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ksv advisory inc.
COURT FILE NO. CV-25-00000751-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

CRESTVIEW INVESTMENT CORPORATION

APPLICANT
- AND -

2782736 ONTARIO INC. AND AKASH AURORA
RESPONDENTS

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
AND RULE 14.05(3)(H) OF THE RULES OF CIVIL PROCEDURE, R.R.O 1990, REG. 194
AS AMENDED

FIRST REPORT OF
KSV RESTRUCTURING INC.
AS RECEIVER AND MANAGER

JULY 3, 2025

1.0 Introduction

1. On March 26, 2025, the Ontario Superior Court of Justice (the “Court”) issued an order
(the “Receivership Order”) appointing KSV Restructuring Inc. (‘KSV”) as the receiver
and manager (the “Receiver”), without security, of all of the property, assets and
undertaking (the “Property”) of 2782736 Ontario Inc (the “Company”). Pursuant to
paragraphs 3 and 4 of the Receivership Order, the Receivership Order became
effective if the Company failed to make any one of three milestone payments to
Crestview Investment Corporation (“Crestview”), the Company’s first secured creditor.
The Company made its first two milestone payments totaling $500,000 but failed to
make the third payment for its remaining indebtedness to Crestview. Accordingly, the
Receivership Order became effective on May 12, 2025.

2. The Company’s principal asset is the land and building located at 20 Fairview Road,
Barrie (the “Real Property”) which operates as the “Allure Hotel and Conference
Center” (the “Hotel”).

3. A copy of the Receivership Order and the Endorsement of Justice Sutherland is
provided in Appendix “A”.

4.  The application to appoint KSV as Receiver was made by Crestview.

5. The principal purpose of this receivership proceeding is to sell the Real Property in a
timely manner for the benefit of the Company’s stakeholders.
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6.

This first report (the “Report”) is filed by KSV in its capacity as Receiver.

1.1 Purposes of this Report

1.

The purposes of this Report are to:
a) provide background information about the Company and this proceeding;

b)  summarize the Receiver’s dealings with Ravi Aurora (“Ravi’) and Akash Aurora
(“Akash”, and together with Ravi, the “Auroras”), the Company’s principals;

c) summarize the proposed sale process for the Real Property (the “Sale
Process”);

d) summarize the Receiver’s activities since the date of its appointment;
e) recommend that this Court issue an Order:
i. approving the Sale Process;
ii. directing the Auroras to cooperate with the Receiver and provide forthwith
all Records (as defined in the Receivership Order) requested by the

Receiver and Colliers Macaulay Nicolls Inc. (“Colliers”); and

il approving this Report and the Receiver’s activities as set out in this
Report.

1.2 Restrictions

1.

In preparing this Report, the Receiver has relied upon: (i) discussions with the Auroras
and limited information provided by them; and (ii) the receivership application
materials and other documentation provided by Crestview (collectively, the
“Information”).

The Receiver has not audited or otherwise attempted to verify the accuracy or
completeness of the Information in a manner that complies with Canadian Auditing
Standards (“CAS”) pursuant to the Chartered Professional Accountants of Canada
Handbook. Accordingly, the Receiver expresses no opinion or other form of
assurance as contemplated under the CAS in respect of the Information. Any party
wishing to place reliance on the Information is required to perform its own diligence.

2.0 Background

1.

The Company owns the Real Property, which is currently operating as a 161-room
hotel and conference center known as the Allure Hotel and Conference Center. The
Hotel is affiliated with Choice Hotels pursuant to a franchise agreement.

Akash is the Company’s sole director.

The Receiver understands that the Company acquired the Real Property in 2020, at
which time it operated as the “Holiday Inn Barrie”.

ksv advisory inc. Page 2



4. The Auroras provided the Receiver with a lease dated December 1, 2020 (the
“Lease”) between the Company and 2542998 Ontario Inc. (“254”). A profile search
report of 254 reflects that 254’s directors are Ravi and Satish Aurora. The Receiver
understands that Ravi is Akash’s brother, and Satish is their father.

5.  The Lease was signed on December 1, 2020, with a 25-year term and an option to
renew for a further 10 years. The Lease is subject to annual rent of $460,000 without
escalation, despite its length. Pursuant to the Lease, the Company is to be paid rent
from 254 for use of the Real Property and 254 is to operate the Hotel and pay for all
the Hotel's expenses, including maintenance, utilities, employee salaries, insurance
and operating expenditures. 254 has not paid rent since the date of the Receivership
Order and it is unclear when it last paid rent.

6. The Company also provided the Receiver with a rent abatement (the “Abatement”)
purportedly entered into between the Company and 254 on September 27, 2024. The
Auroras advised that the Abatement was due to a fire which occurred at the Real
Property on or about June 13, 2024 (the “Fire”), which damaged the Real Property
and allegedly disrupted the Hotel's operations. The Abatement provides for a rent-
free period for one year commencing September 27, 2024. While 254 filed a claim
with its insurer for the building damage and business interruption, the Receiver
understands that no such claim was filed on behalf of the Company for the loss of its
rental income. Accordingly, the Receiver will be filing a claim in this regard.

7.  The Receiver understands that as of the date of the Receivership Order, the Company
had no employees.

8.  As of the date of the Receivership Order, the Company had no money in its bank
account, which was closed immediately before the Receivership Order became
effective.

9. Background information regarding the Company and the reasons that Crestview sought
the appointment of the Receiver is provided in the affidavit of Shawn Goldberg, an
officer of Crestview, sworn on March 6, 2025 (the “Goldberg Affidavit’). A copy of the
Goldberg Affidavit and other Court materials filed in these proceedings are available on
the Receiver's website at: hitps://www.ksvadvisory.com/experience/case/2782736-
ontario-inc.

2.1 Registrations on Title

1. The Real Property is subject to the following charges/instruments registered against
title:

a) A first-ranking charge in favour of Crestview pursuant to a vendor take-back
mortgage. Based on the Court materials filed by Crestview, as of May 8, 2025,
the Company owed Crestview approximately $11.3 million, with interest and
costs continuing to accrue;

b) A second-ranking charge in favour of Zaherali Visram (“Zaherali”) in the amount
of $2.8 million; and

c)  Athird-ranking charge in favour of Neemtree Investments Ltd. (“Neemtree”) and
2665731 Ontario Inc. (“266”, and together with Neemtree, the “Third
Mortgagees”) of $1 million.

ksv advisory inc. Page 3


https://www.ksvadvisory.com/experience/case/2782736-ontario-inc
https://www.ksvadvisory.com/experience/case/2782736-ontario-inc

2. As of the date of this Report, neither Zaherali nor the Third Mortgagees has contacted
the Receiver.

3. In addition to the three mortgages over the Real Property, the Company owed
property tax arrears of $968,042 to the City of Barrie as of November 25, 2024, with
additional taxes and interest accruing in 2025.

4, The Company has not identified any other creditors to the Receiver, despite its
repeated requests for this and other information (as discussed below). However, the
Receiver has corresponded with Canada Revenue Agency which advised that the
Company has an HST balance owing of $480,823 (plus interest which continues to
accrue) related to returns from 2021 to 2023, and that the Company has not filed
returns since January 1, 2024.

2.3 Dealings with the Auroras

1. The Receiver met with Ravi on May 12, 2025, to tour the Hotel and discuss its
operations. At that meeting, Ravi requested that the Receiver send him an email with
its information requests, which he would address promptly. A copy of the Receiver’s
email in this regard is provided as Appendix “B”.

2. The Receiver and its counsel, Dale & Lessman LLP (“D&L”), followed up with Ravi
and Paliare Roland Rosenberg Rothstein LLP (“Palaire”), the Company’s counsel,
several times since then. On May 20, 2025, Ravi provided some of the requested
information. The Receiver and D&L have continued to follow up and received
assurances that the remaining information would be forthcoming. Despite the
Receiver identifying the sections in the Receivership Order which require the Auroras
to provide all Records (as defined in paragraph 7 of the Receivership Order), the
Auroras have been uncooperative and largely ignored the Receiver’'s information
requests. Email correspondence from the Receiver and D&L is provided as Appendix
“C”.

3.  As of the date of this Report, the following information remains outstanding:

a) Documentation with Red Cross or other agencies regarding the arrangements
to house the evacuees from northern Manitoba;

b)  Historical operating statements (including occupancy and ADR statistics) for
the years 2019 through 2024, as well as 2025 year-to-date;

c) 2025 monthly budget;

d)  Asite plan, including the proposed new Starbucks facility which is to be
constructed;

e)  The full franchise agreement with Choice Hotels;

f) Creditor listing;

g)  Most recent financial statement and tax return; and

h)  Information requested by Colliers to conduct the Sale Process.

4.  The information referenced above is required for the administration of the receivership
proceeding and the Sale Process.
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5. The Receiver recommends that the Court issue an order directing the Auroras to
cooperate with the Receiver and provide forthwith all Records, including those set out in
paragraph 3 above.

3.0 Sale Process
3.1 Realtor Selection Process

1. On May 23, 2025, the Receiver invited three national real estate brokerages to submit
proposals to list the Real Property for sale (the “RFP Process”). KSV has previously
worked with the realtors, each of which has considerable experience selling properties
in the hospitality industry.

2.  The RFP Process set out the Receiver’s criteria for the selection of the successful
realtor. The Receiver requested that proposals be submitted by 5 pm on June 4,
2025. A copy of the RFP Process materials is provided as Appendix “D”.

3. Two of the three realtors (the “Realtors”) submitted a proposal. Attached as
Confidential Appendix “1” is a schedule comparing the key terms of each proposal
submitted in the RFP Process (the “Realtor Schedule”). The schedule includes the
indicative range of values provided by the Realtors for the Real Property, as well as
each broker’s proposed commission structure.

4. The Receiver reviewed the proposals with Crestview, the principal economic
stakeholder, and met with the Realtors to review their proposals and understand their
approach to market the Real Property for sale. The Realtors commented on, among
other things, their valuations of the Real Property and expressed their views that no
prospective purchaser would assume the Lease based on its terms and other factors.

5. In consultation with Crestview, the Receiver selected Colliers to market the Real
Property. The Receiver recommends that the Court approve the Receiver retaining
Colliers as listing agent for the Real Property for the following reasons:

a) the Colliers team managing the mandate has experience selling hotel
properties;

b) KSV has previously retained the Colliers team that will be responsible for this
mandate on other similar mandates where the Colliers team achieved strong
results;

c) Colliers is familiar with the Real Property and the Barrie hospitality market;
d)  Colliers’ proposed commission rate (1.5%) is reasonable based on KSV’s

experience selling real estate, as is its rate if the Company redeems its
mortgages'; and

" Colliers will receive a commission of $150,000 should the Company redeem its mortgage before the Bid Deadline established in
the Sale Process, and $200,000 should a redemption occur after the Bid Deadline.
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e) Crestview, as the largest secured creditor, supports the retention of Colliers.

6. A copy of the listing agreement with Colliers is provided as Appendix “E”.

3.2 Sales Process Description

1.  The recommended Sale Process is set out in the table below. The timeline is based
on KSV’s significant experience selling real estate in court-supervised proceedings
and reflects guidance from Colliers. Phase 1 of the timeline below is presently in

progress. Phase 2 would commence immediately following Court approval.

Summary of Sale Process

Milestone

Description of Activities

Timeline

Phase 1 — Underwriting

Prepare marketing materials

» Colliers and the Receiver to:
o prepare a teaser and confidential information
memorandum (“CIM”");
o populate virtual data room (“VDR”); and

o prepare a confidentiality agreement (“CA”).

Prospect Identification

» Colliers to:
o develop a master prospect list;
o prioritize prospects;
o have pre-marketing discussions with targeted
prospects; and

o consult with the Receiver regarding the above.

2 weeks

Phase 2 — Marketing and Diligence

Stage 1

» Mass market introduction, including:

o sending the offering summary and marketing
materials, including marketing brochure to
Colliers’ client base, including specific targeted
prospects;

o publishing the acquisition opportunity in such
journals, publications and online as Colliers and
the Receiver believe appropriate to maximize
interest in this opportunity;

o engaging in direct canvassing of most likely
prospects and tailoring the pitch to each of these
candidates based on the brokers knowledge of
these parties;

o posting the acquisition opportunity on MLS on
an unpriced basis; and

o meeting with prospective bidders to discuss the
opportunity.

» Receiver and its legal counsel to prepare a Vendor’s
form of Purchase and Sale Agreement (the “PSA”)
which will be made available to prospective

purchasers in the VDR.

4 - 6 weeks

ksv advisory inc.
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Summary of Sale Process

Milestone

Description of Activities

Timeline

S

\
r

Colliers to provide additional information to
qualified prospects which execute the CA, including
access to the VDR and a copy of the CIM.

Colliers and Receiver to facilitate diligence by

interested parties.

Stage 2 — No Offers before date

Prospective purchasers to submit offers in the form

of the PSA, with any changes to the PSA blacklined.

Estimated date is4 -6
weeks  from  the
marketing launch.
Subject to market

response.

Phase 3 — Offer Review and Negotia

tions

Short-listing  of

Offers  and

Selection of Successful Bids

\Y

Colliers to collect, summarize and provide to the

Receiver commentary on initial bids received to the

Receiver. Receiver will consult with mortgagee(s) on

the offers received.

Short listing of bidders.

Further bidding - bidders may be asked to improve

their offers. The Receiver may invite parties to

participate in as many rounds of bidding as is

required to maximize the consideration and

minimize closing risk. The Receiver may also seek to

clarify terms of the offers submitted and to

negotiate such terms.

The Receiver will be at liberty to consult with the

mortgagee(s) regarding the offers received, subject

to any confidentiality requirements that the

Receiver believes appropriate.

The Receiver will select the successful bidder(s),

having regards to, among other things:

o total consideration (cash and assumed

liabilities);

o third-party approvals required, if any;

o conditions, if any, and time required to satisfy or
waive same; and

o such other factors affecting the speed and
certainty of closing and the value of the offers as

the Receiver considers relevant.

2 weeks from offer
bid deadline.

Closing(s)

Sale Approval

Motion(s) and

Upon execution of definitive transaction documents,
the Receiver will seek Court approval of the
successful offer(s), on not less than 7 calendar days’
notice to the service list and registered secured

creditors.

15 to 30 days from the
date that the selected
bidder confirms all
conditions have been

satisfied or waived

Closings

Following Court approval

ASAP

ksv advisory inc.

Page 7



2. Additional terms of the Sale Process include:

a)

b)

f)

the Real Property will be marketed and sold on an “as-is, where-is” basis, with
standard representations and warranties for a receivership transaction;

to the extent permitted by law, all of the Company’s right, title and interest in the
Real Property will be sold free and clear of all pledges, liens, security interests,
encumbrances and claims, including, potentially, the Lease, pursuant to an
approval and vesting order to be sought by the Receiver;

the Receiver will have the right to reject any and all offers, including the highest
and best offers;

if, in the Receiver’'s sole discretion, it will assist to maximize recoveries, the
Receiver will have the right to: (i) waive strict compliance with the terms of the
Sale Process, including any of the deadlines in the table above; and (ii) modify
and adopt such other procedures that will better promote the sale of the Real
Property or increase the aggregate recoveries from the sale for stakeholders;

any material modifications to, or the termination of, the Sale Process shall
require Court approval; however, the Receiver shall have the discretion to adjust
any timeline in the Sale Process to the extent it feels necessary to maximize
value; and

any transaction by the Receiver for the Real Property shall be subject to Court
approval.

3.3 Sale Process Recommendation

1. The Receiver recommends that the Court issue an order approving the Sale Process
for the following reasons:

a)

b)

the Sale Process is a fair, open and transparent process developed with input
from the Realtors, and is intended to canvass the market broadly on an efficient
basis to obtain the highest and best price;

the Sale Process is flexible and provides the Receiver with the timelines,
procedures and flexibility that it believes are necessary to maximize value;

the Sale Process, as detailed in Section 3.2, includes procedures commonly
used to sell real estate from which a business is operated;

the Receiver intends to retain Colliers, a leading and well recognized brokerage,
with the experience and expertise to market the Real Property for sale, including
knowledge of the Barrie hospitality market. Colliers also presented a
competitive fee for this mandate; and

there will be no delay in commencing the Sale Process as the marketing
materials are being prepared and the prospect list and diligence information is
being assembled.

ksv advisory inc.
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3.4 Sealing Order

1.

The Receiver is proposing to seal the Realtor Schedule until further Order of the Court
or closing of any transaction for the Real Property (whichever is earlier). If not sealed,
prospective purchasers of the Real Property would have access to the indications of
value provided by the Realtors in the RFP Process, which may affect realizations.

The Receiver believes that no party will be prejudiced if Confidential Appendix “1” is
sealed.

The salutary effects of sealing the Realtor Schedule from the public record greatly
outweigh the deleterious effects of doing so under the circumstances. The Receiver
is of the view that sealing the Confidential Appendix “1” is consistent with the decision
in Sherman Estate v. Donovan, 2021 SCC 25. Accordingly, the Receiver believes the
proposed sealing order is appropriate in the circumstances.

4.0 Receiver’s Activities

1.

In addition to the activities described above, the Receiver’s activities since the date of
its appointment have included, among other things, the following:

a) corresponding with the Auroras regarding the Receiver’s information requests;
b)  touring the Real Property;
c) conducting the RFP Process;

d) corresponding with the Company’s insurance agent to confirm coverage and
balances due;

e) corresponding with Canada Revenue Agency regarding the Company’s sales
tax account;

f) engaging a site security consultant to attend periodically at the Real Property;

g) issuing the Receiver’s interim report pursuant to Subsection 246(1) of the
Bankruptcy and Insolvency Act;

h)  attending regular status update calls with Crestview; and

i) preparing this Report.
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5.0 Conclusion

1. Based on the foregoing, the Receiver respectfully recommends that this Honourable
Court make an order granting the relief detailed in Section 1.1(1) (e) of this Report.

All of which is respectfully submitted,

_,"'.{-: _(1,// P-“V‘% 'r;’bra..“-‘grriaifff r’i‘EC .

KSV RESTRUCTURING INC.,

SOLELY IN ITS CAPACITY AS RECEIVER AND MANAGER OF
2782736 ONTARIO INC.

AND NOT IN ITS PERSONAL OR IN ANY OTHER CAPACITY
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Court File No. CV-25-00000751-0000
ONTARIO

SUPERIOR COURT OF JUSTICE

THE HONOURABLE MR. ' ) - WEDNESDAY, THE 26th

JUSTICE SUTHERLAND ) DAY OF MARCH, 2025

CRESTVIEW INVESTMENT CORPORATION
Applicant
-and -

2782736 ONTARIO INC. and AKASH AURORA
Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED, SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED, AND RULE
14.05(3)(h) OF THE RULES OF CIVIL PROCEDURE, R.R.O. 1990, REG. 194, AS
AMENDED

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section
243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA")
and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the
"CJA") appointing KSV Restructuring Inc. (“KSV”) as receiver and manager (in such
capacities, the "Receiver") without security, of all of the assets, undertakings and

properties of 2782736 Ontario Inc. (the "Debtor") acquired for, or used in réelation to a

DOCSTOR: 1771742\9



-

business carried on by the Debtor, was heard this day at 75 Mulcaster Street, Barrie,

Ontario, via videoconference.

ON READING the Affidavits of Shawn Goldberg sworn March 6, 2025 and March
13, 2025, respectively, and the Exhibits thereto, and on reading the Consent of KSV to
act as the Receiver, and on reading the Consent of the Applicant, Respondents, second .

mortgagee and third mortgagees,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and
the Application Record is hereby abridged and service of same is validated so that this

Application is properly returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101
of the CJA, KSV is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business
carried on by the Debtor, including all proceezds thereof (the "Property"), including,

without limitation, the real property described in Schedule “A” attached hereto.

3. THIS COURT ORDERS that notwithstanding the issuance of this Order, this Order

shall only become effective (without any further Order of this Court) on:

(a) March 28, 2025 at 12:01am ET unless, on or prior to March 27, 2025,
the Debtor has paid the Applicant, by wire transfer, bank draft or
certified cheque, the amount of $400,000.00;

(b)  April 7, 2025 at 12:01am ET unless, on or prior to April 4, 2025, the
Debtor has paid the Applicant, by wire transfer, bank draft or certified
cheque, the additional amount of $100,000.00; or

DOCSTOR: 1771742\9



(c)

.

May 9, 2025 at 12:01am ET unless, on or prior to May 8, 2025, the
Debtor has repaid by wire transfer, bank draft or certified cheque, its

remaining indebtedness to the Applicant in full.

4, THIS COURT ORDERS that upon (i) the service of an Affidavit by the Applicant to

the service list in these proceedings attesting to the non-satisfaction of any of the

conditions set out in paragraph 3 above; and (ii) the filing of that Affidavit with the Court,

this Order shall become effective immediately without further order of the Court or further

step by any party.

RECEIVER’S POWERS

5. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way limiting

the generality of the foregoing, the Receiver is hereby expressly empowered and

authorized to do any of the following where the Receiver considers it necessary or

desirable:

(a)

DOCSTOR: 1771742\9

to take possession of and exercise control over the Property and any
and all proceeds, receipts and disbursements arising out of or from

the Property;

to receive, preserve, and protect the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and
security codes, the relocating of Property to safeguard it, the
engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may

be necessary or desirable;

to manage, operate, and carry on the business of the Debtor,
including the powers to enter into any agreements, incur any
obligations in the ordinary course of business, cease to carry on all
or any part of the business, repudiate any contracts of the Debtor, or

cease to perform any contracts of the Debtor;



(d)

(e)

(0

(9)

(h)

()

DOCSTOR: 1771742\9

-4 -

to engage consultants, appraisers, agents, experts, auditors,
accountants, managers, counsel and such other persons from time
to time and on whatever basis, including on a temporary basis, to
assist with the exercise of the Receiver's powers and duties,

including without limitation those conferred by this Order;

to purchase or lease such machinery, equipment, inventories,
supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;

to settle, extend or compromise any indebtedness owing to the
Debtor;

to execute, assign, issue and endorse documents of whatever nature

- in respect of any of the Property, whether in the Receiver's name or

in the name and on behalf of the Debtor, for any purpose pursuant
to this Order;

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver,
and to settle or compromise any such proceedings. The authority

hereby conveyed shall extend to such appeals or applications for

‘judicial review in respect of any order or judgment pronounced inany

such proceeding;

to market any or all of the Property, including advertising and

soliciting offers in respect of the Property or any part or parts thereof



(k)

()

(m)

(n)

(0)

DOCSTOR: 1771742\9
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and negotiating such terms and conditions of sale as the Receiver in

its discretion may deem appropriate;

to sell, convey, transfer, lease or assign the Property or any part or

parts thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any transaction
not exceeding $100,000.00 provided that the aggregate
consideration for all such t‘ransactions does not exceed
$500,000.00 and

(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act, shall not be required,

to apply for any vesting order or other orders necessary to convey
the Property or any part or parts thereof to a purchaser or purchasers
thereof, free and clear of any liens or encumbrances affecting such

Property;

to report to, meet with and discuss with such affected Persons (as
defined below) as the Receiver deems appropriate on all matters
relating to the Property and the receivership, and to share
information, subject to such terms as to confidentiality as the

Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may

" be required by any governmental authority and any renewals thereof
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for and on behalf of and, if thought desirable by the Receiver, in the

name of the Debtor;

(p)  to enter into agreements with any trustee in bankruptcy appointed in
; respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation-agreements for any

property owned or leased by the Debtor;

(q)  to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

(r) to take any steps reasonably incidental to the exercise of these

powers or the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as

defined below), including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
6. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,

officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (iii) all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of this
Order (all of the foregoing, collectively, being "Persons" and each being a "Person") shall
forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to the

Receiver, and shall deliver all such Property to the Receiver upon the Receiver's request.

7. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of ahy books, documents,' securities, contracts,- orders, corporate and
accounting records, and any other papers, records and information of any kind related to
the business or affairs of the Debtor, and any computer programs, computer tapes,

computer disks, or other data storage media containing any such information (the

DOCSTOR: 1771742\9
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foregoing, collectively, the "Records") in that Person's possession or control, and shall
provide to the Receiver or permit the Receiver to make, retain and take away copies
thereof and grant to the Receiver unfettered access to and use of accounting, computer,
software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the
granting of access to Records, which may not be disclosed or provided to the Receiver
due to the privilege attaching to solicitor-client communication or due to statutory

provisions prohibiting such disclosure.

8. THIS COURT ORDERS that if any Records are stored or otherwise contained on
a computer or other electronic system of information storage, whether by independ_ent
service provider or otherwise, all Persons in possession or control of such Records shall
forthwith give unfettered access to the Receiver for the purpose of allowing the Receiver
to recover and fully copy all of the information contained therein whether by way of printing
the information onto paper or making copies of computer disks or such other manner of
retrieving and copying the information as the Receiver in its discretion deems expedient,
and shall not alter, erase or destroy any Records without the prior written consent of the
Receiver. Further, for the purposes of this paragraph, all Persons shall provide the
Receiver with all such assistance in gaining immediate access to the information in the
Records as the Receiver may in its discretion require including providing the Receiver
with instructions on the use of any computer or other system and providing the Receiver
with any and all access codes, account names and account numbers that may be required

to gain access to the information.

9. THIS COURT ORDERS that the Receiver shall provide each of the relevant
landlords with notice of the Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises: to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the

premises and shall be dealt with as agreed between any applicable secured creditors,
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such landlord and the Receiver, or by further Order of this Court upon application by the

Receiver on at least two (2) days notice to such landlord and any such secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

10. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a "Proceeding"), shall be commenced or continued against the

Receiver except with the written consent of the Receiver or with leave of this Court.

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

11.  THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or
the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of fhe Debtor or the Property are hereby stayed and suspended
pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

12.  THIS COURT ORDERS that all rights and remedies against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written cor;sent of the Receiver or leave of this Court, providec] however that this stay and
suspension does not apply in respect of any "eligible financial contract" as defined in the
BIA, and further provided that nothing in this paragraph shall (i) empower the Receiver or
the Debtor to carry on any business which the Debtor is not lawfully entitled to carry on,
(i) exempt the Receiver or the Debtor from compliance with statutory or regulatory
provisions relating to health, safety or the environment, (iii) prevent the filing of any
registration to preserve or pérfect a security interest, or (iv) prevent the registration of a

claim for lien.

NO INTERFERENCE WITH THE RECEIVER

13.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtor, without written consent of

the Receiver or leave of this Court.
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CONTINUATION OF SERVICES

14.  THIS COURT ORDERS that all Persons having oral or written agreements with
the Debtor or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Debtor are hereby restrained until further Order of
this Court from discontinuing, altering, interfering with or terminating the supply of such
goods or services as may be required by the Receiver, and that the Receiver shall be
eniitled to the continued use of the Debtor's current telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the normal
prices or charges for all such goods or services received after the date of this Order are
paid by the Receiver in accordance with normal payment practices of the Debtor or such
other practices as may be agreed upon by the supplier or service provider and the

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

15.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of this
Order from any source whatsoever, including without limitation the sale of all or any of the
Property and the collection of any accounts receivable in whole or in part,'whether in
existence on the date of this Order or hereafter coming into existence, shall be deposited
into one or more new accounts to be opened by the Receiver (the "Post Receivership
Accounts") and the monies standing to the credit of such Post Receivership Accounts
from time to time, net of any disbursements provided for herein, shall be held by the
Receiver to be paid in accordance with the terms of this Order or any further Order of this
Court.

EMPLOYEES
16. THIS COURT ORDERS that all employees of the Debtor shall remain the

employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may

terminate the employment of such employees. The Receiver shall not be liable for any
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employee-related liabilities, including any successor employer liabilities as provided for in
section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically
agree in writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of

the BIA or under the Wage Earner Protection Program Act.

PIPEDA

- 17. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to negotiate
and attempt to complete one or more sales of the Property (each, a "Sale"). Each
prospective purchaser or bidder to whom such personal information is disclosed shall
maintain and protect the privacy of such information and limit the use of such information
to its evaluation of the Sale, and if it does not complete a Sale, shall return all such
information to the Receiver, or in the alternative destroy all such information. The
purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material
respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Recelver or ensure that all other personal |nformat|on ;

is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

18. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
sp||l dlscharge release or dep03|t of a substance contrary to any federal, provm0|al or
other law respecting the protection, conservation, enhancement remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,

the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
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Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable Environmental
Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver's duties and powers under this Order, be deemed to be in
Possession of any of the Property within the meaning of any Environmental Legislation,

unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

19. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except
for any gross negligence or wilful misconduct on its part, or in respect of its obligations
under sections 81.4(5) or 81.6(3) of the BIA or under the Wagé Earner Protection Program
Act. Nothing in this Order shall derogate from the protections afforded the Receiver by

section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

20. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be
paid their reasonable fees and disbursements, in each case at their standard rates and
charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge
(the "Receiver's Charge") on the Property, as security for such fees and disbursements,
both before and after the making of this Order in respect of these proceedings, and that
the Receiver's Charge shall form a first charge on the Property in priority to all security
interests, trusts, liens, charges and encumbrances, statutory or otherwise, in favour of
any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

21.  THIS COURT ORDERS that the Receiver and ‘its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior

Court of Justice.
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22. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
be at liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at
the standard rates and charges of the Receiver or its counsel, and such amounts shall
constitute advances against its remuneration and disbursements when and as approved
by this Court.

FUNDING OF THE RECEIVERSHIP

23.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered
to borrow by way of a revolving credit or otherwise, such monies from time to time as it
may consider necessary or desirable, provided that the outstanding principal amount
does not exceed $500,000.00 (or such greater amount as this Court may by further Order
authorize) at any time, at such rate or rates of interest as it deems advisable for such
period or periods of time as it may arrange, for the purpose of funding the exercise of the
powers and duties conferred upon the Receiver by this Order, including interim
expenditures. The whole of the Property shall be and is hereby charged by way of a fixed
and specific charge (the "Receiver's Borrowings Charge") as security for the payment
of_the monies borrowed, together with interest and. charges thereon, in priority to all
security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subordinate in priority to the Receiver’'s Charge and the chérges
as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

24.  THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this Order

shall be enforced without leave of this Court.

25. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "B" hereto (the "Receiver’s

Certificates") for any amount borrowed by it pursuant to this Order.

26. THIS COURT ORDERS that the monies from time to time borrowed by the

Receiver pursuant to this Order or any further order of this Court and any and all
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Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari passu
basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.
RETENTION OF COUNSEL

27. THIS COURT ORDERS that the Receiver may retain lawyers to represent and
advise the Receiver in connection with the exercise of the Receiver's powers and duties,

including, without limitation, those conferred by this Order. Such lawyers:

(@)  may, in respect of any matter in which there is no conflict of interests,

include Dale & Lessmann LLP, lawyers for the Applicant; and

(b)  shall, in respect of any matter in which a conflict of interests exists or
may exist, be other than and independent from the lawyers for the

Applicant.

SERVICE AND NOTICE
28. THIS COURT ORDERS that the E-Service Guide of the Commercial List (the

“Guide”) is approved and adopted by reference herein and, in this proceeding, the service
of documents made in accordance with the Guide (which can be found on the Commercial

List website at https://www.ontariocourts.ca/scj/practice/regional-practice-

directions/eservice-commercial/) ‘'shall ‘be valid and effective service. Subject to Rule

17.05, this Order shall constitute an order for substituted service pursuant to Rule 16.04
of the Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure
and paragraph 13 of the Guide, service of documents in accordance with the Guide will
be effective on transmission. This Court further orders that a Case Website shall be
established in accordance with the Guide with the following URL:

https://lwww .ksvadvisory.com/experience/case/allure. -

29. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or

distribute this Order, any other materials and orders in these proceedings, any notices or
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other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Debtor's creditors or other interested
parties at their respective addresses as last shown on the records of the Debtor and that
any such service or distribution by courier, personal delivery or facsimile transmission
shall be deemed to be received on the next business day following the date of forwarding

thereof, or if sent by ordinary mail, on the third business day after mailing.

30. THIS COURT ORDERS that the Applicant, the Receiver and their respective
counsel are at liberty to serve or distribute this Order, any other materials and orders as
may be reasonably required in these proceedings, including any notices, or other
correspondence, by forwarding true copies thereof by electronic message to the Debtor’s
creditors or other interested parties and their advisors. For greater certainty, any such
distribution or service shall be deemed to be in satisfaction of a legal or juridical obligation,
and notice requirements within the meaning of section 3(c) of the Electronic Commerce
Protection Regulations, SOR/2013-21.

GENERAL

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

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

32.  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtor.

33. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,

regulatory or administrative body having jurisdiction in Canada or in the United

States to give effect to this Order and to assist the Receiver and its agents in carrying out
the térms of this Order. All. courts, tribunals, regul-atory and administrative bodies are
hereby respectfully requested to make such orders and to provide such assistance to the
Receiver, as an officer of this Court, as may be necessary or desirable to give effect to

this Order or to assist the Receiver and its agents in carrying out the terms of this Order.
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34. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized
and empowered to apply to any court, tribunal, regulatory or administrative body,
wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Receiver is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

35. THIS COURT ORDERS that the Applicant shall have its costs of this Application,
up to and including entry and service of this Order, provided for by the terms of the
Applicant’s security or, if not so provided by the Applicant’s security, then on a substantial
indemnity basis to be paid by the Receiver from the Debtor's estate with such priority and

at such time as this Court may determine.

36. THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days' notice to the Receiver and to any
other party likely to be affected by the order sought or upon such other notice, if any, as

this Court may order.

37. THIS COURT ORDERS that this Order is enforceable without the need for entry
and filing, provided that any party; may nonetheless submit a formal Order for sign}ng,

entry and filing, as the case may be.

38. THIS COURT ORDERS that the hearing on the balance of the relief sought in the

Notice of Application is adjourned to a date to be obtained by the parties in the ordinary

course.
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SCHEDULE “A”

Property Address: 20 Fairview Road, Barrie, ON

Description. PT BLKS A & D, PL 1551, DESIGNATED AS PTS 26-31 &
40-44, PL 51R- 42568; S/T AN EASEMENT OVER PTS 26,
27 & 43, PL 51R-42568 AS IN R0O289815; S/T AN
EASEMENT OVER PTS 27 & 43, PL 51R-42568 AS IN
RO1138013; S/T AN EASEMENT OVER PTS 29, 31, 40 &
42 PL 51R-42568 AS IN RO1138014; S/T AN EASEMENT
OVER PT 26, PL 51R-42568 AS IN RO303517; BARRIE;
SUBJECT TO AN EASEMENT OVER PARTS 41-44
51R42568 IN FAVOUR OF PART BLKS A & D PLAN
1551, PARTS32-35 51R42568 AS IN SC1710076

PIN: 58759-0222 (LT)

1391-6477-0578.2
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SCHEDULE "B"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1 THIS IS TO CERTIFY that KSV Restructuring Inc., the receiver (the "Receiver")
of the assets, undertakings and properties 2782736 Ontario Inc. acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof (collectively,
the “Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial
List) (the "Court") dated the ___day of March, 2025 (the "Order") made in an Application

having Court file number CV- CL, has received as such Receiver from the holder
of this certificate (the "Lender") the principal sum of $ , being part of the total
principal sum of $ which the Receiver is authorized to borrow under and

pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded [daily][monthly not in advance
onthe day of each month] after the date hereof at a notional rate per annum
equaltotherate of _ per cent above the prime commercial lending rate of Bank of

from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with
the principal sums and interest thereon of all other certificates issued by the Receiver
pursuant to the Order or to any further order of the Court, a charge upon the whole of the
Property, in priority to the security interests of any other person, but subject to the priority
of the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the
right of the Receiver to indemnify itself out of such Property in respect of its remuneration

and expenses.

4, All sums payable in respect of principal and interest under this certificate are

payable at the main office of the Lender at Toronto, Ontario.

B@@ﬁ”@ﬁlﬁlﬁ')‘m%S-ModelHReceivership_Order_(T_Reyes).doc



.

5. Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be issued
by the Receiver to any person other than the holder of this certificate without the prior

written consent of the holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to
deal with the Property as authorized by the Order and as authorized by any further or

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay

any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 20

KSV RESTRUCTURING INC., solely in its
capacity as Receiver of the Property, and
not in its personal capacity

Per:

Name:
Title:

BOESTOR AR 8-Model_Receivership_Order (T__ Reyes).doc



DNRIO ONTARIO SUPERIOR COURT OF JUSTICE
Barrie

ENDORSEMENT / ORDER

CV-25-00000751-0000

Court File No.
BETWEEN
CRESTVIEW INVESTMENT CORPORATION
Plaintiff(s)/Applicant(s)
-and -
2782736 ONTARIO INC et al

Defendants(s)/Respondent(s)
BEFORE: Justice P Sutherland
HELD BY: LI In person Videoconference [ Teleconference [ In writing
DATE: March 25, 2025

EVENT TYPE: Application on notice

APPEARING:

Plaintiff(s)/Applicant(s): Crestview Investment Corporation Present
Representative: Nedko Petkov Present
Defendant(s)/Respondent(s): 2782736 Ontario Inc et al Present
Representative: D. Gohil, J. Larry Present
Third Party or Parties: Z Visram Present [
Representative: D. Im Present
Third Party or Parties: Neem Tree Investments Inc Present []
Representative: R Kesarwani Present

RELIEF REQUESTED:

[ Per notice of motion/application [ Per notice of appeal [ Other (specify):



DISPOSITION:

Order to go in the form of consent / draft order submitted

O Order to go as asked in paragraph(s) _____ of relief requested

OCostsof $___ _ona_____ indemnity basis are payable by to by :
20__

O Parties to provide submissions as to costs of nomorethan __ pagesby 20 __

[ Parties to attend before me to make oral submissionsoncostson 20

1 Other (specify below):

O No formal order need be taken out.
Consent dated March 25, 2025 delivered to the Court on March 26, 2025.

BRIEF REASONS (if any):

Bk L)
March 26 ,20 25 5 .
Date Signature of Judicial @‘ficiaT

Endorsement/Order (October 31, 2022) Page 2 of 2



Appendix “B”



fﬁ Outlook

RE: Site visit barrie

From Mitch Vininsky <mvininsky@ksvadvisory.com>

Date Wed 5/14/2025 6:44 AM

To  Kash <shawnaurora@gmail.com>

Cc  Ravi Aurora <ravi@aurora-group.ca>; Martin Kosic <mkosic@ksvadvisory.com>

Akash, what do you mean by “short order”? | don’t understand why this information is not being provided.

Mitch Vininsky
Managing Director

T 416.932.6013
M 416.254.4912
w www.ksvadvisory.com

From: Kash <shawnaurora@gmail.com>

Sent: May 13, 2025 7:54 PM

To: Martin Kosic <mkosic@ksvadvisory.com>

Cc: Ravi Aurora <ravi@aurora-group.ca>; Mitch Vininsky <mvininsky @ksvadvisory.com>
Subject: Re: Site visit barrie

Hi Martin & Mitch,

It is a pleasure to emeet you gents. | have attached the ESA, BCA, and the three bank statements. | happen to close the bank account as | was
about to open in Scotiabank which | haven’t done yet, technically no bank account at this moment.

I will circle back with the remaining documents in short order.
Sincerely,

Akash

On 13 May 2025, at 12:59 PM, Martin Kosic <mkosic@ksvadvisory.com> wrote:

Hi Akash,
Following up on the below. Please send us the requested information by end of day.

Thanks,

Martin Kosic

Manager

T  437.889.1340
M 647.206.6700

W  www.ksvadvisory.com

From: Martin Kosic <mkosic@ksvadvisory.com>

Sent: Monday, May 12, 2025 1:23 PM

To: Ravi Aurora <ravi@aurora-group.ca>; Mitch Vininsky <mvininsky@ksvadvisory.com>
Cc: Akash Aurora <shawnaurora@gmail.com>

Subject: Re: Site visit barrie

Hi Akash,

Can you please provide the following;


mailto:mkosic@ksvadvisory.com
https://linkprotect.cudasvc.com/url?a=http%3a%2f%2fwww.ksvadvisory.com%2f&c=E,1,WcGXxnIZfetHFHHvLgj1JAnPA-xAXWHf_WlWLd5H53vV4JPEx4-MwCRWZ0o6fmQ1JzXhJh0f-9D9W867s9kewFXLwNDVuhPD-tmg4PSPQ4E,&typo=1
mailto:mkosic@ksvadvisory.com
mailto:ravi@aurora-group.ca
mailto:mvininsky@ksvadvisory.com
mailto:shawnaurora@gmail.com

o Leases
e Hotel Lease

e Starbucks Lease
Bank statements for 2782736 Ontario Inc. - last 3 months, and contact person at the bank
Most recent insurance policy and broker contact
Most recent appraisal
ESA and BCA
Creditor listing for 2782736 Ontario Inc. - including creditor name, mailing address and balance owing

0 0 0 0 ©°

o Information regarding any other contracts or leases involving 2782736 Ontario Inc.
o 2782736 Ontario Inc. HST number and most recent Notice of Assessment.
We'd appreciate it if you could provide as much of this as possible this afternoon or tomorrow morning.

Thanks,

Martin Kosic
Manager

T  437.889.1340
M 647.206.6700
W  www.ksvadvisory.com

From: Ravi Aurora <ravi@aurora-group.ca>

Sent: Monday, May 12, 2025 12:53 PM

To: Mitch Vininsky <mvininsky@ksvadvisory.com>

Cc: Akash Aurora <shawnaurora@gmail.com>; Martin Kosic <mkosic@ksvadvisory.com>
Subject: Re: Site visit barrie

Hey Akash,

could | am looping you in with Mitch and team, they have some documents and questions they need answered, if you could please
provide.

thank you,

Ravi Aurora

Chief Executive Officer

Aurora Group of Companies
0.416.362.1700 ext. 4407 | c. 416 824
6190

20 Caldari Rd, Suite #2

Vaughan, ON, L4K 4N8
WWW.QUIOra-group.ca


https://linkprotect.cudasvc.com/url?a=http%3a%2f%2fwww.ksvadvisory.com%2f&c=E,1,fOr9TW6MrvFJ5FyZfVhM5z1cgNCqen69YGq-sM1rwT38dgHLn_IvcG52gBqzI1ZWrickvv9HsaFsX5S_ShVBcQctqnPKJw0Z0nd1OzFD3FxXy32hF_BNDraktQ,,&typo=1
mailto:ravi@aurora-group.ca
mailto:mvininsky@ksvadvisory.com
mailto:shawnaurora@gmail.com
mailto:mkosic@ksvadvisory.com
tel:416.362.1700
tel:4407
tel:416%20824%206190
tel:416%20824%206190
https://linkprotect.cudasvc.com/url?a=http%3a%2f%2fwww.aurora-group.ca%2f&c=E,1,aTUDXqqP24nQ5K6QKvf4g7IXbeZ0JXYTMMPzuSPjrz-ae-EOxkMabBy8hdMHrqVSe9OXFg6L2Cby197CIc66RZLy58zsuDMpBtfal5hZJw,,&typo=1

From: Mitch Vininsky <mvininsky@ksvadvisory.com>
Sent: Monday, May 12, 2025 11:49 AM

To: Ravi Aurora <ravi@aurora-group.ca>

Subject: RE: Site visit barrie

Caution: This email is not from Aurora Group of companies and has been sent from EXTERNAL sender. Please be careful and do not click on any links or attachments if you are not
expecting this email. If there are any doubts, contact IT.

Ok, we'll be there at that time.

My numbers are below.

Mitch Vininsky

Managing Director

T 416.932.6013
M 416.254.4912
w www.ksvadvisory.com

From: Ravi Aurora <ravi@aurora-group.ca>

Sent: May 12, 2025 11:46 AM

To: Mitch Vininsky <mvininsky@ksvadvisory.com>
Subject: Site visit barrie

Hello mitch,

What is your contact number? | am stuck in a bit of construction traffic, i will arrive closer to 12:30

Get Outlook for iOS


https://linkprotect.cudasvc.com/url?a=https%3a%2f%2fwww.ksvadvisory.com&c=E,1,ROvqrhyWljeV5UmfbSs05QCb9Ad4e2hv-geI8N8QPJc5ewKfse33S-zHtYGfyPi8vVj35k_af08NyAKW0HtpvZWYFNLnYAyLAc2C-_bsitpHdiIMuqATHaW0rI11&typo=1&ancr_add=1
mailto:mvininsky@ksvadvisory.com
mailto:ravi@aurora-group.ca
mailto:ravi@aurora-group.ca
mailto:mvininsky@ksvadvisory.com
https://aka.ms/o0ukef
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Jet ary@palareroland com
To: Mich Viins; ravigiaurora-aroupca; shavwnauroraamall.com

Subject: RE: (EXTERNAL] Alue Receivership
Date: May 20, 2025 8:36:46 AN
Attachments:  imeac001 i

Imaqeda2.ong

Jmaqe003.ona

imeae00d ona

imaae00s.ong

HIB USE OF PREMISES AMENDMENT.odf
HIB RENT ABATEMENT AMENDMENT o0t

Maste Licensina Adreement - 00003133.0 _sianed (5).0df
20,0 Final Letter 2542998 Ontario Inc 00004228.0 2025-05-07.04
'HIB 2542998 FR AGREEMENT.od

1 am forwarding the following from my clients:

1. Lease between 2782736 Ontario Inc. and 2542998 Ontario Inc. (“254” and the “Lease”)
2. Lease Amendment - Change of Use

3. Lease Amendment - Abatement

4. Master Licensing Agreement between 254 and Starbucks

5. Letter from Starbucks to 254 dated May 7, 2025

6. Franchise Agreement between Choice Hotels Canada Inc. and 254

From: Mitch Vininsky <mvininsky@ksvadvisory.com>
Sent: May 20, 2025 7:56 AM

To: Ravi Aurora <ravi@aurora-group.ca>; leff Larry <leff.L com>; Kash com>

illon Gohil <Dilon, m>; Martin com>; Cristine Perri <C m>; Nedko Petkov
Subject: RE: [EXTERNAL] Allure Receivership

Neither of those documents is a CBA.
You did not send any of the required information.

Mitch Vininsky
Managing Director

T 4169326013

M 4162544012
w
From: Ravi Aurora <tavi@aurora-group.ca>
Sent: May 19, 2025 5:58 PM
To: Mitch Vininsky com>; eff. com; Kash m
il m; Martin ; Cristine Perri <Cl m>; Nedko Petkov m

Subject: Re: Allure Receivership
Mitch,

you will have the lease today as well the rent abatement from the fire incident which is still in effect until September 2025.

Please see attached collective bargaining agreement as well as the recent memorandum from the recent renewal. It's clearly with 2542998 ontario inc. the tenant co.

Cheers,

Ravi Aurora

Aurora Group of Comparnies

0.416.342,1700 ext. 4407 | c. 416824 ]
6190

20 Caldari Rd, Suite #2 AURORA
Vaughan, ON, L4K 4N8 LR BLIR
www aurora-group.ca

From: Mitch Vininsky <mvininsky@ksvadvisory.com>
Sent: Monday, May 19, 2025 4:53 PM

To: Ravi Aurora a>; jeff. m <jeff. m>; Kash m:

Ce: Dillon, -om <dillon. m>; Martin Kosic com>; Cristine Perri <CF m>; Nedko Petkov <NI m:

Subject: RE: Allure Receivership

Caution: This erai i not from Aurora Group of companies and has been sent from EXTERNAL sender. Please be careful and do not clck on any links o attachments if you are ot expecting this emai. If there are any doubs, contact T
Hiall,

As we have seen no evidence of a lease with the debtor (2782736 Ontario Inc.), despite having requested same on multiple occasions, we will be proceeding as of noon tomorrow on the basis that it doesn’t exist. Should such a lease, if it exists, be produced before that time we
will also require all of the information set out below (other than the insurance policy, being the only document that has been provided) as well as any collective bargaining agreement related to the hotel, a statement reflecting rent paid to the debtor in the last 12 months, and
the most recent financial statement and tax return of the debtor.

Mitch Vininsky
Managing Director

T 4169326013
™ 4162500912
w s

From: Nedko Petkov <NPetkov@dalelessmann com>
Sent: May 15, 2025 2:25 PM
To: jeff larry@paliareroland.com

I Mitch Vininsky ; Martin om>; Cristine Perri <Ci com
Subject: Allure Receivership

Hello Jeff,
I understand that the Receiver's requests for production of documents remain largely unaddressed. As of today, production of the following documents and information remains outstanding:

o Leases
« Hotel lease
« Starbucks lease, including any landlord consents

o Most recent insurance policy and broker contact

o Most recent appraisal

o Creditor lsting, including creditor name, mailing address and balance owing

o Information regarding any other contracts or leases involving 2782736 Ontario Inc.

o HST number, most recent Notice of Assessment and YTD reporting to CRA.

Please impress upon your client again that it is required to cooperate with the Receiver and produce all requested information and documents promptly. Should these items remain outstanding as of the end-of-business tomorrow, | expect the Receiver may be bringing a motion to compel production and
cooperation and seek costs against the principals of the debtor, personally.

To keep everyone in the loop, | am copying Mitch and Martin of KSV.

Best regards,

Nedko

Nedko Petkov

Partner

Direct: 416-369-7821 / NPetkov@dalelessmann.com

Assistant: Cristine Perri / 416-369-7842 / cperri@dalelessmann.com

Jlf P2l o

2100181 University Ave., Toronto, Ontario, Canada MSH 3M7
Main: 416-863-1010 / wuw dallessmann com

pt from disclosure. No walver
whatsoever for
disemination
ofths e-mall

“The information contained i this ¢-mail message may be privileged, confidential and proteeted from disclosure. I you are notthe intended recipient, any use, disclosure, dissemination, distribution or copying of any portion of this message or any attachment is sirictly probibited.
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THIS INDENTURE OF LEASE made the 1ST day of December, 2020.
INPURSUANCE OF THE SHORT FORMS OF LEASES ACT

BETWEEN:
2782736 ONTARIO INC.

acompany duly incorporated under the laws of the
Province of Ontario, having its registered office at the
City of Toronto in the Province of Ontario

(hereinafter called the "Lessor")
OF THE FIRST PART

and

2542998 ONTARIO INC.,

a company duly incorporated under the laws of Canada,
having its registered office at the City of Vaughan, in the
Province of Ontario

(hereinafier called the "Tenant")
OF THE SECOND PART

WHEREAS the Lessor and the Tenant are, at the date of this Lease, parties to a Lease of
the Demised Premises, as herein defined, for a term expiring December 14, 2045;

AND WHEREAS the Lessor and the Tenant, as a condition of entering into the within
Lease, have agreed to upgrade the Demised Premises in the manner and to the extent as
hereinafter defined;

WITNESSETH THAT in consideration of the rents, covenants and agreements
hereinafter reserved and contained on the part of the Tenant to be paid, observed and performed,
the Lessor has demised and leased and by these presents doth demise and lease unto the Tenant
and its successors and assigns, all those certain lands, building and improvements (hereinafter
called the "Demised Premises") more particularly described in Article 1 hereof.

ARTICLE 1
THE DEMISED PREMISES
1.01 Demised Premises. The Demised Premises comprise:
(@) that certain parcel or tract of land and premises more particularly described in
Schedule "A" hereto annexed and outlined in red upon a sketch of survey prepared
by Zubek and Emo, Ontario Land Surveyors and dated the 26th day of April, 1990,

annexed hereto as Schedule "B”;
(b) the existing motor hotel, parking area and swimming pool constructed upon the said lands

described in Schedule "A" annexed hereto;

(c) all of the fixtures (save and except Tenant's trade fixtures), machinery, equipment
and leasehold improvements incorporated into the structure of the Demised
Premises whether owned by the Lessor at the commencement of the term hereby
granted, subsequently purchased by the Lessor or by the Tenant in accordance

with the provisions of this Lease or otherwise.
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102 Upgrade of Demised Premises.

(@  The Lessor and the Tenant hereby covenant and agree to allow the tenant to upgrade the
Demised Premises by the construction, furnishing, fixturing and equipping from time to
time, to the extent and in the manner described in Schedule "C*“(1) annexed hereto, as the
"Tenant's work"(1) and which are hereinafter collectively referred to as “the upgrades".

It is agreed by the Lessor and the Tenant that all the terms and conditions contained in the
attached Schedule "C" shall be incorporated into this Lease without exception and shall
have full force and effect as if specifically included herein.

ARTICLE 2
TERM
1. Term. The term of this Lease shall be the period commencing on the fifteenth of
December, 2020 (hereinafier called the "Lease Date") and terminating on December 14t

2045.

2. Continuation of Business. The Tenant shall continue uninterrupted its existing
permitted business operations in the Demised Premises and shall operate the hotel and

conference center business in an efficient and diligent manner.

3. End of Term., Subject to the provisions of Article 23, the Tenant shall peaceably give up
and surrender possession of the Demised Premises and every part thereof unto the Lessor
upon the expiration of the term of this Lease in that condition and state of repair as is in

accordance with the provisions of Articles 7 and 12 hereof.

4. Hold Over, If, with the consent of the Lessor but without any further written agreement,
the Tenant remains in possession of the Demised Premises after the expiration of the term of
this Lease or any extension or renewal thereof and continues to pay rent, such holding over
shall create a tenancy from year to year (which yearly tenancy shall be deemed to be part of
the term of this Lease) at an annual rental calculated in accordance with the provisions hereof
applicable to the last lease year of the term of this Lease or of the last renewal thereof, if
renewed, and otherwise upon the terms and conditions of this Lease and either the Lessor
and/or the Tenant may terminate such tenancy on the anniversary date of the expiry of the
originai term of this Lease or the renewal term hereof if exercised, by giving to the other not

less than six (6) months' prior written notice of such termination.

S. Exhibition of Demised Premises, The Lessor shall have the right within six (6) months

* prior to the expiration of the term of this Lease, if the same shall not have been renewed by
the Tenant as hereinbefore provided, or within six (6) months prior to the expiration of the

renewal term of this Lease, if the same shall have been further renewed by the Tenant as





hereinbefore provided, to enter and exhibit the Demised Premises at all reasonable times to
any prospective tenants thereof and the right at any time during the term of this Lease or the
renewal term hereof to enter and exhibit the Demised Premises at all reasonable times to any

prospective purchaser of the Lessor's rights therein.
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ARTICLE 3

2. Rent, The Tenant shall pay to tﬁe Lessor and its successors and assigns in lawful
money of Canada at par, Toronto, Ontario rental calculated as follows:
(@  basic rent in the sum of Four Hundred and Sixty Thousand Dollars ($460,000) per
annum, payable in equal monthly instalments of Thirty-Eight Thousand Three
Hundred and Thirty-Three and Three Cents ($38,333.03) in advance on the first day

" of each month.

3. Rent. ‘The Tenant shall pay to the Lessor and its successors and assigns in lawful
money of Canada at par, Toronto, Ontario rental calculated as follows:

(b)  basic rent in the sum of Four Hundred and Sixty Thousand Dollars ($460,000) per

annum, payable in equal monthly instalments of Thirty-Eight Thousand Three

Hundred and Thirty-Three and Three Cents ($38,333.03) in advance on the first day

of each month.
© for any renewal term, rent computed in accordance with Article 3.02 (a) hereof.

4. Rent. The Tenant shall pay to the Lessor and its successors and assigns in lawful

money of Canada at par, Toronto, Ontario rental calculated as follows:

(d) . basic rent in the sum of Four Hundred and Sixty Thousand Dollars ($460,000) per
annum, payable in equal monthly instalments of Thirty-Eight Thousand Three
Hundred and Thirty-Three and Three Cents ($38,333.03) in advance on the first day -
of each month.

(¢)  for any renewal term, rent computed in accordance with Article 3.02 (a) hereof.
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: TICLE 4

TAXES AND ASSESSMENTS

1. Real Property Taxes and Local Improvements. The Lessor shall pay all taxes, rates,

. local improvement rates, duties, charges, levies and assessments of every nature and kind
whatsoever, whether municipal, parliamentary or otherwise now charged or hereafier to be
charged upon or against the Demised Premises or any part or parts thereof or upon or against
the Lessor on account thereof. In the event that the taxes, rates, local improvement rates,
duties, charges, levies and/or assessments levied against the Demised Premises are included
within an assessment that includes lands that are in addition to the lands within the Demised
Premises, the Lessor shall have the right, in its reasonable discretion, to allocate the taxes
and other levies to the Demised Premises for the purposes of this Lease. All municipal
services required to complete the Demised Premises in accordance with the plans and
specifications therefor, including domestic sewége lines, storm sewers, water and gas
lines, shall be paid for by the Lessor at the lease date. Evidence of such payment shall be
given by any party to the other parties forthwith upon demand therefor by any party

2. General Goods and Services Tax. The Tenant shall pay its own sales taxes on all

goods and services sold.
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TICLE 5
v . INSURANCE

1. Inm The Tenant shall, at its own expense, insure the property of every description
and kind during the whole of the term of this Lease, and maintain in the joint names of the
Tenant and the Lessor insurance upon the whole of the Demised Premises as defined in
Articles 1.01 and 1.02 to the full replacement cost or full insurable value thereof (whichever is
greater in amount) against all risks of loss or damagé caused by or resulting from fire,
lightning, explosion, windstorm, hail, riot or civil commotion, sprinkler leakage, smoke
damage, impact of aircraft, earthquake, flood, sewer back up or any other peril included in a
standard broad form fire insurance policy. All loss under such policies in respect to property
owned by the Lessor shall be payable to the named insured and if the Lessor requests, to any
mortgagee or mortgagees from time to time of part or all the Lessor's interest in the Demised
Premises, provided that, subject to the consent of any mortgagee or mortgagees from time to
time of part or all of the Lessor's interest in the Demised Premises, any amount payable
under such policies as a result of any incident involving damage or injury to the Demised

Premises shall be paid to the Tenant which shall forthwith make good such damage or injury.

All loss under such policies in respect to property owned by the Tenant shall be payable to the

Tenant.

2. Other Insurance. The Tenant shall at its own expense provide and during the whole of
the term of this Lease maintain in the joint names of the Tenmant and the Lessor
cohprehensive boiler and pressure vessel insurance (if required by the Lessor),
comprehensive public liability and property damage insurance in such amounts as may
reasonably be required by the Lessor but in any event not less than Fifteen Million Dollars
($15,000,000), and business interruption insurance. Such public liability and property
damage insurance policiés shall cover the entire Demised Premises including any elevators
and swimming pool therein and all parking areas, ramps, sidewalks and streets forming part

of or adjoining the Demised Premises.

3. Insurance Companies, All insurance referred to in this Article 5 shall be written by
such company or companies as the Lessor shall reasonably approve and upon request therefor
the Tenant shall deliver to the Lessor the policies evidencing such insurance for examination.
All such policies shall provide for not less than sixty (60) days' notice to be given to the
Lessor prior to cancellation thereof. The Tenant shall maintain such insurance in full force
and effect during the whole of the term of this Lease and will pay all renewal premiums
thereon at least fifteen

(15) days prior to the due date therefor and forthwith furnish the Lessor with evidence of such

payment. If the Tenant shall fail to pay any of the insurance premiums that it is obligated to pay
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under this Article 5, then the Lessor may at its option and in addition to and not in lieu of or in
substitution for any other rights that it may have under this Lease by reason of such failure, pay
the same and a sum equal thereto shall immediately become due and payable by the Tenant as
rent and the Lessor may take the same steps for the recovery of such sums as it might take for the

recovery of rent in arrears under this Lease.

ARTICLE 6
UTILITIES
1. Utilities. The Tenant shall pay all charges for the supply of electricity, heat, telephone,
gas and water and the connection or change in connection after the lease date of such utilities
to the Demised Premises. The Lessor covenants that at the lease date all such utilities will
have been connected to the Demised Premises and any charges in respect thereto shall have

been wholly paid by the Lessor but the Lessor shail have no further responsibility for any
subsequent change or adjustment thereof.

ARTICLE7
REPAIR
1. Jenant to Repair Subject to the provisions of this Article 7.01 respecting structural
defects and to the provisions of Article 12 hereof, the Tenant shall at its own cost and expense
during the whole of the term of this Lease put and keep in good order and condition as a
reasonable tenant of a similar undertaking would be expected to do, the Demised Premises as
defined in Article 1.01 and all parts thereof, and including upgrades, and including without
limiting the generality of the foregoing, all fixtures and furnishings mentioned in this Lease
(whether purchased now or at any time hereafter by the Lessor, the Tenant or otherwise),
swimming pool, vaults, if any, and similar devices, heating and air conditioning piant and
equipment, sidewalks, curbs, ways, yards and other areas, water and sewer mains, pipes and
conduits and shall make any and all necessary repairs, replacements, substitutions,
improvements and additions, ordinary or extraordinary, foreseen or unforeseen, inherent or
outward. Such repairs shall be in all respects equal in quality and workmanship to the
original work and material in the Demised Premises and shall meet the requirements of all
municipal or governmental authorities and the fire insurance underwriters. The Tenant shall
permit or commit no waste or injury to the Demised Premises or any part thereof and shall not
use or occupy or permit to be used or occupied the Demised Premises for any illegal or
unlawful purpose nor for any purpose that would result in the voiding of the insurance
maintained in accordance with the provisions of Articles 5 hereof nor in any manner which
will be extra hazardous. Provided always that all repairs required to remedy defects arising
out of structural defect as hereinafter defined caused by the failure of the Lessor to build the
. hotel in a good and workmanlike manner shall be made good by the Lessor at the expense of
the Lessor. The term "stmctural defect” shall be deemed to mean the failure of load-bearing

elements or members limited to the following: the
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foundation, load-bearing walls, columns, beams, floor slabs and roof slabs of the building.

. ARIICLES
ALTERATION
S
1. Alterations. The Tenant shall not make or permit to be made any alterations, additions,
changes or improvements (structural or otherwise) to the Demised Premises or any part or
parts thereof without first obtaining the written approval of the Lessor thereto, which
approval the Lessor agrees not to unreasonably withhold so long as the income producing
capability to the Lessor of those portions of the Demised Premises so altered shall not be
diminished; and providing the Tenant has submitted or caused to be submitted to the Lessor:
(a)  detailed plans setting forth the proposed alterations, additions, changes or improvements;
(b)  evidence satisfactory to the Lesscr that the proposed alterations, additions, changes or
improvements meet the requirements of every public authority; and
(c)  evidence satisfactory to the Lessor that the proposed alterations, additions, changes or
improvements meet the requirements of the fire insurance underwriters, and mortgagees
of part or all of the Lessor's interest in the Demised Premises and any mortgagees of the

leasehold interest created hereby.

2. Changes in Decor. Notwithstanding the provisions of Article 8.01, the Tenant shall be
at liberty to carry out changes in the internal decor of the Demised Premises or any part or

parts thereof without the consent of the Lessor.

3. Prosecution of Work, The Lessor or the Tenant respectively shall prosecute all initial
construction or repairs, alterations, additions, changes or improvements to the Demised
Premises or any part or parts thereof commenced by either of them respectively, with
reasonable diligence to completion, paid for in full, free and clear of any and all

construction or other liens and completed in a good and workmanlike manner.

. ARTICLE 9
LEASE TOBE A “NET-NET" LEASE
1. INet-net" Leage. It is the intent of the parties hereto that this Lease shall be a "net-

net and carefree" Lease and that there shall be no obligation upon the Lessor with respect
to the Demised Premises or any part or parts thereof except as specifically set forth herein

and that the rent herein provided to be paid shall be ‘net" to the Lessor and free and clear

of any charges,





Indenture of Lease _ Page 8

deductions, abatements or defalcations and without set-off of any nature or kind whatsoever.

ARTICLE 10
LIENS

1. Liens, The Lessor covenants and agrees throughout that at the lease date and thereafter it

- will at its own expense cause any and all construction or other liens which may be registered
against any part or parts of the Demised Premises as a result of any work or service performed
or materials placed or finished by the Lessor to be paid, satisfied and discharged.

2. . Liens Arising from Work Performed by the Tenant. The Tenant covenants and agrees

that from and after the lease date and throughout the term hereof or any renewal term hereof,
it will at its own expense cause any and all construction liens or other claims under which the
claimant may be entitled toa lien, charge or encumbrance upon the whole or any part or parts
of the Demised Premises as a result of any work or service performed or materials placed or

furnished by or at the request of the Tenant to be fully paid, satisfied and discharged.

3. Dispute. If the Lessor or the Tenant (as the case may be) has a bona fide dispute
concerning the validity or correctness of any such lien or claim, such party hereto shall not be
in default hereunder if such party hereto is defending against the same in any proceedings
brought in respect thereof.

ARTICLE 11
USE OF PREMISES

1. Use. Unless mutually agreed to in writing, the Demised Premises shall not be used for
any other purpose than as a full service, hotel and the Tenant shall conduct its business upon
the whole of the Demised Premises. The Tenant shall conduct its business for 365 days of
each year during such hours as is normal and customary for such business, save for causes

beyond the reasonable control of the Tenant.

2. Injury to Persons or Property, The Lessor shall not be liable nor responsible in any
way for any loss of or damage or 'injury to any property belonging to the Tenant or to
employees of the Tenant or to any other person while such property is in or upon the Demised

Premises or for any injury (including death) to any person while such person is in or upon the
Demised Premises unless such loss, damage or injury shall have been caused by the

negligence of the
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Lessor or of its employees, servants or agents but, notwithstanding the foregoing in no event
shall the Lessor be liable for any loss, damage of. injury caused by steam, water, rain or snow
which may leak into, issue or flow from any part of the Demised Premises or from the water,
steam or drainage pipes or plumbing works of the Demised Premises or from any other place or
quarter or for any loss, damage or injury caused by or attributable to the condition or
arrangement of any electric or other wiring or for any loss, damage or injury caused by anything

done or omitted by any other tenant of the hotel or the lands.

3. Indemnity. The Tenant shall indemnify and save the Lessor harmless from any and all
liabilities, damages, debts, demands, losses, costs, claims, suits or actions for any damages
to property or any injury (including death) to any person or persons resulting from the
operations of the Tenant on the Demised Premises, including but not limited to any claims
for damage to the property of the Tenant or of its servants, agents, employees, sub-tenants,

guests or invitees.

4.  Non-Discrimination. The Tenant shall not discriminate by reason of race, color,
religion or national origin in its employment practices or in the use, sub-letting or occupancy

of any portion of the Demised Premises.

5. Expropriation. If the Demised Premises or any part or parts thereof shall at any time be
expropriated by any competent authority, the entire compensation for daniages which may
be awarded for such expropriation shall be apportioned between the Lessor, the Tenant
and any mortgagee or mortgagees of part or all of the Lessor's interest therein, as their

respective interest may appear.

ARTICLE 12 _
DAMAGE OR DESTRUCTION OF DEMISED PREMISES

12.01 Complete Destruction. In case the Demised Premises be destroyed by fire, lightning,
earthquake, flood, tempest, explosion, impact of aircraft, acts of God or the Queen's enemies,
riots or insurrection or any other cause or be so injured by any such cause as to be unfit for the
purposes of the Tenant and not capable of repair or restoration with reasonable diligence within
Three hundred and Sixty Five (365) days of the date of such destruction or injury occurring, then
at the option of the Lessor the term of this Lease shall cease, the Tenant shall release to the
Lessor its interest in all insurance moneys payable in respect of property owned by the Lessor as
a result of such destruction or injury and the then current rent shall be apportioned according to
the time of such destruction or injury, and the due proportionate part thereof shall be immediately
payable, but no percentage rental shall be payable in respect of any part of the lease year in
which such destruction or injury occurred or was in the course of being repaired. If the Lessor
shall not elect that the term of this Lease shall cease then the aforesaid insurance monies shall be
released to the Lessor, who shall repair the damage at the expense of the Lessor and the Tenant
shall continue to pay monthly to the Lessor the basic rent for the three (3) month period

computed from the time of such destruction or injury whether or not the Demised Premises are





repaired or fully restored during such period and thereafter the rental herein reserved shall abate

in frill until such repairs have been completed.
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ARTICLE 13
DEFAULT

13.01(A) Remedies of the Lessor, If during the term of this Lease

(@

®

©

@
®

the Tenant shall fail to pay any instalment of rent or other sum herein specified to be paid
by the Tenant and such failure shall continue for fifteen (15) days after the Lessor has in
writing demanded the same; or

the Tenant shall fail to observe, perform or keep any of its covenants, agreements or
obligations hereunder and such failure shall not be cured within sixty (60) days after the
Lessor shall have given to the Tenant written notice specifying such failure; or

the Tenant shall make any assignment for the benefit of creditors orany bulk sale or
become bankrupt or insolvent or shall take the benefit of any Act now or hereafter in

force for bankrupt or insolvent debtors; or
any order shall be made for the winding up of the Tenant or the Tenant shall take any

steps or proceeding to surrender its charter; or
the Demised Premises or any part thereof shall, without the written consent of the Lessor,

be used by any persons other than such as are entitled to use them under the terms of this
Lease;

Abandonment. If at any time during the term of this Lease the Demised Premises shall,
without the prior consent in writing of the Lessor, be left vacant and unattended for more
than Thirty (30) days (other than by reason of destruction or partial destruction by fire or
other cause referred to in Article 12) or be abandoned by the Tenant, the Lessor may at its
option either terminate this Lease by notice in writing to the Tenant or, as agent of the
Tenant, enter into or upon and re-let the Demised Premises or any part or parts thereof for
the whole or any part or parts of the then unexpired term of this Lease. The Lessor may, in
so re-letting the same, make changes, alterations and modifications in and to the Demised
Premises or any part or paﬁs thereof and may receive and collect all rents payable by
reason of such re-letting. The Tenant shall remain liable to pay rental based upon the
amount of rent, including percentage rental, if any, haid in the lease year immediately
preceding such abandonment in the manner provided for in this Lease and shall further
remain liable in respect of all other covenants herein coﬁtained and to be observed and
performed by the Tenant, and the Lessor shall credit the Tenant with the excess over the
rental herein reserved due or accruing due in such period of the net rent for such period
realized by the Lessor by reason of such re-letting. For the purposes of this Article 13.02
the net rent realized by the Lessor shall mean the net proceeds of such re-letting after

. deducting the costs. charges and expenses of every nature and description incurred by the

Lessor in so entering into or upon the Demised Premises and re-letting the same, including





without limitation the cost of changing, altering or modifying the Demised Premises or any

part or parts thereof and real estate agents' commissions and legal fees.
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3.

Liquor License. Upon the expiration or other termination of this Lease, the Tenant shall
forthwith execute and deliver to the Lessor a transfer of all liquor licenses and authorities
it may have from The Liquor License Board of Ontario under provisions of the
appropriate legislation subject to the approval of the said Liquor License Board or any
succeeding Board being given to such transfers. The Tenant hereby constitutes and
appoints the Lessor its attorney for the purpose of executing and delivering such
transfers of all licenses and authorities upon the termination of this Lease, but so that
the power of attorney shall not become effective until termination of this Lease. All
costs and expenses involved in connection’ with the transfer of the said licenses and
authorities, including transfer tax, shall be borne by the Lessor.
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1.

ARTICLE 14
ASSIGNMENT - SUBLEASE - SALE

Assionment or Sublease. The Tenant shall not assign, sublet or otherwise part with the
possession of the Demised Premises or any part or parts thereof or share possession or
occupation of the Demised Premises or any part or parts thereof without the consent of the Lessor
in writing first had and obtained, which consent shall not be unreasonably withheld; provided that
notwithstanding the foregoing, the Tenant shall be entitled to rent guest rooms and other space
comprising parts of the Demised Premises in connection with the operation of its hotel business
without the consent of the Lessor; provided further that in the event of such subletting or
assignment being at any time during the initial term of this Lease, the Tenant shall continue to
remain liable to the Lessor under the provisions of this Lease to the end of such initial term.

ARTICLE 15
RIGHT TO MORTGAGE
Right of Lessor to Mortgage the Demised Premises. Subject to the rights of the Tenant

under this Lease, 4the Lessor shall at any time and from time to time have the right to
mortgage or in any other manner whatsoever deal in or with the Demised Premises or any part
or parts thereof and any other interest that the Lessor may have therein. For the purposes of
this Article 15, the right to mortgage shall include the right to hypothecate, pledge and/or
charge the Demised Premises or any part or parts thereof and any other interest that the

Lessor may have therein.

Certificates. The Tenant agrees that it will at any time and from time to time upon not
less than ten (10) days' prior notice execute and deliver to the Lessor or to whomsoever
the Lessor directs a statement in writing certifying that this Lease is unmodified and in full
force and effect, or, if modified, stating the modifications and that the same is in full force
and effect as so modified, the amount of the annual rental then being paid hereunder, the
dates to which the same, by ins_talment or otherwise, and other charges hereunder have
been paid and whether or not there is any existing default on the part of the Lessor of which

the Tenant has notice.
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ARIICLE 16
QUIET ENJOYMENT AND RIGHTS OF OTHERS
1. Quiet Enjovment. Subject to the rights of the Lessor expressly set out in this Lease, the
Tenant may enjoy and possess the Demised Premises for the term hereby granted without any
interruption or disphte whatsoever from the Lessor or any other person, firm or corporation
lawfully claiming from or under the Lessor, provided that the Tenant fully pays the rental and
other charges hereby reserved and fully observes, performs and keeps all of its covenants,

agreements and obligations in this Lease.

ARTICLE 17
MISCELLANEOUS PROVISIONS

1. Ownership of Demised Premises. Forthwith upon the expiration or sooner termination
of the term hereby created or the renewal term. hereby granted (if exercised by the Tenant),
any alterations, improvements or additions incorporated into the structure of the Demised
Premises shall, as among the parties hereto, be and become the absolute property of the
Lessor, subject to the right of the Tenant to remove its excepted goods and ﬁxture_s as
provided in Articles 23 hereof.

1702 _Lessor Mav Perform Covenants If the Tenant shall fail to perform any of its

covenants, agreements or obligations under or in respect of this Lease within the time limits
specified in Articles 13.01(A) and (including without limiting the generality of the foregoing, the
obligation to make from time to time the payments to be made by it hereunder), the Lessor may,
in addition to and not in lieu of or in substitution of any other rights that it may have under this
Lease by reason of such failure, perform or cause to be performed any of such covenants,
agreement or obligations or any part thereof and for such purpose may do such things as may be
necessary or desirable to perform the same or cause the same to be performed, which shall,
without limiting the generality of the foregoing, include entering upon the Demised Premises
(forcibly or otherwise) and doing such acts and things upon or in respect of the Demised
Premises or any part or parts thereof as the Lessor may consider necessary or desirable. All
expenses incurred and expenditures made by or on behalf of the Lessor hereunder shall be

deemed to be additional rent payable immediately by the Tenant hereunder and the Lessor may
take the same steps for the recovery of such expenses and expenditures as it might take for the

recovery of rental in arrears under this Lease.

17.03 Cumulative Rights. No right or remedy conferred upon or reserved to the Lessor in this
Lease is intended to be inclusive of any other right or remedy herein or by law provided, but
each shall be separate and distinct and in addition to every other right or remedy given herein or

now or hereafter existing at law.
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17.04 QObligati to be Covenants Obligati All of the agreements and

- obligations of the Tenant under this Lease shall be deemed to be covenants given by the Tenant and
conditions to be met by the Tenant under this Lease, whether or not the same are expressly set out

herein as covenants and conditions.

5. Lease Binding on Successors and Assigns, Wherever the words “Lessor” appear in this
Lease, the same shall extend and include the successors. and assigns of the Lessor and

wherever the words “Tenant” appear in this Lease, the same shall, subject to the obtaining, if
necessary, of the Lessor's consent pursuant to Article 14 hereof, extend to and include the

successors and assigns of the Tenant.

6. Interpretation. This Lease shall be governed by and construed and interpreted in
accordance with the laws of the Province of Ontario. The headings immediately following
the number of each Article and Section are inserted for the purpose of convenience only and
are to be excluded from any construction or interpretation of this Lease. Any reference in
this Lease to an Article or Section by number shall mean the appropriate Article or Section

-of this Lease unless the context otherwise requires.
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1.

ARTICLE 18
RESTRICTIVE COVENANTS BY LESSOR AND BY TENANT

ARTICLE 19
SIGNS

'Signs. The Tenant shall have the right to erect on the Demised Premises a sign or signs
advertising the name under which the hotel is from time to time being operated; provided that
such sign or signs shall either take the usual form of Hotel signs or shall be approved in
advance by the Lessor, such approval not to be unreasonably withheld. Such signs shall in all

cases comply with all governmental requirements.

ARTICLE 20
FIRST RIGHT OF REFUSAL TO PURCHASE
Tenant's First Right of Refusal to Purchase. In the event the Lessor shall hereafter

receive a bona fide offer to purchase the reversionary interest of the Lessor in the Demised
Premises at any time during the term of this Lease, which offer to purchase the Lessor is
desirous of accepting, and so often as the same may occur, the Lessor herewith covenants and
agrees not to accept the same without first giving notice in writing to the Tenant of the
Lessor's desire to sell, enclosing a true copy of the offer to purchase received; whereupon the
Tenant shall have the right for a period of forty-five (45) days from the giving of such notice
to execute and deliver to the Lessor an offer to purchase the reversionary interest of the
Lessor in the Demised Premises at the same price and upon terms at least as favorable to the
Lessor as are set out in the said first mentioned offer to purchase. In the event the Tenant
shall make such an offer to purchase, the Lessor shall accept the same in lieu of the first
mentioned offer to purchase received by it. In the event the Lessor shall not receive from the
Tenant within such forty-five (45) day period such an offer to purchase, then the Lessor shall
be at liberty to accept the first mentioned offer to purchase without further reference to the
Tenant, provided such acceptance is made within three (3) months of the date of expiry of the
aforesaid forty-five (45) day period. This indenture of Lease will stay in full affect in
accordance to the terms herein in the event the Lessor’s interests of the Demised Premises

change ownership at any time in the duration of this Lease.
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ARTICLE21
INTENTIONALLY DELETED
ARIICLE 22
NOTICE
1. Notice to Lessor. Any notice, delivery or payment to the Lessor hereunder may be

delivered personally to its President or Secretary or sent by prepaid registered post addressed
to the Lessor at 20 Caldari Rd Unit 2, 1.4K 4N8 and any such notice, delivery or payment so
delivered or sent shall be deemed to have been well and sufficiently given or made and
received upon delivery of the same or on the next business day following such mailing of the

same, as the case may be.

2. Notice to Tepant. Any notice, delivery or payment to the Tenant hereunder may be
delivered personally sent by prepaid registered post addressed to the Tenant at 20 Fairview
Road, Barrie, Ontario, L4N 4P3, and any such notice, delivery or payment so delivered or
sent shall be deemed to have been well and sufficiently given or made and received upon
delivery of the same or on the next business day following such mailing of the same, as the

case may be.
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ARTICLE23
REMOVAL OF TENANT'S FIXTURES

23.01 Removal of Tenant's Fixtures. It is expressly understood and agreed that for the
purposes of this Article 23.01 the expression “Tenant's trade fixtures” as used herein shall not

include any fixtures, machinery, leasehold improvements incorporated into the structure of the
Demised Premises; it being the intention that the said excluded items shall remain the property
of the Lessor absolutely, whether owned by the Lessor at the commencement of the term hereby

granted or subsequently purchased by the Lessor or by the Tenant in accordance with the

provisions of this Lease.

The expression "Tenant's trade fixtures* as used in this Article 23.01 shall include all
trade fixtures, furnishings, furniture, fittings, utensils, counter, cash registers, office equipment,
napery, linen, blankets, sheets, kitchen equipment, not included in the definition of excepted
goods or other articles of like nature now or hereafter supplied by the Tenant in the conduct of its

business at its sole cost and expense and at no expense to the Lessor.

The Tenant shall be entitled to remove the Tenant’s trade fixtures at the date of expiration
or sooner termination of the term or renewal term of this Lease, subject to the option in favor of
the Lessor hereinafter mentioned, and provided all rent has been paid to such date and all
obligations on the part of the Tenant have been fully observed, performed and kept; the Tenant
shall in such removal make good any damage which it may occasion thereto; provided however
that the Lessor shall have the option (exercisable by delivery to the Tenant of notice in writing),
at any time within:

(@  six (6) months prior to the date of expiry of the term of this Lease, if the same shall not ‘
have been renewed by the Tenant as hereinafter provided or within six (6) months prior
to the date of expiry of the said renewal term of this Lease, if exercised; or

(b)  in the case of sooner termination of this Lease, within thirty (30) days following such
sooner termination;

to purchase all of the said Tenant's trade fixtures at a purchase price equal to the market value

thereof. In the event that the Lessor and Tenant are unable to agree as to the amount of any such

purchase price, any such dispute shall, at the option of the Lessor or the Tenant, be submitted to

arbitration in accordance with the provisions of Article 24 hereof.

ARTICLE 24
ARBITRATION

1. Arbitration. Any dispute which by the terms of this Lease may be the subject matter of
an arbitration proceeding shall be referred to a board of three (3) arbitrators, one to be
appointed by each of the Lessor and the Tenant and a third arbitrator to be appointed by the
first two named arbitrators in writing; and if either the Lessor or the Tenant shall refuse or

neglect to appoint an arbitrator within twenty (20) days after the other party shall have





appointed an arbitrator and shall have served a written notice upon the party so refusing
or neglecting to appoint an
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arbitrator, requiring such party to make such appointment, then the arbitrator first appointed
shall, at the request of the party appointing him, proceed to hear and determine the dispute as if
he were a single arbitrator appointed by both the Lessor and the Tenant for that purpose. If two
arbitrators are so named within the time prescribed and they do not agree within a period of ten

(10) days upon the appointment of the third arbitrator, then upon the application of either the
Lessor or the Tenant, the third arbitrator shall be appointed by a Judge of the Ontario Court. The
determination which shall be made by the said arbitrator or a majority of them, or by the single
arbitrator,-as the case may be, shall be final and binding upoﬁ the parties hereto and the costs of
" arbitration and remuneration of the third arbitrator shall be borne equally between the parties
hereto, each of the parties bearing the remuneration of the arbitrator appointed by it. The
provisions of this Article 24.01 shall be deemed to be submission to arbitration within the
provisions of be Arbitration Act, R.S.O. and any statutory modification or re-enactment thereof;
provided that any limitation on the remuneration of arbitrators imposed by such legislation shé.ll

not have application to any arbitration proceeding commenced pursuant to this Lease.

ARTICLE2S
CAPITALREPAIRS AND CAPITAL MAINTENANCE

1. QQﬁmtmns,. Except where otherwise provided in this Article the expression "Capital
Repairs and Capital Maintenance" shall be deemed to mean wherever the same appears in
this Article “furniture, furnishings, fixtures, equipment, material or goods, chattels and
supplies of every nature or kind whatsoever now or hereafter utilized in the operation of the
hotel business conducted upon the Demised Premises including structural repair or
-replacement, non- structural capital repair or replacement to any part of the Demised
Premises, the construction of improvements to the Demised Premises save and except:

(@ anyinventory or stock of food, liquor, beer or wine;

(b)  promotional printed material; and

(c)  any chattels or equipment supplied to the Tenant under any conditional sales agreement,

hire purchase contract or lease, (save the within Lease) so long as any such conditional

sales agreement, hire purchase contract, or lease remains extant.

In this Article the expression "excepted goods" shall be deemed to mean those items expressly
excepted from the said definition of furniture.

2. Tenant's Contribution. The tenant shall expend on Capital Repairs and Capital
Maintenance from time to time in order to maintain equipment and building condition:
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3.  Tenant to Furnish Statement to Lessor. Within ninety (90) days following
the expiration of each lease year the Tenant shall furnish to the Lessor a statement
showing in reasonable detail:

(a) the amounts expended for Capital Maintenance and Capital Repairs as herein
defined in the lease yéar Jjust ended;

ARTICLE 26
OPTION TO RENEW
TERM

26.01 Option to Renew Term.
(a)  The Tenant shall have the right to renew the term of the Lease herein for a further

term of ten (10) years (the “Renewal Term”) on the same terms and conditions as

contained in the Lease, except that:

i) the rent during the Renewal Term shall be mutually agreed upon by the
Lessor and the Tenant, at least two (2) years before the expiration of the
original term, failing which this option to renew shall become null and
void;

ii) there shall be no further right to renew; and

iii)  ifthe Tenant shall have assigned this Lease, in accordance with the terms
of this Lease, it shall be a condition of the Renewal Term, that 2542998
Ontario Inc., shall guarantee the Assignee's performance of the Lease
during the Renewal Term.

(b) To exercise such option to renew, the Tenant or the Assignee, as the case may

be, shall provide its written notice to the Lessor no earlier than thirty-six (36)
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(c) months prior to the expiry date of the original term and no later than the thirty
(30) months prior to the expiry date of the original term.

(@  The Lessor and the Tenant specifically covenant and agree that the arbitration
provisions of the Lease herein, including Article 24, do not apply with respect

to this option to renew.
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IN WITNESS WHEREOF the parties hereto have hereunto affixed their respective
corporate seals under the hanid of their proper officérs duly authorized in that behalf on the.day
and year first above written.

2782736 ONTARIO. INC.
Per: W ‘
Name: 4@5‘1 /Z"Ar,’,
Date: Lec.., 0/, Zo2.0

Na‘me:fz %/ Beoyvetn

Date: /2—/0 }’/207.:1‘






All and singular that certain parcel or tract of land and premises situate lying and being in the
City of Barrie, in the County of Simcoe and the Province of Ontario, being composed of that part of
Block D. According to a plan registered in the Land Registry Office, for the Registry Division of
Simcoe (No. 51) as number 1551, as are shown on Plan of Reference No. SIR -21712 as Parts 1,4
and 5.

Subject to easéments in favor of The Bell Telephone Company of Canada as set out in
registered instrument R0303517, over the lands described in Schedule Al annexed.

Subject to Easements in favor of the City of Barrie as set out in registered instrument

R0126071, over the lands described in Schedule A2 annexed

And shown in the Parcel Registers as PIN 58759-0147 (LT).





‘A1? TO L

All and singular that certain parcel or tract of land and situate lying and being in the City of

Barrie, in the County of Simcoe and the Province of Ontario, and being an easement 5 feet in

| perpendicular width lying along the westerly limits of Blocks C and D according to a plan

registered in the Land Registry Office, for the Registry Division of Simcoe (No. 51) as number
1551, the said westerly limit being more particularly described as follows:

PREMISING that bearings hereon are astronomic and are derived from said plan 1551;

COMMENCING at the North West angle of said Block C being also the most
southerly angle of Part 1 on a plan deposited in the said Land Registry office as number

51R-16570;

THENCE South 45 degrees 23 minutes 15 seconds East along the South Westerly limit of
said Block C, being the North Easterly limit of Fairview Road a distance of 543.40 feet to an angle

therein;

THENCE North 5 degrees 44 minutes 15 seconds East, continuing along the said South
Westerly limit of Block C a distance of 114.70 feet to the South Westerly angle of Block C;

THENCE South 00 degrees 38 minutes 45 seconds East, along the Westerly limit of
Block D, being also the Easterly limit of Fairview Road a distance of 269.69 feet to an angle
therein;

THENCE South 07 degrees 50 minutes 25 seconds West, continuing along the last

mentioned limit a 97.70 feet to an angle therein;

THENCE South 07 degrees 12 minutes 15 seconds East continuing along the last mentioned
limit until the Easterly limit of the said easement intersects the South Westerly limit of said Block
D.





" 2

All and singular that certain parcel or tract of land and situate lying and being in the City of
Barrie, in the County of Simcoe and the Province of Ontario, and being an easement 20 feet in
perpendicular width over parts of blocks C, D and E according to a plan registered in the Land
Registry Office, for the Registry Division of Simcoe (No. 51) as number 1551, the boundaries of

which said easement may be described as follows:
PREMISING that bearings herein are astronomic and derived from said Plan 1551;

COMMENCING at an iron survey bar marking an angle in the Westerly limit of the said
Block D, Registered Plan 1551, which said bar may be located as follows: '

BEGINNING at an jron survey bar marking the most.South Easterly angle of the said Block

THENCE SOUTH 72 degrees 24 minutes 30 seconds West, along the Southerly limit of the
said Block D, a distance 0f 408.46 feet to an iron survey bar marking an angle in the said Southerly

limit;

THENCE NORTH 79 degrees 00 minutes 30 seconds West, along the said Southerly limit, a

distance of 55.07 feet to an iron survey bar, and being the Point of Commencement of the herein

described easement;

THENCENORTH 42 degrees 17 minutes 00 seconds West, and being along a Westerly limit
of the said Block D, a distance of 337.09 feet fo an angle in the said limit;

THENCE NORTH 9 degrees 58 minutes 00 seconds West, continuing to follow the said
Westerly limit of Block D, a distance of 20.00 feet to a found Department of Highways monument;

THENCE NORTH 7 degrees 12 minutes 15 seconds West, continuing to follow the said
Westerly limit of Block D., a distance of 360.60 feet to an iron survey bar marking an angle in the
said limit;

THENCE NORTH 7 degrees 50 minutes 25 scoonds East, continuing to follow the said
Westerly limit of Block D, a distance of 97.70 feet to an iron survey bar;

THENCE NORTH 0 degrees 38 minutes 45 seconds West, continuing to follow the said
Westerly limit of Block D, a distance of 269.69 feet to an iron survey bar;

THENCE NORTH 5 degrees 44 minutes 15 seconds West and being along an Easteriy limit
of Block E, Registered Plan 1551 a distance of 114.79 feet to an iron survey bar marking an angle

therein.
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GENERAL

Those items as set out shall be provided and installed by the Tenant at its expense in accordance

with standards and approval of the Lessor, but not to be unreasonably withheld approval of such
work.

KIE
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A
£

MECHAN] ELECTRICAL AND SPRINKLE .
Any work required on mechanical, electrical and sprinkler systems constituting part of the Tenant's
work shall be designed by professional Engineers or Consultants satisfactory to the Lessor whose

A

A
-

fee shall be paid by the Tenant.

PERMITS
The Tenant shall promptly obtain, at its expense, all necessary permits and approvals, including

those of the municipality and province.

The Tenant shall furnish evidence of the existence of such permits and approvals prior to the

commencement of the Tenant's work.

DRAWINGS
The Tenant shall submit drawings and specifications indicating in adequate detail the layout and

details for the construction of the Tenant's work.

Schedule C (continued)

WORK SCHEDULE
The Tenant shall provide a schedule, satisfactory to the Lessor, of the Tenant's work and

proposed completion of the phases of Tenant's work in the Demised Premises prior to
commencement of the Tenant's work. The Tenant shall, upon completion of the Tenant's

work, provide the Lessor with a statutory declaration:

stating that the Tenant's work has been performed in accordance with all of the
provisions of the approved plans and specifications and herein schedule and that all

deficiencies, if any, which the Lessor has brought to the Tenant's attention have

been corrected;






Commercial Lease Amendment - Change
~of Use to Include Drive-Thru Café

This Lease Amendment ("Amendment") is made and entered into as of November 1st, 2024
by and between:

- Landlord: 2782736 Ontario Inc. having an address at 2-20 Caldari Rd Vaughan Ontario,
L4K 4N8; and

- Tenant: 2542998 Ontario Inc. having an address at 20 Fairview Rd, Barrie Ontario,

L4N 4P3

RECITALS:

WHEREAS, Landlord and Tenant entered into a Commercial Lease Agreement dated
December 15th, 2020 (the “Lease”) for the premises located at 20 Fairview Rd, Barrie
Ontario, L4N 4P3 (the “Premises”); and

WHEREAS, the Lease currently restricts or limits the permitted use of the Premises; and

WHEREAS, Tenant desires to amend the Lease to include the operation of a drive-thru café
within the existing Premises; and

WHEREAS, Landlord agrees to allow the change of use under the terms and conditions set
forth herein.

NOW, THEREFORE, in consideration of the mutual covenants
contained herein and other good and valuable consideration, the
parties agree as follows:

1. Permitted Use
Section Hotel and Conference Centre of the Lease regarding 'Permitted Use' is hereby
amended to include the following:

"Tenant shall be permitted to operate a drive-thru café within the Premises, including
service to customers via a drive-thru window, in addition to the previously permitted uses."





2. Compliance with Laws and Approvals

Tenant shall, at its sole cost and expense, obtain all necessary permits, licenses, and
approvals from municipal, provincial, or other regulatory authorities required for the
operation of the drive-thru café. Tenant shall also ensure that any alterations to the
Premises required for the drive-thru shall be performed in accordance with the Lease and
all applicable laws and building codes.

3. No Waiver
This Amendment shall not be deemed a waiver of any other provisions of the Lease, and all
other terms and conditions shall remain in full force and effect.

4. Entire Agreement

This Amendment contains the entire agreement with respect to the subject matter herein
and supersedes any prior discussions or agreements, whether oral or written. Except as
amended herein, all other provisions of the Lease remain unchanged.

5. Execution
This Amendment may be executed in counterparts and by electronic or PDF signature, each
of which shall be deemed an original.

IN WITNESS WHEREOQF, the parties have executed this Amendment as of the date first
written above.

LANDLORD:
2782736 Ontario Inc.

By: W
Name: Akash Aurora

Title: President
Date: September 27t, 2024

TENANT:
2 29980r;;2friolnc.

~& -
B %’ﬁ%\,
Name: Rayi Aurora

Title: CEO
Date: September 27th, 2024







Commercial Lease Amendment — Rent
Abatement Due to Fire Damage

This Lease Amendment ("Amendment") is made and entered into as of September 27th,
2024 by and between:

- Landlord: 2782736 Ontario Inc. having an address at 2-20 Caldari Rd Vaughan Ontario,
L4K 4N8; and

- Tenant: 2542998 Ontario Inc. having an address at 20 Fairview Rd, Barrie Ontario,

L4N 4P3

RECITALS:

WHEREAS, Landlord and Tenant entered into a Commercial Lease Agreement dated
December 15t, 2020 (the “Lease”) for the premises located at 20 Fairview Rd, Barrie
Ontario., (the “Premises”); and

WHEREAS, a fire occurred on or about June 13th, 2024, which resulted in damage to the
Premises and rendered all or a portion of the Premises unusable for Tenant’s operations;

and

WHEREAS, the parties desire to amend the Lease to provide for rent abatement during the
period in which the Premises are partially or wholly unusable and allow the Tenant to
stabilize operations and recoup from losses during closure resulted from fire.

NOW, THEREFORE, in consideration of the mutual covenants contained
herein and other good and valuable consideration, the parties agree as

follows:
1. Rent Abatement

Effective September 27th, 2024 Base Rent and Additional Rent under the Lease shall be
abated as follows: |

- [100%] rent abatement from September 27th, 2024 through September 27t, 2025 during
which time the Tenant will be able to due to fire damage;





2. Restoration and Resumption of Rent

Rent shall resume on October 1st, 2025.
Upon resumption, Tenant shall resume payment of full rent in accordance with the Lease.

3. No Waiver
This Amendment shall not be deemed a waiver of any other provisions of the Lease, and all
other terms and conditions shall remain in full force and effect.

4. Entire Agreement

This Amendment contains the entire agreement with respect to the subject matter herein
and supersedes any prior discussions or agreements, whether oral or written. Except as
amended herein, all other provisions of the Lease remain unchanged.

5. Execution
This Amendment may be executed in counterparts and by electronic or PDF signature, each
of which shall be deemed an original.

IN WITNESS WHEREQF, the parties have executed this Amendment as of the date first
written above,

LANDLORD:
2782736 Ontario Inc.

o, S

Name: Akash Aurora
Title: President
Date: September 27t, 2024

TENANT:

254;99@’@,¢Inc.

/ 77 .
B 6«/%%%/
Name: RMM'ora

Title: CEO

Date: September 27th, 2024
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STARBUCKS MASTER LICENSING AGREEMENT

THIS MASTER LICENSING AGREEMENT (this “Agreement”) is by and between
Starbucks Coffee Canada, Inc., a corporation incorporated under the Canada Business
Corporations Act (“Starbucks”), and 2542998 Ontario Inc, an Ontario corporation (“Licensee”),
and is effective as of the Effective Date.

RECITALS

A. Starbucks has developed a system for the operation of specialty retail stores
engaged in the sale of coffee, tea, espresso and other beverages, whole bean coffee, food, and
other retail merchandise, and Starbucks licenses this system and certain trademarks to third
parties.

B. Licensee and Starbucks desire to enter into this Agreement, under which Licensee
will construct, open, and operate one or more retail stores using certain trademarks at one or
more Licensed Sites.

C. Licensee has certain relevant experience in the operation of similar retail
businesses, and will operate one or more retail stores as an amenity to Licensee’s existing
customer base, with the anticipation that the incremental revenues of Licensee attributable to any
Starbucks Stores operated pursuant hereto will qualify the arrangement provided for herein as an
exempt “fractional franchise” as defined by any applicable provincial law.

D. Starbucks is willing to grant to Licensee certain rights on the terms and subject to
the conditions set forth in this Agreement in reliance on the written representations and
warranties that Licensee has made to Starbucks in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the above recitals, of the following terms,
conditions, and the definitions contained in this Agreement and under Article 21, and of other
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged,
the parties hereby agree as follows:

ARTICLE 1
GRANT OF LICENSE RIGHTS

1.1 Grant of License and Obligation to Operate. Starbucks hereby grants to
Licensee, and Licensee hereby accepts, a nonexclusive license and obligation to construct, open,
and operate one or more Starbucks Stores as set forth in Section 2.1 at one or more Starbucks-
approved Licensed Sites, and to use the Starbucks System and the Trademarks to operate each
Starbucks Store, all in strict accordance with this Agreement, for the full Store Term of each
unless earlier terminated.

1.2 Limitations on Grant. Without limitation, Licensee acknowledges and agrees
that the following limitations on the grant of license shall apply.

1.2.1 Channels of Distribution. This Agreement provides Licensee solely
with the right to sell Starbucks products acquired under this Agreement by retail sale through one
or more Starbucks Stores operated in accordance with this Agreement. Except as provided by
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Section 9.4.5, Licensee shall not sell Starbucks products by any other means, including through
any trade or distribution channel other than a Starbucks Store; and without limiting the
foregoing, Licensee shall not sell Starbucks products by wholesale, mail order, mobile
application, delivery service, online or other computer sales methods, by specialty sales, or by
any other means outside of a Starbucks Store, without Starbucks prior written consent.

1.2.2 No Sublicenses. Unless explicitly authorized by another provision of this
Agreement, Licensee shall not franchise, subfranchise, license, or otherwise partially assign its
rights under this Agreement to any other person, and Licensee shall have no right to assign or
sublicense to any party any use of any Trademark.

1.2.3 Location. Licensee acknowledges that: (i) this Agreement provides no
exclusivity with respect to radius, area or territory; (ii) pursuant to certain agreements to which
Starbucks is currently a party or to which it may in the future become a party, Starbucks may be
subject to contractual or other legal limitations on its right to permit Licensee to operate
Starbucks Stores within specified geographic areas or at specific venues, and except for those
Licensed Sites identified on Exhibit A, Starbucks may withhold its approval for Licensee to open
a Starbucks Store to the extent so required; (iii) Starbucks may establish additional Starbucks
locations operated by Starbucks or by other parties in the immediate vicinity of a Licensed Site;
(iv) Licensee’s operations pursuant to this Agreement may be in competition with those of other
licensees or operations of Starbucks or its affiliates; (v) Starbucks or other parties authorized by
Starbucks may also compete in other segments or channels of distribution, including without
limitation by selling Starbucks-branded products (whether or not available in a Starbucks Store)
in other retail locations or by online or electronic sales, and by establishing or operating non-
Starbucks-branded retail locations that sell other products or services, whether or not similar to
those available for sale in a Starbucks Store; and (vi) all Licensed Sites will be within Canada
unless otherwise stated in this Agreement or unless subsequently agreed upon in writing by the
parties.

1.2.4 Limitation on Development. Licensee shall not construct or operate
more than the number of Starbucks Stores permitted under this Agreement without the prior
written consent of Starbucks, which Starbucks may withhold or condition in its discretion.

ARTICLE 2
DEVELOPMENT OBLIGATION

2.1 Development and Opening. Licensee shall construct, open, and operate, at its
sole expense, one (1) Starbucks Store in accordance with this Agreement, at a Licensed Site
approved by Starbucks. Without limitation to the approval requirements under this Agreement,
Licensee shall construct and open the Starbucks Store no later than the end of the “Development
Period.” The Development Period begins on the Effective Date of this Agreement and expires
on the day that is one (1) year after the Effective Date.

ARTICLE 3
TERM AND RENEWAL

3.1 Store Term. The Store Term of the Starbucks Store begins on its
Commencement Date and ends on the last day of the month in which occurs the tenth (10™)
anniversary of that Commencement Date. Licensee’s right to operate a Starbucks Store shall end
upon expiration or earlier termination of the Store Term.
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3.2  Renewal. There are no renewal rights for this Agreement or for any Store Term,
and to the maximum extent permissible, Licensee waives any renewal right provided for under
applicable law. If the parties elect to renew or extend the rights granted under this Agreement, or
if an offer of renewal is required by applicable law and cannot be waived by the parties, then
Starbucks shall have the right to condition renewal upon the following non-exclusive
requirements:

3.2.1 Notice. Licensee provides Starbucks with notice of Licensee’s intent to
renew no later than one hundred eighty (180) days prior to the end of the applicable Store Term.

3.2.2 Revised Form of Agreement. At Starbucks option, Licensee executes
Starbucks then-current form of master licensing agreement (subject to the parties’ negotiation),
to govern all Starbucks Stores then governed by this Agreement, including any Starbucks Store
with time remaining in its Store Term. Licensee acknowledges that such then-current form of
master licensing agreement may contain material revisions from this form of agreement, and may
include new or revised fees, royalties, and other terms.

3.2.3 No Default. Licensee is not in material default under this Agreement
beyond any applicable cure period.

3.2.4 Refurbishment. Licensee undertakes any refurbishment directed by
Starbucks under Section 6.7 below.

3.2.5 Renewal Fee. For each Starbucks Store receiving a renewed or extended
Store Term, Licensee pays a renewal fee in an amount equal to then-current standard license fee
for a new Starbucks Store.

3.2.6 Standard Qualifications. Licensee meets all of Starbucks then-current
standard qualifications for new licensees, including exemption from applicable provincial
franchise law disclosure requirements.

3.2.7 Release of Claims. At Starbucks option, and to the extent permitted by
law, the parties execute a mutual release of claims relating to this Agreement.

3.3  Permitted Operation After Expiration of Store Term. If Starbucks allows
Licensee to continue operating any Starbucks Store after the end of its Store Term without
entering into a successor master licensing agreement or extension to this Agreement, then that
continued operation shall be considered a temporary extension of that Store Term under this
Agreement. Starbucks may discontinue any such extension upon thirty (30) days written notice
to Licensee, and in that event, the discontinuation will be considered a non-renewal of that Store
Term and not a termination.

3.4 Term of Agreement. This Agreement expires upon the termination or
expiration of the Store Terms for all Starbucks Stores governed by this Agreement.
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ARTICLE 4
INTENTIONALLY DELETED; NUMBERING RESERVED

ARTICLE 5
LICENSE FEES AND RECURRING PAYMENTS

5.1 License Fee. In consideration of the rights and obligations granted herein for the
Starbucks Store, Licensee shall pay Starbucks a fee in the amount of thirty-five thousand dollars
($35,000.00) plus applicable taxes (the “License Fee”). Licensee shall pay the License Fee upon
invoice following the Effective Date of this Agreement. The License Fee is fully earned and
nonrefundable upon payment. Licensee acknowledges and agrees that the License Fee relates
solely to the right to operate the Starbucks Store, and does not apply towards any other rights or
services relating to this Agreement.

5.2  Royalty. Licensee shall pay Starbucks a monthly royalty plus applicable taxes
(the “Royalty”) equal to seven percent (7.0%) of the Net Sales from each Starbucks Store.

5.3  Advertising Fee. Licensee shall pay Starbucks a monthly advertising fee plus
applicable taxes (the “Advertising Fee”) equal to one percent (1.0%) of the Net Sales from each
Starbucks Store.

5.4  Targeted Marketing and Promotions. Licensee shall spend, on a quarterly
basis, an amount not less than one percent (1.0%) of the prior quarter’s Net Sales of each
Starbucks Store for targeted marketing and promotions specific to Licensee’s market or Licensed
Site. Upon Starbucks request, Licensee shall submit to Starbucks a written accounting of such
expenditures. Those marketing and promotion activities shall be subject to the approval
requirements of Article 10 below.

5.5 Design and Development Fees. Starbucks reserves the right to charge fees in
connection with Starbucks (or its designee’s) work on the design and development for
construction or refurbishment of each Starbucks Store.

5.6  Training Fees. Starbucks reserves the right to charge fees for any training
provided to Licensee’s Employees relating to the opening or operation of a Starbucks Store.

5.7  Payment of Regularly Recurring Fees. Starbucks shall invoice Licensee on a
monthly basis for Royalties and Advertising Fees arising out of Licensee’s Net Sales from the
preceding calendar month. Licensee shall pay to Starbucks, no later than the fifteenth (15th) day
of each calendar month, the Royalties and Advertising Fees due for sales made in the preceding
calendar month. Upon Starbucks request, Licensee shall provide Starbucks with a statement of
Net Sales for that prior calendar month. Notwithstanding the foregoing, if Licensee’s point-of-
sale system does not give Starbucks access to Net Sales information in one or more Starbucks
Stores, then Licensee shall provide a monthly statement of Net Sales and pay Royalties and
Advertising Fees, with the same due date stated above, based on Licensee’s own calculation and
without a Starbucks invoice for any such Starbucks Store. Licensee shall pay all Royalties and
Advertising Fees by means and in a manner reasonably designated by Starbucks, which may
include, without limitation, electronic funds transfer (EFT).

5.8 Payment of Other Invoices. Without limitation to Section 5.7, unless
otherwise stated therein or otherwise provided for under this Agreement, Licensee shall pay all
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invoices for products, supplies, services, fees, and expenses issued by Starbucks within thirty
(30) days from the date of issuance. Licensee shall pay all invoices by means and in the manner
reasonably designated by Starbucks, which may include, without limitation, electronic funds
transfer (EFT).

5.9 Late Fee. If Licensee does not pay any Royalty, Advertising Fee, or any
invoiced amount within five (5) days following receipt of notice from Starbucks that such
payment is overdue, then Starbucks may assess a late fee in the amount of twenty-five dollars
($25) per day per unpaid fee and/or invoice until all outstanding balances are paid.

ARTICLE 6
LOCATION, DESIGN, CONSTRUCTION, MAINTENANCE, AND
REFURBISHMENT

6.1 Defined Locations. Licensee shall construct and open each Starbucks Store at
the Licensed Site locations designated on Exhibit A. If this Agreement grants Licensee the right
to construct and open Starbucks Stores in additional locations that have not been identified in
Exhibit A as of the Effective Date, or if Starbucks later grants Licensee the right to construct and
open additional Starbucks Stores or to relocate a Starbucks Store, then the following provisions
shall apply:

6.1.1 Notice of Undefined Locations. Licensee shall provide Starbucks
written notice, identifying the proposed location, no later than one hundred eighty (180) days
prior to the date on which Licensee desires to commence construction of the Starbucks Store.
Licensee’s notice shall include a floor plan for the proposed Starbucks Store.

6.1.2 Additional Information. Upon Starbucks request, Licensee shall
provide Starbucks with any additional information then possessed by Licensee relating to the
proposed Starbucks Store concerning demographics, market surveys, pertinent details of any
applicable Occupancy Agreement, and any other factors relevant to Starbucks evaluation of the
proposed location or its preparation of design plans.

6.1.3 Location Approval. No later than forty-five (45) days after Starbucks
receipt of all information requested relating to the proposed location, Starbucks shall inform
Licensee whether Starbucks approves or disapproves the proposed location.

6.2  Additional Conditions of Approval. Without limitation to Starbucks right to
approve or disapprove proposed locations, Starbucks may restrict or prohibit any further
development or construction by Licensee of Starbucks Stores in the event that: (i) Licensee has
failed to operate any other Starbucks Store governed by this Agreement in accordance with
Starbucks standards; or (ii) Starbucks is subject to contractual obligations with another party
restricting Starbucks right to operate or to permit another party to operate a Starbucks-branded
retail store in a proposed location not identified on Exhibit A as of the Effective Date.

6.3 Store Design.

6.3.1 Creation and Approval of Design and Related Documents. At
Starbucks option, Starbucks (or its designee) shall prepare design drawings for each construction
or refurbishment of a Starbucks Store, based on site information obtained and provided by
Licensee at Licensee’s expense. That information shall include, without limitation, a site survey,
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which Starbucks (or its designee) may conduct at Licensee’s reasonable expense, and any other
information reasonably requested by Starbucks relating to the physical dimensions and
characteristics of the Licensed Site. Based upon the design drawings for the Starbucks Store
(whether or not prepared by Starbucks), Licensee shall prepare and submit to Starbucks proposed
plans for the construction or refurbishment of the Starbucks Store, which plans must comply
with the design drawings and other specifications and criteria provided to Licensee. Starbucks
shall review Licensee’s proposed plans and approve or disapprove of those plans in its
reasonable discretion. Following Starbucks approval of Licensee’s proposed plans, Licensee
shall: (i) engage an architect or engineer approved by Starbucks to conduct a local code review;
(i1) obtain all required governmental permits and approvals relating to the construction or
refurbishment, and submit any required stamped construction plans to any applicable
governmental authority; (iii) otherwise verify compliance with all applicable by-laws, building,
construction, and other applicable codes and regulations; and (iv) submit to Starbucks a copy of
the completed construction documents for approval.

6.3.2 Use of and Rights in Design and Related Documents. Starbucks
design drawings, plans and specifications are Starbucks Confidential Information. Licensee shall
not copy or reproduce design plans or specifications, except to the extent necessary for
Licensee’s architects and contractors to perform their duties, and Licensee shall return all plans
and specifications to Starbucks upon the closure of the corresponding Starbucks Store. Licensee
shall not use Starbucks design plans and specifications as construction plans or blueprints for any
Starbucks Store, but only as concept drawings.

6.4  Store Construction and Installation. With respect to any Starbucks Store to
be constructed under this Agreement, and with respect to any Starbucks Store refurbished or
relocated under this Agreement, Licensee shall build and refurbish, at its sole expense, such
Starbucks Store using a quality contractor approved by Starbucks. Licensee shall ensure that its
contractor acts reasonably and diligently in completing the construction of the Starbucks Store in
a good and workmanlike manner, and that the completed Starbucks Store conforms to the
construction documents approved by Starbucks. Licensee shall engage, at its sole expense, a
Starbucks-authorized installer or supplier to manufacture (or procure) and install the fixtures,
furnishings, and equipment required by Starbucks. Without limitation to the foregoing, Licensee
shall be responsible for all development, construction, opening, and re-opening expenses
associated with each Starbucks Store, including without limitation all expenses necessary to
prepare the Licensed Site, and to acquire all fixtures, furnishings, signs, equipment and
improvements for the Starbucks Store. After completing construction or refurbishment of a
Starbucks Store, Licensee shall create as-built drawings of that Starbucks Store, and shall
provide those drawings to Starbucks upon request, and shall grant any reasonable request by
Starbucks to photograph or otherwise record images of the completed Starbucks Store. Subject
to Starbucks final approval, Licensee shall promptly open each Starbucks Store after completing
any construction or refurbishment project.

6.5  Signs. Licensee, at its sole expense, shall obtain, install, and maintain all signage
required by Starbucks, which requirements may include without limitation the color, size, design,
placement, materials, and upkeep of that signage. Licensee shall obtain all signage from a
supplier approved by Starbucks. Licensee shall not use or display any unauthorized signs,
including posters, flyers, and handwritten signs, in or on a Starbucks Store, and shall not display
any Trademark in any location outside the Starbucks Store without Starbucks consent. Licensee,
upon one hundred twenty (120) days written notice from Starbucks, shall update all signage as

6





DocuSign Envelope ID: F94A1FFF-2FD1-4CFA-AF82-A156369FE839

required by Starbucks to reflect the then-current approved Trademarks. Licensee shall diligently
seek, and when granted shall maintain, any mandatory approval required by any Lessor pursuant
to an Occupancy Agreement, or by any governing authority, to display any signage required by
Starbucks. If Licensee is unable to obtain or maintain that mandatory approval, then Licensee
shall adopt alternate signage as directed by Starbucks.

6.6  Maintenance and Replacement. Licensee shall maintain each Starbucks Store
to Starbucks specifications, including without limitation by maintaining the like-new condition
of any painted surfaces and replacing any broken or cracked tiles, surfaces, flooring, and
windows, and Licensee shall keep all fixtures, furnishings, and equipment in proper repair.
Licensee shall replace any fixtures, furnishings, or equipment that are obsolete or mechanically
impaired, and shall obtain, install, and use any upgraded, updated, or additional fixtures,
furnishings, and equipment as directed by Starbucks. Except as provided in Section 18.9.9
below, Licensee shall not sell, transfer, or re-use any fixtures, furnishings, equipment, or signage
used in a Starbucks Store without Starbucks prior written consent.

6.7 Store Refurbishment. At Starbucks direction, Licensee, at its sole expense,
shall refurbish each Starbucks Store as required by Starbucks to like-new condition and to
Starbucks then-current standards, specifications and design criteria. Refurbishment shall
include, without limitation, reimaging, renovating, and modernizing the Starbucks Store,
including its signs, interior and exterior decor items, fixtures, furnishings, equipment, trade dress,
color scheme, presentation of Trademarks, supplies, products, and materials, and undertaking
structural changes, remodeling, redecoration, and other modifications required by Starbucks.

ARTICLE 7
TRAINING

7.1 General Requirements. Licensee shall ensure that all Employees complete the
Initial Store Training program to Starbucks satisfaction prior to beginning work in a Starbucks
Store. Licensee shall ensure that all Management Employees, in addition to Initial Store
Training, complete the Advanced Store Training program to Starbucks satisfaction prior to
beginning work as a manager of a Starbucks Store. Licensee also shall ensure that all
Management Employees have a skill level, general training, and experience commensurate with
the demands of the position, and in keeping with Starbucks high standards for operations, quality
products, and courteous service. After completing Advanced Store Training to Starbucks
satisfaction, Management Employees may provide Initial Store Training to Regular Employees
and may provide Advanced Store Training to other Management Employees.

7.2 Opening Training. For any newly opening Starbucks Store (including any
existing store newly operated by Licensee), Licensee shall make available for pre-opening
training for that Starbucks Store the number of Management Employees and Regular Employees
required by Starbucks, and in no event any fewer than one (1) Management Employee and eight
(8) Regular Employees. Starbucks shall make available to Licensee one (1) person experienced
in the Starbucks System to provide training and otherwise assist Licensee for a period of, in
Starbucks discretion, up to ten (10) days prior to and/or following the commencement of
Licensee’s operation of the Starbucks Store. If Licensee opens multiple Starbucks Stores within
ten (10) days of each other, then the one (1) person provided by Starbucks may perform those
services for such multiple stores simultaneously or on an overlapping schedule. Licensee and
Starbucks shall mutually determine training dates for Licensee’s Employees prior to opening a
Starbucks Store.
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7.3 Subsequent Training. Licensee shall ensure that its Employees maintain all
certifications required by Starbucks and participate in any subsequent or refresher training
required by Starbucks.

7.4  Licensee-Performed Training. At Starbucks option, Starbucks may provide
Licensee with a training program for opening and/or subsequent training for one or more
Starbucks Stores operated by Licensee. If Starbucks exercises this option, then Licensee shall
perform training for that Starbucks Store as directed by Starbucks, pursuant to the program as
provided and updated by Starbucks.

7.5  Costs. Licensee shall be responsible for its own costs and expenses related to
making available its Employees for training, including without limitation any Employee wages,
salaries, travel expenses, and venue and incidental costs.

ARTICLE 8
PRODUCTS, SUPPLIES, AND WARRANTIES

8.1  Purchase of Products and Supplies. Licensee shall purchase all products and
supplies required or approved by Starbucks for use or sale at each Starbucks Store from either
Starbucks or a supplier approved by Starbucks. Licensee shall use any forms and systems
designated by Starbucks to order products and supplies from Starbucks or its designated
suppliers. Starbucks may, in its discretion, ship reasonable quantities and varieties of products
and supplies to Licensee for sale or use in a Starbucks Store without an advance order, consistent
with comparable Starbucks-branded retail stores operated by Starbucks or other Starbucks
licensees, and Licensee shall pay for such products and supplies under the terms of this
Agreement. Starbucks may discontinue selling or supplying any product or supply, and may
withdraw its approval of any product or supply furnished by an authorized supplier, at any time.
At Starbucks direction, Licensee shall cease sales or use of any specified product or supply at a
Starbucks Store, subject to a reasonable period to exhaust inventory absent danger to health or
safety.

8.2  Suppliers. To promote the uniformity and quality of the Starbucks System,
Starbucks shall have the discretion to approve or disapprove all suppliers of products and
supplies for each Starbucks Store, including discretion to withdraw approval of existing
suppliers, and Licensee shall not purchase products or supplies for any Starbucks Store from any
supplier that has not been approved by Starbucks. To aid Starbucks consideration of approval of
a supplier, Licensee shall submit samples or specifications of products or supplies as requested
by Starbucks, and Licensee shall bear any cost of testing or evaluation deemed necessary or
appropriate by Starbucks. Licensee acknowledges and agrees that this Agreement may obligate
Licensee to obtain products or supplies from as few as one (1) designated supplier, which could
be Starbucks itself, and that Licensee may not have any subsequent opportunity to negotiate the
terms or conditions relating to the purchase of those products or supplies. Starbucks may act as a
manufacturer or wholesaler of products, supplies, and equipment sold to Licensee, and Starbucks
shall be entitled to a return on those products, supplies, and equipment determined by Starbucks
in its discretion. Licensee further acknowledges and agrees that Starbucks may receive from
suppliers (including suppliers from which Licensee may be required to purchase products,
supplies, equipment, or services) payments, rebates, discounts, royalties, license fees, or other
compensation, which amounts may be based upon Licensee’s purchases from those suppliers,
and that Starbucks shall be entitled to use those amounts for any valid business purpose in
Starbucks discretion.
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8.3  Pricing of Products and Supplies. The price of whole bean coffee shall be
established and revised pursuant to Exhibit B, except that Starbucks may establish and revise the
prices for seasonal, varietal, rare blend, and limited availability coffees in its discretion. For all
other products and supplies sold by Starbucks to Licensee, Starbucks shall establish the price,
delivery terms, and other terms relating to those sales, and except as provided in Sections 5.7 and
5.8 or Section 8.4 below, Starbucks may revise those prices and terms upon written notice to
Licensee.

8.4  Shipment. Products and supplies purchased from Starbucks shall be delivered
by Starbucks designated carrier. Licensee shall pay the cost of freight for shipment of whole
bean coffee pursuant to Exhibit B, and shall pay the cost of freight for shipment of all other
products and supplies from Starbucks pursuant to freight prices designated and revised by
Starbucks in its discretion. If Starbucks is required to ship products or supplies to Licensee on an
expedited basis, then Licensee shall pay Starbucks for the increased cost of freight resulting from
such expedited shipments. If any shipment is missing any products or supplies, or the products
or supplies included are misstated, misidentified, or damaged, then Licensee shall notify
Starbucks within five (5) days of receipt. Licensee shall not resend or otherwise transport any
products or supplies obtained from Starbucks across any national border without Starbucks prior
written consent.

8.5 Shortages and Unavailability. Starbucks shall not be liable to Licensee for
unavailability of, or delay in shipment or receipt of, any products or supplies resulting from
shortages, order backlogs, production difficulties, delays, unavailability of transportation, fire,
strikes, work stoppages, or other causes beyond the control of Starbucks.

8.6 Warranties and Defects.

8.6.1 Starbucks Product Warranty. Starbucks warrants that, with respect to
the products purchased by Licensee from Starbucks pursuant to this Agreement: (i) all products
will be merchantable; (i1) none of the products manufactured by Starbucks will be adulterated or
misbranded within the meaning of the Canadian Food and Drugs Act or will constitute
merchandise that cannot be placed into inter-provincial commerce thereunder; (iii) none of the
products manufactured by Starbucks will at the time of delivery to Licensee be a misbranded
hazardous substance or a banned hazardous substance under the Canadian Environmental
Protection Act, 1999; and (iv) at the time of tender to Licensee, Starbucks will have good title to
all products, and those products will be free and clear of all liens and encumbrances. If any
product fails to meet the warranties in this Section 8.6.1, then Starbucks shall, at its option,
replace that product, or refund to Licensee the purchase price. Starbucks shall not be responsible
for any product that is defective as the result of Licensee’s failure to follow proper operating
procedures with respect to the product, misuse or mishandling of the product, improper storage
of the product, modification of the product without Starbucks authorization, or use of the product
after its expired shelf life. Starbucks shall not be responsible for any defect in any product that
Licensee reasonably should have discovered (but did not report to Starbucks) upon receipt or
use, including without limitation products or packaging that appear opened, tampered with,
mishandled, or damaged during shipping or delivery, or any product that appears discolored,
noxious, or has an expired shelf life. EXCEPT AS SPECIFICALLY SET FORTH IN THIS
SECTION 8.6.1, STARBUCKS MAKES NO REPRESENTATION OR WARRANTY TO
LICENSEE OR LICENSEE’S CUSTOMERS WITH RESPECT TO ANY STARBUCKS
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PRODUCTS OR SUPPLIES, AND SPECIFICALLY DISCLAIMS ANY AND ALL OTHER
WARRANTIES, EXPRESS, IMPLIED OR COLLATERAL, WRITTEN OR ORAL.

8.6.2 Third-Party Warranties. If Licensee purchases from Starbucks any
items not manufactured by Starbucks, and if Starbucks obtained for those items a transferable
warranty, then Starbucks shall transfer that warranty to Licensee upon Licensee’s purchase.
Starbucks otherwise makes no warranty to Licensee or to Licensee’s customers for such items.
Except as subsequently agreed in writing, Starbucks shall not be responsible for providing
warranty service to Licensee or to any Licensee customer for any items. EXCEPT FOR THE
WARRANTIES REFERENCED IN THIS SECTION 8.6.2 OR SET FORTH IN SECTION 8.6.1
ABOVE, STARBUCKS PROVIDES NO WARRANTY TO LICENSEE OR LICENSEE’S
CUSTOMERS WITH RESPECT TO ITEMS NOT MANUFACTURED BY STARBUCKS.
THE WARRANTIES, IF ANY, OF THE THIRD-PARTY MANUFACTURER OR SUPPLIER
OF SUCH ITEMS, ARE IN LIEU OF ANY AND ALL OTHER WARRANTIES, EXPRESS,
IMPLIED OR COLLATERAL, WRITTEN OR ORAL, INCLUDING WARRANTIES OF
MERCHANTABILITY, QUALITY, PERFORMANCE, OR FITNESS FOR A PARTICULAR
PURPOSE.

8.6.3 Notice of Defect; Compliance with Recall Procedures. If Licensee
becomes aware that any items purchased from Starbucks or an approved supplier, or any
ingredient or component thereof, is or may become harmful to persons or property, or that the
same is mislabeled, then Licensee shall promptly notify Starbucks of that problem or defect, and
shall provide to Starbucks all non-privileged information in Licensee’s possession with respect to
that problem or defect. Licensee shall take all steps required by law to protect the interests of the
public, and any additional reasonable steps as Starbucks may specify related to that problem or
defect, and shall comply diligently with all product recall procedures established by Starbucks or
any governmental or regulatory agency. If Licensee fails or refuses to comply with any such
steps or recall procedures, then Starbucks may (but is not required to) take any action Starbucks
deems necessary to suspend the sale of any affected products at any Starbucks Store and
otherwise to protect consumers, and Licensee shall reimburse Starbucks for any costs and
expenses Starbucks thereby incurs.

ARTICLE 9
GENERAL OPERATIONAL REQUIREMENTS

9.1 Standards of Performance and Quality. Licensee acknowledges and agrees
that Starbucks: (1) maintains high and consistent standards for beverage and food quality and
customer service; (ii) has established a favorable public reputation; and (iii) has acquired and
created substantial goodwill for specialty retail stores operated based on the Starbucks System
and for the coffee and other products sold therein. Licensee shall operate each Starbucks Store
in accordance with this Agreement and in a manner that maintains Starbucks high and consistent
standards for product quality and customer service and Starbucks reputation and goodwill.

9.2  Manual. Licensee shall comply with each and every standard, specification, and
requirement of the Manual. Starbucks shall have the continuing right to revise the Manual, and
each update, modification, and expansion of and to the Manual adopted by Starbucks shall
become a part of the Manual, and Licensee shall comply with each revised standard,
specification, and requirement; except that the Manual may not contradict an explicit provision
of this Agreement. Starbucks shall lend a copy or copies of the Manual to Licensee, or shall
make the Manual available electronically, for Licensee’s use during the term of this Agreement.
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If Starbucks elects to make the Manual available electronically, then Licensee shall ensure that
each Starbucks Store maintains any hardware, software, and communications equipment and
means reasonably designated by Starbucks to access the Manual electronically. Upon the
termination or expiration of this Agreement, Licensee shall return all copies of the Manual, and
in the event of partial termination or expiration, Licensee shall return all copies of the Manual for
each affected Starbucks Store. Starbucks may charge a reasonable fee for any replacement
Manual requested by Licensee.

9.3  Store Operations.

9.3.1 Compliance with Starbucks System. Licensee shall operate each
Starbucks Store solely as a Starbucks Store and for no other purpose. Licensee shall not alter,
add to, or delete from any portion of the Starbucks Store, Starbucks System, Trademarks, or
Starbucks products as licensed hereunder without Starbucks prior written consent, which
Starbucks may grant or withhold in its discretion.

9.3.2 Inspection. Licensee shall permit Starbucks (or its designee) to inspect
any Licensed Site and Licensee’s operating methods during normal business hours to determine
the condition of a Starbucks Store and Licensee’s compliance with this Agreement and the
Manual. Starbucks shall have the right to remove a reasonable quantity of samples of products
sold at a Starbucks Store. If directed by Starbucks, Licensee shall promptly take any corrective
action based on any inspection. If Starbucks (or its designee) conducts any re-inspection as a
result of discovering substantial non-compliance issues on the prior inspection, then Licensee
shall reimburse Starbucks for the reasonable costs incurred by Starbucks to perform that re-
inspection.

9.3.3 Customer Feedback and Information. At Licensee’s expense,
Licensee shall present to its customers any evaluation forms or related materials designated by
Starbucks, and shall solicit customers to participate in any other comment or feedback program
designated by Starbucks, including without limitation “Customer Experience” or any successor
program. Licensee shall not sell or disclose any information obtained from Starbucks Store
customers without the prior written consent of Starbucks.

9.3.4 Perimeter and Displays. Licensee shall maintain around the perimeter
of each Starbucks Store unobstructed aisle space that permits reasonable pedestrian circulation,
subject only to portions of the perimeter that consist of or adjoin external walls or other
permanent structural features included within the approved design for the Starbucks Store.
Licensee shall not display within the Starbucks Store footprint or within ten (10) feet from the
counter of a Starbucks Store any products, services or other items not approved in writing by
Starbucks.

9.3.5 POS System. At Licensee’s expense, if directed by Starbucks, Licensee
shall purchase, install, and use any point-of-sale hardware, software, and electronic connection
designated by Starbucks for the operation of each Starbucks Store, and shall update, upgrade,
and maintain that system as directed by Starbucks. If Starbucks has designated a specific point-
of-sale system, then Licensee shall ensure that Starbucks has continuous access to that system
and the data contained on it, and Starbucks is authorized to view or retrieve data from that
system and to push or download data to that system, at any time, and Licensee shall submit any
data or reports from that system as requested by Starbucks. For the sake of clarity, Licensee is
not required to use the Starbucks-designated point-of-sale system for any sales that are outside of
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and unrelated to a Starbucks Store, and Starbucks shall not be permitted to view or retrieve data
related to such other sales. In connection with the point-of-sale system designated by Starbucks,
Licensee and Starbucks shall execute the Technical Services Agreement and ancillary documents
attached to this Agreement as Exhibit D.

9.3.6 Third-Party Services and Expenses. At Licensee’s expense, Licensee
shall obtain and use any third-party services reasonably designated by Starbucks relating to the
operation of a Starbucks Store, including without limitation services relating to equipment
maintenance, delivery of products and supplies, in-store music, and customer feedback.
Licensee shall be solely responsible for the costs of third-party services and for compliance with
all other contractual obligations to third parties.

9.3.7 Approved Licensee Trade Name. Licensee shall ensure that the
Licensed Site of each Starbucks Store operates under an Approved Licensee Trade Name at all
times.

9.4  Products and Inventory.

9.4.1 Products Promoted and Sold. Licensee shall purchase, display,
promote, and sell in the Starbucks Store all products designated by Starbucks, and Licensee shall
not display, promote, or sell in the Starbucks Store any product not approved in writing by
Starbucks. Licensee acknowledges and agrees that Starbucks may exercise its business judgment
to sell products in retail stores operated by Starbucks, or to allow other licensees to sell products
in retail stores they operate, that differ from the products authorized for sale in Licensee’s
Starbucks Store(s).

9.4.2 No Resale or Reuse of Products or Supplies. All sales by Licensee
within or relating to a Starbucks Store shall be for retail consumption only. Without limitation to
any other agreement in effect between Starbucks and Licensee, Licensee shall not sell or use any
Starbucks-branded or co-branded products, or any other products supplied by Starbucks under
the terms of this Agreement, outside of a Starbucks Store or for the purpose of resale by the
customer. Nothing in this section shall prohibit Licensee from obtaining Starbucks-branded
products through other authorized purchase channels outside of this Agreement for sale at a
Licensed Site, but outside of the Starbucks Store.

9.4.3 Prices. Starbucks shall provide Licensee, upon execution of this
Agreement and from time to time thereafter, a schedule of retail prices charged by Starbucks at
its company-owned stores in the region in which Licensee operates a Starbucks Store. Where
permitted by applicable law, Starbucks may designate a reasonable maximum retail price for any
product sold in a Starbucks Store, and Licensee shall comply with any such legally permissible
designation. In addition, Licensee shall comply with any pricing designated by Starbucks that is
a component of any Starbucks-mandated marketing offer or promotional program, such as
limited-time discounts, discounted product combinations, or buy-one-get-one-free offers, that
Starbucks is offering in other Starbucks-branded retail stores in the region. Licensee shall not
offer discounted pricing to classes or groups of customers (including without limitation
Employees) without Starbucks prior written consent.

9.4.4 Inventory. Licensee shall maintain at all times an inventory of products
and supplies sufficient to satisfy customer demand, and shall adhere to Starbucks and any other
applicable standards concerning product preparation and shelf life.
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9.4.5 Location of Sales. Without limitation to any conditions or limitations on
where products are displayed, as a courtesy to customers, Licensee may make incidental sales of
products that are displayed or prepared in the Starbucks Store or are otherwise purchased by
Licensee through this Agreement at a register or point-of-sale terminal located outside a
Starbucks Store (but within the Licensed Site in which that Starbucks Store is located). Licensee
shall maintain a product identification and tracking system that assigns to all items displayed or
prepared in the Starbucks Store (or are otherwise purchased by Licensee through this
Agreement) a distinct stock keeping unit (SKU) number recognizable by all registers and point-
of-sale terminals located within the Licensed Site at which those products are sold, and will
ensure that that system separately tracks and maintains sales records with respect to products
displayed or prepared within the Starbucks Store. In addition, as a courtesy to customers,
Licensee may make incidental sales of other products at registers or point-of-sale terminals
(subject to technological compatibility) located inside a Starbucks Store.

9.5 Staffing and Employees.

9.5.1 Store Staffing and Supervision. Licensee shall ensure that: (i) each
Starbucks Store has continuous coverage during all hours of operation by no fewer than two (2)
trained Employees, or more Employees if, in Starbucks discretion, the Starbucks Store requires
additional Employees to operate consistently with the Starbucks System; (ii) each Starbucks
Store is open and operating for no fewer than twelve (12) consecutive hours daily except with
Starbucks prior written consent; (iii) a Management Employee is available at each Licensed Site
during all hours of operation of the Starbucks Store therein; and (iv) Licensee’s staff includes no
fewer than two trained Management Employees for each Starbucks Store operated by Licensee.
Licensee shall hire sufficient Employees to maintain adequate staffing at each Starbucks Store,
and Licensee shall be exclusively responsible for the terms and conditions of employment and
for compensation of all Employees.

9.5.2 Employee Appearance and Deployment. Subject to applicable law,
Licensee shall ensure that all Employees working in a Starbucks Store follow any dress code
designated by Starbucks (including the wearing of certain apparel and conforming their personal
appearance), and that they render competent and courteous service to customers. Licensee’s
Employees, while working in a Starbucks Store or wearing any item displaying any Trademark
or Starbucks uniform (including without limitation any Starbucks apron) shall work in and be
dedicated solely to that Starbucks Store.

9.6  Digital Functionality. Without limitation to any other provision of this
Agreement, Starbucks may develop and update functionality that allows customers of one or
more Starbucks Stores (directly or through digital or mobile applications) to undertake certain
tasks and receive certain benefits as determined by Starbucks, including the ability to access
information regarding Starbucks Stores and products sold in Starbucks Stores, register for and
receive loyalty benefits, and undertake transactions involving Starbucks Cards and/or Starbucks
Stores (collectively, “Digital Functionality”). Licensee shall adopt, implement, and use each
component of Digital Functionality when available and as directed by Starbucks, and shall obtain
and maintain, at Licensee’s expense, any systems or technology necessary for those purposes.
The non-exclusive licensed rights under this Agreement include the right for Licensee to use the
Trademarks in connection with Digital Functionality and to operate and use each component of
Digital Functionality solely for purposes of enhancing the operation of various programs
ancillary to Licensee’s operation of one or more Starbucks Stores. Starbucks may add to or
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discontinue any components of Digital Functionality in its discretion, upon reasonable advance
notice to Licensee. Licensee shall pay Starbucks a fee for each component of Digital
Functionality on a fee schedule reasonably prescribed and updated by Starbucks in its discretion.

9.7 Data Privacy and Security. To the extent Licensee accesses, uses, stores, or
processes Customer Data provided or collected through the operation of the Starbucks System,
Licensee shall ensure that those activities comply at all times with applicable law. Licensee may
not use or exploit Customer Data provided or collected through the operation of the Starbucks
System for any purpose other than the operation, promotion, or enhancement of the Starbucks
System by Licensee as contemplated by this Agreement. Licensee shall establish, maintain and
enforce logical and physical safety and security procedures and measures and other reasonable
safeguards against the destruction, loss, unauthorized access to or alteration of information
and/or data that alone, or in combination with other information and/or data, uniquely identifies a
current, former or prospective customer, and which data are collected, stored, held, managed,
processed or transmitted by Licensee. Licensee shall ensure that those procedures, measures,
and safeguards are in accordance with or exceed the requirements of all laws, regulations, and
industry standards applicable to those data, including without limitation laws and regulations
relating to data privacy and, if applicable, the Payment Card Industry Data Security Standard.
Licensee shall obtain all required consent or permission from all required parties regarding the
collection, disclosure, and use of Personal Information, and comply at all times with applicable
federal and provincial privacy laws and regulations, including without limitation Canada’s anti-
spam legislation. Licensee shall notify Starbucks promptly if Licensee discovers or is notified of
a breach or potential breach of security relating to such information, whether or not that breach
results in actual or potential access to or loss, theft, damage or destruction of information.

9.8 Third-Party Agreements and Obligations. Licensee shall comply with all
obligations under all third-party agreements to which Licensee is a party related to the operation
of a Starbucks Store, and shall pay when due all applicable taxes.

9.9  Permits; Compliance with Applicable Laws; Notification of Legal Action.
Licensee shall secure, maintain, and provide copies to Starbucks upon request of all business
licenses, permits, registrations, and certificates required to operate a Starbucks Store, and shall
comply with all applicable laws, rules, ordinances, and regulations. Licensee shall notify
Starbucks in writing promptly upon learning of any action, suit, or proceeding, or the issuance of
any order, writ, injunction, award, or decree of any court or governmental or regulatory agency
or authority, that relates to a Starbucks Store, or that would adversely affect Licensee’s operation
of a Starbucks Store or Licensee’s ability to meet its obligations hereunder.

9.10 Danger to Health or Safety. Upon written notice from Starbucks, which
Starbucks may issue in its discretion, in the event of any threat or danger to public health or
safety created by the operation or condition of a Starbucks Store, Licensee shall immediately
close that Starbucks Store, and shall not reopen that Starbucks Store until the threat or danger is
remedied to Starbucks reasonable satisfaction. For the sake of clarity, Starbucks invocation of its
rights under this section shall not limit any rights under Article 18 below.

9.11 Other Starbucks Agreements. This Agreement shall have no effect upon, and
shall not be affected by, any agreement between Licensee and Starbucks (or any Starbucks
affiliate or authorized distributor) that is unrelated to any Starbucks Store that is the subject of
this Agreement, including without limitation any agreement governing the sale or service of
brewed or packaged coffee or other Starbucks-branded products elsewhere in a Licensed Site.

14





DocuSign Envelope ID: F94A1FFF-2FD1-4CFA-AF82-A156369FE839

For the sake of clarity, no such other contract will allow the sale or service of coffee or other
products obtained under such contracts in any Starbucks Store (or in a space previously the
location of a Starbucks Store while restricted pursuant to Section 16.1.1) unless explicitly
permitted by another provision of this Agreement.

9.12 Manager. Licensee uses, or might in the future use, a management services
company (“Manager”) to manage and oversee the operation of one or more Licensed Sites, and
accordingly anticipates that such Manager will bear substantial responsibility for the
management and operation of one or more Starbucks Stores. Starbucks consents to Manager’s
operation of any Starbucks Store in a Licensed Site managed by Manager, conditioned upon:
(1) Licensee’s continued obligation to ensure the performance and observation of all terms and
conditions of this Agreement; and (ii) at Starbucks option, Manager’s execution of the
Confidentiality, Non-Disclosure, and Master License Coordination Agreement in a form
reasonably prescribed by Starbucks. If Licensee ceases to use a Manager to operate a Starbucks
Store, then Licensee shall ensure that any successor Manager promptly executes Starbucks then-
current version of the Confidentiality, Non-Disclosure, and Master License Coordination
Agreement. For any Starbucks Store operated by Manager, the terms “Employee”,
“Management Employee”, and “Regular Employee” shall include employees of Manager
working in a Starbucks Store. With respect to the operation of any Starbucks Store, the acts or
omissions of Manager shall be deemed acts or omissions of Licensee for purposes of this
Agreement.

ARTICLE 10
ADVERTISING AND PROMOTIONS

10.1 Starbucks Advertising and Promotions. Starbucks shall direct and have
control over all advertising and promotions relating to each Starbucks Store, including without
limitation all concepts, materials, and media used and their placement and allocation. Licensee
shall ensure that its execution of all advertising and promotions is dignified and conforms to the
highest ethical advertising standards, to applicable laws, rules and regulations, including without
limitation, Canada’s anti-spam legislation, and to policies prescribed by Starbucks. Licensee
acknowledges and agrees that the Advertising Fee is generally intended to increase and foster
public recognition and acceptance of the Starbucks System, that Starbucks and its designees
undertake no obligation to make expenditures for Licensee or any Starbucks Store that are
equivalent or proportionate to Licensee’s Advertising Fees paid, and that Starbucks shall not be
required to render any accounting of expenditures to Licensee.

10.2 Licensee Participation in Promotions. Licensee acknowledges and agrees
that the best interests of Starbucks and Licensee are maximized by Licensee’s participation in
those promotional and customer-relations campaigns that Starbucks implements on a regional or
system-wide basis, and Licensee shall participate as directed by Starbucks, including without
limitation by participating in and honouring at Licensee’s expense: (i) all discounts, special
offers, product pairings, and similar promotional offers designated by Starbucks; (ii) all offers or
benefits available to customers through one or more Starbucks loyalty or frequency programs,
including the “Starbucks Rewards” program (or any successor loyalty program); (iii) any
Starbucks-designated service recovery program, including service recovery credits for retail
customers; (iv) as available, the Starbucks mobile order and/or order-ahead program (or any
successor remote order and payment system), including any hardware, software, and electronic
connections necessary to enable such programs; and (v) as available and as directed by
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Starbucks, any other marketing, promotional, or special offer program enabled by or made
available through Digital Functionality.

10.3 Starbucks Card. Licensee shall contemporaneously execute the Starbucks Card
License Agreement attached hereto as Exhibit C. Licensee shall honour all authorized Starbucks
Cards presented by Licensee’s Starbucks Store customers, and the parties shall otherwise comply
with all obligations under the Starbucks Card License Agreement.

10.4 Licensee-Created Advertising and Promotional Materials and Plans. In
connection with each Starbucks Store, Licensee shall use only advertising or promotional
materials provided by Starbucks or its designee, and shall engage only in marketing plans and
programs designated or approved by Starbucks. Licensee shall submit any other materials, plans,
and programs to Starbucks prior to use or participation, and Starbucks shall make commercially
reasonable efforts to approve or reject those materials, plans, and programs within thirty (30)
days of request for approval by Licensee. For the sake of clarity, Licensee shall not make any
use of the Trademarks without Starbucks prior written consent, which Starbucks shall grant or
withhold in its discretion. Starbucks shall own all rights in all advertising and promotional
materials, plans, and programs related to each Starbucks Store, and Licensee authorizes
Starbucks to make any commercial use of such materials, plans, and programs, including making
them available for use by other Starbucks licensees (excluding any Licensee names or
trademarks). Except with Starbucks prior written consent, and whether or not containing any
Trademarks or other Starbucks branding, Licensee shall not offer or distribute any coupons, gift
certificates, or other promotional offers relating to any Starbucks Store that, in Starbucks
discretion, are likely to confuse customers about the ability to use or redeem those coupons, gift
certificates, or other offers outside of a Starbucks Store operated by Licensee.

10.5 Promotional Materials and In-Store Displays. For each Starbucks Store,
Licensee shall purchase promotional materials from Starbucks or an approved supplier, and shall
maintain that supply and update or replace those promotional materials as designated by
Starbucks. Licensee shall post within each Starbucks Store all signage designated by Starbucks,
including without limitation any promotional, seasonal, and nutrition-content signage. Licensee
also shall keep visible to customers at each Starbucks Store at all times any displays, counter
cards, catalogs, and other items provided by Starbucks to promote Starbucks online commerce,
or other online sales business as Starbucks may reasonably designate, at no charge to Starbucks.

10.6 Starbucks-Branded Promotions in Licensed Site. Licensee shall not engage
in any promotions of any Starbucks-branded products (regardless of the source) outside of a
Starbucks Store but within a Licensed Site, without Starbucks prior consent.

10.7 Conferences and Events. Upon Starbucks request (but no more than once per
calendar year) and at Licensee’s expense, Licensee shall send a representative to a national,
regional, or segment-specific conference or event involving Starbucks licensees.

ARTICLE 11
USE OF TRADEMARKS

11.1 Display and Use of Trademarks. Licensee shall operate each Starbucks Store
as a retail business only under the name “Starbucks Coffee” and associated Trademarks, without
any additional or accompanying words or symbols unless otherwise directed or approved by
Starbucks in writing. Licensee shall use and display all Trademarks in strict conformity with this
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Agreement and as otherwise directed by Starbucks, and shall not use any Trademark for any
purpose without Starbucks prior written consent. Licensee shall identify itself as a licensed
owner or operator of each Starbucks Store, including without limitation on invoices, order forms,
and contracts, and at Starbucks direction, shall display in each Starbucks Store a notice of
Licensee’s licensee status. Licensee shall not conduct or allow any other business to be
conducted in any Starbucks Store without Starbucks prior written consent. Without limitation to
the foregoing:

11.1.1 Business Name. Licensee shall not use any Trademark or any
phonetically or visually similar name or mark or any combination or variation thereof in any
legal name or trade name of any corporation, partnership, or other organization or business
without Starbucks prior written consent.

11.1.2 Electronic Media. Licensee shall not use any Trademark in any
electronic, online, internet, or other media network, and shall not establish a website, home page,
or other advertising or reference source relating to any Trademark, without Starbucks prior
written consent.

11.1.3 Imprinting. Licensee shall not imprint or authorize any person to
imprint any Trademark on any product, stationery, card stock, equipment, or device without
Starbucks prior written consent.

11.1.4 Credit and Securities. Licensee shall not use any Trademarks or
assert or imply any ownership rights in any Trademark in connection with any offering of
securities, any effort to transfer any business associated with any Licensed Site, or any request
for credit, without Starbucks prior written consent. In any such offering of securities, effort to
transfer any business associated with any Licensed Site, or any request for credit, and without
limitation to any confidentiality restriction of this Agreement, Licensee shall clearly disclose to
any involved third party that Licensee’s sole rights to the Trademarks with respect to any
Starbucks Store are limited to those rights provided in this Agreement.

11.2  Ownership. Licensee acknowledges and agrees that Starbucks or its affiliates is
the owner of the Trademarks and that this Agreement confers no ownership interest or title to
Licensee, and that Licensee’s use of the Trademarks inures to the benefit of Starbucks and its
affiliates. Licensee shall not contest or assist anyone in contesting, in any manner, the validity of
any Trademark or its registration, and Licensee shall make commercially reasonable efforts to
maintain the integrity of the Trademarks and to prevent their dilution.

11.3 Changes to Marks. Starbucks reserves the right to change the Trademarks or to
substitute any other trade name, trademark, service name, or service mark at any time. If
Starbucks makes such a change, then each new mark or name shall be a “Trademark” for
purposes of this Agreement and shall replace any discontinued mark or name. If directed by
Starbucks to change any Trademark used or displayed, Licensee shall implement all such
changes no later than one hundred twenty (120) days after receipt of written notice from
Starbucks.

11.4 Notice of Infringing Use. Licensee shall promptly notify Starbucks in writing

if: (i) Licensee obtains actual knowledge of any unauthorized use of the name “Starbucks”, any
other Trademark, or any phonetically or visually similar name or mark; or (ii) any person asserts
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that Licensee’s use of a Trademark or the Starbucks System infringes upon the rights of that or
another person.

ARTICLE 12
RECORDS, REPORTS, AND AUDITS

12.1 Reports. Licensee shall submit, in a form and format prescribed by Starbucks,
regular reports of sales (total and by product) at each Starbucks Store on a schedule designated
by Starbucks, including without limitation on a weekly and monthly basis. Licensee shall submit
those weekly reports no later than the first business day following the end of the preceding week,
and monthly reports no later than five (5) business days following the end of the preceding
calendar month. Licensee shall also submit information reasonably deemed necessary by
Starbucks to determine the success of a Starbucks Store or its marketing efforts, such as total
customers or transaction counts for the Starbucks Store or for a Licensed Site in which the
Starbucks Store is located. If requested by Starbucks, Licensee shall submit an annual report of
Net Sales for each Starbucks Store, prepared at Licensee’s expense and reviewed and approved
by Licensee’s independent auditor or internal audit staff. Starbucks may use the information of
Licensee’s sales for any valid business purpose, including without limitation aggregate reporting
for legal or financial purposes, preparation of reports for current or prospective investors or
licensees, or for any reports required by governmental or regulatory authorities.

12.2  Audits. Upon reasonable notice and during normal business hours, Starbucks or
its authorized auditor or agent may conduct an audit or review of any books and records of any
Starbucks Store and may make copies of those books and records, and Licensee shall cooperate
fully in that audit or review. If an audit or review reveals that Licensee has understated its Net
Sales for any Starbucks Store, then Licensee shall pay Starbucks any amount due on the
understated Net Sales immediately, plus interest on any overdue amount. In addition, if an audit
or review reveals that Net Sales for any Starbucks Store was understated by two percent (2%) or
more during any aggregated period of three (3) months or more, then Licensee shall reimburse
Starbucks for all costs and expenses incurred in connection with the audit or review, including a
reasonable allocation for any use of Starbucks internal audit resources. The remedies in this
section shall be in addition to any other remedies available to Starbucks under this Agreement or
applicable law.

12.3 Records. Licensee shall prepare, and keep for a period of not less than three (3)
years following the end of each of its fiscal years, adequate books and records with respect to
each Starbucks Store, which shall be segregated from the general books and records of
Licensee’s operations, showing inventories and receipts of all inventory, daily receipts in, at, or
from the Starbucks Store, tax returns (if any), original serially numbered sales slips and cash
register records, and such other sales records as may be required by Starbucks from time to time,
in a form suitable for an audit or review of those records by Starbucks or its authorized auditor or
agent.

ARTICLE 13
CONFIDENTIAL INFORMATION

13.1 Maintaining Confidentiality. Licensee shall keep confidential at all times the
Starbucks Confidential Information, and Licensee shall not at any time during or after the term of
this Agreement publish, disclose, use, or permit the use of any Starbucks Confidential
Information, in whole or in part, or otherwise make the same available to any unauthorized
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person or source without Starbucks prior written consent, except as may be required by
applicable law or as is authorized by this Agreement. Licensee acknowledges that the Starbucks
Confidential Information is confidential, proprietary information, and a trade secret of Starbucks.

13.2 Employee Access. Licensee shall grant access to the Starbucks Confidential
Information to its employees only on a need-to-know basis, and shall take all reasonable
measures to ensure that its employees do not, during or after the term of their employment,
communicate, divulge, or use any Starbucks Confidential Information.

13.3 Notice of Violation. Licensee shall promptly notify Starbucks of any violation
of this Article 13, and shall cooperate with Starbucks to protect Starbucks against infringement
or other unlawful use, including without limitation pursuing any legal action that, in Starbucks
discretion, is necessary or advisable.

13.4 Consent for Disclosure. Licensee shall not disclose Starbucks Confidential
Information, including this Agreement or its substance, to any other person; except that, upon
prior written notice to Starbucks, Licensee may make reasonable disclosures necessary to obtain
consent related to Occupancy Agreements, governmental permits, licenses, or approvals, or to
the extent required by court order or legal process. If Licensee determines that disclosure of the
substance or terms of this Agreement, the Manual or other Starbucks Confidential Information is
necessary pursuant to the requirements of any applicable law, then Licensee shall consult
Starbucks within a reasonable time before disclosure, and Licensee shall assert, to the extent
permitted by law, the confidentiality of the Manual and the material economic terms of this
Agreement, including without limitation: (i) the number of Starbucks Stores licensed hereunder;
(i1) the License Fee; (iii) the Royalty; (iv) the Advertising Fee; (v) the term, renewal term or term
of development rights; and (vi) prices of products and supplies purchased from Starbucks,
including the prices contained in or calculated pursuant to Exhibit B and the adjustment formula
for future prices.

13.5 Public Statements. Licensee shall obtain Starbucks prior written consent for
any press release or other public announcement regarding or relating to the existence or
substance of this Agreement or to any Starbucks Store.

ARTICLE 14
INSURANCE

14.1 Coverage Requirements. At all times during the term of this Agreement,
Licensee shall keep in effect the following types of insurance: (i) commercial general liability
insurance, including products liability, completed operations hazard, premises liability,
advertising injury liability, and personal injury liability insurance at a minimum limit of liability
of five million dollars ($5,000,000) per occurrence; (ii) workers’ compensation or qualified self-
insurance; (iii) any additional insurance required by any Occupancy Agreements relating to any
Starbucks Store; and (iv) any other insurance required by applicable law. Licensee shall obtain
any additional coverage and shall increase any limits of existing coverage as is reasonably
required by Starbucks. Licensee may obtain any other or additional insurance in connection with
the operation of a Starbucks Store, and Licensee acknowledges that the insurance coverage
required by this Agreement does not necessarily represent all possible insurable risks or amounts
of loss that may arise out of Licensee’s operation of a Starbucks Store.
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14.2 Policy Requirements. Licensee shall ensure that: (i) its commercial general
liability insurance policy names Starbucks as an additional insured (which may be by blanket
endorsement), and is primary and non-contributing with any similar insurance maintained by
Starbucks; (i) all policies are written with insurers with a rating of A-VII or better in Best’s
insurance guide (or comparable rating in any successor guide), and each insurer is licensed to do
business in the jurisdiction in which the corresponding Starbucks Store(s) is/are located; and
(ii1) all policies contain a waiver of the insurer’s right of subrogation in respect of any claim
against Starbucks, and contain no exclusion clause for the claims of one insured versus another
insured or for the acts of one insured affecting another insured, but instead contain a separation
of insureds clause whereby each insured shall be treated separately as respects any claim made or
suit brought. Licensee shall endeavor to provide Starbucks with thirty (30) days prior written
notice of termination, expiration, lapse, cancellation, or material change or amendment of
Licensee’s commercial general liability insurance policy.

14.3 Notification of Coverage. Upon Starbucks request, Licensee shall notify
Starbucks of the effective date of each insurance policy and shall submit to Starbucks a
certificate of insurance that provides evidence that the required coverage is in effect. Licensee
shall ensure that the certificate of insurance identifies Starbucks as an additional insured on
Licensee’s commercial general liability insurance policy.

14.4 Participation in Claims. In any action relating to any Starbucks Store in which
Starbucks or its insurer is named as a defendant, Licensee shall make reasonable efforts to allow
Starbucks (and its insurer) to participate in discussions with Licensee’s insurance carrier
regarding defense of the claim, and to allow Starbucks to participate in any material discussions
with any plaintiff.

14.5 Starbucks Coverage. Starbucks shall maintain commercial general liability
insurance with a minimum limit of liability of no less than five million dollars ($5,000,000) per
occurrence, subject to aggregate limits. If requested by Licensee, Starbucks shall provide
Licensee with access to a memorandum of insurance as evidence of that coverage.

ARTICLE 15
INDEMNIFICATION

15.1 Indemnification by Licensee. Licensee shall defend, indemnify, and hold
harmless Starbucks and its affiliates, and its and their respective officers, directors, shareholders,
employees, architects, engineers, contractors, installers, lawyers, and other agents, each in their
corporate and individual capacities, from any expense, liability or damage, including reasonable
legal fees, related to any claim, judgment, penalty, or fine of any kind or nature, by any third
party, arising out of or otherwise connected with: (1) any customer’s bodily injury or property
damage, and any other claim related to the ownership, maintenance, or operation of any
Starbucks Store, including without limitation any engineering or structural flaw related to the
design or construction of the Starbucks Store; (i1) any claim that Licensee or any Employee is in
violation of contractual rights or obligations owed to any third party; (ii1) the failure of any
Starbucks Store to comply with any zoning or planning requirement, operating license, building
or construction code, or other applicable law or regulation; (iv) Licensee’s violation of the data
privacy and security requirements of this Agreement; or (v) any assertion of rights or claims by
Licensee’s Manager (if any) against Starbucks relating to this Agreement or a Starbucks Store
operated by Manager under this Agreement.
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15.2 Indemnification by Starbucks. Starbucks shall defend, indemnify, and hold
harmless Licensee and its officers, directors, shareholders, employees, architects, engineers,
contractors, installers, lawyers, and other agents, each in their corporate and individual
capacities, from any expense, liability or damage, including reasonable legal fees, related to any
claim, judgment, penalty, or fine of any kind or nature, by any third party, arising out of or
otherwise connected with: (i) allegations that Licensee’s use of the Trademarks within Canada as
authorized and restricted by this Agreement violates or infringes the rights of a third party; (ii)
the actions of any Starbucks employee occurring in a Starbucks Store while that employee is
acting within the scope of employment or with the apparent authority of Starbucks; or (iii) any
claim that Starbucks or any Starbucks employee is in violation of contractual rights or
obligations owed to any third party. If Starbucks or Licensee’s right to use any Trademark is
challenged by any third party, then without limitation to any other provision of this Agreement,
Licensee shall follow any directives by Starbucks to discontinue or alter its use of the challenged
Trademark. For purposes of this Article 15 and Section 8.6.1 above, Licensee acknowledges and
agrees that any claims, injuries, or damages arising out of or related to the temperature of coffee
or other beverages served at a Starbucks Store are not attributable to and shall not be deemed to
be the result of any defect in any Starbucks product or any negligence or tortious act of
Starbucks.

15.3 Defense of Claims. The indemnifying party shall promptly undertake the
defense of any legal action, and shall notify the indemnified party not less than forty-eight (48)
hours prior to retaining reputable, competent and experienced counsel to represent the interests
of the indemnified party. The indemnified party shall have the right to approve that counsel, but
shall not unreasonably withhold or condition that approval. If the parties are named as co-
defendants, and there is a conflict of interest between the parties such that they cannot be
represented by common counsel despite both parties’ good faith in waiving conflicts where
reasonable and where permissible under applicable ethical rules, then the indemnified party may
retain separate counsel at the indemnifying party’s reasonable expense. The indemnified party
also shall have the right to obtain separate counsel at its own expense, and shall have the right to
participate in the defense of the action and any discussions regarding compromise or settlement;
except that Starbucks shall fully control any action with respect to any Trademark and shall be
entitled to all damages awarded against any third party based on that third party’s infringement
of any Trademark. The indemnified party shall not be required to seek recovery from any
litigant or any other third party to recover its indemnified losses and expenses.

15.4 Settlement of Claims. Licensee shall not settle or compromise any legal action
in which Starbucks is named as a defendant without the prior written consent of Starbucks,
which Starbucks may grant or withhold in its discretion.

15.5 Defense and Indemnity Remedies. The parties acknowledge and agree that the
remedies available for any third-party claim subject to indemnification under this Agreement are
limited to the defense, indemnity, and hold harmless rights provided herein, and that no such
claim shall entitle either party to any indirect or consequential damages, lost profits, lost sales,
loss of use or any other losses, costs, damages or expenses suffered, unless those costs, damages,
or expenses are otherwise recoverable under other provisions of this Agreement.

15.6 Insurance Obligation Separate. The insurance obligations of this Agreement
are separate and distinct from the defense, indemnity, and hold harmless obligations of this
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Article 15, and the maintenance of required insurance coverage does not relieve a party from
those defense, indemnity, and hold harmless obligations.

ARTICLE 16
LICENSEE COVENANTS AND REPRESENTATIONS

16.1 Non-Competition.

16.1.1 Competing Products. During the Store Term and for one (1) year
thereafter, Licensee shall not (either itself or through any affiliate, lessee, or concessionaire) sell
or allow the sale or service within a Licensed Site or in any other contiguous property under
Licensee’s control of: espresso; tea; espresso-based, coffee-based, or tea-based drinks; premium
brand brewed coffee; or blended beverages, including without limitation those containing milk,
cream, juice or fruit; except at a Starbucks Store as authorized by this Agreement.

16.1.2 Ownership Interests. During the term of this Agreement, Licensee
shall not have any direct or indirect ownership interest in any business entity whose primary
product is coffee. This provision shall not restrict ownership of an interest of less than five
percent (5%) of the outstanding shares of an entity traded on a public exchange.

16.2 Waiver of Third-Party Exclusivity Rights Under Occupancy Agreement.
Licensee shall not assert, and upon Starbucks request shall waive (solely to the extent it would
otherwise restrict the operation by Starbucks of a retail store) any exclusivity right or protection
against similar or competing businesses to which Licensee may be entitled under any Occupancy
Agreement or otherwise, that relates to a Licensed Site governed by this Agreement. Licensee
shall grant any such waiver in a commercially reasonable form prescribed by Starbucks.

16.3 Acknowledgements and Representations.

16.3.1 No Guarantee or Contrary Representation. Starbucks expressly
disclaims the making of, and Licensee acknowledges that it has not received or relied upon, any
warranty or guaranty, express, implied or collateral, written or oral, as to the potential sales,
volume, profits, or success of the business venture contemplated by this Agreement. Licensee
represents that it knows of no representation by Licensee or its officers, directors, shareholders,
employees, agents, or servants about Licensee that is contrary to the terms of this Agreement or
the documents incorporated herein, and further represents to Starbucks as an inducement to its
entry into this Agreement, that Licensee has made no misrepresentations in obtaining this
Agreement.

16.3.2 Licensed Site Location Requirements. Licensee acknowledges that
Starbucks is obligated to or has elected to comply with disclosure exemption requirements under
applicable provincial franchise disclosure laws in certain provinces that regulate franchise and
that Starbucks may elect to delay or not to license or renew the license of the operation of a
Starbucks Store in certain provinces based on those legal restrictions, and that Starbucks shall
have the discretion to determine whether the parties can reasonably comply with or establish a
basis for exemption from any such laws. Licensee acknowledges that the development of a
Starbucks Store in any such province may be delayed or not allowed entirely, and that Starbucks
will not be held accountable in that event.
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16.3.3 Fractional Franchise Exemption. Licensee represents and warrants
that it reasonably anticipates that the combined sales revenue arising from the operation of the
Starbucks Store(s) licensed under this Agreement will not exceed twenty percent (20%) of
Licensee’s total revenue from all business activities in any calendar year during the term of this
Agreement.

ARTICLE 17
TRANSFER AND CHANGE OF CONTROL

17.1 Transfer by Starbucks. Licensee hereby grants Starbucks the right, without
Licensee’s further consent, to transfer Starbucks interest in this Agreement to any person,
persons, partnership, association, corporation, or other entity, including by merger, acquisition,
or sale of assets, provided that the transferee: (i) has the right to license to Licensee the rights to
the Starbucks System, Trademarks, Manual, and any other rights provided to Licensee under this
Agreement; and (i) confirms in writing to Licensee its acceptance of the rights and obligations
provided for under this Agreement. Upon the transferee’s written confirmation of the obligations
of Starbucks hereunder, upon Starbucks request, Licensee shall promptly execute an
acknowledgement and approval of that transfer and shall release Starbucks from any obligations
under this Agreement that accrue after the date of transfer.

17.2 Transfer by Licensee. Licensee acknowledges and agrees that Starbucks has
granted Licensee the rights under this Agreement due in part to the specific and personal
qualifications of Licensee and its officers, directors, and employees, and that Starbucks right to
approve or disapprove of any transfer is necessary to preserve the high standards associated with
the Trademarks and the Starbucks System. Licensee may not transfer any interest in this
Agreement or the rights granted under it, or any Starbucks Store, without Starbucks prior written
consent. Starbucks shall not unreasonably withhold or delay its consent to a transfer, except that
Starbucks shall retain discretion to disapprove any transfer: (i) that will result in a change in the
trade name under which the Licensed Site will operate; or (i1) that will be to an entity (directly or
indirectly) that is a Competitive Business. In addition, Starbucks may condition its approval of
any transfer upon Licensee’s or the transferee’s satisfaction of each of the following:

17.2.1 Compliance with Laws and Agreements. The transfer complies with
all applicable laws and regulations, all obligations of Licensee created by this Agreement, and
any other agreement between Starbucks and Licensee relating to any Starbucks Store.

17.2.2 Qualifications. Licensee demonstrates that the transferee meets all
reasonable requirements of Starbucks for new licensees under any comparable licensing program
of Starbucks then in effect or, if no such program exists, any reasonable requirements that
Starbucks may determine to provide reasonable assurance of the transferee’s good prospects for
successfully operating each affected Starbucks Store, including without limitation experience,
skill, franchise regulatory exemption status, aptitude, good reputation and character, business
acumen, and financial strength.

17.2.3 Debts. All debts of Licensee to Starbucks are paid.

17.2.4 No Default. Licensee is not in default under this Agreement or any
other agreement between Starbucks and Licensee relating to any Starbucks Store.
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17.2.5 Training. The transferee’s store employees satisfactorily complete the
training required of new licensees on Starbucks then-current terms before the transferee
commences operation of a Starbucks Store.

17.2.6 Transfer Fee. At Starbucks option, Licensee pays to Starbucks, prior
to the effective date of transfer, a License Fee for each Starbucks Store to be transferred;
provided that if Starbucks exercises this option, then the Store Term of each corresponding
Starbucks Store shall begin on the effective date of transfer and end on the last day of the month
in which the tenth (10™) anniversary of that date occurs.

17.2.7 Refurbishment. Licensee, at its sole cost and expense, reimages,
renovates, refurbishes and modernizes each Starbucks Store, pursuant to Sections 6.6 and 6.7 of
this Agreement, within the time frame required by Starbucks.

17.2.8 No Pending Action. There is no material suit, action, or proceeding
pending, or to the knowledge of Licensee threatened, against Licensee or Starbucks with respect
to any Starbucks Store.

17.2.9 No Ongoing Security Interest in Transferred Starbucks Store.
With respect to any transferred Starbucks Store, Licensee retains no security interest or rights in
that Starbucks Store, the Net Sales from it, or this Agreement.

17.2.10 Release of Claims. At Starbucks option, and to the extent permitted by
law, Licensee and Starbucks execute a written release of then-existing and accrued claims
relating to or arising out of any transferred Starbucks Store.

17.2.11 Form of Agreement. At Starbucks option, the transferee executes a
new master licensing agreement on Starbucks then-current standard form of agreement, which
agreement may contain different terms (including financial terms) than those set out herein, or
confirms in writing its assumption of the rights and obligations under this Agreement.

17.3 Effect of Unauthorized Transfer. If Licensee transfers any interest in this
Agreement or in a Starbucks Store except pursuant to Section 17.2 above, then at Starbucks
option: (i) Starbucks may declare void any such transfer (solely as it relates to this Agreement or
an affected Starbucks Store); (ii) Starbucks may permit the transferee, as Licensee’s agent, to
continue operating the Starbucks Store under the terms of this Agreement, and may accept
payments from such transferee as made for Licensee’s account; or (iii) Starbucks may terminate
this Agreement pursuant to Section 18.4.5.

17.4 Change of Control.

17.4.1 Licensee’s Change of Control. Licensee shall provide Starbucks with
prompt written notice of any pending Change of Control. Within sixty (60) days of receipt of
that notice, Starbucks shall either: (i) approve the Change of Control; or (ii) terminate this
Agreement, effective upon a date selected by Starbucks in its reasonable discretion, taking into
account the anticipated date of the Change of Control. If Starbucks exercises this termination
right, then neither Starbucks nor Licensee shall have any liability or continuing obligation to
each other, except for the obligations imposed by Section 18.9 below or that survive the
expiration, termination, or transfer of this Agreement. For the sake of clarity, it shall not be
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deemed a Change of Control if the acquiring entity is already under the control of the pre-
acquisition controlling equity interest holder (direct or indirect) of Licensee.

17.4.2 No Change of Control to Competitive Business. Notwithstanding
Section 17.4.1 above, Licensee shall not effect any Change of Control by which the acquiring
entity is, directly or indirectly, either: (a) the owner of the trademark rights primarily associated
with a Competitive Business; or (b) a licensee with the right to substantially all retail outlets
operated under the trademark rights primarily associated with a Competitive Business in Canada
or the continental United States. Starbucks may reasonably update the definition of
“Competitive Business” by written notice to Licensee one (1) time each calendar year.

17.5 Continuing Obligations. Any consent to transfer or Change of Control shall be
without prejudice to Starbucks rights against Licensee, or to any right or remedy vested in or to
which Starbucks is entitled by reason of the default, breach, or nonobservance of any covenant,
term, provision or condition that occurred before Licensee’s transfer or Change of Control.

17.6 No Security Interest. Licensee acknowledges that Starbucks has not approved
the granting of any security interest or encumbrance in: (i) this Agreement or the rights granted
under it; (ii) any signage or equipment bearing any Trademark or that is otherwise proprietary to
the Starbucks System; or (ii1) any Starbucks Confidential Information.

17.7 Assumption of Other Starbucks Stores. If, subsequent to the Effective Date,
Starbucks approves Licensee’s assumption and operation of a Starbucks Store previously
operated by Starbucks or by another Starbucks licensee, then the following provisions shall

apply:

17.7.1 License Fee. Licensee shall pay Starbucks a License Fee, due upon the
effective date of transfer, for that assumed Starbucks Store; except that no fee shall be due if the
transferring licensee paid Starbucks a fee for the transfer of that Starbucks Store pursuant to the
terms of that licensee’s agreement with Starbucks.

17.7.2 Store Term. The Store Term of the assumed Starbucks Store shall
begin on the effective date of transfer and end on the last day of the month in which the tenth
(10™) anniversary of that date occurs, unless otherwise agreed upon.

17.7.3 Development Obligation. A Starbucks Store assumed by Licensee
shall not count towards any development obligation under Article 2 above.

17.7.4 Transfer Obligations. If the transferring licensee failed to fulfill any
monetary obligations or other obligations relating to the Starbucks Store that were conditions of
Starbucks approval of the transfer, then Licensee shall promptly fulfill and otherwise assume
those obligations.

17.7.5 Training. At Starbucks option: (i) Licensee’s Employees shall undergo

any training required by Starbucks; and (i1) if necessary in Starbucks discretion, the Starbucks
Store will be closed for the duration of that training.
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ARTICLE 18
DEFAULT AND TERMINATION

18.1 Termination by Agreement. This Agreement may be terminated, in whole or
in part, at any time by mutual agreement of Licensee and Starbucks.

18.2 Termination upon Starbucks Default. Licensee may terminate this
Agreement if: (i) Starbucks commits a material breach or default of its obligations under the
Agreement; (ii) Licensee provides Starbucks with written notice identifying that material breach
or default and demanding cure; and (iii) Starbucks fails to cure that breach or default within
ninety (90) days or, in the case of a breach or default that cannot reasonably be cured within
ninety (90) days, Starbucks fails to undertake prompt and substantial efforts to cure that default
and to complete that cure within a commercially reasonable amount of time. If Starbucks default
is related to or affects fewer than all Starbucks Stores governed by this Agreement, then
Licensee’s right to terminate shall be limited to the related or affected Starbucks Stores.

18.3 Termination of Right to Operate Starbucks Store upon Licensee Default.
Starbucks may terminate the Store Term of a Starbucks Store upon any of the following grounds
if Licensee fails to cure the breach, default, or condition within thirty (30) days (unless a shorter
period is identified below, in which case that shall define the cure period) after receipt of written
notice from Starbucks:

18.3.1 Failure to Pay Amounts Owing. Licensee fails to pay Starbucks any
amounts due and owing under this Agreement relating to an individual Starbucks Store within
five (5) days after receipt of written notice of default.

18.3.2 Closure, Abandonment, or Default under Occupancy Agreement.
Except as permitted by Article 17 or Section 18.3.3, Licensee ceases to operate, or surrenders or
transfers control of, an individual Starbucks Store, or Licensee’s Occupancy Agreement expires
or is terminated, or Licensee fails to cure a material default under its Occupancy Agreement
within the time permitted by the Lessor.

18.3.3 Involuntary Closure. An individual Starbucks Store: (i) is taken by or
transferred to a governmental authority pursuant to a condemnation action or order; (ii) suffers
casualty damage that is not caused by Licensee and that cannot reasonably be repaired or
remedied within sixty (60) days; or (ii1) is otherwise required to be closed by law under
circumstances that are not the result of any act or omission of, or breach of contractual
obligations by, Licensee or its agents. In the event of an involuntary closure under this Section
18.3.3, Licensee shall not be obligated to pay any liquidated damages otherwise due under
Section 18.8 below for that Starbucks Store.

18.3.4 Failure to Complete and Maintain Training. Licensee’s Employees
at an individual Starbucks Store do not complete or maintain any training program or
certification required by this Agreement or the Manual.

18.3.5 Danger to Health or Safety. The operation or conditions of a
Starbucks Store create a material threat or danger to public health or safety.

18.3.6 Approved Licensee Trade Name. The Licensed Site of a Starbucks
Store ceases to operate under an Approved Licensee Trade Name.
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18.4 Termination of Agreement upon Licensee Default. Starbucks may terminate
this Agreement, or the Store Term of any affected Starbucks Store, upon any of the following
grounds if Licensee fails to cure the breach, default, or condition within thirty (30) days (unless a
shorter period is identified below, in which case that shall define the cure period) after receipt of
written notice from Starbucks:

18.4.1 Failure to Pay Amounts Owing. Licensee fails to pay Starbucks any
amounts due and owing under this Agreement that are not related to an individual Starbucks
Store (which circumstances are governed by Section 18.3.1 above), within five (5) days after
receipt of written notice of default.

18.4.2 Trademark Violation. Licensee fails to comply with any provision of
this Agreement restricting the use of, or specifying any conditions for the use of, any Trademark,
within five (5) days after receipt from Starbucks of notice of default.

18.4.3 Bankruptcy, Insolvency, or Liquidation. Any of the following
occurs: (i) Licensee files a voluntary petition in bankruptcy or any pleading seeking any
reorganization, liquidation, or dissolution under any law, or Licensee admits or fails to contest
the material allegations of any such pleading filed against it; (ii) an order for relief is entered
against Licensee under the Bankruptcy and Insolvency Act; (iii) Licensee is adjudicated as
insolvent, commits an act of bankruptcy, or makes an assignment in bankruptcy or a bulk sale of
its assets; (iv) any proceeding for relief against Licensee or liquidation, re-assignment, or
winding-up is commenced with respect to Licensee, or an application for a bankruptcy order is
filed or presented against Licensee and is not bona fide opposed by Licensee; (v) a receiver or
receiver manager is appointed for a substantial part of the assets of Licensee or its Starbucks
Stores; (vi) there is an abatement of the claims of creditors of Licensee under any law; or (vii)
Licensee is voluntarily or involuntarily liquidated by or for the benefit of creditors or makes an
assignment for the benefit of creditors, or similarly disposes of the assets of its Starbucks Stores
or another substantial part of its assets. For purposes of this Section 18.4.3, Starbucks shall not
be obligated to provide advance notice or to provide Licensee an opportunity to cure.

18.4.4 Fraud or Criminal Conduct. Licensee participates in fraud or
criminal conduct relating to operation of a Starbucks Store, or Licensee or any of its principal
officers is convicted of or pleads guilty to any criminal charge that, in Starbucks reasonable
judgment, will materially and adversely affect a Starbucks Store, the Trademarks, or the
reputation of Starbucks or Licensee. For purposes of this Section 18.4.4, Starbucks shall not be
obligated to provide advance notice or to provide Licensee an opportunity to cure.

18.4.5 Unauthorized Transfer. Licensee attempts or purports to transfer its
rights under this Agreement in violation of Article 17.

18.4.6 Understated Reporting. Licensee submits to Starbucks three (3) or
more reports or financial statements that understate, with respect to a period of one (1) month or
longer, the Net Sales of any Starbucks Store by more than five percent (5%).

18.4.7 Confidential Information. Licensee uses, discloses, or duplicates the
Starbucks Confidential Information in a manner not authorized by this Agreement or not
otherwise authorized in writing by Starbucks.
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18.4.8 Material Misrepresentation. Licensee makes an intentional and
material misrepresentation to Starbucks during the term of this Agreement.

18.4.9 Unauthorized Products or Services. Licensee offers for sale from a
Starbucks Store products or services that have not been approved for sale by Starbucks.

18.4.10 Default under Card License Agreement. After following any
applicable notice requirements, Starbucks terminates the Starbucks Card License Agreement
based on the breach or default of Licensee. For purposes of this Section 18.4.10, Starbucks shall
not be obligated to provide advance notice of the termination or to provide Licensee an
opportunity to cure.

18.4.11 Multiple Defaults. Licensee commits or permits a third (3'%) material
breach or default of this Agreement within any twelve (12) month period if Licensee was given
written notice and an opportunity to cure the first two (2) defaults, regardless of whether
Licensee did cure those prior defaults and regardless of whether those prior breaches or defaults
are of the same term or condition of this Agreement. Upon that third (3") material breach or
default, Starbucks may terminate immediately upon written notice without providing any further
opportunity to cure.

18.4.12 Material Breach or Default. Without limitation to any of the specific
grounds for termination in Sections 18.3 or 18.4, upon any other uncured material breach or
default by Licensee of the terms and conditions of this Agreement or the requirements of the
Manual.

18.5 Termination upon Force Majeure Event. Either party may terminate this
Agreement upon ten (10) days written notice if a Force Majeure Event has continued in effect for
more than sixty (60) continuous days and has substantially prevented either party’s fulfillment of
its obligations. Notwithstanding the foregoing, if Licensee operates multiple Starbucks Stores
under this Agreement, and the Force Majeure Event has affected fewer than all of those
Starbucks Stores, then the termination right (whether exercised by Starbucks or Licensee) shall
be limited to the affected Starbucks Stores. The sixty (60) day period under this Section 18.5
shall begin on the earlier of the date of the notice provided for under Section 20.12 below or the
date on which the parties both have learned of the occurrence of the Force Majeure Event. For
the sake of clarity, in the event of a full or partial termination under this Section 18.5, Licensee
shall not be liable for liquidated damages under Section 18.8 below.

18.6 Time to Cure Default. In the event of any notice of default from either party,
the recipient’s time to cure any default shall be not less than the time required to be allowed
under applicable law.

18.7 Termination Not Exclusive Remedy. Except as otherwise provided by this
Agreement, termination shall not be the exclusive remedy in the event of a breach or default of
this Agreement, and the termination of this Agreement shall not terminate any obligation to pay
any amount then due or accrued. If Licensee is in default or otherwise commits any act or
omission that would give rise to Starbucks right to terminate this Agreement or a Store Term,
then Starbucks may, instead of or in addition to terminating, withhold, postpone, or forgo any
services, deliveries of products or supplies, access to any electronic systems or other materials,
or any other obligations imposed on Starbucks by this Agreement or the Manual, until Licensee
has cured its violation or has otherwise remedied the default to Starbucks reasonable satisfaction.
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Without limitation to any other remedy, including but not limited to the right to seek an
injunction to enforce Starbucks rights under this Agreement, if, within any period of twenty-four
(24) months or less, Licensee commits two or more breaches or defaults for which Starbucks
delivers written notices of default (whether or not they are the same type of breach or default and
whether or not they are at the same Starbucks Store), then at Starbucks option Licensee shall
incur a default fee in the amount of one thousand dollars ($1,000) for each of the second and
subsequent defaults, plus an additional default fee in the same amount for each month that such a
default remains uncured.

18.8 Liquidated Damages.

18.8.1 Measure of Damages. If Starbucks terminates either this Agreement
or the Store Term of one or more Starbucks Stores as a result of Licensee’s uncured breach,
default, or the occurrence of another event giving rise to a termination right under Section 18.3
or 18.4, or if Licensee abandons its operation of a Starbucks Store except as permitted by this
Agreement, then for each affected Starbucks Store, within thirty (30) days after the effective date
of termination (or the date of abandonment), and without any requirement for demand from
Starbucks, Licensee shall pay Starbucks liquidated damages for each affected Starbucks Store.
The amount of liquidated damages for each affected Starbucks Store shall be: (i) the total
Royalties and Advertising Fees due and payable for the last twelve (12) full calendar months
during which Licensee operated the Starbucks Store, multiplied by the number of years left in the
Store Term (but not to exceed three (3) years); plus (ii) the total purchase price of all products
Licensee purchases from Starbucks for the Starbucks Store for the last twelve (12) full calendar
months during which Licensee operated the Starbucks Store. If the effective date of termination
(or the date of abandonment) is prior to the first anniversary of the commencement of Licensee’s
operation of the Starbucks Store, then in the calculation above, the Royalties, Advertising Fees,
and total purchase price from the last calendar month in which Licensee operated the Starbucks
Store shall be multiplied by twelve (12) and used in place of the twelve (12) prior calendar
months. Starbucks right to seek liquidated damages does not prohibit or diminish its ability to
seek any other remedy, including without limitation the right to seek an injunction to enforce
Starbucks rights under this Agreement.

18.8.2 Liquidated Damages Inapplicable. For the sake of clarity, Licensee
shall not be liable for liquidated damages if the closure of the Starbucks Store: (i) is based on
agreement of the parties pursuant to Section 18.1; (i1) is involuntary pursuant to Section 18.3.3;
(ii1) is the result of Starbucks unreasonably withholding or delaying its consent to transfer
pursuant to Section 17.2; (iv) is the result of Starbucks disapproving of a Change of Control
pursuant to Section 17.4.1; or (v) is based on a Force Majeure Event pursuant to Section 18.5.

18.8.3 Liquidated Damages Not a Penalty. The parties acknowledge and
agree that Licensee’s payment of liquidated damages is not a penalty, and is intended by the
parties to represent just compensation for lost future revenues, loss of Starbucks goodwill, and
the cost of identifying a comparable licensed store opportunity, which result from Licensee’s
breach of this Agreement, and which otherwise would be difficult to estimate accurately because
of that breach. If any court of competent jurisdiction holds that this liquidated damages section
is not enforceable, then Starbucks shall instead be entitled to collect indirect or consequential
damages resulting from Licensee’s breach. If any liquidated damages are owing under this
Agreement, then Licensee shall pay any applicable taxes on such payments as if those liquidated
damages were Royalties.
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18.9 Licensee’s Obligations upon Termination or Expiration. Upon termination
or expiration of this Agreement for any reason, or upon the termination or expiration of any
Store Term (unless renewed), then with respect to each affected Starbucks Store:

18.9.1 Payment of Outstanding Obligations. Licensee shall immediately
pay to Starbucks all sums due or accrued under this Agreement.

18.9.2 No Further Operations. Licensee shall immediately cease to operate
the Starbucks Store, and shall not thereafter, directly or indirectly, hold out any such location as
a Starbucks Store.

18.9.3 Cessation of Use and De-Identification. Licensee shall immediately
cease using the Starbucks Confidential Information, the Starbucks System, the Trademarks, and
any confusingly similar names, marks, systems, insignia, symbols, or other rights, procedures, or
methods provided to Licensee by Starbucks at that Starbucks Store. Licensee, at its sole
expense, shall promptly make any specified changes to the Licensed Site as Starbucks may
reasonably require, including but not limited to removal of Starbucks-related signs, trade dress,
decorations, and promotional materials, and shall otherwise de-identify the Licensed Site
according to any standards set forth in the Manual or otherwise communicated to Licensee in
writing. Except as provided by Section 18.9.9 below, Licensee shall deliver all products and
materials bearing any Trademark to Starbucks.

18.9.4 Cessation of Affiliation. Licensee shall promptly cease representing
itself as a licensee or other affiliate of Starbucks, unless authorized by another agreement that
remains in effect.

18.9.5 Return of Manual and Confidential Information. Licensee shall
promptly return all copies of the Manual and all other written materials incorporating Starbucks
Confidential Information to Starbucks (except for this Agreement).

18.9.6 Inventory. Upon Starbucks request and at Starbucks option, Licensee
shall return any remaining products and supplies inventory to a location reasonably designated
by Starbucks or shall destroy those products and supplies inventory. Upon the effective date of
termination (or an earlier notice of termination effective at a future date), Starbucks may refuse
to fill or ship any order then pending or later made by Licensee.

18.9.7 Cancellation of Registrations and Listings. Licensee shall promptly
cancel all trade name or other registrations relating to its use of any Trademark, and shall notify
all telephone companies, listing agencies, and directory publishers (including Internet domain
name granting authorities and directory publishers) of the termination or expiration of Licensee’s
right to use any telephone number, classified or other telephone directory listing, Internet domain
name, uniform resource locator, website name, electronic mail address, and search engine
metatags and keywords associated with the affected Starbucks Store, and shall authorize the
transfer of the same to Starbucks or its designee.

18.9.8 Fixtures, Furnishings, and Equipment. At Starbucks option,
Licensee shall deliver and transfer to Starbucks any fixtures, furnishings, and equipment
designated by Starbucks from the Starbucks Store for its remaining useful life, as determined
using a five (5) year straight-line amortization period from the date of installation. Unless
purchased by Starbucks, Licensee shall cease using and shall send all beverage equipment, and
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any other equipment bearing any Trademark, to a Starbucks-approved recycling center within ten
(10) days of the effective date of expiration or termination.

18.9.9 Re-Use of Products, Supplies, and Equipment. Notwithstanding
the other provisions of Section 18.9, if Licensee is still permitted to operate one or more other
Starbucks Stores under this Agreement after the closure of one or more stores, then Licensee
may redeploy any products, supplies, or equipment from a closing Starbucks Store to another
Starbucks Store then open and operated by Licensee under this Agreement, so long as the
redeployed items are in good condition, in working order, compliant with then-current standards
of the Starbucks System for new stores, and with respect to products and supplies, can
reasonably be used or sold at retail prior to any expiration date of those products or supplies.

18.10 Confirmation of Fulfillment of Terms. Starbucks may enter the Licensed Site
during normal business hours to verify Licensee’s fulfillment of its obligations under Section
18.9, and in the event of non-compliance, to recover any applicable products, supplies, fixtures,
furnishings, equipment, signs, and any other item bearing any Trademark.

ARTICLE 19
GOVERNING LAW AND DISPUTE RESOLUTION

19.1 Governing Law. This Agreement shall be interpreted and construed under the
laws of the province of Ontario and the federal laws of Canada applicable thereto. The parties
hereby submit and consent to the jurisdiction of the federal and provincial courts of and in the
province of Ontario for purposes of any legal action arising out of this Agreement.

19.2 Limitation of Remedies. Except as specifically provided by another provision
of this Agreement, the parties waive any indirect damages, consequential damages, incidental
damages, punitive or exemplary damages, or lost profits otherwise available for any breach of
contract or breach of warranty. Neither party’s breach of contract shall permit the other party to
withhold any payment otherwise due to the breaching party. Any claim arising out of or relating
to this Agreement shall be barred unless litigation asserting that claim is commenced within one
(1) year after the claim accrues, except for claims arising out of a party’s failure to pay amounts
owing, which shall instead be governed by the statute of limitations under governing law.
Except as limited in this Section 19.2 or by another explicit provision of this Agreement, the
parties may pursue whatever remedies are available at law or in equity, and all remedies
provided under this Agreement are cumulative and non-exclusive unless otherwise stated.
Notwithstanding anything to the contrary in this section: (i) neither party shall be limited in its
recovery of indemnification for claims within the scope of the rights established under Article 15
above; and (ii) Starbucks shall not be limited in its recovery of damages arising out of any
unauthorized use or disclosure of Starbucks Confidential Information by Licensee.

19.3 Legal Fees and Costs. If either party is required to employ legal counsel or to
incur other expenses to enforce any provision of this Agreement, then the substantially prevailing
party shall be entitled to recover from the non-prevailing party the amount of all reasonable legal
and expert fees, and all other expenses reasonably incurred in enforcing this Agreement or in
defending against a claim, demand, action, or proceeding.

19.4 Injunctive Relief. In view of the importance of the Trademarks and the
Starbucks Confidential Information, and the incalculable and irreparable harm that would result
from Licensee’s unauthorized use, publication, or disclosure of the Starbucks Confidential
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Information, misuse of the Trademarks, or breach of Licensee’s covenants and agreements in
connection with these matters, Starbucks may seek specific performance and/or injunctive relief
without being required to post any bond or other security to enforce the covenants and
agreements in this Agreement, in addition to any other relief to which Starbucks may be entitled
at law or in equity.

ARTICLE 20
GENERAL PROVISIONS

20.1 Relationship of Parties. The parties acknowledge and agree that Licensee and
Starbucks are independent contractors, and that neither party will hold itself out as a partner,
joint-venturer, affiliate, associate, agent, employee, or legal representative of the other. Neither
party is authorized to act for or on behalf of the other, to legally bind the other, or to make any
agreement, warranty, covenant, or other representation or to create any obligation, express or
implied, on behalf of the other, and neither party shall represent that it has any right or power to
perform any such acts.

20.2 Licensee as Sole Employer. Licensee shall hire, or cause to be hired, and be
exclusively responsible for the compensation and training of (itself or through a Manager) all
Employees at each Starbucks Store, except for the training provided by Starbucks, which training
shall not create any employment relationship between Starbucks and Licensee’s Employees.
Licensee shall have sole responsibility to collect and promptly pay when due, as applicable, all
federal, provincial, withholding, and other applicable payroll taxes, workers’ compensation
contributions, employment insurance premiums, Canada pension plan deductions, and any other
source deductions, and all similar taxes, fees, and charges arising out of the employment
relationship between Licensee and its Employees. Licensee acknowledges and agrees that it is
acting as an independent contractor, and not as an agent for Starbucks, in connection with all
matters described in this Section.

20.3 Entire Agreement. This Agreement and all documents, schedules, exhibits, and
information incorporated into this Agreement by reference, collectively constitute the entire
agreement between Starbucks and Licensee in respect to the subject matter hereof, and supersede
all prior agreements between Starbucks and Licensee in connection with its subject matter. No
officer, employee, or other servant or agent of Starbucks or Licensee is authorized to make any
representation, warranty, or other promise not contained in this Agreement. Except as expressly
provided, this Agreement may be modified only by a writing executed by an authorized
representative of each party.

20.4 Severability and Construction. If any provision or portion of this Agreement
or the application of any provision or portion to any person or to any circumstance is determined
to be invalid or unenforceable by a court of competent jurisdiction, then that determination shall
not affect any other provision or portion of this Agreement or the application of such provision
or portion to any other person or circumstance, all of which other provisions or portions shall
remain in full force and effect. Starbucks and Licensee intend that if any provision or portion of
this Agreement is susceptible to two or more constructions, one of which would render the
provision or portion enforceable and the other or others of which would render the provision or
portion unenforceable, then the provision or portion shall be given the meaning that renders it
enforceable; and if any provision is held invalid or unenforceable by a court of competent
jurisdiction, then that provision shall be reformed to the minimum extent required to render it
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legal and valid and to preserve the parties’ original intent and the enforceability of the remaining
Agreement.

20.5 Waiver and Consent. Either party’s waiver of any particular right or default
shall not affect or impair that party’s later exercise of that right or the remedies relating to a
default of the same or a different kind; nor shall any delay, forbearance or omission of either
party to execute any right arising out of this Agreement, or any default, affect or impair that
party’s rights as to the same or any future exercise of that right or default. A party’s acceptance
of any payment due to it shall not be deemed a waiver of any preceding breach of any terms,
provisions, covenants, or conditions of this Agreement. Any provision of this Agreement that
grants a party the right to exercise its discretion shall be construed, unless otherwise conditioned
or limited, to mean that party’s sole and absolute discretion.

20.6 Successors and Assigns. The terms and provisions of this Agreement shall
inure to the benefit of and be binding upon the permitted and authorized successors and assigns
of the parties. Starbucks reserves the right to delegate to one or more of its corporate affiliates at
any time, any and all of its rights, obligations or requirements under this Agreement, and may
require that Licensee submit any relevant materials and documents otherwise requiring approval
by Starbucks under this Agreement to such affiliate, and approval by such affiliate shall be
conclusively deemed to be approval by Starbucks, and any act or direction by such affiliate with
respect to this Agreement shall be deemed the act or direction of Starbucks.

20.7 Taxes. Each party shall have sole responsibility for taxes, assessments and levies
on its owned or leased real property and personal property, franchise or privilege taxes for its
business activities, and taxes based on its net income or profits. In addition to the amounts
payable pursuant to this Agreement, Licensee shall pay to Starbucks goods and services tax,
sales tax, use tax, consumption tax, excise tax, value added tax, customs duties or other similar
taxes, duties, or charges that Starbucks is required or permitted by law to collect from Licensee
and remit to the applicable government authorities (“Indirect Taxes”). Starbucks will provide
valid tax invoices for such Indirect Taxes, or provide other documentation as allowed. If
applicable, Licensee shall provide Starbucks with a properly executed tax exemption or resale
certificate before any such tax exemption shall be effective. Licensee shall be responsible for
any and all requirements to charge, collect, report and remit Indirect Taxes associated with sales
made by Licensee to customers. Upon Starbucks request, Licensee shall provide Starbucks
reports of monthly Indirect Taxes charged, collected and remitted, in a form reasonably
requested by Starbucks. Starbucks and Licensee shall cooperate to minimize, wherever possible
and appropriate, any applicable Indirect Taxes, and to reasonably notify each other of and
reasonably cooperate in connection with any tax audit related to sales made by Licensee to
customers. Licensee shall reimburse Starbucks for any tax, interest and penalties found due by
Starbucks that relate to Indirect Taxes that Licensee should have but did not charge or collect
from customers or remit to the respective taxing authority. Licensee represents and warrants that
it is validly registered for Goods and Services Tax/Harmonized Sales Tax and, if required under
applicable law, for any provincial sales taxes.

20.8 Interest. Any sum owed to Starbucks by Licensee or paid by Starbucks on
Licensee’s behalf shall bear interest from the date due until paid by Licensee at the rate of twelve
percent (12%) per annum or, if lower, the maximum lawful rate.

20.9 Currency. All amounts stated in, and payable under, this Agreement are stated
in Canadian Dollars and are payable in Canadian Dollars.
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20.10 Notices. Either party delivering to the other any written notice required under
this Agreement shall provide that notice by traceable means to the contact information identified
in the signature block below. The party serving the notice shall have the burden of establishing
that the notice was received by the other party, but receipt shall be deemed proven by any
third-party carrier’s or process server’s written verification (including a standard form receipt in
paper or electronic form) of its delivery of the notice to the other party or to the contact
information identified below. Each party may change its contact information by delivering
written notice to the other identifying the new information. Notwithstanding the foregoing,
Starbucks is permitted to deliver notices of operational or financial default to Licensee by electronic
communication (including email) to a recipient identified by Licensee, which recipient Licensee
may update by the same means.

20.11 Effective Date. This Agreement shall be effective as of the date it has been fully
executed by both parties (the “Effective Date”).

20.12 Force Majeure. Nonperformance of either party, except nonperformance of
payment obligations, will be excused to the extent that performance is rendered impossible by
any act of God or circumstances that cannot be controlled or reasonably avoided by a party and
that are without that party’s material fault or negligence, including without limitation fire, war,
riot, flood, earthquake, failure of third-party hardware or software, governmental act, order or
restriction, labor strike, or power or communications failure (each, a “Force Majeure Event”).
The non-performing party shall give prompt notice of such Force Majeure Event to the other
party, and shall make all commercially reasonable efforts to remove such causes of
nonperformance promptly, to perform its obligations to the extent reasonably possible, and to
perform fully whenever such Force Majeure Event has ceased.

20.13 Survival. The limitations and obligations of this Agreement that extend beyond
the transfer, expiration, or termination shall survive that transfer, expiration, or termination,
including without limitation the obligation to pay any outstanding amounts, and the provisions of
Article 13 (confidentiality), Article 15 (defense and indemnity), Section 18.9 (post-closing
obligations), Article 19 (governing law and dispute resolution), and Article 20 (general
provisions).

20.14 General Release. Without affecting the continuing effectiveness of or
obligations under any unrelated agreements between the parties or their affiliates and to the
extent permitted by law, the parties hereby release and forever discharge each other (as well as
their respective officers, directors, partners, members, employees, agents, independent
contractors, assigns, representatives, and lawyers), and their respective corporate parents,
subsidiaries and affiliates, predecessors and successors (and their respective officers, directors,
partners, members, employees, agents, independent contractors, assigns, representatives, and
lawyers), of and from any and all claims, liabilities, demands, causes of action, costs, expenses,
lawyers’ fees, damages, restitution, indemnities and obligations of every kind and nature, at law,
in equity, or otherwise, known and unknown, suspected and unsuspected, disclosed and
undisclosed, existing prior to the execution of this Agreement.

20.15 Language. The parties acknowledge and agree that they have required that this
Agreement and all deeds, documents, and notices relating to this Agreement be prepared in the
English language. Les parties reconnaissent avoir exigé que cette convention et tous les autres
contrats, documents ou avis qui y sont afférents soient rédigés en langue anglaise.
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20.16 Counterparts. This Agreement may be executed in two or more counterparts
through the exchange of electronic (e.g., pdf) or facsimile signatures, each of which will be an
original and, together, will constitute one and the same agreement. A signed copy of this
Agreement delivered by email, facsimile, or other means of electronic transmission shall be
deemed to have the same legal effect as delivery of an original signed copy of this Agreement.

ARTICLE 21
DEFINITIONS

The following terms used herein shall have the following definitions:

Advanced Store Training. ‘“Advanced Store Training” shall mean the program
developed by Starbucks that trains retail store managers in the product knowledge and
operational aspects and managerial aspects of the Starbucks System and Starbucks Stores, and
that trains participants in how to train Regular Employees to do their jobs within a Starbucks
Store to the level of training presented in the Initial Store Training program.

Advertising Fee. “Advertising Fee” shall have the meaning set forth in Section 5.3.

Agreement. “Agreement” shall mean this Agreement between Starbucks and Licensee,
as defined in the preamble hereto.

Approved Licensee Trade Name. “Approved Licensee Trade Name” shall mean
“Hilton DoubleTree Hotel”; or any other name approved in writing by Starbucks.

Change of Control. “Change of Control” shall mean any transaction or series of related
transactions that result in the acquisition by a person or entity of a controlling equity interest in
Licensee, whether directly or through one or more intermediate affiliates; except that it shall not
be deemed a Change of Control if the acquiring entity is already under the control of the pre-
acquisition controlling equity interest holder (direct or indirect) of Licensee.

Commencement Date. “Commencement Date”, with respect to a Starbucks Store, shall
mean the first day that a Starbucks Store opens or previously opened to the public.

Competitive Business. “Competitive Business” means, subject to Starbucks right to
update this list pursuant to Section 17.4.2, the food and beverage retail operations identified as of
the Effective Date of this Agreement as “Acosta”, “Caribou Coffee”, “Coffee Bean & Tea Leaf”,
“Coffee Time”, “Costa”, “David’s Tea”, “Douwe Egberts”, “Dunkin’ Donuts”, “Lavazza”,
“McDonald’s”, “Nespresso”, ‘“Panera”, “Peet’s”, “Quotidien”, “Segafredo Zanetti”, “Tim
Horton’s”, “Second Cup”, “Blendz”, “Timothy’s”, “JJ Bean Coffee”, “The Ethical Bean Coffee
Company”, or “Van Houtte Inc.”

Customer Data. “Customer Data” means data that are provided by or collected from
customers or other purchasers in connection with the purchase, evaluation, use or receipt of
Starbucks products and services, or in connection with customers’ access, enrollment or
participation in any payment or loyalty program, including without limitation data that may
identify or be used to identify an individual.
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Development Period. ‘“Development Period” shall have the meaning set forth in
Section 2.1.

Digital Functionality. “Digital Functionality” shall have the meaning set forth in
Section 9.6.

Effective Date. “Effective Date” shall have the meaning set forth in Section 20.11.

Employee. “Employee” shall mean, collectively or individually, Licensee’s
Management Employees and Regular Employees, whether employed directly or through a
Manager (if any).

Force Majeure Event. “Force Majeure Event” shall have the meaning set forth in
Section 20.12.

Initial Store Training. “Initial Store Training” shall mean the program developed by
Starbucks that trains employees concerning coffee and its preparation and in the operational
aspects of a Starbucks Store.

Lessor. “Lessor” shall mean the party with whom Licensee has an Occupancy
Agreement that allows Licensee to operate a concession, to lease space, to sublet or license, or to
engage in other business ventures on property controlled by that party. For definitional purposes,
a party granting an Occupancy Agreement to Licensee shall be referred to as a Lessor even if
Licensee and that party do not specifically have a landlord-tenant relationship or a lease
agreement.

License Fee. “License Fee” shall have the meaning set forth in Section 5.1.

Licensed Site. “Licensed Site” shall mean the full commercial or retail venue that is or
will be occupied by Licensee or is otherwise under Licensee’s control by ownership or pursuant
to an Occupancy Agreement, in which Licensee does or will operate a Starbucks Store. For the
sake of clarity, the “Licensed Site” refers to the larger venue or environment within which the
Starbucks Store is located. Starbucks shall designate the approved Licensed Sites on the
attached Exhibit A, as revised from time to time.

Licensee. “Licensee” shall mean the party with whom Starbucks enters into this
Agreement, as defined in the preamble hereto.

Management Employee. “Management Employee” shall mean any Licensee employee
who acts as a manager of a Starbucks Store.

Manager. “Manager” shall mean the management services company, if any, used by
Licensee to manage and oversee the operation of one or more Licensed Sites, including the
Starbucks Store(s) therein.

Manual. The “Manual” shall mean the series of documents, publications, bulletins, and
communications, as amended from time to time by Starbucks, that identify mandatory or
permissive guidelines for the development and operation of each Starbucks Store. For the sake
of clarity, the “Manual” is not a single document, but is the aggregate of all the rules and
guidelines communicated in writing by Starbucks regarding the operation of Starbucks Stores.
The Manual is the exclusive property of Starbucks.
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Net Sales. “Net Sales” means the revenues from all sales of goods or services from
Licensee’s Starbucks Stores, and from all other sales of goods and services (if any) by Licensee
in connection with this Agreement, including any new business or sales channels not yet
identified as of the Effective Date, whether such revenues are evidenced by cash, credit, voucher,
services, property or other means of exchange, and including without limitation: (i) the
redemptions of stored value cards, devices, and certificates as tender for sale; (ii) revenue or fees
related to the delivery of products collected by Licensee or a Licensee affiliate from the customer
or a third-party delivery service provider; (iii) any revenue or fees related to catering, whether for
products, goods, space rental, and/or services; (iv) any revenue derived from the sale of products
through electronic or other online sale (e-commerce) or other sales made outside of a Starbucks
Store; (v) any reduction in the price of goods or services from the listed price, whether recorded
within or outside the point-of-sale system, including without limitation those occurring in
connection with any percentage off the menu or listed price, birthday rewards, loyalty program
redemptions, buy-one-get-one-free promotions, or pricing reductions offered to Employees; (vi)
any cash or credit refunded or recredited to a customer during the accounting period in which the
underlying sale occurred; and (vii) proceeds received by Licensee from the fulfillment of
business interruption insurance claims for any aspect of Licensee’s Starbucks Store business.
For the sake of clarity, the following elements are excluded from any calculation of Net Sales:
(a) any sales tax, value added tax, consumption tax, or any other tax, that is collected from
customers, that is added to or absorbed in the selling price, and that is paid by Licensee (or on
Licensee’s behalf) to the imposing governmental authority; (b) any service tips collected from
customers for full distribution to the Employees of Licensee; (c) any funds arising out of
Licensee’s loading of value onto an authorized Starbucks-branded closed loop stored value
program, provided that Licensee tenders those funds to Starbucks or its designee; and (d) any
products provided free of charge as a benefit to Employees; and (e) any funds that are collected
from customers for the purpose of payment to an identified charitable recipient or purpose and
actually paid by Licensee to that recipient or for that purpose. No deduction shall be made for
any commissions or for any other costs incurred in the operation of Licensee’s business.

Occupancy Agreement. “Occupancy Agreement” shall mean an agreement, however
denominated, that allows Licensee to lease, manage, or operate concessions or stores at a
property owned by a third party.

Personal Information. “Personal Information” shall mean information about an
identifiable individual.

Regular Employee. ‘“Regular Employee” shall mean any Licensee employee at a
Starbucks Store who is not a Management Employee.

Royalty. “Royalty” shall have the meaning set forth in Section 5.2.

Starbucks. “Starbucks” shall mean Starbucks Coffee Canada, Inc., a corporation
incorporated under the Canada Business Corporations Act, as defined in the preamble hereto.

Starbucks Card. “Starbucks Card” shall mean any card, code, or other device or
technology, tangible or intangible, that is: (a) issued on a prepaid basis to a consumer in a
specified amount, whether or not that amount may be increased or reloaded, in exchange for
payment; and (b) redeemable for products or services upon presentation at participating
Starbucks-branded retail outlets.
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Starbucks Card License Agreement. “Starbucks Card License Agreement” shall
mean the agreement attached hereto as Exhibit C.

Starbucks Confidential Information. “Starbucks Confidential Information” shall
mean information concerning the Starbucks System and other confidential matters necessary or
useful to the successful development of a Starbucks Store, including Starbucks plans, strategy,
costing, prospects, potential locations, the Manual, this Agreement, and any other information
pertaining to the Starbucks System, including without limitation any such information disclosed
to Licensee prior to the Effective Date of this Agreement. Starbucks Confidential Information
does not include information that is or has become a part of the public domain through
publication or communication by others, or that Licensee can show was already properly in
Licensee’s possession before receipt from Starbucks.

Starbucks Store. “Starbucks Store” shall mean a Starbucks-branded retail coffee store,
kiosk, or other outlet that is or will be operated by Licensee pursuant to this Agreement.

Starbucks System. “Starbucks System” shall mean the business operation system
licensed on a nonexclusive basis to Licensee pursuant to this Agreement, that allows Licensee to
operate one or more Starbucks Stores, and includes specifications for interior and exterior store
design; other items of trade dress; specifications for equipment, fixtures, and uniforms; defined
product and service offerings and preparation methods; standard operating and administrative
procedures; and management and technical training programs, all as may exist today or may
change from time to time, as specified in the Manual or as otherwise reasonably directed by
Starbucks from time to time. The Starbucks System is the exclusive property of Starbucks and
its affiliates.

Store Term. “Store Term” shall mean the period for which Licensee shall have the right
and obligation to operate a Starbucks Store. For the sake of clarity, if the Store Term of a
Starbucks Store expires or is earlier terminated, then Licensee may not and shall not operate that
Starbucks Store beyond the effective date of that expiration or termination.

Trademarks. “Trademarks” means the trade name and service mark “Starbucks” and
the other trademarks, service marks, logos, designs, emblems, trade dress and other indicia of
origin of Starbucks, and any variation thereof, that Starbucks approves in writing for use at a
Starbucks Store, and any translation of any of the above.
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DATE EXECUTED by Licensee: 2U1Y 12, 2023 | 6:26:12 aM usT

2542998 ANEARIO INC

N

T895BOASEATIATC

. AKASH AURORA
Print Name:

President

Its:

Notice Address:

2542998 Ontario Inc.
8820 Jane St.

Concord, ON L4K 2M9
Attn: Ravi Aurora

New Brunswick, Newfoundland & Labrador, Nova
Scotia, Ontario or PEI
HST Registration Number:

DATE EXECUTED by Starbucks; ~"'Y 4+ 2023 | 9:41:00 Am poT

STARBUCKS COFFEE CANADA, INC.

DocuSigned by:
lavnsn. (Liss

S
By: N

o 4
A 06FDeHEB4F—

. Shannon Leisz
Print Name:

Its: Vice President, store development

Notice Address:

Starbucks Coffee Canada, Inc.
5160 Yonge Street, Suite 1700
North York, Ontario M2N 619
Attn: Department of Law and Corp. Affairs
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EXHIBIT A
LICENSED SITE LOCATION(S)
Starbucks Licensed Site Address City Province | Commencement | Expiration of
Store # Date Store Term
Hilton 20 Fairview Barrie ON TBD TBD
DoubleTree Rd.
Hotel
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EXHIBIT B
COFFEE PRICE ADJUSTMENT CALCULATION

Adjustments to Coffee Prices shall be made pursuant to the following formula:

New Coffee Price = Coffee Price + (Coffee Index divided by Shrink Factor) + (Coffee Price x
50% x CPI Change Rate).

The Coffee Price for 5 Ib. packages of coffee shall be equal to the 1 lIb. Coffee Price multiplied by five
(5), then discounted by one percent (1%).

The Delivered Coffee Price Adjustment Formula shall be as follows:
Delivered Coffee Price = New Coffee Price + freight.

The New Coffee Price shall be converted from U.S. Dollars to Canadian Dollars using a market foreign
exchange rate determined by Starbucks in its discretion and updated on a semi-annual basis.

The cost of freight shall be added to the New Coffee Price after it is converted to Canadian Dollars. The
per-pound cost of freight is determined by Starbucks in its discretion and updated on a semi-annual basis.

A new Delivered Coffee Price for each group of coffees shall take effect on each Price Adjustment Date.

In order to discourage stockpiling and to allow Starbucks to meet production demands, orders placed
during the two (2) week period prior to any Price Adjustment Date shall be limited to no more than 110%
of an account’s average order for the two (2) weeks following the Price Adjustment Date. Larger orders
may be permitted upon request with the prior authorization of Starbucks.

Notwithstanding the foregoing, prices for seasonal, varietal, and rare blend coffees shall be established
and revised by Starbucks in its sole discretion.

Definitions. The following definitions shall apply to this Exhibit B:

“Average Green Coffee Price” means, for the relevant period, the arithmetic average of the daily
settlement price of futures contracts for “green” coffee (i.e., Coffee C Contracts) on the Intercontinental
Exchange (ICE) U.S., as published under “Futures Prices” in the Wall Street Journal. The relevant
futures contracts are for the next delivery month, until the first notice day for that delivery month, at
which time the following delivery month will become the relevant futures contracts.

“Coffee Index” means the Current Green Coffee Price minus the Prior Green Coffee Price. The Coffee
Index is represented in U.S. dollars/pound ($/1b).

“Coffee Price” means the per pound price excluding freight for each group of coffees that is in effect on
the relevant Semi-Annual Calculation Date. Starbucks may increase or decrease the number of coffee
groups as well as add or delete individual coffees from any group.

“CPI” means the consumer price index series, seasonally adjusted, as reported by the United States
Bureau of Labor Statistics, for the category “All Urban Consumers, U.S. City Average, All Items, 1982-
1984 =100.”

“CPI Change Rate” means the percentage by which the Current CPI increased or decreased as compared
to the Prior CPL.
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“Current Calculation Period” means the six-month period immediately preceding the relevant Semi-
Annual Calculation Date.

“Current CPI” means the monthly average of the CPI for the Current Calculation Period.
“Current Green Coffee Price” means the Average Green Coffee Price for the Current Calculation Period.
“Delivered Coffee Price” means the New Coffee Price converted to Canadian Dollars, plus freight.

“Initial Delivered Coffee Prices” means, until the first Price Adjustment Date, the prices for Starbucks
coffees set forth on the Addendum to Exhibit B attached hereto.

“New Coffee Price” means, for each group of coffees, the Coffee Price calculated in U.S. Dollars,
excluding freight, as adjusted in accordance with this Exhibit B.

“Price Adjustment Date” means January 15 and July 15 of each calendar year.

“Prior Calculation Period” means the six-month period immediately preceding the Current Calculation
Period.

“Prior CPI” means the monthly average of the CPI for the Prior Calculation Period.
“Prior Green Coffee Price” means the Average Green Coffee Price for the Prior Calculation Period.
“Semi-Annual Calculation Date” means June 1 and December 1 of each calendar year.

“Shrink Factor” means the average ratio of roasted coffee to green coffee weight which is set at 0.79 for
the purposes of this Exhibit B.

Example of Price Adjustment Formula Application

Determination of New Coffee Price:

(a) If the Prior Green Coffee Price was $2.00 and the Current Green Coffee Price is $2.10, the Coffee
Index that will be used to determine the New Coffee Price is $0.10 per pound ($2.10 - $2.00).

(b) If the Prior CPI was 264.4 and the Current CPI is 274.5, the CPI Change Rate that will be used to
determine the New Coffee Price is 3.8 percent ((274.5-264.4)/264.4 = 0.038).

(¢) If the Coffee Price in a particular group was $8.10 per pound, the New Coffee Price will be:
$8.10 +(0.10/0.79) + (8.10 x 0.5 x 0.038)
= $8.10 +$0.13 + $0.15 = $8.38/Ib

The New Coffee Price will be converted to Canadian Dollars and freight will be added.
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ADDENDUM TO EXHIBIT B

Coffee Product Description Initial Delivered Coffee Price
Group 1 coffees 11b.=§ 12.88 CAD
Group 2 coffees 11b.=$13.93 CAD
Group 3 coffees 11b.=§ 15.04 CAD

Pricing effective as of January 15, 2023.
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EXHIBIT C
STARBUCKS CARD LICENSE AGREEMENT

This Starbucks Card License Agreement (the “Agreement”) is made as of the Effective
Date of the Licensing Agreement (as defined below) by and between Starbucks Coffee Canada,
Inc., a corporation incorporated under the Canada Business Corporations Act (“Starbucks”) and
2542998 Ontario Inc, an Ontario corporation (“Licensee”). “Party” or “Parties” shall refer to
Starbucks, Licensee, or both, as the context dictates.

RECITALS

A. Starbucks and Licensee are parties to a certain Starbucks Master Licensing
Agreement executed concurrently herewith (the “Licensing Agreement”) under which Licensee
is authorized to operate one or more Starbucks stores and sell Starbucks-branded merchandise.

B. Starbucks sells and administers a stored value card program in association with a
third-party payment processor (the “Starbucks Card Program” or “Program”). Under the
Program, customers may purchase a Starbucks-branded, declining balance, reloadable stored
value card which is only redeemable for purchases of goods and services of Starbucks and its
participating affiliates.

C. Starbucks and Licensee desire to enter into this Agreement to permit Licensee to
activate, reload and redeem the Starbucks Card at Licensee’s authorized Starbucks Stores as such
term is used in the Licensing Agreement.

NOW, THEREFORE, in consideration of the agreements, conditions and covenants set
forth in the Recitals and below, the parties agree as follows:

AGREEMENT
1. Definitions.

1.1 General. Capitalized terms used herein and not otherwise defined shall have the
same meanings given to such terms in the Licensing Agreement. The following terms shall have
the following meanings, unless the context otherwise requires. Certain other terms are defined
elsewhere in this Agreement.

“Activate” or “Activation” means the process of loading monetary value on a Starbucks
Card for the first time as prescribed by this Agreement and the Starbucks Card Manual.

“Customer” and “Consumer” are used interchangeably to refer to Starbucks Store
g y
customers.

“Licensed Site” means each location operated by Licensee and authorized by Starbucks
under the Licensing Agreement.

“Net Settlement Process” means the process through which debits and credits associated
with the Activation, Reloading and Redemption of the Starbucks Cards are reconciled between
Starbucks and Licensee pursuant to the Starbucks Card Manual.
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“Program Materials” mean Starbucks Cards, card sleeves and any other items related to
the Starbucks Cards and any other items required to activate Starbucks Cards.

“Program Vendor” means the third-party service provider that provides certain software
and back-office processing capabilities that support the Program, including, but not limited to,
requirements for the Activation, Reloading and Redemption of the Starbucks Cards. The
Program Vendor as of the date of this Agreement is ValueLink, LLC.

“Redeem” or “Redemption” means the method of accepting the Starbucks Card as
payment for the purchase of Starbucks Merchandise as prescribed by this Agreement and the
Starbucks Card Manual.

“Reload” or “Reloading” means the process of loading additional monetary value on an
existing Starbucks Card as prescribed by this Agreement and the Starbucks Card Manual.

“Starbucks Card” means the Starbucks-branded stored value card, which can be used to
purchase Starbucks Merchandise from Starbucks, as further described in the Starbucks Card
Manual attached as Exhibit 1.

“Starbucks Card Manual” or “Manual” means the series of documents, publications,
and bulletins, as amended from time to time, which outline the policies and procedures for
participation in the Program. A current version of the Starbucks Card Manual is attached as
Exhibit 1. Terms used in this Agreement that are also stated in the Manual shall have the same
meaning. Starbucks reserves the right to update, modify and amend the Starbucks Card Manual
at any time in its sole discretion and any such changes shall become a part of the Starbucks Card
Manual; provided that the Starbucks Card Manual may not contradict an express term of this
Agreement.

“Starbucks Merchandise” means Starbucks products purchased by Licensee that are
sold through the Licensed Site and are subject to a royalty under the Licensing Agreement.
Starbucks Merchandise may include additional products as specified in the Product Restrictions
section of the Starbucks Card Manual and other products approved in writing by Starbucks and
attached to this Agreement as Exhibit 2.

“Starbucks Store” shall have the same meaning set forth in the Licensing Agreement;
provided that, for purposes of clarification for this Agreement, the Starbucks Store refers to the
retail coffee bar or whole bean coffee store operated within a Licensed Site. Pursuant to the
Licensing Agreement, more than one Starbucks Store may be operated in each Licensed Site.

“Technical Requirements” means the functional requirements for computer hardware,
software, operating system, network connectivity and parameters, equipment, point-of-sale
terminals and other relevant elements that are necessary for the Activation, Reloading and
Redemption of the Starbucks Card at the Starbucks Store.

“Third-Party Materials” shall mean the equipment, software applications or other code,
including the Card Authorization Equipment, provided by third-party suppliers or licensors
including the Program Vendor, which are necessary to support and participate in the Program.

“Trademarks” means the trade name and service mark “Starbucks” and such other
trademarks, service marks, logos, designs, including Starbucks Card designs, emblems, trade
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dress and other indicia of origin of Starbucks, and any variation thereof that Starbucks may
approve in writing, and any translation of any of the above.

2. License.

2.1 Grant of License. Subject to the terms and conditions of this Agreement,
Starbucks hereby grants to Licensee a non-exclusive license (the “License™) to (a) Activate,
Reload and Redeem the Starbucks Card in accordance with the Starbucks Card Manual and (b)
use the Trademarks in connection with Activation, Reloading, Redemption and promotion of the
Starbucks Card in accordance with guidelines established by Starbucks.

2.2 Restrictions. Unless expressly authorized in this Agreement or the Starbucks
Card Manual, Licensee shall not act in contravention of the following provisions:

2.2.1 Channel Distribution. Licensee shall have the right to Activate, Reload
and Redeem the Starbucks Card only at the Starbucks Store(s) at the Licensed Site(s) in
accordance with this Agreement and the Starbucks Card Manual. Without limiting the
foregoing, Licensee shall have no right to Activate, Reload or Redeem the Starbucks Card
through any other location, trade or distribution channel, including, but not limited to, wholesale,
mail order, on-line computer sales or sales outside of the Starbucks Store(s).

2.2.2 Starbucks Merchandise. Licensee may only Redeem the Starbucks Card
for the purchase of Starbucks Merchandise and related services. Without limiting the foregoing,
Licensee shall have no right to Redeem the Starbucks Card for the purchase of other
merchandise sold or distributed by Licensee in the ordinary course of business.

2.2.3 Point of Sale. Licensee may only Activate, Reload or Redeem the
Starbucks Card at point-of-sale terminals located at the Starbucks Store(s) at the Licensed
Site(s).

2.2.4 No Cash Redemption. Licensee acknowledges that Starbucks Cards are
Activated as pre-paid cards. Except as expressly provided in the Starbucks Card Manual or as
required by local laws, the Starbucks Card may not be Redeemed for cash.

2.2.5 Sublicenses. Licensee shall have no right to subfranchise or grant licenses
of any kind to third parties under this Agreement.

3. Implementation; Requirements.

3.1 Participation Requirement. During the term of this Agreement, Licensee shall
implement and actively participate in the Program in all Starbucks Stores in accordance with the
terms of this Agreement and the Starbucks Card Manual. As a participant in the Program,
Licensee shall Activate, Reload and Redeem the Starbucks Card at each Starbucks Store.
Licensee shall bear all risk of financial loss, and shall be solely responsible for taking adequate
precautionary measures, associated with its Activation and Reloading of Starbucks Cards,
including but not limited to, losses arising from bad checks, counterfeit tender, chargebacks,
reversals, and fraudulent credit card charges.

3.2 Schedule. Licensee and Starbucks shall cooperate to develop a mutually
acceptable schedule for initial implementation of the Program for the participating Starbucks
Stores. The parties shall use commercially reasonable efforts to meet such schedule recognizing

C-3





DocuSign Envelope ID: F94A1FFF-2FD1-4CFA-AF82-A156369FE839

that meeting the schedule is dependent on development, resource availability, assistance and
other factors that may cause delay or interfere with completion.

33 Program Vendor.

3.3.1 Changes. Licensee acknowledges that Starbucks has retained a Program
Vendor to support and administer the Program. Starbucks reserves the right to select a different
Program Vendor at any time or administer the Program in house. In the event of such migration,
Starbucks shall provide Licensee with (a) reasonable advance notice of the migration, (b) an
implementation schedule for the migration, and (c) a list of technical requirements associated
with the migration as set forth in the “Program Change” section of the Starbucks Card Manual.

3.3.2 Migration Costs. If Starbucks changes the Program Vendor or elects to
administer the Program itself, and such change requires a migration to different systems,
hardware or software, then Licensee shall be responsible for all costs associated with such
migration, including any changes in the Technical Requirements, at Licensee’s Licensed Site(s).
Starbucks will make commercially reasonable efforts to minimize the effect and the costs
associated with such migration for the mutual benefit of the Program.

3.4  Program Materials. Licensee is responsible for purchasing and maintaining an
adequate inventory of Program Materials to satisfy customer demand. Licensee shall purchase
the necessary Program Materials only from Starbucks, the Program Vendor or other vendor(s)
approved by Starbucks. Minimum order quantities may apply. Starbucks Card materials that
serve as disclosures to the customer, registration forms and similar information regarding the
Starbucks Card shall be provided to Licensee at no cost.

3.5 Technical Requirements.

3.5.1 General. Licensee acknowledges that participation in the Program
requires Licensee to acquire, integrate and implement certain equipment, software,
telecommunications and transmission facilities and connectivity, and associated accessories
including the Technical Requirements, as may be required to enable Licensee to electronically
transmit Starbucks Card transaction information in a form and format acceptable to Starbucks
and its Program Vendor from each Licensed Site to Starbucks or its Program Vendor
(collectively, the “Card Authorization Equipment”). Licensee shall provide, operate and
maintain, at its sole expense, the proper operating environment necessary to participate in the
Program and provide all necessary personnel to operate and maintain the Card Authorization
Equipment. Licensee shall ensure that all personnel resources are qualified for the tasks assigned
to them and that the Card Authorization Equipment is of good quality and in good operating
condition. Licensee shall be solely responsible for the security, adequacy, and accuracy of the
Card Authorization Equipment. For so long as Licensee participates in the Program, Licensee
shall be responsible for ensuring that its Card Authorization Equipment is compatible with all
Starbucks Cards used in the Program. Licensee shall also be responsible for any systems
modifications and/or programming to the Card Authorization Equipment that may be necessary
from time to time to enable Licensee to utilize any upgrades to the Program Vendor’s software or
services which may be released by the Program Vendor from time to time. Starbucks shall have
no responsibility for troubleshooting, repairing or configuring the Card Authorization
Equipment.
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3.5.2 Third-Party Materials. Licensee acknowledges that the proper operation
and implementation of the Program requires certain Third-Party Materials. Starbucks will
provide direction and assistance to Licensee with regard to such Third-Party Materials but
Licensee shall be solely responsible for obtaining all such Third-Party Materials as may be
necessary in order for Licensee to participate in the Program and for securing any license
agreements and/or authorizations necessary from such third parties in order to use such Third-
Party Materials.

3.6  System Testing. Prior to Licensee’s participation in the Program, Starbucks or its
designee, shall test and verify that Licensee’s POS and Card Authorization Equipment are able to
send and receive Starbucks Card data to and from the Program Vendor, or Starbucks, as
applicable, and is required for each platform (e.g., fully integrated or stand-alone). This testing
and verification process is also referred to as Certification. Starbucks may require Licensee’s
system testing to be performed again in the event that Licensee makes any changes to its
point-of-sale system that impacts Licensee’s ability to Activate, Reload or Redeem the Starbucks
Card. Licensee shall be responsible for any costs associated with system testing, provided that
Starbucks shall not charge any fee for such testing.

3.7 Program Management. Licensee acknowledges that Starbucks has sole
discretion as to the operation and administration of the Program and may change or discontinue
the Program at any time. In the event of a change, Starbucks shall follow the process set forth in
the Program Change section of the Starbucks Card Manual and shall bear no liability for any
losses claimed as a result of or in connection with any such change.

3.8  Reporting. Each party or its designee shall provide reports concerning total
billings, Net Settlement Processing, transaction reconciliation, and such other matters as
specified in the Starbucks Card Manual. All reports shall be in a form and format determined by
Starbucks; provided, however, that if Starbucks changes reporting requirements following initial
implementation, Licensee shall have a commercially reasonable time within which to make the
necessary changes.

4. Marketing.
4.1 Promotion of the Starbucks Card.

4.1.1 Promotional Programs. Licensee’s promotional activities involving the
Starbucks Card are subject to Starbucks prior approval. Consistent with and subject to the
Licensing Agreement, Licensee shall participate in all marketing programs related to the
Starbucks Card. Starbucks shall have sole and exclusive approval over any marketing or
promotional activities involving the Starbucks Card or the Trademarks.

4.1.2 Promotional Materials. From time to time, for each Starbucks Store,
Licensee shall purchase promotional materials from Starbucks or a vendor approved by
Starbucks. Promotional materials are materials such as posters, banners and counter cards.
Starbucks shall apprise Licensee on a regular basis of marketing and promotional plans as they
relate to the Starbucks Cards licensed pursuant to this Agreement.
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5. Payment Terms and Costs.
51 Licensee Costs.

5.1.1 Integration/Installation Costs. Licensee is responsible for all costs
associated with the Technical Requirements and training required to participate in the Program.

5.1.2 Promotional Materials. Marketing collateral shall be shipped and
invoiced to Licensee per Starbucks current processes for similar materials purchased under the
Licensing Agreement, subject to Section 4.1 hereof.

5.1.3 Transaction Fees. Licensee will be charged a “Transaction Fee” equal to
$0.10 CAD plus applicable sales taxes for each attempted Redemption. No Transaction Fee will
be charged for voids and timeout reversals of Redemptions or Redemptions that occur outside of
the Licensed Site (ex: Sales Reconciliation and Consumer Dispute Resolution). Transaction
Fees will be paid via the daily Net Settlement Process described in the Starbucks Card Manual.
Starbucks reserves the right to make fair and reasonable changes to the Transaction Fee on
October 1% of each calendar year. Upon request Starbucks will provide Licensee with back-up
documentation sufficient to demonstrate that the changes to the Transaction Fee are based on the
estimated cost of operating the Program. Starbucks reserves the right to modify the billing
process over time after sixty (60) days’ prior notice to Licensee. Transaction Fee adjustments
shall be made prospectively only, and Starbucks shall not process catch-up billings or refunds at
year-end (9/30).

5.2  Consumer Dispute Adjustments. Adjustments made to a consumer’s Starbucks
Card as a result of a dispute shall be allocated between the parties as set forth in the Customer
Service section of the Starbucks Card Manual.

5.3 Settlement. Starbucks and Licensee agree to use the Net Settlement Process
specified in the Starbucks Card Manual to reconcile and settle payments between the parties.
Net Settlement shall include Starbucks Card transactions only and shall not include payments
due under the Licensing Agreement. All credits or other payments to Licensee’s account are
provisional and are subject to Starbucks final audit within thirty (30) days. Starbucks will debit
or credit Licensee’s account for any deficiencies and overages or deduct such amounts from
settlement funds due to Licensee and issue reports to Licensee of any such adjustments.
Starbucks is not liable for any delays in receipt of funds or errors in debit and credit entries
caused by entities other than Starbucks, including but not limited to any financial institution that
is used to receive settlement funds. Licensee authorizes Starbucks and its bank to collect all
adjustments, fees and other amounts due pursuant to this Agreement by deducting such amounts
from the settlement amounts due from Starbucks or by debiting Licensee’s bank account. If
there are insufficient funds available to be withheld or debited to pay amounts owed, then
Licensee must immediately reimburse Starbucks upon demand. If Licensee believes adjustments
are needed with respect to any debits or credits effected by Starbucks, or if Licensee has any
other questions or concerns regarding net settlement, then Licensee shall notify Starbucks in
writing within ten (10) business days after such debit or credit is effected. Any voluntary efforts
by Starbucks to investigate such matter shall not create any obligation to continue such
investigation or to investigate any future notice of a question, concern or possible adjustment that
is not timely submitted.
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5.4 Sales Reconciliation.  Starbucks and Licensee agree to use the Sales
Reconciliation process outlined in the Starbucks Card Manual to reconcile discrepancies. Any
disputes that remain after following the process set forth in the Starbucks Card Manual will be
audited and finally resolved in accordance with Section 5.6.

5.5  Relationship to Licensing Agreement. The fees and payments specified in this
Agreement are independent of and have no effect on the amounts payable under the Licensing
Agreement. Without limiting the foregoing, (a) any amounts owed due to Redemption shall not
be interpreted as a credit against any royalties or fees due under the Licensing Agreement; (b) all
Redemptions should be treated as “like cash” transactions under the Licensing Agreement for
purposes of calculating Net Sales therein; and (c) Activations and Reloads of the Starbucks
Cards shall not be considered for purposes of calculating Net Sales under the Licensing
Agreement.

5.6  Auditing.

5.6.1 Starbucks reserves the right to audit Licensee’s Starbucks Stores for
compliance, performance or quality standards specified in this Agreement and the Starbucks
Card Manual, and Licensee shall cooperate fully in that audit or review. Such audit may include
the evaluation of Licensee’s ability to accurately process Starbucks Card transactions through
Licensee’s systems, satisfaction of the applicable Technical Requirements and proper processing
of Activations (if applicable), Reloads and Redemptions of the Starbucks Card with the Program
Vendor. Issues identified during the audit will be documented and change requests submitted by
Starbucks to Licensee to resolve those issues in a commercially reasonable time.

5.6.2 Starbucks or its authorized auditor or agent may conduct an inspection and
audit of point-of-sale, financial records and data relating to Starbucks Card transactions
(including the Activation, Redemption or Reloading of Starbucks Cards) that arise in connection
with this Agreement, and Licensee shall cooperate fully in that audit or review. Any such audit
will be conducted during Licensee’s regular business hours and in its offices. All information
and data subject to review shall be treated as the confidential and proprietary property of
Licensee. Such audit shall be at Starbucks expense unless such audit discloses Licensee has
under or over reported the billing or payments for any three (3) month period by more than two
percent (2%), in which event such audit expenses shall be paid by Licensee, and any
underpayments or overpayments shall immediately be corrected resulting in full credit for any
adjustments. Upon completion of the audit, Licensee may, within ten (10) days, dispute such
determination. If such determination is disputed, then the parties shall agree upon an
independent accounting firm and shall instruct such accounting firm to audit such records, such
determination to be made within forty-five (45) days of appointment of such independent
accounting firm and to be final, conclusive and binding on all parties to this Agreement. In the
event that the independent audit does not vary from the results of the Starbucks audit by more
than ten percent (10%), Licensee shall pay for the costs of the independent audit; otherwise
Starbucks shall pay for such audit. This Section 5.6 shall survive for a period of one (1) year
after the termination or expiration of this Agreement.

6. Term and Termination.

6.1 Program Term. This Agreement shall continue in full force and effect for the
duration of the Licensing Agreement, unless earlier terminated pursuant to this Section 6.
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6.2 Termination for Default. Either party may terminate this Agreement due to
default by the other party (the “Defaulting Party”) by providing written notice to the Defaulting
Party at any time prior to expiration of the Agreement as follows:

6.2.1 Material Default. In the case of a material default, this Agreement may
be terminated by giving the Defaulting Party not less than thirty (30) days’ prior written notice of
termination (or such longer notice as may be required by applicable law) based on the failure of
the Defaulting Party to comply with any terms required to be observed by the Defaulting Party
under this Agreement or any other agreement between the Defaulting Party and the terminating
party, or on any grounds that provide a basis for termination of this Agreement under applicable
law and, in the case of any default capable of being cured, failure to cure such default within
thirty (30) days after receipt of written notice of default.

6.2.2 Multiple Defaults. In the event of multiple defaults, this Agreement may
be terminated on the third material default by the Defaulting Party within any twelve (12) month
period if the Defaulting Party was given written notice and an opportunity to cure the first two
(2) defaults, regardless of whether those prior defaults were cured and regardless of whether
those prior defaults are of the same term or condition of this Agreement. Upon that third (3™
material default, the non-Defaulting Party may terminate this Agreement immediately upon
written notice without providing any further opportunity to cure.

6.2.3 Insolvency. This Agreement may be terminated by a party in the event
that (i) the other party files a voluntary petition in bankruptcy or any pleading seeking any
reorganization, liquidation, or dissolution under any law, or admits or fails to contest the material
allegations of any such pleading filed against it; (ii) an order for relief is entered against the other
party under the Bankruptcy and Insolvency Act; (iii) the other party is adjudicated as insolvent,
commits an act of bankruptcy, or makes an assignment in bankruptcy or a bulk sale of its assets;
(iv) any proceeding for relief against the other party or liquidation, re-assignment, or winding-up
1s commenced with respect to the other party or an application for a bankruptcy order is filed or
presented against the other party and is not bona fide opposed by the party, (v) a receiver or
receiver manager is appointed for a substantial part of the assets of the other party; (vi) there is
an abatement of the claims of creditors of the other party under any law; or (vii) the other party is
voluntarily or involuntarily liquidated by or for the benefit of creditors or makes an assignment
for the benefit of creditors or similarly disposes of the assets.

6.2.4 Fraud or Criminal Conduct. This Agreement may be terminated (1) due
to the Defaulting Party’s participation in fraud or criminal misconduct; or (ii) if the Defaulting
Party or any of its officers, directors, or managing employees is convicted of or pleads guilty to
any criminal charge that in the non-Defaulting Party’s reasonable judgment will adversely affect
the non-Defaulting Party’s trademarks, reputation or customer loyalty.

6.2.5 Breach of Confidentiality. This Agreement may be terminated in the
event of Licensee’s use, disclosure or duplication of the Confidential Information in a manner
not authorized by this Agreement, the Licensing Agreement or otherwise by Starbucks in
writing.

6.3 Termination by Starbucks.

6.3.1 Termination of Program. Starbucks may terminate this Agreement or
participation of one or more of Licensee’s Licensed Sites in select provinces upon thirty (30)
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days’ prior written notice if (a) Starbucks ceases to make the Program generally available to its
licensees by channel or industry; (b) Starbucks elects to terminate the Program completely; or (¢)
the imposition of legal or regulatory burdens after the Effective Date make the administration of
the Program unduly burdensome or commercially impractical in the province(s) in which the
Licensed Site(s) is/are located.

6.3.2 Suspension. Upon notice, Starbucks may temporarily suspend Licensee’s
participation in the Program or participation of one or more of Licensee’s Licensed Sites if and
for so long as, in Starbucks reasonable discretion, Licensee fails to meet any material obligation
under this Agreement, including, but not limited to, satisfying the requirements set forth in the
Starbucks Card Manual.

6.4  Relationship to License Agreement. Any default under the Licensing
Agreement shall constitute a default for the like provision under this Agreement, and if no such
similar provision exists, for purposes of Section 6.2.1. Likewise, a default under this Agreement
shall be considered a default or breach of the Licensing Agreement.

6.5  Effect of Termination. Upon the expiration or termination of this Agreement or
termination with respect to select Licensed Sites, all license grants herein shall terminate for the
applicable Licensed Sites and Licensee shall, for each applicable Licensed Site, (a) immediately
cease Activating, Reloading, Redeeming, promoting or otherwise marketing the Starbucks Card;
and (b) return or destroy all promotional materials related to the Starbucks Card.
Notwithstanding the termination or expiration of this Agreement, in addition to any fees or other
amounts outstanding arising prior to the effective date of termination, the following Sections
shall survive in accordance with their terms: Sections 1, 5.3,5.4,5.5,5.6,6.5,7,8,9, 10 and 11.

7. Customer Information; Confidentiality; Consumer Protection.

7.1 Non-Disclosure Agreement. The provisions set forth in Article 13 of the
Licensing Agreement are hereby incorporated by reference into this Agreement. Any provisions
of this Agreement referencing Confidential Information are intended to augment and do not
supersede the provisions set forth in the Licensing Agreement.

7.2 Consumer Data. Licensee shall not take, nor authorize any third party to take,
any action to (a) associate the Activation, Reloading or Redemption of a Starbucks Card to any
identifiable individual other than for purposes of issuing a sales receipt to such person; or (b)
track the sales or usage of any specific Starbucks Card. All consumer information related to
Starbucks Card sale and usage is the property of Starbucks. Both Parties shall adhere to all
applicable privacy laws, including without limitation, the federal Personal Information Protection
and Electronic Documents Act and similar provincial laws, as they relate to the Starbucks Card.

7.3  Consumer Protection. Both Parties shall adhere to all applicable consumer
protection laws as they relate to the Starbucks Card.

8. Representations and Warranties; Disclaimers.

8.1 Licensee’s Representations and Warranties. Licensee represents and warrants
to Starbucks that: (a) Licensee has full power and authority to enter into and perform this
Agreement; (b) the execution and delivery of this Agreement has been duly authorized; (c) this
Agreement, to the best of Licensee’s knowledge, does not violate any law or breach any other
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agreement to which Licensee is a party or is bound; (d) Licensee’s participation in the Program,
including, but not limited to, the Activation, Reloading and Redemption of the Starbucks Card,
will be for lawful purposes and, to the best of Licensee’s knowledge, will not violate any
applicable law, ordinance or regulation (including, but not limited to, privacy laws); and (e)
Licensee will not make any representation or warranty for or on behalf of Starbucks contrary to
the information provided by or statements made and approved by Starbucks.

8.2 Starbucks Representations and Warranties. Starbucks hereby represents and
warrants to Licensee that: (a) Starbucks has full power and authority to enter into and perform
this Agreement; (b) the execution and delivery of this Agreement has been duly authorized; and
(c) to the best of Starbucks knowledge, this Agreement does not violate any law or breach any
other Agreement to which Starbucks is a party or is bound.

8.3  Third-Party Materials. The Third-Party Materials or parts thereof are not
manufactured or developed by Starbucks but may be supplied or sublicensed by Starbucks under
this Agreement. Licensee hereby releases Starbucks from any and all claims, causes of action,
damages, losses and expenses incurred by Licensee with respect to Licensee’s use or inability to
participate in the Program arising out of or related to such Third-Party Materials. Third-Party
Materials or parts thereof that are not manufactured by Starbucks are warranted only to the
extent, and subject to the terms, of the original warranty given by the manufacturer.

8.4  Disclaimer. Starbucks does not make any representation, warranty, covenant or
guarantee as to the availability or performance of the Program, any Starbucks Card, or the
quality or timeliness of performance of the Program Vendor. Licensee acknowledges that it
assumes all financial risk associated with its participation in the Program and any Activation,
Reload or unauthorized Redemption of a Starbucks Card, except as specifically provided in this
Agreement.

EXCEPT AS EXPRESSLY PROVIDED IN THIS AGREEMENT, THERE ARE NO
WARRANTIES, CONDITIONS, CLAIMS OR REPRESENTATIONS MADE BY
STARBUCKS, EITHER EXPRESS, IMPLIED, OR STATUTORY, WITH RESPECT TO THE
PROGRAM, THE PROGRAM VENDOR, THE STARBUCKS CARD, THE PROMOTIONAL
MATERIALS OR ANY OTHER ITEM OR SERVICE PROVIDED BY STARBUCKS UNDER
THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, IMPLIED CONDITIONS OR
WARRANTIES OF QUALITY, PERFORMANCE, MERCHANTABILITY, OR FITNESS
FOR A PARTICULAR PURPOSE, NOR ARE THERE ANY WARRANTIES CREATED BY
COURSE OF DEALING, COURSE OF PERFORMANCE, OR TRADE USAGE.
STARBUCKS FURTHER DOES NOT REPRESENT OR WARRANT, AND SHALL HAVE
NO LIABILITY, THAT THE PROGRAM OR THE STARBUCKS CARDS WILL MEET ALL
OF LICENSEE’S OR ITS CUSTOMERS’ REQUIREMENTS, OR WILL ALWAYS BE
AVAILABLE, ACCESSIBLE, UNINTERRUPTED, TIMELY, SECURE, ACCURATE,
COMPLETE, ERROR-FREE, OR VIRUS-FREE.

9. Limitation of Liability.

EXCEPT AS TO EITHER  PARTY’S INDEMNIFICATION  AND
CONFIDENTIALITY OBLIGATIONS UNDER THIS AGREEMENT, NEITHER
STARBUCKS NOR LICENSEE WILL BE LIABLE FOR ANY SPECIAL, INDIRECT,
INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES,
INCLUDING BUT NOT LIMITED TO LOST PROFITS, LOST REVENUE, LOST DATA,
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REPLACEMENT GOODS, OR INTERRUPTION OF USE OF THE PROGRAM, WHETHER
IN CONTRACT, TORT, NEGLIGENCE OR OTHERWISE, EVEN IF THE OTHER PARTY
HAD BEEN ADVISED OF THE POSSIBILITY THEREOF. IN THE EVENT A PARTY
BECOMES LIABLE FOR ANY DAMAGES TO THE OTHER PARTY, THE AGGREGATE
LIABILITY UNDER THIS AGREEMENT WILL NOT EXCEED THE AMOUNTS PAID BY
LICENSEE UNDER THIS AGREEMENT DURING THE TWELVE (12) MONTH PERIOD
PRECEDING THE DATE ON WHICH THE CLAIM IS BROUGHT.

10. Indemnification.

10.1 Scope of Indemnification. Licensee shall indemnify, defend and hold harmless
Starbucks and its officers, directors, shareholders, employees, agents, and lawyers, each in their
corporate and individual capacities, from any expense, liability or damage, including reasonable
lawyers’ fees, related to any claim, judgment, penalty, or fine of any kind or nature, by any third
party, arising out of or otherwise connected with: (a) the negligent or intentional act or omission
by Licensee or its employees or agents, in connection with Licensee’s sale, Activation,
Reloading, or Redemption of, or monetary value otherwise debited or credited by Licensee to, a
Starbucks Card; (b) Licensee’s violation of applicable laws or regulations relating to the
Starbucks Card Program or to the display, advertisement, or promotion of a Starbucks Card,
except where such action has been directed by Starbucks, this Agreement, or the Card Manual;
or (c) Licensee’s use of the Trademarks in any manner other than as expressly authorized herein
or by Starbucks in writing. The obligation of Licensee to provide such indemnification to
Starbucks and its officers, directors, shareholders, employees, agents, and lawyers shall survive
termination or expiration of this Agreement. Starbucks agrees to indemnify, defend, and hold
harmless Licensee for any claim by any third party based on Starbucks breach of its
representations and warranties set forth in Section 8.2.

10.2 Application of Licensing Agreement Indemnification Terms. The terms of
Sections 15.3 through 15.5 of the Licensing Agreement shall apply with equal effect, and are
hereby incorporated by reference, with respect to any indemnification obligation arising under
Section 10.1 of this Agreement.

11. General Provisions.

11.1 Application of Licensing Agreement General Terms. The terms of Sections
16.3.1, 19.1, 19.3, 19.4, 20.1, 20.3 through 20.10, 20.12, 20.13, and 20.16 of the Licensing
Agreement are hereby incorporated by reference and shall apply with equal effect.

11.2 Non-Exclusive Remedies. Neither party’s breach of contract shall permit the
other party to withhold any payment otherwise due to the breaching party. Except as otherwise
provided in this Agreement, the parties may pursue whatever remedies are available at law or in
equity, and all remedies provided under this Agreement are cumulative and non-exclusive unless
otherwise stated.

11.3 Section Headings. The Section headings are for convenience of reference only
and shall not be deemed to alter or affect any provision thereof.

11.4 Advice of Counsel. Each party agrees that it has had adequate time to review this
Agreement and consult with counsel, and has entered into this Agreement with a full
understanding of its rights and obligations herein.
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11.5 Incorporation. The terms of the Starbucks Card Manual, as the same may
change from time to time, are hereby incorporated into and made a part of this Agreement as if

the same had been set forth in full herein.

11.6 Language. The parties acknowledge and agree that they have required that this
Agreement and all deeds, documents, and notices relating to this Agreement be prepared in the
English language. Les parties reconnaissent avoir exigé que cette convention et tous les autres
contrats, documents ou avis qui y sont afférents soient rédigés en langue anglaise.

DATE EXECUTED by Licensee:

254 EONLARIO INC

LASH QURAKL

By: COSSSASEATIAZE

July 12, 2023 | 6:26:12 AM MST

) AKASH AURORA
Print Name:

President
Its:

DATE EXECUTED by Starbucks:

July 14, 2023 | 9:41:00 AM PDT

STARBUCKS COFFEE CANADA, INC.

DocuSigned by:

y (E(wwmw (s

B

ACCCUG7D6F6B4F7 .

Print Name:

Shannon Leisz

Its:

Vvice President, store development
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EXHIBIT 1 TO STARBUCKS CARD LICENSE AGREEMENT
STARBUCKS CARD MANUAL

[Manual Attached]
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EXHIBIT 2 TO STARBUCKS CARD LICENSE AGREEMENT
APPROVED PRODUCTS

The Starbucks Card may be used to purchase Starbucks Merchandise. Starbucks
Merchandise includes all products sold through the Licensed Site that are subject to a royalty
under the Licensing Agreement, plus the following items for Licensed Sites that source these
products through alternative channels:

e Starbucks Bottled Frappuccino

e Starbucks Double Shot

e Starbucks Packaged Coffee
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EXHIBIT D
TECHNICAL SERVICES AGREEMENT

THIS TECHNICAL SERVICES AGREEMENT (the “TSA”) is made by and between
Starbucks Coffee Canada, Inc. a corporation incorporated under the Canada Business
Corporations Act (“Starbucks”), and 2542998 Ontario Inc, an Ontario corporation (“Licensee”),
and supplements that certain Master Licensing Agreement (the “Agreement”) effective
concurrently with this TSA. Capitalized terms used herein and not otherwise defined shall have
the meanings set forth in the Agreement. All terms of the Agreement shall apply unless
specifically noted otherwise.

RECITALS
This TSA is made with reference to the following facts and objectives:

A. Licensee and Starbucks entered into the Agreement to govern Licensee’s
development and operation of Starbucks Stores.

B. Starbucks wishes to offer certain technical services (“Services”) to Licensee to
assist with and enhance the operation of Starbucks Stores. The parties enter into this TSA to
govern the provision of those Services.

NOW, THEREFORE, Starbucks and Licensee hereby agree as follows:

AGREEMENT

1. Services. Pursuant to this TSA, Starbucks shall provide Licensee with Services as may be
set forth in one or more statements of services in the form attached hereto and mutually executed
by the parties (each, a “Statement of Work”).

2. Suppliers and Components. Licensee shall obtain all hardware, software, equipment,
and any other components relating to the Services as directed by Starbucks or suppliers
designated by Starbucks. Licensee shall enter into and adhere to the terms of any other license
agreements, purchase agreements, or other ancillary agreements reasonably required by
Starbucks-designated suppliers relating to the acquisition or use of any components necessary to
enable the Services, to the extent available on a commercially reasonable basis, and subject to
Licensee’s right to negotiate specific terms with the supplier (“Third Party Agreements”).
Licensee shall follow any Starbucks directives related to the use of any supplier services relating
to Services, including, if applicable, system installation, repairs, maintenance, updates,
assistance, and training, and Licensee shall not obtain any such services from other suppliers
without Starbucks consent. Unless otherwise provided in a Statement of Work, Starbucks may
itself provide Services hereunder through subcontractors; provided that Starbucks shall be
responsible for the Services provided by such subcontractor in connection with its performance
of Services pursuant to this TSA.

3. Licensee Infrastructure. Licensee, at its expense, shall prepare each Licensed Site
(including its Starbucks Store(s)) as reasonably designated by Starbucks or a Starbucks supplier
for the use of the Services, including by complying with any requirements for power, wired or
wireless internet connectivity, and any other related utilities.

4. Licensee’s Obligations. Licensee shall use the Services solely in support of Starbucks
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Stores and in accordance with this TSA. Licensee is solely responsible for its employees and
any other authorized users’ use of the Services and compliance with this TSA. Licensee shall:
(1) comply with any Services terms, conditions and policies reasonably set forth by Starbucks
and communicated in writing to Licensee; (ii) use the Services in a manner consistent with the
applicable Statement of Work; (iii) obtain any and all rights and consents from third parties
(including without limitation landlords) necessary for Starbucks to provide the Services; (iv) use
commercially reasonable efforts to prevent unauthorized access and use of the Services and
promptly notify Starbucks of any such unauthorized access or use discovered by Licensee; and
(v) comply with all applicable local, provincial, federal and foreign laws in using the Services.

5. Restrictions. Licensee shall not: (i) modify, copy, duplicate, reverse engineer, disable or
create any derivative work based on the Services or Software (as defined below); (ii) license,
sublicense, sell, resell, rent, lease, transfer, assign, distribute, time share, offer in a service
bureau, commercially exploit or otherwise make the Services or Software available to any third-
party other than users as permitted under this TSA; (iii) copy any features, functions,
integrations, interfaces or graphics of the Services or Software; (iv) knowingly send or store
viruses, worms, time bombs, Trojan horses, and other harmful or malicious code, files, scripts,
agents or programs (collectively, “Malicious Code”); (v) interfere with or disrupt the integrity or
performance of the Services or Software or the data contained therein; or (vi) attempt to gain
unauthorized access to the Services or its related systems or networks. Starbucks reserves the
right, without liability to the Licensee, to disable the Licensee’s access to the Services or
Software to prevent a breach or otherwise to protect the integrity of any system. The Services
and Software are Starbucks Confidential Information under the Agreement.

6. Software. To the extent that Starbucks provides Licensee with any software as part of the
Services (other than through Third Party Agreements) (“Software”), Starbucks hereby grants
Licensee a limited, nonexclusive, nontransferable license to use and access such Software during
the term of the Services, solely to the extent necessary for Licensee to use the Services.

7. Term and Termination. This TSA shall be effective as of the date it is fully executed,
and unless earlier terminated as provided herein, shall remain in effect until the expiration or
earlier termination of the Agreement. Either party may terminate this TSA if the other party
commits a material breach or default and fails to cure that breach or default within thirty (30)
days after receipt of written notice from the non-defaulting party.

8. Intellectual Property. Licensee acknowledges and agrees that all intellectual property
rights associated with the Services, the Software, and the related hardware and software
components are owned by Starbucks or the suppliers or vendors providing them, and that
Licensee’s rights are limited to the license rights provided herein for use of those Services and
components during the term of this TSA and solely for the purposes identified herein. Licensee
shall not assert any ownership or other interest in that intellectual property, either during the term
of the TSA or after its expiration or termination. For the sake of clarity and without limitation to
the foregoing, Licensee acknowledges and agrees that the TSA confers no title, right, or
possessory interest to Licensee in any cloud-hosted software owned or used by Starbucks that
enables or facilitates any portion of the Services.

9. Indemnification. Starbucks shall defend, indemnify and hold Licensee harmless from
and against any damages and costs, including reasonable attorneys’ fees and costs incurred by
Licensee or the amount of any settlement Starbucks enters into, resulting from any claim,
demand, suit or proceeding from an unaffiliated third party (“Claim”) specifically alleging that
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the Services provided by Starbucks: (i) fail to comply with laws applicable to Starbucks in its
provision of the Services, or (ii) directly infringe or misappropriate a valid patent, copyright,
trademark, or trade secret of a third party. Starbucks shall have no indemnification obligation for
Claims under subsection (ii) to the extent resulting from: (a) Licensee’s use of the Services other
than as permitted under this TSA; (b) the combination of the Services developed by Starbucks
with any of Licensee’s or a third party’s products, services, hardware, data, content, or business
processes; or (¢) the modification of the Services by any party other than Starbucks or Starbucks
agents. The foregoing is Starbucks exclusive obligation for infringement claims under this TSA.
If Starbucks becomes aware of a Claim alleging infringement or misappropriation, or Starbucks
reasonably believes such a Claim will occur, then Starbucks may, without limitation to its
defense, indemnity, and hold harmless obligations above: (x) obtain for Licensee the right to
continue use of the Services; (y) replace or modify the Services so that they are no longer
infringing; or (z) if neither (x) nor (y) is reasonably available to Starbucks, terminate the Services
and refund to Licensee a prorated amount of prepaid fees for the Services applicable to the
remaining period in the term of the TSA.

10. Disclaimer of Warranties. WITHOUT LIMITATION TO THE INDEMNIFICATION
OBLIGATION ABOVE, NONE OF STARBUCKS, ITS AFFILIATES, ITS SUPPLIERS OR
ITS LICENSORS MAKE ANY WARRANTY, REPRESENTATION, CONDITION OR
AGREEMENT WITH RESPECT TO THE SERVICES, AND THE SERVICES ARE
PROVIDED “AS-IS.” STARBUCKS EXPRESSLY DISCLAIMS AND EXCLUDES TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW ALL IMPLIED AND
STATUTORY WARRANTIES (INCLUDING WITHOUT LIMITATION ALL IMPLIED
WARRANTIES OF MERCHANTABILITY, NON-INFRINGEMENT, OR FITNESS FOR A
PARTICULAR PURPOSE, AND ALL WARRANTIES ARISING FROM COURSE OF
DEALING, USAGE OR TRADE PRACTICE). WITHOUT LIMITING THE FOREGOING,
STARBUCKS MAKES NO WARRANTY OF ANY KIND THAT THE SERVICES, OR ANY
OTHER STARBUCKS OR THIRD PARTY GOODS, SERVICES, TECHNOLOGIES OR
MATERIALS (INCLUDING ANY SOFTWARE OR HARDWARE), OR ANY PRODUCTS
OR RESULTS OF THE USE OF ANY OF THEM, WILL MEET LICENSEE’S OR OTHER
PERSONS’ REQUIREMENTS, OPERATE WITHOUT INTERRUPTION, ACHIEVE ANY
INTENDED RESULT, BE COMPATIBLE OR WORK WITH ANY OTHER GOODS,
SERVICES, TECHNOLOGIES OR MATERIALS (INCLUDING ANY SOFTWARE,
HARDWARE, SYSTEM OR NETWORK), OR BE SECURE, ACCURATE, COMPLETE,
FREE OF HARMFUL CODE OR ERROR FREE. ALL THIRD PARTY MATERIALS ARE
PROVIDED “AS IS” AND ANY REPRESENTATION OR WARRANTY OF OR
CONCERNING ANY OF THEM IS STRICTLY BETWEEN LICENSEE AND THE THIRD-
PARTY OWNER OR DISTRIBUTOR OF SUCH THIRD PARTY MATERIALS.

11. Limitation of Liability.

11.1. WITHOUT LIMITATION TO THE INDEMNIFICATION OBLIGATION
ABOVE, TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW, THE
CUMULATIVE, AGGREGATE LIABILITY OF EITHER PARTY AND THEIR AFFILIATES
FOR ALL CLAIMS OR LOSSES ARISING OUT OF OR RELATING TO THIS TSA
(INCLUDING ALL STATEMENTS OF SERVICES) IS LIMITED TO THE TOTAL
AMOUNT OF ALL FEES PAID OR PAYABLE TO STARBUCKS FOR THE SERVICE
GIVING RISE TO THE CLAIM IN THE 12-MONTH PERIOD IMMEDIATELY PRECEDING
THE ACT OR EVENT GIVING RISE TO THE CLAIM.
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11.2. TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE LAW,
NEITHER PARTY IS LIABLE FOR ANY SPECIAL, INCIDENTAL, CONSEQUENTIAL,
INDIRECT OR PUNITIVE DAMAGES ARISING IN ANY WAY OUT OF THE USE OF THE
SERVICES OR THIS TSA, INCLUDING BUT NOT LIMITED TO LOST PROFITS, LOST
REVENUE, LOSS OF DATA, COSTS OF RECREATING DATA, OR THE COST OF ANY
SUBSTITUTE EQUIPMENT OR SOFTWARE REGARDLESS OF THE FORM OF ACTION,
WHETHER IN CONTRACT, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY OR
OTHERWISE, AND EVEN IF A PARTY IS INFORMED OF THE POSSIBILITY OF SUCH
DAMAGES IN ADVANCE.

11.3. THE FOREGOING LIMITATIONS AND WAIVERS SET FORTH IN THIS
SECTION APPLY EVEN IF ANY REMEDY FAILS OF ITS ESSENTIAL PURPOSE.

12.  General Provisions. Articles 13 (Confidential Information), 19 (Governing Law and
Dispute Resolution), and 20 (General Provisions) of the Agreement, including all their sections
and subsections and related definitions, are incorporated by reference, and apply to this TSA as if
separately stated herein. Any capitalized terms used in this TSA that are not defined hereby have
the same meaning as in the Agreement.

IN WITNESS WHEREOF Licensee and Starbucks have executed this TSA effective as of the
latter date signed below.

2542998 ONTARIO INC STARBUCKS COFFEE CANADA, INC.
DocuSigned by: DocuSigned by:

Signature: ﬂ{iﬂiﬁ:ﬂy F& K Signature: ﬁm:;%%

Print Name: AKASH AURORA Print Name: Shannon Leisz

Title: President Title: Vice President, store development

July 12, 2023 | 6:26:12 AM MST

ly 14, 202 141: AM PDT
Date: Date: July 14, 2023 | 9 00
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STARBUCKS COFFEE CANADA, INC.
TECHNICAL SERVICES AGREEMENT

STATEMENT OF WORK NO. 1
FOR STARBUCKS CONNECT

This Statement of Work No. 1 (“SOW?”) is entered into as of the latter date executed below as an
addendum to the Technical Services Agreement between Starbucks Coffee Canada, Inc. and the
undersigned Licensee. All capitalized terms not otherwise defined herein, shall have the
meanings ascribed to them in the TSA.

1. Description of Services. Starbucks has developed and aggregated certain technology
components to construct and support a point-of-sale system and related functionality for
operation in and relating to Licensee’s Starbucks Stores (that system and functionality
collectively, “Starbucks Connect”), and the parties enter into this Statement of Work to govern
the license and operation of that system.

2. Suppliers and Components. The Starbucks Connect components that Licensee is
obtaining arising out of this Statement of Work are identified on the attached Schedule 1.
Licensee shall purchase from Starbucks (or its designated suppliers) all hardware and other
equipment identified on Schedule 1. Upon Starbucks reasonable direction, Licensee shall
purchase any additional, replacement, or upgraded hardware and equipment; provided that
Starbucks shall not require Licensee to substantially replace the full suite of hardware and
equipment in a Starbucks Store sooner than four (4) years after most recently installing a full

suite.
3. Pricing and Payment. In addition to the purchase of hardware and equipment, Licensee
will pay the following fees for the Services (and related technology components) provided under
this SOW:
Annual Fixed Fee Per Starbucks Store: 1 POS Terminal: CAD $4,940

2 POS Terminals: CAD $6,100

3 POS Terminals: CAD $7,300
Transaction Fee Per Qualifying Transaction: CAD $0.09

Starbucks (or its designated vendor) will invoice Licensee quarterly for: (i) an equal one-quarter
share of the annual fixed fee; and (i) the Transaction Fee for each qualifying transaction
occurring in the preceding quarter. Qualifying transactions are those in which a customer
accrues “stars” or other loyalty program units under the Starbucks Rewards program. If
Licensee’s Services are initiated during a quarter, then the initial installment of the annual fixed
fee will be prorated. Starbucks (or its designated vendor) reserve the right to issue combined
invoices for all of Licensee’s Starbucks Stores. Payments are due as provided by Section 5.8 of
the Master Licensing Agreement. Starbucks reserves the right to reasonably update fees up to
two (2) times per calendar year; provided that updates to Licensee’s fees will be on an equal
basis with similarly-situated Starbucks licensees. The fees identified above are without
limitation to, and will have no effect upon, other fees due under the Master Licensing Agreement
or Card License Agreement. All fees and costs listed in this SOW are pre-tax, and Licensee shall
pay any and all applicable taxes in addition to these amounts.
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IN WITNESS WHEREOF Licensee and Starbucks have executed this SOW effective as of the

latter date stated below.

2542998 ONTARIO INC

DocuSigned by:

LASH QURAEA

Signature:

T895BOASEATIATC

Print Name: AKASH AURORA

Title: President

July 12, 2023 6:26:12 AM MST
Date: uly |

STARBUCKS COFFEE CANADA, INC.

DocuSigned by:
. [E(uwmw (s
Signature:

ACCCUC/UOFoBar 7

Shannon Leisz

Print Name:

Title: Vice President, store development
July 14, 2023 9:41:00 AM PDT

Date: vy |
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SCHEDULE 1
COMPONENTS

Point of Sale Hardware

Starbucks Production Controller

Digital Production Manager

Barcode Scanner(s)

Receipt Printer(s)

PED and P2PE Equipment

Label Printer(s)

Oracle Software

Starbucks Dedicated Multi-Tenant Oracle Environment

Product Installation, Staging, Decommissioning, Setup and Support
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Starbucks Card Manual

Licensed Stores

Effective October 1, 2017
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Welcome to the Starbucks Card Program!

This manual is intended to provide Licensees (“Participants”) with an overview of the Starbucks
Card Program (the “Program”) as well as the other types of cards you will be using in your Starbucks
Stores. In addition to ensuring you are familiar with the material covered in the manual, there are
four necessary steps to integrate the Starbucks Card into your operations:

1.

3.

4.
S.

Complete the ACH Bank Account Form (see Appendix A) and fax it to Starbucks
central processor, ValueLink, LLC, also known as First Data (“First Data”). Allow
approximately 2 weeks after receipt of your banking form for First Data to set up your
account.

Determine the card acceptance method that complies with both your point-of-sale
system (*“POS”) and Starbucks. You can either order a high speed stand-alone terminal
or integrate the card acceptance method with your existing POS (more details below).
Your card acceptance method will determine the corresponding required documents that
will need to be submitted.

If you choose to integrate your existing system, you will need to work with your POS
provider to configure your system to accept Starbucks Card transactions.

U.S. Licensed Stores only — W-9 Required

Canadian Licensed Stores only — W-8 Required

IMPORTANT: Ensure that all paperwork submitted and any POS programming includes your
Starbucks store number.

With respect to Program costs, there are three components:

1.

2.

3.

The upfront costs of enabling your store to send transactions to First Data, including POS
configuration and/or the purchase of a stand-alone terminal and mobile scanner.

A per transaction fee of $0.07 on US redemptions and $.10 on Canadian redemptions for
Starbucks Cards, Store Credit cards and Service Recovery cards (all defined in Section 1,
below). Activations, reloads and balance inquiries do not carry a transaction fee.

The purchase of Starbucks Cards and card carriers ($0.22 and $0.07 each, respectively)
as part of your weekly coffee order.

This manual reviews the overall Starbucks Card implementation process and also covers
information concerning both the front-end and back-end processes involved. It is Starbucks
Confidential Information so it should not be shared with any third parties. That said, Licensees
should use this information as appropriate to train their employees to comply with the requirements
contained in this manual.

If you have any questions, please contact your District Manager or National Account Executive.

Welcome to the team!

The Starbucks Card Team
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1. Program Overview

There are four types of cards: the Starbucks Card, the Store Credit card, the Service Recovery card and the
Starbucks Rewards Gold Card. All account information is maintained within a single Starbucks account by
First Data.

Starbucks Card

The Starbucks Card (also referred to in this manual as “Card”) is a declining balance, reloadable stored value
card which carries no value until it is activated. Most Starbucks Cards may be loaded and subsequently
reloaded in store, online or through mobile applications. All Starbucks Cards have a unique account number
and PIN which are found on the back. The PIN is used when the customer adds the Card to their Starbucks
Rewards account either on www.starbucks.com or via the mobile application.

The Starbucks Card can be purchased as a gift or for personal use. Starbucks Cards are currently available
in various forms including a plastic card, a digital eGift or as a scannable bar code viewable on a mobile
device. Starbucks Cards with a mag stripe must be swiped through the reader while cards with barcodes must
be scanned.

Hundreds of Starbucks Card designs have been launched to date, ranging from seasonal designs to limited
edition collectable Cards to broadly-available “core’ designs that live year-round. The Starbucks Card Terms
& Conditions are printed on the back of each Card. There is also a more detailed description of the terms
and conditions on the Starbucks website at https://www.starbucks.com/about-us/company-
information/online-policies/terms-of-use/card. As stated therein, the Terms & Conditions are subject to

change.
ﬁ 8“{;;:‘-1:91 n:zq 1596
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Starbucks Card eGifts and Starbucks Card Mobile Application (App)

Starbucks currently offers digital Starbucks Cards in two ways: Starbucks Card eGifts and the Starbucks
Card Mobile App. These digital formats function just like other Starbucks Cards but are redeemed by
scanning a bar code or hand-keying the 16-digit card number when presented for payment. Customers can
also choose to transfer the balance on their Starbucks Card eGift to a physical Starbucks Card.

All physical and digital Starbucks Cards are referred to in this manual as “Starbucks Cards” or “Cards”.

Send a Starbucks eGift Card L om0

Digital Delights: Delivered fast and easy

Starbucks Coffee Company Confidential
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Merchandise Return Card/Store Credit Card

When customers return merchandise to any Starbucks store without a receipt, they receive credit in the form
of a stored value card for the retail value of the returned merchandise (the “Store Credit card”).

Even though it looks similar, the Store Credit card is not a Starbucks Card, and is only provided to customers
under the circumstances described above. Below is a picture of what the Store Credit card looks like as of the
effective date of this manual. This design could change but Starbucks will never issue more than one design
for the Store Credit card at any given time. Starbucks Store Credit cards have no expiration date so a customer
may present a Store Credit card that isn’t the same design as the one currently being issued. Store Credit cards
may be redeemed like a Starbucks Card but cannot be reloaded. Purchases made with a Store Credit card will
not earn Stars. Customers cannot register Store Credit cards and neither balance protection nor balance
transfers are available.

1. Starbucks Store Credit cards cannot be used to purchase Starbucks Cards.

2. Starbucks Store Credit card balances may not be transferred to an existing Starbucks Card or to another
Starbucks Store Credit card.

3. Starbucks Store Credit cards may not be redeemed for cash unless required by state law. Applicable
laws include those governing gift card redemption.

4. The amount loaded on to a Starbucks Store Credit card must be the exact amount of the refund.

5. Starbucks Store Credit cards with a zero dollar ($0.00) balance must be destroyed and disposed of at
the time of the transaction.

6. Starbucks Store Credit cards cannot be replaced if lost or stolen.
7. Starbucks Store Credit cards should be available at each POS station.

For more details about Store Credit cards, please see the Licensed Stores Operations Manual (“Operations
Manual”).

STORE CREDIT

Starbucks Coffee Company Confidential
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Service Recovery Card

In stores operated by Starbucks itself, a barista faced with a customer service issue can offer a goodwill gesture
to an unhappy customer by giving that customer a Service Recovery card. (See the Operations Manual for
additional details on Service Recovery cards and dealing with customer service issues.) The Service Recovery
card functions exactly like a Starbucks Card for purposes of redemption but cannot be registered or reloaded
and can only be activated with a value of $4.00. The Service Recovery card does not qualify for cash-outs
unless mandated by local state law (see “Cash Back” in the Program Rules & Processes section, below).
Customers may redeem their Service Recovery cards at any store participating in the Program.

It Can:
e Be used towards the purchase of ANY Starbucks products
(excluding alcohol and Starbucks Cards)
¢ Have leftover funds be redeemed for future purchases until
the balance is $0

It Can Not:
» Bereloaded
»  Be redeemed for cash (unless required by state law)
» Beregistered or earn stars
» Have the balance transferred

The Store Credit card, Service Recovery card and Starbucks Card are collectively referred to herein in the
singular as “card” and in the plural as “cards.”

Starbucks Rewards Loyalty Program & the Gold Card

Starbucks Card customers receive a variety of rewards when they join Starbucks Rewards and use a registered
Starbucks Card to pay for transactions. When customers earn Gold Status, they receive a personalized
Starbucks Card known as the “Gold Card”. However, any registered Starbucks Card is eligible to earn stars.

w
(=1
2
=
i
=3
w
a2
(5}
]
o
o
e
fat
x

Fakoy MoNamersons
MAEER LNCE RIE

Starbucks Coffee Company Confidential
Copyright © 2017
7





DocuSign Envelope ID: F94A1FFF-2FD1-4CFA-AF82-A156369FE839

Program Rules & Processes

It is the responsibility of each Participant to maintain, in good working order, its First Data-compatible
transaction processing equipment and the services, and supplies necessary to process card transactions. All
terminal and POS setups and upgrades must comply with First Data’s most current certification standards.
First Data offers a dedicated Help Desk called Specialized Support to assist Participants with terminal support
and general help desk issues as they relate to transaction processing. Specialized Support can be reached at
the contacts listed below.

Specialized Support Franchise/Licensed Store Help Desk: Call 1-800-285-4317
e Option 1: Standalone Terminal Support
e Option 2: Starbucks Licensee Help Desk (Terminal & Datawire Orders, New Program Set Ups,
FD Net Assistance, etc.)
o Email: specialized.support@firstdata.com
o Fax#: 1-402-916-8947

Datawire Support
Telephone # 1-800-704-4202
Email: datawiresupport@firstdata.com

The official source of record for all card transactions is FD Net, First Data’s web-based reporting tool.
Daily matching of POS/Standalone terminal reports with FD Net Settlements must be performed
independently by Participant on a daily basis to ensure no discrepancies exist. (See Sales Reconciliation,
below.)

Transaction Identifier Rules

Consortiums

Starbucks allows cross-consortium Merchant Identifiers (“MIDs”) to be used. Participants that already
have a First Data MID can receive permission to use that MID within the Starbucks consortium.

Merchant Identifier (“MID™)

Starbucks requires one MID for each Participant for each currency. For example, a Participant with
locations in the US and Canada would require two separate MIDs (one for the US and one for Canada).
Participants that need to use multiple MIDs within a single currency will require Starbucks prior written
approval. Multiple store numbers can be associated with one MID.

Alternate Merchant Identifier (“Alt MID™)

Participants should place the location number (Starbucks store number) in the Alternate Merchant Identifier
(also referred to as Alt MID) field of the transaction. Only the Starbucks store number should be added to
this field (terminal numbers or lane numbers should not be added to the Alt MIDs field). All settlement
reporting will be grouped by Alt MIDs so Participants should use the Starbucks issued store number to
distinguish each location in the reports.

Transaction Definition

A transaction is an attempt to update or inquire on the balance, status or other details associated with a card.
Transactions must be completed in whole to be considered successful. All transactions must be associated
with a MID used to group transactions for the purposes of performing the Net Settlement and Sales

Starbucks Coffee Company Confidential
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Reconciliation processes (see “Back-end Processing” for details). Listed below are the transaction types
available to Participants (this list is subject to change from time to time):

Required Transaction Types:
Redemption or Redemption no NSF*
Void of Redemption

Reload

Void of Reload

Balance Inquiry

Timeout Reversals

Activation

Void of activation

Cash-out (for applicable states)
Void Cash-out (for applicable states)

*A “Redemption” will be approved only if the amount of the transaction is less than or equal to the balance
on the card in local currency. A “Redemption no NSF” will automatically approve for a partial amount. For
example, a $5 redemption is attempted against a card with a balance of $3. A “Redemption” would be
rejected with an “insufficient funds” error, but a “Redemption no NSF” would be successful for $3 and
would report that only $3 of the requested $5 was approved (the remaining $2 would need to be tendered
with another payment method). One or both of these transactions can be implemented so the choice should
be based on what best aligns with Participant’s business processes and/or POS.

Product Restrictions

Starbucks Card redemptions must only be applied to the purchase of approved Starbucks products (those
products that count toward Gross Sales upon which a royalty is paid to Starbucks). Any exceptions to
these product restriction guidelines must be preapproved by Starbucks in writing (example: Starbucks
Bottled Frappuccino, Starbucks packaged coffee and Teavana Tea products that may not be sourced through
the Licensing Agreement in certain venues). When a venue sells non-Starbucks (i.e., restricted) products,
Participant must demonstrate to Starbucks that restricted SKUs are prevented from payment with a Starbucks
Card. Starbucks reserves the right to validate this process at its discretion.

Lane Restrictions

For Participants operating a Starbucks store within another retail store, the Starbucks Card may only be
accepted at Starbucks registers.

Transaction Restrictions

Card to Card transactions are prohibited. In licensed stores, the following actions may not be completed:
e A Starbucks Card cannot be used to purchase another Starbucks Card.

e A Starbucks Card cannot be reloaded with funds from another Starbucks Card.

e Funds loaded on one Starbucks Card cannot be transferred to another Starbucks Card.

Participant’s employees should direct customers who want to transfer funds from one Starbucks Card to
another Starbucks Card to www.starbucks.com/card.

Starbucks Coffee Company Confidential
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Defective Magnetic Stripes

Occasionally, the magnetic stripe on the back of the Starbucks Card becomes defective. If the Card
number cannot be processed by hand-keying the 16-digit card number, customers should be directed to
call the Starbucks Customer Contact Center at 1-800-STARBUC for resolution.

Fully Redeemed Cards (Balance of $0.00)
Starbucks Cards must always be handed back to the customer, even if the balance of the Card reaches
$0.00. If the customer does not want to reload or keep the Card, it should be destroyed to ensure that it is

not accidentally resold. In no case should previously used Cards be “recycled” to new cardholders. It is
not necessary to keep a record of destroyed Cards.

Store Credit and Service Recovery cards, on the other hand, are kept once their balance equals $0.00.
Card Balances below $5.00

When a customer’s Starbucks Card balance falls below $5.00, follow this best practice: Prior to handing
the customer back their Card, inform them that the Card balance has dropped below $5.00 and ask them
if they would like to reload the Card.

Balance Inquiries

Performing in-store account balance inquiries at the point of sale is a requirement for participation in the
Program. The only exception is during network down periods when access to information is not available.
Cardholders may also access card balance and account history information online at starbucks.com/card.
Refunds; Cash Back Laws

All refunds must be processed through the Starbucks

Customer Contact Center at 1-800-STARBUC and are not State Amount
available within the store. If a customer has the original sales

. . Californi 10.00
receipt and has not used his or her Starbucks Card, he or she arrorma $
X Colorado $5.00
can receive a full refund upon request. If the Card has been -
used, or if the customer does not have the original sales Connecticut $3.00
receipt, the Starbucks Card may not be refunded. Maine $5.00
Massachusetts $5.00
The only exception is when state law requires that retailers Montana $5.00
provide cash back to the customer once the Card meets or is New Jersey $5.00
below a specified threshold amount. The current list of states
- ) . Oregon $5.00
requiring retailers to provide cash back and the threshold Buerto Rico $5.00
amount for that requirement is set forth in the table to the right. Rhode Island $1'00
This list is accurate as of the manual’s effective date but 0de IStan :
should not be relied upon by Participants. Participants are Texas $2.50
required to follow all applicable laws including providing Vermont $1.00
cash back where required and are responsible for performing Washington $5.00

such due diligence as is necessary to remain in compliance.
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Registration

Customers should be encouraged to register their Starbucks Card at www.starbucks.com/card. Upon
registering a Starbucks Card, customers are automatically joined into the Starbucks Rewards loyalty
program. The membership is free, and when customers use their registered Starbucks Card at a Licensed
Store, they earn Stars towards their Starbucks Rewards benefits.

Benefits of Starbucks Card registration include:

1. Balance protection if the Card is ever lost or stolen. If something happens to a registered Starbucks Card,
the customer can report the loss online at www.starbucks.com/card or by calling 1-800-STARBUC. Starbucks
Customer Care will freeze the Starbucks Card balance at the time of the call and mail the customer a
replacement Starbucks Card.

2. Afree birthday reward. See www.starbucks.com/card/rewards/ for more information about Starbucks
Rewards and the additional benefits registered cardholders may receive.

3. Online Starbucks Card account management at www.starbucks.com/card. Customers may do a variety
of tasks online such as reload their Card, sign up for auto-reload, transfer a balance from one Card to another,
or report a Card as lost or stolen.

Lost or Stolen Card

The Starbucks Card should be treated like cash. All lost or stolen inquiries should be processed online
through a customer’s account at www.starbucks.com/card or by calling 1-800-STARBUC.

Auto Reload Options

Automatic Reload (“Auto Reload”) gives registered Starbucks Card holders an opportunity to automatically
replenish their Starbucks Card balance with a credit or debit card. Customers can choose to set a minimum
balance threshold on their Starbucks Card account or designate a specific date to automatically reload
their Starbucks Card. The Card is automatically replenished using the customer’s designated credit or debit
card via the customer’s mobile app or online account. Customers wishing to learn more about this service
should be directed to www.starbucks.com/card. This is a service provided by Starbucks and does not require
any management by Participant.

Card Ordering

Participants are responsible for maintaining a sufficient supply of Starbucks Cards for each Licensed Store at
all times.

Each Licensed Store will receive a one-time auto shipment of all new Starbucks Cards as they become
available, including Starbucks Cards offered for a limited time only (“LTO Cards”). LTO Cards are not
available for re-order. Core Starbucks Cards (“Core Cards™) and their carriers may be reordered at any time
as part of each Store’s weekly product order.

In addition, Participants may order Core Cards and their carriers through Starbucks sales representatives,
either through the Starbucks iStore or by issuing purchase orders. Both Core Cards and their carriers will be
delivered and invoiced in the same manner as other product orders. Starbucks Cards are $0.22 each and
carriers are $0.07 each for both Canada and the United States plus any applicable taxes.
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Promotions; Marketing and Promotional Materials

On a regular basis, Starbucks will inform Participants of upcoming mandated nationwide promotional
programs involving the Starbucks Card. For each promotion, marketing and promotional materials will be
automatically shipped to each Licensed Store and will include planograms, instructions and marketing
materials such as posters, banners and counter cards. These materials will be charged to each Participant per
the terms of Participant’s agreement with Starbucks. LTO Cards will be automatically shipped for seasonal
promotions and charged to Participant. As LTO Cards sell out, Participants should infill with Core Cards.

A Participant must obtain prior written approval from Starbucks before displaying any Starbucks Card-related
marketing not provided by Starbucks (Participants should refer to the Licensed Store Brand Guidelines for
information on logo usage and brand presence). Starbucks Cards may not be used in any self-directed
promotional activities without obtaining prior written approval from Starbucks. Self-directed loyalty activities
involving the Starbucks Card are prohibited.

Consumer Data

Customers may elect to register their Starbucks Card in order to participate in Starbucks Rewards as that
program may be modified from time to time. To the extent that customers register their identity, all related
consumer information is the property of Starbucks. Participant will not undertake any actions to link
Starbucks Card activity to an identifiable individual, and will adhere to all applicable consumer privacy laws
as they relate to the Starbucks Card.
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2. Front-end Processing

Participants must electronically transmit card transaction information from each POS station to the central
processor (currently, First Data). There are currently two ways to process card transactions:

1) Participant can integrate its POS with First Data; or
2) Participant can process transactions through a stand-alone terminal.

Integrated POS

Each Participant may elect to either integrate its POS directly with First Data or utilize a stand-alone terminal
to process card transactions. An integrated POS is the recommended path, as it will best position Participants
for full loyalty integration (still currently being assessed). Several examples of an integrated POS currently
certified for the Starbucks Card program are:

Agilisys/InfoGenesis
Aloha

Datacap Systems
Micros 3700

Micros 9700

Micros Simphony
NCR

Tender Retail Systems

Regarding the above POS systems, please engage First Data to understand software requirements, as not all
software types and versions are certified for the Program.

This section describes the business rules and requirements for the integrated POS option:
POS Functionality Requirements

The following are Program requirements at the point-of-sale:

o Full 16-digit account number printed on receipt at time of initial activation; partial account number
printed on all subsequent receipts (Starbucks prints last 4 digits only);

¢ Remaining card balance printed on all receipts in the local currency of the location performing the
transaction;

o Void and time-out reversal functionality;

o Partial tender allowed (i.e., low funds in account). Decrement card balance to zero with POS
prompt for additional tender type to close transaction; and

e Multiple cards may be accepted for a single transaction (number to be determined by Participant;
Starbucks allows up to five cards in its POS).

System certification as determined by First Data is required prior to participation in the Program. Re-
certification is required following subsequent POS system changes if the changes will impact Starbucks Card
processing in any way. Once a Participant is certified and processing cards, they can add additional
locations within that Merchant Identifier without the need for re-certification.
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First Data Transaction Requirements

First Data will provide a transaction specification describing the format requirements for Starbucks Card
transactions. Starbucks currently requires Participants to be certified at a minimum with First Data’s SV Dot
4.0 specification with foreign currency support.

BIN Ranges

Starbucks Cards use specific BIN ranges. Participants can request an updated list of BIN ranges from
Starbucks (see “Starbucks Card BIN Ranges” in Appendix A).

Network Down

Activations and reloads are not allowed during network down periods. Participants may elect to continue
redeeming Starbucks Card transactions, however, through the following practice:

Store & Forward

At the discretion of Participant, redemptions less than a specified dollar amount (to be determined by
Participant) may be accepted without First Data authorization. Participants may also store and forward voids
and timeout reversals. While this functionality represents enhanced customer service, with it comes the
financial risk that the Card will have insufficient funds to cover the full value of the transaction when
processing capabilities return (i.e., card balances are brought to zero, not negative). There is no preferential
treatment (i.e., prioritization) regarding the order of processing transactions against First Data’s database
when network communications return on-line.  This is not an option for stand-alone terminals.

Activations and reloads may not be stored and forwarded due to the risk that the transaction would not be
completed successfully and that there would be no reasonable way to refund the money to an anonymous
cardholder. Starbucks will not reimburse Participants for store and forward transactions that fail or do not
have sufficient funds on the Card to complete the transaction. Please note that First Data cannot accommodate
over-the-phone Card transactions.

Micros POS Integration

Micros offers an integrated option for the Micros 3700 v3.2 or higher; Micros 9700 v3.0 SP13 or higher; and
Micros Simphony v1, only. Please contact your local Micros rep for details. To reach the 24-hour Micros
Help Desk, please call: 1-800-937-2211.

If you have any further questions, please contact:

Sheri Gerard

Global Program Manager, Oracle/Micros
Office: +1 604-968-1818

Email: sheri.gerard@oracle.com
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Stand-Alone Terminal

Participants may process card transactions using a stand-alone terminal. The terminal supported by First Data
is the Verifone Vx520. If you have any further questions, please contact:

First Data

Specialized Support Desk

Telephone # 1-800-285-4317 opt 2
Email: specialized.support@firstdata.com

VX520 Supplies
Telephone # 1-800-884-0986

Acquiring Stand-alone Terminals

Terminals are acquired directly from First Data using their order
form. Starbucks has pre-negotiated a volume discount rate for all
Participants. Delivery is typically 1-2 weeks following First Data’s
receipt of the order.

Installation Requirements

Verifone terminals require a IP or Dial-up connection and power outlet. The terminal uses a standard AC
power supply and requires only one power outlet. The terminal dimensions are 8” x 3.4” x 3” and it weighs
1.1 pounds. The receipt printer is built into the terminal.

Processing Transactions

A user guide is shipped with each terminal. The following rules, which are described in more detail in the
“Program Rules & Processes” section of this document, also apply to Participants using the terminal to
process transactions:

Product Restrictions (should be enforced manually via training)

Lane restrictions (should be enforced manually via training)

Defective Magnetic Stripes (missing information?)

Receipts (the stand-alone terminal should be configured to print first 12 digits only)

Reporting

The terminal provides the following reports:

Store Close

Store Summary

Store Detail

Mid and End Shift

Single and All Employee

Security (lists each employee number, code, and access rights)
Back-end Processing
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Mobile Scanners

Mabile scanning capabilities are available to Participants who wish to have them. Mobile scanners allow for
customers to pay using their mobile phone which speeds up the payment process and enhances the customer
experience. Ordering and set up of the mobile scanner is dependent on the type of POS system the Participant
decides to move forward with as follows:

Integrated POS System
o If Participants are processing Card transactions via an Integrated POS system and would like a
mobile scanner, they should work directly with their POS provider. Their POS provider will assist
with the ordering and setup of mobile scanners.

Stand-Alone Terminal
o If Participants are processing Card transactions via a Vx520 Stand-Alone
terminal, a mobile scanner is available for purchase.
e V/x520 compatible mobile scanner orders are fulfilled by First Data.
e The mobile scanner currently supported by First Data is the Motorola DS9208

Sales Reconciliation

All Participants are required to perform daily sales reconciliation. The objective of this process is to ensure
that all card transactions are properly recorded in First Data’s database. Each Participant must perform this
requirement using the Participant Matching process for an integrated POS and the Stand-Alone Matching
processing for the stand-alone terminals. FD Net is the official source of record for Starbucks Card
transactions.

Program Participant Matching

First Data provides detailed transaction data to Participants. Participants perform a matching process to
identify discrepancies between the First Data data and their own data. Note: First Data transaction data is
provided using First Data’s definition of a day (5:00:00 AM to 4:59:59 AM EST). If the Participant is using
the stand-alone terminal, daily sales reconciliations may be accomplished by comparing the Program
Participant’s POS data with the daily detail report provided by the stand-alone terminal. Total Net Settlements
can be viewed on FD Net.

Discrepancy Remediation

Daily sales reconciliation is an important process to ensure the accuracy of customer account balances.
Remediation of card balance discrepancies identified through the Sales Reconciliation process must be made
in atimely fashion. Participants should email necessary corrections on the specified Discrepancy Remediation
Form (see Appendix A) to the designated accounting contact at Starbucks for processing.

Starbucks accounting department will monitor the overall status of Participant’s sales reconciliation process.
At its discretion, Starbucks will contact Participant’s designated accounting contact and ask for detailed
reconciliation data to prove the accuracy of card transactions. If a Participant fails to reconcile and remediate
discrepancies in a timely fashion, Starbucks reserves the right to provide written notice to the Participant to
correct the reconciliation issues within thirty (30) days. If the issues are not resolved within this timeframe,
Starbucks reserves the right to resolve the discrepancies in accordance with the auditing provisions set forth
in the “Payment Terms and Costs” section of the Starbucks Card License Agreement (the “Agreement”), or
to terminate the Agreement within the terms defined in the “Term & Termination” section of the Agreement.
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Net Settlement

Net Settlement is the daily process of settling funds specific to Starbucks Card transactions between Starbucks
and Participant. The Starbucks Card Program consists of one liability account which is maintained by
Starbucks. First Data is the source of record for account balance information. Funds received by a Participant
through activations and reloads are owed to Starbucks, and funds owed to Participant are in the form of
redemptions; both of which are netted daily. The difference between funds received and funds owed (i.e., net
debit or credit) results in either a debit or credit into the bank account designated by the Participant via its
MID. The Net Settlement process is described in detail below and pertains to card transaction activity only;
it does not include other payments due under other agreements between Participant and Starbucks.

Banking Information

Participants must maintain a bank account at an institution capable of accepting Automated Clearing House
(ACH) debits and credits. ACH debits or credits are sent to one bank account designated by Participant in
each country. The necessary banking information to effect ACH transactions is communicated to Starbucks
in writing through an ACH Bank Account form (see Appendix A). Any Participant needing to make a change
to its banking information must complete an ACH Change of Bank Account information form (see Appendix
A), and submit the form directly to First Data at specialized.support@firstdata.com. All reasonable bank
changes will be processed in no more than 15 business days.

To avoid unnecessary ACH rejections, please ensure First Data is listed as an approved ACH debitor/creditor
to your bank account and provide the following ACH information to your bank:

Company Name: (FDCLGIFT)
Company ID: (9000183937)
Entry Desc: STOREDVALU
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First Data initiates the process and transfers settlement funds through the ACH System. The transfer
generally occurs by 8:00PM EST two (2) banking days after the transaction occurred. The
following table illustrates the funding timeline (excluding impact of banking holidays):

Transaction Day Reports on Website (FD Net) ACH Transfer Day
Monday Tuesday Wednesday
Tuesday Wednesday Thursday
Wednesday Thursday Friday

Thursday Friday Monday

Friday Saturday Monday

Saturday Sunday Monday

Sunday Monday Tuesday

All credits or other payments to a Participant’s account are provisional and are subject to Starbucks
final audit. Starbucks will debit or credit Participant’s account for any deficiencies or overages or deduct
such amounts from settlement funds due to Participant. Starbucks is not liable for any delays in receipt of
funds or errors in debit or credit entries caused by entities other than Starbucks, including but not limited to
any financial institution, other than the Starbucks financial institution, that is used by Participant to receive
settlement funds.

Participants authorize Starbucks and its bank to collect all adjustments, fees and other amounts due pursuant
to the Agreement by deducting such amounts from the settlement amounts due from Starbucks or by debiting
Participant’s bank account. If there are insufficient funds available to be withheld or debited to pay amounts
owed to Starbucks, Participant must immediately reimburse Starbucks upon demand.
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If a Participant believes adjustments are needed with respect to any debits or credits effected by Starbucks,
or if a Participant has any other questions or concerns regarding Net Settlement, the Participant shall notify
Starbucks in writing within 10 business days after such debit or credit is effected. If a Participant notifies
Starbucks after such time period, Starbucks shall not have any liability to effect any related adjustment absent
gross negligence or willful misconduct by Starbucks. Any voluntary efforts by Starbucks to investigate such
matter shall not create any obligation to continue such investigation or to investigate any future notice of a
question, concern or possible adjustment that is not submitted both timely and accordingly.

Canada Settlement

Merchant Identifiers containing Canadian locations will follow the same daily settlement process. The
primary difference is that the ACH will take place between Starbucks Canadian bank account and the
Participant’s Canadian bank account. Participants with Canadian locations must maintain a bank account at
a Canadian institution capable of accepting both Automated Clearing House (ACH) debits and credits. All
reports will display the local currency of the transactions. Since the settlement process is reported in
Canadian dollars and settlement takes place between Canadian bank accounts, there is no need to apply
currency conversions to the settlement process for Participants with Canadian locations. Participants with
locations in both the United States and Canada must maintain bank accounts in each country.

Customer Dispute Resolution

Customer dispute resolution is the process for addressing customer disputes that are related to Participant
card activity.

Customer Balance Disputes

All card adjustment requests by Participants should be directed to customercare@starbucks.com. When
requesting adjustments, please provide the following information via email:

Transaction Date

Transaction Time

Starbucks Card #

Starbucks Store Number

Merchant Identification Number (MID)
Explanation of Balance Adjustment

Also, please consider that Starbucks does not have access to Participant’s store POS records or other back-end
processes related to fraudulent Card purchases. Any suspicious activity on a Card must first be researched
thoroughly by Participant prior to Starbucks closing out any Card.

All non-balance customer inquiries (e.g., discrepancies, account history, etc.) should be directed through 1-
800-STARBUC. A Starbucks Customer Service Specialist (Customer Contact Center) will provide
information on card balance, status and transaction history. If the caller’s issue is not resolved, the Customer
Contact Center will create a case/claim on behalf of the customer, based on the following information:
customer name, contact phone number, Starbucks Card number, date/time of disputed transaction, store
location and the amount disputed.

Customer disputes less than $10 (amount subject to change) will be adjusted at the Customer Contract
Center’s discretion and will not be charged to the Participant through the net settlement process.
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For customer disputes of $10 or more:

Starbucks will email dispute information to the Participant’s designated contact for investigation
(Participants are responsible for providing Starbucks with appropriate contact information).
Participant will investigate, usually through POS transaction data, and resolve the disputed
transaction(s) and respond back to Starbucks via email within two (2) business days stating whether
the dispute is accepted or denied. The Participant shall conduct its investigation in a diligent and
fair manner and will make its findings available to the Customer Contact Center.

If the Participant denies the claim, the reply email sent to the Customer Contact Center shall state why
the claim was denied.

If the Participant does not respond within the required two (2) business days, the Customer Contact
Center will automatically process the claim as submitted.

The Customer Contact Center will process all adjustments via the Prepaid Business Center (PBC) and
code adjustments using the Participant’s Merchant Identifier number.

The Customer Contact Center will follow up with the customer to inform them of the decision/action.
Authorized adjustments over $10 will be charged to the Participant through the Net Settlement
process.

Starbucks reserves the right to outsource the consumer dispute process.

The following diagram illustrates the Customer Dispute Resolution process:
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Customer Complaints

Starbucks Customer Contact Center will track Starbucks Card-related customer complaints (e.g., transaction

accuracy, transaction time and system availability).

If customer complaints for a Participant become

excessive, Starbucks reserves the right to provide written notice to the Participant to correct the issues within
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thirty (30) days. If the issues are not resolved within this timeframe, Starbucks reserves the right to terminate
the Agreement within the terms defined in the “Term & Termination” section of the Agreement.

Participant Fraud

If a Participant believes that it has been the victim of fraud, it should report the fraud immediately to
customercare@starbucks.com.
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3. Program Management

Initial Integration Process

The initial integration process is described in this section. The integration process depends on the type of

front-end processing (integrated POS or stand-alone terminal) that is selected by Participant.

Integrated POS

Each Participant will need to determine the card acceptance method that complies with both its POS and
Starbucks. A Participant can order a high speed stand-alone terminal, integrate its Micros or Aloha system,
or integrate another POS if operating in more than 50 locations. A Participant’s card acceptance method will
also determine the corresponding required documents that will need to be submitted. The types of integrated

card readers currently accepted are:

Aloha

NCR

Agilisys/InfoGenesis

Datacap Systems
Micros 3700
Micros 9700
Micros Simphony

Tender Retail Systems

POS Terminal Implementation

The following diagram illustrates the high-level process for onboarding and implementing the Starbucks

Card Program.
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Change Management

Starbucks is solely responsible for all Program strategy decisions. Participants will migrate to the central
processor’s (which is First Data as of this manual’s effective date) latest version of software in accordance
with the schedule set by Starbucks. Furthermore, Participants are responsible for costs associated with the
changes needed to maintain the Starbucks Card Program. Starbucks shall provide (via email) six (6) months’
advance notice on required changes, and related detailed specifications at least four (4) months, ahead of the
change date. For optional changes, Starbucks shall provide three (3) months’ advance notice. The change
process will include the following steps:

o Starbucks shall submit a Change Request to Participants that specifies whether the change is required
or optional;

o Participants shall accept or decline the Change Request within five (5) business days. If a Program
Participant declines a required Change Request, a written explanation is required. Starbucks reserves
the right to proceed with a required change at the risk of a Participant not being able to participate in
the Program due to the change. Inthe event a Participant opts to terminate its participation and thereby
terminate the Agreement, Starbucks shall bear no liability for any losses experienced by Participant.

e Starbucks will evaluate the Change Request responses and then issue a Change Notification. This
document will clarify the key milestone dates for the change. Changes to these milestone dates will
be communicated through an updated Change Notification.

e Participants shall submit a change plan, within five (5) business days of receiving the Change
Notification, defining the Participant’s plan for implementing the change.

o Participants shall provide Starbucks with status updates at each key milestone during the
implementation of the change.

Emergency Change Management

Starbucks reserves the right to implement an Emergency Change to the Program to resolve issues that
have a significant financial impact to the customer, Starbucks or a Participant. Participants agree to maintain
code parity at their own expense. Emergency Changes will follow these steps:

o Starbucks shall submit an Emergency Change Request to Participants that specifies a required
emergency change.

o Participants shall accept or decline the emergency Change Request within one (1) business day. If a
Participant declines the required change request, a written explanation is required. Starbucks reserves
the right to proceed with a required change at the risk of a Participant not being able to participate in
the Program due to the change. In the event a Participant opts to terminate its participation and thereby
terminates the Agreement, Starbucks shall bear no liability for any losses experienced by Participant.

e Starbucks will evaluate the Emergency Change Request responses and then issue an Emergency
Change Notification. This document will specify the key milestone dates for the change. Changes to
these milestone dates will be communicated through an updated Emergency Change Notification.

e Participants shall submit a change plan, within one (1) business day, defining the Participant’s plan
for implementing the change.

e Participants shall provide Starbucks with status updates at each key milestone during the
implementation of the change.
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Appendix A: Document Catalog

The following documents are available from Starbucks upon Participant’s request:

ACH Bank Account Form: Required for providing bank account information to First Data to enable
the setup of the two-way ACH process between the Participant’s bank account and the Starbucks bank
account for the Net Settlement process.

ACH Change of Bank Account Information Form: Necessary form to change/update existing
banking contacts or bank account information.

Discrepancy Remediation Form: Enables Participant to request that Starbucks perform an adjustment
to a cardholder’s account based on issues found in the sales reconciliation process.

Settlement Reporting Website User Guide: User guide introducing the content and navigation of the
settlement reporting site.

Stand-alone Terminal Pricing: Provides pricing options for buying or renting stand-alone terminals
directly from First Data. Starbucks has pre-negotiated volume pricing rates on these terminals.
Stand-alone Terminal User Guide: User guide for the stand-alone terminal that is an option in the
Starbucks Card Program.

Starbucks Card BIN Ranges: Provides a list of new BIN ranges for all cards.

Starbucks Card Rewards Operations Need-to-Know: Provides additional Program information and
guidelines for implementation.

ValueLink Certified POS Vendors: Provides a list of POS vendors who have certified at some level
with First Data in the past.

ValueLink Transaction Specification: Describes the technical requirements for processing
transactions with First Data.
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Unless you tell us otherwise in accordance with the procedures described herein, we will provide
electronically to you through the DocuSign system all required notices, disclosures,
authorizations, acknowledgements, and other documents that are required to be provided or made
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May 7, 2025

Starbucks Coffee Canada, Inc.
5160 Yonge Street, Suite 1700
North York, ON M2N 6L9

2542998 Ontario Inc
VIA ELECTRONIC TRANSMISSION
To: ravi@aurora-group.ca

RE:  Extension of Development Period under Master Licensing Agreement between Starbucks Coffee
Canada, Inc. (“Starbucks”) and 2542998 Ontario Inc (“Licensee”) effective July 14, 2023 (the
“Licensing Agreement”)

Dear Ravi Aurora,

Pursuant to the Licensing Agreement, Licensee was required to construct and open 1 Starbucks Store no
later than July 14, 2024. In order to allow sufficient time for Licensee to complete the construction of the
Starbucks Store currently in development, such development period is hereby extended through December
22, 2025.

Please indicate your agreement by signing below and a fully executed copy will be promptly returned to
you via DocusSign.

Thank you for your attention to this matter. If you have any questions or concerns, please contact Casey
Lennon at clennon@starbucks.com or Licensed Store Contract Management in the Starbucks legal
department at LSCM@starbucks.com.

Sincerely,

Starbucks Coffee Canada, Inc., LICENSED STORES
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CNB96

Allure Hotel, Ascend Hotel Collection

Barrie, ON

Designation: Boutique [Conversion (non-substantial renovation)]

CHOICE HOTELS CANADA INC.
FRANCHISE AGREEMENT

THIS AGREEMENT dated the 18TH day of AUGUST, 2021, is, between Choice Hotels
Canada Inc., a corporation incorporated under the laws of Ontario, Canada ("CHC”, “we”, “us”,
or “Franchisor”), and 2542998 Ontario Inc. (“you”) shall be effective on the date it is signed by
us (“Effective Date”).

CHC has been granted the right and license to grant rights to others for the System and Marks
(as defined below) for providing hotel accommodation in Canada, under an agreement, as
amended from time to time (the “Master Agreement”) with CHI (as defined below).

We and you agree:

1. DEFINITIONS.

In addition to the terms that are defined in other parts of this Agreement, the following
terms shall have the indicated meanings:

a. “Affiliate” has the meaning ascribed to such term in the Business Corporations
Act (Ontario).
b. “‘Agreement” means this agreement and all schedules and exhibits, if any,

attached to this agreement, in each case as they may be supplemented or
amended from time to time:

C. "Canadian Properties" means all accommodation properties franchised or
licensed by us in Canada.

d. “CHI” means Choice Hotels International Inc., a Delaware corporation and its
Affiliates (including without limitation CHIL).

e. “CHIL”> means Choice Hotels International Licensing ULC, an Alberta
corporation and its Affiliates.

f. “Choice Marks” means collectively all of the trademarks and trade names,
including but not limited to the Brand Mark, the trademarks and trade names
ASCEND HOTEL COLLECTION®, CAMBRIA SUITES®, COMFORT INN®,
COMFORT SUITES®, CLARION®, CLARION POINTE™, QUALITY®, SLEEP
INN®, MAINSTAY SUITES®, SUBURBAN EXTENDED STAY HOTEL®,
ECONO LODGE®, RODEWAY INN®, and the names of the Property
Management System and the Reservation System, together with all related
trade dress, designs, stylized letters, colours and other elements, logo(s), trade
dress, and any other additional or substituted trademarks, trade names or logos
(whether registered or not) currently owned, licensed or used by us or that we
later adopt, purchase, license or develop.






fﬁ Outlook

FW: Allure Hotel

From Mitch Vininsky <mvininsky@ksvadvisory.com>
Date Thu 7/3/2025 6:10 AM

To  Alexis Poeschek <apoeschek@ksvadvisory.com>
Cc  Martin Kosic <mkosic@ksvadvisory.com>

Mitch Vininsky
Managing Director

T 416.932.6013
M 416.254.4912
w www.ksvadvisory.com

From: Nedko Petkov <NPetkov@dalelessmann.com>

Sent: June 17, 2025 12:15 PM

To: Jeff.Larry@paliareroland.com

Cc: Dillon.Gohil@Paliareroland.com; Cristine Perri <CPerri@dalelessmann.com>
Subject: RE: Allure Hotel

Hello Jeff,

| wanted to follow up on this. Please let me know your client’s position on the additional information requested below, including the productions and information required by
the Receiver.

Best regards,
Nedko

Nedko Petkov

Direct: 416-369-7821 / NPetkov@dalelessmann.com
Assistant: Cristine Perri / 416-369-7842 / cperri@dalelessmann.com

/] E8sShann

This e-mail may contain information that is privileged, confidential and/or exempt from disclosure. No waiver whatsoever is intended by sending this e-mail which is intended only for the named recipient(s). Unauthorized use, dissemination or

copying is prohibited. If you receive this email in error, please notify the sender and destroy all copies of this e-mail.

From: Nedko Petkov

Sent: Thursday, June 12, 2025 2:52 PM

To: Jeff.Larry@paliareroland.com

Cc: Dillon.Gohil@Paliareroland.com; Cristine Perri <CPerri@dalelessmann.com>
Subject: RE: Allure Hotel

Thanks for the update below, Jeff.

This is a start but clearly your client must have more information about these circumstances. Please ask them to confirm what the arrangements in question are, specifically, and
with whom they were made. | am told that the Red Cross is involved in some capacity so it is surprising to see that there is no contract in place. In any event, if the hotel is fully
committed until June 20 or 21, | expect that some agreement or, at a minimum, reservations or booking documentation exists that confirms and details this. Please ask your
client to provide that to the Receiver as soon as possible.

On a related note, the Receiver has repeatedly asked for documents and information to no avail. The outstanding items include:

e Historical operating statements (including occupancy and ADR statistics) for the years 2019 through 2024, as well as 2025 year-to-date.
e 2025 monthly budget, if available.

o Asite plan which shows where the Starbucks facility will be placed on the site.

o The full franchise agreement with Choice.

e Creditor listing.

* Most recent financial statement and tax return.

In e-mails to the Receiver both Ravi and Akash Aurora profess a desire to cooperate with the Receiver which is entirely inconsistent with the failure or neglect in responding to
simple and straightforward information requests, which is, of course, contrary to the terms of the Receivership Order. Please have your client provide all the outstanding
information to the Receiver forthwith.

Best regards,

Nedko

Nedko Petkov
Direct: 416-369-7821 / NPetkov@dalelessmann.com
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Assistant: Cristine Perri / 416-369-7842 / cperri@dalelessmann.com

// Egslgr%ann

This e-mail may contain information that is privileged, confidential and/or exempt from disclosure. No waiver whatsoever is intended by sending this e-mail which is intended only for the named recipient(s). Unauthorized use, dissemination or

copying is prohibited. If you receive this email in error, please notify the sender and destroy all copies of this e-mail.

From: Jeff.Larry@paliareroland.com <Jeff.Larry@paliareroland.com>

Sent: Thursday, June 12, 2025 9:41 AM

To: Nedko Petkov <NPetkov@dalelessmann.com>

Cc: Dillon.Gohil@Paliareroland.com; Cristine Perri <CPerri@dalelessmann.com>
Subject: RE: Allure Hotel

Nedko:
My clients confirm that they have made arrangements to sell rooms to allow evacuees to stay at the hotel.

| am advised that the number of rooms taken for evacuees and the length of their stay varies from day to day and that, as of now, members of the public can book rooms from
June 21 onwards.

Finally, I am advised that the hotel does not have a contract with (or on behalf of) the evacuees.

From: Nedko Petkov <NPetkov@dalelessmann.com>

Sent: Monday, June 9, 2025 4:58 PM

To: Jeff Larry <Jeff.Larry@paliareroland.com>

Cc: Dillon Gohil <Dillon.Gohil@Paliareroland.com>; Cristine Perri <CPerri@dalelessmann.com>
Subject: [EXTERNAL] Allure Hotel

Hi Jeff,
The Receiver has been advised that the hotel is presently closed to the public and is being used to house evacuees affected by the wildfires in Manitoba.
Please ask your client to provide full particulars of the arrangements that have been made in this regard and provide copies of any agreement(s) that have been entered into.

Thanks,
Nedko

Nedko Petkov

Partner

Direct: 416-369-7821 / NPetkov@dalelessmann.com

Assistant: Cristine Perri / 416-369-7842 / cperri@dalelessmann.com

/ Dale &

Lessmann
2100 - 181 University Ave., Toronto, Ontario, Canada M5H 3M7
Main: 416-863-1010 / www.dalelessmann.com

This e-mail may contain information that is privileged, confidential and/or exempt from disclosure. No waiver whatsoever is
intended by sending this e-mail which is intended only for the named recipient(s). Unauthorized use, dissemination or

copying is prohibited. If you receive this email in error, please notify the sender and destroy all copies of this e-mail.

The information contained in this e-mail message may be privileged, confidential and protected from disclosure. If you are not the intended recipient, any use, disclosure, dissemination, distribution
or copying of any portion of this message or any attachment is strictly prohibited.
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fﬁ Outlook

FW: Information Request - 20 Fairview Road

From Mitch Vininsky <mvininsky@ksvadvisory.com>
Date Thu 7/3/2025 6:11 AM

To  Alexis Poeschek <apoeschek@ksvadvisory.com>
Cc  Martin Kosic <mkosic@ksvadvisory.com>

Mitch Vininsky
Managing Director

T 416.932.6013
M 416.254.4912
w www.ksvadvisory.com

From: Mitch Vininsky

Sent: June 6, 2025 8:06 AM

To: Ravi Aurora <ravi@aurora-group.ca>; Kash <shawnaurora@gmail.com>

Cc: 'jeff.larry@paliareroland.com’ <jeff.larry@paliareroland.com>; Nedko Petkov <npetkov@dalelessmann.com>; Martin Kosic <mkosic@ksvadvisory.com>
Subject: RE: Information Request - 20 Fairview Road

Ravi, you say that but you continue to ignore and disregard our information requests, the majority of which remain outstanding as you well know.

Mitch Vininsky
Managing Director

T 416.932.6013
M 416.254.4912
w www.ksvadvisory.com

From: Ravi Aurora <ravi@aurora-group.ca>

Sent: June 5, 2025 3:46 PM

To: Mitch Vininsky <mvininsky @ksvadvisory.com>; Kash <shawnaurora@gmail.com>

Cc: 'jeff.larry@paliareroland.com’ <jeff.larry@paliareroland.com>; Nedko Petkov <npetkov@dalelessmann.com>; Martin Kosic <mkosic@ksvadvisory.com>
Subject: Re: Information Request - 20 Fairview Road

Hi Mitch,

| am sorry | was very sick for the last three days. Please see attached STR reports for last 6 months. We are here to help you in the process Mitch,
please don't feel like we're not helpful. We are running a lot of other properties as well, so we are trying our best here with the load of work we
already have.

thank you,

Ravi Aurora

Chief Executive Officer

Aurora Group of Companies

0.416.362.1700 ext. 4407 | c. 416 824

6190

20 Caldari Rd, Suite #2 A
Vaughan, ON, L4K 4N8

WWW.QUIrOra-group.ca

From: Mitch Vininsky <mvininsky@ksvadvisory.com>

Sent: Monday, June 2, 2025 2:53 PM

To: Ravi Aurora <ravi@aurora-group.ca>; Kash <shawnaurora@gmail.com>

Cc: 'jeff.larry@paliareroland.com’ <jeff.larry@paliareroland.com>; Nedko Petkov <npetkov@dalelessmann.com>; Martin Kosic <mkosic@ksvadvisory.com>
Subject: RE: Information Request - 20 Fairview Road

Caution: This email is not from Aurora Group of companies and has been sent from EXTERNAL sender. Please be careful and do not click on any links or attachments if you are not expecting this
email. If there are any doubts, contact IT.

Ravi, we’ve received nothing from you. Your approach here is totally unhelpful and contrary to your obligations as set out in the receivership order
(which have been identified to you repeatedly).
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Mitch Vininsky
Managing Director

T 416.932.6013
M 416.254.4912
w www.ksvadvisory.com

From: Mitch Vininsky

Sent: May 30, 2025 2:41 PM

To: Ravi Aurora <ravi@aurora-group.ca>; Kash <shawnaurora@gmail.com>

Cc: 'jeff.larry@paliareroland.com’ <jeff.larry@paliareroland.com>; Nedko Petkov <npetkov@dalelessmann.com>; Martin Kosic <mkosic@ksvadvisory.com>
Subject: RE: Information Request - 20 Fairview Road

Please send us what you have available by end of day.

Mitch Vininsky
Managing Director

T 416.932.6013
M 416.254.4912
w www.ksvadvisory.com

From: Ravi Aurora <ravi@aurora-group.ca>

Sent: May 30, 2025 2:38 PM

To: Mitch Vininsky <mvininsky @ksvadvisory.com>; Kash <shawnaurora@gmail.com>

Cc: 'jeff.larry@paliareroland.com’ <jeff.larry@paliareroland.com>; Nedko Petkov <npetkov@dalelessmann.com>; Martin Kosic <mkosic@ksvadvisory.com>
Subject: Re: Information Request - 20 Fairview Road

sorry, | forgot to mention the information requested | am still putting together, | won't have it all by end of day today Unfortunately. We are trying our
best to get it all together.

thank you,

Ravi Aurora

Chief Executive Officer

Aurora Group of Companies

0.416.362.1700 ext. 4407 | c. 416 824

6190

20 Caldari Rd, Suite #2 N\
Vaughan, ON, L4K 4N8

WWW.QUIrOrg-group.ca

From: Mitch Vininsky <mvininsky@ksvadvisory.com>

Sent: Friday, May 30, 2025 2:34 PM

To: Ravi Aurora <ravi@aurora-group.ca>; Kash <shawnaurora@gmail.com>

Cc: 'jeff.larry@paliareroland.com’ <jeff.larry@paliareroland.com>; Nedko Petkov <npetkov@dalelessmann.com>; Martin Kosic <mkosic@ksvadvisory.com>
Subject: RE: Information Request - 20 Fairview Road

Caution: This email is not from Aurora Group of companies and has been sent from EXTERNAL sender. Please be careful and do not click on any links or attachments if you are not expecting this
email. If there are any doubts, contact IT.

Ravi, please send the requested information to us today.

FYI1, one of our prospective listing agents will be attending onsite on Sunday. Let us know if the GM is available to tour with the agent.

Mitch Vininsky
Managing Director

T 416.932.6013
M 416.254.4912
w www.ksvadvisory.com

From: Ravi Aurora <ravi@aurora-group.ca>

Sent: May 28, 2025 3:01 PM

To: Martin Kosic <mkosic@ksvadvisory.com>; Kash <shawnaurora@gmail.com>

Cc: Mitch Vininsky <mvininsky @ksvadvisory.com>; 'jeff.larry@paliareroland.com’ <jeff.larry@paliareroland.com>
Subject: Re: Information Request - 20 Fairview Road

Hi Martin,

| received your request; Yesterday | was on the road all day with limited access to my emails and phone due to little or no cellular signal.
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I will work on the list you have requested, however | am down one staff member right now, as they are on vacation. | will need some time to get you
all this information. Whatever | have readily available I'll send you in the new few days for sure.

thank you,

Ravi Aurora

Chief Executive Officer

Aurora Group of Companies

0.416.362.1700 ext. 4407 | c. 416 824
6190

20 Caldari Rd, Suite #2

Vaughan, ON, L4K 4N8

www.aurora-group.ca

From: Martin Kosic <mkosic@ksvadvisory.com>

Sent: Wednesday, May 28, 2025 9:24 AM

To: Ravi Aurora <ravi@aurora-group.ca>; Kash <shawnaurora@gmail.com>
Cc: Mitch Vininsky <mvininsky@ksvadvisory.com>

Subject: Information Request - 20 Fairview Road

Caution: This email is not from Aurora Group of companies and has been sent from EXTERNAL sender. Please be careful and do not click on any links or attachments if you are not expecting this
email. If there are any doubts, contact IT.

Hi Ravi and Akash,
Following up on my information request from yesterday, please provide the details listed in the list below, which consolidates both yesterday's and today's
requests.

Historical operating statements (including occupancy and ADR statistics) for the years 2019 through 2024, as well as 2025 year-to-date.

2025 monthly budget, if available.

STR Reports for December 2024 and April 2025.

A site plan which shows where the Starbucks facility will be placed on the site

The full franchise agreement with Choice. We have only received the first page.

Thank you,
@ Martin Kosic T 437.889.1340
Manager M 647.206.6700
E mkosic@ksvadvisory.com

KSV Advisory Inc.
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220 Bay Street
Suite 1300, Box 20
Toronto, Ontario, M5J 2W4

T416.932.6262 | F 416.932.6266 | www.ksvadvisory.com
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Appendix “D”



Martin Kosic

ksv restructuring inc.

220 Bay Street, Suite 1300, Box 20
Toronto, Ontario, M5H 2W4

T +1437 889 1340

F +1416 932 6266
mkosic@ksvadvisory.com

ksvadvisory.com

May 23, 2025
DELIVERED BY E-MAIL (Jeremiah.Shamess@colliers.com)
Colliers International

181 Bay Street. Suite 1400
Toronto, ON M5J 2V1

Attention: Jeremiah Shamess and Victor Cotic

Dear Jeremiah and Victor,

Re: 2782736 Ontario Inc. (the “Company”)

Pursuant to an order by the Ontario Superior Court of Justice (the “Court”) effective May 12, 2025 (the
“Receivership Order”), KSV Restructuring Inc. was appointed the receiver and manager (the
“Receiver”) of the Company’s property, assets, and undertaking (the “Property”). A copy of the
Receivership Order and other materials filed in the receivership proceedings is available on the
Receiver’s case website at https://www.ksvadvisory.com/experience/case/2782736-ontario-inc.

The Company owns a 7.8-acre site and a 161-room hotel located at 20 Fairview Road, Barrie (the “Real
Property”). The Receiver understands that the Real Property is subject to a lease agreement with an
entity affiliated with the Company (the “Operator”) to operate the Allure Hotel and Conference Center.
The Receiver understands that all chattels are owned by the Operator. The Property features an indoor
pool, gym, full-service restaurant and several conference rooms. The Receiver also understands that
a Starbucks franchise is scheduled to shortly begin work at the Property to construct a location with a
drive through and interior dining area. The Receiver understands that the outside date for the
completion of construction is December 22, 2025.

The Receiver is inviting you to submit a proposal to market the Real Property. Proposals must be
submitted to the Receiver by 5:00 p.m. (Toronto time) on June 4, 2025. Details of the process and
the content to be included in your proposal are attached as Appendix “A”. A confidentiality agreement
is attached as Appendix “B”.

Unless otherwise agreed by the Receiver, you are strictly prohibited from soliciting any interest in the
Property, or discussing this opportunity with any parties, before a listing agreement is entered into and
an order is issued by the Court approving a formal sale process.

Should you have any questions with respect to the above, please contact the undersigned at (647) 206-
6700 or mkosic@ksvadvisory.com.

Yours very truly,

KSV RESTRUCTURING INC.
SOLELY IN ITS CAPACITY AS COURT-APPOINTED RECEIVER OF

275273?HARIO INC.
/ /i L/Z

,/
Per: Martin Kosic


https://www.ksvadvisory.com/experience/case/2782736-ontario-inc
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Appendix “A”

Request for Proposals for
REAL ESTATE BROKER SERVICES

Re: 2782736 Ontario Inc. (the “Company”)

A. Background
The Receiver is inviting you to provide real estate broker services to assist the Receiver in
considering a sale process (the “Sale Process”) for the land and building located at 20 Fairview Road,
Barrie, Ontario (the “Property”).
Information related to the Property will be provided in a data room that has been established for the
Sale Process (the “Data Room”). Realtors can obtain access to the Data Room once they sign the
confidentiality agreement provided in Appendix “B”.
The terms of the Sale Process will be subject to Court approval.

B. Realtor’s Role

° Working with the Receiver, the Realtor's role will include, among other things:

o

o

developing a marketing process, including timelines for the Sale Process;
establishing an estimated value for the Property;

preparing marketing materials;

advertising the Property at the agent's expense;

obtaining and negotiating confidentiality agreements from interested parties;

showing the Property to interested parties and working with the Receiver to maintain a
data room to facilitate due diligence for prospective purchasers in the Sale Process;

qualifying interested parties from a financial perspective, to the extent necessary;
assisting interested parties with their diligence;

assisting to assess offers submitted and with the negotiation strategy;

providing Sale Process updates to the Receiver on a weekly basis (or such other
frequency, as agreed), detailing the parties contacted, feedback received, the parties
performing due diligence at any point in time and the quality of each of the potential
bidders, to the extent possible;

providing a report to the Receiver at the conclusion of the Sale Process for the Property
summarizing the Sale Process carried out for the Property, including the rationale for
selecting the best offer in the Sale Process for the Property, which report may be filed
by the Receiver with the Court to support its recommendation for Court approval of any
transaction for the Property; and

assisting to close one or more transactions.



C. Proposal Content

o The Proposal must contain the following:

o

O

Work Plan: proposals shall include a detailed work plan.

Value Estimate: proposals shall provide an estimate of the value of the Property together
with supporting assumptions, including a discussion of the highest and best use for the
Property.

Firm Background and Staff Experience: proposals shall provide background information
concerning their firm, including the experience of their staff who will be working on this
assignment (including résumés for the lead agents) and the degree of experience selling
properties in the hospitality sector subject to formal insolvency proceedings (CCAA,
receiverships, etc.).

Liability Insurance Certificate: a copy of your liability insurance certificate is to be
included.

Compensation Structure: proposals shall detail the proposed compensation structure.

Conflict of Interest Statement: all proposals shall certify the disclosure of any
professional or personal financial interests that could be a possible conflict of interest.
In addition, any arrangements to derive additional compensation shall also be disclosed
and certified.

D. Proposal Considerations

° The factors on which each proposal will be considered include the following:

o

o

the marketing plan;

experience selling similar hospitality businesses (including the location of the Property);
experience acting in Court-supervised situations;

compensation structure; and

other factors, in the Receiver’s sole discretion.

After consulting with the mortgagee of the Property, the Receiver may arrange a meeting at which you will
be asked to present your proposal.

For more information or questions, please contact Martin Kosic at the email address noted above.
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CONFIDENTIALITY AGREEMENT

KSV Restructuring Inc.
220 Bay Street, Suite 1300
Toronto, ON M5J 2W4

Email: mkosic@ksvadvisory.com
Attention: Martin Kosic

To Whom It May Concern;
Re: 2782736 Ontario Inc. (the “Company”)

WHEREAS this agreement (the “Confidentiality Agreement”) is being executed between the Receiver and
the Broker (terms as defined below), as entered into as of the date on the last page hereto, for the purpose
of providing real estate brokerage services concerning the Company’s real property located at 20 Fairview
Road, Barrie (the “Real Property”), together with any and all other related property, assets undertaking of
the Company (collectively with the Real Property, the “Property”).

AND WHEREAS We/l as undersigned (hereinafter referred to as the "Broker") requests that KSV
Restructuring Inc., in its capacity as receiver (the “Receiver”) of the Property appointed pursuant to an
order of the Ontario Superior Court of Justice effective May 12, 2025, provide the Broker with certain
confidential information relating to the Property.

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged) and in consideration of the Receiver agreeing to provide the Broker with certain or all of the
Information (as defined below), the Broker hereby undertakes and agrees as follows:

a) To treat and maintain confidentially, such information and any other information that the Receiver
or any of its advisors furnish to the Broker, whether furnished before or after the date of this
Agreement, whether furnished orally or in writing or otherwise recorded or gathered, and regardless
of whether specifically identified as "confidential”, including any documents or copies (paper,
electronic or otherwise) and communications thereof contained (collectively, the "Information™).

b) Not to use any of the Information for any purpose other than for the exclusive purpose of evaluating
the possibility of submitting a listing proposal for the Real Property. The Broker agrees that the
Information will not be used in any way detrimental to the Company, the Real Property, and/or the
Receiver in the performance of its appointment concerning the Real Property, and that such
Information will be kept confidential by the Broker, its directors, officers, employees and
representatives (collectively, the “Representatives”) and these Representatives shall be informed
by the Broker of the confidential nature of such information and shall be directed to treat such
information confidentially.

C) To be held responsible for any breaches of this Confidentiality Agreement by its Representatives,
and to advise the Representatives of the confidential nature of the Information, and to provide to
those Representatives to which or to whom the Information is provided a copy of this Confidentiality
Agreement, and if such Representative is not otherwise bound by restrictions on disclosure and
use similar to the obligations hereunder, to have such Representatives agree to be bound by this
Confidentiality Agreement.

d) To transmit, where required, the Information only to those Representatives who need to know the
Information for the purposes described herein, who shall be informed by the Broker of the
confidential nature of the Information and who agree to be bound by the provisions of this
Confidentiality Agreement. On request, the Broker shall promptly notify the Receiver of the identity
of each Representative to whom any Information has been delivered or disclosed.
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To not supply or disclose any data, communications or documents included in the Information or
any Information included therein or any Information hereinafter obtained in the course hereof or
with respect hereto to any corporation, company, partnership or individual or any combination of
one or more of the foregoing (any of which are hereby defined as a “Person”) other than the Broker
and its Representatives, unless the prior written consent of the Receiver has been obtained, in
advance.

The Broker and its Representatives will not, without the prior written consent of the Receiver,
disclose to any Person that this solicitation for proposal is taking place nor disclose of any of the
terms, conditions or other facts with respect to any such possible transaction, including the status
thereof.

That any time, at the request of the Receiver, the Broker agrees to promptly return or destroy,
without any right of compensation or indemnity, all Information without retaining any copies thereof
or any notes relating thereto or reproductions or any part thereof in its possession without regards
to the form or format. The Broker will certify as to the return or destruction of all Information and
related notes and copies of such information and that no Person has a copy of the Information.

That in the event the Broker is required or requested by legal process to disclose any of the
Information, the Broker will provide the Receiver with prompt written notice of such requirement or
request so that the Receiver may take such actions as it considers appropriate.

That the Broker agrees that the Receiver makes no representations or warranties as to the
accuracy or completeness of the Information. The Broker further agrees that neither the Receiver,
nor any other author of, or Person providing, Information, shall have any liability to the Broker or
any of its Representatives arising from the use of the Information by the Broker or its
Representatives.

The Broker represents and warrants that it shall be responsible for any costs associated with its
review of the Information. Any consultants, real estate agents/brokers, and/or advisors retained by
the Broker shall require the consent of the Receiver prior to retention and shall be required to
execute, and to be bound by, this Confidentiality Agreement. The Broker shall retain a copy of such
executed Confidentiality Agreement and will provide it to the Receiver immediately following its
request.

The Broker and its Representatives acknowledge that the Receiver is acting strictly in its capacity
as Receiver and that it shall have no liability for any action, omission, statement, misstatement,
representation, or warranty made within the Information. The Broker and its Representatives further
acknowledge that the Receiver shall have no liability for any action, omission, statement,
misstatement, representation, or warranty made by itself or its employees to the Broker and its
Representatives, absent fraud or willful misconduct.

The Broker shall indemnify the Receiver, any of its employees, and its counsel against any loss,
cost, damage, expense, legal fees or liability suffered or incurred by any of them as a result of or
in connection with any breach by the Broker or any of its Representatives to whom the Broker
discloses Information of any term or provision of this Confidentiality Agreement.
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The Broker acknowledges and agrees that the execution and delivery of this Confidentiality
Agreement and the delivery of the Information does not give rise to any legal obligation of the
Receiver, whether in contract, in negligence or other tort, or by way of fiduciary duty or otherwise.
Without limiting the generality of the foregoing, the Broker acknowledges and agrees that the
Receiver is not and will not be under any obligation, express or implied, to provide or to continue
to provide Information, to entertain any offers or proposals for the purchase or any sale, or to
complete a sale or other transaction with the Broker, unless and until a legally binding agreement
is delivered and executed which expressly provides for such obligations. Furthermore, the Broker
acknowledges and agrees that the Receiver has not and will not give any representations or
warranties, either express or implied, concerning the accuracy or completeness of, or otherwise
relating in any way to, the Information, and that the Receiver shall not have any liability whatsoever
to the Broker or any Representatives for any transaction entered into, or not entered into, or any
other act, omission or decision made or taken, relying upon or in any way affected by, the
Information.

The Broker agrees that monetary damages would not be a sufficient remedy for any breach of this
Agreement by it or its employee or agents and that any court having jurisdiction may enter a
preliminary and/or permanent restraining order, injunction or order for specific performance in the
event of an actual or threatened breach of any of the provisions of this Agreement, in addition to
any other remedy available to the Receiver or the Companies. In addition to all remedies available
to the Receiver, it is agreed that the Receiver shall be entitled to equitable relief if necessary,
including an injunction or specific performance in relation to a breach of this Confidentiality
Agreement by the Broker and/or its Representatives.

The Broker hereby agrees to observe all the requirements of any applicable privacy legislation
including, without limitation, the Personal Information Protection and Electronic Documents Act
(Canada) with respect to personal information which may be contained in the Information.

The Broker acknowledges and agrees that it has had an opportunity to obtain independent legal
advice as to the terms and conditions of this Confidentiality Agreement and has either received
same or expressly waived its right to do so.

This Confidentiality Agreement shall be binding upon the parties hereto and their respective
successors and permitted assigns. This Confidentiality Agreement shall be governed by and
construed in accordance with the laws of the Province of Ontario and the laws of Canada applicable
therein. Each party hereto irrevocably submits to the exclusive jurisdiction of the Ontario Superior
Court of Justice sitting in Toronto, Ontario, with respect to any matter arising hereunder or related
hereto.



Page 4

r This Confidentiality Agreement shall inure to the benefit of the Receiver and the Company’s
mortgagees and their successors and assignees. Any party may deliver an executed copy of this
Confidentiality Agreement by facsimile or email. This Confidentiality Agreement may be executed
and delivered in any number of counterparts, each of which when executed and delivered is an
original but all of which taken together constitute one and the same instrument.

s) This Confidentiality Agreement shall have a term of two (2) years from the date written below.
DATED at this day of , 2025
("Broker™)

Corporate Name (Please Print)

By (Authorized Signing Officer's Signature)

(Officer's Name and Title)

(Broker's
Address)

(Telephone Number)

(Email Address)
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This Listing Agreement (the “Agreement”) is entered into between Colliers Macaulay Nicolls Inc. (“Colliers” or the “Listing
Brokerage"”) and KSV Restructuring Inc. (the “Seller”) in its capacity as receiver (the “Receiver”) of all the assets, undertaking
and properties of 2782736 Ontario Inc., including the lands and buildings located at 20 Fairview Road, Barrie, Ontario (the “Real
Property” or the “Project”), without personal or corporate liability and solely in its capacity as Receiver. The Receiver was
appointed pursuant to an order (the “Receivership Order”) of the Ontario Superior Court of Justice (the “Court”) issued on
March 26, 2025 and which became effective on May 12, 2025. Pursuant to the Receivership Order, the Receiver is authorized to,
among other things, market and sell the Real Property with the approval of the Court.

Notwithstanding anything contained in the Agreement, each of Listing Brokerage and the Seller acknowledges and agrees as
follows:

1. Termination Rights. The Seller may without penalty or cost to the Seller terminate the Agreement at any time, if the Listing
Brokerage is in default hereunder or under any other agreement with the Seller. In addition, this Agreement shall automatically
terminate if: (a) the Receivership Order is revoked, overturned on appeal, suspended or terminated; and/or (b) the Seller is
restricted in or enjoined from dealing with the Real Property by a court of competent jurisdiction; and/or (c) any of the
mortgagees of the Real Property, lien claimants or any other future lenders are permitted by court order to enforce their rights
and/or remedies against the Real Property.

2. Price. While it is the Seller's intention to obtain the highest and best offer for the Real Property, the Listing Brokerage
acknowledges and agrees that the Seller need not accept the highest offers and/or the best offers or any offer, and that
acceptance by the Seller of any offers for the Real Property are subject at all times to the Seller's approval in its sole and absolute
discretion and as well as approval by the Court. No fee, commission or other compensation is payable to the Listing Brokerage
(except as detailed in Section 6 below) in respect of the Real Property unless and until the sale of the Real Property has been
completed and the purchase price consideration payable to the Seller has been paid in its entirety.

3. Holdover Period Commission. Any fee, commission or other compensation payable to the Listing Brokerage in connection
with a holdover period, being six months from the termination of the Listing Agreement (“Holdover Period”), shall: (a) only apply
to those purchasers who were introduced to the Seller or to the Real Property by the Listing Brokerage during the listing period
and who the Listing Brokerage has previously disclosed in writing to the Seller no later than three (3) days following the earlier of
the expiration or termination of the Agreement; and (b) be reduced by any fee, commission and/or other compensation paid to
another broker or agent for the sale of the Real Property as the new Listing Brokerage (the “New Agent”) on the basis of an
agreement with the New Agent entered into with respect to the Holdover Period. If the Listing Brokerage had introduced up to a
maximum of two (2) different prospective bona fide purchasers to the Seller during the Listing Period (each being a “Serious
Prospect”) and said Serious Prospect had entered into material negotiations with the Seller to purchase the Real Property, but
said material negotiations had not resulted in a binding agreement of purchase and sale, then to the extent that each of the
Listing Brokerage and the Seller agree in writing to designate said prospective purchaser as a Serious Prospect prior to the
expiration of the Listing Period, and so long as the Seller is not prohibited from doing so, and provided that the New Agent has
agreed to forego its fee should a sale to a Serious Prospect be completed, the Listing Brokerage shall be entitled to its
commission in connection with the transaction being completed with the Serious Prospect upon terms and conditions
acceptable to the Seller in their sole and absolute discretion, which transaction must be subject to Court approval and a binding
and unconditional agreement of purchase and sale executed by each of the parties thereto prior to the expiration of the
Holdover Period. During the Holdover Period, the Listing Brokerage will not be entitled to any commission, payment or fee as the
Seller's agent if the Listing Team (as defined below) represents the purchaser.

4. Listing Brokerage's Duties. The Listing Brokerage covenants and agrees with the Seller to:

(a) pursuant to the Seller's instructions as outlined below, offer the Real Property for sale on an unpriced basis (save and except
as described in (b) below with respect to the Multiple Listings Service (“MLS");

(b) if instructed by the Seller, offer the Real Property for sale on MLS, for which the listed price shall be $1.00, or as otherwise
directed by the Seller, and the Commissions to Co-operating Brokerage shall be as listed on Schedule “A”;

(c) unless otherwise agreed by the Seller, diligently market the Real Property for sale and use commercially reasonable efforts to
sell the Real Property pursuant to the process set out in Schedule “B” attached hereto (the “Sale Process”);
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(d) co-operate with all licensed real estate brokers and agents in the sale of the Real Property (collectively the “Cooperating
Agents” and each a “Cooperating Agent”), with any commissions or fees of such Cooperating Agents to be paid by the
Cooperating Agents’ purchaser client;

(e) ensure that there is continuity in the assignment of individual staff members and partners to the work performed by the
Listing Brokerage under the terms of this engagement. In particular, the Listing Brokerage agrees to ensure that the Designated
Agents Alam Pirani, Robin Mcluskie, Fraser Macdonald, Jeremiah Shamess and Victor Cotic (jointly, the “Listing Team"), assigned
to represent the Seller and perform work in connection with the Listing Brokerage’s engagement, will each be available and will
devote the time required to undertake the assighment contemplated herein;

(f) subject to the instructions of the Seller, to assist the Seller in negotiating binding agreements of purchase and sale subject to
Court approval with those parties identified by the Seller. Only the Seller shall have authority to accept offers and the Listing
Brokerage shall not have any authority whatsoever to enter into any sale, financing or other contract on behalf of the Seller
and/or to otherwise bind the Seller in any manner whatsoever;

(g) continue to assist the Seller in connection with the sale of the Real Property and seeking Court approval after the execution of
a binding agreement of purchase and sale with respect to the same until such sale has been successfully concluded; and

(h) unless the Seller's written consent is provided in advance, to act solely for the benefit of the Seller in connection with the
marketing and sale of the Real Property and not to have any direct or indirect interest in any entity purchasing or proposal to
purchase the Real Property and not to receive any payments or other benefits from said purchasers or potential purchasers.

5. Commission Payable to the Listing Brokerage. Subject to the terms set out herein, the Seller shall pay to the Listing
Brokerage upon the successful completion of sale of the Real Property, a commission payable in accordance with Schedule "A"
attached hereto (the “Listing Fee”). The Seller acknowledges that payment of HST applies on all commissions payable. As it
relates to the commission payable, a sale constitutes a Court approved sale of the Real Property, share transaction, exercise of
first right to purchase, option or other form of sale or transfer of the rights of the Real Property. The Seller agrees to notify the
Listing Brokerage of the successful completion or closing. The Seller hereby instructs its solicitors to distribute payment to the
Listing Brokerage in the amount noted above directly out of the proceeds of sale in accordance with an accepted agreement of
purchase and sale and to have same addressed as a closing cost to the transaction.

6. Refinancing and Credit Bid Fees. If anytime during the listing period, as provided in Section 18, the Court approves: (i) a
refinancing of the mortgage on the Real Property by 2782736 Ontario Inc. or people or entities related to them that results in a
discontinuation of the Sale Process, the Listing Brokerage shall be entitled to a fee of $150,000 if before the Offer Date deadline
or $200,000 if after the Offer Date deadline (plus applicable taxes); or (ii) a credit bid by a mortgagee of the Real Property, the
Listing Brokerage shall be entitled to a fee of $150,000 if before the Offer Date deadline or $200,000 if after the Offer Date
deadline (plus applicable taxes), and in either case no Listing Fee shall be payable.

7. Acknowledgments. The Listing Brokerage acknowledges and agrees in favour of the Seller that: (a) the Real Property is to be
marketed and sold on an “as is, where is” basis and, accordingly, any agreement of purchase and sale shall provide an
acknowledgment by such purchaser that the Real Property is being sold by the Seller on an “as is, where is” basis, and that no
representations or warranties have been or will be made by the Seller or anyone acting on its behalf, to the Listing Brokerage or
such purchaser as to the condition of the Real Property or any buildings located thereon; (b) the Seller may annex a schedule to
the transfer/deed of land (or other registrable document with respect to the sale) expressly excluding any covenants deemed to
be included pursuant to the Land Registration Reform Act of Ontario, other than one to the effect that the Seller has the right to
convey the Real Property; (c) in lieu of a transfer/deed of land for the Real Property, the Seller will vest title to the Real Property
by way of an approval and vesting order issued by the Court; and (d) the sale of the Real Property requires the prior approval of
the Court in said Court's sole and absolute discretion.

8. Advertisement Expenses, Third Party Consultants and Reporting. All advertising and sales promotion shall be subject to
the approval of the Seller and all such advertisement and promotional material shall be prepared, published and distributed by
the Listing Brokerage and shall be at the expense of the Listing Brokerage. All third-party reports and legal service fees
requested and/or approved by the Seller shall be at the expense of the Seller. The Listing Brokerage agrees to provide the Seller
with detailed reporting regarding the status of the Sale Process, including weekly lists of its solicitation efforts, the parties
interested in the opportunity, the status of their diligence and such other information as is reasonably requested by Seller to be
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kept apprised of all material developments in the Sale Process. The Listing Brokerage will participate in no less than one weekly
update call with the Seller, in Seller's discretion.

9. Indemnity. The Listing Brokerage confirms that it owes an obligation to the Seller and its officers, employees and agents
(collectively, the “Indemnified Parties”) to carry out its activities in a competent and professional manner acting reasonably and
in good faith. As such, the Listing Brokerage hereby indemnifies the Indemnified Parties with respect to claims made by third
parties against the Indemnified Parties arising out of work performed by the Listing Brokerage or the Listing Brokerage's failure
to comply with its obligations hereunder. This indemnity shall survive the expiration or termination of the Agreement.

10. Confidentiality. The Listing Brokerage shall treat and shall cause its agents to treat as confidential and shall not disclose,
during as well as after the rendering of the service contracted herein, any confidential information, records or documents to
which the Listing Brokerage becomes privy as a result of its performance of the Agreement and shall take all necessary steps to
ensure the confidentiality of information in the Listing Brokerage's possession or control except for disclosure that may be
required for the reasonable performance by the Listing Brokerage of its responsibilities hereunder. The Listing Brokerage
acknowledges that the Seller may disclose this Agreement in its sole and absolute discretion, including to stakeholders, creditors
and the Court.

11. Assignment. This Agreement shall not be assigned in whole or in part by the Listing Brokerage without the prior written
consent of the Seller which consent may be unreasonably and/or arbitrarily withheld and any assignment made without that
consent is void and of no effect.

12. Seller’s Capacity. Notwithstanding the foregoing or anything else contained herein or elsewhere, the Listing Brokerage
acknowledges and agrees that approval of the Sale Process (including the retention of the Listing Brokerage) and any transaction
or transactions involving a sale of the Real Property require the prior approval of the Court in the Court’s sole and absolute
discretion.

13. Warranty. Subject to Section 12 above and the remainder of this Section 13, the Seller represents and warrants that upon
approval by the Court the Seller will have the exclusive authority and power to execute this Agreement and to authorize the
Listing Brokerage to offer the Real Property for sale. Notwithstanding the foregoing, the Listing Brokerage acknowledges and
agrees that the Seller has only limited knowledge about the Real Property and cannot confirm any third-party interests or claims
with respect to the Real Property such as rights of first refusal, options, easements, mortgages, encumbrances or other
otherwise concerning the Real Property, which may affect the sale of the Real Property.

14. Execution. This Agreement and any other agreement delivered in connection therewith, and any amendments thereto, may
be executed by electronic copy or such similar format and if so executed and transmitted, will be for all purposes as effective as
if the parties had delivered an executed original of this Agreement, or such other agreement or amendment, as the case may be,
and shall be deemed to be made when the receiving party confirms this Agreement, or such agreement or amendment, as the
case may be, to the requesting party by electronic copy or such similar format. This Agreement may be executed in several
counterparts, and each of which so executed shall be deemed to be an original and such counterparts together shall constitute
one and the same instrument and, notwithstanding their date of execution, shall be deemed to bear date as of the date first
written above.

15. Jurisdiction. This Agreement shall be governed and construed in accordance with the laws of the Province of Ontario. If any
provision hereof is invalid or unenforceable in any jurisdiction where this Agreement is to be performed, such provision shall be
deemed to be deleted and the remaining portions of this Agreement shall remain valid and binding on the parties hereto.

16. Finder’s Fees. The Seller does not consent to the Listing Brokerage or any Cooperating Agents (or their respective affiliates)
receiving and retaining, in addition to the commission provided for or otherwise contemplated in this Agreement, a finder's fee
for any financing of the Real Property.

17. Verification of Information. The Seller authorizes the Listing Brokerage to obtain any information from any regulatory
authorities, governments, mortgagees or others affecting the Real Property and the Seller agrees to execute and deliver such
further authorizations in this regard as may be reasonably required, provided such authorizations expressly prohibit any
inspections by such regulatory authorities. For greater certainty, none of the Listing Brokerage or the Listing Brokerage's
representatives may bind the Seller or execute any documentation on behalf of the Seller. The Seller hereby authorizes, instructs
and directs the above noted regulatory authorities, governments, mortgagees or others to release any and all information to the
Listing Brokerage.
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18. Listing Period. The term of this Agreement shall begin upon acceptance of this Agreement (the “Commencement Date”")
and shall expire one minute before midnight on the six month anniversary of the Commencement Date or upon earlier
termination as otherwise prescribed herein. Notwithstanding any other provision in this Agreement, the Listing Brokerage shall
not advertise the Real Property on MLS until the Seller provides expressed authority to do so and all marketing materials have
been approved. The Listing Brokerage shall have five (5) days following said approval to post the Real Property on the MLS.

_

Per: 561F579D53794A8..

CoIIiED'oéuSiqned by: " :olls Inc., Brokerage

Name: Donald Campbell

Title: BROKER OF RECORD
KSV RESTRUCTURING INC. SOLELY IN ITS
CAPACITY AS COURT APPOINTED RECEIVER OF
2782736 ONTARIO INC. AND NOTIN ITS
PERSONAL OR CORPORATE CAPACITY AND
WITHOUT PERSONAL OR CORPROATE LIABILITY

Per:/\77/’;“""’-,7

Name: Mitch V‘iﬁingky

Title: Managing Director
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Schedule “A”

Sale of the Real Property: The Listing Fee is equal to 1.50% of the purchase price of the Real Property, plus applicable taxes.
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Sale Process:

Schedule “B”

Summary of Sale Process

Milestone

Description of Activities

Timeline

Phase 1 — Underwriting

Prepare marketing materials

» Colliers and the Receiver to:

o prepare a teaser and confidential information
memorandum (“CIM”) for the Project;
o populate virtual data room for the Project; and

o prepare a confidentiality agreement (“CA”).

Prospect Identification

» Colliers to:

o develop master prospect lists;

o prioritize prospects;

o have pre-marketing discussions with targeted
prospects; and

o consult with the Receiver regarding the above.

2 weeks

Phase 2 — Marketing and Diligence

Stage 1

>

A\

Mass market introduction, including:

o sending offering summary and marketing
materials, including marketing brochure to each
Colliers’s client base, including specifically
targeted prospects;

o publishing the acquisition opportunity in such
journals, publications and online as Colliers and
the Receiver believe appropriate to maximize
interest in this opportunity;

o engaging in direct canvassing of most likely
prospects and tailoring the pitch to each of these
candidates based on the brokers knowledge of
these parties;

o posting the acquisition opportunity on MLS for
the Project on an unpriced basis; and

o meeting with prospective bidders to discuss the
Project.

Receiver and its legal counsel to prepare a Vendor’s
form of Purchase and Sale Agreement (the “PSA”)
which will be made available to prospective
purchasers in the virtual data room.

Colliers to provide additional information to
qualified prospects which execute the CA, including
access to the data room and a copy of the CIM.
Colliers and Receiver to facilitate diligence by

interested parties.

4 - 6 weeks

Stage 2 — No Offers before date

Prospective purchasers to submit offers in the form

of the PSA, with any changes to the PSA blacklined.

Estimated date is 4 -
6 weeks from the
marketing launch.
Subject to market

response.
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Summary of Sale Process

Milestone

Description of Activities

Timeline

Phase 3 — Offer Review and Negotia

tions

Short-listing of Offers and

Selection of Successful Bids

N

»

Y

Y

Colliers to collect, summarize and provide to the
Receiver commentary on initial bids received to the
Receiver. Receiver will consult with mortgagee(s) on
the offers received.
Short listing of bidders.
Further bidding - bidders may be asked to improve
their offers. The Receiver may invite parties to
participate in as many rounds of bidding as is
required to maximize the consideration and
minimize closing risk. The Receiver may also seek to
clarify terms of the offers submitted and to
negotiate such terms.
The Receiver will be at liberty to consult with the
mortgagee(s) regarding the offers received, subject
to any confidentiality requirements that the
Receiver believes appropriate.
The Receiver will select the successful bidder(s),
having regards to, among other things:
o total consideration (cash and assumed
liabilities);
o form of consideration, including the value of any
carried interest;
o third-party approvals required, if any;
o conditions, if any, and time required to satisfy or
waive same; and
o such other factors affecting the speed and
certainty of closing and the value of the offers as

the Receiver considers relevant.

2 weeks from offer
bid deadline.

Sale Approval Motion(s) and
Closing(s)

>

Upon execution of definitive transaction documents,
the Receiver will seek Court approval of the
successful offer(s), on not less than 7 calendar days’
notice to the service list and registered secured

creditors.

15 to 30 days from
the date that the
selected bidder

confirms all

conditions have been

satisfied or waived

Closings

»

Following Court approval

ASAP
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