Title:

Per:
Name:
Title:

I/We authority to bind the Corporation.

GRAFCO INTERNATIONAL LAMINATING
CORP.

Per:
Name: DEEPAK VASANDANI

Title:

Per:
Name:
Title:

I/We authority to bind the Corporation.
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SCHEDULE “A”

LEGAL DESCRIPTION OF THE LANDS
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SCHEDULE “B”

DIAGRAM OF THE BUILDING
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SCHEDULE “C”

LANDLORD’S WORK

The Landlord shall complete the following work to the Property at its sole cost in good workmanlike
order (the “Landlord’s Work”):

(a) deliver the Premises in a clean, broom swept condition, free of any debris.
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SCHEDULE “D”

TENANT’S WORK

The Tenant’s Work consists of such work as the Tenant requires to be made to or in the Premises in order
for the Tenant to be able to carry on its business operations in the Premises. The Tenant shall have the right
to install its fixtures and equipment reasonably necessary for its operations in accordance with and subject

to the provisions of the Lease, including without limitation, Article 9 thereof.
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SCHEDULE “£”

RULES AND REGULATIONS

The Common Areas shall not be obstructed by the Tenant or occupants of the Building, or used by them
for any other purpose than for ingress to and egress from the Premises, nor shall they sweep any dust,
rubbish or other substance from the Premises into the Common Areas. Nothing shall be thrown by the
Tenant or those for whom the Tenant is at law responsible, out of the windows or doors of the Building.
The Landlord may, but in no event shall be obligated to, remove at the expense of the Tenant any such
obstruction without notice or obligation to the Tenant at the sole cost and expense of the Tenant.

The Landlord shall have the right to control and operate the Building and the Common Areas in such
manner as it deems best for the benefit of the tenants generally. The Landlord reserves the right to restrict
or prohibit canvassing, soliciting or peddling in the Building.

The toilets, urinals, sinks and other water apparatus shall not be used for any purposes other than those
for which they were constructed, and no sweepings, rubbish, rags, ashes or other substances shall be
thrown therein. Any damage resulting by misuse shall be borne by the Tenant.

No showcases or other articles shall be put in front of or affixed to any part of the exterior of the Building,
nor placed in any Common Areas without the prior written consent of the Landlord.

The Tenant shall not make or commit any improper noises in the Building, or interfere in any way with
other tenants.

No birds or animals shall be kept in or about the Premises, nor shall radios, recordings or the like or other
musical instruments be played in the Building so as to annoy other tenants, occupants or the Landlord.

No space in the Building shall be used for lodging, sleeping, or any immoral or illegal purposes.

If the Tenant desires telegraphic or telephonic connections, the Landlord will direct the electricians as to
where and how the wires are to be introduced, and without such directions no boring or cutting for wires
will be permitted. No pipes or wires or conduits will be permitted which have not been ordered or
authorized in writing by the Landlord, and no outside radio or television aerials shall be allowed in the
Building without authorization in writing by the Landlord. The Tenant shall not mark, drill into, bore or
cut in any way damaging the walls, ceilings or floors of the Premises without the Landlord’s prior written
approval. No broadloom or carpeting shall be affixed to the Premises by means of a non-soluble adhesive
or similar product.

No additional locks or bolts of any kind shall be placed upon any of the doors or windows by the Tenant,
nor shall any changes whatsoever be made to existing locks or the mechanisms thereof except by the
Landlord, at its option. The Tenant shall not permit any duplicate keys to be made, since additional keys
as are reasonably required shall be supplied by the Landlord when requested by the Tenant in writing and
such keys shall be paid for by the Tenant, and upon termination of the Tenant’s Lease, the Tenant shall
surrender to the Landlord all keys of the Premises and other part or parts of the Building.

Furniture and effects shall not be taken into or removed from the Premises except at such times and in such
manner as may be previously consented to and approved by the Landlord. No heavy furniture shall be
moved over floors so as to mark them.

All glass and trimmings in, upon or about the doors and windows of the Premises shall be kept whole, and
whenever any part thereof shall become broken, the same shall be immediately replaced or repaired under
the direction and to the satisfaction of the Landlord and the cost thereof shall be paid for by the Tenant.

Nothing shall be placed on the outside of window sills or projections of the Building.

The Tenant shall give the Landlord prompt notice of any accident to or any defect in the plumbing, heating,
air-conditioning, mechanical or electrical apparatus or any other part of the Building.

The Tenant shall not permit any cooking in the Premises without the written consent of the Landlord.

The Tenant shall not hinder or prevent window cleaners from cleaning the windows of the Premises during
normal business hours.

The Tenant shall keep the Premises at a temperature sufficiently high to prevent freezing of water in pipes
and fixtures.
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The delivery or shipping of merchandise, supplies and fixtures to and from the Premises shall be subject to
such controls as in the judgment of the Landlord are necessary for the proper operation of the Premises
and or the Building.

The Tenant shall have the right to place its own waste disposal bins onsite, at its own cost, subject to
compliance with all Laws and the Rules and Regulations of this Schedule “E”. All garbage and refuse shall
not be burned in or about the Premises.

The Landlord shall have the right to make such other and further reasonable rules and regulations as in its
judgment may from time to time be helpful for the safety, care, cleanliness and appearance of the Premises
and the Building, and for the preservation of good order therein, and the same shall be kept and observed
by the Tenant and those for whom the Tenant is at law responsible.
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SCHEDULE “F”

INSURANCE CERTIFICATE

TO: 1000093910 ONTARIO INC. INC. (the “Landlord”)

RE: GRAFCO INTERNATIONAL LAMINATING CORP. (the “Insured”) - Lease made as of the
day of April, 2022 (the “Lease”) between the Landlord and the Insured for Premises known as 20
Regina Road, Vaughan, Ontario (the “Premises”)

The undersigned hereby certifies, on behalf of and as agent for (the
“Insurer”), that:

(1) the undersigned and the Insurer have received and reviewed the Lease;

(ii) the Insured has taken out the insurance required by section 12.1 of the Lease and that such
insurance complies with the requirements of section 12.1 of the Lease;

(iii) nothing in the insurance policies issued to the Insured in connection Insured’s obligations
under the Lease prohibits Insured from giving the releases in favour of the Landlord
contained in the Lease and such releases will not invalidate or entitle the Insurer to deny
coverage under such insurance policies; and

(iv) the Landlord may rely upon this Certificate as being binding on the undersigned and the
Insurer.

The undersigned certifies that it has the express right and authority to bind the Insurer to the terms of this
Insurance Certificate and confirms that the Landlord may rely upon this Certificate as being binding on the
undersigned and the insurer. Execution of this Insurance Certificate may be evidenced by way of
electronically transmitted signed copy of this Insurance Certificate and any such signature on such copy of
this Insurance Certificate will be deemed to constitute an originally signed copy of this Insurance

Certificate.
Dated
[Name of insurance broker],
as agent for [Name of Insurance Company]
Per:
B-1-349
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SCHEDULE “G”

AUTHORIZATION

TO:  Whom It May Concern

RE: GRAFCO INTERNATIONAL LAMINATING CORP.

This is your good and sufficient authorization to advise 1000093910 Ontario Inc. (and its successors and
assigns), and its property manager and lawyers, (both orally and in writing) whether or not there are any
taxes (including any penalties and interest) owing by the undersigned to you and, if there are any taxes
(including any penalties and interest) owing, the amount of same. You may rely upon a signed photocopy
or an electronically transmitted copy of this Authorization as if it were an original copy of same.

Dated the 12 day of April, 2022.

GRAFCO INTERNATIONAL LAMINATING
CORP.

Per:
Name: DEEPAK VASANDANI

Title:

Per:
Name:
Title:

I/We have authority to bind the Corporation.
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SCHEDULE “H”

SPECIAL PROVISIONS
1. Interpretation
(a) In this Schedule “H”, all references to:
(i) a section is deemed to refer to the applicable section of this Lease to which this Schedule

“H” is attached; and

(ii) a paragraph is deemed to refer to the applicable paragraph of this Schedule “H”.

2. Required Conditions

(a) In this Schedule “H”, the term “Required Conditions” means:
(1) the Tenant has not been in default of the Tenant’s Covenants during the Term;
(ii) the Tenant is in possession of and is conducting its business in the whole of the Premises;
(iii) the Tenant is not insolvent or bankrupt, and has not made any assignment for the benefit

of creditors and has not, becoming bankrupt or insolvent, taken the benefit of any statute
now or hereafter in force for bankrupt or insolvent debtors;

(iv) no petition in bankruptcy has been filed against Tenant and no receiving order has been
made against Tenant and no proceedings have been commenced respecting the winding
up or termination of the existence of Tenant;

v) no receiver or other person has taken possession or effective control of the assets or
business of Tenant or a substantial portion thereof pursuant to any security or other
agreement or by any other means whatsoever, and there are no outstanding writs of
execution against the Tenant; and

(vi) the Tenant has not assigned this Lease.

3. Right to Renew the Term

(a) The Tenant may renew the Term for two (2) additional periods of one (1) year (the “Renewal
Term”) if:

(1) the Required Conditions have been met; and

(i) it advises the Landlord in writing that it wishes to renew the Term not less than six (6)
months prior to the expiration of the original Term or the then current Renewal Term, as
the case may be, failing which this right to renew will be rendered null and void.

(b) If the Tenant exercises its right to renew the Term in accordance with the foregoing, this Lease will
be read as if the original term of this Lease was for a period of time commencing on the
Commencement Date and ending on the last day of the relevant Renewal Term, and:

(1) the Minimum Rent for the relevant Renewal Term shall be determined by mutual
agreement by the Landlord and the Tenant. If the Minimum Rent for the applicable
Renewal Term has not been mutually agreed upon by the parties at least three (3) months
prior to the commencement of such Renewal Term, the Minimum Rent for such Renewal
Term will be determined by arbitration by a single arbitrator chosen by the parties, but if
they cannot agree upon the arbitrator within five (5) days after the written request for
arbitration by either party to the other, either party may apply to a judge for the
appointment of an arbitrator in accordance with the provisions of the Arbitration Act, 1991
(Ontario). The provisions of the Arbitration Act, 1991 will govern the arbitration and the
decision of the arbitrator will be final and binding upon the parties. Either or both of the
parties shall instruct the arbitrator to render its decision no later than fifteen (15) days prior
to the commencement of the applicable Renewal Term.

(ii) for clarity, upon the Tenant exercising its within rights to renew the Term;

(A) the Tenant will not be entitled to further renew the Term;

B-1-351
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(B) the Landlord will not be required to perform any Landlord’s work and the Tenant
will not be required to perform the Tenant's Work; and

© the Tenant will not again be entitled to any fixturing period, leasehold
improvement allowance, tenant inducement or rent free period.

(c) The exercise of the within rights to renew are solely within the control of the Tenant and nothing
contained in this Lease, including this Schedule, obligates or requires the Landlord to remind the
Tenant to exercise the within rights to renew.
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THIS IS EXHIBIT “L” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 10, 2024

ey

A Commissioner, etc.
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List of Equipment - Grafco International Laminating Corp.

2x Forklifts

8x Line Laminating machines (custom made for this specific business)
Dust Collector system

Temperature controlled Boiler system for Plastic
Air make up Unit

Storage Racks

2x 50 HP Compressors

Laminating roll Cutter

Splicer for large Vinyl

Various hand tools

Furniture

Lunch room furniture.
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THIS IS EXHIBIT “M” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 10, 2024

oy

A Commissioner, etc.
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List of Equipment — Countertop Solutions Inc.

1x Forklift

1x Jib Crane

1x CNC Saw Machine
1x CNC Router Machine
1x CNC router Machine
Ix Straight edge Polisher
Ix Air purifier for dust control
10x slab Racks

4x slab trollies

22x Slab A Frames

1x Vacuum Lifter
Polishing tools

CNC tooling

Hand tools

1x 25 HP Compressor
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THIS IS EXHIBIT “N” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 10, 2024

oy

A Commissioner, etc.
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Court File No.: CV-23-00004031-0000
ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
PEAKHILL CAPITAL INC.
Applicant
(Respondent on Motion)
and

1000093910 ONTARIO INC.
Respondent
(Applicant on Motion)

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

SUPPLEMENTARY AFFIDAVIT OF RAVI AURORA
(sworn on June 12, 2024)

I, Ravi Aurora, of the Regional Municipality of Peel, MAKE OATH AND SAY:

1. | am the President of the Respondent, 1000093910 Ontario Inc. (“1000 Ontario” or the
“Debtor”), the President of the tenant, Countertop Solutions Inc. (“CSI”), and a duly
authorized representative of the tenant, Grafco International Laminating Corp. (“GILC”)(CSI
and GILC collectively hereinafter the “Tenants”). In addition to the foregoing, |, together with
my brothers Nick and Akash Aurora, are the personal Guarantors of the first and second
mortgages. As a result of all of the foregoing, | have personal knowledge of the matters
hereinafter deposed to, except where from the context it appears that | rely on the

information of others, and in which | case | do verily believe such evidence to be true.

2. I make this affidavit to supplement my affidavit sworn June 10, 2024, (the “June 10 Affidavit”)
in these proceedings. Unless otherwise defined herein, all defined terms shall have the same

meaning as given to them in my June 10 affidavit.
Overpayment by the Tenants

3. FromJune of 2022, until July of 2023, the Debtor’s mortgage payments to Peakhill were being

paid either directly or indirectly by the Tenants. In our rush to obtain our financing and
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complete our cross-motion materials, my brothers and | failed to appreciate that this meant
the Tenants had paid significantly more money to 1000 Ontario than they owed for rent. By

my calculations the total overpayment equals $876,469.72.

4. The Tenants have a valid claim to recover this overpayment from the Debtor. Given that, |
believe it would be unjust and inequitable for the leases to be terminated and the Tenants to

be summarily evicted or locked out of the Property before they have a chance to vacate.

5. Notwithstanding, as | explained in my June 10 Affidavit the Tenants have secured new
premises and are vacating the Property as quickly as possible. The Tenants simply need time

to remove their heavy machinery.

6. As an update for the Court, | can advise that the move is proceeding ahead of schedule and
the Tenants now expect to be out of the Property on or by July 5, 2024. My brothers and |
are trying to accelerate that process even more, and we will update the Receiver if we expect

to be out of the Property even sooner.
Summary of Payments

7. | have summarized the source of funds for each mortgage payments as best as | can below,
and | have attached whatever documents | could compile on an urgent basis as exhibits.
However, | know for a fact that | have additional documents which could support my evidence
below, including documents which show the intercompany transfers from the Tenants to
Aurora Holdings Ontario Inc. (“Aurora Holdings”) discussed below. Unfortunately, | was not
able to compile those documents on an urgent basis. If given an opportunity, | can produce

those documents in a further affidavit.

8. Attached hereto as Exhibit “A” is a table prepared by our lawyers summarizing the source of

funds for each mortgage payment to Peakhill.
9. Peakhill’s mortgage payments were paid as follows:

a. The June 2022 payment was $82,333.33. This payment was made by the Debtor on
June 1, 2022. The Debtor received $33,900 from GILC, $33,900 from E. & M. Laminating
Limited (“E&M”) which is a wholly owned subsidiary of GILC, and $17,200 from Aurora
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Holdings to cover the payment. Attached hereto as Exhibit “B” are true copies of the

bank statements of the Debtor, GILC, E&M, and Aurora Holdings showing the payments.

The July 2022 payment was $89,981.11. This payment was made by the Debtor on July
4, 2022. The Debtor received $67,800 from GILC and $14,600 from Aurora Holdings to
cover the payment. Attached hereto as Exhibit “C” are true copies of the bank

statements of the Debtor, GILC, and Aurora Holdings showing the payments.

The August 2022 payment was $99,443.55. This payment was made by the Debtor on
August 3, 2022. The Debtor received $99,000 from GILC to cover this payment. Attached
hereto as Exhibit “D” are true copies of the bank statements of the Debtor and GILC

showing the payments.

The September 2022 payment was $106,000. This payment was made by the Debtor
on September 1, 2022. The Debtor received $106,000 from Aurora Holdings to cover
the payment. Attached hereto as Exhibit “E” are true copies of the bank statements of

the Debtor, and Aurora Holdings showing the payments.

The October, November and December combined equalled $245,110.22. This amount
was paid by the Debtor on December 12, 2022. The Debtor received $147,000 from
Aurora Holdings, $50,000 from GILC, and $50,000 from E&M to cover the payment.
Attached hereto as Exhibit “F” is a true copy of the Debtor’s the bank statement
showing the deposits from GILC, E&M, and Aurora Holdings and the payment out to
Peakhill. Also attached as Exhibit “F” are the direct deposit information sheets for GILC
E&M and Aurora Holdings. The account numbers on these sheets correspond to the

account numbers shown with the deposits on the Debtor’s bank statement.

The January 2023 payment was $132,004.03. This payment was made by the Debtor on
January 3, 2023. The Debtor received $25,000 from GILC, 25,000 from E&M, $25,00 in
cash which | verily believe came from CSI, and $32,000 from Aurora Holdings to cover
the payment. Attached hereto as Exhibit “G” is a true copy of the Debtor’s bank
statement for this period. The statement shows the payment to Peakhill and the

deposits from GILC, E&M and Aurora Holding’s accounts.
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g. The February 2023 payment was $134,557.80. This payment was made by the Debtor
on February 6, 2023. The Debtor received $134,585 from Aurora Hotel Group Inc. to
cover the payment. Attached hereto as Exhibit “H” are true copies of the bank

statement of the Debtor showing the payments.

h. The March 2023 payment was $138,100. This payment was made by Aurora Holdings
directly to Peakhill. Attached hereto as Exhibit “I” is true copy of the wire transfer

confirmation for the payment.

i. The April 2023 payment was $138,100. This payment was made by Aurora Holdings
directly to Peakhill. Attached hereto as Exhibit “J” is true copy of the wire transfer

confirmation for the payment.

j.  The May and June 2023 payments collectively equalled$299,250. This payment was
made by Aurora Holdings directly to Peakhill. Attached hereto as Exhibit “K” is true copy

of the wire transfer confirmation for the payment.

k. The July 2023 payment was $164,534.72. This payment was made by Aurora Holdings
directly to Peakhill. Attached hereto as Exhibit “L” is true copy of the wire transfer

confirmation for the payment.

10. Aurora Holdings is a management company owned and operated by my brothers and me. It’s

11.

function as it relates to the Tenants is to centralize and manage certain payments on the

Tenants’ behalf. Attached hereto as Exhibit “M” is a true copy of its Corporate Profile Report.

From June 2022 to July 2023 the Tenants would regularly transfer funds to Aurora Holdings
(the “Intercompany Transfers”). Aurora Holdings would then use those funds to, among

other things:
a. pay the Tenants’ payroll;

b. pay Peakhill’s mortgage payments to the extent they were not being paid directly by

the Tenants; and

c. make intercompany loans to our other companies in the event they needed short term

working capital financing.
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12. As stated above, E&M is a wholly owned subsidiary of GILC. Its operations are effectively the

same as GILC’s, and it operates using GILC’s equipment at the Property. Attached hereto as

Exhibit “N” is a true copy of its Corporate Profile Report.

13. Aurora Hotel Group Inc. is another corporation owned by me and my brothers. Attached

hereto as Exhibit “O” is a true copy of it’s Corporate Profile Report. It paid the February 2023

mortgage payment directly to Peakhill in lieu of paying GILC a fee for services it rendered to

Aurora Hotel Group in January, 2023. In about January of 2023, Aurora Hotel Group had

purchased certain case goods. It hired GILC to unpack the goods, inspect them, laminate

them if required, repack them, and then ship them to a location directed by Aurora Hotel

Group. Instead of paying GILC a fee for those services, Aurora Hotel Group simply paid the

mortgage payment to Peakhill.

14. | make this affidavit in support of the Debtor’s response to the Receiver’s motion and a cross-

motion to redeem and discharge the Receiver and for no other or improper purpose.

Sworn remotely by the Ravi Aurora, of the
Regional Municipality of Peel, before me at the
Regional Municipality  of  Peel, on

June 12, 2024 , in accordance with O.
Reg. 431/20, Administering Oath or
Declaration Remotely.

A COMMISSIONER ETC.
DEREK KETELAARS

—_— v —— ~— ~— ~— ~— ~—

7~
Ravi Aurora
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THIS IS EXHIBIT “A” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc.
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THIS IS EXHIBIT “B” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc.
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THIS IS EXHIBIT “C” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc.
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THIS IS EXHIBIT “D” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc.
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THIS IS EXHIBIT “E” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc.
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THIS IS EXHIBIT “F” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc.
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CIBC Account Statement

1000093910 ONTARIO INC. For Oct 20 to Dec 31, 2022

Account number
17-72015

The names shown are based on our current records, as of January 6,
2023. This statement does not reflect any changes in account holders
and account holder names that may have occurred prior to this date.

Branch transit number
00652

Account summary Contact information

Opening balance on Oct 20, 2022

@ 1800465 CIBC (2422)
Contact us by phone for questions
on this update, change of personal
information, and general inquiries,
24 hours a day, 7 days a week.

Withdrawals
Deposits

Closing balance on Dec 31, 2022
TTY hearing impaired

1 800 465 7401

Outside Canada and the U.S.
1902 420 CIBC (2422)

“B www.cibc.com

Transaction details

Date Description Withdrawals ($) Deposits ($) Balance ($)

Oct 20  Opening balance $0.00

Dec 12 CMO TRANSFER000000590606 147,000.00 147,000.00
RO 0082 L7723y e
CMO TRANSFER000000590603 50,000.00 197,000.00
FROM: 0085211772716 e
CMO TRANSFERO000000591178 50,000.00 247,000.00
FROM:00BS2/17-T2619 | e
WIRE PAYMENT3591038 245,110.22 1,889.78

Peakhill Capital Inc. In Trust

B-1-490
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CIBC Account Statement Oct 20to Dec 31,2022 B_1-491
Account number: 17-72015

Branch transit number: 00652

Important: This statement will be considered correct if you do not report errors, omissions or irregularities in entries and
balances to CIBC in writing within 30 days from last date of the statement period covered by a previously issued regular
statement where such period included the date the entry was, or should have been, posted.

This rule does not apply to improper credits to your account. Your rights under your business account operation agreement to
verify and notify CIBC of account errors, omissions or irregularities do not apply to this statement which is for information or
replacement purposes only.

*Foreign Currency Conversion Fee:

If you withdraw foreign currency from a bank machine located outside Canada, you are charged the same conversion rate
CIBC is required to pay plus an administration fee, which is disclosed in the CIBC's current Business Account Service Fees
brochure, a copy of which is available at any CIBC branch in Canada (this is in addition to any transaction fee applicable to the
withdrawal and the network fee).

™ Trademark of CIBC
® Registered trademark of CIBC
Interac ® is a trademark of Interac Inc.; CIBC authorized user of the mark

B-1-491
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Account Information

For Payroll, Direct Deposit or Pre-Authorized Payment

Set up your direct deposits and pre-authorized payments easily and conveniently

Direct Deposit is a fast and easy way to receive your payroll or other deposits directly into your chequing account.

Pre-authorized Payment is a convenient way to automatically pay your bills from your chequing account.

This form provides account information in place of a voided cheque and is used when arranging for direct deposits or pre-authorized payments.
Simply complete this form and submit it to the company depositing the payment into your account or to the billing company.

Questions? Call us at 1800-465-2422 or visit a branch.

How to find your banking information on a personal cheque:

How to find your bank account numbers online:

*  You'll find your account number details on the “My
Accounts"” screen. The first five digits are the transit
number and the last 7 digits are the account
number.

*  Ifyou're set up to receive eStatements, you'll find
your account number at the top of each statement.

1. Your Information

Title First Name Middle Initial(s) ~ Last Name
| AURORA HOLDINGS ONTARIO INC.
Address (street number, street name, unit number, Rural, PO Box, as applicable)
20 CALDARIROAD
City Province/Territory Postal Code
MARKHAM |ONTARIO |L4K 4ANS
2. Banking Information
Branch Address
930 NORTH PARK DRIVE
City Province/Territory Postal Code
BRAMPTON ONTARIO | 165 3Y5
Transit Institution Number Account Number
00652 | 010 17-72317
X
Date (Month day, year) Full Name Customer Signature (sign within box)
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THIS IS EXHIBIT “G” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc.
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CIBC Account Statement

1000093910 ONTARIO INC. For Jan 1 to Jan 31, 2023

Account number
17-72015

The names shown are based on our current records, as of February 2,
2023. This statement does not reflect any changes in account holders
and account holder names that may have occurred prior to this date.

Branch transit number
00652

Account summary Contact information

Opening balance on Jan 1, 2023

@ 1800465 CIBC (2422)
Contact us by phone for questions
on this update, change of personal
information, and general inquiries,
24 hours a day, 7 days a week.

TTY hearing impaired
1 800 465 7401

Outside Canada and the U.S.
1902 420 CIBC (2422)

“B www.cibc.com

Withdrawals
Deposits

Closing balance on Jan 31, 2023

Transaction details

Date Description Withdrawals ($) Deposits ($) Balance ($)
Jan 1 Opening balance $369.78
Jan 3 PRE-AUTH DEBIT 132,004.03 -131,634.25
OO .= o AL o o OO OO
Jan 4 TRANSFER 25,000.00 -106,634.25
FROM:00652/17-72619
E-TRANSFER104362732739 25,000.00 -81,634.25
AURORA HOLDINGS ONTARIO |
4506*********140
ABM DEPOSIT 3F87 25,000.00 -56,634.25
JANE + NORWOOD 99512
4506*********140
CMO TRANSFER000000878788 5000000  -6,634.25
FROM: 0085211772716 e
CMO TRANSFERO000000879547 7,000.00 365.75

FROM: 00652/17-72317

10774E BUS-2014/09 Page 1 of 2
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CIBC Account Statement Jan1toJan 31,2023 B_1-497
Account number: 17-72015

Branch transit number: 00652

Transaction details (continued)

Date Description Withdrawals ($) Deposits ($) Balance ($)

Important: This statement will be considered correct if you do not report errors, omissions or irregularities in entries and
balances to CIBC in writing within 30 days from last date of the statement period covered by a previously issued regular
statement where such period included the date the entry was, or should have been, posted.

This rule does not apply to improper credits to your account. Your rights under your business account operation agreement to
verify and notify CIBC of account errors, omissions or irregularities do not apply to this statement which is for information or
replacement purposes only.

*Foreign Currency Conversion Fee:

If you withdraw foreign currency from a bank machine located outside Canada, you are charged the same conversion rate
CIBC is required to pay plus an administration fee, which is disclosed in the CIBC's current Business Account Service Fees
brochure, a copy of which is available at any CIBC branch in Canada (this is in addition to any transaction fee applicable to the
withdrawal and the network fee).

™ Trademark of CIBC
® Registered trademark of CIBC
Interac ® is a trademark of Interac Inc.; CIBC authorized user of the mark

B-1-497

10774E BUS-2014/09 Page 2 of 2
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B-1-498

THIS IS EXHIBIT “H” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc.

B-1-498
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B-1-499

CIBC Account Statement

1000093910 ONTARIO INC. For Feb 1 to Feb 28, 2023

Account number
17-72015

The names shown are based on our current records, as of March 2,
2023. This statement does not reflect any changes in account holders
and account holder names that may have occurred prior to this date.

Branch transit number
00652

Account summary Contact information

Opening balance on Feb 1, 2023

@ 1800465 CIBC (2422)
Contact us by phone for questions
on this update, change of personal
information, and general inquiries,
24 hours a day, 7 days a week.

TTY hearing impaired
1 800 465 7401

Outside Canada and the U.S.
1902 420 CIBC (2422)

“B www.cibc.com

Withdrawals
Deposits
Closing balance on Feb 28, 2023

Transaction details

Date Description Withdrawals ($) Deposits ($) Balance ($)
Feb 1 Opening balance $109.63
Feb 6 PRE-AUTH DEBIT 134,557.80 -134,448.17
o PEAKHILLCAPITA
Feb 7 WIRE TSF 0730612 85.00 -134,363.17
AURORA HOTEL GROUP INC.
JURVTEST
WIRE TSF 0730803 134,585.00 221.83

AURORA HOTEL GROUP INC.
/URI/CORP LOAN REGINA

B-1-499

10774E BUS-2014/09 Page 1 of 2
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CIBC Account Statement Feb 1toFeb 28,2023 B_1.500
Account number: 17-72015

Branch transit number: 00652

Important: This statement will be considered correct if you do not report errors, omissions or irregularities in entries and
balances to CIBC in writing within 30 days from last date of the statement period covered by a previously issued regular
statement where such period included the date the entry was, or should have been, posted.

This rule does not apply to improper credits to your account. Your rights under your business account operation agreement to
verify and notify CIBC of account errors, omissions or irregularities do not apply to this statement which is for information or
replacement purposes only.

*Foreign Currency Conversion Fee:

If you withdraw foreign currency from a bank machine located outside Canada, you are charged the same conversion rate
CIBC is required to pay plus an administration fee, which is disclosed in the CIBC's current Business Account Service Fees
brochure, a copy of which is available at any CIBC branch in Canada (this is in addition to any transaction fee applicable to the
withdrawal and the network fee).

™ Trademark of CIBC
® Registered trademark of CIBC
Interac ® is a trademark of Interac Inc.; CIBC authorized user of the mark

B-1-500

10774E BUS-2014/09 Page 2 of 2
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B-1-501

THIS IS EXHIBIT “I” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc.

B-1-501



Wire Details

Generated By 50031780_AKASH
Generated On 2023-03-21 03:13 PM EST

Value Date Funding Account Funding Account Name Amount Currency
AURORA HOLDINGS
2023-03-21 25921975460 ONTARIO INC 138,100.00 CAD
Ordering Customer Account: 25921975460

Ordering Customer Name:
Ordering Customer Address:

Primary Contact Number of Ordering Customer:
Primary Contact Name of Ordering Customer:
Wire Type:

Entry Type:

Template Name:
Charges:

Exchange Rate:
Revised Value Date:
Converted Amount:

Purpose of wire:

Reference Number:

Created By:

Create Date:

Last Approved By:
Last Action Date:

Wire Details

AURORA HOLDINGS ONTARIO INC.

61 BECKENRIDGE DR,L3S2V3,MARKHAM
ON,CA,CA

Commercial
Template

Peakhill Capital Inc

BEN - Additional routing charges will be paid by
the beneficiary

1.0
2023-03-21
138,100.00 CAD

March Interest-20 Regina

WW23031058094473 - BCA230321408174 -
LVTS86JODNKL6TR2

NAURORA953
2023-03-21 01:31 AM
AKASH

2023-03-21 12:23 PM

Beneficiary Name Beneficiary Account or IBAN Status

Peakhill Capital Inc

In Trust 1020395

Confirmed

Reason for Reject
Beneficiary Address:

Beneficiary Bank ID: 000301824
Beneficiary Bank ID Type: CcC
Beneficiary Bank Name:

Beneficiary Bank Address:
3B6,CA

Account with Institution Bank ID:
Account with Institution Bank ID Type:

Account with Institution Bank Name:
Account with Institution Bank Address:
Intermediary Bank ID:

Intermediary Bank ID Type:
Intermediary Bank Name:

Intermediary Bank Address:

Sender To Receiver Information:

Related Reference No:

IMAD Reference Number: LVTS86J0DNKL6TR2

Page 1 of 1

Royal Bank of Canada
320 Front St W-4th FLR,TORONTO,ON,M5V

391

B-1-502

Approvals
Received:

lof1l

10 King Street East, Toronto,Ontario,M5C 1C3,CA

B-1-502

2023-03-21
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B-1-503

THIS IS EXHIBIT “)” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc.

B-1-503



Wire Details

Generated By 50031780_AKASH
Generated On 2023-04-21 01:02 PM EST

Value Date Funding Account Funding Account Name Amount Currency
AURORA HOLDINGS
2023-04-21 25921975460 ONTARIO INC 138,100.00 CAD
Ordering Customer Account: 25921975460

Ordering Customer Name:
Ordering Customer Address:

Primary Contact Number of Ordering Customer:
Primary Contact Name of Ordering Customer:
Wire Type:

Entry Type:

Template Name:
Charges:

Exchange Rate:
Revised Value Date:
Converted Amount:

Purpose of wire:

Reference Number:

Created By:

Create Date:

Last Approved By:
Last Action Date:

Wire Details

AURORA HOLDINGS ONTARIO INC.

61 BECKENRIDGE DR,L3S2V3,MARKHAM
ON,CA,CA

Commercial
Template

Peakhill Capital Inc

BEN - Additional routing charges will be paid by
the beneficiary

1.0
2023-04-21
138,100.00 CAD

WW23042158544794 - BCA230421543856 -
LVTS86X9CP5HHTR2

NAURORA953
2023-04-21 08:31 AM
AKASH

2023-04-21 12:53 PM

Beneficiary Name Beneficiary Account or IBAN Status

Peakhill Capital Inc

In Trust 1020395

Confirmed

Reason for Reject
Beneficiary Address:

Beneficiary Bank ID: 000301824
Beneficiary Bank ID Type: CcC
Beneficiary Bank Name: Royal Bank of Canada

Beneficiary Bank Address:
3B6,CA

Account with Institution Bank ID:
Account with Institution Bank ID Type:

Account with Institution Bank Name:
Account with Institution Bank Address:
Intermediary Bank ID:

Intermediary Bank ID Type:
Intermediary Bank Name:

Intermediary Bank Address:

Sender To Receiver Information:

Related Reference No:

IMAD Reference Number: LVTS86X9CP5HHTR2

Page 1 of 1

393

B-1-504

Approvals
Received:

lof1l

10 King Street East, Toronto,Ontario,M5C 1C3,CA

320 Front St W-4th FLR,TORONTO,ON,M5V

B-1-504

2023-04-21
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B-1-505

THIS IS EXHIBIT “K” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc.

B-1-505



Wire Details

Generated By 50031780_AKASH
Generated On 2023-07-10 04:27 PM EST

Value Date Funding Account Funding Account Name Amount Currency
AURORA HOLDINGS
2023-07-10 25921975460 ONTARIO INC 299,250.00 CAD
Ordering Customer Account: 25921975460

Ordering Customer Name:
Ordering Customer Address:

Primary Contact Number of Ordering Customer:

Primary Contact Name of Ordering Customer:
Wire Type:
Entry Type:

Template Name:
Charges:

Exchange Rate:
Revised Value Date:
Converted Amount:

Purpose of wire:

Reference Number:

Created By:

Create Date:

Last Approved By:
Last Action Date:

Wire Details

AURORA HOLDINGS ONTARIO INC.

61 BECKENRIDGE DR,L3S2V3,MARKHAM
ON,CA,CA

Commercial
Template

Peakhill Capital Inc

BEN - Additional routing charges will be paid by
the beneficiary

1.0

299,250.00 CAD

May/June Interest

WW23071059431064 - BCA230710328239

NAURORA953
2023-07-10 04:15 PM
AKASH

2023-07-10 04:26 PM

395

B-1-506

Beneficiary Name Beneficiary Account or IBAN Status ggg;?\y:és.
Peakhill Capital Inc 1020395 Released lof1

In Trust

Reason for Failure:
Beneficiary Address:

Beneficiary Bank ID:
Beneficiary Bank ID Type:
Beneficiary Bank Name:
Beneficiary Bank Address:

Account with Institution Bank ID:
Account with Institution Bank ID Type:

Account with Institution Bank Name:

Account with Institution Bank Address:

Intermediary Bank ID:
Intermediary Bank ID Type:
Intermediary Bank Name:
Intermediary Bank Address:

Sender To Receiver Information:

Related Reference No:
IMAD Reference Number:

Page 1 of 1

10 King Street East, Toronto,Ontario,M5C 1C3,CA

000301824
CcC
Royal Bank of Canada

320 Front St W-4th FLR,TORONTO,ON,M5V
3B6,CA

B-1-506

2023-07-10
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B-1-507

THIS IS EXHIBIT “L” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc.

B-1-507



Wire Details

Generated By 50031780 _AKASH
Generated On 2023-07-31 05:45 PM EST

Value Date Funding Account Funding Account Name Amount Currency
AURORA HOLDINGS
2023-08-01 25921975460 ONTARIO INC 164,534.72 CAD
Ordering Customer Account: 25921975460

Ordering Customer Name:
Ordering Customer Address:

Primary Contact Number of Ordering Customer:

Primary Contact Name of Ordering Customer:
Wire Type:
Entry Type:

Template Name:
Charges:

Exchange Rate:
Revised Value Date:
Converted Amount:

Purpose of wire:

Reference Number:

Created By:

Create Date:

Last Approved By:
Last Action Date:

Wire Details

AURORA HOLDINGS ONTARIO INC.

61 BECKENRIDGE DR,L3S2V3,MARKHAM
ON,CA,CA

Commercial
Template

Peakhill Capital Inc

BEN - Additional routing charges will be paid by
the beneficiary

1.0

164,534.72 CAD

Interset Payment

WW23073159669893

NAURORA953
2023-07-31 05:39 PM
AKASH

2023-07-31 05:41 PM

397

B-1-508

Beneficiary Name Beneficiary Account or IBAN Status ARZE;?O/;;S'
Peakhill Capital Inc 1020395 Scheduled lof1

In Trust

Reason for Failure:
Beneficiary Address:

Beneficiary Bank ID:
Beneficiary Bank ID Type:
Beneficiary Bank Name:
Beneficiary Bank Address:

Account with Institution Bank ID:
Account with Institution Bank ID Type:

Account with Institution Bank Name:

Account with Institution Bank Address:

Intermediary Bank ID:
Intermediary Bank ID Type:
Intermediary Bank Name:
Intermediary Bank Address:

Sender To Receiver Information:

Related Reference No:
IMAD Reference Number:

Page 1 of 1

10 King Street East, Toronto,Ontario,M5C 1C3,CA

000301824
CcC
Royal Bank of Canada

320 Front St W-4th FLR,TORONTO,ON,M5V
3B6,CA

B-1-508

2023-07-31
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B-1-509

THIS IS EXHIBIT “M” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc.

B-1-509



399

B-1-510

B-1-510



400

B-1-511

B-1-511



401

B-1-512

B-1-512



402

B-1-513

B-1-513



403

B-1-514

B-1-514



404

B-1-515

B-1-515



405

B-1-516

B-1-516



406

B-1-517

THIS IS EXHIBIT “N” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc

B-1-517
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B-1-526

THIS IS EXHIBIT “O” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 12, 2024

A Commissioner, etc

B-1-526



416

B-1-527

B-1-527



417

B-1-528

B-1-528



418

B-1-529

B-1-529



419

B-1-530

B-1-530



420

B-1-531

B-1-531



421

B-1-532

B-1-532



422

B-1-533

B-1-533



PEAKHILL CAPITAL INC
Applicant (Respondent on Motion)

-and-

1000093910 ONTARIO INC.

423

B-1-534

Respondent (Applicant on Motion)

Court File No. CV-23-00004031-0000

ONTARIO

SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT

NEWMARKET

SUPPLEMENTARY AFFIDAVIT OF

RAVI AURORA

SCALZI CAPLAN LLP

T:416.568.7747

T:437.242.4088

20 Caldari Road, Unit #2
Vaughan, Ontario, | LAK 4N8

Gary M. Caplan (19805G)
E: gary@sclawpartners.ca
Derek Ketelaars (67154R)
E: derek@sclawpartners.com

Lawyers for the Respondent (Applicant on Motion)

B-1-534
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B-1-535

Court File No.: CV-23-00004031-0000
ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
PEAKHILL CAPITAL INC.
Applicant
(Respondent on Motion)
and

1000093910 ONTARIO INC.
Respondent
(Applicant on Motion)

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

SECOND SUPPLEMENTARY AFFIDAVIT OF RAVI AURORA
(sworn on June 13, 2024)

I, Ravi Aurora, of the Regional Municipality of Peel, MAKE OATH AND SAY:

1. | am the President of the Respondent, 1000093910 Ontario Inc. (“1000 Ontario” or the
“Debtor”), the President of the tenant, Countertop Solutions Inc. (“CSI”), and a duly
authorized representative of the tenant, Grafco International Laminating Corp. (“GILC”)(CSI
and GILC collectively hereinafter the “Tenants”). In addition to the foregoing, |, together with
my brothers Nick and Akash Aurora, are the personal Guarantors of the first and second
mortgages. As a result of all of the foregoing, | have personal knowledge of the matters
hereinafter deposed to, except where from the context it appears that | rely on the

information of others, and in which | case | do verily believe such evidence to be true.

2. | make this affidavit to supplement my affidavits sworn June 10, 2024, (the “June 10

Affidavit”) and June 12, 2024, (the “June 12 Affidavit”) in these proceedings. Unless

B-1-535

Doc ID: 77e147394797887d5ddf77e5aa647d23dde0cf50
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-2- B-1-536
otherwise defined herein, all defined terms shall have the same meaning as given to them in

my June 10 affidavit.
Re-Issued Commitment from Firm Capital

3. In response to the submissions made before Lavine J. on June 12, 2024, Firm Capital
Corporation has reissued their commitment letter (the “Re-Issued Commitment Letter”). A
true copy was emailed by the Debtor’s lawyers to the Service List on June 13, 2024, at 1:57
p.m. Attached hereto and marked as Exhibit “A” is a true copy of the Re-issued Commitment
Letter. Attached hereto as Exhibit “B” is a true copy of the email from Debtor’s counsel, Derek

Ketelaars, where he sent the re-issued commitment letter to the service list.
4. | note the following:

a. The Re-issued Commitment Letter is dated June 13, 2024, and has already been

accepted;

b. Under the heading “Special Conditions” on page 3, Firm Capital has acknowledged in
condition #1 (the requirement for an appraisal) that the sale price under the Stalking

Horse APS is $24,500,000;

c. While the purchase price under the Stalking Horse APS is $24,500,000, it should not be
forgotten that only a couple of months earlier when the Debtor was not in receivership,
the same purchaser agreed to purchase the Property for $31,000,000. As such, | verily
believe that the purchaser price set in the Stalking Horse APS is not reflective of the

market value of the Property when not in receivership.

B-1-536
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B-1-537

5. I have been advised by Firm Capital Corporation, and | verily believe, that they want to move

forward with this refinancing transaction and that they are prepared to move forward if the

Debtor is afforded the opportunity.

6. | make this affidavit in support of the Debtor’s response to the Receiver’s motion and the

Debtor’s cross-motion to redeem and discharge the Receiver and for no other or improper

purpose.

Sworn remotely by the Ravi Aurora, of the
Regional Municipality of Peel, before me at the
Regional Municipality  of  Peel, on

06 /13 /2024 , in accordance with O.
Reg. 431/20, Administering Oath or
Declaration Remotely.

oy

A COMMISSIONER ETC.
DEREK KETELAARS

— o e e e e e . e e ' S ' ~—

Ravi Aurora

B-1-537
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B-1-538

THIS IS EXHIBIT “A” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 13, 2024

ey

A Commissioner, etc.

B-1-538
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B-1-539
& per
& & BYEARS
> BUILDING RELATIONSHIPS 163 Cartveright Avenue, Toranto OM MBA 1V5
" Real Extate Capltal Bonk. SINCE 1988 T: 416-635-0221 W waww. firmcapital.com

FIRM CAPITAL CORPORATION, AS TRUSTEE
MORTGAGE L.OAN COMMITMENT (the “Commitment”)

June 13, 2024
TG : 1000093910 ONTARIO INC., C/0 RAVI AURORA

RE: 20 REGINA ROAD, VAUGHAN, ONTARIO

We are pleased to advise that your application for first morigage financing on the above-noted property
(the “Loan”) has been approved, subject to the following terms and conditions, and subject to all lepal
matters and documentation being to the complete satisfaction of Firm Capital Corporation ("FCC"), the
registered mortgagees under the subject loan (the “Lender”), and their solicitors.

PURI'OSE :  Refinance
BORROWER : 1000093910 Ontario Inc. (the “Bomrower™),

LOAN AMOUNT : A $20,250,000.00 first mortgage loan,

INTEREST RATE : Floating at the greater of 12.25% Per Annumy, or the TD Canada Trust
Posted Bank Prime Rate of Interest from time to time plus 5.05% Per
Annum, with a portion of the interest being payable monthly and a portion
to accrue. The Boitower shall make monthly interest payments based on a
rate of 9.00% Per Annum (the “Pay Rate™). The balance of the interest due
shall accrue until the earlier of (i) an event of default under the Loan, (ii)
the repayment of the Loan, or (iii) the maturity date of the Loan..

TERM : 1 year, from the interest adjustment date,

AMORTIZATION : 0, interest only.

REPAYMENT :  During the first 11 Months of the Term of the Loan:

Interest shall be payable monthly based on the Pay Rate, not in advance,
calculated and compounded monthly, interest only, on the outstanding
principal balance on each payment date, plus all accrued interest, based on
the principal balance outstanding exclusive of the $1,250,000.00 advanced
to pay the Funding Fee (i.¢. for the first IT months of the term of the Loan,
the Borrower will pay interest based on a principal balance of
$19,000,000.00 plus all accrued interest)

Borrower(s) & Page 1 (B 71- 53 9

Guarantor(s) Initials:
www.FirmCapital.com
Doc ID: 77e147394797887d5ddf77e5aa647d23dde0cf50
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B-1-540

Commencing on the first day of the 12™ Month of the term of the Loan:

Interest shall be payable monthly at the Pay Rate, not in advance, calculated
and compounded monthly, interest only, on the outstanding principal
balance on each payment date, plus all accrued interest, inclusive of the
$1,250,000.00 advanced to pay the Funding Fee (i.e. Commencing on the
first day of the 12" month of the term of the Loan, the Borrower will pay
inferest based on a principal balance of $20,250,000.00 plus all accrued

interest)
PREPAYMENT
PRIVILEGES :  Open for repayment on any date upon NIL (0) month interest penaity, with

thirty (30) days written notice.

LOANSECURITY : The Lender under this facility will receive the following security:

1. A first mortgage on the lands and buildings municipally known as
20 REGINA ROAD, VAUGHAN, ONTARIO.

2, A registered Assignment of Rents and Leases,

3. A General Security Agreement for the Borrower and corporate

Guarantors, registered under PPSA.

4, An assignment and pledge of the shares of the Borrower.

5. Postponements of Claim from (i) all shareholders/unit holders of the
Borrower, and (ii) all related party debt holders of the Borrower and
corporate guarantors,

6. Guarantees and Assignment & Postponements of Claim from (i)

RAVI AURORA, (i) NAKUL AURORA, (i) AKASH
AURORA, (iv) COUNTERTOP SOLUTIONS INC., AND (v)
GRAFCO INTERNATIONAL LAMINATING CORP.
(collectively the “Guarantors”) jointly and severally with the
Bomrower as principal debtors and not as surety, to repay the loan.

7. Any other reasonable security documentation requested by the
Lender’s solicitor.

DISBURSEMENTS :  Funds must be advanced on or before July 12, 2024, failing which this
Commitment will be cancelled or extended at FCC’s sole option.

PROPERTY

DESCRIPTION :  The subject property is comprised of 64,204 sq. ft. industrial building, which
contains 54,440 sq. ft. of warehouse space with 4,756 sq. ft. of office space
an the main floor and 5,008 sq. ft. of second floor/mezzanine office space.

LOAN FEES:

"The Borrower and Guarantors acknowledge and agree that in consideration for FCC furnishing this
Commitment, to pay to FCC the following fees:

Commitment Fee : $ 570,000.00 TO: Firm Capital Corporation
Funding Fee :+ $1,250,000.00 TO: Firm Capital Corporation

Borrower(s) & Page 2 §71'54O

Guarantor(s) Initials:

Doc ID: 77e147394797887d5ddf77e5aa647d23dde0cf50
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B-1-541

The $570,000 Commitiment Fee shall be deemed to have been fully eamed by FCC upon acceptance of
this Commitment. The Borrower hereby irrevocably directs the Lenders solicitor to pay from the closing
proceeds, the outstanding balance of the subject fees, At the time of acceptance of this Commitment, the
Borrower and Guarantors agree to pay $250,000,00 as a partial payment on account of the above fees
(the “Standby Deposit™), and the balance thereof shall be due and payable on the closing date. Should
the Borrower fail to close this transaction through no fault of the Lender’s, the Standby Deposit shall be
retained and the outstanding balance shall be due and payable to FCC as liquidated damages, and not as
a penalty, and this Commitment shall be, at FCC's option, cancelled, The Borrower and Guarantors
acknowledge and agree that no interest shall be paid to the Borrower and/or Guarantors on the Standby
Deposit. The $1,250,000.00 Funding Fee is payable pursuant to the section entitled “Payment of
Fees™ herein.

The Borrower shall be permitted to defer the payment of $190,000 of the Commitment Fee (the
“Deferred Fee”} until the earlier of (i) the first day of the 7" month of the term of the Loan, (ii) an event
of default under the Loan, and (iii) the repayment of the Loan. A failure to pay the Deferred Fee to FCC
when due, shall be and event of default under the Loan. .

The Borrower acknowledges that the Commitment Fee is payable to FCC as a brokerage fee, and
the Funding Fee is payable to the Lenders for lending the funds under the Loan.

PAYMENT OF FEES:

The $570,000.00 Commitment is fully earned by FCC on acceptance of this Commitment, and the
$1,250,000.00 Funding Fee is fully earned by the Lenders and payable on closing of the subject
transaction (being the time of first advance under the Loan). The Borrower hereby irrevocably
directs the Lenders solicitor to pay from the closing proceeds, the outstanding balance of the
Commitment, less the Deferred Fee amount, and the Funding Fee.

SPECIAL LOAN CONDITIONS:
The subject loan facility shall be subject to the following conditions, which the Borrower and Guarantors

jointly covenant to meet:

1. Prior to the advance of funds the Lender must be provided with a satisfactory appraisal report
confirming a value of at least $27,000,000.00. The Lender acknowledges a “statking horse” bid
has been submitted under the current receivership proceedings at a price of $24,250,000. The
Appraisal Report is to be to the complete satisfaction of FCC as to content and value and is to be
prepared by an appraiser that is satisfactory to FCC. FCC reserves the right not to release the
appraisal. This Commitment is conditional for 48 hours upon receiving the appraisal report to
enable FCC to review the report and to be satisfied with the report to its sole, subjective and
arbifrary discretion.

2. Confirmation of the following Pro-Forma Net Operating Income:

Net Operating Income (Not Less Than) $1.250,000.00

The Borrower agrees to provide satisfactory documentation to FCC to confirm the above noted
figures. Assignment of rents and lease to apply (as per General Mortgage Loan Conditions clause
#20). The Borrower is to provide copies of all leases. All documentation to be satisfactory to
FCC's and its solicitor,
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3. This loan is subject to credit review (including but not limited to Credit Checks, Bank &
Mortgage Ratings) on all the applicants (as per general condition clause #18), same to be to the
complete satisfaction of FCC.

6. Any subsequent financing of the propexty is subject to the approval of the Lender.

7. The Borrower and Guarantors hereby warrant and represent that they have the ability to service
the Loan debt.

8. No funds shall be advanced until the Lender has been provided with a copy of executed amended

9. lease(s) between the current tenant(s) and Borrower, with the leases representing 100% of the

building area (64,204 sq. &.). The term of the lease must not be less than 5 years (to mature no
earlier than May 31, 2029), at a rental rate of at least $20.00 per sq. f. on a triple net basis, The
lease must postpone to the subject loan facility. With the Lender having the right to terminate
the leases upon an event of default under the Loan, with the tenant having to vacate the property
within 90 days of the issuance by the Lender of said tenmination notice.

10.  Until the Loan is repaid in full, the Borrower and Guarantor acknowledge and agree that
all leases entered into after the registration of the security documents for this Loan will
include the following clauses:

i The tenant agrees that in the event that the Lender takes possession of the property,
or brings an action for foreclosure, or exercises its right of Power of Sale, or
exercises any other remedy against the property, said tenant, at request of Lender,
shall attorn to and recognize the Lender as the landlord under their lease, and

(i) The tenant agrees to postpone their lease to the Lender’s security, provided that no
such postponement shall have the effect of permitting the Lender to disturb the
possession of the leased premises by said tenant as long as the tenant is not in
default under their lease.

GENERAL MORTGAGE LOAN CONDITIONS:
Please see the attached Schedule “A™, which forms a part of this Commitment, for the General Loan
Conditions.

SYNDICATION:

FCC shall have 10 business days following the acceptance of this Commitment, and upon receipt of all
the requested underwriting information to syndicate a portion of the Loan in an amount to be determined
by FCC at its sole discretion and subject to terms satisfactory to FCC, failing which this Commitment
will be cancelled and the Standby Deposit will be returned to the Borrower without deduction or interest.
It is further agreed that the Borrower’s acceptance and return of this Commitment shall not bind FCC or
the Lender to advance the Loan and that this Commitment is conditional for a period of 3 business days
following the provision of all required underwriting information by the Borrower, upon FCC and/or the
Lender’s credit committee approval of the Loan.
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REQUIRED PRIOR TO CLOSING:

The advance of funds under the Loan is subject to the following conditions and subject to receiving the

foliowing documentation, which must be to the Lender’s satisfaction in their sole, arbitrary and subjective

discretion:

(A) A completed Firm Capital Corporation Mortgage Loan Application and statement of net worth
for the personal Guarantors.

(B) A copy ofthe Financial Statements for the past 2 years of the Borrower and corporate Guarantors.
The financial statements for the most recent year must be audited.

(C) A current appraisal report, not older than 30 days prior to funding, and being addressed to the
Lender.

(D)  Environmental Site Assessment of the property, addressed to the Lender, confirming the site is
free of all environmental contamination. The report is to be completed by an environmental
engineer that is satisfactory to the Lender, and the Lender is to be provided with confirmation
that the engineer’s liability is limited to an amount that is satisfactory to the Lender.

(E) A Building Inspection Report for the subject property, addressed to the Lender, on the structural
and mechanical condition of building, by an engineer satisfactory to the Lender, and confirming
that the engineer’s liability is limited to an amount that is satisfactory to the Lender,

(F) A copy of'the Transfer/Deed for the property.

(G) A copy of the existing mortgage charges on the property, along with mortgage discharge
statement(s).

(H)  Acopy of the leasc agreements for the property.

M A copy of a current signed Rent Roll for the property,

@) A copy of the most recent operating expense statement for the properties, with all supporting
documentation.

(K) A copy of'all court documentation relating to the current receivership that the Borrower/property
are subject to.

(L) A copy of the survey of the property. _

(M)  The Borrower agrees it is responsible for obtaining and negotiating a price for legal fees and
estimated disbursements from the Lender’s appointed solicitor.

(N) At the Lender’s solicitor’s option, the Borrower and or Guarantors are to obtain LL.A. for this
transaction.

(0O)  AtFCC’s option, subject to a satisfactory site inspection,

(P) At FCC’s option, subject to a satisfactory meeting between the Borrower, the Guarantors and
FCC at FCC’s office. '

(Q  Any further reasonable documentation that FCC deems necessary to complete the underwriting
of a loan on a property of this nature.

SCHEDULES ATTACHED:

The following attached schedule(s) form a part of this Commitment;
SCHEDULE "A™ General Loan Conditions

SCHEDULE “B*: Borrower Disclosure Form

COMMITMENT ACCEPTANCE:

The Borrower / Guarantors agree that Finn Capital Corporation's services are rendered at the time this
Commitment is accepted by the Borrower / Guarantors. By signing this Commitment, the Borrower and
Guarantors acknowledge and agree that (i) it is the responsibility of the Borrower and Guarantors to
determine the suitability of the Loan, either through advice from their financial advisor or another
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Schedule “A”

GENERAL MORTGAGE LOAN CONDITIONS;

I ADMINISTRATION FEES: There is a Late Payment Administration Fee payable by the Borrower in the amount of
$2,000.00 for each payment not made when due or for each payment not honoured (and the Borrower hereby waives
natice of dishonour). There is an Advance Administration Fee payable by the Borrower in the amount of $500.00 per
advance for each advance of funds made by the Lender under the Loan. There is a Compliance Finance Capital Fee in
the amount of $200 due at the time of the initial advance unrder the Loan.

2, ADMINISTRATIVE SET UP FEE: There is a $1,000.00 administrative set up fee payable to FCC at the time of the
initial advance under the Loan.

3. LENDER PROPERTY INSPECTION FEE: There is a $1,000,000 Lender Property Inspection Fee payable to FCC
at the time of the initial advance under the Loan,

4, MAINTENANCE FEE: The Bomower agrees to pay to FCC $450.00 Per Annum for ongoing maintenance of the Loan
account, which includes, but is not fimited fo, system upgrades, document management, data storage, soflware licensing,
and related customer services. The Maintenance Fee shall be payable to FCC and shall be due on each anniversary date

of the interest adjushnent date for the Loan, or upon full Loan discharge.

5. WIRE TRANSFER FEE: There is wire transfer fee of $100.00 payable to the Lender for all advances made by way of
a wire transfer,

6. PIN MONITIRING FEE: The Borrower shall pay a $70.00 fee for each separate property provided as security for the
Loan, payable to FCC at the time of the initial advance under the Loan. An additiona] fee of $25.00 shall be due on each
anniversary date of the interest adjustment date for the Loan,

7. ENFORCEMENT FEE; If there is a default under the Loan and the Lender enforces ifs security, an Enforcement Fee
equivalent to 3% of the principal balance outstanding under the Loan, which is a reasonable estimate of the cost/damages
to the Lender to undertake the enforcement. The Enforcement Fee shall be payable by the Borrower and/or Guarantars on
the initial date that such enforcement action was taken and such fee shall be secured by the security for the Loan. In
addition, if the Lender is required to attom rents at the property(s) provided as security for the Loan, a ten (10%) percent
property management fee will be charged to the Borrower (based on 10% the gross rents collected),

8. ASSIGNMENT: This Commitinent and the security may be assigned by FCC in whole or in pait. The borrower
acknowledges and agrees that FCC may be the lender in whole or in part or may be acting for an investor client or
institution, in which case FCC shall have the right to assign this agreement to another party. FCC further hereby reserves
all its rights and claims it may have to any commissions and/or brokerage fees due and owing by the Borrower and
Guarantors under the Comimitment, and this obligation of the Borrower / Guarantors shall survive and not merge on the
closing of the subject transaction,

9. TAXES: Any tax bills issued and unpaid at the interest adjustment date are to be paid in full from the proceeds of the
Loan. At closing, and at the Lender’s option, the Borrower shall establish with the Lender a property tax escrow account
(and undertakes to provide funds to establish the subject account satisfactory to the Lender), and the Borrower agrees to
pay to the Lender /12 of the annual taxes on a monthly basis, and the Lender will remit same to the local municipality as
taxes are due. No interest will be paid to the Borrower on funds held in the property tax escrow account. Ifa property tax
escrow account is required, the Borrower agrees to pay the Lender a $275.00 Per Annum Tax Account Administration
Fee for servicing the tax account,

10. POST DATED CHEQUES: The Borrower shall provide the Lender with a series of twelve post dated cheques on the
execution of the motigage docunients and on each and every anniversary date thereof, or P.A.C's. form if requested by the
Lender.

11. SALE OF PROPERTY: The Borrower and Guarantors agree that in the event of a sale, conveyance, lease, or transfer
of the title to the mortgaged property to a purchaser, grantee, transferee, mortgagee, or [essee not approved in writing by
the Lender, then at the option of the Lender, all monies secured under the Loan shall forthwith become due and payable,
other than with respect fo sales that occur pursuant to partial discharge provisions detailed herein.

12. INSURANCE: The Borrower and Guarantors agree that at least 3 days prior to regjstration of the mortgage doctiments,
the Borrower and Guarantors shall provide to the Lender or its solicitors, with evidence that the property to be mortgaged
is adequately insured with an insurance company satisfactory to the Lender and such insurance may be straight insurance,
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but if the Lender so requests, then such insurance must provide for boiler coverage, liability, insurance joss of profits, or
rental insurance as the case may be. The Borrower and Guarantors shall provide a certified copy of such insurance policy
to the Lender or its solicitors, denoting loss payable to the Lender, such insurance policy shall insure the mortgaged
property for the principal amount secured by the Loan. Co-fnsurance is not acceptable. An independent insurance
consultant selected by the Lender, the cost of which shali be bome by the Borrower and ot/guarantors, shall review
evidence of such coverages, consisting of the full policies. If a material change is made to the insurance policy, the
independent insurance consultant will review the amended insurance policy, the cost of which shall be borne by the
Borrower and/or Guarantors,

{3. SOLICITORS:
FCC will appoint the legal firm oft

TO BE DETERMINED BY FCC

to act on {ts behalf on this wansaction. Upon the excoution of this Comimitment, and prior to the commencement of the
lecal work for the subject transaction, the Borrower shalf pay a retaines to the Lender’s solicitor, with the amount of said
retainer to be determined by the Lender’s solicitor, acting reasonably. All legat fees and disbursements are to be paid by
the borrower whether or not any funds are advanced, which legal fees shall be deducted by the solicitors from the first
Loan advance,

14, SURVEY: An up to date survey or Plan of Subdivision prepared by a duly qualified land surveyor is required, satisfactory
to FCC

5. MORTGAGE: The Loan to be made to the Bormower and Guarantors shall be subject {o all extended terms and conditions
set forth in the Lender’s standard form of morigage contract or in the mortgage contract prepared by the Lender’s soficitors,
whichever the case may be. Irrespective of the prepayiment privilege noted previousty herein, the Loan shall not be open
for prepayment by the Borrower if such prepayiment would result in a violation of Section 347 of the Criminal Code.

16. REPRESENTATIONS & INFORMATION: The Borrower and Guarantors undettake that all representations made
by the Borrower and Guarantors and all information submitted by the Borrower and Guarantors or their broker to FCC in
connection with their mortgage application are true and accurate; and that the Borrower and Guarantors agree to supply
promptly, on request, any further information conceming the Borrower and Guarantors, their financial standing, or about
the property, which may be required by FCC or its solicitors.

17. MATERIAL CHANGE: In the event that there are any material adverse changes in the financial position of the Borrower
and/or Guarantors, or to the project, either physically or financially, as determined by the Lender in its sole, arbitrary and
subjective discretion, then such shali be considered to be an event of default under the loan and the Lender may, at its
option, refuse to make any further advances under the mortgage and may, at its option, require that all monies seeured by
the mortgage shall forthwith become duc and payable. in the event that there are any material adverse changes to the credit
markets, as determined by the Lender in its sole, arbitrary and subjective discretion, the Lender may, at its option, refuse
to make any further advances under the mortgage,

18, CREDIT: That the Lender, after completing credit investigations which it will make from time to time conceming the
Borrower and Guarantors, must in its absolute discretion be satisfied with ali information obtained, prior to any advance
being made under the Loan.

19. FINANCIAL AND PROPERTY UPDATES; Within 30 days of a request from the Lender, the Borrower shall provide
the Lender with (i} an update on the financial status of the Borrower and Guarantors, including but not limited to updated
financial statements and/or personal net worth statements, and/or (i} an update on the status of the subject property/project,
failing which the Loan shall be in default.

20. INDEMNIFY: The Borrower and Guarantors irrevocably agree to indemnify and hold FCC harmless from and against
any loss, cost, liability or expense incurred as result of the enforcement for any claims for Brokerage, Legal, Appraisal,
Finders Fees, or any other matter in relation to this loan. It is understood that neither the preparation nor the registration of
any of the documents contemplated by this agreement shall not bind FCC or the Lender to advance the finds hereby
intended to be secured. FCC may refer to this property/Loan in its corporate advertising,

21. HAZARDOQUS SUBSTANCE INDEMNITY: The Borrower and Guarantors acknowledge and agree that they shall
indemnify the Lender and hold harmless the Lender from and against all claims, demands, liabilities, losses, costs damages
and expenses that the Lender may incur or suffer, directly or indirectly, as a result of the presences of any hazardous
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substance on, upon or within the subject property or the escape, seepage, leakage or spiliage from the subject property.
The fonm and content of said indemnity shall be to the complete satisfaction of the Lender in their sole discretion.

22, ASSIGNMENT OF COMMITMENT LETTER; At closing, FCC wil be assigning this Commitiment to the Lender,
At the time of assignment, FCC shall be relieved by the Borrower and or Guarantors of all liabilities and claims relating to
this loan, at which time FCC shall become the loan servicer (the “Servicer”). The Borrower acknowledges that the
registered Lender has retained the services of FCC as Servicer to service the subject loan and the Loan including the
collection of payments undet' the Loan and that title to the Loan will be registered directly in the Lender’s name, The
Bormrower firther acknowledges that the Servicer is not the Lender and the Servicer owes no obligation to the Borrower to
advance funds under the Loan, or continue to be the Servicer of the Loan, For the purposes of this Commitment, all
references to the Lender shall be deemed to be the registered named Lender. The Lender shall have and may exercise at
all times and without restriction ali of the rights and benefits under this Commitment, The Borrower shall not assign any
ofits rights hereunder without the prior written approval of FCC,

23. TITLE: The Borrower and Guarantors have represented and hereby wairant that they have or will have a pood and
marketable title to the property to be mortgaged. Work orders will not be accepted. At the Lender’s sole option, the
Borrower may be required to provide tiile insurance for the mortgaged property. In the event that the Lender requires title
insurance, said title insurance shall be provided by Stewart Title. The cost of the title insurance shall be at the Bonower’s
expense,

24. SECTION 118 RESTRICTION: The Borrower and Guarantors acknowledge and agree that the Lender shall register a
Section 118 Restriction on title to the subject propetty(s) prohibiting any further mortgages to be registered without the
consent of the Lender in its sole discretion. The Lender agrees that upon the Land Registry Office certifying the Lender's
security documents (including the Mortgage Charge and Assignment and Rents), and upon written request from the
Borrower, the Lender shall discharge the Section 118 Restriction. All costs related to the regisiration and discharge of the
Section |18 Restriction shall be at the sole expense of the Borrower and Guarantors.

25. PAYMENT OF FEES: All Loan costs, including brokerage fees, commitment fees, legal, appraisal and survey costs, as
well as insurance premiums in connection with the application and any resulting loan, are to be paid by the Borrower and
Guarantors whether or not money is advanced under this loan, and may be deducted from the proceeds of the loan, The
Lender will charge a reasonable fee for the preparation of the Mortgage Discharge Statement, and the Lenders solicitor
will charge a reasonable fee for the preparation of the Discharge of Mortgage. The Borrower and Guarantors acknowledge
and agree that if govemnment legislation requires that GST/HST is payable on any Loan costs, including but not limited to
brokerage fees, commitment fees, renewal fees, funding fees, and administration fees, the Borrower and Guarantors will
be responsible for the payment of the GST/HST, including any GST/HST that is payable due to the retroactive
implementation of legisfative changes.

26. SOLICITORS OPINION: Botrower’s counsel shall provide such opinions as required by the Lender, including,
without limitation, corporate and enforceability opinions. Such opinions must be to the complete satisfaction of
the Lender.

27. GENERAL ASSIGNMENT OF RENTS/LEASES: A general assignment of rentsfleases which shall include a
covenant of the Borrower not to accept rent more than thirty days in advance, not to amend leases, and not to accept
surrender of [eases without approval. When the Loan is not in default, rents may continue to be paid to the Borrower. The
assignment of Rents/Leases is to be registered on title. Alf existing leases are {o be satisfactory to FCC and its solicitors as
to form and content.

28. TIME OF PAYMENT: Any payment (other than payment of regular payments of principal and interest) that is made
after 1:00p.m. on any date, shall be deemed, for the purpose of calculation of interest, to have been made and received on
the next bank business day,

29, CROSS-DEFAULT /SERVICE FEE: The occurrence of an event of default under any one of the security documents
held by the Lender relating to the Borrower and/or Guarantors or a company related to the Borrower and/or Guarantor,
will constitute an event of default under all other security documents and loans to the Borrower and/or Guarantor, or a
company related to the Borower and/or Guarantor, held by the Lender, or in the name of any associated or affiliated
corporation to the Lender, If the Lender takes any proceeding pursuant to the Loan or other security document by reason
of the Borrower’s default the Lender shall be entitled to add to the Loan debt a service and administrative fee and a property
inspection fee in addition to all other fees, cost, claims or demands to which the Lender are also entitled.
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30, MERGER OF COMMITMENT: It is agreed that the execution, delivery and registration, as applicable, of the mortgage
and the security required herein shall not operate as a merger of the terms and provisions of this Commitment and this
Comminnent shall survive such delivery and registration, as applicable, and remain in ful} force and effect,

31. AUTOMATIC RENEWAL: In the event that the Borrower fails to repay the principal and interest outstanding on the
maturity date, or fails fo accept a renewal offer tendered by the Lender (for any reason not attributable to the Lender) within
10 business days of the maturity date, then the Lender may, at their sole option, automatically renew the i.oan for a period
of one month from the maturity date, at an interest rate equal to the greater of 15,00% Per Anoum or the TD Canada Tiust
Prime Lending Rate plus 8.00% per annum, calculated daily, and compound and payabie monthiy, In the event that the
renewal has not been finalized withii this ene month period, then there will be no further extensions, and the Lender will
exercise its remedies under the mortgage charge. The Lender shall not be obligated to offer any renewal, All other terms
and covenants under the Loan shall continue to apply. The Loan may be paid in fill at any time during the one month
renewal period. A Processing Fee which is the greater of $1,000.00 ar 1/10 of 2.50% of the otusianding balance shall be
added to the principal balance if this extension is utilized.

32. GUARANTORS: In consideration of the Lender committing to make the Loan available to the Bomower, the receipt and
sufficiency of which is hereby acknowledged by Guarantors, the Guarantors do hereby covenant, as principal debtor and
not as swicty that they witl pay or cause to be paid to the Lender all amounts due by the Borrower under the Loan and will
obsetve, keep and petrform all of the terms and conditions set forth herein and in the security docurnents ot required hereby
or by the security documents to be observed, kept and perfonned by the Borrower pursuant to this Commitment or any of
the security documents, and that all present and further indebtedness of the Borrower to the Guarantors shall be assigned
to the Lender and postponed to the present and future indebtedness of the Borrower to the Lender and the Guarantors agree
that they shall execute the security documents or any of theme in such form as may be required by the Lender and its
solicitors, in order to fully document and effectuate the intent and meaning of this paragraph.

33. COUNTERPARTS: This Commitment may be executed in counterparts and all counterparts so executed will constitute
one agreement binding on the parties effective on execution. Provided further and notwithstanding the foregoing, the
failure of any one of the Borrower and/or the Guarantors to execute this Commitment shall not be pleaded as an estoppel
or a defense to the execution of this Commitment by the others of the Borrower and/or Guarantors.

34, FACSIMILE TRANSMISSION /E-MAIL: The transmission of an executed copy of this Commitment by facsimile
or e-mail shall be deemied to constitute execution and delivery of an original executed copy, The Lender shall be entitled
to rely on any agreement, document, instrument, report or certificate provided by the Borrower andfor Guarantors by way
of e-mail or facsimile as though it were an originally signed agreement, document, instrument, report or certificate. The
Borrower andfor Guarantors acknowledge and agree that any communication from the Borrower and/or Guarantors to the
Lender that is received by e-mail or facsimile is areliable communication from the Borrower and/or Guarantors.

35. ELECTRONIC IMAGING; The Borrower and Guarantors acknowledge and agree that, at any time, the Lender may
convert any paper records / documentation relating to the Loan that was delivered to the Lender (collectively the “Paper
Record”), into electronic images (the “Electronic Image™) as part of the Lender’s normal business practices. The parties
agree that each Electronic Iimage shall be considered as an authoritative copy of the Paper Record and shall be legally
binding on the parfies and admissible in any legal, administrative or other proceeding as conelusive evidence of the contents
of such document in the same manner as the original Paper Record.

36. BORROWER & GUARANTORS IDENTIFICATION: The Borrower and Guarantors acknowledge and agree that
FCC and the Lender will be complying with the Proceeds of Crime (Money Laundering) and Terrorist Financing Act and
its regulations. Pursuant to the Proceeds of Crime (Money Laundering) and Tervorist Financing Act (the “Aet™), the
Lender is required fo ask for identification of the Borrower, the Guarantors and any third party involved in the transaction,
and for information with respect to the source of funds used in connection with the Borrower’s equity in the subject
property. The Borrower and Guarantors hereby covenant and agree to provide, prior to the first advance under the Loan,
such identification and information as may be reasonably required to ensure the Lender’s compliance with the Act.

37. ENFORCEMENT OFSECURITY:  The Borrower and Guarantors acknowledge and agtee that all security
reccived for the Loan must be enforceable in the province in which the mortgage is registered. The court in the province
in which the morigage is registered shalf have exclusive jurisdiction to hear all disputes relating to the Loan and its security.

38. PROFESSIONALS: The Borrower shall select, appoint and retain the Project Monitor and any and all other professionals
providing services in respect of the project. The terms of reference of the Project Monitor shall be prepared by the Lender.
All reports and certificates of the Project Monitor and any other professionals shall be addressed to both the Borrower and
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the Lender. The Borrower and Guarantors acknowledge that the Lender shall have no liability, responsibility or obligation
to the Borrower andfor Guarantors respecting any setvices, certificates or reporis relating to the morigaged property
provided by the Project Monitor or by any cost consultants, quantity surveyors, engineers, architects, planners or any other
professionals, whether or not the person, firm or corporation providing such services, certificates or reports was retained
by the Borrower or by the Lender.

39. CONSENT TO RELEASE OF INFORMATION: The Borrower shalf execute and deliver whatever consents are
required by the Lender and its solicitors concerning the release and disclosure of information by the Lender to third parties
and by third parties to the Lender in accordance with provisions of the Personal Information Protection and Electronic

Documentation (Act) Canada,
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Schedulle ."B‘f

DWER DISCLOSURE FORM

Loan #:

A copy of this Borrower Disclosure Form signed by the mortgage broker must be given to you at least 48 hours {excluding Sundays
and holidays) before you are asked to sign the mortgage instrument or a commitment 1o enter into the martgage. The 48 hour perlod
may be shortened upon the morlgage broker receiving your wiitten consent to the shorlening of the 48 hour perlod. Motwithsianding
that the 48 hour period may be shortened, the Borrower Disclosure Form must be provided prior {o you executing the mortgaae

Instrument or a commitment to enter into the morigage,

FCC acts as mortgage banker and lender for mulliple mortgage investrnent pools and syndicates of privale and Institutional funds
that are under the management of FCC . FCC, in the view of the Borrower{s) and Guarantor{s), should be considered a lender with
loyaity and commitment to the lender on this transaction, and nat in any way as an agent for the Borrower(s) and Guarantor(s). FCC
is providing no oplnion on this transaction to the Borrower(s) and Guarantor(s), and recommends that the Boriower(s} and
Guarantor(s)) obiain independent legal and financial advice,

MORTGAGE TERMS
A signed commitment to fund the morigage was obtained on; 13-Jun-24

A sumrnary of the terms of the proposed mortgage loan are as follows:

Praperty Address: 20 Regina Road, Vaughan, ON
Property Description: A 64,204 sq. ft. Industrial building
Borrower(s) 1000093910 Ontarfo Inc.
Guarantor{s) Ravi Aurora, Nakui Aurora, Akash Aurora, Countertop Solutions Inc. and Grafco International
Name(s): Laminating Corp.
Loan Amount: $20,250,000.00 Mortgage Priority: First Morlgage
interest Rate Type: Varlable
Interest Rate: Interast Rate shall he floating at the greatar of the Floor rate or the Variable Rate
Floor Rate: 12.25% Per Annum
Variahle Rate: Prime + 5.05% Per Annum  (Current Prime Rate; 7.20% Per Annum}
Compound Period: Monthiy
Paymeni Amount; $193,958.33 {Amount shown Is the monthly interest charged under the loan for the first 11

months of the term of the Loan, excluding any interest charged on the acecrued
interest. The interest charged in the 12th month of the term of the Loan shall be
$2086,718,75, axcluding any interest charged on the accrued interest, see
Commitment Letter for interest accrual provisions)

Paymenis Par Year: 12
Amortization Period (years): 0  Interest Only
Repayment Privileges: Open for repayment in whote or In part on any date with NiL {0) month Interest penatly, upon fifteen

{15) days writlen notice

This mortgage will become dus and payable in 12 menths.

If all paymants are made on the due date and any prepayment privilege (if applicable) is not used, the Borrower will owe
$20,412,021,75 upon maturity,

FEES & COSTS
FCC may/will be compensated for this mortgage transaction by way of the fees indicated below. The payment of the fees to be paid
to FCC is governed by the terms and conditions as set out in the Morigage Loan Commitment Letter.

The fees payable by the Borrower for this mortgage transaction are detailed as follows:
Mortgage Brokerage Fee to Borrower's Morigage Broker: % -
Commitment Fee to FCG $ 570,000.00
Funding Fee to FCC % 1,250,000.00
Other Lender's Fees: $ 3,120.00

5

$

]

]

Estimated Lender's Legal Fees (exc. HST & Disbursoments) - Bormowar 1o negotiate legal fees direcly with Lender's Saficilor 27,500.00
Insuranca Consultant Fee!  exduding HSY 1,200,00
Other Fees: -

Totat Fees 1,851,820.00

The Borrower acknowledges that they are to arrange for the appraisal directly with the appraiser, with all appraisal costs to be
negotiated by the Borrower with the appraiser, with the negotiated appraisal costs to be paid by the Borrower,

Borrower(s) & Guarantor{s) Initials:

phs 01

Doc ID: 77e147394797887d5ddf77e5aa647d23dde0cf50
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Doc ID: 77e147394797887d5ddf77e5aa647d23dde0cf50



443

B-1-553

THIS IS EXHIBIT “B” REFERRED
TO IN THE AFFIDAVIT OF RAVI AURORA
SWORN REMOTELY BEFORE ME ON

June 13, 2024

ey

A Commissioner, etc.

B-1-553

Doc ID: 77e147394797887d5ddf77e5aa647d23dde0cf50
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. B-1-554
Gma | | Derek Ketelaars <derek@sclawpartners.com>

Fw: In the Matter of the Receivership of 1000093910 Ontario Inc. [Court File No. CV-
23-00004031-0000] - Motion Returnable on June 12, 2024 at 9:30 am ET [BJ-
WSLegal.FID6244094]

Derek Ketelaars <derek@sclawpartners.com> Thu, Jun 13, 2024 at 1:57 PM
To: Aiden Nelms <NelmsA@bennettjones.com>

Cc: Ran He <rhe@thcllp.com>, Sean Zweig <ZweigS@bennettjones.com>, "ngoldstein@ksvadvisory.com"
<ngoldstein@ksvadvisory.com>, "bluder@ksvadvisory.com" <bluder@ksvadvisory.com>, "dmichaud@robapp.com"
<dmichaud@robapp.com>, "jjamil@robbapp.com” <jjamil@robbapp.com>, "bp@friedmans.ca" <bp@friedmans.ca>, "AGC-
PGC.Toronto-Tax-Fiscal@justice.gc.ca" <AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca>, "insolvency.unit@ontario.ca"
<insolvency.unit@ontario.ca>, "george@chaitons.com" <george@chaitons.com>, "hmanis@manislaw.ca"
<hmanis@manislaw.ca>, "dmagisano@lerners.ca" <dmagisano@lerners.ca>, "louisr@concordelaw.ca"
<louisr@concordelaw.ca>, "gary@sclawpartners.ca" <gary@sclawpartners.ca>, "aram@sclawpartners.ca"
<aram@sclawpartners.ca>, "ksherkin@millerthomson.com" <ksherkin@millerthomson.com>,
"mlightowler@millerthomson.com" <mlightowler@millerthomson.com>, "vkolenc8965@rogers.com"”
<vkolenc8965@rogers.com>, Jason Squire <jsquire@lerners.ca>, "ravi@aurora-group.ca" <ravi@aurora-group.ca>,
"akash@aurora-group.ca" <akash@aurora-group.ca>, Michael Myers <myers@phmlaw.com>, Perry Benipal
<benipal@phmlaw.com>, Amy Casella <Amy@chaitons.com>, Stephanie Song <SongS@bennettjones.com>, Richard Swan
<SwanR@bennettjones.com>, Andy Di Benedetto <andy@sclawpartners.com>

To: The Service List

In response to the submissions yesterday, Firm Capital has reissued their commitment letter and my clients have signed
it. Please see attached.

My clients' position and evidence is unchanged - Firm Capital is ready to proceed with this refinance.
We will be serving and filing a very brief affidavit attaching the commitment letter shortly.

Thank you,

DEREK KETELAARS

Lawyer

SCALZI CAPLAN LLP
20 Caldari Road Unit #2
Vaughan, Ontario, L4K 4N8

D: 437-242-4088

derek@sclawpartners.com

Challenging the Status Quo

www.sclawpartners.com
I am excited to share that Bernard Gasee and | have now joined Scalzi Caplan LLP! Please note my new
contact information for your records.

B-1-554

https://mail.google.com/mail/u/0/?ik=1974480c38&view=pt&search=all&permmsgid=msg- ar-8928541895896014 | I= m%g ar 8 5896 1/2
Doc ID: 77e14 797887d5ddf7 aoc47d 3ddeOCf50
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Confidentiality Notice:
B-1-555

The contents of this email message and any attachments are intended solely for the addressee(s) and may contain confidential and privileged information
legally protected from disclosure. If you are not the intended recipient of this message or their agent, or if this message has been addressed in error, please
immediately alert the sender by replying to this email and then delete this message and any attachments. If you are not the intended recipient, please note that

any use, dissemination, copying, or storage of this message or its attachments is strictly prohibited.

[Quoted text hidden]

E Updated FCC Commitment.pdf
1450K

B-1-555

https://mail.google.com/mail/u/0/?ik=1 974480038&view=pt&search=a|l&permmsgid=msg-a:r-8928841 8|958960147
oc

31&simpl=msg-a:r-8928541895896... = 2/2
D: 77e1473947 7887g

89
5ddf77e5aab47d23dde0cf50
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B-1-556
PEAKHILL CAPITAL INC -and- 1000093910 ONTARIO INC.
Applicant (Respondent on Motion) Respondent (Applicant on Motion)
Court File No. CV-23-00004031-0000
ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
NEWMARKET

SECOND SUPPLEMENTARY AFFIDAVIT
OF RAVI AURORA

SCALZI CAPLAN LLP
20 Caldari Road, Unit #2
Vaughan, Ontario,| L4K 4N8

Gary M. Caplan (19805G)
T:416.568.7747
E: gary@sclawpartners.ca

Derek Ketelaars (67154R)
T:437.242.4088
E: derek@sclawpartners.com

Lawyers for the Respondent (Applicant on Motion)

B-1-556

Doc ID: 77e147394797887d5ddf77e5aa647d23dde0cf50
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B-1-557

Second Supplementary Affidavit .pdf
Second%20Suppleme...0Affidavit%20.pdf
77e147394797887d5ddf77e5aa647d23dde0cf50
MM /DD/YYYY

Signed

This document was requested from app.clio.com

Document History

@

SENT

©

VIEWED

-

SIGNED

<]

COMPLETED

06 /13 /2024
18:48:41 UTC

06 /13 /2024
18:56:44 UTC

06/13/2024
18:57:26 UTC

06/13/2024
18:57:26 UTC

Sent for signature to Ravi Aurora (ravi@aurora-group.ca)
from derek@sclawpartners.com
IP: 108.162.147.173

Viewed by Ravi Aurora (ravi@aurora-group.ca)
IP: 206.47.172.66

Signed by Ravi Aurora (ravi@aurora-group.ca)
IP: 206.47.172.66

The document has been completed.

B-1-557
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Court File No.: CV-23-00004031-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) TUESDAY, THE 9TH
)
JUSTICE SUTHERLAND ) DAY OF JULY, 2024.
BETWEEN:
PEAKHILL CAPITAL INC.
Applicant
and
1000093910 ONTARIO INC.
Respondent

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

ORDER

THIS CROSS-MOTION, made by the Respondent 1000093910 ONTARIO INC. (“910”
or the “Debtor”) for, among other things, an order: (i) approving the completion of a refinance
transaction of the Property (as defined below) as described in the Second Supplementary Affidavit
of Ravi Aurora sworn June 13, 2024 (the “Second Supplementary Aurora Affidavit”) pursuant
to a commitment letter issued by Firm Capital Corporation dated June 13, 2024 attached as Exhibit
“A” to the Second Supplementary Aurora Affidavit, as amended (the “Refinance Transaction™);
(i1) terminating these receivership proceedings (the “Receivership Proceedings™) and discharging
KSV Restructuring Inc. in its capacity as Court-appointed receiver and manager (the “Receiver”)
over the Debtor and all of the assets, undertakings and properties of the Debtor, the
“Receivership”) each upon the Receiver’s filing of the Discharge Certificate (as defined below);
and (iii) terminating the agreement of purchase and sale dated November 13, 2023 (as amended
by the Amending Agreement dated June 11, 2024 appended to the Affidavit of Aiden Nelms sworn
June 12, 2024 (the “Nelms Affidavit™)) between 2557904 Ontario Inc. (the “Purchaser”) and the
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Receiver (the “Stalking Horse APS”’) appended to the Second Report of the Receiver dated May
31, 2024 (the “Second Report”) was heard this day by judicial videoconference via Zoom in

Newmarket, Ontario.

ON READING the Notice of Cross-Motion of 910 dated June 10, 2024, the Notice of
Motion of the Receiver and the Second Report and the Appendices thereto, the affidavit of Johnson
Ching Fung Yu sworn June 6, 2024 and the Exhibits thereto, the affidavit of Ravi Aurora sworn
June 10, 2024 and the Exhibits thereto, the affidavit of Zaherali Visram sworn June 10, 2024 and
the Exhibits thereto, the affidavit of Johnson Ching Fung Yu sworn June 11, 2024 and the Exhibits
thereto, the affidavit of Anthony Marcucci sworn June 11, 2024 and the Exhibits thereto, the Nelms
Affidavit and the Exhibits thereto, the affidavit of Ravi Aurora sworn June 12, 2024 and the
Exhibits thereto and the Second Supplementary Aurora Affidavit and the Exhibits thereto, and on
hearing the submissions of counsel for 910, counsel for the Receiver and counsel for those other
parties appearing as indicated by the counsel sheet, including the Applicant, the second mortgagee
Zaherali Visram (the “Second Mortgagee”), and the Purchaser, no one else appearing although

properly served, as appears from the affidavit of service sworn and filed;

AND UPON BEING SATISFIED that, pursuant to the Court’s Endorsements dated June 14,
2024 and the Decision on Adjournment dated June 20, 2024, 910 is ready, willing and able to
immediately redeem the Applicant’s mortgage and refinance the Second Mortgage registered on
title to the Property pursuant to the Refinance Transaction, and on being advised by counsel for

901 that 20 Regina JV Ltd. consents to the Refinance Transaction;

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Notice of
Cross-Motion and related motion records is hereby validated so that this motion and cross-
motion is properly returnable today and that further service thereof is hereby dispensed

with.

2. THIS COURT ORDERS that the Stalking Horse APS is hereby terminated and the

Receiver’s motion for approval of the Stalking Horse APS is dismissed.

3. THIS COURT ORDERS that the refinance of 910’s indebtedness and the completion of

the Refinance Transaction is hereby approved and that 910 is authorized and directed to
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take such steps to complete the Refinance Transaction as may be required by the terms of

the documents comprising the Refinance Transaction.

THIS COURT ORDERS that the Second Report and the activities of the Receiver
referred to therein be and are hereby approved; provided, however, that only the Receiver,
in its personal capacity and only with respect to its own liability, shall be entitled to rely

upon or utilize in any way such approval.

THIS COURT ORDERS that the fees and disbursements of the Receiver and its counsel
Bennett Jones LLP, as set out in the affidavits of Noah Goldstein sworn May 31, 2024 and
Aiden Nelms sworn May 31, 2024, including the Fee Accrual (as defined in the Second
Report), be and are hereby approved.

THIS COURT ORDERS that the Land Registrar for the Land Titles Division of York
(No. 65) is hereby directed to delete and expunge from title to the Property (i) the Order of
Lavine J dated October 2, 2023 (the “Appointment Order’) which was registered on title
to the real property more particularly described in Schedule “A” (the “Property”) attached
hereto as instrument number YR3606992 on October 10, 2023; and (ii) the within Order

of Justice Sutherland immediately following the registration of this Order.

THIS COURT ORDERS that upon the Receiver filing a certificate substantially in the
form attached as Schedule “B” hereto (the “Discharge Certificate”) certifying that all
matters to be attended to in connection with the Receivership Proceedings of the Debtor
have been completed to the satisfaction of the Receiver, the Receiver shall be discharged
as receiver and manager of the Debtor, provided however that notwithstanding its
discharge herein: (a) the Receiver shall remain Receiver in respect of the performance of
such incidental duties as may be required to complete the administration of the receivership
herein, and (b) the Receiver shall continue to have the benefit of all Orders made in these
Receivership Proceedings, including, without limitation, all approvals, protections and

stays of proceedings in favour of KSV in its capacity as Receiver.

THIS COURT ORDERS AND DECLARES that, upon the filing of the Discharge
Certificate, KSV is hereby released and discharged from any and all liability that KSV now
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has or may hereafter have by reason of, or in any way arising out of, the acts or omissions
of KSV while acting in its capacity as Receiver herein, save and except for any liability
arising from the gross negligence or willful misconduct on the Receiver’s part. Without
limiting the generality of the foregoing, upon the filing of the Discharge Certificate, KSV
is hereby forever released and discharged from any and all liability relating to matters that
were raised, or which could have been raised, in the within receivership proceedings, save

and except for any gross negligence or willful misconduct on the Receiver’s part.

THIS COURT ORDERS that, having regard to the significant interest accruing: (i) on
the existing mortgages to be repaid and refinanced through the Refinance Transaction; and
(i1) the new mortgages for which funding has been committed to permit the Refinance
Transaction to occur, the continuation of which would render this Court’s approval of the
Refinance Transaction moot if it was not capable of being immediately implemented,
pursuant to section 195 of the Bankruptcy and Insolvency Act (Canada), the terms of this
Order and the closing of the Refinance Transaction as defined herein shall be implemented
forthwith notwithstanding any motion to vary, notice of appeal or notice of motion for
leave to appeal that may be sought. For greater certainty, this Order is subject to
provisional execution and if any of the provisions of this Order shall be stayed, modified,
varied, amended, reversed or vacated in whole or in part (collectively, a “Variation™), such
Variation shall not in any way impair, limit or lessen the protections, priorities, rights and
remedies of the parties providing funding in connection with the Refinance Transaction
and any advances made or obligations incurred prior to such Variation, and all parties shall
be entitled to rely on this Order as issued, for all actions taken in connection with the

Refinance Transaction.

THIS COURT ORDERS that this Order shall have full force and effect in all provinces

and territories in Canada.

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

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



4353

12. THIS COURT ORDERS that, within thirty (30) days following the release of the Court’s
full endorsement and reasons to be issued, the parties may file brief written submissions as

to costs, save and except that no Order as to costs shall be sought against the Receiver.

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

agents in carrying out the terms of this Order.

Sutherland, J.
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SCHEDULE “A”

THE PROPERTY

Municipal Address: 20 Regina Road, Vaughan, ON
PIN: 03221-0039 (LT) in the Land Titles Division of York

PCL 3-1 SEC 65M2720; BLK 3 PL 65M2720 ; S/T LT576260,LT576262

Legal Description:
VAUGHAN
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SCHEDULE “B”
Court File No.: CV-23-00004031-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:

PEAKHILL CAPITAL INC.

Applicant
and

1000093910 ONTARIO INC.

Respondent

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

RECEIVER’S DISCHARGE CERTIFICATE
RECITALS

A. Pursuant to an Order of the Honourable Justice Lavine of the Ontario Superior Court of
Justice (the “Court”) dated October 2, 2023 (the “Appointment Order”), KSV Restructuring Inc.
was appointed as the receiver and manager (in such capacity, the “Receiver”) over 1000093910

Ontario Inc. (the “Debtor”) and all of the assets, undertakings and properties of the Debtor.

B. Pursuant to an Order of the Honourable Justice Sutherland of the Court dated July 4, 2024
(the “Redemption Order”) the Debtor was permitted to redeem by repaying all amounts owing
to the first mortgagee Peakhill Capital Inc. (“Peakhill”), refinance the second mortgage of the
second mortgagee Zaherali Visram (“Visram™), and pay all amounts owing to the Receiver under
the Receiver’s Charge as defined in the Appointment Order, pursuant to a Refinance Transaction

as described in the Redemption Order;

C. Unless otherwise defined herein all defined terms shall have the meaning given to them in

the Redemption Order.
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THE RECEIVER HEREBY CERTIFIES the following:
1. The Refinance Transaction has been completed to the satisfaction of the Receiver.

2. All matters to be attended to in connection with the receivership of the Debtor have been

completed to the satisfaction of the Receiver.

3. This Certificate was delivered by the Receiver at on

KSV Restructuring Inc., solely in its capacity as
Receiver over 1000093910 Ontario Inc., and not
in its personal capacity

Per:

Title:
I have authority to bind the corporation.
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PEAKHILL CAPITAL INC. -and- 1000093910 ONTARIO INC.
Applicant Respondent

Court File No. CV-23-00004031-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

PROCEEDING COMMENCED AT
NEWMARKET

ORDER

SCALZI CAPLAN LLP
20 Caldari Road, Unit #2
Vaughan, Ontario,| L4K 4N8

Gary M. Caplan (19805G)
T: 416-568-7747
E: gcary(@sclawpartners.ca

Derek Ketelaars (67154R)
T: 437-242-4088
E: derek@sclawpartners.com

Lawyers for the Respondent 1000093910
ONTARIO INC., the guarantors Ravi
Aurora, Akash Aurora, and Nakul Aurora,
and the tenants Countertop Solutions Inc.,
and Grafco International Laminating Corp.



mailto:gary@sclawpartners.ca
mailto:derek@sclawpartners.com

458

TAB 7
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CITATION: Peakhill Capital Inc. v. 1000093910 Ontario Inc., 2024 ONSC 3887
NEWMARKET FILE NO.: CV-23-4031-00
DATE: 20240709

ONTARIO

SUPERIOR COURT OF JUSTICE

BETWEEN:
Peakhill Capital Inc. Dominique Michaud, Joey Jamil and Philip
Holdsworth, for the Applicant
Applicant
—and —
1000093910 Ontario Inc. Gary Caplan, Derek Ketelaars and Aram
Simovonian for the Respondent/Debtor
Respondent

Richard Swan and Aiden Nelms for the
receiver, KSV Restructuring Inc.

Kevin Sherkin and Mitchell Lightowler for the
purchaser, 2557904 Ontario Inc. (“255”)

Domenico Magisano for Ren/Tex Realty Inc.
and ReMax Premier Inc.

Laura Cullerton for the second mortgagee,
Zaherali Visram

D.J. Miller for Firm Capital Corporation (third
party lender for the respondent)

Ran He for 20 Regina JV Ltd (joint owner of
the respondent)

N N N N N N N N N N N N N N N N N N N N N N N N N N N N N N N N’

Heard: July S and 8, 2024 - Virtually


http://intra.judicialsecurity.jus.gov.on.ca/NeutralCitation/
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DECISION: SETTLE THE ORDER

SUTHERLAND J.:

[1] The respondent has brought an urgent motion for me to sign a draft order that has been
approved as to from and content by the receiver, KSV Restructuring Inc., the applicant/first
mortgagee and the financial lender, Firm Capital. The prospective purchaser, 2557904
Ontario Inc. (“255”) does not agree with the Order, or my dispositive Endorsement dated
July 4, 2024. In the draft order is a provisional execution that 255 objects.

[2] I am advised that 255 has brought an urgent motion to the Court of Appeal seeking a stay
and has filed an appeal concerning my dispositive Endorsement of July 4, 2024.

[3] As indicated in the material filed and my Endorsement of July 4, 2024, the reason for the
urgency is that costs were being incurred with every day of delay which includes interest in
the first mortgage with the applicant and the new financial lender, Firm Capital in the amount
of approximately $17,000 per day along with the applicant not being paid on its mortgage
and the Receiver and applicant incurring further costs.

[4] Further, the financing with Firm Capital has to be completed by July 12, 2024, or the
financing offer expires.

The Law

[5] The pertinent sections of the Bankruptcy & Insolvency Act (“BIA”) (RSC 1985 c. B-3) are
193 and 195. These sections read as follows:

193 Unless otherwise expressly provided, an appeal lies to the Court of Appeal
from any order or decision of a judge of the court in the following cases:

(a) if the point at issue involves future rights;

(b) if the order or decision is likely to affect other cases of a similar nature in the
bankruptcy proceedings;

(c) if the property involved in the appeal exceeds in value ten thousand dollars;

(d) from the grant of or refusal to grant a discharge if the aggregate unpaid claims
of creditors exceed five hundred dollars; and

(e) in any other case by leave of a judge of the Court of Appeal.

195 Except to the extent that an order or judgment appealed from is subject to
provisional execution notwithstanding any appeal therefrom, all proceedings
under an order or judgment appealed from shall be stayed until the appeal is
disposed of, but the Court of Appeal or a judge thereof may vary or cancel the
stay or the order for provisional execution if it appears that the appeal is not
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being prosecuted diligently, or for such other reason as the Court of Appeal or a
judge thereof may deem proper.

[6] Counsel have provided the Court with the following decisions:

a. Century Services Inc. v. Brooklin Concrete Products Inc. [2005] O.J. No. 124,
10 C.B.R. (5™) 169. (“Century”).

b. Computershare Trust Company of Canada v. Beachfront Developments Inc
and Beachfront Realty Inc. 2010 ONSC 4833 (“Computershare”).

c. YG Limited Partnership and YSL Residences RE, 2021 ONSC 5206 (“YG”).

d. Kingsett Mortgage Corp v. 30 Roe Investment CV-22-674810-OOCL dated
February 16, 2023 (“Kingsett”).

[7] From the cases provided, I conclude the following:

a) In determining whether to exercise the jurisdiction, the Court should consider “whether
there is a serious issue to be appealed,! whether the moving party would suffer
irreparable harm if the stay were not lifted and whether the moving party would suffer
greater harm than the responding party if the stay were not lifted.” Or as stated by the
Alberta Court of Appeal, “generally in application under section 195 focused on the
relative prejudice to the parties and the interest of justice generally.” (Computershare
at para. 9).

b) The factual matrix of each case is determinative on whether the Court should or should
not exercise its jurisdiction under section 195.

[8] In YG, the Court exercised its jurisdiction due to the delay in the proceeding and the further
delay that would occur by simply filing of a notice of appeal. In addition, the Court
concluded that section 195 brought uniformity between the BIA and the Companies
Creditors Arrangements Act proceedings.

[9] In Computershare, the Court granted the order subject to provisional execution due to the
substantial risk the receiver feared, that the tenant Canada Post will not renew and would
move elsewhere. Justice Newbould determined that the fear of the receiver was well
“grounded” and “that the value of the under receivership would likely deteriorate
substantially without Canada Post being a tenant.” (para. 13).

[10] InKingsett, Justice Steele determined that a provisional execution was not necessary. Justice
Steele determined that unlike YG and Computershare that involved ‘“extraordinary

' A copy of the Notice of Appeal was not provided and as such, no determination could be made on the whether
there is a serious issue to be appealed.
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circumstances”, no such circumstances were present in Kingsett (paras. 10-12). There was
no issue that the Court did not have jurisdiction to make provisional execution even though
it was known that there was an intention by the debtor to file a notice of appeal and such a
notice of appeal was filed shortly thereafter.

Positions Argued

[11] The receiver took no position. The applicant supported the request and argument of the
respondent and indicated that the applicant was in agreement to be paid in full sooner rather
than later.

[12] The respondent, guarantors, second mortgagee, and tenants all argued that the circumstances
here were exceptional. In not one of the cases presented, did the debtor the have funds and
financing to satisfy all the parties: the creditor(s), and the receiver. The respondent has
obtained the financing to pay into Court the sum of $250,000 which was the amount set out
in the Second Agreement that compensated 255 for the failure to close in certain
circumstances, as described in the Second Agreement, as the Break fee, legal costs and
disbursements. If the provisional execution is not provided, then the financing will fall and
there may be further losses for the applicant, and definitely further losses for the second
mortgagee, and the guarantors. The respondent would lose their property. Tenants would
have to vacate. Also, it is argued that it is not certain that the appeal filed by 255
automatically stays the Order and that leave would not be required.

[13] 255 argued that to permit the provisional execution would cause harm to 255 and would be
prejudicial. 255 has a valid appeal and that appeal is automatic. To permit the provisional
execution would in affect remove 255’s right to appeal. It would make the receivership
process meaningless and unreliable. 255 also argued that the respondent did not request the
provisional execution in their motion material and as such cannot not request that relief now.
The Court cannot grant relief not requested (Garfin v. Mirkopoulos 2009 ONCA 421
(“Garfin™) at para. 9 and Midland Resources Holding Limited v. Shtaif 2017 ONCA 320 at
paras. 109-115 (Midland 2017) and 2018 ONCA 743 (CanLII) (Midland 2018)). 255 also
argues that it has a one-million-dollar deposit on the First Agreement of Purchase and Sale
with the respondent that the realtor is claiming payment for its commission. Lastly, 255
argues that this Court has no jurisdiction to grant the relief requested. Section 195 mandates
that such relief is to be determined by a Judge of the Court of Appeal and this Court
consequently has no jurisdiction to grant such relief.

Conclusion

[14] I will first consider 255’s argument relying on Garfin and Midland. Then I will consider the
jurisdiction argument and lastly, I will consider whether the Court should grant provisional
execution.

Relief not Requested

[15] Ido not give much credence to this argument.



463

[16] Garfin involved the issue of awarding costs in matrimonial litigation where there was a
purported agreement for payment of costs between the appellant and respondent. The Court
determined that the evidence at trial could not support the trial judges finding of an
agreement to pay the appellant’s costs and further “the appellant did not plead a claim in
contract” (para. 9).

[17] Midland 2017 considered whether a defence could be raised at the appeal stage when no
such defence was raised in the pleadings or argued at trial. The availability of the defence
was known at the time of the pleading and at trial. Midland 2018 is a motion for
reconsideration of the decision of the Court of Appeal in Midland 2017. In Midland 2018,
the Court of Appeal confirmed its reasoning in Midland 2017.

[18] The circumstances here are much different. Here, it was not known to the respondent or the
receiver at the time of drafting the motion materials that the respondent would be successful
and that 255 would appeal any decision that it did not favour. To expect such a claim of
relief on the off chance that the Court’s decision may not favour an interested party and that
interested party may appeal, is hypothetical at best and is not supported by Midland 2017
and Midland 2018 or Garfin. Midland and Garfin, in my view, stands for the proposition
that in a pleading the party seeking relief, or a defence must set out the specifics of that relief
or defence in the pleading to be granted such relief or utilize such defence. The relief or
defence was known as factually in existence at the time the pleading was drafted. That is
not the circumstances here. The respondent or receiver would not have known the decision
of the Court and would not have known that 255 would appeal at the time the motion material
for court approval and redemption was drafted, served, and filed.

[19] Further, 255 has not provided any cases to support its argument that on a motion like the one
brought by the receiver and respondent, where there may be a possible appeal and request
for provisional execution may be necessary, such relief should have been sought in notice of
motion requesting court approval or redeem the mortgage. Given that there are no cases
presented that supports 255’s argument and in my view, the argument was not grounded in
a factual known at the time of drafting, serving and filing the motion material, I give no
weight to the argument.

Jurisdiction

[20] On the suggestion that the appeal is not automatic, I make no finding. There was no
substantial argument on this point and further, whether the appeal requires leave or not is not
material to a determination on the issue of provisional execution.

[21] Itis not in dispute that in reviewing section 195, the Court is to use the modern approach to
statutory interpretation that the words of the Act are to be read in their entire context in their
grammatical and ordinary sense (LaPresse Inc v. Quebec 2023 SCC 22 at paras. 22-24).

[22] Inreviewing section 195 in its grammatical and ordinary sense, I agree with the respondent
that the section reads as an exception to a stay and that this Court has the jurisdiction to make
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a provisional execution “notwithstanding any appeal therefrom.” Thus, this Court has the
jurisdiction to make such provisional execution and that the provisional execution is not
stayed. It is not as argued by 255 that this Court has no jurisdiction to make provisional
execution and that jurisdiction solely lies with the Court of Appeal. The section, in my view,
does not read in its grammatical ordinary sense as suggested by 255.

[23] I agree with Steeles J. and with Newbould J. that this Court has the jurisdiction to make an
order for provisional execution, but such jurisdiction should be exercised with caution “given
the operation of a notice of appeal.” (Century at para. 5).

Provisional Execution

[24] I agree with the respondent, the second mortgagee, the financial lender, the tenants and the
guarantors, that the circumstances here are exceptional. The fact that the respondent has a
cheque in hand to pay the applicant in full, the receiver in full, the amount for 255 is
exceptional. No party has provided a case where the factual matrix that a cheque in hand
has been provided to pay all required with a request for provisional execution.

[25] Moreover, looking at the irreparable harm or prejudice, it is clear to me that there would be
irreparable harm or prejudice to the applicant, respondent, second mortgagee, and guarantors
if provisional execution is not granted. The financing would fall away. The applicant would
incur further costs and interest which may or may not be paid. The applicant would have to
wait longer for its money. The second mortgagee would have a loss. The respondent would
lose the property. Existing tenants will have to find alternate premises. The guarantors
would be liable for any deficiency with the applicant and the second mortgagee. If the
respondent is permitted to redeem, as accepted by this Court and that redemption can finalize
before July 12, 2024, costs and interest would be limited and would come to an end. The
applicant would be paid in full. The tenants would remain in the premises. The second
mortgagee would not have a deficiency and the guarantors would not be subject to any
deficiency on the first mortgage and without question, the second mortgage.

[26] In contrast, 255 would lose the purchase of the property. It would still have the Break Fee,
costs and disbursements of $250,000 which it can claim as an agreed quantification for its
costs and expenses in the Second Agreement. It also still has the outstanding proceeding
with the realtor on the First Agreement. But again, it is not certain that the realtor would be
successful in that proceeding and if it is successful, against whom.

[27] Having said this, I am cognizant that 255 has not delayed this proceeding. 255 is a
prospective purchaser that followed the procedure of the bidding process. But it was not
hidden that the closing of the purchase pursuant to the Second Agreement was always a risk
that could not happen without approval of this Court. It is for this reason, I presume, why
the Break Fee and amount for legal cots and disbursements was negotiated and included as
a term in the Second Agreement.
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[28] Taking all these circumstances into consideration, I conclude that the irreparable harm or
prejudice that would be suffered by the respondent, the guarantors, the applicant and the
second mortgagee if provisional execution is not granted outweighs any harm or prejudice
that may be suffered by 255.

[29] The harm and prejudice to the parties other than 255 are real and immediate. The harm or
prejudice to 255 on the realtor proceeding is not certain. The loss of the purchase of the
property exists but there was no evidence before me that indicates any real costs or harm that
255 will suffer if the property is not sold to it, other than the amount agreed upon in the
Second Agreement.

[30] Accordingly, I conclude that in these circumstances the balancing favours and the general
interest of justice favours the granting of provisional execution.

[31] I therefore grant provisional execution in the draft order provided by the receiver that has
been approved as to form and content by all interested parties except 255. Draft order signed
by me this day.

[32] I will accept submissions on costs on this motion at the same time I hear or receive
submissions on the motion brought by the receiver for an approval and vesting order and the
motion of the respondent requesting the right to redeem.

[33] This Decision to be sent to all interested parties listed above and the Order be sent to KVS
and the respondent immediately.

Justice P. W. Sutherland

Released: July 9, 2024.
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