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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.S.0. 1990, c. C. 43, AS AMENDED

AFFIDAVIT OF ANTHONY MARCUCCI
(SWORN JUNE 11, 2024)

I, Anthony Marcucci, of the City of Vaughan, in the Regional Municipality of York, in the

Province of Ontario, MAKE OATH AND SAY:

1. | am the President, Director and Shareholder of 2557904 ONTARIO Inc. (“255”), the
purchaser of the property located at 20 Regina Road, Vaughan, Ontario (the “Property”) from the
Respondent, 1000093910 Ontario Inc. (the “Debtor”). As such, | have personal knowledge of the
matters to which | hereinafter depose. Where | do not have personal knowledge of the matters

set out herein, | have stated the source of my information and, in all cases, believe it to be true.

2. | provide this affidavit on an urgent basis for the assistance of the Court in respect of the
Debtor’s last-minute motion for various forms of relief which | understand from counsel for 255

was filed and served on the parties at approximately 3:59 pm on June 10, 2024.

77655762.1
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Preliminary Observations

3. | am advised by counsel for 255, and do verily believe that the Debtor’s last-minute cross-
motion leaves little, if any, time for a meaningful response given that the hearing is due to take
place on June 12, 2024 at 10:00am. | am further advised by counsel for 255 that the Receiver
served its motion materials on May 31, 2024 and the various interested parties have been serving
materials since that time. | also understand from counsel for 255 that counsel for the Debtor had
been copied on all emails coming from the Receiver in anticipation of the motion on June 12,

2024.

My Previous Affidavit

4, On March 14, 2024 | swore an affidavit in support of 255’s motion to intervene in the
Debtor’'s Appeal of the Decision of the Honourable Justice Valle dated December 20, 2023 (the
“First Affidavit”). My First Affidavit sets out the background surrounding the negotiation of an
Agreement of Purchase and Sale dated September 15, 2023 (the “Original APS”), the Receiver’s
proposed “Amending Agreement” as well as the subsequent execution of a new Stalking Horse
Agreement of Purchase and Sale on November 13, 2023. A copy of my First Affidavit Sworn

March 14, 2024 is attached hereto as Exhibit “A”.

The Stalking Horse Agreement

5. As | discussed in my First Affidavit, notwithstanding that 255 advised the Receiver that the
Original APS was now null and void, 255 was and still intends to purchase the Property. Following
the termination of the Original APS, 255 advised the Receiver that it was prepared to purchase
the Property at a reduced purchased price. 255 and the Receiver engaged in further discussions

to see if a new agreement could be reached with respect to the purchase of the Property. These



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

-3-

discussions were concluded on November 13, 2023 when the stalking horse agreement was

signed by the parties (the “Stalking Horse APS”).

6. The Stalking Horse APS contains the following key terms:

(@)

(b)

(€)

(d)

(e)

(f)

the purchased assets include all of the Debtor’s title and interest in and to, among

other things, the Property;

the purchase price for the Property is $24,255,000.00, subject to adjustments on
closing for property taxes and other adjustments standard for a real estate

transaction;

255 will acquire the Property on an ‘as is, where is’ basis but with vacant

possession, with limited representations and warranties;

closing of the transaction contemplated under the Stalking Horse APS is

conditional upon, among other things, receipt of Court approval,

the Stalking Horse APS contemplates a break fee of $200,000.00 (inclusive of

HST) if 255 is not the successful bidder in the sale process; and

the Stalking Horse APS also contemplates an expense reimbursement of up to
$50,000.00 (inclusive of HST) in respect of legal, diligence and other costs incurred

by 255 Ontario in respect of the sale process.

Prejudice to 255 Should the Sale Process Not be Approved

7. | understand that in their motion materials, the Debtor and the other Moving Parties

suggest that 255, as the “disappointed purchaser”, will not experience any prejudice should the

Stalking Horse APS, and the Sale Process more generally, not be approved by the Court.
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8. This cannot be further from the truth. Should the Stalking Horse APS be terminated or if
the hearing is adjourned to some unknown date in the future and the Sale Process effectively
stalled, 255 will experience significant prejudice if it is not able to close on the Stalking Horse APS

and purchase the Property.

9. 255 purchased this Property for in September 2023, albeit under false pretenses. 255 is
a manufacturer of custom interiors and furniture for commercial use and intends on moving into
the Property for use of its business operations. Since the Stalking Horse APS was agreed with
the Receiver in November 2023, 255 has been participating in the Sale Process, which was
delayed by the Debtor’s unsuccessful appeal. If 255 are not able to move into the Property, and
if the Stalking Horse APS is not finalized and approved, 255 will be left in a situation where it is 5
days from closing a transaction and it now does not have a property to move into. Given the
limited time | have to prepare this affidavit, it is difficult for me to quantify how much financial
damage this will cause to 255’s business. | can only say that the Termination of the Stalking Horse
APS or even an adjournment of the Sale Process will result in considerable financial hardship for

255.

The Debtor’s Relationship with Countertop Solutions Inc.

10. | understand from counsel for 255 that one of the moving parties in this motion is

Countertop Solutions Inc. (“Countertop”).

11. On Sunday, June 9, 2024, | understand that, Mr. Kevin Sherkin, received a payout
schedule from Receiver's counsel. Having had a chance to review this document myself, | was
surprised to see that it appears that Countertop, an affiliated company with the Debtor, has not
paid any rent for at least a year. | also understand from Mr. Sherkin that the Receiver had not

collected rent from Countertop during the term of the receivership. | attach as Exhibit “B” a copy
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of an email from Ben Luder to Kevin Sherkin dated Sunday, June 9, 2024. Attached as Exhibit

“C” is a copy of an email chain between Sean Zweig and Kevin Sherkin dated June 10, 2024.

12. | also understand from Mr. Sherkin that the Receiver recently terminated Countertop’s
lease. Attached as Exhibit “D” is a copy a lease agreement between the Debtor and Countertop
dated April 13, 2022. Attached as Exhibit “E” is a copy of letter from Dominique Michaud, counsel
to Peakhill Capital Inc., the lender in these proceedings, dated May 28, 2024 which attaches a

copy of a termination agreement of the lease between the Debtor and Countertop.

Vaughan, in the Regional Municipality of York,
before me at the City of Toronto, in the
Province of Ontario, onJune 11, 2024, in
accordance with mg. 1/20,
Administering Og Preel Remotely.

035BESEE77D849F ...

SWORN by Anthony Marcucci of the City of EDocuSigned by:

113EBAC319124DC...

Commissioner for Taking Oaths Anthony Marcucci
(as my be)

KEVIN D. SHERKIN (LSO#: 27099B)

RCP-E 4D (February 1, 2021)
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Court of Appeal File No. COA-23-CV-1357
Court File No. CV-23-0000403-000

COURT OF APPEAL FOR ONTARIO
BETWEEN:

PEAKHILL CAPITAL INC.
Applicant
(Respondent in Appeal)

and

1000093910 ONTARIO INC.
Respondent
(Appellant)

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.S.0. 1990, c. C.43, AS AMENDED

AFFIDAVIT OF ANTHONY MARCUCCI

I, ANTHONY MARCUCCI, of the City of Vaughan, in the Regional Municipality of York,

MAKE OATH AND SAY:

1. | am the President, Director and Shareholder of 2557904 Ontario Inc. (“255”), the
purchaser of the property located at 20 Regina Road, Vaughan, Ontario (the “Property”)
from the Respondent, 1000093910 Ontario Inc. (the “Debtor”). As such, | have personal

knowledge of the matters to which | hereinafter depose.

2. | provide this affidavit for the assistance of the Court in respect of the Debtor’'s
appeal of the decision of the order of the Honorable Madam Justice Vallee dated
December 20, 2023 (the “Order”). This affidavit sets out the background surrounding the
negotiation of an Agreement of Purchase and Sale dated September 15, 2023 (the
‘Original APS”), the Receiver's proposed “Amending Agreement” as well as the

subsequent execution of a new Stalking Horse Agreement of Purchase and Sale on
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November 13, 2023. Where | do not have personal knowledge of the matters set out

herein, | have stated the source of my information and, in all cases, believe it to be true.

The Original APS

3. While 255 was not substantively involved in the motion of KSV Restructuring Inc.,
in its capacity as Court-appointed receiver and manager (in such capacity, the
“‘Receiver”) dated December 13, 2023 or the Debtor’s cross-motion dated December 19,
2023 (the reasons for which | address below), having reviewed these motions and the
Order, those previous motions which are the subject of this appeal appear to be premised
on a misconceived notion that the Original APS is somehow still operative. It is not, as |

explain below.

4. 255 originally executed the Original APS in what | would suggest are misleading

circumstances perpetrated by the Debtor.

5. On September 7, 2023, 255 made an unconditional offer to the Debtor to purchase
the Property for $20,000,000.00. The original offer was not accepted. The parties
negotiated the price that 255 would be willing to pay, with several counter-offers being
signed back to each respective party. Eventually, on September 9, 2023, 255 made a
final counter-offer to purchase the Property for $31,000,000.00 and pay a deposit of

$1,000,000.00 to Ren/Tex.

6. 255'’s offer was accepted by the Debtor on September 15, 2023. At the time, 255
was not aware that the Debtor had already consented to the appointment of a Receiver

to take possession and exercise control over all of its assets, including the Property (the
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‘Receivership Order”). The Receivership Order was issued by Justice Lavine of the

Superior Court of Justice on September 13, 2023.

7. As a result of the Receivership Order, certain representations by Debtor in the
Original APS were not true, including Schedule ‘A’, s 4(e), that the Debtor was “duly
authorized to enter Into the Agreement with power and capacity to complete the
transaction provided herein in accordance with the terms, thereof”. As of the date that the
Debtor executed acceptance of the Original APS, the Debtor was fully aware that the
Receiver would take possession and control of the Property and that the Debtor

potentially lacked the capacity to close the transaction.

8. As of September 15, 2023, | believed that the Debtor was fully authorized to enter
into the Original APS and that it was able to freely deal with the Property as it saw fit.
Attached as Exhibit “A” is a copy of the Original APS. As it turns out, this was not

accurate.

The Receivership Order

9. On September 13, 2023, some two days before the Original APS was accepted,
Peakhill Capital Inc. (the “Applicant”) proceeded with an application seeking to appoint
KSV Restructuring Inc. as receiver (the “Receiver”) over all the assets, undertakings and
properties of the Debtor (which resulted in the issuance of the Receivership Order). |
understand from my review of the motion materials filed in this appeal that the Applicant
had given the Debtor notice of its intention to appoint a receiver long before the Applicant

made its application to Court.
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10.  The Debtor’s financial difficulties, and the possibility that a receiver could be
appointed, was never disclosed to me at any point by the Debtor during the course of our
negotiations. | question how the Debtor could have been able to close the transaction
given its financial difficulties. Moreover, | would have expected that, at the minimum, the
Debtor would have at least disclosed the possibility that a receiver might have been
appointed during the negotiation process, especially considering that the Original APS
required a lease back of the Property by the Debtor concurrently when the sale closed. |
never would have purchased the Property had | known of the Debtor’s financial difficulties.
| had no interest getting tied up in a dispute between the parties and the complications

that go with such trouble.

11. | did not know about the appointment of the Receiver until October 3, 2023, when
| received a phone call from Mr. Noah Goldstein of the Receiver who informed me that
the Debtor has been placed in receivership. This was after the suspension of the
Receivership Order had expired and the Receivership Order came into force in early

October 2023.

The Receiver’s Proposed “Amending Agreement”

12.  On October 3, 2023, my then counsel, Mr. Michael Mancini of Mancini Law, was
approached by Mr. Goldstein of the Receiver and his counsel, Mr. Sean Zweig of Bennett
Jones LLP, regarding the Original APS. Mr. Zweig informed Mr. Mancini that the Receiver
needed some comfort that 255 had the financial backing to close the transaction and
asked for a number of financial documents evidencing my ability to do so. These

discussions continued along this vein over a number of weeks starting in the beginning
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of October 2023. Considerable amounts of financial information were provided to the
Receiver throughout October 2023. A copy of an email chain between, amongst others,
Mr. Mancini, Mr Zweig and Mr. Goldstein starting from October 3, 2023 to November 1,

2023 is attached as Exhibit “B”.

13.  On October 23, 2023, Mr. Zweig again contacted Mr. Mancini regarding the
Original APS. In his email, Mr. Zweig attached what he described as an “Amending
Agreement” (the “Amending Agreement”) which had been drafted to reflect the fact that
the Original APS needed to be completed by the Receiver, rather than the Debtor. Mr.
Zweig requested that we review the draft Amending Agreement and let him know if we
had any comments. A copy of Mr. Zweig’s email of October 23, 2023, together with the

draft Amending Agreement, is attached as Exhibit “C”.

14.  On October 27, 2023, Mr. Zweig wrote to Mr. Mancini again with respect to the
proposed draft Amending Agreement. Mr. Zweig confirmed to Mr. Mancini that, if the
parties could not agree on the Amending Agreement, the Receiver would need to “go
back to the market” for the sale of the Property. A copy of Mr. Zweig’s email of October

27, 2023 is attached as part of the email chain attached as Exhibit “B”.

15.  The Receiver's Amending Agreement included a number of material changes that
were not acceptable as they altered the deal that had been negotiated with the Debtor.
For instance, the Amending Agreement removed the lease back provision. This change
represented a departure from the Original APS and was not something that | wanted to
entertain. The lease back provision in the Original APS was a significant benefit to me as

a buyer, as it ensured that there would be a tenant already in place who would be making
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rental payments as soon as the sale took place for a portion of the building. The removal
of the lease back provision increased 255’s risk and costs associated with the sale given
that there wouldn’t be immediate rental income and, further, 255 would be required to

incur additional costs of finding a new tenant following the sale.

16. | was also concerned that the Amending Agreement required the assignment of
the Original APS to the Receiver, as vendor, as well as the proposed Vesting Order that
the Receiver was requiring to be issued by the Court as part of the sale closing. |
understand from my professional advisors that the assignment and Vesting Order would
potentially relinquish certain rights and remedies that would have otherwise been
available to 255 in the event that the vendor breached certain warranties and

representations under the Original APS and potential statutory remedies post-closing.

17. In light of changes proposed by the Receiver, on October 31, 2023, my new
counsel, Mr. Louis Raffaghello of Concorde Law, under no uncertain terms advised the
Receiver and its counsel that 255 would not be signing any amendment to the Original
APS and given that the Receiver would not proceed with the Original APS, the parties
agreed at that point the Original APS was at an end and Mr. Raffaghello requested our
deposit back. | attach hereto as Exhibit “D” a copy of Mr. Raffaghello’s email to Mr.
Zweig dated October 31, 2023. Because the Original APS was at an end, 255 did not

make any further deposit payments required under the APS.

18.  Following the termination of the Original APS, we engaged in further discussions
with the Receiver to see if a new agreement could be reached with respect to the

purchase of the Property. These discussions were concluded on November 13, 2023
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when the stalking horse agreement was signed by the parties. | attach as Exhibit “E” a

copy of the executed stalking horse agreement.

19.  Given that the Original APS was terminated by the parties on October 31, 2023
and a new stalking horse agreement was executed on November 13, 2023 (the “Stalking

Horse Agreement”), | really don’t see the point of the appeal.

The Receiver’'s Motion and the Debtor’s Cross-Motion

20. | understand that, on December 13, 2023, the Receiver served a motion record for
a motion hearing that was to take place on December 20, 2023. The Receiver sought
various forms of relief to approve the sale process, bidding procedure, Stalking Horse
Agreement, and the entering into a new listing agreement with a realtor and formally
terminating the Original APS. | really didn’t care about what the Receiver sought at the
hearing as 255 had its new agreement with the Receiver, and | didn’t think that 255

needed to take a position at that hearing.

21.  On December 19, 2023, less than 24 hours before the motion hearing, | also
understand that the Debtor served a cross-motion on the Receiver and the Service List
in the receivership proceedings. | am now aware that my real estate lawyer received a
digital copy of the Debtor’s cross motion by email on December 19, 2023 at approximately
3:55 p.m. Given the extremely short notice, | did not have an opportunity to retain a
commercial litigator to represent 255, nor did | have an opportunity to place an affidavit
before the lower court in respect of either of those motions. | am therefore asking the
court for leave to be able to introduce this affidavit. While | understand this would normally

be a right should the court send it back down to the lower court, | am filing this now so
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the court understands the merit of sending this back to the lower court as the Appellant

is under a mistaken impression that somehow the Original APS is alive, which is the

fundamental mistaken assumption they are appealing.

The Debtor’s Appeal

22. | understand that, on December 29, 2023, the Debtor served and filed a notice of
appeal from the reasons and requests that the Order be set aside and in its place an
order be made allowing the Debtor or the Receiver to enforce the terms of the Original
APS, including the right to specific performance. In the alternative, the Debtor sought an

order remitting the matter back to the Superior Court.

23. | also understand that, on January 2, 2024, the Receiver took the position that
service of the notice of appeal was improper because the Order was a procedural, not a
substantive order, and therefore required leave to appeal. Although | understand that the
Debtor disagreed with the Receiver’s position, the Debtor subsequently served its motion
materials for leave to appeal on counsel for the Receiver on January 3, 2024, with the
materials being served on counsel for 255 on January 4, 2024. The Debtor’'s motion
materials for leave to appeal were served on counsel to 255 on or around January 4,
2024. | understand that the Debtor’s motion was to be heard by the Court on January 19,

2024.

24, | understand that, on January 19, 2024, the Debtor and the Receiver appeared
before Justice Simmons in respect of the Debtor’s motion for leave to appeal the Order. |

understand that Justice Simmons accepted that the Debtor had a right of appeal as of
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right and ordered that the hearing of the appeal be expedited. A copy of the order of

Justice Simmons dated January 19, 2024 is attached hereto as Exhibit “F”.

25. | understand that, on January 24, 2024, Mr. Kevin Sherkin of Miller Thomson LLP,
wrote to Mr. Gary Caplan, counsel for the Debtor, confirming that it was 255’s intention to
intervene in the Debtor's appeal on the basis that 255’s rights would be affected. Mr.
Sherkin asked Mr. Caplan if the Debtor would be prepared to consent to 255 intervening
in this appeal and also confirmed that Mr. Jeremy Sacks would be appearing with him at
the appeal on behalf of 255. Attached as Exhibit “G” is a copy of Mr. Sherkin’s email

sent to Mr. Caplan on January 24, 2024.

26. | understand that, on January 30, 2024, Mr. Sacks wrote to Mr. Caplan regarding
Mr. Sherkin’s request that the Debtor consent to 255 being granted intervenor status in
the Debtor’s appeal of the Order. Mr. Sacks requested that, going forward, 255, through
its counsel, should be provided with all appeal materials and asked Mr. Caplan to confirm.
Attached as Exhibit “H” is a copy of Mr. Sacks’ email sent to Mr. Caplan on January 30,

2024.

27. | understand that, on January 31, 2024, Mr. Caplan responded to Mr. Sacks’ email
of January 30, 2024. Mr. Caplan did not confirm that he would be sending Mr. Sacks and
Mr. Sherkin all appeal materials going forward as requested. Instead, Mr. Caplan
proposed a number of conditions on 255’s participation in the Debtor’s appeal before he
would seek the Debtor’s consent to 255 being granted intervenor status by consent of the
parties. A copy of Mr. Caplan’s email sent to Mr. Sacks of January 31, 2024 is attached

as Exhibit “I1”.
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28. | understand that, on Friday, March 8, 2024, Mr. Sherkin was served with the
Receiver’'s Responding Materials in the appeal. | understand from Mr. Sherkin that this
was the first time that 255 was informed that the hearing of the Debtor’s appeal had been
scheduled for April 2, 2023. | understand from Mr. Sherkin that he was not provided with
the Debtor’s Appeal materials until Monday, March 11, 2024. Attached hereto as Exhibit
“J” is an email from Ms. Stephanie Song dated Friday, March 8, 2024 attaching the

Receiver's Appeal materials.

SWORN by Anthony Marcucci of the City of
Vaughan, in the Regional Municipality of York,
before me at the City of Toronto, in the
Province of Ontario, on March 14, 2024 in
accordance with O. Reg. 431/20,
Administering Oath or Declaration Remotely.

DocuSigned by: DocuSigned by:
kavin Slertin, Eg/ D)

035BESEE77D849F ... 113EBAC319124DC...

Commissioner for Taking Affidavits ANTHONY MARCUCCI

(or as may be)

KEVIN D. SHERKIN (LSO#: 27099B)
RCP-E 4D (February 1, 2021)
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This is Exhibit “A” referred to in the Affidavit of Anthony Marcucci
sworn by Anthony Marcucci of the City of Vaughan, in the Regional
Municipality of York, before me at the City of Toronto, in the
Province of Ontario, on March 14, 2024, in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
kovine Slorkin
035BE5SEE77D849F ...

Commissioner for Taking Affidavits (or as may be)

KEVIN SHERKIN (LSO NO.: 27099B)
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Agtesmenl. Whers o Brokeroge [Buyer’s Brokeroge] hat entered Into o teprasentofivn ogreement with the Byyer, the Bvyer harsby eppoinly the
Buyer's Broleroge as ogent for the purpose of giving ond recsiving anticas pursvont &: Ihly Agrsement Where @ Brekerage reprosents beth
the Sefler orvd the Buyer [multiple representution), the Breherage thall net ke eppeinted or autherized 1o be agent for
shher the Buywr or the Seller for the purpess of giving end recsiving netkces. Any notice teloling havelo or provided lot hatela tholl
be = wrieng. In addinon ko ony provition contained heran, wnd in any Schadule heteto, this offer, any counteroffer, notce of occepionce thereof
or ony notice b be given or recetved puravort Yo this Agiosment or any Scheduls harsto jorry of them, "Dacument’) shall be desmed given ond
recetved when debvered personally or hond delivered 1 the Addresr k* Service provided In the Achaowledgamant below, or where a locsimile
pomber o1 emod oddress it provided herein, whan kanimied slechonically 1 (hat foctimile aumber or smal oddrens, tespeciely, In which core,
e 3groluraly] of the party [porties) sholl be deemed 1o be original.

FAXMNb.- .. ...

g o BAXNG o e e 3 ]
Emod Addrens: .. . .......AT8GColrantencenlty. com vkolencBd6S@rogess.oom
hd“ . dD hwr Emif Addm\. e f’ | dwlﬂﬂubw

&, CHATTRS MCUDED
AA all office and warehouse light R
ixtUEEs and "HVAC 4§ i piistit ™ o
Ex!. .i.l.t?;.......CQ_mF_,gg‘ﬁQA ...................................

.......

Lianems mi dmm cm ome

wm&amw«w&m&m.%whmd‘ﬁﬂmunﬂdﬂﬂswlu&dhlhwﬁhh‘
from oll ber, encombwances or clatms aflecting the said fudures on Satiel,

5. RAXTURES EXCLUDE:

,e 5 all equipment related to the operating business
AT L ineloding. bhut. limited.to.air. comprassors. and .xelated
equipment, lines, machinery, and electrical, and or

. HVAC specific to operations of the business.
J#id 4 a1 N L

& mn’w(UMIUl.nu..I.-uloM]sThldhuimmimﬂi:mhdnndnﬂi:hddhhh:hm-?ﬁcg'I'In
o casme the reniol candractis], f cxsumoble:

P

e M_q_“m, oporcte ond axeculs ich docomentcfion 9 v ba ¢ ~ind 10 focie wch assusplon,

! 'u'mﬂd'mumabnoj‘quﬂmhlhrnndndldnhn(m&uuh
M.J':::::‘::.hhmmc"'Om'ilﬂﬂ“'hdﬁf- I the Buyer providas W the Seller o wareondy that the Buyw iy
m..,;.....amummmaumwuhomdmwsm.n hirotion, & warranly thol the Buyer sholl yelf-otsess ond read
hHSIpﬂﬂnmdlﬂ-hpuuludhmuduhhndfyh&lulﬂm;-ﬂ + any HST payoble. The kuegoing weurontiss tholl nol merge
bdd-dwvmhmdhvm.lhwbdhp iy s mol 1ol .4 10 HST, Satler agrees o certidy on or belore closing, thot the

oaiodion 1 6ol whied jo HST. Any HST on chasely, if applicoble, ot includeo (n the Purchate Price
(B Lot e an

WNIMALS OF SIULER{SH
[

023 Lo A" M sniarond Ui bguss wea ORFA o 4 ton
e B e T L s I 2% fora 300 Reurad 2029 Page Bl




DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207 ic8

20

s SEARCH; Guyer sholl be ollorwed w60 rm.onthe ... b . doy oh.ovircrns e, D8O0MRDOE 2923
{Requitaion Dass) 12 examing the ke ko the propanly t tus cwn expenie and il the sorlier of: { thity doys krom the loter of the Requiian Dote or
e dote on which the condinons in thls Agresmenl ore fullilled o ~herwhe walved or; [l ive doys prior 1o complation, 1o sohuly himsell ol tace

ora o oviionding work orders o deficiency notices olecting the propaity, thol fis present vee [..... ..... e dndustrial vere] ey b
kyadully continued ond that the principal bullding may be Inwied ogoint rhik of fie. Seliet haveby consants fo he municipolity or othar govermental
ageacies reteoring %o Buyer dutods of ol culianding work orders und duliclency nofices aPecling the properly, and Sellar ogress ko exscele ond
delingr Fuch Fursher ovthorirations In this regard o Buper may tearonably 1aquire.

9. FUTURE USI'ISu-lnmdmqu.lhlimIsnonmlmimurwurrm.'rdﬂ--fllndﬁﬂlﬂnlmmmddwd“m"""”’““
o will be lowhd axcepl o1 may be specificolly providad for In Ihis Agresmant.

10, TITU Provided mmmnhmuwmﬂnbmd; Istosnd ¢v 3w, Honn, chow, liany, and encumbrances excep! os otherwire
m““hm,'“‘w mw.mpbhlw.rg-glsmdumm:axmunum-uhhhndwoﬂinelumb
i WA 8 ony regisierad munkcipal ogreements and ragitiarsd ograemnats with publicly reguicred uilliss providing such hove been
compiied wik, or becurity ks bees posied 1o ensre compliance and complaiion, as avidenced by g leer o the relevont menicipobiy or reguicted
mﬂ'”wmm” h'"wd‘ml&ﬁwwhhmmmmbhmyadwlmmdldw
mcrieciolly ~ M““mmwk““whuhhmmMmlmm&Mahwaekmem
order llmn."'“"'“'p'“""'l""'“'“"*"mﬂmuhudbinwoﬁamdu&mhﬁabawmm
i d:t uh‘.‘wh”“m““W“ﬁhwfu!rhominwd.uwﬂnwpdh&ldlngmndhnudw
resk .hﬁh“ﬁnbuﬂﬂﬂﬂhﬁﬂuhvm&«mﬂingnmMaﬁiﬁ«éﬁhhﬂmmcﬂmﬂwﬂ
rish of Ere (Te Insarcmca) i kovour f the Buyor aad any morigoges, fwith ol reloted cous of the expente of be Sellad, ond which Buyes wil s

‘:.m.dm v ‘swwa‘”‘“wﬁhﬂhmdmcb[cdlom.dlulhdm«dmdalmuinpdd
::-:h wabd objaction T“H"mhtﬁmﬂwmmhlﬂhlﬁgwm«hﬂﬂﬁ
vy w0 such dov and \ o,
howe actepind Seler's kil to the b’. day and aucent for aay abjeclion going 1o the reot of the kile, Buyer conchsively desrned

11. QOSING ARRANGEMENTS: Whare sach of the Seller and Buyer ratain o hiryw 16 compisie the Agroement of Purchase and Sole of the propesty,
ond whare tha franuscion will be completed by elecironic reglitretion gunuos o Pon H of the tand Regisirakion Refors Act, R.5.0. 1990, Chapser
L4 ond tha Elscronic Regisration Adt, 3.0, 1991, Chopler 44, and ony ansndment, tharato, the Sellas ond Boyer acknowledge and agres ot
e wxchange of closing hunds, nonregisirable documents cnd other Rems Jhe “Requi-ra Delivaries”] ond the relsase thersol 10 the Seflor and Buyer
willl o} nat ocos ol the some §me o3 the regitteation of the tronsfer/desd fond oy it ++ documenn intended 10 ba registoned In connediion with tha
completion of this womoction) and [bj be subject 1 conditians whereby e kreyer| * t maiving amy of tha Requiahs Deliverias wil be required to hold
some in sl ond ool refecss 1ame excepl In occordonce with the terms of a docw 57 ) regisiralion ogresment between the said lowyers, Tha Sefler
and Buyer wrevocably insruct the 30id Jawyers 10 b bound by the docurent ragistesh.on ogrsement which is recommended hrom time 1o lime by the
Low Society of Ontorio. Urlats otherwise ogreed 1o by e lowyess, such exchonge of 2equisite Delivaries shall cocur by the delivery of the Tecpiade
Datiwaries of sach pary ko the office of tha lowywr for the ofer parly or enh ofher looation agresable is bolh kawyers,

12. DOCUMENTS AND DISCHARGE: Buyer shall sot cdll for the production of ony Bils deed, abstrad, survey or cthar avidance of tille ko the propeey
-aplndlamhhpumﬂnumtdd&bnﬂwbyﬂw.&lﬂ#ﬂﬂwwh&amdhmmnw‘
mltdbluprumumﬂ&uﬂpﬁhhmﬂladwdowwmwwaww

1o the TMMWMMMMM!MMG“DMCqumm
ossecad by Buyer on complation, s sot ovaflable i regluroble form on completion, Buyer agraes 1o occept Seller's lowyer's

P..-dMiqbahin.ﬂﬂhduhhﬁneﬁnhwhw&mudbnﬂmm.umuunb be regisiaced, on

&—ﬁomﬂlpﬂdhh%pﬂ““mu%mﬂuh&hﬂuﬂb&wem solemant

the bolance required 1o dbioin e dicharge, ond, whers o ndﬁmmiedmdhd:iu-hmi.

tha dekling ot
m:‘“:ﬂw by Sefler diracfing payment Io the morigoges of the omounl required 1o abicin the dischorge out of e bolance

“mm.
BNSPECTION: Buyer ochnowedges havieg hod the apporivally 1 impoct tha prog iy and undersionds thal wpon aceepionce of this offer thers shol

13 h.mmdwoﬁnﬁmm«dmm .

4 IMAIb-lﬁvoahMumlaldwMmbdngputhndduibamdmahuﬂmdﬂhndhﬁ&d&lmm
complation, Seles shall hald ol insurance policies, i ony, and the procseds there+ ir trust lor the pariies s thelr Inkarasts moy oppecs oad I the
event of bsdankd domage, Buyes moy eileer Wminois by Agresmend and ha . d monles pold rehamed without intres) or deducion or she
scke the procesds of amy ksuwrance ond compisle the purchase. No shall % wontlerred on complaiion. ¥ Saller ks ioking back a Chorge/
Mhongoge, o Buyer is ossuming & Charga/Mangags, Beysr shall swpply with 14 3e0nable svidence of adequole insurcnce ks protect Seller's o

othar morgoge's lnmied on completion,
INITIALS OF SHLIR(SY
ey T

w3, Lt
.ﬁo‘-ﬂ-‘- &%“‘ h“EE&:‘ m%aﬁmﬂw Form 800  Rovied 2073 W’d.

b

INITIALS OF BUYIR(S)



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207 B

21
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79, SUCCESIORS AND ASEINS: The heiny, sors, edminiirolon, succeno”
SIGMED, SEALED AND DEUVERED in the prarence of N WITNESS wherao
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e et o Y i — N K T ——
TN {uyer/ Auiborized Signing Officad [Seo  {Dose)

L the Undenigned Sefler, agres 1o the above offer | hereby Irevocably Instrve) Wfbmﬂlﬁﬂybhhﬁmﬂﬂdﬂ“"mu‘ﬂﬂﬂ'"‘
© pay commisrion, the unpold balonce of the commision logether with upphu:zl- Harn onized Solas Tox t.:d any olhet loxes a3 moy herealier be
apphcoblal, from the proceeds of he sole presy %o ony poyment lo the undarsigned on compielion, os odvied by e brokerogals) to mry lowyer.
SIGNED, SEALED AND DEUVERED kn the prasence o, IN WITNESS wheveol | have hereunio sl my hand ond sect

1000093910 ONTARIO INC.

e s e s s Ravi Aurona ' @ 09/05/2023
Uin m——— W'/nﬁm:ds_mam SIS WA 1. ﬁ;' Dot

I THOE 4 RniEmeERAd TRl NERL NRAEnAAN AN Sand E&lwlﬂd '{.'":".;; m-.‘.’ M M

SPOUSAL CONSENT: The undenigned spoue of the Seller haroby coments ko the di 'mm&hminwwnlbhptoﬁmdﬁl"ﬂﬂ"r
l.u-A-:I.l.SO.lm.cndhﬁywbmdmmb;hcldmh!dmummghhﬂh:auﬂnﬂmnﬂuwhuiduad lharin.

Vo) .‘.s.;&.‘..d.................. Il S ¥50
CONFIRMATION OF ACCEPTANCE: Notwi* g anylhing contuined bt —* =" ontrory, 11~ s Agreoment with of changes =& *ed
-~ - -
and wrrien wos finally occepled by o parties lg Do Jydere Lrz. S
pand S W B
o Selfiy o Boywr)
INFORMATION GN BEGHRAAGES)
Listing Brokaroge PEN/TEX REALPY THC., Brokerage — 905-850-3300
Jason Racco/Michasl Carlone
N ) z ot bl e 416-987-8000
G A Beokaroge He/ocx Prcwlare Ino.
) Veosza Kolanc
e e FiclunparsonyBschat Bechar ol Kacord Riomel
ACKNOWLEDGERSNT

. s of this occepind Agresmont of | | ocknawicdge of my signad copy of this occopied Agreement of
wmm&uwvm%w- Pechose one : -

Ao e %w. PR

o - T o) {Buyedt P
Adcuars Kor SV ... - - Address b, Service
Sellar’s Loprysr ,/fﬁM.';(,.tgb’ K. Buyer's Lowyer

] Address

pods g I |
7 %= 31701 - -

COMMITSION TRUST AORIEMINT

e OHYE Ut Ordy
Lecharoge duows locaguing sament of Purhoss L+ Lale ]
fo Cocpamstng oo e o 1 Puchoe ond Saba, | heraby declars thai ol moneys secebad o seceivobln by = @

thmtabencisn bos tha Srabaroge procuring e loregoing Apresme 1 «
:a-tn-l-l-hmuw-f-l‘c‘hamﬁm-dlmﬂadu!l-dtmhd“hmdn&udhuhiwIWW

oC Lot Agyravmans us dohand w the MISP Rilon @nd thall be wbijscs 9 end yovornad by the MUS® Rulas pariaiaing 1o Comely
DAIED s of $ i 0nd s of s oisapioncs of b fasgoung Agressnl of P Lau Sl Acknowdedged by
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*
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OREA s=:twi Schedule A
Agreoment of Purchase and Sale ~ Commercial
form 300
far wurr o g Prosnncy of Ombormy
Ths Schadule is ofoched 1o and formy poad of fve Agrewment of Purchoss and Sole behween:
BUYER: ... .o, 2337904 OWTARIO INC. e et R i+ and
SEUER .. ... .....}000093910 ONTARLO INC,
for the purchane ond sale ol 29, Reging Rd, - City of Vaughan Yaughan
3
.. o 40 288 Soted 08 v Y W geptasber . .. 2007.
.W“' °l"_ ‘ pay 'll bdﬂrlu as lollows:

PAGE INTENTIONALLY LEFY BLAMK

This fore et kit sikolled by ol pasties 10 the Agresmenl of Purchase o

e bV 'tzr“‘*‘“‘*'n‘. '-"':‘a..;::::':."
_3:".3"&-« o e ﬁﬁl?m?

preniag @ iopeidecag ...

INITIALS OF BELLER{SH

&
Form 300 flowaed 2013 poge o+
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SCHEDULE “A” TO THE
AGREEMENT OF PURCHASE AND SALE
(FOR USH IN THE PROVINCE OF ONTARIO)

This Schedule ks attached to and forms part of the Agreemeni of Purchase and Sale batweern.

BUYER: 2BSTI04 ONTARIO INC.  and
SELLER: 1000093910 ONTARIO INC. '
forthe purchasa and sale of: 20 REGINA RD. - CITY OF VAUGHAN X
RA
A . Thirty-One Million F#Uy
‘ MRM' 4 w fﬁ
1) Price and Payment: 3 L
The purchase price for the Real Praparly shall be 816 sum of ——— FWENTEEIGHTMILLION. -
AA CDN$_-28:000:000-80 —) i ongy of Canada, payable a8 follows: .
r— ot b #319-600,-000-100
> i of 0 GSH VR THOUSAND — (CONS 1,00:800.00 —— %Z )«
" . bydmuefaﬂmithuponmptanmbﬂenﬂeutylm. pemding completion or other lerm
of this transaction and to be credited on account of the purchase price on closing: RA

m) the balance of the purchase price on closing, subject to usual adjustments.

in the event the of Purchase and Saie 18 nol compileted by reasan of the defauit of the Buyer,
the Sefier shall be entitied to retaln tha Depost bn full. mwermmmmmmmumn

witl not be cashed or certified by the Agant unt8 acceptance of this Offer. If the deposit cheque Is nat paid
when due or is not honoured by the Buyer's bank, this agreement may, at the Sefler's option, be
mwmmmwmmmmmmmwmmmmmmdhm

( ue 1&{):1/%%'@1 bg Mam) %Da éﬂég, a%ez azr ‘e
'm ﬂe Lating  Bro lfr  anol s €0t 5

+he puechase price. QL (?g, 2

{WDTE: mmumwdwhhhﬁ@wnmdnrduunmuuj

ve A,
X/ . - Iﬁ: wrora

._____‘_________._..—-—

— -— .- ‘_ - I.. e ke s =
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SCHEDULE "A” CONTINUED PAGF 2
2. ADJUSTMENTS
All adjustments wilh respect to municlpal taxes, local Improvement charges and utilities and all other ems normally
adjusted between a Seller and & Buyer on the sale of similar cammerclal property shall be made with respaci to the
m::;"hm: g:s":g ga:e- 11'_hhe Buyer shall recelvo all Income and pay all expanses relating to he 2’090")' "°E
J sing Date. The Seller shall deliver to the Buyer not less than —_{lve = {~-§ ) days prior
the Closing Date the Statement of Adjustments, eHeEy
. 8 SELL IDE

The Buyer acknowledges receipt of the following:

(1) Copy of Final Property Tax Bill 2021,

(2)  Area Certificate dated 2023-08-14, including As-Buili Overall and Office Pian (Project No. 202030069),
and cotresponding .dwy file (the "Plans"®);

3) Phase | ESA issued on Nov. 18, 2021;
%) Naraliva Appraisal Reporl dated Augus! 21, 2023,

The Buyer specifically acknowledges and agrees that the Seflsr doag not reprasent, warrant, or guarantee the accuracy,
compieteness or reliability of any report or study provided to the Ruyar. The Buyer agrees that the Seller shall not be liable for
any losses as a result of reliance on information or report provitied to tha Buyer.

4

REPRESENTATIONS, WARRANTIES AND COVENANTE OF YME SELLER:

The Seller hereby represents, warrants, and covenanis !¢ the Buyer, as the case may be, the following
representations, warranties and covenants:
the Seller is the registered legal owner of the Property,

the Sefier s not now and shall not be on the Clasing Date a non-fesident of Canada within the meaning of the
income Tax Act

a)

b)

(NOTE: This forgy/must be infiatied by all parties Lo the Agresment of Purchase «nd Sale.)

- ia_qcl J4MMA.
T T Sellar)

{Salw)
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EDULE “A" PAGE 3
¢) any ordars or deflclency natices oulstanding against tha property shall be satisfiod by the Seller at &3 sole

sxpense bofore the date of closing;

d) that #o contracts exist for the servicing, malntenance or management of the Property which may be binding
upon the Buyer afler closing alher than those diaclosed by the Seller;

e) Ria duty authorized to enter into the Agresmant with power and capacity to completa the transaction provided
hereln in accordance with the terms thereof:

5. AQENCY DISCLOSYRE

THE PARTIES o this transaction hersby acknowledge that the Co-aperating Broker acts for tho Buyer under @ Buyer’s
Agency Agresment and that the Co-operating Broker will be compensaled through the Listing Broker.

&  WAIVER YO AGENY

The parties to this Agreement acknowladgs that the Agents have recommended that they abtain advice from thels logal
Counsal prior to signing this document. The partes further arkwiedgs that the information provided by the Agents I8 nol
legal, accounting, environmental of tax advics, end tha ptiss £m cautonad o (o rely on any such information without
sanking specific legal, accounting, environmental or tax sadvice with respoct to thelr unique crcumstances.

7. CSIMILE/ELECTRONIC COMINMICATION OF AR THENT

THE SELLER AND BUYER acknowledge and agree that this Offer, any subsequent counleraffer amandments, notices and
acknowledges that are transmitted between the parties by faceimilo or similsr elecironks vansmission ghall be treated as

signed originats and shall be deemed communicated at ihe time and dals of sending.

s P avd UHilites on entine buibling

8. SALE/LEASEBACK "\P a;e[EL [erant Will payhis awwsgdn 1%
A It is agreed and ynderstood that upon completion of t?ﬂ:.s Lf%g f:fh g(_
transaction, the/Buyer will allow the Seller to lease the /

or a term of FOUR (--4) MONTHS from the

at a semi-gross rental rate of $20.00 per sq.

ft. per ann =S W+-#. Said Lease shall

have a no Option to Renew and shall contain standard lease

terms as in a transaction of this nature and size. The

Seller/Tenant shall be responsible for all Liability Insurance

and utilities. (Opl 0% ot the entire e 40 be @{-grl\mf- &/
b?{;lJc :le %jifk 4 % ller asm age-eed uﬁfon Both #

premises back,

partie s £54
MMMWIW&HW”MMHNG!h)
Ravi Aurorn
{Baller)
K ™ B - (Sie) e s T
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9.

10,

11.

12,

27

“A"C VED - PAGE 4

SEVERABILITY

Y any provision contained herein shall be found to be unenforceable, such provision shall be severed from the
Agreement, and the remainder of this Agreemenl shall continuo lo be In full force and effect.

- E ND ASSIONS

This Agreement shall ensure o the benef; arlies hersto and their respective permitted
successors and assigns, ofit of and be binding upon the parti

APPLICABLE LAW

This Agreement shall be interpreted in accordance with the laws of the province of Ontario and the laws of Canada
applicable thereto.

ER ASSURANCES

Except as provided herein, each of the parties shat, ot the cost 2 expenss of the other party, execute and deliver all
such further documents and do such lusther acts and Brings thai 19 ather parly may reasonably request from time lo
time to give full effect to this agreement.

NO REGISTRATION BY BUYER

The Buyer agrees that it will at no time prior to the Closing Dale register ar permit to be registered on tille to the Property
this Agreement or a notice or assignment or transfer thereof or a cautlon or any other document pertaining to this
Agreement or the Property. Arty such registration shall be a default by the Buyer, entitling the Seller to afl remedies
avaiahla to &, including, the right to terminate this Agreemsent and claim the Deposit. tnthe event of such termination, this
Agreement shall be deemed not to have created any inerest in the Property and any improvements thereon, and the
Buyer shatl forthwith remaove any such registration. If such registration is not removed within 3 days of the: Sefler notifying
the Buyer in writing lo do $0, the Buyer, by the execution of this Agreement, heroby expressly appaints the Seller as its
Lawful attorey o execute any transfers, releases or applications to have the sald regisiration removed, released or

deletod from the lite to the Property.

(NOTE: This fogsymust be intielied by atl parias 1o the Agreen,> of Purchass and Sala.}

(Buyad]

(Buyes)
Do

g . Iﬂw;' Hunora I
T Aeen)

J—
Towtiard
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OREA $eotenvin Schedule _B_ R‘W“

Agreement of Purchase and Sale
L?..'T.“..L?-i of Origro

This Schadule 18 ohoched 1o and facrs part of tha Agreement of Purchars and Sols betwesn:

swrem, 23379 ONTARIQING. e e ee v it 0o g ond

stugm, 1000093910 ONTARIOING,

ke the property known ea 20 REGINA RD, City of Vaughan .. ... ..
RSV ¥ 4 7 8.1 . I dayof Scplember. . . .. .., 2023

The Partics 1o this Agreement hereby agree that Renv/Tex Realty Inc will h deposits. The Buyer agrees

. y Inc will not accept cash depo
that the dq:o:s_ it, as staled herein, shall be submitted by Certified Cheque or Bank Draft, payable to Renfl' ex .Realty Inc
(the “Deposit Holder"), according to the time period containzd in this Arrcement, and will be held in a non-interest
bearing Real Estate Trust Account.

The Buyer and Seller agrees and scknowledges that all the mezsursinessis and infarmation provided by Rentex Realty
Inc., Brokerage on the MLS Listing, Feature Sheets, Intemet/Websitr: sad any other marketing materials for the subject
property, have been supplied for reference purposes only, and such Rentex Realty Inc., Brokerage does not wamant
their accuracy. The Buyer is sdvised to verify any measurenients of information upon which he or she is relying.

The Parties 1o this Agreement acknowledge that the representatives of Listing and Co-operaling Brokerages in this
transaction have recommended that they cbtain advice from their legal advisor, banker, accountant and inspeclor prior
to signing this document. The Parties further acknowledged that no information provided by either Brokerages'
representatives is 10 be construed as being expert legal, financial, ax, building condition or environmental advice.

Buyer' s Acknowledgment: Itis sgreed and understood that notwithstanding anything contained herein to the
contrary, the sbove-mentioned Property, the improvemenis withir, and property condition are to be accepted in “as is”
condition. The Scller ar the Agent{g) named herein cannot be held Liable for 2ny of the above and that no representation
or warranty exists in respect to all aspects of the Property, The Buyer agrees that this is & firm offer, without

fitions and shall accept the entire Propesty in® asis” condition and is relying solely upon its own due diligence,
The parties agree that this Buyer's Acknowledgment shal) survive and net merge on completion of this transaction.

ALL PURPOSES of this Agreement, the terms “banking day® cr "business day” shall mean any day, other than
g)u'ltrdly. Sl::dly. or statutory holiday in the Province of Ontario,

THE BUYER SHALL have the Right to Assign this Agrecaent of Purchase and Sale and sl its rights and obligations
bereunder 10 8 person{s), corporation(s), partnership of person(s) and/or corporation(s) or finm(s). Notwithstanding
such assignment the purchasers named herein ghall not be reticved of their obligatians under the agreement and shall
shatl semsin responsible hereunder in the event that the essignes defaults in its obligations under the Agreement of

Purchase & Sale.

}t is agreed and understood, in the case of sny conflict between the provisions of the Agreement of Purchase and Sale,
Schedule “A®, or Schedule “B®, then the terms of Schedule "B shall prevail.

The bosms musl be witioled by ol parsies o the Agrsemand of Puchase and

MIMIALS OF BUYER(S INITIALS OF STALIM(S):

(B oz e s ety it
e e e

Porm 105 Bevid 2000  Page 1 of 1
WEBFanma® D218
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This is Exhibit “B” referred to in the Affidavit of Anthony Marcucci
sworn by Anthony Marcucci of the City of Vaughan, in the Regional
Municipality of York, before me at the City of Toronto, in the
Province of Ontario, on March 14, 2024, in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
kovine Slorkin
035BE5SEE77D849F ...

Commissioner for Taking Affidavits (or as may be)

KEVIN SHERKIN (LSO NO.: 27099B)

29
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From: Louis Raffaghello

Sent: Wednesday, November 1, 2023 6:58 PM

To: Sean Zweig <ZweigS@bennettjones.com>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

I have an appointment out of the office at 9:30. | am available anytime after 11 am, except between
1and 1:30 pm.

Regards,
Louis E. Raffaghello, LL.B., LL.M.

260 Edgeley Boulevard, Unit 12
Vaughan, ON L4K 3Y4
T1(647)792-1272, x 208 F | 1 (866) 220-3747

E | louisr@concordelaw.ca

Assistant: Sylvia Kirin, x 210

sylviak@concordelaw.ca

www.Concordelaw.ca

75736498.1


mailto:louisr@concordelaw.ca
mailto:sylviak@concordelaw.ca
http://www.concordelaw.ca/
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CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not
constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this. Thank
you for your co-operation.

COVID-19 NOTICE: CONCORDE LAW continues to operate at full capacity with Covid-19
safeguards in place. We offer meetings and all other services by teleconference and
videconference and some in-person meetings by appointment only.

From: Sean Zweig <ZweigS@bennettjones.com>

Sent: Wednesday, November 1, 2023 6:54 PM

To: Louis Raffaghello <louisr@concordelaw.ca>; Noah Goldstein
<ngoldstein@ksvadvisory.com>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Hi Louis,

Can we please have a call tomorrow to discuss? 9:30am?

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

BennettJones.com

From: Louis Raffaghello <louisr@concordelaw.ca>

Date: Tuesday, Oct 31, 2023 at 4:29 PM
75736498.1


mailto:ZweigS@bennettjones.com
mailto:louisr@concordelaw.ca
mailto:ngoldstein@ksvadvisory.com
tel:416%20777%206254
tel:416%20863%201716
https://www.bennettjones.com/
mailto:louisr@concordelaw.ca
https://ca.linkedin.com/in/louis-raffaghello-23b8129a
https://www.bennettjones.com/
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-3-

To: Sean Zweig <ZweigS@bennettjones.com>, Noah Goldstein <ngoldstein@ksvadvisory.com>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Hello Sean,

Further to our video call, | confirm that we act for 2557904 Ontario Inc.

For reasons that were discussed, | confirm that our client will not be executing the amending
agreement and therefore the transaction will not proceed and is effectively null and void. Please
instruct Ren/Tex Realty Inc., to refund the deposit funds of $1M to our client as soon as possible.

Our client still remains interested in the property. Based on current market conditions, and subject
to entering into a formal offer, it is prepared to pay $385 per square foot for a total of $24,255,000
(assuming the building is 63,000 square feet in size). The offer will be all cash, closing as soon
as possible. Our client will pay a deposit of $1.5M.

If these general terms are acceptable, please contact me asap to proceed with a formal binding
offer.

Regards,

Louis E. Raffaghello, LL.B., LL.M.

260 Edgeley Boulevard, Unit 12
Vaughan, ON L4K 3Y4
T1(647) 792-1272, x 208 F 11 (866) 220-3747

E | louisr@concordelaw.ca

Assistant: Sylvia Kirin, x 210

75736498.1


mailto:ZweigS@bennettjones.com
mailto:ngoldstein@ksvadvisory.com
mailto:louisr@concordelaw.ca
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sylviak@concordelaw.ca

www.Concordelaw.ca

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not
constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this. Thank
you for your co-operation.

COVID-19 NOTICE: CONCORDE LAW continues to operate at full capacity with Covid-19
safeguards in place. We offer meetings and all other services by teleconference and
videconference and some in-person meetings by appointment only.

From: Sean Zweig <ZweigS@bennettjones.com>

Sent: Monday, October 30, 2023 1:34 PM

To: Noah Goldstein <ngoldstein@ksvadvisory.com>; Louis Raffaghello
<louisr@concordelaw.ca>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Louis,

| am not available at 2:15pm. How is 4pm?

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

75736498.1


mailto:sylviak@concordelaw.ca
http://www.concordelaw.ca/
mailto:ZweigS@bennettjones.com
mailto:ngoldstein@ksvadvisory.com
mailto:louisr@concordelaw.ca
tel:416%20777%206254
tel:416%20863%201716
https://ca.linkedin.com/in/louis-raffaghello-23b8129a
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BennettJones.com

From: Noah Goldstein <ngoldstein@ksvadvisory.com>

Sent: Monday, October 30, 2023 1:31 PM

To: Louis Raffaghello <louisr@concordelaw.ca>

Cc: Sean Zweig <ZweigS@bennettjones.com>

Subject: Re: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Pls connect with sean who is my lawyer today.
Noah Goldstein
416.844.4842

On Oct 30, 2023, at 1:30 PM, Louis Raffaghello <louisr@concordelaw.ca> wrote:

Hello Noah,

I will call you at 2:15 if that works for you.

Regards,

Louis E. Raffaghello, LL.B., LL.M.

75736498.1

34


https://www.bennettjones.com/
mailto:ngoldstein@ksvadvisory.com
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260 Edgeley Boulevard, Unit 12
Vaughan, ON L4K 3Y4
T1(647) 792-1272, x 208 F 1 1 (866) 220-3747

E | louisr@concordelaw.ca

Assistant: Sylvia Kirin, x 210

sylviak@concordelaw.ca

www.Concordelaw.ca

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not
constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this. Thank
you for your co-operation.

COVID-19 NOTICE: CONCORDE LAW continues to operate at full capacity with Covid-19
safeguards in place. We offer meetings and all other services by teleconference and
videconference and some in-person meetings by appointment only.

From: Noah Goldstein <ngoldstein@ksvadvisory.com>

Sent: Monday, October 30, 2023 10:00 AM

To: Anthony Marcucci <anthony@crediblegroup.com>

Cc: Jagjeet Kaur <jagjeet@crediblegroup.com>; Vesna Kolenc <vkolenc8965@rogers.com>;
Louis Raffaghello <louisr@concordelaw.ca>; zweigs@bennettjones.com

Subject: Re: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Louis, when can you chat today.
Noah Goldstein
416.844.4842

75736498.1


mailto:louisr@concordelaw.ca
mailto:sylviak@concordelaw.ca
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On Oct 30, 2023, at 9:58 AM, Anthony Marcucci <anthony@crediblegroup.com> wrote:

Good morning Noah,

Mancini Law has been terminated from this transation.

Louis Raffaghello is new council on this matter.

He will reach out to you today and or please communicate directly with him.

Thank you.

Please see his coordinates below:

Louis E. Raffaghello, LL.B., LL.M.

<image010.png>

260 Edgeley Boulevard, Unit 12
Vaughan, ON L4K 3Y4
T1(647) 792-1272, x 208 F 11 (866) 220-3747

E | louisr@concordelaw.ca

www.Concordelaw.ca

75736498.1
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Regards,
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From: Vesna Kolenc <vkolenc8965@rogers.com>

Sent: Sunday, October 29, 2023 11:41 PM

To: Jagjeet Kaur <jagjeet@crediblegroup.com>; Anthony Marcucci
<anthony@crediblegroup.com>

Subject: Fw: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Caution: This is an external email and has a suspicious subject or content. Please take care
when clicking links or opening attachments. When in doubt, contact your IT Department

Thank you,
Vesnha Kolenc
Sales Representative

RE/MAX Premier Inc.

Sent from Yahoo Mail for iPhone

On Sunday, October 29, 2023, 11:11 PM, Vesna Kolenc <vkolenc8965@rogers.com> wrote:

Good evening Noah

| just read all this

75736498.1
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| was away and lost track of all this as it seems the lawyers got involved

This deal seems simple and in place as far as I'm concerned but | am not knowledgable in what
happens when it goes into receivership in the

Midst of an existing deal, being in place with Rentex and Remax as listing and selling brokers

Going back to our first conversation when you informed Anthony and me that the property went
into receivership and it seemed that you were ok with the firm deal in place as you stated that
there was enough money to pay everyone

From that point on I'm not sure what took place and where we actually stand at this moment

| did see that the aps was sent to you showing you that it was a firm deal closing December 21,
2023

A 1 million dollar deposit was submitted immediately to Rentex realty by way of a bank draft
and a further deposit of $500000 was due within the next couple of weeks

At that point it seems that there were some breaks put on this further deposit by Anthony’s
lawyers or I'm not sure by who else suggesting something else other than that the further deposit
goes to the listing broker Rentex realty where this deal originated

Also you were given the paperwork regarding the sale of 830, 840 Edgley Blvd showing a firm
sale closing December 18, 2023

So when you say that this is urgent | agree with you but | am not sure what is required at this
moment as numerous emails are circulating between your lawyers and Anthony’s lawyers

Please let me know what you need from me and how we can help this whole situation as you are
addressing this email to me

75736498.1
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Thank you,

Vesna Kolenc

Sales Representative

RE/MAX Premier Inc.

Sent from Yahoo Mail for iPhone

On Friday, October 27, 2023, 4:17 PM, Noah Goldstein <ngoldstein@ksvadvisory.com> wrote:

Vesna,

This is now getting urgent. We cant sit in this position.

Noah

From: Sean Zweig <ZweigS@bennettjones.com>

Sent: Friday, October 27, 2023 4:01 PM

To: Noah Goldstein <ngoldstein@ksvadvisory.com>; Jonathan Sistilli <jonathan@mancinilaw.ca>;
Michael Mancini <michael@mancinilaw.ca>

Cc: Ben Luder <bluder@ksvadvisory.com>; Christopher Ferencz <FerenczC@bennettjones.com>
Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Can we please hear back from you? If we cannot get this settled, we will need to go back to market.

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

75736498.1
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BennettJones.com
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From: Noah Goldstein <ngoldstein@ksvadvisory.com>

Date: Thursday, Oct 26, 2023 at 9:25 AM

To: Sean Zweig <ZweigS@bennettjones.com>, Jonathan Sistilli <jonathan@mancinilaw.ca>, Michael Mancini
<michael@mancinilaw.ca>

Cc: Ben Luder <bluder@ksvadvisory.com>, Christopher Ferencz <FerenczC@bennettjones.com>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Can we get back a turn of this today? It’s a very short document

From: Sean Zweig <ZweigS@bennettjones.com>

Sent: Monday, October 23, 2023 11:57 AM

To: Jonathan Sistilli <jonathan@mancinilaw.ca>; Michael Mancini <michael@mancinilaw.ca>

Cc: Noah Goldstein <ngoldstein@ksvadvisory.com>; Ben Luder <bluder@ksvadvisory.com>; Christopher
Ferencz <FerenczC@bennettjones.com>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Michael and Jonathan,

Further to the below, attached please find a draft amending agreement to reflect the fact that the APS
will now need to be complete by the Receiver. Can you please review and let us know if any comments?

Thanks

Sean Zweig

75736498.1


https://linkprotect.cudasvc.com/url?a=https%3a%2f%2fwww.bennettjones.com%2f&c=E,1,ZG4wmtYC-8Eo3MN8czhR_7ouZnfnALok6qhCrBsNLO3z6I02RT6CIpjtFx6g3sE1Mu1kicrzvEGhhhujoA2TYvk1bBMtBbpVVUU6ps2Zxg,,&typo=1
https://linkprotect.cudasvc.com/url?a=https%3a%2f%2fwww.bennettjones.com%2f&c=E,1,5mHlUepWKK74r32LeRUWk4wN6cU5XKGMhmKYOWQ9LqEic_e9gItxQ8z1wEfxGnb51tkQtaPcXicz2JbZbTfjj1d-XOwL9zichgokfqwbFI6d04repMLP_d4W&typo=1
mailto:ngoldstein@ksvadvisory.com
mailto:ZweigS@bennettjones.com
mailto:jonathan@mancinilaw.ca
mailto:michael@mancinilaw.ca
mailto:bluder@ksvadvisory.com
mailto:FerenczC@bennettjones.com
mailto:ZweigS@bennettjones.com
mailto:jonathan@mancinilaw.ca
mailto:michael@mancinilaw.ca
mailto:ngoldstein@ksvadvisory.com
mailto:bluder@ksvadvisory.com
mailto:FerenczC@bennettjones.com

DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

41
-12-

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

BennettJones.com
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From: Sean Zweig

Sent: Wednesday, October 18, 2023 10:35 AM

To: 'Jonathan Sistilli' <jonathan@mancinilaw.ca>

Cc: Noah Goldstein (ngoldstein@ksvadvisory.com) <ngoldstein@ksvadvisory.com>; Ben Luder
<bluder@ksvadvisory.com>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Hi Jonathan,

Apologies, but I'm in examinations today and tomorrow.

Thanks for the update. Let me chat with the Receiver (copied) re the deposit. Can you please remind me
when it is due? We are currently preparing an amendment to address the receivership.

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

BennettJones.com
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From: Jonathan Sistilli <jonathan@mancinilaw.ca>

Sent: Wednesday, October 18, 2023 10:31 AM

To: Sean Zweig <ZweigS@bennettjones.com>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Hi Sean,

Sorry | was unable to speak with you yesterday, | had a family matter to attend to.

| just wanted to provide you with an update:

1. Our client is currently working with BDC to obtain a bank loan and it will take some time
for BDC to provide an approval. In any event based on the payouts that we have
provided our client has sufficient equity to complete the purchase transaction. | believe
the shortly fall is between $5-6 million from the sale of the Edgeley properties.

2. There is a further deposit that is payable under the agreement, which is to be paid to the
seller’s real estate agent. It is my client’s intention to provide the deposit, however, |
would like to hold the funds in our trust account until we confirm that the purchase
transaction will proceed. It is my understanding based on the Court Order your client
obtained, that we will need to speak with the Receiver on this point.

Can you please call me when you have a moment to discuss this.

Regards,

Jonathan C. SiSTi"i , J.D., Hons. B.A.

Barrister & Solicitor

75736498.1


mailto:jonathan@mancinilaw.ca
mailto:ZweigS@bennettjones.com

DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

43
-14 -

<image003.png>
<image004.jpg>

This e-mail is intended only for the use of the individual or entity to which it is addressed, and
may contain information that is privileged, confidential and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient, or the employee or
agent responsible for delivering the message to the intended recipient, please destroy the
message and be hereby notified that any dissemination, distribution or copying of it is
prohibited.

From: Sean Zweig <ZweigS@bennettjones.com>

Sent: Tuesday, October 17, 2023 3:39 PM

To: Jonathan Sistilli <jonathan@mancinilaw.ca>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

I'm available now if that works.

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

BennettJones.com
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From: Jonathan Sistilli <jonathan@mancinilaw.ca>

Sent: Tuesday, October 17, 2023 3:18 PM

To: Sean Zweig <ZweigS@bennettjones.com>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

75736498.1
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Hi Sean,

Do you have a moment for a brief chat...wanted to discuss and provide you with an update.

Let me know what time works best for you.

Regards,

Jonathan C. Sistilli o onsen

Barrister & Solicitor
<image005.png>
<image006.jpg>

This e-mail is intended only for the use of the individual or entity to which it is addressed, and
may contain information that is privileged, confidential and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient, or the employee or
agent responsible for delivering the message to the intended recipient, please destroy the
message and be hereby notified that any dissemination, distribution or copying of it is
prohibited.

From: Sean Zweig <ZweigS@bennettjones.com>

Sent: Monday, October 16, 2023 5:12 PM

To: Jonathan Sistilli <jonathan@mancinilaw.ca>; Alyssa Da Silva <alyssa@mancinilaw.ca>; Noah
Goldstein <ngoldstein@ksvadvisory.com>

Cc: Aiden Nelms <NelmsA@bennettjones.com>; Ben Luder <bluder@ksvadvisory.com>
Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

75736498.1
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Thanks Jonathan for this and for the vmail. Apologies | haven't had a chance to call you back but I've
been on back-to-backs for a while.

When do you expect to get us evidence of the purchaser's access to funds to make up the rest of the
purchase price?

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

BennettJones.com

<image002.png>

From: Jonathan Sistilli <jonathan@mancinilaw.ca>

Sent: Monday, October 16, 2023 4:51 PM

To: Sean Zweig <ZweigS@bennettjones.com>; Alyssa Da Silva <alyssa@mancinilaw.ca>; Noah Goldstein
<ngoldstein@ksvadvisory.com>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Hi Sean,

| was able to get a copy of the BNS mortgage, see attached.

In terms of the 2" mortgage, it is an interest only charge, so the principal balance is $1,800,000.00.

The remaining information will follow.

75736498.1
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Regards,

Jonathan C. Sistilli .o onssa

Barrister & Solicitor
<image007.png>
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This e-mail is intended only for the use of the individual or entity to which it is addressed, and
may contain information that is privileged, confidential and exempt from disclosure under
applicable law. If the reader of this message is not the intended recipient, or the employee or
agent responsible for delivering the message to the intended recipient, please destroy the
message and be hereby notified that any dissemination, distribution or copying of it is
prohibited.

From: Sean Zweig <ZweigS@bennettjones.com>

Sent: Monday, October 16, 2023 11:06 AM

To: Alyssa Da Silva <alyssa@mancinilaw.ca>; Noah Goldstein <ngoldstein@ksvadvisory.com>
Cc: Jonathan Sistilli <jonathan@mancinilaw.ca>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Jonathan —your client said we would get the information today. Can you please confirm?

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

BennettJones.com

75736498.1


mailto:ZweigS@bennettjones.com
mailto:alyssa@mancinilaw.ca
mailto:ngoldstein@ksvadvisory.com
mailto:jonathan@mancinilaw.ca
https://linkprotect.cudasvc.com/url?a=https%3a%2f%2fwww.bennettjones.com%2f&c=E,1,5pYctTQEQO_vMy9duRDk1RcobD2HD4rRHhRt5_hJUjK2THBwXm7shTl6Z0dxnzsnAXsk3pMAzjPSqLOxxKnan075zjaTcBSoEtOAqynOLLCDJsedRfXIldQDdHw,&typo=1

DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

47
-18 -

<image002.png>

From: Alyssa Da Silva <alyssa@mancinilaw.ca>

Sent: Monday, October 16, 2023 10:48 AM

To: Noah Goldstein <ngoldstein@ksvadvisory.com>

Cc: Sean Zweig <ZweigS@bennettjones.com>; Jonathan Sistilli <jonathan@mancinilaw.ca>
Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Hi Noah,

Jonathan has carriage of this file, and is cc’d on the email chains regarding same. He is aware of the file,
please feel free to reach out to him if you have any questions or comments.

Thanks,

Alyssa Da Silva, Law Clerk
Mancini Law Professional Corporation
3850 Steeles Ave. W. Unit 6,

Vaughan ON L4L 4Y6
T:905.265.8911 | F:905.265.0933

This e-mail is intended only for the use of the individual or entity to which it is addressed, and may
contain information that is privileged, confidential and exempt from disclosure under applicable law. If
the reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, please destroy the message and be hereby notified
that any dissemination, distribution or copying of it is prohibited.

From: Noah Goldstein <ngoldstein@ksvadvisory.com>
Sent: Monday, October 16, 2023 7:40 AM
To: Alyssa Da Silva <alyssa@mancinilaw.ca>
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Cc: zweigs@bennettjones.com
Subject: Fwd: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

How do we progress a matter in Michael’s absence?
Noah Goldstein

416.844.4842

Begin forwarded message:

From: Noah Goldstein <ngoldstein@ksvadvisory.com>

Date: October 16, 2023 at 7:38:30 AM EDT

To: zweigs@bennettjones.com

Cc: Aiden Nelms <NelmsA@bennettjones.com>, Michael Mancini <michael@mancinilaw.ca>, Anthony
Marcucci <anthony@crediblegroup.com>, Alyssa Da Silva <alyssa@mancinilaw.ca>, Vesna Kolenc
<vkolenc8965@rogers.com>, Ben Luder <bluder@ksvadvisory.com>, Jonathan Sistilli
<jonathan@mancinilaw.ca>

Subject: Re: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

We absolutely need this information today. Please get back to us
Noah Goldstein

416.844.4842

On Oct 14, 2023, at 9:03 AM, Sean Zweig <ZweigS@bennettjones.com> wrote:

Michael,

Just following-up on this chain. Can we please get confirmation of how much is owing on the mortgages,
and your client’s ability to fund whatever additional amount is needed to close our transaction?

Sean Zweig

Partner*, Bennett Jones LLP
*Denotes Professional Corporation

75736498.1
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3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4
T. 416 777 6254 | F.416 863 1716

BennettJones.com

<image002.png>

From: Aiden Nelms <NelmsA@bennettjones.com>

Date: Tuesday, Oct 10, 2023 at 1:39 PM

To: Michael Mancini <michael@mancinilaw.ca>, Sean Zweig <ZweigS@bennettjones.com>, Noah Goldstein
<ngoldstein@ksvadvisory.com>

Cc: Anthony Marcucci <anthony@crediblegroup.com>, Alyssa Da Silva <alyssa@mancinilaw.ca>, Vesna
Kolenc <vkolenc8965@rogers.com>, Ben Luder <bluder@ksvadvisory.com>, Jonathan Sistilli
<jonathan@mancinilaw.ca>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Thank you Michael.

Please pass the additional information along when you can as that is material to the Receiver's
assessment.

Best,

Aiden Nelms
Associate, Bennett Jones LLP
3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4

T.416 777 4642 | F. 416 863 1716 | M. 416 671 3090

BennettJones.com
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From: Michael Mancini <michael@mancinilaw.ca>

Sent: Tuesday, October 10, 2023 1:36 PM

To: Aiden Nelms <NelmsA@bennettjones.com>; Sean Zweig <ZweigS@bennettjones.com>; Noah
Goldstein <ngoldstein@ksvadvisory.com>

Cc: Anthony Marcucci <anthony@crediblegroup.com>; Alyssa Da Silva <alyssa@mancinilaw.ca>; Vesna
Kolenc <vkolenc8965@rogers.com>; Ben Luder <bluder@ksvadvisory.com>; Jonathan Sistilli
<jonathan@mancinilaw.ca>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Sorry about that. The amendment is attached.

At the moment we do not have payout statements for the Charges. We have asked our client for
statements.

We can get you additional information as it arrives.

Michael M. Mancini
<image009.png>

This e-mail is intended only for the use of the individual or entity to which it is addressed, and may
contain information that is privileged, confidential and exempt from disclosure under applicable law. If
the reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, please destroy the message and be hereby notified
that any dissemination, distribution or copying of it is prohibited.

From: Aiden Nelms <NelmsA@bennettjones.com>

Sent: Tuesday, October 10, 2023 11:52 AM

To: Michael Mancini <michael@mancinilaw.ca>; Sean Zweig <ZweigS@bennettjones.com>; Noah
Goldstein <ngoldstein@ksvadvisory.com>

Cc: Anthony Marcucci <anthony@crediblegroup.com>; Alyssa Da Silva <alyssa@mancinilaw.ca>; Vesna

75736498.1
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Kolenc <vkolenc8965@rogers.com>; Ben Luder <bluder@ksvadvisory.com>
Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Michael,

| think you inadvertently did not include the amendment referenced at point 2 in your below email — can
you please send along when you have a moment? Additionally, can you please confirm how much is
outstanding under both the BNS and Silverberg, Howard Merlin Inc. mortgages on the Edgeley
properties?

Thank you in advance.

Best,

Aiden Nelms
Associate, Bennett Jones LLP
3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4

T.416 777 4642 | F. 416 863 1716 | M. 416 671 3090

BennettJones.com

<image001.png>

From: Michael Mancini <michael@mancinilaw.ca>

Sent: Friday, October 6, 2023 11:19 AM

To: Sean Zweig <ZweigS@bennettjones.com>; Noah Goldstein <ngoldstein@ksvadvisory.com>

Cc: Anthony Marcucci <anthony@crediblegroup.com>; Alyssa Da Silva <alyssa@mancinilaw.ca>; Vesna
Kolenc <vkolenc8965@rogers.com>; Aiden Nelms <NelmsA@bennettjones.com>; Ben Luder
<bluder@ksvadvisory.com>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan
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HI Sean,

Pursuant to my client’s instructions. | have enclosed the following:

Agreement of Purchase and Sale for 830-840 Edgeley Blvd;

Amendment to the Agreement removing the Buyer’s Due Diligence condition and setting
a Completion Date of December 18, 2023;

3. Parcel Resisters for the subject properties; and

4. A certificate of Status for our client.

N —

As it currently stands, | do not have mortgage payout statements for the BNS mortgage given to my
client.

My client has advised that purchase proceeds for the acquisition of 20 Regina Road will be coming from
the sale of the Edgeley properties.

Regards,

Michael M. Mancini
<image002.png>

This e-mail is intended only for the use of the individual or entity to which it is addressed, and may
contain information that is privileged, confidential and exempt from disclosure under applicable law. If
the reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, please destroy the message and be hereby notified
that any dissemination, distribution or copying of it is prohibited.

From: Sean Zweig <ZweigS@bennettjones.com>

Sent: Wednesday, October 4, 2023 1:13 PM

To: Noah Goldstein <ngoldstein@ksvadvisory.com>; Michael Mancini <michael@mancinilaw.ca>

Cc: Anthony Marcucci <anthony@crediblegroup.com>; Alyssa Da Silva <alyssa@mancinilaw.ca>; Vesna
Kolenc <vkolenc8965@rogers.com>; Aiden Nelms <NelmsA@bennettjones.com>; Ben Luder
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<bluder@ksvadvisory.com>
Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Mike,

Further to our discussion yesterday, the Receiver needs comfort that your client has the financial
wherewithal to close the transaction. Can you please provide a financing commitment letter, financial
statements, or whatever else is available to give the Receiver that comfort?

Thanks

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

BennettJones.com

<image001.png>

From: Sean Zweig

Sent: Tuesday, October 3, 2023 12:18 PM

To: 'Noah Goldstein' <ngoldstein@ksvadvisory.com>; Michael Mancini <michael@mancinilaw.ca>

Cc: Anthony Marcucci <anthony@crediblegroup.com>; Alyssa Da Silva <alyssa@mancinilaw.ca>; Vesna
Kolenc <vkolenc8965@rogers.com>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Mike,

Good to connect with you. Please see attached, as promised.

75736498.1
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Let me know if you have any questions.

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

BennettJones.com
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From: Noah Goldstein <ngoldstein@ksvadvisory.com>

Sent: Tuesday, October 3, 2023 12:08 PM

To: Michael Mancini <michael@mancinilaw.ca>

Cc: Anthony Marcucci <anthony@crediblegroup.com>; Alyssa Da Silva <alyssa@mancinilaw.ca>; Vesna
Kolenc <vkolenc8965@rogers.com>; Sean Zweig <ZweigS@bennettjones.com>

Subject: Re: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

At a lunch. Copying my lawyer, Sean Zweig
Noah Goldstein

416.844.4842

On Oct 3, 2023, at 12:07 PM, Michael Mancini <michael@mancinilaw.ca> wrote:

Hi Noah,

Further to my previous voicemail, | confirm that we are acting for the Buyer in the above-noted
transaction.

75736498.1
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| understand that you spoke to Mr. Marcucci and his realtor Ms. Kolenc yesterday and advised that the
Seller has been placed in Receivership.

Would you be kind enough to forward me the Receivership Notice or any other filed pleadings in this
regard?

| haven been unable to locate any information on the KSV website.

Regards,

Michael M. Mancini
<image002.png>

This e-mail is intended only for the use of the individual or entity to which it is addressed, and may
contain information that is privileged, confidential and exempt from disclosure under applicable law. If
the reader of this message is not the intended recipient, or the employee or agent responsible for
delivering the message to the intended recipient, please destroy the message and be hereby notified
that any dissemination, distribution or copying of it is prohibited.

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

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

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
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future commercial electronic messages from Bennett Jones, you can unsubscribe at the following link:
http://www.bennettjones.com/unsubscribe

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

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

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

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

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

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

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
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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 “C” referred to in the Affidavit of Anthony Marcucci
sworn by Anthony Marcucci of the City of Vaughan, in the Regional
Municipality of York, before me at the City of Toronto, in the
Province of Ontario, on March 14, 2024, in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
kosin Slurkin
035BESEE77D849F...
Commissioner for Taking Affidavits (or as may be)

KEVIN SHERKIN (LSO NO.: 27099B)
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From: Sean Zweig <ZweigS@bennettjones.com>

Sent: Monday, October 23, 2023 11:57 AM

To: Jonathan Sistilli <jonathan@mancinilaw.ca>; Michael Mancini <michael@mancinilaw.ca>
Cc: Noah Goldstein (ngoldstein@ksvadvisory.com) <ngoldstein@ksvadvisory.com>; Ben Luder
<bluder@ksvadvisory.com>; Christopher Ferencz <FerenczC@bennettjones.com>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Michael and Jonathan,

Further to the below, attached please find a draft amending agreement to reflect the fact that the
APS will now need to be complete by the Receiver. Can you please review and let us know if any
comments?

Thanks

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

BennettJones.com

From: Sean Zweig

Sent: Wednesday, October 18, 2023 10:35 AM

To: 'Jonathan Sistilli' <jonathan@mancinilaw.ca>

Cc: Noah Goldstein (ngoldstein@ksvadvisory.com) <ngoldstein@ksvadvisory.com>; Ben Luder
<bluder@ksvadvisory.com>

Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

75736383.1
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AMENDMENT TO AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT is made as of the day of October, 2023 (the "Effective Date")

BETWEEN:
KSV RESTRUCTURING INC., solely in its capacity as court-appointed receiver
and manager over 1000093910 ONTARIO INC. (the "Debtor"), and all of the
assets, undertakings and properties of the Debtor, including the property
municipally known as 20 Regina Road, Vaughan, Ontario, and not in its personal
or corporate capacity
(the "Seller™)
-and -
2557904 ONTARIO INC.
(the "Buyer")

RECITALS:

A. The Debtor and the Buyer entered into a purchase agreement dated September 7, 2023, (as
the same has been and may be further amended, restated, modified, supplemented, or
assigned from time to time, collectively, the "Purchase Agreement") whereby the Debtor
agreed to sell, and the Buyer agreed to purchase, the property municipally known as 20
Regina Road, Vaughan, Ontario (the "'Property").

B. Pursuant to the Order of the Ontario Superior Court of Justice (the "Court") dated
September 13, 2023 (the "Receivership Order"), KSV Restructuring Inc. (the "Receiver")
was appointed as receiver and manager of the Debtor, and all of the assets, undertakings
and properties of the Debtor, including the Property.

C. The Seller and the Buyer wish to amend the Purchase Agreement as provided for in this
Agreement to, inter alia, seek an Approval and Vesting Order (as hereinafter defined) from
the Court vesting title in the Property to the Buyer.

FOR VALUE RECEIVED, the parties agree as follows:
1. Definitions

Capitalized terms used in this Agreement but not defined in this Agreement shall have the
respective meanings given to them in the Purchase Agreement.

2. Amendment of Purchase Agreement

75736435.1
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The Purchase Agreement is hereby amended as follows:

(a)

(b)

(c)

(d)
(e)
®

75736435.1

by deleting the date set out in section 2 ("Completion Date") of the Purchase
Agreement and replacing it with "see Schedule C".

by deleting the words "transfer/deed" from section 11 of the Purchase Agreement
and replacing them with the words "application for vesting order".

by deleting the existing last paragraph contained in Section 1 of Schedule A of the
Purchase Agreement and replacing it with the following:

"c) The Buyer shall submit an additional deposit in the amount of Five Hundred
Thousand Dollars ($500,000.00) on the Effective Date to the Receiver, in trust, to
be credited towards the purchase price due on closing, which deposit, together with
the first deposit, shall constitute the Deposit for the purpose of this Agreement.

d) On the Effective Date, the Buyer shall direct Ren/Tex Realty Inc. to wire the first
deposit in the amount of $1,000,000 to the Receiver, in trust, and Receiver shall
hereinafter be the "Deposit Holder" for the purposes of this Agreement.

e) The Parties hereby confirm that the Deposit, as stated herein, shall be transferred
or submitted, as the case may be, by wire transfer to the Receiver, in trust, in
accordance with the terms of this Agreement and that the Deposit shall be held in a
non-interest bearing trust account.";

by deleting the first paragraph of Schedule B in its entirety;
by deleting the last paragraph of Schedule B in its entirety;
by adding the following as a new Schedule C:

(1) Additional Defined Terms

For the purpose of this Agreement:

"Approval and Vesting Order" means an approval and vesting order in
form and substance acceptable to the Seller and Buyer, each acting
reasonably, issued by the Court approving the transactions contemplated by
this Agreement, and authorizing and directing the Receiver to complete the
transaction and conveying to the Buyer all of the Debtor's right, title and
interest to the Property and other assets of the Debtor more specifically set
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out in this Agreement, if any, free and clear of all encumbrances except for
those which are permitted encumbrances hereunder.

"Completion Date" means the date that is five (5) Business Days following
the date on which the Receiver obtains the Approval and Vesting Order
from the Court, or such other date as the Receiver and the Buyer may agree.

Conditions in Favour of the Receiver

The obligation of the Receiver to complete the transaction contemplated by
this Agreement is subject and conditional to the satisfaction of the following
conditions on or before the Completion Date:

(b) all the covenants of the Buyer contained in this Agreement to be
performed on or before the Closing Date shall have been duly performed by
the Buyer; and

(c) there shall be no order issued by a governmental authority against
either of the parties, or involving the Property, enjoining, preventing or
restraining the completion of the transaction contemplated by this
Agreement.

Failure to Fulfill Conditions in Favour of Receiver

If any of the conditions contained in Schedule C, section (i1) hereof is not
fulfilled on or prior to the Closing Date and such non-fulfilment is not
directly or indirectly as a result of any act or omission of the Receiver, then
the Receiver may, in its sole discretion, and without limited any rights or
remedies available to it at law or in equity:

(A) terminate this Agreement by notice to the Buyer, in which event the
Receiver shall be released from its obligations under this Agreement
to complete the transaction contemplated herein; or

(B)  waive compliance with any such condition without prejudice to the
right of termination in respect of the non-fulfillment of any other
condition.

Mutual Condition

This Agreement shall be subject to the mutual condition precedent (the
"Court Approval Condition") that the Receiver shall have obtained the
Approval and Vesting Order, and there shall not be any notice of appeal
with respect to the Approval and Vesting Order, or any notice of any
application, motion or proceedings seeking to set aside or vary the Approval
and Vesting Order or to enjoin, restrict or prohibit the transaction
contemplated by this Agreement, that in each case has not been finally
dismissed by a court of competent jurisdiction or abandoned by the moving
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party. This is a true condition precedent and may not be waived by any
party. If the Receiver's motion for the Approval and Vesting Order is denied
by the Court, then, absent any express written agreement between the parties
otherwise, this Agreement shall automatically terminate and upon such
termination then the Deposit shall be returned to the Buyer.

Mutual Covenant

The Receiver hereby covenants and agrees that, from the Effective Date
until the termination of the Agreement or the completion of the transaction
contemplated herein, it shall take all such actions as are necessary to have
the transaction contemplated by this Agreement approved and to and to
obtain the Approval and Vesting Order. The Buyer covenants and agrees to
assist in this regard and to provide any information, approvals, consents,
authorizations, or information, reasonably necessary.

Additional Closing Deliverables

The Receiver hereby covenants to execute, where applicable, and deliver
the following to the Buyer on or prior to the Completion Date, which for
greater certainty are in addition to the closing deliverables otherwise
contemplated by this Agreement:

(A)  acopy of the issued and entered Approval and Vesting Order and
the receiver's certificate which will be attached as an Exhibit to the
Approval and Vesting Order, the "Receiver's Certificate"); and

(B)  a certificate from the Receiver, dated as of the Completion Date,
certifying that the Receiver has not been served with any notice of
appeal with respect to the Approval and Vesting Order, or any notice
of any application, motion or proceedings seeking to set aside or
vary the Approval and Vesting Order or to enjoin, restrict or prohibit
the transaction contemplated by this Agreement, that in each case
has not been finally dismissed by a court of competent jurisdiction
or abandoned by the moving party.

The Buyer hereby covenants to execute and deliver, in addition to the
closing deliverables otherwise contemplated by this Agreement, such
further documentation relating to the completion of the transaction as may
be required by the Receiver, acting reasonably, or by applicable law or any
governmental authority.

Receiver's Certificate

On the Completion Date and upon receipt by the Buyer of written
confirmation of the Receiver's satisfaction or waiver of all conditions
contained in sections (ii) and (iv) of Schedule C hereof, the Receiver shall
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forthwith deliver to the Buyer the Receiver's Certificate, and shall thereafter
forthwith file same with the Court.

Termination of the Agreement

This Agreement may be terminated:

(A)  upon the mutual written agreement of the parties;

(B)  pursuant to section (iii)(A) of Schedule C hereof by the Receiver; or
(C)  pursuant to section (iv) of Schedule C hereof.

Remedies for Breach of Agreement

If this Agreement is terminated as a result of any breach of a representation,
warranty, covenant or obligation of the Receiver, the Buyer shall be entitled
to the return of the Deposit without deduction, which shall be returned to
the Buyer forthwith, and this shall be the Buyer's sole right and remedy
pursuant to this Agreement or at law as a result of the Receiver's breach. If
this Agreement is terminated as a result of a breach of a representation,
warranty, covenant or obligation of the Buyer, the Deposit shall be forfeited
to the Receiver as liquidated damages and not as a penalty, which Deposit
the parties agree is a genuine estimate of the liquidated damages that the
Receiver would suffer in such circumstances, and this shall be the
Receiver's sole right and remedy pursuant to this Agreement or at law as a
result of the Buyer's breach.

Termination If No Breach of Agreement

If this Agreement is terminated other than as a result of a breach of a
representation, warranty, covenant or obligation of a party, then the parties
hereto shall be released from all obligations and liabilities hereunder, the
Deposit shall be forthwith returned to the Purchaser without deduction, and
neither party shall have any right to specific performance, to recover
damages or expenses or any other remedy (legal or equitable) or relief other
than as expressly provided herein.

3. Further Confirmation

The parties confirm that all other terms of the Purchase Agreement remain the same and that time
shall remain of the essence. This Agreement and the Purchase Agreement shall hereafter be read
together and shall collectively constitute one agreement.

4. Governing Law

This Agreement shall be governed by the laws of the Province of Ontario and the laws of Canada

applicable therein.

75736435.1
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5. Successors and Assigns

This Agreement shall enure to the benefit of and shall be binding upon the Parties, shall be binding
upon their respective successors and permitted assigns and shall enure to the benefit of and be
enforceable only by such successors and permitted assigns that have succeeded or which have
received such assignment in the manner permitted by this Agreement.

6. Counterparts

This Agreement may be executed in any number of counterparts, and each of such counterparts
shall constitute an original of this Agreement and all such counterparts together shall constitute
one and the same agreement. This Agreement or counterparts hereof may be delivered by fax or
email, and the Parties adopt any signatures provided or received by DocuSign, fax or email as
original signatures of the applicable party or Parties.

[Remainder of page intentionally left blank]

75736435.1
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IN WITNESS WHEREOF the parties hereto have executed this Agreement as of the date first

written above.

75736435.1

KSV RESTRUCTURING INC,, solely in its
capacity as receiver and manager of 1000093910
Ontario Inc., and all of the assets, undertakings and
properties of 1000093910 Ontario Inc., and not in its
personal or corporate capacity

Per:
Name: Noah Goldstein
Title: Managing Director

2557904 ONTARIO INC.

Per:

Name:
Title: Authorized Signing Officer
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This is Exhibit “D” referred to in the Affidavit of Anthony Marcucci
sworn by Anthony Marcucci of the City of Vaughan, in the Regional
Municipality of York, before me at the City of Toronto, in the
Province of Ontario, on March 14, 2024, in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
kovine Slorkin
035BE5SEE77D849F

Commissioner for Taking Affidavits (or as may be)

KEVIN SHERKIN (LSO NO.: 27099B)
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From: Louis Raffaghello

Sent: Tuesday, October 31, 2023 4:29 PM

To: Sean Zweig <ZweigS@bennettjones.com>; Noah Goldstein <ngoldstein@ksvadvisory.com>
Subject: RE: 2557904 Ontario Inc. p/f 1000093910 Ontario Inc - 20 Regina Road Vaughan

Hello Sean,

Further to our video call, | confirm that we act for 2557904 Ontario Inc.

For reasons that were discussed, | confirm that our client will not be executing the amending
agreement and therefore the transaction will not proceed and is effectively null and void. Please
instruct Ren/Tex Realty Inc., to refund the deposit funds of $1M to our client as soon as possible.

Our client still remains interested in the property. Based on current market conditions, and subject
to entering into a formal offer, it is prepared to pay $385 per square foot for a total of $24,255,000
(assuming the building is 63,000 square feet in size). The offer will be all cash, closing as soon
as possible. Our client will pay a deposit of $1.5M.

If these general terms are acceptable, please contact me asap to proceed with a formal binding
offer.

Regards,
Louis E. Raffaghello, LL.B., LL.M.

260 Edgeley Boulevard, Unit 12
Vaughan, ON L4K 3Y4

T 1 (647) 792-1272, x 208 F | 1 (866) 220-3747
75736284.1
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This is Exhibit “E” referred to in the Affidavit of Anthony Marcucci
sworn by Anthony Marcucci of the City of Vaughan, in the Regional
Municipality of York, before me at the City of Toronto, in the
Province of Ontario, on March 14, 2024, in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
kosin Slurkin
035BESEE77D849F ...
Commissioner for Taking Affidavits (or as may be)

KEVIN SHERKIN (LSO NO.: 27099B)
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AGREEMENT OF PURCHASE AND SALE
BETWEEN

KSV RESTRUCTURING INC.,
solely in its capacity as court-appointed receiver and manager over 1000093910 ONTARIO
INC. (the "Debtor"), and all of the assets, undertakings and properties of the Debtor, including
the property municipally known as 20 Regina Road, Vaughan, Ontario, and not in its personal or
corporate capacity

-and —

2557904 ONTARIO INC.

Dated: November 13, 2023
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AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT made this 13" day of November, 2023.

BETWEEN:

KSV RESTRUCTURING INC., solely in its capacity as court-
appointed receiver and manager over 1000093910 ONTARIO INC.
(the "Debtor"), and all of the assets, undertakings and properties of
the Debtor, including the property municipally known as 20 Regina
Road, Vaughan, Ontario, and not in its personal or corporate
capacity

(in such capacity, the “Receiver”)
- and -
2557904 ONTARIO INC.

(the “Purchaser”)

RECITALS

A.

WHEREAS pursuant to the Order of the Ontario Superior Court of Justice (the "Court")
dated September 13, 2023 (the "Appointment Order"), KSV Restructuring Inc. was
appointed as receiver and manager of the Debtor, and all of the assets, undertakings and
properties of the Debtor, including the Real Property (as defined hereafter);

AND WHEREAS pursuant to the Appointment Order, the Receiver was authorized to,
among other things, market the Purchased Assets (as defined hereafter) and apply for an
order of the Court approving the sale of the Purchased Assets and vesting in and to a
purchaser all the Debtor’s right, title and interest in and to the Purchased Assets;

AND WHEREAS the Receiver will seek to obtain the Bidding Procedures Order (as
defined herein) pursuant to which the Court will authorize the sale process with respect to
the Purchased Assets in accordance with the Bidding Procedures (as defined herein);

AND WHEREAS the Purchaser has agreed (a) to act as a “stalking horse bidder”, and (b)
to purchase the Purchased Assets in the absence of a superior bid pursuant to the Bidding
Procedures for the Purchased Assets in accordance with the transaction of purchase and
sale contemplated in this Agreement.

NOW THEREFORE, in consideration of the promises, mutual covenants and agreements
contained in this Agreement, and for other good and valuable consideration, the receipt and
sufficiency of which are each hereby acknowledged by the Parties (as defined hereafter), the
Parties agree as follows:
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ARTICLE 1
DEFINED TERMS

1.1  Definitions
In this Agreement:

“Acceptance Date” means the date that this Agreement is executed by and delivered to all Parties
hereunder;

“Accounts Payable” means all amounts relating to the Business owing to any Person which are
incurred in connection with the purchase of goods or services in the ordinary course of business;

“Agreement” means this agreement of purchase and sale, including all schedules and all
amendments or restatements, as permitted, and references to “article”, “section” or “schedule”
mean the specified article, section of, or schedule to this Agreement and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not
to any particular section or other portion of this Agreement;

“Applicable Law” means, with respect to any Person, property, transaction, event or other matter,
all applicable laws, statutes, regulations, rules, by-laws, ordinances, protocols, regulatory policies,
codes, guidelines, official directives, orders, rulings, judgments and decrees of any Governmental
Authority;

“Appointment Order” has the meaning set out in the recitals hereof;

“Approval and Vesting Order” means the approval and vesting order issued by the Court
approving this Agreement and the transactions contemplated by this Agreement, and authorizing
and directing the Receiver to complete the Transaction and conveying to the Purchaser all of the
Debtor’s right, title and interest, if any, in and to the Purchased Assets free and clear of all
Encumbrances other than the Permitted Encumbrances, and which order shall be in a form
substantively similar to the draft order attached as Schedule B hereto;

“Bidding Procedures” means the bidding procedures substantially in the form attached hereto as
Schedule A;

“Bidding Procedures Order” has the meaning set out in Section 14.1(b);

“Books and Records” means the files, documents, instruments, surveys, papers, books and
records (whether stored or maintained in hard copy, digital or electronic format or otherwise)
pertaining to the Purchased Assets that have been or will be delivered by the Receiver to the
Purchaser at or before Closing; provided, however, that “Books and Records” shall not include
any bank or accounting records;

“Business” means the business carried on by the Debtor with respect to the Real Property;

“Business Day” means a day on which banks are open for business in the City of Toronto but does
not include a Saturday, Sunday or statutory holiday in the Province of Ontario;
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“Chattels” means all chattels, furniture and equipment in, on, around or upon the Real Property
and which are used in operating or maintaining the Real Property (including, without limitation,
all elevating devices and equipment, furniture, telephones and other equipment in the onsite
property management office(s), any computer software, marketing materials and management
records used in the leasing and operation of the Real Property, to the extent owned by the Debtor,
electric light fixtures, furniture, equipment, plumbing fixtures, furnace burner equipment, oil tanks,
heating and ventilating and air conditioning equipment, air handling equipment, existing
compressors, boiler machinery and equipment, sprinklers, drainage and other mechanical and
electrical systems and any other chattels or tangible personal property), excluding: (i) any of the
foregoing owned by any of the current tenants under any Leases; or (ii) in the case of services to
the Real Property or subterranean fiber optic cables, any of the foregoing owned by third parties;

“Claims” means any and all claims, demands, complaints, grievances, actions, applications, suits,
causes of action, orders, charges, indictments, prosecutions or other similar processes, assessments
or reassessments, judgments, debts, liabilities, expenses, costs, damages or losses, contingent or
otherwise, whether liquidated or unliquidated, matured or unmatured, disputed or undisputed,
contractual, legal or equitable, including loss of value, professional fees, including solicitor and
client costs and disbursements, and all costs incurred in investigating or pursuing any of the
foregoing or any proceeding relating to any of the foregoing, related to the Debtor or the Real
Property, and “Claim” means any one of them,;

“Closing” means the successful completion of the Transaction;

“Closing Date” means the first Business Day which is Five (5) Business Days after receipt of the
Approval and Vesting Order, or such other date as agreed in writing by the Parties;

“Closing Time” means 4:00 p.m. (Toronto time) on the Closing Date or such other time as agreed
in writing by the Parties;

“Contracts” means all of the contracts, licences, agreements, obligations, promises, undertakings,
understandings, arrangements, documents, commitments, entitlements and engagements to which
the Debtor is a party and which relate to the Business;

“Court” has the meaning set out in the recitals hereof;
“Debtor” has the meaning set out in the recitals hereof;
“Deposit” has the meaning given in Section 4.2 herein;

“Encumbrances” means all liens, charges, security interests (whether contractual, statutory or
otherwise), pledges, Leases, offers to lease, title retention agreements, mortgages, restrictions on
use, development or similar agreements, easements, rights-of-way, title defects, options or adverse
claims or encumbrances of any kind or character whatsoever;

“ETA” means the Excise Tax Act, R.S.C. 1985, c. E-15, as amended;
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“Excluded Assets” means the Debtor’s right, title and interest in and to any asset of the Debtor
other than the Purchased Assets, which Excluded Assets include the Debtor’s right, title and
interest in and to the following:

(a) any Leases;

(b) original tax records and books and records pertaining thereto, minute books,
corporate seals, taxpayer and other identification numbers and other documents
relating to the organization, maintenance and existence of the Debtor that do not
relate exclusively or primarily to any of the Purchased Assets; and

(©) the benefit of any refundable Taxes payable or paid by the Debtor in respect of the
Purchased Assets and applicable to the period prior to the Closing Date net of any
amounts withheld by any taxing authority, and any claim or right of the Debtor to
any refund, rebate, or credit of Taxes for the period prior to the Closing Date.

“Excluded Liabilities” has the meaning given in Section 3.3 herein;

“Governmental Authority” means governments, regulatory authorities, governmental
departments, agencies, commissions, bureaus, officials, ministers, Crown corporations, courts,
bodies, boards, tribunals or dispute settlement panels or other law or regulation-making
organizations or entities: (a) having or purporting to have jurisdiction on behalf of any nation,
province, republic, territory, state or other geographic or political subdivision thereof; or (b)
exercising, or entitled or purporting to exercise any administrative, executive, judicial, legislative,
policy, regulatory or taxing authority or power, and “Governmental Authority” means any one
of them;

“HST” means harmonized sales tax imposed under Part IX of the ETA;
“ITA” means the Income Tax Act, R.S.C. 1985, c.1, as amended;

“Lands” means, that certain parcels or tract of land known as 20 Regina Road, Vaughan, Ontario,
and as legally described in Schedule D hereto, and includes all rights and benefits appurtenant
thereto;

“Leases” means, in respect of the Real Property, all offers to lease (unless a lease with respect
thereto has been entered into which supersedes any such offer to lease), agreements to lease (unless
a lease with respect thereto has been entered into which supersedes any such agreement to lease),
leases, renewals of leases, and other rights or licenses granted to possess or occupy space within
the Real Property to which it relates now or hereafter together with all security, guarantees and
indemnities of the tenants' and licensees' obligations thereunder, in each case as amended, renewed
or otherwise varied, and including any parking and storage space leases, if any; and "L ease" means
any one of the Leases;

“Notice” has the meaning given in Section 17.3 herein;

“Parties” means the Receiver and the Purchaser;
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“Permits” means all the authorizations, registrations, permits, certificates of approval, approvals,
consents, commitments, rights or privileges issued, granted or required by any Governmental
Authority in respect of the Real Property;

“Permitted Encumbrances” means all those Encumbrances described in Schedule C hereto;

“Person” means any individual, partnership, limited partnership, limited liability company, joint
venture, syndicate, sole proprietorship, company or corporation with or without share capital,
unincorporated association, trust, trustee, executor, administrator or other legal personal
representative, Governmental Authority or other entity however designated or constituted;

“Plans” means all plans, designs and specification in connection with the Real Property which are
in the possession or control of the Receiver (it being acknowledged that the Receiver is under no
obligation to incur additional expense to obtain such plans, designs and specifications);

“Purchase Price” has the meaning set out in Section 4.1 herein;
“Purchased Assets” means all of the Debtor’s right, title and interest in and to the following:

(a) the full benefit of all prepaid expenses and all deposits with any Person, public
utility or Governmental Authority relating to the Real Property;

(b) the Real Property;
(©) the Chattels;
(d) the Plans; and

(e) the Permits and Contracts, but only to the extent transferable to the Purchaser or
the Purchaser's permitted assignees.

provided, however, that the Purchased Assets shall not include the Excluded Assets or the
Excluded Liabilities;

“Purchaser” means 2557904 Ontario Inc.;
“Qualified Bidder” has the meaning set out in the Bidding Procedures;

“Real Property” means the Lands, together with all buildings, improvements and structures
thereon) and the fixtures affixed thereto, as well as all plans, designs and specifications in
connection therewith;

“Receiver's Certificate” means the certificate referred to in the Approval and Vesting Order;
“Receiver's Solicitors” means Bennett Jones LLP;

“Rights” has the meaning given in Section 3.1(c) herein, but only has such meaning in such
Section;
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“Stalking Horse Bid” has the meaning set out in Section 14.1(b);

“Taxes” means all taxes, HST, land transfer taxes, charges, fees, levies, imposts and other
assessments, including all income, sales, use, goods and services, harmonized, value added,
capital, capital gains, alternative, net worth, transfer, profits, withholding, excise, real property and
personal property taxes, and any related interest, fines and penalties, imposed by any
Governmental Authority, and whether disputed or not;

“Transaction” means the transaction of purchase and sale of the Purchased Assets as
contemplated by this Agreement; and

“Vendor” means the Debtor, by KSV Restructuring Inc., in its capacity as Receiver.

ARTICLE 2
SCHEDULES

2.1 Schedules

The following schedules are incorporated in and form part of this Agreement:

Schedule Description

Schedule A Bidding Procedures

Schedule B Approval and Vesting Order

Schedule C Permitted Encumbrances

Schedule D Legal Description of Lands
ARTICLE 3

AGREEMENT TO PURCHASE

3.1 Purchase and Sale of Purchased Assets

(a) Subject to the terms and conditions herein, the Receiver hereby agrees to sell,
assign, convey and transfer to the Purchaser, and the Purchaser hereby agrees to
purchase, all right, title and interest of the Debtor in and to the Purchased Assets
free and clear of all Encumbrances, other than the Permitted Encumbrances.

(b) Subject to the Closing, the Receiver hereby remises, releases and forever discharges
to, and in favour of, the Purchaser, all of its rights, claims and demands whatsoever
in the Purchased Assets.

(©) This Agreement or any document delivered in connection with this Agreement shall
not constitute an assignment of any rights, benefits or remedies (in this Section
3.1(c), collectively, the “Rights”) under any Permits that form part of the Purchased
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Assets and which are not assignable by the Receiver to the Purchaser without the
required consent of the other party or parties thereto (collectively, the “Third
Party”). To the extent any such consent is required and not obtained by the
Receiver prior to the Closing Date, then, to the extent permitted by Applicable Law:

(1) the Receiver will, at the request, direction and cost of the Purchaser, acting
reasonably, assist the Purchaser, in a timely manner and using commercially
reasonable efforts, in applying for and obtaining all consents or approvals
required under the Permits in a form satisfactory to the Receiver and the
Purchaser, acting reasonably;

(i1) the Receiver will only deal with or make use of such Rights in accordance
with the directions of the Purchaser;

(ii1))  at the Purchaser's cost, the Receiver will use its commercially reasonable
efforts to take such actions and do such things as may be reasonably and
lawfully designed to provide the benefits of the Permits to the Purchaser,
including holding those Permits in trust for the benefit of the Purchaser or
acting as agent for the Purchaser pending such assignment; and

(iv)  inthe event that the Receiver receives funds with respect to those Permits,
the Receiver will promptly pay over to the Purchaser all such funds
collected by the Receiver, net of any outstanding costs directly related to
the assignment in respect of such Permits.

The provisions of this Section 3.1 shall not merge but shall survive the completion
of the Transaction. Notwithstanding the forgoing, nothing herein shall prohibit the
Receiver, in its sole, absolute and unfettered discretion, from seeking to be
discharged as Receiver of the Debtor at any time after Closing. The parties hereto
hereby acknowledge and agree that the covenants of the Receiver contained in this
Section 3.1 shall terminate concurrently with the discharge of the Receiver as
Receiver of the Debtor.

3.2 Excluded Assets

Notwithstanding anything else in this Agreement, the Purchased Assets shall not include the
Excluded Assets.

3.3 Excluded Liabilities

The Purchaser is not assuming, and shall not be deemed to have assumed any liabilities, obligations
or commitments of the Debtor or of any other Person, whether known or unknown, fixed or
contingent or otherwise, including any debts, obligations, sureties, positive or negative covenants
or other liabilities directly or indirectly arising out of or resulting from the conduct or operation of
the Business or the Debtor’s ownership or interest therein, whether pursuant to this Agreement or
as a result of the Transaction (collectively, the “Excluded Liabilities”). For greater certainty, the
Excluded Liabilities shall include, but not be limited to, the following:
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(a) except as otherwise agreed in this Agreement, all Taxes payable by the Debtor
arising with respect to any period prior to the Closing Date and all Taxes payable
relating to any matters or assets other than the Purchased Assets arising with respect
to the period from and after the Closing Date;

(b) any liability, obligation or commitment associated with: (i) the Accounts Payable
incurred prior to Closing; or (ii) any employees of the Debtor;

(©) any liability, obligation or commitment resulting from an Encumbrance that is not
a Permitted Encumbrance;

(d) any liability, obligation or commitment associated with any of the Excluded Assets;
and

(e) any liability, obligation or commitment in respect to Claims arising from or in
relation to any facts, circumstances, events or occurrences existing or arising prior
to the Closing Date.

ARTICLE 4
PURCHASE PRICE AND SATISFACTION OF PURCHASE PRICE

4.1 Purchase Price

The purchase price for the Purchased Assets shall be the aggregate of Twenty-Four Million, Two
Hundred and Fifty-Five Thousand ($24,255,000) dollars (the “Purchase Price”), plus all
applicable Taxes payable in respect of the Transaction.

4.2  Deposit

Within two (2) Business Days after the Acceptance Date, the Purchaser shall pay to the Receiver,
in trust, a deposit by wire or certified cheque of Two Million, Four Hundred Thousand dollars
($2,400,000.00) dollars (the “Deposit), which Deposit shall be held by the Receiver in accordance
with the provisions of this Agreement pending completion or other termination of this Agreement
and shall be applied against and towards the Purchase Price due on completion of the Transaction
on the Closing Date. The Parties acknowledge that Ren/Tex Realty Inc. is currently holding One
Million dollars ($1,000,000.00), in trust for the Purchaser, and in partial satisfaction of the Deposit
due to the Receiver, the Parties agree to direct Ren/Tex Realty Inc. to pay such amount to the
Receiver by wire transfer on or before the date on which the Deposit is due.

4.3  Satisfaction of Purchase Price
The Purchaser shall indefeasibly pay and satisfy the Purchase Price as follows:
(a) the Deposit shall be applied against the Purchase Price; and

(b) the balance of the Purchase Price, subject to adjustments contained in this
Agreement, shall be paid by wire or bank draft on Closing by the Purchaser to the
Receiver or as the Receiver may otherwise direct in writing.
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4.4 Allocation of Purchase Price

The Parties, acting reasonably and in good faith, covenant to use commercially reasonable efforts
to agree to allocate the Purchase Price among the Purchased Assets in a mutually agreeable manner
on or prior to the Closing Time, provided that failure of the Parties to agree upon an allocation
shall not result in the termination of this Agreement but rather shall result in the nullity of the
application of this Section 4.4 of the Agreement such that each of the Parties shall be free to make
its own reasonable allocation.

45  Adjustment of Purchase Price

(a) The Purchase Price shall be adjusted as of the Closing Time for any realty taxes
and local improvement rates and charges (including interest thereon), utilities,
rental income, and any other items which are usually adjusted in purchase
transactions involving assets similar to the Purchased Assets as contemplated by
this Agreement. The Receiver shall prepare a statement of adjustments and deliver
same with all supporting documentation to the Purchaser for its approval no later
than three (3) Business Days prior to the Closing Date. If the amount of any
adjustments required to be made pursuant to this Agreement cannot be reasonably
determined as of the Closing Date, an estimate shall be agreed upon by the Parties
as of the Closing Date based upon the best information available to the Parties at
such time, each Party acting reasonably, and such estimate shall serve as a final
determination. Other than as provided for in this Section 4.5, there shall be no
adjustments to the Purchase Price.

ARTICLES
TAXES

5.1 Taxes

In addition to the Purchase Price, the Purchaser shall be responsible for all federal and provincial
sales taxes, land transfer tax, goods and services, HST and other similar taxes and duties and all
registration fees payable upon or in connection with the conveyance or transfer of the Purchased
Assets to the Purchaser. If the sale of the Purchased Assets is subject to HST, then such tax shall
be in addition to the Purchase Price. The Receiver will not collect HST if the Purchaser provides
to the Receiver a warranty that it is registered under the ETA, together with a copy of the required
ETA registration at least three (3) Business Days prior to Closing, a warranty that the Purchaser
shall self-assess and remit the HST payable and file the prescribed form and shall indemnify the
Receiver in respect of any HST payable. The foregoing warranties shall not merge but shall
survive the completion of the Transaction.
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ARTICLE 6
ACCESS
6.1 Authorizations

Upon request, the Receiver shall provide the Purchaser with authorizations executed by the
Receiver and addressed to the appropriate municipal building department, zoning department and
fire department and to any other Governmental Authority, authorizing the release of any and all
information on file in respect of the Purchased Assets, but such authorization shall not authorize
any inspections by any Governmental Authority.

ARTICLE 7

CLOSING ARRANGEMENTS

7.1 Closing
Closing shall take place at the Closing Time.
7.2 Tender

Any tender of documents or money under this Agreement may be made upon the Parties or their
respective lawyers, and money shall be tendered by wire transfer of immediately available funds
to the account specified by the receiving Party. The Receiver and the Purchaser acknowledge and
agree that insofar as the tender of any documents to be electronically registered is concerned, the
tender of same will be deemed to be effective and proper when the solicitor for the party tendering
has completed all steps required by Teraview in order to complete the Transaction that can be
performed or undertaken by the tendering party's solicitor without the cooperation or participation
of the other party's solicitor, and specifically when the tendering party's solicitor has electronically
“signed” the transfer/deed and any other Closing document, if any, to be electronically registered
for completeness and granted access to the other party's solicitor to same, but without the necessity
of the tendering party's solicitor actually releasing such document(s) to the other party's solicitor
for registration.

7.3 Receiver’s Closing Deliverables

The Receiver covenants to execute, where applicable, and deliver the following to the Purchaser
at Closing or on such other date as expressly provided herein:

(a) a copy of the issued Approval and Vesting Order and the Receiver’s Certificate;

(b) a statement of adjustments prepared in accordance with Section 4.5 hereof, to be
delivered not less than three (3) Business Days prior to Closing;

(©) to the extent applicable, an assignment and assumption agreement with respect to
all Permits and Contracts and to the extent not assignable, an agreement that the
Receiver will hold same in trust for the Purchaser in accordance with the provisions
of Section 3.1(¢c);
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a bill of sale with respect to the Chattels;

a certificate signed by the Receiver confirming that the Receiver is not a non-
resident of Canada within the meaning of section 116 of the ITA and that, to the
best of the Receiver’s knowledge, the Debtor is not a non-resident of Canada within
the meaning of the said section 116;

a certificate from the Receiver, dated as of the Closing Date, certifying:

(1) that, except as disclosed in the certificate, the Receiver has not been served
with any notice of appeal with respect to the Approval and Vesting Order,
or any notice of any application, motion or proceedings seeking to set aside
or vary the Approval and Vesting Order or to enjoin, restrict or prohibit the
Transaction; and

(i)  that all representations, warranties and covenants of the Receiver contained
in this Agreement are true as of the Closing Time, with the same effect as
though made on and as of the Closing Time;

an acknowledgement, dated as of the Closing Date, that each of the conditions in
Section 8.1 hereof have been fulfilled, performed or waived as of the Closing Time;
and

such further documentation relating to the completion of the Transaction as shall
be otherwise referred to herein or required by the Purchaser, acting reasonably, or
by Applicable Law or any Governmental Authority.

7.4  Purchaser's Closing Deliverables

The Purchaser covenants to execute, where applicable, and deliver the following to the Receiver
at Closing or on such other date as expressly provided herein:

(a)

(b)

(c)

(d)

the indefeasible payment and satisfaction in full of the Purchase Price according to
Section 4.3 hereof;

an assignment and assumption agreement with respect to all Permits and Contracts
pertaining to the Real Property (to the extent assignable) and to the extent not
assignable, an agreement that the Receiver will hold same in trust for the Purchaser
in accordance with the provisions of Section 3.1(c);

a certificate from the Purchaser, dated as of the Closing Date, certifying that all
representations, warranties and covenants of the Purchaser contained in Article 10
are true as of the Closing Time, with the same effect as though made on and as of
the Closing Time;

if necessary, payment or evidence of payment of HST applicable to the Purchased
Assets or, if applicable, appropriate tax exemption certificates with respect to HST
in accordance with Article 5 hereof; and
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(e) such further documentation relating to the completion of the Transaction as shall
be otherwise referred to herein or required by the Receiver, acting reasonably, or
by Applicable Law or any Governmental Authority.

7.5 Receiver’s Certificate

Upon receipt of written confirmation from the Purchaser that all of the conditions contained in
Section 8.3 have been satisfied or waived by the Purchaser, and upon satisfaction or waiver by the
Receiver of all of the conditions contained in Section 8.1, the Receiver shall forthwith deliver to
the Purchaser the Receiver’s Certificate, and shall file same with the Court.

ARTICLE 8
CONDITIONS PRECEDENT TO CLOSING

8.1 Conditions in Favour of the Receiver

The obligation of the Receiver to complete the Transaction is subject and conditional to the
satisfaction of the following conditions on or before the Closing Date:

(a) all the representations and warranties of the Purchaser contained in this Agreement
shall be true and correct in all material respects on the Closing Date;

(b) all the covenants of the Purchaser contained in Article 10 to be performed on or
before the Closing Date shall have been duly performed by the Purchaser;

(c) there shall be no order issued by a Governmental Authority against either of the
Parties, or involving any of the Purchased Assets enjoining, preventing or
restraining the completion of the Transaction; and

(d) this Agreement shall be the Successful Bid with respect to all or any of the
Purchased Assets; and

(e) the Court shall have issued the Bidding Procedures Order and Approval and
Vesting Order, which Approval and Vesting Order shall provide for the termination
of the Leases, and the operation and effect of such orders shall not have been stayed,
amended, modified, reversed or dismissed at the Time of Closing.

8.2 Conditions in Favour of Receiver Not Fulfilled

If any of the conditions contained in Section 8.1 hereof is not fulfilled on or prior to the Closing
Date and such non-fulfillment is not directly or indirectly as a result of any action or omission of
the Receiver, then the Receiver may, at its sole discretion (other than as stipulated below) and
without limiting any rights or remedies available to it at law or in equity:

(a) terminate this Agreement by notice to the Purchaser, in which event the Receiver
shall be released from its obligations under this Agreement to complete the
Transaction; or
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(b) waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.

8.3 Conditions in Favour of the Purchaser

The obligation of the Purchaser to complete the Transaction is subject and conditional to the
satisfaction of the following conditions on or before the Closing Date, which conditions are
inserted for the sole benefit of the Purchaser and may be waived in whole or in part at the
Purchaser's sole option:

(a) all the representations and warranties of the Receiver contained in this Agreement
shall be true and correct in all material respects on the Closing Date;

(b) all the covenants of the Receiver under this Agreement to be performed on or before
the Closing Date shall have been duly performed by the Receiver;

(c) there shall be no order issued by a Governmental Authority against either of the
Parties, or involving any of the Purchased Assets enjoining, preventing or
restraining the completion of the Transaction;

(d) from the Acceptance Date to Closing, there shall have been no new work orders,
deficiency notices, notices of violation or non-compliance or similar orders, and no
new Encumbrances registered on title to the Lands or matters affecting the title to
the Lands arising or registered after the Acceptance Date, in each case which are
not otherwise vested-out pursuant to the Approval and Vesting Order; and

(e) this Agreement shall be the Successful Bid with respect to all or any portion of the
Purchased Assets; and

63} the Court shall have issued the Bidding Procedures Order and Approval and
Vesting Order, and the operation and effect of such orders shall not have been
stayed, amended, modified, reversed or dismissed at the Time of Closing.

8.4 Conditions in Favour of Purchaser Not Fulfilled

If any of the conditions contained in Section 8.3 hereof is not fulfilled on or prior to the Closing
Date and such non-fulfillment is not directly or indirectly as a result of any action or omission of
the Purchaser, then the Purchaser may, in its sole discretion and without limiting its rights or
remedies available at law or in equity:

(a) terminate this Agreement by notice to the Receiver, in which event the Purchaser
and the Receiver shall be released from their obligations under this Agreement to
complete the Transaction and the Deposit and all interest accrued thereon shall be
immediately returned to the Purchaser without deduction; or

(b) waive compliance with any such condition without prejudice to the right of
termination in respect of the non-fulfillment of any other condition.



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

86
-14 -

ARTICLE 9
REPRESENTATIONS & WARRANTIES OF THE RECEIVER

The Receiver represents and warrants to the Purchaser as follows, with the knowledge and
expectation that the Purchaser is placing complete reliance thereon and, but for such
representations and warranties, the Purchaser would not have entered into this Agreement:

(a)

(b)

(c)
(d)

the Receiver has all necessary power and authority to enter into this Agreement and
to carry out its obligations hereunder. The execution and delivery of this Agreement
and the consummation of the Transaction have been duly authorized by all
necessary action on the part of the Receiver, subject to the Approval and Vesting
Order. This Agreement is a valid and binding obligation of the Receiver
enforceable in accordance with its terms;

the Receiver has been duly appointed as the Receiver of the Debtor by the
Appointment Order and such Appointment Order is in full force and effect and has
not been stayed, and, subject to obtaining the Approval and Vesting Order, the
Receiver has the full right, power and authority to enter into this Agreement,
perform its obligations hereunder and convey all right, title and interest of the
Debtor in and to the Purchased Assets;

the Receiver is not a non-resident of Canada for the purposes of the ITA; and

subject to any charges created by the Appointment Order, the Receiver has done no
act itself to encumber or dispose of the Purchased Assets and is not aware of any
action or process pending or threatened against the Debtor that may affect its ability
to convey any of the Purchased Assets as contemplated herein.

ARTICLE 10

REPRESENTATIONS & WARRANTIES OF THE PURCHASER

The Purchaser represents and warrants to the Receiver as follows, with the knowledge and
expectation that the Receiver is placing complete reliance thereon and, but for such representations
and warranties, the Receiver would not have entered into this Agreement:

(2)

(b)

the Purchaser is and will be at closing a corporation duly formed and validly
subsisting under the laws of the Province of Ontario;

the Purchaser has all necessary corporate power and authority to enter into this
Agreement and to carry out its obligations hereunder. Neither the execution of this
Agreement nor the performance by the Purchaser of the Transaction will violate the
Purchaser's constating documents, any agreement to which the Purchaser is bound,
any judgment or order of a court of competent jurisdiction or any Governmental
Authority, or any Applicable Law. The execution and delivery of this Agreement
and the consummation of the Transaction have been duly authorized by all
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necessary corporate action on the part of the Purchaser. This Agreement is a valid
and binding obligation of the Purchaser enforceable in accordance with its terms;

(©) the Purchaser is or will be a registrant under Part IX of the ETA on the Closing
Date; and

(d) the Purchaser has not committed an act of bankruptcy, is not insolvent, has not
proposed a compromise or arrangement to its creditors generally, has not had any
application for a bankruptcy order filed against it, has not taken any proceeding and
no proceeding has been taken to have a receiver appointed over any of its assets,
has not had an encumbrancer take possession of any of its property and has not had
any execution or distress become enforceable or levied against any of its property.

ARTICLE 11
COVENANTS

11.1 Mutual Covenants

Each of the Receiver and the Purchaser hereby covenants and agrees that, from the date hereof
until Closing, each shall take all such actions as are necessary to have the Transaction approved in
the Approval and Vesting Order on substantially the same terms and conditions as are contained
in this Agreement, and to take all commercially reasonable actions as are within its power to
control, and to use its commercially reasonable efforts to cause other actions to be taken which are
not within its power to control, so as to ensure compliance with each of the conditions set forth in
Article 8 hereof.

11.2 Receiver Covenants

The Receiver hereby covenants and agrees that, from the date hereof until Closing, it shall use
commercially reasonably efforts to provide to the Purchaser all necessary information in respect
of the Debtor and the Purchased Assets reasonably required to complete the applicable tax
elections in accordance with Article 5 hereof and to execute all necessary forms related thereto.

ARTICLE 12
POSSESSION AND ACCESS PRIOR TO CLOSING

12.1 Possession of Purchased Assets

The Receiver shall remain in possession of the Purchased Assets until the Closing Time, at which
time the Purchaser shall take possession of the Purchased Assets where situated. In no event shall
the Purchased Assets be sold, assigned, conveyed or transferred to the Purchaser until all the
conditions set out in this Agreement and the Approval and Vesting Order have been satisfied or
waived and the Purchaser has satisfied or the Receiver has waived all the delivery requirements
outlined in Section 8.1 hereof.



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

12.2

131

Risk

(a)

(b)

(c)

(d)

88
_16 -

The Purchased Assets shall be and remain at the risk of the Receiver until Closing
and at the risk of the Purchaser from and after Closing.

The Receiver covenants that, on Closing, vacant possession of the Real Property
shall be given to the Purchaser, subject only to the Permitted Encumbrances.

If, prior to the Closing Date, all or a material part of any of the Real Property is
expropriated or a notice of expropriation or intent to expropriate all or a material
part of any of the Real Property is issued by any Governmental Authority, the
Receiver shall immediately advise the Purchaser thereof by Notice in writing. The
Purchaser shall, by Notice in writing given within three (3) Business Days after the
Purchaser receives Notice in writing from the Receiver of such expropriation, elect
to either (i) complete the Transaction contemplated herein in accordance with the
terms hereof without reduction of the Purchase Price, and all compensation for
expropriation of any of the Real Property shall be payable to the Purchaser and all
right, title and interest of the Debtor to such amounts, if any, shall be assigned to
the Purchaser on a without recourse basis, or (ii) terminate this Agreement and not
complete the Transaction, in which case all rights and obligations of the Receiver
and the Purchaser (except for those obligations which are expressly stated to
survive the termination of this Agreement) shall terminate, and the Deposit shall be
returned to the Purchaser forthwith.

If, prior to Closing, the Purchased Assets are substantially damaged or destroyed
by fire, casualty or otherwise, then, at its option, the Purchaser may decline to
complete the Transaction. Such option shall be exercised within fifteen (15)
calendar days after notification to the Purchaser by the Receiver of the occurrence
of such damage or destruction (or prior to the Closing Date if such occurrence takes
place within fifteen (15) calendar days of the Closing Date), in which event this
Agreement shall be terminated automatically. If the Purchaser does not exercise
such option, it shall complete the Transaction and shall be entitled to an assignment
of any proceeds of insurance referable to such damage or destruction. Where any
damage or destruction is not substantial, the Purchaser shall complete the
Transaction and shall be entitled to an assignment of any proceeds of insurance
referable to such damage or destruction. For the purposes of this Section 12.2(b),
substantial damage or destruction shall be deemed to have occurred if the loss or
damage to the Purchased Assets exceeds fifteen percent (15%) of the total Purchase
Price (inclusive of the Deposit).

ARTICLE 13
AS IS, WHERE IS

Condition of the Purchased Assets

The Purchaser acknowledges that the Receiver is selling and the Purchaser is purchasing the
Purchased Assets on an “as is, where is” and “without recourse” basis as the Purchased Assets



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

89
17 -

shall exist on the Closing Date, including, without limitation, whatever defects, conditions,
impediments, hazardous materials or deficiencies exist on the Closing Date, whether patent or
latent. The Purchaser further acknowledges and agrees that it has entered into this Agreement on
the basis that neither the Receiver nor the Debtor has guaranteed or will guarantee title to or
marketability, use or quality of the Purchased Assets, that the Purchaser will conduct such
inspections of the condition and title to the Purchased Assets as it deems appropriate and will
satisfy itself with regard to these matters. No representation, warranty or condition is expressed or
can be implied as to title, encumbrance, description, fitness for purpose, environmental
compliance, merchantability, condition or quality, or in respect of any other matter or thing
whatsoever concerning the Purchased Assets, or the right of the Receiver to sell, assign, convey or
transfer same, save and except as expressly provided in this Agreement. Without limiting the
generality of the foregoing, any and all conditions, warranties or representations expressed or
implied pursuant to the Sale of Goods Act, R.S.0. 1990, c. S.1, do not apply hereto and/or have
been waived by the Purchaser. The description of the Purchased Assets contained in this
Agreement is for the purpose of identification only and no representation, warranty or condition
has or will be given by the Receiver concerning the accuracy of such description.

ARTICLE 14
Bidding Procedures

14.1 Bidding Procedures

(a) The Receiver and the Purchaser acknowledge that this Agreement and the
transactions contemplated hereby are subject to Court approval.

(b) The Receiver and the Purchaser acknowledge and agree that the Receiver shall
apply to the Court as soon as practicable for an order (the “Bidding Procedures
Order”), inter alia, recognizing this Agreement, and in particular the Purchase
Price, as a baseline or “stalking horse bid” (the “Stalking Horse Bid”) and
approving the Bidding Procedures, the payment of the break fee and expense
reimbursement in the circumstances set out in Section 14.2, and the parties will use
commercially reasonable efforts to have the Bidding Procedures Order issued. The
Purchaser acknowledges and agrees that the Bidding Procedures are in
contemplation of determining whether a superior bid can be obtained for the
Purchased Assets.

14.2 Break Fee and Expense Reimbursement

In consideration for the Purchaser's expenditure of time and money and agreement to act as the
initial bidder through the Stalking Horse Bid, and the preparation of this Agreement, and in
performing due diligence pursuant to this Agreement, and subject to Court approval, the Purchaser
shall be entitled to (a) a break fee in the amount of $200,000 (inclusive of HST) of the amount of
the Purchase Price in the event that the Purchaser is not the Successful Bidder, and (b) an expense
reimbursement amount for legal expenses and disbursements actually incurred, such amount not
to exceed $50,000 (inclusive of HST), in each case payable by the Receiver to the Purchaser only
in the event that a Successful Bid for any of the Purchased Assets other than the Stalking Horse
Bid is accepted by the Receiver, approved by the Court and completed. The payment of the
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foregoing amounts shall be approved in the Bidding Procedures Order and shall be payable to the
Purchaser out of the sale proceeds derived from and upon completion of the Successful Bid for all
of the Purchased Assets. Each of the Parties acknowledges and agrees that the foregoing amounts
represent a fair and reasonable estimate of the costs and damages that will be incurred by the
Purchaser as a result of the Purchaser not being the Successful Bidder, and is not intended to be
punitive in nature nor to discourage competitive bidding for the Purchased Assets. The Purchaser
agrees to indemnify and hold harmless the Receiver from and against any Tax, interest and
penalties assessed, reassessed or imposed upon the Receiver as a result of or in connection with
the failure to withhold or remit any amount required to be withheld and remitted under Part XIII
of the ITA in respect the break fee or expense reimbursement payable pursuant to this Section
14.2.

ARTICLE 15
POST-CLOSING MATTERS

15.1 Books and Records

The Purchaser shall keep and maintain the Books and Records for a period of two (2) years from
the Closing Date, or for any longer period as may be required by Applicable Law or Governmental
Authority or as requested by the Receiver, the Debtor or the Debtor’s trustee in bankruptcy (the
“Retention Period”). Upon reasonable advance notice, during such two (2) year period after the
Closing Date, the Purchaser will grant the Receiver and the Debtor and, in the event the Debtor is
adjudged bankrupt, any trustee of the estate of the Debtor and their respective representatives,
reasonable access during normal business hours to use and copy the Books and Records at the sole
cost of the Receiver, Debtor or bankruptcy trustee of the estate of the Debtor, as the case may be,
and at no cost to the Purchaser. After the Retention Period, the Purchaser shall give the Receiver,
the Debtor or bankruptcy trustee of the estate of the Debtor, as the case may be, thirty (30) days'
prior written notice of its intent to destroy the Books and Records. The Parties agree that the
covenants of the Purchaser in this Section 15.1 shall survive the closing of the Transaction.

ARTICLE 16
TERMINATION

16.1 Termination of this Agreement

This Agreement may be validly terminated:
(a) upon the mutual written agreement of the Parties;
(b) pursuant to Section 8.2 hereof by the Receiver;
(©) pursuant to Section 8.4 hereof by the Purchaser; or

(d) pursuant to Section 12.2 hereof.
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16.2 Remedies for Breach of Agreement

Notwithstanding any other term or condition of this Agreement, if this Agreement is terminated as
a result of any breach of a representation, warranty, covenant or obligation of the Receiver, the
Purchaser shall be entitled to the return of the Deposit without deduction, which shall be returned
to the Purchaser forthwith, and this shall be the Purchaser's sole right and remedy pursuant to this
Agreement or at law as a result of the Receiver’s breach. If this Agreement is terminated as a result
of a breach of a representation, warranty, covenant or obligation of the Purchaser, the Deposit shall
be forfeited to the Receiver as liquidated damages and not as a penalty, which Deposit the Parties
agree is a genuine estimate of the liquidated damages that the Receiver would suffer in such
circumstances, and this shall be the Receiver’s sole right and remedy pursuant to this Agreement
or at law as a result of the Purchaser's breach.

16.3 Termination If No Breach of Agreement

If this Agreement is terminated other than as a result of a breach of a representation, warranty,
covenant or obligation of a Party, then the parties hereto shall be released from all obligations and
liabilities hereunder, other than their obligations under Article 6, and:

(a) all obligations of each of the Receiver and the Purchaser hereunder shall end
completely, except those that survive the termination of this Agreement;

(b) the Purchaser shall be entitled to the return of the Deposit without deduction, which
shall be returned to the Purchaser forthwith; and

(c) neither Party shall have any right to specific performance, to recover damages or
expenses or to any other remedy (legal or equitable) or relief other than as expressly
provided herein.

ARTICLE 17
GENERAL CONTRACT PROVISIONS

17.1  Further Assurances

From time to time after Closing, each of the Parties shall execute and deliver such further
documents and instruments and do such further acts and things as may be required or useful to
carry out the intent and purpose of this Agreement and which are not inconsistent with the terms
hereof, including, at the Purchaser's request and expense, the Receiver shall execute and deliver
such additional conveyances, transfers and other assurances as may, in the opinion of the Parties
or their counsel, acting reasonably, be reasonably required to effectually carry out the intent of this
Agreement and transfer the Purchased Assets to the Purchaser.

17.2  Survival Following Completion

Notwithstanding any other provision of this Agreement, Article 9, Article 10, Section 16.2 and
Section 16.3 shall survive the termination of this Agreement and the completion of the Transaction,
provided, however, that upon the discharge of the Receiver, the Parties’ respective obligations by
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reason of this Agreement shall end completely and they shall have no further or continuing
obligations by reason thereof.

17.3 Notice

All notices, requests, demands, waivers, consents, agreements, approvals, communications or
other writings required or permitted to be given hereunder or for the purposes hereof (each, a
“Notice”) shall be in writing and be sufficiently given if personally delivered, sent by prepaid
registered mail or transmitted by email, addressed to the Party to whom it is given, as follows:

(a) to the Receiver:

KSV Restructuring Inc.
220 Bay Street, 13" Floor, PO Box 20
Toronto, ON MS5J 2W4

Attention: Noah Goldstein & Ben Luder
Tel: (416) 932-6207 & (437) 889-9995
Email: ngoldstein@ksvadvisory.com & bluder@ksvadvisory.com

and a copy to the Receiver’s counsel to:

Bennett Jones LLP
3400 One First Canadian Place
Toronto, ON M5X 1A5

Attention: Sean Zweig & Aiden Nelms
Tel: (416) 777-6254 & (416) 777-4642
Email: zwelgs(@bennettjones.com & nelmsa@bennettjones.com

(b) to the Purchaser:

Credible Group

830 Edgeley Blvd.

Concord, ON

L4K 4X1

Attention: Anthony Marcucci

Tel: (416) 745-9100

Email: anthony(@crediblegroup.com

and a copy to the Purchaser's counsel to:

Concorde Law
260 Edgeley Boulevard, Unit 12
Vaughan, ON L4K 3Y4


mailto:ngoldstein@ksvadvisory.com
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mailto:anthony@crediblegroup.com
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Attention: Louis Raffaghello
Tel: (647) 792-1272, x 208
Email: louisr@concordelaw.ca

or such other address of which Notice has been given. Any Notice mailed as aforesaid will be
deemed to have been given and received on the third (3™) Business Day following the date of its
mailing. Any Notice personally delivered will be deemed to have been given and received on the
day it is personally delivered, provided that if such day is not a Business Day, the Notice will be
deemed to have been given and received on the Business Day next following such day. Any Notice
transmitted by email will be deemed given and received on the first (1%') Business Day after its
transmission.

If a Notice is mailed and regular mail service is interrupted by strike or other irregularity on or
before the fourth (4™ Business Day after the mailing thereof, such Notice will be deemed to have
not been received unless otherwise personally delivered or transmitted by email.

17.4 Waiver

No Party will be deemed or taken to have waived any provision of this Agreement unless such
waiver is in writing and such waiver will be limited to the circumstance set forth in such written
waiver.

17.5 Consent

Whenever a provision of this Agreement requires an approval or consent and such approval or
consent is not delivered within the applicable time limit or the requirement for such consent is not
required pursuant to the terms of the Approval and Vesting Order, then, unless otherwise specified,
the Party whose consent or approval is required shall be conclusively deemed to have withheld its
approval or consent.

17.6  Governing Law

This Agreement will be governed by and construed in accordance with the laws of the Province of
Ontario and the laws of Canada applicable therein. The Parties irrevocably attorn to the
jurisdiction of the courts of the Province of Ontario. The Parties consent to the exclusive
jurisdiction and venue of the Court for the resolution of any disputes among them, regardless of
whether or not such disputes arose under this Agreement.

17.7 Entire Agreement

This Agreement constitutes the entire agreement between the Parties and supersedes all prior
agreements and understandings between the Parties. There are not and will not be any verbal
statements, representations, warranties, undertakings or agreements between the Parties. This
Agreement may not be amended or modified in any respect except by written instrument signed
by the Parties. The recitals herein are true and accurate, both in substance and in fact.


mailto:louisr@concordelaw.ca
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17.8 Time of the Essence

Time will be of the essence, provided that if the Parties establish a new time for the performance
of an obligation, time will again be of the essence of the new time established.

17.9 Time Periods

Unless otherwise specified, time periods within or following which any payment is to be made or
act is to be done shall be calculated by excluding the day on which the period commences and
including the day on which the period ends and by extending the period to the next Business Day
following if the last day of the period is not a Business Day.

17.10 Assignment

This Agreement will enure to the benefit of and be binding on the Parties and their respective heirs,
executors, legal and personal administrators, successors and permitted assigns. The Purchaser may
not assign this Agreement without the Receiver’s prior written approval, which approval shall be
in the Receiver’s sole, absolute and unfettered discretion. Notwithstanding the foregoing, up until
the granting of the Approval and Vesting Order, the Purchaser shall have the right to direct that
title to the Lands be taken in the name of another person, entity, joint venture, partnership or
corporation (presently in existence or to be incorporated) that is an affiliate of the Purchaser,
provided that the Purchaser shall not be released from any and all obligations and liabilities
hereunder until after the Closing of the transaction. The foregoing right may only be exercised
once by the Purchaser. Any other requested direction of title shall require the Receiver’s prior
written approval, which approval shall be in the Receiver’s sole, absolute and unfettered discretion.

17.11 Expenses

Except as otherwise set out in this Agreement, all costs and expenses (including, without
limitation, the fees and disbursements of legal counsel) incurred in connection with this Agreement
and the transactions contemplated hereby shall be paid by the Party incurring such costs and
expenses.

17.12 Severability

If any portion of this Agreement is prohibited in whole or in part in any jurisdiction, such portion
shall, as to such jurisdiction, be ineffective to the extent of such prohibition without invalidating
the remaining portions of this Agreement and shall, as to such jurisdiction, be deemed to be severed
from this Agreement to the extent of such prohibition.

17.13 No Strict Construction

The language used in this Agreement is the language chosen by the Parties to express their mutual
intent, and no rule of strict construction shall be applied against any Party.
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17.14 Cumulative Remedies

Unless otherwise expressly stated in this Agreement, no remedy conferred upon or reserved to one
or both of the Parties is intended to be exclusive of any other remedy, but each remedy shall be
cumulative and in addition to every other remedy conferred upon or reserved hereunder, whether
such remedy shall be existing or hereafter existing, and whether such remedy shall become
available under common law, equity or statute.

17.15 Currency

All references to dollar amounts contained in this Agreement shall be deemed to refer to lawful
currency of Canada.

17.16 Receiver’s Capacity

It is acknowledged by the Purchaser that the Receiver is entering into this Agreement solely in its
capacity as Court-appointed Receiver and that the Receiver shall have absolutely no personal or
corporate liability under or as a result of this Agreement in any respect.

17.17 Planning Act

This Agreement is to be effective only if the provisions of the Planning Act, R.S.0. 1990, c. P.13,
as amended, are complied with.

17.18 No Third Party Beneficiaries

This Agreement shall not confer any rights or remedies upon any Person other than the Parties and
their respective successors and permitted assigns. No other person or entity shall be regarded as a
third party beneficiary of this Agreement.

17.19 Number and Gender

Unless the context requires otherwise, words importing the singular include the plural and vice
versa and words importing gender include all genders. Where the word “including” or “includes”
is used in this Agreement, it means “including (or includes) without limitation”.

17.20 Counterparts

This Agreement may be executed in counterparts and by facsimile or PDF, each of which when so
executed shall be deemed to be an original and such counterparts together shall constitute one and
the same instrument.

[SIGNATURE PAGE FOLLOWS.]
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IN WITNESS WHEREOF the Receiver has duly executed this Agreement as of the date first
above written.

KSV RESTRUCTURING INC., solely in its
capacity as receiver and manager of 1000093910
Ontario Inc., and all of the assets, undertakings and
properties of 1000093910 Ontario Inc., and not in its
personal or corporate capacity

Per:

Name: Noah Goldstein
Title: Managing Director

ACCEPTED by the Purchaser this 13" day of November, 2023

2557904 ONTARIO INC.

Per:

Name: Anthony Marcucci
Title: Authorized Signing Officer



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

97



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

SCHEDULE A
BIDDING PROCEDURES

Attached.

98



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

99

BIDDING PROCEDURES
Introduction

On September 13, 2023, the Superior Court of Justice (the “Court”) made an order (the
“Receivership Order”) appointing KSV Restructuring Inc. (“KSV”) as receiver and manager
(KSV, in such capacity, the “Receiver”) of 1000093910 Ontario Inc. (the “Debtor”), and all of
the assets, undertakings and properties of the Debtor, including the land known as 20 Regina Road,
Vaughan, Ontario, together with all buildings, improvements and structures thereon and the
fixtures affixed thereto, as well as all plans, designs and specifications in connection therewith (the
“Property”).

The Receiver intends to bring a motion before the Court for an order (the “Bidding Procedures
Order”), and such motion the (“Bidding Procedures Approval Motion”), among other things,
approving: (i) the agreement of purchase and sale (the “Stalking Horse Bid”) made as of
November ¢, 2023, between the Receiver and 2557904 Ontario Inc. (the “Stalking Horse Bidder”)
pursuant to which the Stalking Horse Bidder has agreed to purchase the Property; (ii) the payment
of a Break Fee and Expense Reimbursement (each as defined below) by the Receiver to the
Stalking Horse Bidder in accordance with the provisions of the Stalking Horse Bid; and (iii) the
procedures as described in this document (the “Bidding Procedures”).

This document contains the Bidding Procedures to be followed by the Receiver in connection with
the sale (the “Sale”) of the Property. The Receiver will conduct the Bidding Procedures in
accordance with the Bidding Procedures Order. All amounts specified herein are in Canadian
dollars.

Assets to Be Sold
The Receiver is offering for sale all the Debtor’s right, title and interest in and to the Property.
The Bidding Procedures

The Bidding Procedures Order approves the retention of ¢ (the “Broker”) to act as real estate
broker and listing agent for the Property, and the entry into a retention agreement with the Broker
by the Receiver, among other things.

Interested parties may be provided by the Receiver with such access to due diligence materials and
information relating to the Property as the Receiver deems appropriate in its reasonable business
judgment. In the Receiver’s sole discretion, this may include the provision of access to an
electronic data room of due diligence information. The Receiver shall require interested parties to
execute a form of non-disclosure agreement in form and substance satisfactory to the Receiver
prior to the provision of any such access.

The Receiver shall have the right to adopt such other rules for the Bidding Procedures (including
rules that may depart from those set forth herein) that in its reasonable business judgment will
better promote the goals of the Bidding Procedures and/or achieving a Sale. The Receiver may
seek Court approval of an amendment to the Bid Procedures that it considers material. The
extension of any deadline by up to two weeks shall not be considered material.

40363-0001 26694136.6
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An interested party that desires to make a bid shall deliver written copies of its bid (including the
Required Bid Terms and Materials) to the Broker, with a copy to the Receiver, by 5:00 p.m.
(Toronto time) on the date that is one month after the Court approves the Bidding Procedures or
the following business day (the “Bid Deadline”).

Bid Requirements

All bids (other than the Stalking Horse Bid) must include, unless such requirement is waived by
the Receiver in its sole discretion, the following:

(1)

(i)

(iii)

(iv)

)

(vi)

A base cash purchase price equal to or greater than $24,555,000, which is the
amount of the Stalking Horse Bid plus $300,000, being a break fee of $200,000
(the “Break Fee”), an expense reimbursement of up to $50,000 (the “Expense
Reimbursement™) and $50,000;

A provision stating that the bidder’s offer is irrevocably open for acceptance until
the first business day after the Property has been sold pursuant to the closing of the
Sale that is approved by the Court pursuant to the Sale Approval Order (as defined
below);

Disclosure of the identity of each entity (including its ultimate shareholders and/or
sponsors) that will be bidding for the Property or otherwise participating in such
bid and the complete terms of any such participation;

Written evidence of a firm, irrevocable commitment for financing or other evidence
of an ability to consummate the proposed transaction comprising such bid, that will
allow the Receiver to make a determination as to the bidder’s financial and other
capabilities to consummate the proposed transaction;

Written evidence, in form and substance reasonably satisfactory to the Receiver, of
authorization and approval from the bidder’s board of directors (or comparable
governing body) with respect to the submission, execution, delivery and closing of
the transaction contemplated by the bid;

An acknowledgment and representations of the bidder that: (A) it has had an
opportunity to conduct any and all due diligence regarding the Property prior to
making its bid; (B) it has relied solely upon its own independent review,
investigation and/or inspection of the Property (including, without limitation, any
documents in connection therewith) in making its bid; and (C) it did not rely upon
any written or oral statements, representations, warranties, or guarantees
whatsoever, whether express, implied, statutory or otherwise, regarding the
Property or the completeness of any information provided in connection therewith,
except as expressly stated in the definitive transaction agreement(s) executed by the
Receiver and approved by the Court;

40363-0001 26694136.6
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(vil)  An executed copy of a proposed purchase agreement and a redline of the bidder’s

proposed purchase agreement reflecting any variations from the Stalking Horse
Bid; and

(viii)) A cash deposit in the amount of 10% of the purchase price in the form of a wire
transfer, certified cheque or such other form acceptable to the Receiver (the “Bid
Deposit”), which shall be held by the Receiver in an escrow account (the “Escrow
Account”). Funds shall be disbursed from the Escrow Account only as follows: (i)
if the Qualified Bidder is the Successful Bidder, its Bid Deposit will be applied
without interest to the purchase price payable by it under its bid on the closing
thereof or as otherwise provided for in the purchase agreement; and (ii) if the
Qualified Bidder is not the Successful Bidder, then its Bid Deposit shall be returned
without interest to it forthwith following the expiration of its offer;

provided, however, that a bid shall not be subject to further due diligence, financing, bid
protections, expense reimbursement, third party approvals or any other conditions or conditions
precedent except those that are customary in a transaction of this nature (collectively, the
“Required Bid Terms and Materials”).

A bid received from a bidder that includes all of the Required Bid Terms and Materials and is
received by the Bid Deadline is a “Qualified Bid”, and such bidder is a “Qualified Bidder”.
Notwithstanding the bid requirements detailed above, the Stalking Horse Bid shall be deemed a
Qualified Bid and the Stalking Horse Bidder shall be deemed a Qualified Bidder.

The Receiver may waive strict compliance with the Bid Deadline or any one or more of the
Required Bid Terms and Materials and deem such non-compliant bid to be a Qualified Bid,
provided that doing so shall not constitute a waiver by the Receiver of the Bid Deadline or the
Required Bid Terms and Materials or an obligation on the part of the Receiver to designate any
other bid as a Qualified Bid. At any time during the Bidding Procedures, the Receiver may, in its
reasonable business judgment, eliminate an interested party, a bidder or a Qualified Bidder (other
than the Stalking Horse Bidder) from the Bidding Procedures, in which case such party will no
longer be an interested party, bidder or a Qualified Bidder for the purposes of the Bidding
Procedures.

Credit Bids

No person shall be permitted to credit bid the indebtedness owed to them by the corporation in
connection with the making of a Qualified Bid or in the conduct of the Auction.

“As Is, Where Is, With All Faults”

The sale of the Property shall be on an “as is, where is” and “with all faults” basis and without
representations, warranties, or guarantees, express, implied or statutory, written or oral, of any
kind, nature, or description by the Receiver or its agents, counsel, representatives, partners or
employees, or any of the other parties participating in the procedures outlined in these Bidding
Procedures, except as may otherwise be provided in a definitive purchase agreement with the
Receiver. Any party (including, without limitation, a Qualified Bidder) shall be deemed to

40363-0001 26694136.6
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acknowledge and represent that it has had an opportunity to conduct any and all due diligence
regarding the Property prior to making its bid, that it has relied solely upon its own independent
review, investigation and/or inspection of any documents and/or the Property in making its bid,
and that it did not rely upon any written or oral statements, representations, warranties, or
guarantees, express, implied, statutory or otherwise, regarding the Property, or the completeness
of any information provided in connection therewith or the Auction, except as expressly stated in
these Bidding Procedures or as set forth in a definitive purchase agreement with the Receiver.

Free of Any and All Liens

Except as otherwise provided in the Stalking Horse Bid or another Successful Bidder’s purchase
agreement, all of the Debtor’s right, title and interest in and to the Property shall be sold free and
clear of all liens and encumbrances pursuant to the Sale Approval Order except for Permitted
Encumbrances (as defined in the Stalking Horse Bid).

Selection of Successful Bidder

If one or more Qualified Bids is received by the Bid Deadline or so designated by the Receiver,
all such Qualified Bidders shall proceed to an auction with the Stalking Horse Bidder (an
“Auction”), which shall proceed according to the Auction Procedures set out in Schedule “A”
hereto (the “Auction Procedures”) to identify the Successful Bidder. In such event, the Receiver
shall determine, in its reasonable business judgment, which Qualified Bid is the highest and/or
best bid (the “Lead Bid”). In determining the Lead Bid, the Receiver may consider, without
limitation: (i) the amount and nature of the consideration; (ii) the proposed assumption of any
liabilities and the related implied impact on recoveries for creditors; (ii1) the Receiver’s assessment
of the certainty of the Qualified Bidder to close the proposed transaction; (iv) the likelihood, extent
and impact of any potential delays in closing; and (v) the net economic effect of any changes from
the Stalking Horse Bid; and (vi) such other considerations as the Receiver deems relevant in its
reasonable business judgment.

If no Qualified Bid is submitted by the Bid Deadline or all Qualified Bids that have been submitted
have been withdrawn prior to the Bid Deadline, then the Stalking Horse Bid shall be the Successful
Bid, and the Stalking Horse Bidder shall be the Successful Bidder.

The “Successful Bid” will be either (i) the Stalking Horse Bid if no Qualified Bid is received by
the Bid Deadline or so designated by the Receiver; (ii) in the event of an Auction, the highest and
best bid as determined by the Receiver at the Auction; or (iii) a bid that is so designated by the
Receiver in the event that the closing of the Sale that is approved by the Court pursuant to the Sale
Approval Order (as defined below) does not occur by the required date pursuant to the Successful
Bid (or such date that may otherwise be mutually agreed upon between the Receiver and the
Successful Bidder). The party that submitted the Successful Bid is referred to herein as the
“Successful Bidder”.

Break Fee and Expense Reimbursement

To provide an incentive and to compensate the Stalking Horse Bidder for performing the
substantial due diligence and incurring the expenses necessary in entering into the Stalking Horse
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Bid with the knowledge and risk that arises from participating in the sale and subsequent bidding
process, the Receiver has agreed to pay the Stalking Horse Bidder, under the conditions outlined
herein and in the Stalking Horse Bid, the Break Fee in the amount of $200,000 and an Expense
Reimbursement on account of its reasonable and documented fees and expenses up to a maximum
of $50,000. The Receiver will take into account the Break Fee and Expense Reimbursement in
each round of bidding with respect to the Stalking Horse Bidder. The Break Fee and Expense
Reimbursement were material inducements for, and a condition of, the Stalking Horse Bidder's
entry into the Stalking Horse Bid. The Break Fee and Expense Reimbursement, if payable in
accordance with the Stalking Horse Bid, shall be paid in accordance with the Stalking Horse Bid
and the Bidding Procedures Order.

Sale Approval Motion

Subject to the availability of the Court, within ten (10) business days following the conclusion of
the Auction, the Receiver shall bring a motion (the “Sale Approval Motion”) for an order of the
Court authorizing and approving the Sale of the Property to the Successful Bidder (such order, as
approved, the “Sale Approval Order”). At the hearing of the Sale Approval Motion, the Receiver
shall, among other things, seek approval from the Court to consummate the Successful Bid.
Notwithstanding the foregoing, as part of the Bidding Procedures Order, the Receiver may seek
approval to proceed with the Stalking Horse Bid without the need for the Sale Approval Motion
in the event the Stalking Horse Bid is the Successful Bid.

Acceptance of Qualified Bids

The sale of the Property to any Successful Bidder by the Receiver is expressly conditional upon
the approval of the Successful Bid by the Court. The Receiver's presentation of the Successful Bid
to the Court for approval does not obligate the Receiver to close the transaction contemplated by
such Successful Bid unless and until the Court approves the Successful Bid. All of the Qualified
Bids other than the Successful Bid, shall be deemed rejected by the Receiver on and as of the date
of the closing of the Sale that is approved by the Court.

In the event that the closing of the Sale that is approved by the Court does not occur by the required
date pursuant to the Successful Bid (or such date that may otherwise be mutually agreed upon
between the Receiver and the Successful Bidder), the Receiver shall be authorized, but not
required, to: (a) exercise such rights and remedies as are available to the Receiver under the
Successful Bid including, if applicable, deeming that the Successful Bidder has breached its
obligations pursuant to the Successful Bid and that the Successful Bidder has forfeited its Deposit
to the Receiver; (b) accept any Qualified Bid or other bid of a Qualified Bidder, including, without
limitation, a bid made at the Auction, in which case such bid and bidder shall be a Successful Bid
and Successful Bidder, respectively, for the purposes of these Bidding Procedures, and close the
transaction under such bid; and/or (c) take such other steps as it deems advisable. The Receiver
reserves its right to seek all available damages and remedies, including specific performance, from
any defaulting Successful Bidder.

Miscellaneous
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The Receiver will oversee, in all respects, the conduct of the Bidding Procedures and, without
limitation, the Receiver will participate in the Bidding Procedures in the manner set out in these
Bidding Procedures and the Bidding Procedures Order. All discussions or inquiries regarding the
Bidding Procedures should be directed to the Receiver.

The Sale Process and these Bidding Procedures are solely for the benefit of the Receiver and
nothing contained in the Bidding Procedures Order or these Bidding Procedures shall create any
rights in any other person (including, without limitation, any bidder or Qualified Bidder, and any
rights as third party beneficiaries or otherwise) other than the rights expressly granted to a
Successful Bidder under the Bidding Procedures Order. Other than as specifically set forth in the
Broker’s retention agreement, the Stalking Horse Bid or in a definitive agreement between the
Receiver and another Successful Bidder, the Bidding Procedures do not, and will not be interpreted
to create any contractual or other legal relationship among the Receiver, the Broker, any interested
party, any bidder, and Qualified Bidder, the Successful Bidder, or any other party.

The Receiver may consult with any other parties with a material interest in the receivership
proceedings regarding the status and material information and developments relating to the
Bidding Procedures to the extent considered appropriate by the Receiver; provided that such
parties may be required to enter into confidentiality arrangements satisfactory to the Receiver.

Subject to the terms of the Receivership Order, participants in the Bidding Procedures are
responsible for all costs, expenses and liabilities incurred by them in connection with the
submission of any bids, participation in the Auction, due diligence activities, and any further
negotiations or other actions whether or not they lead to the consummation of a transaction.

Except as provided in the Bidding Procedures Order and Bidding Procedures, the Court shall retain
jurisdiction to hear and determine all matters arising from or relating to the implementation of the
Bidding Procedures Order and the Bidding Procedures.
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Schedule “A”
Auction Procedures
1. If the Receiver determines to conduct an Auction pursuant to the Bidding Procedures, the

Receiver will notify the Qualified Bidders who made a Qualified Bid that the Auction will
be held either virtually or at the offices of Bennett Jones LLP at 10:00 a.m. (Toronto time)
on date that is determined by the Receiver, provided that that is not later than five business
days after the Bid Deadline, or such other place and time as the Receiver may advise.
Capitalized terms used but not defined have the meaning given to them in the Bidding
Procedures.

2. The Auction shall be conducted in accordance with the following procedures:

(a)

(b)

(c)

Participation At The Auction. Only a Qualified Bidder is eligible to participate in
the Auction. The Receiver shall provide all Qualified Bidders with the amount of
the Leading Bid, a copy thereof and a blackline to the Stalking Horse Bid by 5:00pm
(Toronto Time) two business days before the scheduled date of the Auction. Each
Qualified Bidder must inform the Receiver whether it intends to participate in the
Auction no later than 12:00 p.m. (Toronto time) on the business day prior to the
Auction. Only the authorized representatives of each of the Qualified Bidders, the
Receiver, the Receiver, Peakhill Capital Inc., Zaherali Visram and their respective
counsel and other advisors shall be permitted to attend the Auction.

Bidding at the Auction. Bidding at the Auction shall be conducted in rounds. The
Leading Bid shall constitute the “Opening Bid” for the first round and the highest
Overbid (as defined below) at the end of each round shall constitute the “Opening
Bid” for the following round. In each round, a Qualified Bidder may submit no
more than one Overbid. Any Qualified Bidder who bids in a round (including the
Qualified Bidder that submitted the Opening Bid for such round) shall be entitled
to participate in the next round of bidding at the Auction.

Receiver Shall Conduct The Auction. The Receiver and its advisors shall direct and
preside over the Auction. At the start of each round of the Auction, the Receiver
shall provide the terms of the Opening Bid to all participating Qualified Bidders at
the Auction. The determination of which Qualified Bid constitutes the Opening Bid
for each round shall take into account any and all factors that the Receiver
reasonably deems relevant to the value of the Qualified Bid, including, among other
things, the following: (i) the amount and nature of the consideration; (ii) the
proposed assumption of any liabilities and the related implied impact on recoveries
for creditors; (iii) the Receiver’s assessment of the certainty of the Qualified Bidder
to close the proposed transaction; (iv) the likelihood, extent and impact of any
potential delays in closing; (v) the net economic effect of any changes from the
Opening Bid of the previous round; and (vi) such other considerations as the
Receiver deems relevant in its reasonable business judgment (collectively, the “Bid
Assessment Criteria”). All Bids made after the Opening Bid shall be Overbids,
and shall be made and received on an open basis, and all material terms of the
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highest and best Overbid shall be fully disclosed to all other Qualified Bidders that
are participating in the Auction. The Receiver shall maintain a record of the
Opening Bid and all Overbids made and announced at the Auction.

(d) Terms of Overbids. An “Overbid” is any Bid made at the Auction subsequent to

the Receiver’s announcement of the Opening Bid. To submit an Overbid, in any
round of the Auction, a Qualified Bidder must comply with the following
conditions:

(1)

(i)

(iii)

(iv)

)

40363-0001 26694136.6

Minimum Overbid Increment: Any Overbid shall be made in such
increments as the Receiver may determine in order to facilitate the Auction
(the “Minimum Overbid Increment”). The amount of any Overbid shall
not be less than the amount of the Opening Bid, plus the Minimum Overbid
Increment(s) at that time, plus any additional Minimum Overbid
Increments.

The Bid Requirements same as for Qualified Bids: Except as modified
herein, an Overbid must comply with the Bid Requirements, provided,
however, that the Bid Deadline shall not apply.

Announcing Overbids: At the end of each round of bidding, the Receiver
shall announce the identity of the Qualified Bidder and the material terms
of the then highest and/or best Overbid and the basis for calculating the total
consideration offered in such Overbid based on, among other things, the Bid
Assessment Criteria.

Consideration of Overbids: The Receiver reserves the right to make one or
more adjournments in the Auction to, among other things: (A) allow
individual Qualified Bidders to consider how they wish to proceed; (B)
consider and determine the current highest and/or best Overbid at any given
time during the Auction; and (C) give Qualified Bidders the opportunity to
provide the Receiver with such additional evidence as it may require that
the Qualified Bidder has obtained all required internal corporate approvals,
has sufficient internal resources, or has received sufficient non-contingent
debt and/or equity funding commitments, to consummate the proposed
transaction at the prevailing Overbid amount. The Receiver may have
clarifying discussions with a Qualified Bidder, and the Receiver may allow
a Qualified Bidder to make technical clarifying changes to its Overbid
following such discussions.

Failure to Bid: If at the end of any round of bidding a Qualified Bidder
(other than the Qualified Bidder that submitted the then highest and/or best
Overbid or Opening Bid, as applicable) fails to submit an Overbid, then
such Qualified Bidder shall not be entitled to continue to participate in the
Auction.
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Additional Procedures. The Receiver may adopt rules for the Auction at or prior to
the Auction that will better promote the goals of the Auction, including rules
pertaining to the structure of the Auction, the order of bidding provided they are
not inconsistent with any of the provisions of the Bidding Procedures (including
these Auction Procedures) and provided further that no such rules may change the
requirement that all material terms of the then highest and/or best Overbid at the
end of each round of bidding will be fully disclosed to all other Qualified Bidders.

Closing the Auction. The Auction shall be closed after the Receiver has: (i)
reviewed the final Overbid of each Qualified Bidder on the basis of financial and
contractual terms and the factors relevant to the sale process, including those factors
affecting the speed and certainty of consummating the proposed sale; and (ii)
identified the Successful Bid and advised the Qualified Bidders participating in the
Auction of such determination.

Finalizing Documentation. Promptly following a bid of a Qualified Bidder being
declared the Successful Bid, the Qualified Bidder shall execute and deliver such
revised and updated definitive transaction agreements as may be required to
reflect and evidence the Successful Bid.
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This is Exhibit “F” referred to in the Affidavit of Anthony Marcucci
sworn by Anthony Marcucci of the City of Vaughan, in the Regional
Municipality of York, before me at the City of Toronto, in the
Province of Ontario, on March 14, 2024, in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
bovine Slurkin
035BESEE77D849F...
Commissioner for Taking Affidavits (or as may be)

KEVIN SHERKIN (LSO NO.: 27099B)
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COURT OF APPEAL FOR ONTARIO

CITATION: Peakhill Capital Inc. v. 1000093910 Ontario Inc., 2024 ONCA 59
DATE: 20240124
DOCKET: M54775 (COA-23-CV-1357)

Simmons J.A. (Motion Judge)

BETWEEN
Peakhill Capital Inc.
Applicant
(Respondent on Appeal)
and
1000093910 Ontario Inc.
Respondent

(Appellant on Appeal/Moving Party)

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.S.0. 1990, c. C. 43, as
amended

Gary M. Caplan and Aram Simovonian, for the moving party

Richard Swan and Aiden Nelms, for the Receiver, KSV Restructuring Inc., for the
responding party

Heard: January 19, 2024

ENDORSEMENT

[11  This is a motion by 1000093910 Ontario Inc. (the “Debtor”) for an extension
of time to serve this motion, if necessary, and for directions concerning whether

leave to appeal and a stay is required with respect to the reasons and an order
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made in a receivership proceeding in light of ss. 193 and 195 of the Bankruptcy
and Insolvency Act, R.S.C. 1985, c. B-3 (the “BIA”). If leave is required, the Debtor
seeks leave to appeal the order, and the reasons for the order, under s. 193(e) of

the BIA, and a stay of the order pending appeal.

[2] The order atissue is an order dated December 20, 2023 (the “Order”), which
approved Bidding Procedures and a “Stalking Horse APS” proposed by the court
appointed receiver for the sale of the Debtor’s primary asset, an industrial building

occupied by tenants located in the City of Vaughan (the “Property”).

[3] In her reasons for making the Order, the motion judge declined to hear a
cross-motion the Debtor served late in the day on December 19, 2023 seeking to
amend the receivership order by: i) approving an agreement of purchase and sale
for the sale of the Property entered into by the Debtor prior to the receivership
order (the “original APS”); and ii) directing the court appointed receiver to permit

the Debtor to complete the original APS.

[4] The Debtor served and filed a notice of appeal of the reasons for the Order
and the Order on December 29, 2023, relying on s. 193(c) of the BIA as the basis
for an appeal as of right, and on s. 195 of the BIA as the basis for an automatic
stay pending appeal. Subsequently, after the receiver took the position that leave
to appeal the Order is required, the Debtor brought this motion out of an abundance

of caution.
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[5] Forthe reasons that follow, | conclude that the Debtor has an automatic right

of appeal to this court, and | direct that the appeal should be expedited.
Background

[6] On September 13, 2023, KSV Restructuring Inc. (the “Receiver’) was
appointed on consent as Receiver over the Debtor and all of its assets under
S. 243(1) of the BIA and s. 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43.
The receivership order was obtained by Peakhill Capital Inc., which holds a first
mortgage on the Property in the principal amount of $19,000,000. Peakhill’s first
mortgage matured on May 1, 2023. In accordance with the terms of the consent,
the receivership order became effective on October 2, 2023 after the Debtor failed

to pay certain sums specified in the consent.

[71 Among other things, the receivership order specifies that the Receiver may
cease to perform any contracts of the Debtor and also states that no Person shall
repudiate or terminate a contract held by the Debtor without written consent of the

Receiver or leave of the Court:

3. THIS COURT ORDERS that the Receiver ... is hereby
expressly empowered and authorized to do any of the
following where the Receiver considers it necessary or
desirable:

c) to manage, operate, and carry on the
business of the Debtor, including the powers
to ... cease to perform any contracts of the
Debtor;
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11. THIS COURT ORDERS that no Person shall
discontinue, fail to honour, alter, interfere with, repudiate,
terminate or cease to perform any right, renewal right,
contract, agreement, license or permit in favour of or held
by the Debtor without written consent of the Receiver or
leave of this Court. [Emphasis added.]

[8] On September 7, 2023, prior to the receivership order being made but with
notice of the receivership proceeding, the Debtor entered into an unconditional
agreement of purchase and sale (the “original APS”) to sell the Property to
2557904 Ontario Inc. (“255”) for $31,000,000. Upon execution of the original APS,
255 paid a deposit of $1,000,000 to the Debtor’s real estate agent. The closing

date under the original APS was December 21, 2023.

[9] According to the Debtor, a sale of the Property under the original APS would
yield sufficient funds to pay all of the Debtor’s creditors, including Peakhill, a
second mortgage on the Property in the principal amount of $8,000,000, and
outstanding property taxes owing to the City of Vaughan in the approximate

amount of $162,786.

[10] After the receivership order was made, the Receiver had discussions with
255 concerning amending the original APS to include terms the Receiver
considered necessary to implement a receivership sale, including substituting the
Receiver as the vendor and allowing for a vesting order of the Property to complete

the transaction.
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[11] After being informed that 255 was not willing to amend the original APS, on
November 13, 2023, the Receiver entered into a stalking horse agreement (the
“Stalking Horse APS”) with 255 to establish a minimum sale price of $24,255,000
as part of a proposed auction sale process for the Property. Under the terms of the
Stalking Horse APS, 255 agreed to purchase the Property in the absence of a
superior bid. The Stalking Horse APS included a break fee of $200,000 in the event
255 was not the successful bidder as well as provision for an expense

reimbursement of up to $50,000 to 255 if that occurred.

[12] Around the same time, the Debtor's counsel informed the Receiver’s
counsel that the Debtor wished the Receiver to enforce the original APS. However,
the Receiver’s counsel informed the Debtor’s counsel that the Receiver could not
close the original APS without 255’s consent and that the Debtor’s proposal that
the Receiver should seek to enforce the original APS was not tenable.
Nonetheless, the Receiver's counsel suggested that the Debtor could bring a

motion to seek to close the original APS if it thought that appropriate.

[13] At some point, the Receiver's counsel reserved time for a motion on
December 20, 2023, to seek approval of Bidding Procedures to allow the Receiver

to sell the Property and the Stalking Horse APS.

[14] On December 6, 2023, the Debtor's counsel informed the Receiver’s

counsel that it would require time on December 20, 2023, to either seek the
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discharge of the Receiver or vary the receivership order to allow the Debtor to

complete the original APS.

[15] On December 13, 2023, the Receiver issued its First Report in the
receivership recommending Bidding Procedures, which included a marketing plan,
a 30-day listing period with a specified realtor, and the Stalking Horse APS. It also
served a motion returnable December 20, 2023, requesting: i) approval of the
Bidding Procedures and the Stalking Horse APS, ii) an order terminating the
original APS, and iii) an order directing the Debtor’s real estate agent to return the

deposit paid in relation to the original APS to 255.

[16] Inits First Report, the Receiver said the following about its discussions with

the Debtor:

The Receiver and its legal counsel have engaged
extensively with counsel to the [Debtor] regarding the
Original APS. Counsel to the [Debtor] has advised that
prior to the return of this motion, the [Debtor] intends to
either: (a) repay Peakhill and bring a motion to terminate
the receivership proceedings; or (b) bring a motion to
amend the receivership order to allow the [Debtor] to
close the Original APS. In connection with the foregoing,
the Receiver has been advised by counsel to the [Debtor]
that the [Debtor] is negotiating a commitment letter to
repay Peakhill. As of the date of this Report, the Receiver
has not seen a copy (including any drafts) of any such
commitment letter, despite multiple requests therefor.

As the Receiver has not seen any commitment letter and
the [Debtor] has not filed its materials as of the date of
this Report, the receiver intends to file a supplemental
report with its views on _any motion brought by the
[Debtor]. The supplemental report may or may not
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include revised recommendations for the Court.
[Emphasis added.]

[17] On December 19, 2023, just before 4 p.m., the Debtor served a cross-motion
returnable on December 20, 2023, requesting amendments to the receivership
order to approve the original APS and directing the receiver to permit it to complete

the original APS.

[18] On December 20, 2023, the motion judge abridged the time for service of
the Receiver’s motion and approved the Bidding Procedures and Stalking Horse
APS proposed by the Receiver. Although her reasons do not address the issue
specifically, she apparently declined the Receiver's request to terminate the
original APS and direct the return of the deposit by deleting terms from the
proposed draft order submitted by the Receiver because of an objection by the

Debtor’s real estate agent.

[19] The Order includes a term specifying that nothing in it approves the sale of
the Property to 255 under the Stalking Horse APS and that approval of such a sale
would be considered on a subsequent motion following completion of the sale

process under the Bidding Procedures if 255 was the successful bidder.

[20] In her December 20, 2023 reasons, the motion judge declined to hear the
Debtor’s cross-motion for several reasons. It was late served and thus provided

essentially no notice; it could not be “piggybacked” onto an existing motions list;
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and it could have been brought earlier as the facts on which it was based had been

known for some time.

[21] The motion judge also concluded that, in any event, the Debtor’'s cross-
motion had little chance of success. She noted that the cross-motion concerned
the original APS, which was entered into six days before the receivership order.
The closing date was the next day, December 21, 2023, and the Receiver had
advised it could not close the transaction based on its terms. Further, the
Receiver’s agreement with 255, namely the Stalking Horse APS, was now in play
and the Receiver’s request for relief related to that transaction. Finally, 255, the
purchaser under the original APS, had advised that it would refuse to close the

original APS, which it considered to be null and void.

[22] On December 29, 2023, the Debtor served and filed a notice of appeal from
the reasons for the Order and the Order in which it asked that the Order be set
aside and in its place an order be made allowing it or the Receiver to enforce the
terms of the original APS, including the right to specific performance. In the
alternative, the Debtor sought an order remitting the matter back to the Superior

Court.

[23] In its notice of appeal, the Debtor asserted, among other things, that the
motion judge erred by failing to consider its cross-motion; by preferring the

interests of 255 over the interests of the Debtor; and by failing to apply or consider



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

117
Page: 9

the principles outlined in Royal Bank of Canada v. Sound Air Corp (1991), 4 O.R.

(3d) 1 (C.A.).

[24] On January 2, 2024, the Receiver took the position that service of the notice
of appeal was improper because the Order is procedural and not substantive.
Although the Debtor disagrees with the Receiver’'s position, as | have said, it
subsequently served this motion on January 3, 2024 out of an abundance of

caution.
Discussion

[25] The Debtor’s primary position on this motion is that it is entitled to an
automatic right of appeal under s. 193(1)(c) of the BIA. In the alternative, it requests

leave to appeal under s. 193(1)(e) and a stay pending appeal under s. 195.
[26] Section193 of the BIA provides, in relevant part, 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:

(c) if the property involved in the appeal exceeds the value of $10,000;

(e) in any other case by leave of a judge of the Court of Appeal.

[27] The Debtor acknowledges that decisions from this court have interpreted

s. 193(c) narrowly and restricted the automatic right of appeal so that it does not
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apply to decisions or orders that: are procedural in nature; do not bring the value
of the debtor’s property into play; or do not result in a loss of more than $10,000:

e.g. Cardillo v. Medcap Real Estate Holdings Inc., 2023 ONCA 852.

[28] The Debtor also acknowledges that, on its face, the Order appears to be

procedural in that it simply approves a sale process.

[29] In that respect, because the Order simply approves a sale process, it is
similar to the order at issue in Re Harmon International Industries Inc.,

2020 SKCA 95, a decision on which the Receiver relies.

[30] In Re Harmon, the order at issue authorized a sale process that included a
requirement to list one property for $3,800,000. The Saskatchewan Court of
Appeal found that all the order in question did was “establish a process for the sale
of the property”, with future transactions still requiring court approval. As a result,
the Court found that any claim of loss was without foundation and that the order
did not “directly have an impact on the proprietary or monetary interests of Harmon
or crystallize any loss at this time.” The order therefore “concern[ed] a matter of
procedure only” and was “merely an order as to the manner of sale”. As “no value

was in jeopardy”, leave to appeal was required under s. 193(e) of the BIA.

[31] However, the Debtor submits that in assessing whether an automatic right
of appeal exists under s. 193(c), the court must “make a critical examination of the

effect of the order sought to be appealed.” In doing so, the court must undertake a
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fact-specific, evidence-based inquiry to “discern the operative effect of the order
... does the order result in a loss or gain, or put in jeopardy value of property, in
excess of $10,000”: Comfort Capital Inc. v. Yeretsian, 2023 ONCA 282 at paras.
20 and 21, citing Hillmount Capital Inc. v. Pizale, 2021 ONCA 364, 462 D.L.R. (4th)

228 at paras. 35, 42 and 45.

[32] The Debtor asserts that in refusing to hear its cross-motion and also making
the Order approving the Bidding Procedures and Stalking Horse APS but failing to
terminate the original APS, the motion judge both left the original APS in place and
also deprived it of the right to complete, or obtain an order for specific performance
of, the original APS that had a fixed value of $31,000,000. The Debtor contends
that by adopting the Bidding Procedures and Stalking Horse APS, which sets a
floor price of $24,455,000 based on an offer from 255 (the purchaser under the
original APS), the Order puts in play, and jeopardizes, the value of the Property for
an amount in excess of $10,000. The Order is thus not merely procedural, it also

affects substantive rights.

[33] The Receiver responds that the Order had no substantive effect on the
original APS. Because of the receivership Order, the Debtor had no ability to
complete the APS. As was the case in Re Harmon, the Order did nothing more
than establish the sale process for the Property. It did not crystalize any loss and

was merely procedural in its effect.
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[34] | agree that, on their face, the motion judge’s decision not to entertain the
Debtor’s cross-motion (the “refusal decision”) and the Order both appear to be
procedural in nature. Nonetheless, | conclude that, in the particular circumstances
of this case, at least the refusal decision, although procedural in nature, also had
the effect of putting in play, and jeopardizing, the value of property by an amount

exceeding $10,000.

[35] Although the Receiver is correct in stating that because of the receivership
order, the Debtor lacked the ability to complete the APS, the Receiver effectively
acknowledged in its dealings with the Debtor and the Debtor’s counsel leading up
to the December 20, 2023 motion date that the original APS had not been
terminated. Further, the Receiver had at least acknowledged, if not suggested, that
the Debtor could bring a motion to seek to close the original APS, if the Debtor
thought that appropriate, and had reserved its rights concerning the position it

would take on such a motion.

[36] On its face, the original APS was an unconditional agreement of purchase
and sale with a purchase price of $31,000,000. No basis has been advanced to
support 255’s claim on December 20,2023 that the original APS was null and void.
The Receiver had not terminated the original APS. Nor did the motion judge
accede to the Receiver’s request that she do so. The Order does not address the

original APS. As | see it, by declining to hear the Debtor’s cross-motion, the refusal
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decision deprived the Debtor of any ability to complete or enforce the original APS,

a prospect the Receiver appears to have acknowledged could occur.

[37] Instead, the Order sanctioned a sale process which approved the Stalking
Horse APS of $24,455,000 from the purchaser under the original APS and required
payments of up to $250,000 to that purchaser if a superior bid was obtained. In my
view, the refusal decision clearly put in play, and jeopardized, the value of property
by an amount exceeding $10,000. Although no loss was crystallized by the refusal
decision or the Order, given the circumstances of a receivership sale and the terms
of the Stalking Horse APS, which established a floor price of $24,455,000 and
required payment of up to $250,00 to 255 if a superior bid was obtained, the
likelihood of loss in excess of $10,000, as compared to completion or enforcement

of the unconditional original APS at a sale price of $31,000,00 appears inevitable.

[38] The refusal decision deprived the Debtor of any right it may have had to
enforce the unconditional original APS at a price of $31,000,000 and instead
required that the Property be sold, subject to the uncertainties of the market, based
on a floor price of almost $7,000,000 less and a guarantee to the stalking horse
purchaser of a payment of up to $250,000 in the event of a superior bid. The Debtor
asserts that, because the original APS has not been terminated, either it or the
Receiver can still enforce it. Whether that is so remains to be seen. In the
circumstances, | conclude that the property involved on the appeal exceeds10,000

as required under s. 193(c) of the BIA.
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[39] In reaching this conclusion, | recognize that the Debtor purports, in part, to
appeal the motion judge’s reasons. As an appeal must be from a judgment or order
and not the reasons, the Debtor will be required to obtain a formal order
incorporating the motion judge’s decision not to consider the Debtor’'s cross-

motion.
Disposition

[40] In the result, | conclude that the Debtor is not required to seek leave to
appeal under s. 193(e) of the BIA and that its notice of appeal was validly served.
As the appeal and automatic stay will hinder the progress of an ongoing
receivership proceeding under the BIA, | direct that the appeal be expedited. If
necessary, the Debtor may perfect the appeal without a formal order concerning
the motion judge’s decision not to consider the Debtor’s cross-motion, but the
Debtor is directed to obtain a formal order relating to that decision as soon as
possible and the Receiver is directed to take any steps necessary to assist in that
regard. If so advised, the parties may make brief written submissions not to exceed
three pages concerning any further directions that may be required to expedite the

perfection and hearing of the appeal.

[41] The Debtor may file a costs outline and make written submissions not to

exceed three pages within 10 days from the release of this decision. The Receiver
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may respond with written submissions not to exceed three pages within 10 days

thereafter.

“Janet Simmons J.A.”
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This is Exhibit “G” referred to in the Affidavit of Anthony Marcucci
sworn by Anthony Marcucci of the City of Vaughan, in the Regional
Municipality of York, before me at the City of Toronto, in the
Province of Ontario, on March 14, 2024, in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
kosin Slurkin
035BESEE77D849F...
Commissioner for Taking Affidavits (or as may be)

KEVIN SHERKIN (LSO NO.: 27099B)
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From: Sherkin, Kevin <ksherkin@millerthomson.com>

Sent: Wednesday, January 24, 2024 5:39 PM

To: gary caplan <gcaplan.scalzilaw@outlook.com>

Cc: Sean Zweig <ZweigS@bennettjones.com>; Sacks, Jeremy <jsacks@millerthomson.com>;
Martins, Michelle <mmartins@millerthomson.com>; Carli, Michael <mcarli@millerthomson.com>
Subject: 2024 _ONCA_059.pdf

| see you can appeal.. We are going to intervene as our rights will be affected. Please advise if
you will consent. My partner Jeremy Sacks will be appearing with me on the Appeal

KEVIN SHERKIN

Providing services on behalf of a Professional Corporation
Partner

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario | M5H 3S1

T +1 416.597.6028
ksherkin@millerthomson.com

Great

Place

To
S MILLER P
/I\ THOMSON

CAMADA

Subscribe to our newsletters

75736163.1
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This is Exhibit “H” referred to in the Affidavit of Anthony Marcucci
sworn by Anthony Marcucci of the City of Vaughan, in the Regional
Municipality of York, before me at the City of Toronto, in the
Province of Ontario, on March 14, 2024, in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
bovine Slurkin
035BESEE77D849F...
Commissioner for Taking Affidavits (or as may be)

KEVIN SHERKIN (LSO NO.: 27099B)
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From: Sacks, Jeremy <jsacks@millerthomson.com>

Sent: Tuesday, January 30, 2024 1:34 PM

To: gary caplan <gcaplan.scalzilaw@outlook.com>

Cc: Sean Zweig <ZweigS@bennettjones.com>; Martins, Michelle
<mmartins@millerthomson.com>; Carli, Michael <mcarli@millerthomson.com>; Sherkin, Kevin
<ksherkin@millerthomson.com>

Subject: RE: 2024 _ONCA_059.pdf [MTDMS-Legal.FID12467635]

Hi Gary,

| am following up regarding Kevin’s request to consent to our client intervening on the appeal. We
will be relying upon Rule 13.01(1) (a) and (b). We would appreciate if moving forward all materials
will be sent to mine and Kevin’s attention. Please confirm. Thanks,

JEREMY SACKS

Providing services on behalf of a Professional Corporation
Partner

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario | M5H 3S1

T +1 416.597.6037
jsacks@millerthomson.com

Great

Place

To
S MILLER s
¢ T H 0 M S 0 N OCT 2023.-0CT 2024

Subscribe to our newsletters

From: Sherkin, Kevin <ksherkin@millerthomson.com>

Sent: Wednesday, January 24, 2024 5:39 PM

To: gary caplan <gcaplan.scalzilaw@outlook.com>

Cc: Sean Zweig <ZweigS@bennettjones.com>; Sacks, Jeremy <jsacks@millerthomson.com>;
Martins, Michelle <mmartins@millerthomson.com>; Carli, Michael <mcarli@millerthomson.com>
Subject: 2024 _ONCA_059.pdf

75736103.1
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| see you can appeal.. We are going to intervene as our rights will be affected. Please advise if
you will consent. My partner Jeremy Sacks will be appearing with me on the Appeal

KEVIN SHERKIN
Providing services on behalf of a Professional Corporation
Partner

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario | M5H 3S1

T +1 416.597.6028
ksherkin@millerthomson.com

Subscribe to our newsletters

75736103.1
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This is Exhibit “I” referred to in the Affidavit of Anthony Marcucci
sworn by Anthony Marcucci of the City of Vaughan, in the Regional
Municipality of York, before me at the City of Toronto, in the
Province of Ontario, on March 14, 2024, in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
bovine Slurkin
035BESEE77D849F...
Commissioner for Taking Affidavits (or as may be)

KEVIN SHERKIN (LSO NO.: 27099B)
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From: Gary Caplan <gary@sclawpartners.ca>
Sent: Wednesday, January 31, 2024 5:53 AM
To: Sacks, Jeremy <jsacks@millerthomson.com>; gary caplan
<gcaplan.scalzilaw@outlook.com>
Cc: Sean Zweig <ZweigS@bennettjones.com>; Martins, Michelle

<mmartins@millerthomson.com>; Carli, Michael <mcarli@millerthomson.com>; Sherkin, Kevin
<ksherkin@millerthomson.com>; Aram Simovonian <aram@sclawpartners.ca>; Carmine Scalzi
<carmine@sclawpartners.com>

Subject: [**EXT**] Re: 2024_ONCA_059.pdf [MTDMS-Legal.FID12467635] without prejudice

Jeremy:

The governing section is 13.03(2). As a condition of intervention and before
| seek instructions and subject to the position of the Receiver,

a) The intervenor should not file any materials other than a factum;
b) The intervenor should accept the record as is;

c) No costs of the intervention if allowed by the panel.

d) The proposed intervention cannot delay the expedited appeal.

From: "Sacks, Jeremy" <jsacks@millerthomson.com>

Date: Tuesday, January 30, 2024 at 1:33 PM

To: gary caplan <gcaplan.scalzilaw@outlook.com>

Cc: Sean Zweig <ZweigS@bennettjones.com>, "Martins, Michelle"
<mmartins@millerthomson.com>, "Carli, Michael" <mcarli@millerthomson.com>, Kevin
Sherkin <ksherkin@millerthomson.com>

Subject: RE: 2024 ONCA _059.pdf [MTDMS-Legal.FID12467635]

Resent-From: <gcaplan.scalzilaw@outlook.com>

Hi Gary,

| am following up regarding Kevin’s request to consent to our client intervening on the appeal. We
will be relying upon Rule 13.01(1) (a) and (b). We would appreciate if moving forward all materials
will be sent to mine and Kevin’s attention. Please confirm. Thanks,

JEREMY SACKS

Providing services on behalf of a Professional Corporation
Partner

75736034.1
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MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario | M5H 351

T +1 416.597.6037
jsacks@millerthomson.com

Great

Place

MILLER i
'*THOMSON

Subscribe to our newsletters

From: Sherkin, Kevin <ksherkin@millerthomson.com>

Sent: Wednesday, January 24, 2024 5:39 PM

To: gary caplan <gcaplan.scalzilaw@outlook.com>

Cc: Sean Zweig <ZweigS@bennettjones.com>; Sacks, Jeremy <jsacks@millerthomson.com>;
Martins, Michelle <mmartins@millerthomson.com>; Carli, Michael <mcarli@millerthomson.com>
Subject: 2024 _ONCA_059.pdf

| see you can appeal.. We are going to intervene as our rights will be affected. Please advise if
you will consent. My partner Jeremy Sacks will be appearing with me on the Appeal

KEVIN SHERKIN

Providing services on behalf of a Professional Corporation
Partner

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario | M5H 3S1

T +1 416.597.6028
ksherkin@millerthomson.com

Subscribe to our newsletters

You can subscribe to Miller Thomson's free electronic communications, or unsubscribe at any time.

75736034.1
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CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended
only for the addressee. Any unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail
to anyone other than the intended addressee does not constitute waiver of privilege. If you have
received this communication in error, please notify us immediately and delete this. Thank you for your
cooperation. This message has not been encrypted. Special arrangements can be made for encryption
upon request. If you no longer wish to receive e-mail messages from Miller Thomson, please contact the
sender.

Visit our website at www.millerthomson.com for information about our firm and the services we
provide.

Il est possible de s’abonner aux communications électroniques gratuites de Miller Thomson ou de s’en
désabonner a tout moment.

CONFIDENTIALITE: Ce message courriel (y compris les piéces jointes, le cas échéant) est confidentiel et
destiné uniquement a la personne ou a l'entité a qui il est adressé. Toute utilisation ou divulgation non
permise est strictement interdite. L'obligation de confidentialité et de secret professionnel demeure
malgré toute divulgation. Sivous avez regu le présent courriel et ses annexes par erreur, veuillez nous
en informer immédiatement et le détruire. Nous vous remercions de votre collaboration. Le présent
message n'a pas été crypté. Le cryptage est possible sur demande spéciale. Communiquer avec
I’expéditeur pour ne plus recevoir de courriels de la part de Miller Thomson.

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web a
www.millerthomson.com

[EXTERNAL EMAIL / COURRIEL EXTERNE]
Please report any suspicious attachments, links, or requests for sensitive information.

Veuillez rapporter la présence de piéces jointes, de liens ou de demandes d’information sensible
qui vous semblent suspectes.

75736034.1
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This is Exhibit “J” referred to in the Affidavit of Anthony Marcucci
sworn by Anthony Marcucci of the City of Vaughan, in the Regional
Municipality of York, before me at the City of Toronto, in the
Province of Ontario, on March 14, 2024, in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

DocuSigned by:
bovine Slurkin
035BESEE77D849F ...
Commissioner for Taking Affidavits (or as may be)

KEVIN SHERKIN (LSO NO.: 27099B)



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

134

From: Stephanie Song <SongS@bennettjones.com>

Sent: Friday, March 8, 2024 3:57 PM

To: Court of Appeal for Ontario (coa.e-file@ontario.ca) <coa.e-file@ontario.ca>

Cc: Sean Zweig <ZweigS@bennettjones.com>; ngoldstein@ksvadvisory.com; bluder@ksvadvisory.com;
dmichaud@robapp.com; jjamil@robbapp.com; bp@friedmans.ca; diane.winters@justice.gc.ca;
leslie.crawford@ontario.ca; insolvency.unit@ontario.ca; pat.confalone@cra-arc.gc.ca; rhe@thcllp.com;
george@chaitons.com; hmanis@manislaw.ca; dmagisano@Ierners.ca; Louis Raffaghello
<louisr@concordelaw.ca>; AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca; Vesna Kolenc
<vkolenc8965@rogers.com>; Sherkin, Kevin <ksherkin@millerthomson.com>; Aram Simovonian
<aram@sclawpartners.ca>; Gary Caplan <gary@sclawpartners.ca>; Preet Gill
<GillP@bennettjones.com>; Richard Swan <SwanR@bennettjones.com>

Subject: [**EXT**] Appeal Book and Compendium of the Respondent on Appeal and Factum of the
Receiver M54775

Dear Registrar,

We act for KSV Restructuring Inc. in its capacity as court-appoint receiver and manager (the “Receiver”)
in the above-mentioned matter. Please find attached the following documents which are being
submitted for Court filing for the motion returnable April 2, 2024:

1. Appeal Book and Compendium of the Respondent on Appeal, dated March 8, 2024
2. Factum of the Receiver, dated March 8, 2024
3. Affidavit of Service of Aiden Nelms sworn March 8, 2024

Please confirm receipt. Thank you.

Stephanie Song
Assistant to Mike Shakra and Jamie Ernst, Bennett Jones SLP
3400 One First Canadian Place, P.O. Box 130, Toronto, ON, M5X 1A4

T.416 777 7817 | F. 416 863 1716
BennettJones.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

[EXTERNAL EMAIL / COURRIEL EXTERNE]
Please report any suspicious attachments, links, or requests for sensitive information.

75735931.1


tel:416%20777%207817
tel:416%20863%201716
https://www.bennettjones.com/
http://www.bennettjones.com/unsubscribe
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Veuillez rapporter la présence de piéces jointes, de liens ou de demandes d’information sensible qui
vous semblent suspectes.

75735931.1
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ned

This is Exhibit “B” referred t Dfﬁf?i%eg/&yffidavit of Anthony Marcucci
w .

035BESEE77D849F ...

Commissioner for Taking Affidavits (or as may be)
KEVIN D. SHERKIN (LSO#: 27099B)

77655701.1
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From: Ben Luder <bluder@ksvadvisory.com>

Sent: Sunday, June 9, 2024 8:05 PM

To: Sherkin, Kevin <ksherkin@millerthomson.com>; zweigs@bennettjones.com

Cc: Carli, Michael <mcarli@millerthomson.com>; Noah Goldstein
<ngoldstein@ksvadvisory.com>

Subject: RE: update ---Peakhill

Hi Kevin — see below for our estimate:

Purchase price 24,255,000

Less: fees in affidavit + fee accrual - 697,177

Less: $100k in expenses incurred - 100,000

Less: JLL commission - 158,200

Less: Peakhill’s debt amount -21,963,175

Net 1,336,448
Thanks,

@ 437.889.9995
Manager 416.953.9421

bluder@ksvadvisory.com

220 Bay Street
Suite 1300, Box 20
Toronto, Ontario, M5J 2W4

416.932.6262 | F 416.932.6266

From: Sherkin, Kevin <ksherkin@millerthomson.com>
Sent: Sunday, June 9, 2024 2:26 PM

77655903.1
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To: zweigs@bennettjones.com

Cc: Carli, Michael <mcarli@millerthomson.com>; Noah Goldstein
<ngoldstein@ksvadvisory.com>; Ben Luder <bluder@ksvadvisory.com>

Subject: Re: update ---Peakhill

Thanks

On Jun 9, 2024, at 2:25 PM, Sean Zweig <ZweigS@bennettjones.com> wrote:

Defer to Noah and Ben on that.

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

<04COE117-41BC-4393-91F5-4127C7E598AD.jpg>

KEVIN SHERKIN
Providing services on behalf of a Professional Corporation
Partner

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario | M5H 3S1

T +1 416.597.6028
ksherkin@millerthomson.com
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From: Sherkin, Kevin <ksherkin@millerthomson.com>

Date: Sunday, Jun 09, 2024 at 12:50 PM

To: Sean Zweig <ZweigS@bennettjones.com>

Cc: Carli, Michael <mcarli@millerthomson.com>, 'Noah Goldstein (ngoldstein@ksvadvisory.com)'
<ngoldstein@ksvadvisory.com>

Subject: RE: update ---Peakhill

Should know later today . do you have a rough idea what is left after 15 payout and fees to you
and the receiver just need to do some rough calculations

KEVIN SHERKIN

Providing services on behalf of a Professional Corporation
Partner

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario | M5H 3S1

T +1 416.597.6028
ksherkin@millerthomson.com

<image05bf9b.PNG>

Subscribe to our newsletters

From: Sean Zweig <ZweigS@bennettjones.com>

Sent: Saturday, June 8, 2024 11:16 PM

To: Sherkin, Kevin <ksherkin@millerthomson.com>

Cc: Carli, Michael <mcarli@millerthomson.com>; 'Noah Goldstein
(ngoldstein@ksvadvisory.com)' <ngoldstein@ksvadvisory.com>

Subject: RE: update ---Peakhill

77655903.1
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Any update on this?

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

BennettJones.com

<image001.png>

From: Sherkin, Kevin <ksherkin@millerthomson.com>

Date: Friday, Jun 07, 2024 at 12:43 PM

To: Sean Zweig <ZweigS@bennettjones.com>

Cc: Carli, Michael <mcarli@millerthomson.com>

Subject: RE: update ---Peakhill

I will speak to Carli

KEVIN SHERKIN

Providing services on behalf of a Professional Corporation
Partner

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario | M5H 3S1

T +1 416.597.6028
ksherkin@millerthomson.com

<image002.jpg>
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Subscribe to our newsletters

From: Sean Zweig <ZweigS@bennettjones.com>
Sent: Friday, June 7, 2024 12:40 PM

To: Sherkin, Kevin <ksherkin@millerthomson.com>
Subject: [**EXT**] RE: update ---Peakhill

What's the story with the current tenant move-out?

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

BennettJones.com

<image001.png>

From: Sherkin, Kevin <ksherkin@millerthomson.com>

Sent: Friday, June 7, 2024 11:05 AM

To: Jason Squire <jsquire@lerners.ca>

Cc: Martins, Michelle <mmartins@millerthomson.com>; Lightowler, Mitchell
<mlightowler@millerthomson.com>; Carli, Michael <mcarli@millerthomson.com>; Sean Zweig
<ZweigS@bennettjones.com>; Aiden Nelms <NelmsA@bennettjones.com>

Subject: update ---Peakhill

Jason

| spoke at length yesterday with Sean Zweig yesterday. Here is what he is proposing which makes
sense to me. Please confirm it is acceptable to you. He confirmed there are adequate funds to
hold back the amount | proposed(722,650 plus HST ($822,244.50 total), which would be the total
commission on the sale with HST( in my view the max of your entitlement ). He said he would pay
the balance into court so you could fight it out with the second mortgagee and he will then take

77655903.1
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no issue as to entitlement and neither will we. Your clients will need to turn over the funds back
to us or send it to the trustee. We would also want an indemnity for costs of any further
proceedings if we have to be involved. Lastly in my view there is no reason we were put to this
expense and you could have turned the funds over long ago and made the proper claim in the
matter . Your client, also, | assume did not put the money’s in an interest bearing account since
it's request for return which cost us the about $25,000 to date and counting. | am suggesting that
in the event that you are successful in your quest for a commission your provide us with $25,000
as compensation for our costs, losses and expenses in the event you are successful, which has
nothing to do with Sean

Let me know

KEVIN SHERKIN

Providing services on behalf of a Professional Corporation
Partner

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario | M5H 3S1

T +1 416.597.6028
ksherkin@millerthomson.com

<image003.jpg>

Subscribe to our newsletters

You can subscribe to Miller Thomson's free electronic communications, or unsubscribe at any time.

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended
only for the addressee. Any unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail
to anyone other than the intended addressee does not constitute waiver of privilege. If you have
received this communication in error, please notify us immediately and delete this. Thank you for your
cooperation. This message has not been encrypted. Special arrangements can be made for encryption
upon request. If you no longer wish to receive e-mail messages from Miller Thomson, please contact the
sender.

Visit our website at www.millerthomson.com for information about our firm and the services we
provide.

Il est possible de s’abonner aux communications électroniques gratuites de Miller Thomson ou de s’en
désabonner a tout moment.

CONFIDENTIALITE: Ce message courriel (y compris les piéces jointes, le cas échéant) est confidentiel et
destiné uniqguement a la personne ou a l'entité a qui il est adressé. Toute utilisation ou divulgation non
permise est strictement interdite. L'obligation de confidentialité et de secret professionnel demeure

77655903.1
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malgré toute divulgation. Sivous avez regu le présent courriel et ses annexes par erreur, veuillez nous
en informer immédiatement et le détruire. Nous vous remercions de votre collaboration. Le présent
message n'a pas été crypté. Le cryptage est possible sur demande spéciale. Communiquer avec
I’expéditeur pour ne plus recevoir de courriels de la part de Miller Thomson.

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web a
www.millerthomson.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

[EXTERNAL EMAIL / COURRIEL EXTERNE]
Please report any suspicious attachments, links, or requests for sensitive information.

Veuillez rapporter la présence de piéces jointes, de liens ou de demandes d’information sensible
gui vous semblent suspectes.

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

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 “C”referraadq.in the Affidavit of Anthony Marcucci
ki Slurkin

035BESEE77D849F ...

Commissioner for Taking Affidavits (or as may be)
KEVIN D. SHERKIN (LSO#: 27099B)
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From: Sean Zweig <ZweigS@bennettjones.com>

Sent: Monday, June 10, 2024 12:29 PM

To: Sherkin, Kevin <ksherkin@millerthomson.com>; Ben Luder <bluder@ksvadvisory.com>
Cc: Carli, Michael <mecarli@millerthomson.com>; Noah Goldstein
<ngoldstein@ksvadvisory.com>

Subject: RE: update ---Peakhill

We have not.

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

BennettJones.com

c Bennett |ones

From: Sherkin, Kevin <ksherkin@millerthomson.com>

Sent: Monday, June 10, 2024 12:28 PM

To: Ben Luder <bluder@ksvadvisory.com>; Sean Zweig <ZweigS@bennettjones.com>

Cc: Carli, Michael <mcarli@millerthomson.com>; Noah Goldstein
<ngoldstein@ksvadvisory.com>

Subject: RE: update ---Peakhill

Have you not collected any rent from the tenant during the time you have been in possession

KEVIN SHERKIN

Providing services on behalf of a Professional Corporation
Partner

77655930.1
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MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, Ontario | M5H 3S1

T +1 416.597.6028
ksherkin@millerthomson.com

S MILLER
“T" THOMSON

Subscribe to our newsletters
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This is Exhibit “D” referred te-ia-ifag-Affidavit of Anthony Marcucci
ki Slurkin

035BESEE77D849F ...

Commissioner for Taking Affidavits (or as may be)
KEVIN D. SHERKIN (LSO#: 27099B)
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MULTI-TENANT LEASE

THIS AGREEMENT is made as of the __13th 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
Lands:

Location of the
Premises:

Rentable Area of
the Premises

Term:
Commencement
Date:

Minimum Rent:

Deposit:

Permitted Uses:

Right to Renew
Term:

1.1 Defined Terms

20 Regina Road, Vaughan, Ontario L4L 8L6

Unit 2 of the building situate on the Lands

Approximately 25,000 square feet

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

May 1st, 2022
. Rent per Square Rent per Rent per
Period Foot Month Annum
May 1st, 2022 up t d
ay 18t 2Ues up fo an $16.50 $34,375.00 $412,500.00

including April 30th, 2032
$98,875.00 The Landlord shall use the Deposit in accordance with Section 4.6 hereof.

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.

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

ARTICLE 1.00
INTERPRETATION

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);

Doc#4952412v1A
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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;

“Additional Work” means the work described in section 2.6(c);
“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;

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

“Basic Provisions” means those provisions of this Lease set out under the heading “Basic
Provisions” and which precede Article 1.00;

“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;

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

“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;

“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;

“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);

“Commencement Date” means the date described as such in the Basic Provisions;
“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;

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

“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;

“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;

“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;

“Expiry Date” means the date described as such in the Basic Provisions;
“Fiscal Period” has the meaning given it in section 5.2(a);
“Force Majeure” has the meaning given that term in section 20.2;

“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;

“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;

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

“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;

“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;

“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;

“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;

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

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

“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;

“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);

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

“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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“Mortgagee” means the mortgagee, chargee, secured party or trustee for bond-holders, as the case
may be, named in a Mortgage;

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

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

“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;

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

“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;

“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;

“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;

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

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

“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;

“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;

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

“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;

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

“Tenant’s Work” means the work, if any, to be performed by the Tenant as set out in Schedule
I/DII;

“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;

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

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.

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

Minimum Rent

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.

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.

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.

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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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

(a)

(b)

4.6

(a)

(b)

(©

(d)

(@)

Rental Arrears
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.

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.

Deposit

The Landlord acknowledges that shall hold the Deposit in trust as security for the Tenant’s
performance of the terms, covenants and conditions hereunder.

The Landlord shall apply the Deposit against the first and last months” Rent payable by the Tenant
to the Landlord hereunder.

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.

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.

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.

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.

For greater clarity, the provisions of this section will survive the expiry or earlier termination of
this Lease.

Net Lease
Except as otherwise stated in this Lease:
this Lease is a completely carefree and absolutely net lease to the Landlord;

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

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.

Landlord’s Option

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.

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.

Payments

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.

The Tenant shall sign and return all such documentation to the Landlord within 10 days following
the Landlord’s written request.

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.

5.1

(a)

ARTICLE 5.00
OPERATING COSTS

Tenant to Bear Proportionate Share of Operating Costs

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.

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;

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);

auditing, accounting, legal and other professional and consulting fees and disbursements
incurred by the Landlord in the operation of the Lands;

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;

all Capital Tax;
all Carbon Taxes;

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);

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;

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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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.

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.

Payment of Tenant’s Proportionate Share

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.

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.

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).

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

Doc#4952412v1A



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

(@)

166
-18-

(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.

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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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.

6.1
(a)
(b)

(©

6.2

(a)

(b)

(d)

ARTICLE 6.00
TAXES

Business Taxes of Tenant

The Tenant shall, on or before their due date, pay to the relevant Authorities all Business Taxes.

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.

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.

Real Property Taxes

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.

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.

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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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.

7.1

(a)

(b)

(©)

7.2

(a)

(b)

(©

(d)

ARTICLE 7.00
UTILITIES

Utility Rates

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.

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.

Heating, Ventilating and Air Conditioning

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.

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.

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.

If the Premises are served by HVAC Equipment which serves more than one premises in the
Building, then:
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the Tenant shall not be required to maintain, repair or replace the HVAC Equipment;

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.

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)

(if)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xii)
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construct, maintain and operate lighting facilities and heating, ventilating, and air-
conditioning systems;

police and supervise the Building;

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;

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;

employ all personnel including supervisory personnel and managers necessary for the
operation, maintenance and control of the Building;

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;

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;

from time to time, change the area, level, location, arrangement and use of the Common
Areas;

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;

re-locate or re-arrange the Common Areas from those existing at the Commencement Date;

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.

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.

Parkin

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

Tenant’s and Landlord’s Repairs

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.

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.

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.

Landlord’s Right to Enter

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.

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.

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.

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.

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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Alterations or Improvements

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.

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.

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.

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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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.

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.

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.

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.

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.

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.

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.

Occupational Health and Safety

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.

Tenant’s Responsibility

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.

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.

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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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.

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.

Landlord’s Audit Right

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.

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.

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.

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.

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.

Survival of Obligations

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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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

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)

(if)

(iii)

(iv)
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“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;

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;

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;

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.

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.

All public liability insurance required by this section must contain a cross liability clause and a
severability of interest clause.

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.

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.

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.

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.

Adverse Impact on Insurance

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.

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.

Landlord’s Insurance

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.

All such insurance policies may contain such deductibles as would be carried by a prudent owner
of a similar development.

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.

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.

Limitation of the Landlord’s Liability

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.

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.

Indemnification of Landlord

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.

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.

Employees

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.

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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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.

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.

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.

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.

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.

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.

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.

Doc#4952412v1A



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

()

(k)

0]

134

(a)

(b)

(©

13.5

189
-41 -

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.

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.

Corporate Ownership

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.

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.

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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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.

14.1

(a)

(b)

15.1

(a)

ARTICLE 14.00
CONSTRUCTION AND OTHER LIENS

Discharge of Liens

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.

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

Removal and Restoration by Tenant

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
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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:

(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)

(if)

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

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:

(i)

(if)

Doc#4952412v1A

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;

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.

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.

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.

(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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Impossibility of Performance

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;
(vil)  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)

(©

(d)

(@)

20.3

(a)

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
g party y
performance of the Affected Obligations.

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.

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.

Notice

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).

Doc#4952412v1A



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

202
-54 -

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.

(c) 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

Doc#4952412v1A



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

203
-55-

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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1000093910 ONTARIO INC. INC.

Per:

Name: RAVI AURORA
Title: PRESIDENT

Per:

Name:
Title:

I/We authority to bind the Corporation.

COUNTERTOP SOLUTIONS INC.

Per:

Name: RAVI AURORA
Title: PRESIDENT

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.

Doc#4952412v1A



DocuSign Envelope ID: 02E1D8A0-2FB6-4DE6-B254-8E4774725207

- 63 - 211

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:

Doc#4952412v1A
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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 _12 day of April, 2022.

COUNTERTOP SOLUTIONS INC.

Per:

Name: RAVI AURORA
Title: PRESIDENT

Per:

Name:
Title:

I/We have authority to bind the Corporation.

Doc#4952412v1A
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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 one (1) additional periods of five (5) 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:

(i)

(if)

Doc#4952412v1A

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.

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.

Doc#4952412v1A
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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 _14_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 Intact Insurance (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;

(iid) 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 ___April 14/22

R. Robertson Insurance[Name of insurance brokerl,

as agent for ___Intact Insurance [Name of Insurance Companyl
————
_'_F..o-""
Per: -
—

Doc#4952412v1A
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This is Exhibit “E” referred to in the Affidavit of Anthony Marcucci

DocuSigned by:
bovine Slurkin

035BESEE77D849F ...

Commissioner for Taking Affidavits (or as may be)
KEVIN D. SHERKIN (LSO#: 27099B)
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Dominique Michaud

T. 416.360.3795

E. dmichaud@robapp.com
F. 416.868.0306

Delivered by: Regular Mail, Courier and Email
File No.: 2300283

May 28, 2024

Countertop Solutions Inc.
20 Regina Road
Vaughan, ON L4L 8L6

and

1000093910 Ontario Inc.
20 Caldari Road
Concord, ON L4K 4N8

Attention: Ravi Aurora

Ravi Aurora

20 Caldari Road
Concord, ON L4K 4N8
ravi@aurora-group.ca

Nakul Aurora
20 Caldari Road
Concord, ON L4K 4N8

Akash Aurora

20 Caldari Road
Concord, ON L4K 4N8
akash@aurora-group.ca

Dear Sir:
Re: Termination Notice to Countertop Solutions Inc. (the “Tenant”) from Peakhill

Capital Inc. (the “Lender”) regarding Tenant’s lease (the “Lease”) at 20 Regina
Road Vaughan, ON (the “Property”)

We are the litigation lawyers for the Lender.

As you are aware, there has been an Event of Default by 1000093910 Ontario Inc. (the
“Borrower”) in respect of the loan of $19,000,000.00 (the “Loan”) between the Lender and the
Borrower pursuant to the terms of a Commitment Letter dated April 1, 2022, and amended
April 20, 2022 (the “Agreement”). The Loan was also secured by a charge registered on title

robapp\9485906.2
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against the Property as Instrument No. YR3416767. (the “Mortgage”). In addition to the
Mortgage, the Lender also holds a Termination Agreement Re: Lease from the Borrower and
the Tenant that permits the Lender to terminate the Lease upon the occurrence of an Event of
Default and having provided notice to the Borrower and the Tenant (the “Termination
Agreement”). A copy of the Termination Agreement is attached to this letter.

Following the Event of Default, pursuant to the Order of Justice Lavine dated September 13,
2023 (the “Appointment Order”), KSV Restructuring Inc. was appointed as Receiver (the
“‘Receiver”) over the Borrower and all of its assets, including the Property. The Receiver is
now in the process of selling the Property in accordance with the Order of Justice Vallee dated
December 20, 2023 ( “Sale Process Order”) and requires vacant possession of the Property
to complete the sale of the Property to 2557004 Ontario Inc. In the circumstances, the Receiver
has consented to the Lender exercising its rights under the Termination Agreement and to
have the Lender terminate the Lease.

Accordingly, the Lender hereby terminates the Lease and demands that the Tenant vacate
the Property by June 10, 2024.

If you have any questions please contact me at the above coordinates.

Yours very truly,

ROBINS APPLEBY LLP

Per:
&

Dominique Michaud

DM:

Noah Goldstein ngoldstein@ksvadvisory.com
Aiden Nelms NelmsA@bennettjones.com
Sean Zweig ZweigS@bennettjones.com
Derek Ketelaars derek@sclawpartners.com
Gary Caplan gary@sclawpartners.ca

robapp\9485906.2
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TERMINATION AGREEMENT RE LEASE
THIS AGREEMENT is made as of the ~ day of April, 2022
FROM:
1000093910 ONTARIO INC.
(hereinafter called the “Borrower”)
and
COUNTERTOP SOLUTIONS INC.
(hereinafter called the “Tenant”)
IN FAVOUR OF:
PEAKHILL CAPITAL INC.
(hereinafter called the “Lender”)
WHEREAS the Borrower and the Tenant have entered into a lease agreement dated as of April
13, 2022 (as amended, amended and restated, renewed, extended, supplemented, replaced, or otherwise
modified from time to time, the “Lease”), wherein the Borrower has agreed to lease to the Tenant a
portion of the property located on the lands and premises municipally known as 20 Regina Road,

Vaughan, Ontario and legally described as PCL 3-1 SEC 65M2720; BLK 3 PL 65M2720 ; S/T
LT576260,LT576262 VAUGHAN (the “Property”);

AND WHEREAS in consideration of the Lender making a loan to the Borrower under a
commitment letter dated April 1, 2022 (the “Commitment Letter”) upon the security of, among other
things, a charge (the “Charge”) and a notice of general assignment of rents (the “Notice”) in favour of
the Lender and securing the Property and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Borrower and Tenant hereby agrees as follows:

1. Upon the occurrence of an Event of Default, as defined in the Charge, the Lender may, at its
option, terminate the Lease at any time thereafter by notice in writing to the Tenant and the
Borrower.

2. Each agreement and obligation of any of the parties hereto in this Agreement, even if not

expressed as a covenant, is considered for all purposes to be a covenant.

3. The headings preceding the text of the sections and subsections hereof as well as the section
numbers and references themselves are inserted solely for convenience of reference, and shall not
constitute a part of this Agreement, nor shall they affect its meaning, construction or effect.
Unless something in the subject matter is inconsistent therewith, the references herein to articles
and sections are to articles and sections of this Agreement.

S:\120\120569\Closing Documents\Termination Agreement re Lease.docx
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4, This Agreement and everything herein contained shall extend to and bind the heirs, executors,
administrators, successors and assigns of the Borrower and Tenant and shall enure to the benefit
of the successors and assigns of the Lender.

[Signatures to Follow on Next Page]|

S:\120\120569\Closing Documents\Termination Agreement re Lease.docx
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IN WITNESS WHEREOF the Borrower and Tenant have duly executed this Agreement on the
day and year first above written.

1000093910 ONTARIO INC.

PeI‘I ﬁ\&j QIAVOVVL

Name: Ravi Aurora
Title: President

I have authority to bind the Corporation

COUNTERTOP SOLUTIONS INC.

PeI‘l ﬁ\&u\ QIAVOVVL

Name: Ravi Aurora
Title: President

I have authority to bind the Corporation

S:\120\120569\Closing Documents\Termination Agreement re Lease.docx
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TERMINATION AGREEMENT RE LEASE
THIS AGREEMENT is made as of the ~ day of April, 2022
FROM:
1000093910 ONTARIO INC.
(hereinafter called the “Borrower”)
and
COUNTERTOP SOLUTIONS INC.
(hereinafter called the “Tenant”)
IN FAVOUR OF:
PEAKHILL CAPITAL INC.
(hereinafter called the “Lender”)
WHEREAS the Borrower and the Tenant have entered into a lease agreement dated as of April
13, 2022 (as amended, amended and restated, renewed, extended, supplemented, replaced, or otherwise
modified from time to time, the “Lease”), wherein the Borrower has agreed to lease to the Tenant a
portion of the property located on the lands and premises municipally known as 20 Regina Road,

Vaughan, Ontario and legally described as PCL 3-1 SEC 65M2720; BLK 3 PL 65M2720 ; S/T
LT576260,LT576262 VAUGHAN (the “Property”);

AND WHEREAS in consideration of the Lender making a loan to the Borrower under a
commitment letter dated April 1, 2022 (the “Commitment Letter”) upon the security of, among other
things, a charge (the “Charge”) and a notice of general assignment of rents (the “Notice”) in favour of
the Lender and securing the Property and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Borrower and Tenant hereby agrees as follows:

1. Upon the occurrence of an Event of Default, as defined in the Charge, the Lender may, at its
option, terminate the Lease at any time thereafter by notice in writing to the Tenant and the
Borrower.

2. Each agreement and obligation of any of the parties hereto in this Agreement, even if not

expressed as a covenant, is considered for all purposes to be a covenant.

3. The headings preceding the text of the sections and subsections hereof as well as the section
numbers and references themselves are inserted solely for convenience of reference, and shall not
constitute a part of this Agreement, nor shall they affect its meaning, construction or effect.
Unless something in the subject matter is inconsistent therewith, the references herein to articles
and sections are to articles and sections of this Agreement.

S:\120\120569\Closing Documents\Termination Agreement re Lease.docx
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4, This Agreement and everything herein contained shall extend to and bind the heirs, executors,
administrators, successors and assigns of the Borrower and Tenant and shall enure to the benefit
of the successors and assigns of the Lender.

[Signatures to Follow on Next Page]|

S:\120\120569\Closing Documents\Termination Agreement re Lease.docx
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IN WITNESS WHEREOF the Borrower and Tenant have duly executed this Agreement on the

day and year first above written.

S:\120\120569\Closing Documents\Termination Agreement re Lease.docx

1000093910 ONTARIO INC.

PeI‘I ﬁ\&j QIAVOVVL

Name: Ravi Aurora
Title: President

I have authority to bind the Corporation

COUNTERTOP SOLUTIONS INC.

PeI‘l ﬁ\&u\ QIAVOVVL

Name: Ravi Aurora
Title: President

I have authority to bind the Corporation
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