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Court File No. CV-24-00723457-00CL
Estate File No. 31-459983

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
COSMAN MORTGAGE HOLDING CORP.
Applicant

-and-

CACOELI WHITBY LP also known as CACOELI WHITBY LIMITED
PARTNERSHIP, 11275127 CANADA INC., and 11250396 CANADA INC.

Respondents

NOTICE OF MOTION

POLLARD & ASSOCIATES INC,, in its capacity as Court-appointed Receiver (the
“Receiver”), without security, over the assets and undertakings of Cacoeli Whitby LP also known
as Cacoeli Whitby Limited Partnership, 11275127 Canada Inc., and 11250396 Canada Inc.
(collectively, the “Debtors” or the “Companies”), will make a motion to a Judge presiding over
the Commercial List on Wednesday, May 21, 2021 at 10 am, or as soon after that time as the

motion can be heard, by way of video conference.
PROPOSED METHOD OF HEARING: The motion is to be heard by video conference.
THE MOTION IS FOR:

1. An Order substantially in the form attached at Tab 3 of the Receiver’s Motion Record (the
“Motion Record”) for the following:

a) Approving the Agreement of Purchase and Sale dated March 18, 2025 (the “APS”)

for the Real Property between the Receiver, as vendor, and The Corporation of the
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Town of Whitby, as purchaser (the “Purchaser”), for the purchase and sale of the
Real Property, and authorizing the Receiver to complete the transaction

contemplated in the APS (the “Transaction”); and

Upon execution and delivery of a certificate by the Receiver containing
confirmation of the closing of the Transaction, vesting in the Purchaser all rights,

title and interest in the Real Property;

2 An Ancillary Order, substantially in the form included in Tab 4 of the Motion Record,

seeking the following relief:

a) If necessary, abridging the time for service of the Notice of Motion and Motion
Record so that this Motion is properly returnable on May 21, 2025, and dispensing
with further service thereof;

b) Approving the Receiver’s activities since its appointment as set out in the First
Report of the Receiver dated May 5, 2025 (the “First Report™),

c) Approving the sale and marketing process undertaken by the Receiver with respect
to the Real Property;

d) Sealing the Confidential Appendices (as defined below) to the First Report pending
completion of the Transaction;

e) Such further and other relief as counsel may request and this Honourable Court
deems just.

3. Such further and other relief as counsel may advise and this Honourable Court may deem

just.

THE GROUNDS FOR THE MOTION are:

4. On August 30, 2024, Pollard & Associates Inc. (the “Receiver”), was appointed receiver

over all of the assets, undertakings, and property, including without limitation the lands and

premises registered in the name of 11250396 Canada Inc. (“11250396”) in its capacity as general
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partner of Cacoeli Whitby LP (“Whitby LP”) and 11275127 Canada Inc. (“11275127”),
(collectively the “Debtors” or the “Companies”), by Order of the Honourable Justice Penny dated
August 30, 2024 (the “Appointment Order”).

5. The Appointment Order appointed the Receiver, without security, over all of the
Companies’ assets, undertakings and properties, including without limitation the lands and
premises municipally known as 132 Brock Street North, Whitby, Ontario, and 146 — 152 Brock
Street North, Whitby, Ontario (collectively the “Real Property”).

6. The Real Property is located on the west side of Brock Street North, and the site is
approximately .35 Hectares (0.87 acres) in size with approximately 70 metres of frontage on Brock
Street North. The Real Property has seven buildings along with parking facilities. Two of
buildings, 132 Brock, and 146 Brock are tenanted as described in the First Report.

7. The Real Property is located within a Regional Centre and within a Strategic Growth area
and is zoned as a residential mixed-use development, with a maximum 6 storey and 97,170 square

feet gross floor area permitted.

8. Prior to the date of the Appointment Order and the receivership, applications were
submitted to the Town of Whitby for an extended mixed-use development at an extended building
height of 11 storeys, and an increased residential density from 200 units per net hectare to 354
units per net hectare. An Ontario Land Tribunal (“OLT”) appeal in connection with these

applications was pending and has been adjourned sine die.
9. The Appointment Order authorized the Receiver to market and sell the Real Property.

10.  The Receiver engaged in securing the Real Property, and ensuring winter and other

essential maintenance, as well as satisfying outstanding water and sewage accounts.

11. The Receiver engaged Cushman & Wakefield ULC (“CW?) to provide a full appraisal of
the Real Property.

12.  The Receiver ensured that there remained adequate insurance coverage for the Real

Property and renewed the existing insurance policy.
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13.  The Receiver assessed outstanding property taxes for the Real Property and determined
that there were outstanding property tax arrears owing for 146 Brock for taxation years 2022 to
2024, in the cumulative amount of $67,705.43 as at July 3, 2024. The Receiver issued a Receiver’s
certificate obtain funds to make payment of these outstanding property tax arrears to the Town of
Whitby. The Receiver further paid interim property taxes for 2025 in the amount of $14,457.94
and the balance owing for 2023 in the amount of $11,334.19. The Receiver also determined there
were outstanding property taxes for 132 Brock for taxation years 2022 to 2024 in the cumulative
amount of $23,227.09, which were paid by the Receiver. The Receiver also paid the interim tax
statement for 2025 in the amount of $5,414.19 and the balance owing for taxation year 2024 in the
amount of $4,304.04 through Receiver’s certificates.

14.  The Receiver further addressed existing litigation as between Hansalex Corp. as plaintift,
and the Companies and its principals, Jedidiah Liu, Kasey Wong and Mark Bui as defendants, in
Court File No. CV-21-00656186-0000, through an agreement to adjourn the trial for the action

until after completion of the Receivership.

15.  The Receiver engaged in communications with the first mortgagee, Cosman, and also with
the second mortgagee, Perez-Youssoufian, in respect of the Receiver’s proposed approach to the

marketing and sale of the Real Property.

16.  The Receiver requested a listing proposal from and engaged Lennard Commercial Realty
which included a planning opinion letter from Weston Consulting, a proposal for environmental

review, a survey, details of adjoining properties, a pricing strategy, and other details.

17.  The Receiver provided Lennard with a draft form of agreement of purchase and sale to
assist a potential purchaser with a form of agreement acceptable to the Receiver. Lennard prepared

a promotional information brochure in respect of the Real Property.

18.  The Real Property was listed on MLS on October 10, 2024. Lennard performed various

electronic mail and media marketing efforts in connection with the Real Property.

19.  Despite direct communications with 16 parties who expressed interest in the Real Property,
no formal offers were received as potential purchasers expressed the asking price was too high

given current market uncertainties and conditions.
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20.  Given the circumstances, the Receiver and Lennard discussed a reduction in the listing
price to generate greater interest in the Real Property. On November 21, 2024 the Receiver
executed a listing price reduction from $4,425,000 to $4,100,000.

21.  Lennard continued its marketing efforts, and the Receiver and Lennard continued to
communicate with interested parties and potential interest groups. It was expressed by potential
purchasers that current economic trends reflected increasing available inventory on the market,
and softening prices given present uncertain economic conditions. Despite communications with

further potential purchasers, no offers were received.

22. After reviewing marketing efforts and market conditions, on January 30, 2025 the Receiver
executed a second listing price reduction from $4,100,000 to $3,800,000. This generated greater
interest and resulted in an increased number of 41 interested parties. Notwithstanding, interested
parties continued to be non-committal, pointing to the softening of the market and/or expressing

unfavorable conditions for any offer of purchase.

23.  The Receiver and Lennard had further follow up discussions with potential purchasers and
received one offer and one letter of intent for purchase of the Real Property. Following further
discussions and follow ups with prospective purchasers, the Receiver negotiated and accepted the

terms of an offer from the prospective purchaser, the Town of Whitby.

24.  The Receiver held a number of meetings with counsel and representatives for the Town of
Whitby. Following significant negotiations, the parties agreed to the terms of an agreement of

purchase and sale (the “APS”) which was executed.

25.  The APS was conditional upon the Town of Whitby obtaining approval of the APS by
Council for the Corporation of the Town of Whitby, as well as an enactment of an applicable By-
law to purchase the Real Property. Such condition was waived as the By-law authorizing the
acquisition of the Real Property by the Town of Whitby was passed. The Town of Whitby also
waived its environmental conditional as a result of the Receiver’s negotiation of the terms of the

APS.

26.  The APS was executed by the parties and a deposit in the amount of $720,000 was received

by the Receiver in connection with the APS.
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27.  The Receiver is of the view that the purchase price set out in the APS is reasonable based
upon the conduct of the sales process, the exposure to and canvassing of the market, and current

economic uncertainties and market conditions.

28.  The Receiver seeks Court approval of its activities from the date of its appointment to date.

The Receiver further seeks approval of the sale and marketing process undertaken by the Receiver.

29.  The Receiver seeks authorization and approval of the APS as between the Receive and the
Purchaser, and to authorize the Receiver to take such steps as may be necessary to facilitate the

completion of the purchase and sale transaction contemplated in the APS.

30.  The Receiver further seeks approval of the sale and a vesting in the Purchaser, or as it may

direct in writing, of all of the Purchased Assets.

31.  The Receiver further seeks an Order sealing the Confidential Appendices as described in
the First Report until the completion of the sales transaction contemplated under the APS or further

Order of the Court.

32. At this time, the Receiver does not seek any distribution of sale proceeds from completion

of the sales transaction of the Real Property.

33. Such further and other grounds as counsel may advise and this Honourable Court may

permit.

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

1. The First Report of the Receiver dated May 5, 2025;
2. Such further and other evidence and grounds as counsel may advise and this Honourable

Court may permit.
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Court File No. CV-24-00723457-00CL
Estate File No. 31-459983

ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

COSMAN MORTGAGE HOLDING CORP.
Applicant
-and -

CACOELI WHITBY LP also known as CACOELI WHITBY LIMITED
PARTNERSHIP, 11275127 CANADA INC. and 11250396 CANADA INC.
Respondent

FIRST REPORT OF THE COURT APPOINTED RECEIVER OF
CACOELI WHITBY LP also known as CACOELI WHITBY LIMITED PARTNERSHIP,
11275127 CANADA INC. and 11250396 CANADA INC.
(“First Report”)

May 5, 2025

INTRODUCTION

1. On August 21, 2024, pursuant to a motion brought by Cosman Mortgage Holding Corp.
(“Cosman™) to appoint a receiver, the application was adjourned to August 30, 2024. Terra
Bona Developments Ltd. (“Terra Bona™), a construction lien claimant, requested a short
adjournment of 30 days in order for Terra Bona to have the opportunity to receive legal advice
on the motion brought by Cosman. The Honourable Justice Steele’s endorsement provided for a
short adjournment to August 30, 2024 to allow Terra Bona to receive legal advice. A copy of the

endorsement of the Honourable Justice Steele is attached to this report as Schedule “A”.

7 On August 30, 2024, pursuant to the resumed motion brought by Cosman, Pollard &
Associates Inc. (the “Receiver”) was appointed as receiver of all of the assets, undertakings and
property, including, without limitation of the lands and premises registered in the name of
11250396 Canada Inc., (“11250396”) in its capacity as general partner of Cacoeli Whitby LP
(“Whitby LP”) and 11275127 Canada Inc. (“11275127”), which together with 11250396 and
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Whitby LP are collectively referred to as the “Debtors” or the “Companies”) by Order of the
Honourable Justice Penny dated August 30, 2024 (the “Appointment Order”) made pursuant to
subsection 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"). A copy of the Appointment Order and the endorsement of the Honourable Justice
Penny are attached to this report as Schedule “B”.

3. The Appointment Order appointed the Receiver, without security, over all of the
Companies’ assets, undertakings, and properties, including without limitation the lands and
premises municipally known as 132 Brock Street North and 146 — 152 Brock Street North,
Whitby, Ontario, (collectively, the “Real Property”).

4, The purpose of this First Report is to update the Court on the Receiver’s actions and
activities since its appointment, to outline the sale and marketing process and its outcome,
including the entering into by the Receiver of an Agreement of Purchase and Sale for the Real

Property, and to seek court approval for said sale. The Receiver seeks an Order from the Court:

(@ Approving the Receiver’s activities since its appointment as set out in this First

Report;

(b) Approving the sale and marketing process undertaken by the Receiver with

respect to the Real Property;

(c) Authorizing the completion of the purchase and sale transaction contemplated by
the Agreement of Purchase and Sale dated March 18, 2025, (the “APS”) for the
real property known municipally as 132 Brock Street North, Whitby, Ontario
(“132 Brock”) and 146-152 Brock Street North, Whitby, Ontario (“146 Brock™),
(hereinafter, sometimes referred to as the “Real Property” or the “Purchased
Assets”), entered into by the Receiver, as vendor, and The Corporation of the

Town of Whitby, as purchaser (the “Purchaser”);
(d) Vesting the Purchased Assets in the Purchaser or as it may direct; and

(e) Sealing:
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1) a summary prepared by the Receiver of all offers received for the Real

Property;

(ii))  the Appraisal of the Real Property prepared by Cushman & Wakefield
ULC. (“CW”) effective date September 13, 2024; and

(ii1)  the unredacted APS.
(collectively, the “Confidential Appendices”).
TERMS OF REFERENCE

) The information contained in this First Report is based on unaudited financial
information as well as discussions with representatives of the Companies and its advisors. The
Receiver has reviewed the information for reasonableness, internal consistency and use in the
context in which it was provided. However, the Receiver has not audited or otherwise attempted
to verify the accuracy or completeness of the information in a manner that would wholly or
partially comply with the Canadian Auditing Standards (“CAS”) pursuant to the Chartered
Professional Accountants Canada Handbook (“CPA Canada Handbook”) and accordingly, the
Receiver expresses no opinion or other form of assurance contemplated under CAS in respect of

the information.

6. Future oriented financial information referred to in this First Report was prepared based
on discussions with representatives of the Companies. Readers are cautioned that since forecasts
are based upon assumptions about future events and conditions that are not ascertainable, the
actual results will vary from the forecasts, even if the assumptions materialize, and variations

could be significant.

. Unless otherwise stated, all monetary amounts noted herein are expressed in Canadian

dollars.
COMPANY OPERATIONS

8. The Companies acquired and assembled underdeveloped real property for the purpose of

building mixed use residential projects. The Companies’ principal asset is the Real Property.
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9. The Real Property is located on the west side of Brock Street North and the site is
approximately .35 Hectares (0.87 acres) in size with approximately 70 metres of frontage on
Brock Street North. Access to the Real Property is facilitated through four ingress/egress access
points, three on Brock Street North and one from Elm Street via an access easement with

adjacent properties to the south.

10.  The Real Property has seven buildings along with parking facilities. On 132 Brock, a
building has a tenant, Jacked Up Coffee Roasting Corp (“Jacked Up”), and on 146 Brock, the
tenant is Larry Stevenson, operating an automotive detailing (“Automotive Detailing”) shop.
The other buildings on the Real Property are not in use and have been secured. The Receiver is
aware that three of the existing buildings have been identified as containing significant historical

importance to the Town of Whitby, although they are not currently listed or designated.
LEASES

11.  Jacked Up entered into a lease on or around December 6, 2023 for 132 Brock. The lease
indicates that it is for a five-year term and that the commencement date is from January 1, 2024
to December 31, 2025, which is a two-year term. The rent for year two of the lease is $2,850 per
month. Jacked Up also pays for the utilities. A copy of the lease dated December 6, 2023 is
attached to this report as Schedule “C”.

12.  Larry Stevenson (“Stevenson”) entered into a lease for 146 Brock on or around March 1,
2024 for a one-year term with renewal options. The rent for year one of the lease is $1,500 per
month. Stevenson, in addition to the rent, pays for the utilities. A copy of the lease dated March

1, 2024 is attached to this report as Schedule “D”.

13.  Jacked Up and Stevenson’s leases have language which allows the landlord the right to
terminate leases. The Receiver has not reviewed the enforceability of the language to terminate

the leases. In addition, the leases have language inconsistencies within the lease documents.
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PROPERTY ZONING

14,  The Real Property is located within a Regional Centre and within a Strategic Growth
Area which are intended to provide more intensive, mixed-use, and complete communities that
serve as a focal point for residential intensification, providing essential commercial and

recreational functions for the surrounding community.

15. A maximum 6-storey proposed residential mixed-use development with a maximum

gross floor area of 97,170 square feet is permitted under the existing zoning.

16.  Prior to the Receivership, on or around April 2022, Official Plan Amendment (OPA-
2022-W/03) and Zoning By-law Amendment (Z-11-22) applications were submitted to the Town
of Whitby. The proposed development contemplated the redevelopment of the Real Property for
a mixed-use building consisting of 11 storeys (45 meters in height), with 930 square metres of
ground floor commercial/non-residential space fronting onto Brock Street North. The Official
Plan Amendment seeks to increase the maximum permitted net residential density from 200 units
per net hectare to 354 units per net hectare and increase the maximum permitted building height

from 3 to 6 storeys to 11 storeys.

17. On or around September 12, 2022, a public hearing was held in reference to the proposed
11 storey development. Some members of the public expressed support for the project, while
others expressed concerns about the height exceeding the limits set by the Downtown Whitby

Secondary Plan, the impact on privacy, sunlight and the existing heritage character of the area.

18.  An appeal was filed with the Ontario Land Tribunal (“OLT”) under case no. OLT-22-
004776 due to failure to adopt the requested Official Plan Amendment and neglect to make a

decision on the Zoning By-law Amendment application.

19.  In June 2024, a case management conference was held in order to consolidate the appeal
with the OLT. The consolidated appeal case file no(s) OLT-22-004776 and OLT-24-000115

were scheduled for a hearing commencing May 20, 2025.

20.  The Receiver reviewed various documents in reference to the appeal and the case

management conference. In addition, the Receiver had detailed discussions and correspondence
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with Russell Cheeseman (“Cheeseman”) and Stephanie Fleming (“Fleming”), counsel with
Municipal Law Chambers, on October 12, 2024. The Receiver obtained a budget to continue the

appeal from Cheeseman.

21. The Receiver discussed with the first and second mortgage holder the costs associated
with continuing the appeal and neither lender wished to fund the appeal process. In addition, the
Receiver was of the opinion that the purchaser of the Real Property would proceed with a project

they envision.

22.  In addition, Weston Consulting, engaged by Lennard Commercial Realty (“Lennard”) to
prepare a Planning Opinion letter to support the marketing efforts for the sale of the Real
Property by the Receiver, indicated that the “active 11-storey development application exceeds
the permissions of the Secondary Plan and Zoning by-law and does not have appropriate

consideration for the existing and planned context of the surrounding area.”

23.  Regardless of the building height, the floor space index (FSI) of 2.5 or 97,170 square feet
is permitted without triggering the submissions for any land use control applications other than

the Site Plan Application.

24. A copy of the Case Management Conference decision issued on July 25, 2024 is attached
as Schedule “E”. On March 14, 2025 the hearing scheduled to commence on May 20, 2025 was

adjourned sine die, and the file with the Tribunal remains open.
PROPERTY CONDITION

25.  Upon the Receiver’s appointment, the Receiver contacted Jedidiah Liu, one of the
principals of the Companies, and arranged for a meeting at the Real Property to allow for the
Receiver to inspect the property, discuss the terms of the Appointment Order, and obtain

assistance from the Companies as required.

26.  The Receiver attended at the Real Property and met with Jedidiah Liu and another
principal, Kasey Wong. The Receiver observed that the vacant buildings had been recently
boarded. The property also had personal effects strewn about and it was apparent that

individual(s) had used the space between the buildings to shelter.
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27.  The tenanted space being operated by Jacked Up at 132 Brock was clean, tidy and busy
with customers. The customers of the coffee shop were able to park in the back of the property

and there was ample parking.

28. The tenanted space being operated by Stevenson as an automotive detailing operation

was also clean and cars were parked waiting to be serviced.

29. The Receiver obtained the leases currently entered into with each of the tenants. The

tenants are independently paying utilities and water for their spaces.

30.  As the winter approached and in order to ensure that the driveway, walkway and all of
the property was free of snow and ice, the Receiver engaged Green Block Landscape (“Green
Block”). The Receiver entered into a contract from the period of November 15, 2024 to April
15, 2025 whereby Green Block would attend to maintain the property and ensure that it was free
of snow and ice. The cost of the snow removal, salt and ice management contract was $11,950
plus HST. The Receiver confirmed that the snow was being removed and the property was being

salted as required.

31.  The Receiver would arrange for the property to be inspected for any issues on a regular
basis.
32. The Receiver arranged to pay the outstanding water and sewage accounts for 150 Brock

Street North, 152 Brock Street North, & 148 Brock Street North. The charges by the Regional
Municipality of Durham are service charges for having water available to the property. The

water is currently shut off. The vacant areas for the property have been winterized.
COSMAN SECURITY

33.  As further set out in the Affidavit of Jason Cosman, sworn July 25, 2024 in support of the
Appointment Order, Cosman agreed to advance to the Companies a loan with the original
principal amount of $2,600,000, as outlined in the commitment letter dated March 18, 2021, with
interest of 8.5% per annum and a term of one year. The original loan agreement was amended
on April 19, 2022 to increase the amount of the loan to $3,200,000 and to extend the maturity

date to April 1, 2023 with interest at 11% per annum. The original loan agreement was further
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extended by a second renewal agreement dated March 30, 2023, which extended the maturity

date to May 1, 2024 and provided for interest at 18% per annum.
34.  As security for the indebtedness to Cosman, the Companies executed:

(a) a General Security Agreement dated March 21, 2021 respecting the assets,
property and undertaking of the Companies relating to the Real Property;

(b) a charge/mortgage of land in the original principal amount of $2,800,000
registered on March 22, 2021 against the Real Property;

(©) a notice of assignment of rents in reference to municipal address 146 Brock Street

North, Whitby; and

(d)  anotice of assignment of rents in reference to municipal address 132 Brock Street

North, Whitby.

35. Counsel for the Receiver has advised the Receiver that Terra Bona, in accordance with a
Development Management Agreement dated February 4, 2021, has registered a restrictive
covenant on title. “No Transfer, charge or other dealings, either directly or indirectly by the
registered owners of any of their interest in lands described hereon or any part thereof, shall be
created, registered or occur without the prior consent of Terra Bona”. The Receiver has obtained
a copy of the consent issued by Terra Bona in reference to the second advance made by Cosman
on or around April 19, 2022. A copy of the consent dated April 19, 2022 from Terra Bona is
attached to this report as Schedule “F”.

36.  Counsel for the Receiver completed a review of the security delivered by the Companies
in favour of Cosman (the “Cosman Security”). The Receiver has reviewed the security opinion
which indicates that Cosman has valid and enforceable security, subject to the usual limitations,
qualifications, reservations, and assumptions. A copy of this security opinion is attached to this

report as Schedule “G”.
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PEREZ-YOUSSOUFIAN MEDICINE PROFESSIONAL CORPORATION

37. The parcel registers for the Real Property indicates a charge in the original principal
amount of $250,000 registered in favour of Perez-Youssoufian Medicine Professional
Corporation (“Perez-Youssoufian”) on June 23, 2023. Counsel for the Receiver has not at this

time reviewed the security delivered by the Companies in favour of Perez-Youssoufian.

38. The Receiver has obtained a copy of the consent provided to Perez-Youssoufian by Terra
Bona to advance a new second mortgage and register the second mortgage in favour of Perez-
Youssoufian against the Real Property. A copy of the consent provided by Terra Bona to Perez-

Youssoufian is attached to this report as Schedule “H”.
TERRA BONA DEVELOPMENTS LTD

39.  Terra Bona has registered a construction lien against the Real Property in the amount of
$135,215 on November 16, 2023. In addition, Terra Bona has issued a statement of claim in
reference to the construction lien. Counsel for the Receiver has not at this time reviewed the
construction lien in favour of Terra Bona. A copy of the statement of claim issued by Terra

Bona is attached to this report as Schedule “I”.
DISTRIBUTION MOTION

40. The Receiver is not proposing to distribute the sale proceeds at this time except for
standard closing adjustments and to repay the Receiver’s certificates. The Receiver is of the

opinion that a separate distribution and discharge motion will be required.
APPRAISALS

41.  The Receiver engaged CW to provide an appraisal of the Real Property. CW has

extensive experience appraising similar properties.

42. The Receiver engaged CW to determine the current market value of 132 & 146-152
Brock Street North, Whitby based on an “as is” basis in order to assist the Receiver with

determining a listing price for disposition purposes.
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43.  The appraisal prepared by CW outlines the current market value of the Real Property
based upon the official plan designation of mixed use within the permitted use of the Region of
Durham Official Plan and zoning by-law 2585. The appraisal was based upon the proposed
buildable square feet of 97,170.

44, A copy of the CW appraisal is attached as Schedule “J”. Given the commercial
sensitivity of this document, the Receiver requests that this schedule be subject to a sealing

order.
INSURANCE

45. At the time of the receivership, the Companies had insurance in place with Co-operators
Insurance through its broker Elvis Garcia Insurance Inc. (“Garcia Insurance”). The Receiver
was advised that the payments under the policy were current. The Receiver reviewed the
insurance policy and determined it had adequate coverage to cover the Real Property provided

the Receiver was added as a named insured to the policy for the Real Property.

46.  Garcia Insurance was able to arrange for the Receiver to be added as a named insured.

The policy was scheduled to expire on March 20, 2025.

47.  The Receiver discussed with Garcia Insurance the renewal of the insurance policy with

Co-operators Insurance and the policy was renewed for a one year period to March 21, 2026.

PROPERTY TAX

48.  The Receiver obtained the interim property taxes for 2025 for 146 Brock in the amount of
$14,457.94.

49.  The Receiver was advised by the Town of Whitby that there were significant property tax
arrears owing for 146 Brock for taxation year 2022 in the amount of $9,935.18, taxation year
2023 in the amount of $34,620.21, and taxation year 2024 in the amount of $23,150.04 as at July
3, 2024. The total amount owing as at July 3, 2024 was $67,705.43. The Receiver issued a
Receiver’s certificate to obtain funds to make the payment to the Town of Whitby in the amount

of $67,705.43.



029
-11 -

50. On March 25, 2025, the Receiver paid the interim property taxes for 2025 in the amount
of $14,457.94 plus the balance owing for 2024 in the amount of $11,334.19 to the Town of
Whitby.

51.  The Receiver obtained the interim property taxes for 2025 for 132 Brock in the amount of
$5,414.19.

52. The Town of Whitby advised the Receiver that there were significant property tax arrears
owing for 132 Brock from taxation year 2022 in the amount of $3,253.81, taxation year 2023 in
the amount of $11,252.30 plus the balance owing for taxation year 2024 in the amount of
$8,720.98. The Receiver issued a Receiver’s certificate to obtain the funds to make the payment

in the amount of $23,227.09 to the Town of Whitby.

53.  The Receiver also issued payment to the Town of Whitby for the property taxes owing as
outlined in the interim tax statement of 2025 in the amount of $5,414.19 plus the balance owing

for taxation year 2024 in the amount of $4,304.04.

54,  The Receiver was able to obtain sufficient funds by way of Receiver’s certificates from

Cosman to cover the property taxes owed to the Town of Whitby.

NOTICES

55.  The Receiver, upon its appointment, completed, from the information available, the
requisite Notice of Receiver under subsection 245(1) and the Statement of Receiver under
subsection 246(1). A copy of the Notice of Receiver and the Statement of Receiver are attached

to this report as Schedule “K”.

56.  The Notice of Receiver under subsection 245(1) which sets out a list of known creditors
and includes a copy of the Appointment Order, was emailed or mailed to all of the known

creditors of the Companies.

57.  The Receiver, as required, issued the requisite Statement of Receiver s. 246(2) notice on
February 23, 2025. A copy of the Statement of Receiver is attached to this report as Schedule
“L,’.
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58.  Counsel for the Receiver registered the Appointment Order on title to the Real Property
on September 16, 2024.

LEGAL ACTION

59.  Counsel for the Companies, Miller Thomson LLP, as represented by Craig Mills
(“Mills””) and Mitchell Lightowler (“Lightowler”), reached out to the Receiver in reference to a
legal action between Hansalex Corp. (plaintiff), the Companies and Jedidiah Liu, Kasey Wong
and Mark Bui (defendants), Court File Number CV-21-00656186-0000. The Receiver was

provided with a copy of the statement of claim, defence and counterclaim.

60.  Mills and Lightowler advised the Receiver that a trial in reference to this matter was
scheduled to commence on February 5, 2025 and the Receiver was provided with an estimate of

costs for the 10-day trial.

61.  The Receiver canvassed the first and second mortgage holders if they were prepared to
fund the 10-day trial and the Receiver was advised that neither party was prepared to fund the

litigation going forward.

62.  The Receiver discussed with Mills and Lightowler that the Receiver believed that the best
course of action was to have the trial adjourned until after the completion of the Receivership.
The Receiver also advised Liu that it was the Receiver’s opinion that it was best to adjourn the

trial to a later date.

63.  The Receiver was provided with a copy of the endorsement of the Honourable Justice
Robert Centa adjourning the trial schedule sine die. A copy of the endorsement of the

Honourable Justice Robert is attached to this report as Schedule “M”.
BOOKS AND RECORDS

64.  The principal of the Debtors provided to the Receiver a summary of the outstanding debts

owing.
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65.  The accountant for the Companies provided to the Receiver the financial statements and
detailed trial balance from fiscal years 2019 to 2023, and a summary of the operation expenses

from January 1, 2024 to August 30, 2024.
Tax filings

66.  The Receiver engaged the accountant for the Companies to prepare the outstanding
corporate tax returns for fiscal year 2023 and the pre-receivership HST returns for 2024. The

returns were prepared by the accountant and filed with CRA.

67.  The accountant also provided to the Receiver the financial records to support the T2

returns and the HST returns filed.
68.  The Receiver has filed the post-receivership HST returns as required.
RECEIVER’S BORROWING

69.  The Appointment Order authorized the Receiver to borrow a total principal sum of
$200,000. The Receiver has borrowed by way of Receiver’s Certificates from Cosman at an
annual interest rate of 18%, Receiver Certificate #1 - $20,000 on September 16, 2024, Receiver
Certificate #2 - $96,000 on September 16, 2024, and Receiver Certificate #3 - $36,000 on
February 27, 2025. The total amount borrowed by the Receiver at the date of this report is
$152,000. A copy of Receiver’s Certificates #1, #2 & #3 in the amount of $20,000, $96,000 and
$36,000 respectively are attached as Schedule “N”.

MARKETING AND SALES PROCESS

70.  The Receiver determined that it was in the best interest of the creditors to commence a
sales process as soon as possible as the general market for medium to small land development

continued to be uncertain.

71.  The Receiver was mindful of the additional costs associated with maintaining the Real
Property, the costs of the professionals, as well as the continued interest associated with the

mortgages.
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72. The Receiver reached out to Cosman and its counsel to discuss the approach to marketing

the Real Property. Cosman was in agreement with the approach proposed by the Receiver.

73.  The Receiver discussed with Perez-Youssoufian the listing of the Real Property and the
approach being taken by the Receiver. The Receiver also discussed the listing of the Real

Property with counsel for Perez-Youssoufian.

74. The Receiver requested a proposal from Lennard as represented by Alastair Strachan
(“Strachan”), Senior Vice president, to assist the Receiver to sell the Real Property. Lennard
prepared a detailed listing proposal which included a planning opinion letter prepared by Weston
Consulting, a proposal to commence a phase one ESA from AEL Environment, a survey, details
of the adjourning properties, a pricing strategy and other details to assist the Receiver. The
listing proposal dated September 24, 2024 from Lennard is attached to this report as Schedule
“0”.

75.  The listing agreement with Lennard was executed by the Receiver on October 9, 2024.
The terms of the listing agreement provided for 3.75% commission if Lennard was the sole agent
involved or 4.5% if another agent is involved in the sale which would be allocated as 2%

commission to the buyer agent and 2.5% commission to Lennard.

76. The Receiver provided to Lennard a draft form of agreement of purchase and sale to
assist a potential purchaser with a form of agreement that would be acceptable to the Receiver.
The draft form of the agreement of purchase and sale was attached to the listing to assist

potential purchasers.

77.  Lennard prepared a brochure respecting the particulars of the Real Property and its
development potential. A copy of the brochure prepared by Lennard is attached as Schedule

“P”

78.  The Real Property was listed on MLS on October 10, 2024 with a listing price of
$4,425,000. The listing provided details of the Real Property including the brochure and the

draft purchase and sale agreement.
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79.  Lennard placed on the Real Property a “For Sale” sign that conformed with the Town of
Whitby by-laws facing Brock Street. '

80. On November 1, 2024, Lennard did an email blast to land developers, investment
brokers, land brokers, multi-family brokers, residential land developers, retail brokers, retail

investors and Lennard agents. The email blast went to approximately 1,240 recipients.

81. From October 11, 2024 to November 18, 2024, Strachan had direct communications with
16 parties who expressed interest in the Real Property. Strachan advised the Receiver that most
potential purchasers either felt the price was too high for the property given the current market

conditions, or they were not interested.

82. Strachan and the Receiver discussed a reduction in the listing price to generate more
interest in the Real Property and an offer. On November 21, 2024, the Receiver executed a

listing price reduction from $4,425,000 to $4,100,000.

83.  Lennard continued to send out email blasts to specific potential interest groups on a

regular basis and, with each price reduction, to the brokerage community and land developers.

84.  In addition, Strachan and the Receiver communicated with parties who had expressed an

interest in the Real Property to advise of the price reduction.

85. Strachan continued to have direct communication with potential purchasers who
expressed an interest in the Real Property. One of the interested parties expressed that there was
so much property inventory on the market to choose from, and given economic conditions they

expected the amount of inventory to increase and the market to continue to soften.

86.  The Receiver continued to monitor the interest in the Real Property and the
communications with various parties who had expressed an interest, in order to determine next

steps to generate offers for the Real Property.

87.  On December 17, 2024, an agent contacted Strachan to request additional details about
the project, the development potential and various other details about the site. Strachan had a

number of meetings with the agent and his client and arranged for his client to discuss the
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development project with Weston Consulting. The potential purchaser decided that he was not

interested in this specific project at this time and would not make an offer.

88. On January 30, 2025, the Receiver and Strachan discussed the interest being shown and
the current market conditions. The Receiver executed a second listing price reduction from

$4,100,000 to $3,800,000.

89. At the end of February, 2025, more serious interest in the Real Property occurred,
whereby previous interested parties where again following up on the status of the sales process,

and new interested parties were discussing presenting an offer or a letter of intent.

90. From the listing on the MLS, email blasts, and other communications and marketing
efforts by Lennard as outlined above, Strachan and/or the Receiver had direct communications
with 41 interested parties prior to entering into an acceptable APS. The comments generally
received by the interested parties were that new available properties were coming onto the
market, the market continued to soften, they were looking for financing or vendor take back
financing as part of any offer, the condo residential market was in a downturn, the current and
near future market conditions were uncertain, and they felt it was better to wait before making an

offer.

91.  The Receiver and Strachan had discussions with potential purchasers as to the terms of

acceptable offers including the timing of the offers.

92.  The Receiver received one offer and one letter of intent (“LOI”) for the Property

resulting from these discussions.

93.  The Receiver requested that Strachan advise the potential purchaser who provided the

LOI to resubmit their offer in the form of the Receiver’s APS.

94.  The Receiver reviewed the offers received in detail with its counsel. A summary of the
offers received are outlined in Schedule “Q” which is attached to this report. Given the
commercial sensitivity of this schedule, the Receiver requests that this schedule be subject to a

sealing order.
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95.  The Receiver provided general details of the LOI and the offer to Cosman, as the first
ranking mortgage holder of the Real Property.

96. The Receiver and Strachan continued to discuss the terms of the APS with the

prospective purchasers and their representatives and requested that they present their best offer.

97.  From the discussions with Strachan after his follow up with the prospective purchasers,
the Receiver determined the best course was for the Receiver and the Receiver’s counsel to
continue negotiate the terms of the offer and purchase price with the prospective purchaser, the

Town of Whitby.

98. A number of meetings occurred between the Receiver, counsel for the Receiver, and
representatives for the Town of Whitby. After significant negotiations, both parties agreed to the
final terms of the APS and the APS was executed.

99.  The APS was conditional upon the Town of Whitby obtaining approval of the APS by
Council for the Corporation of the Town of Whitby as well as an enactment of an applicable by-
law to purchase the Real Property in accordance with the terms and conditions set out in the APS
by 16:30 on March 25, 2025. This condition was waived by the Town of Whitby as the by-law
to authorize the acquisition of the lands from the Receiver was authorized. A copy of the Town

of Whitby By-Law #9172-5 is attached to this report as Schedule “R”.

100. In addition, the APS was conditional upon the Receiver authorizing the Town of Whitby
to contact the authors of the Environmental Reports on or before March 25, 2025. A copy of the
email sent to GHD on March 19, 2025 is attached to this report as Schedule “S”. The APS was

also negotiated based on the Town of Whitby waiving its environmental condition.

101. The commission to Lennard as per the listing agreement and the APS is 3.75% of the

purchase price as Lennard acted as the sole agent.

102. The Receiver is of the view that the purchase price set out in the APS is reasonable based
on the conduct of the sales process, the exposure to and canvassing of the market, and the

uncertain economic and market conditions.
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103.  Upon both parties being in agreement with the final terms of the APS, the APS was
executed and the deposit in the amount of $720,000 was paid to the Receiver. A copy of the
executed APS is attached to this report as Schedule “T” with the purchase price having been
redacted. Given the commercial sensitivity of this information, the Receiver requests that the

non-redacted version of the APS be sealed by order of the Honourable Court.

104. The Receiver and the Town of Whitby have agreed on a closing date of June 5, 2025
subject to court approval of the APS.

CONCLUSION

105. For the reasons set out in this First Report, the Receiver respectfully requests that this

Court:

(a) Approve all of the actions, conduct and activities of the Receiver as set out in this

First Report;

(b) Approve the sale and marketing process undertaken by the Receiver as described

in this First Report;

(©) Authorize and approve the APS between the Receiver and the Purchaser and
authorize the Receiver to take such steps as may be necessary to facilitate the

completion of the purchase and sale transaction contemplated in the APS;

(d)  Approve the sale and vesting in the Purchaser, or as it may direct in writing, of all

of the Purchased Assets; and

(e) Seal the Confidential Appendices until the completion of the sales transaction
contemplated under the APS or until a further Order of the Court in order to avoid
a potential poisoning of the prospective purchaser pool should the proposed

purchase transaction fail to close.
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All of which is respectively submitted.
Dated May 5, 2025

POLLARD & ASSOCIATES I E’,/

Per:

Angela K. y — Pregident
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SUPERIOR COURT OF JUSTICE

COMMERCIAL ENDORSEMENT FORM

COURT FILE NO.:

Cv-24-00723457-00CL

TITLE OF PROCEEDING:
BEFORE MADAM JUSTICE:

DATE: August 21,2024

039

NO.ONLIST: 4

Cosman Mortgage Holdings Corp v. Cacoeli Whitby LP., et al
J. STEELE

PARTICIPANT INFORMATION

For Plaintiff, Applicant, Moving Party, Crown:

Name of Person Appearing Name of Party Contact Info
Oren Chaimovitch Counsel for the Applicant, Cosman | Oren.chaimovitch@devrylaw.ca
Mortgage Holdings Corp

For Defendant, Respondent, Responding Party, Defence:

Name of Person Appearing Name of Party Contact Info
For Other, Self-Represented:
Name of Person Appearing Name of Party Contact Info

Adam Marchioni

Counsel for Terra Bona
Developments Ltd.

amarch@marchlaw.ca

Angela Pollard

Receiver, Pollard & Associates

akpollard@pollardandassoc.ca

Majid Tavakoli

Self-Represented Respondent,
Terra Bona Developments
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ENDORSEMENT OF MADAM JUSTICE STEELE:

[1] The applicant, Cosman Mortgage Holdings Corp., seeks the appointment of a receiver, which is not
opposed by the respondent.

(2] The loan has been in default since November 2023,

[3] However, a construction lien claimant, Mr. Tavakoli, seeks 30 day adjournment. Mr. Tavakoli informed
the Court that his new lawyer is on vacation and will return on Thursday. Mr. Tavakoli's former lawyer
was in attendance, but he advised the Court that he was no longer representing Mr. Tavakoli. Mr.
Tavakoli was without counsel and asked for a short adjournment to give him an opportunity to receive
legal advice on the motion. In the circumstances, | agreed to a short adjournment.

(4] The application is adjourned to August 30, 2024 at 12:30 pm (30 minutes),

e

J. STEELE J.

DATE: AUGUST 21, 2024
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SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MR. FRIDAY, THE
JUSTICE PENNY 30" DAY OF AUGUST, 2024
COSMAN MORTGAGE HOLDING CORP.
Applicant

-and -

CACOELI WHITBY LP also known as CACOELI WHITBY LIMITED PARTNERSHIP,
11275127 CANADA INC. and 11250396 CANADA INC.

Respondents

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 Pollard &
Associates Inc. as receiver (in such capacity, the “Receiver”) without security, of all of the assets,
undertakings and property of the Debtors defined below, including, without limitation, of the lands
and premises registered in the name of 11250396 Canada Inc. (“11250396”) in its capacity as
general partner of Cacoeli Whitby LP (the “Whitby LP”) and 11275127 Canada Inc. (11275127,
which together with 11250396 and the Whitby LP are collectively referred to as the “Debtors” and
each a “Debtor’), municipally known as 132 Brock Street North and 146 — 152 Brock Street Notth,

Whitby, Ontario and more particularly described as follows:
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LT 4 PL H50030 WHITBY; LT 5 PL H50030 WHITBY; PT LT 2 PL
H50030 WHITBY; PT LT 3 PL H50030 WHITBY PTS 2 & 3 40R12737;
S/T D490776 (PT 3); T/W D544453; SUBJECT TO AN EASEMENT AS
IN C0231663; TOWN OF WHITBY
as described in PIN 26535 - 0187 LT

PT LT 36 PL H50030 WHITBY PT 6 40R 12737, S/T D490776; TOWN

OF WHITBY
as described in PIN 26535 - 0209 LT

PT LT 2-3 PL H50030 WHITBY AS IN D552683 T/W D552683; TOWN
OF WHITBY
as described in PIN 26535 - 0186 LT

(collectively, the “Real Property”),

was heard this day by judicial videoconference.

ON READING the affidavit of Jason Cosman sworn July 25, 2024 and the exhibits thereto,
and on hearing the submissions of counsel for the Applicant and such other counsel as were
present, and on hearing the submissions of the Respondent, appearing in person, and on reading

the consent of Pollard & Associates Inc. to act as the Receiver,
SERVICE

l. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and 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, Pollard & Associates Inc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtors, including, without limitation, the Real Property,
including all proceeds therefrom (together, the “Property’).
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RECEIVER’S POWERS

3. 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) 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;

(b)  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;

(c) to manage, operate, and carry on the business of the Debtors in respect of
or out of the Property, including the powers to enter into any agreements,
incur any obligations in the ordinary course of business, cause the Debtors
to cease to carry on all or any part of the Debtors’ business in respect of or
out of the Property and to cause the Debtors to cease to perform any

contracts of the Debtors; in respect of the Property;

(d) 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;

(e) to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtors or any part

or parts thereof;
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) to receive and collect all monies and accounts now owed or hereafter owing
to the Debtors in respect of the Property and to exercise all remedies of the
Debtors in collecting such monies, including, without limitation, to enforce

any security held by the Debtors;
(g)  to settle, extend or compromise any indebtedness owing to the Debtors;

(h)  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 Debtors, for any purpose pursuant to this Order;

(1) 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 Debtors, 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 in any such proceeding;

1)) to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and negotiating
such terms and conditions of sale as the Receiver in its discretion may deem

appropriate;

(k) to sell, convey, transfer, lease or assign the Property or any part or parts

thereof out of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction not
exceeding $250,000, provided that the aggregate consideration for
all such transactions does not exceed $500,000, all before applicable

taxes; and

(ii)  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;
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and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, or section 31 of the Ontario Morigages Act, as the

case may be, shall not be required,

1)) 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 thercof,

free and clear of any liens or encumbrances affecting such Property;

(m)  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;

(n)  to register a copy of this Order and any other Orders in respect of the
Property against title to any of the Property;

(o)  to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtors;

(p) to enter into agreements with any trustee in bankruptcy appointed in respect
of the Debtors, including, without limiting the generality of the foregoing,
the ability to enter into occupation agreements for any property owned or

leased by the Debtors;

(@ to exercise any shareholder, partnership, joint venture or other rights which

the Debtors 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 Debtors, and without interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their 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.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any 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
Debtors, and any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the “Records™) n 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.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent 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
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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.
NO PROCEEDINGS AGAINST THE RECEIVER

7. 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 DEBTORS OR THE PROPERTY

8. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors 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 the

Debtors or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

7 THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided 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 Debtors to carry on any business which the
Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. 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 Debtors, without written consent of the Receiver or leave of

this Court.
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CONTINUATION OF SERVICES

11. THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtors 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 Debtors 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 entitled to the continued use of the Debtors’ 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 Debtors 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

12, 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

13.  THIS COURT ORDERS that all employees of the Debtors shall remain the employees of
the Debtors until such time as the Receiver, on the Debtors' behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities, including

any successor employer liabilities as provided for in section 14.06(1.2) of the BIA or in respect of
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any obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection

Program Act.

PIPEDA

14. 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 biddet 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 Debtors, and shall return all other personal

information to the Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15. 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 spill, discharge, release or deposit of
a substance contrary to any federal, provincial 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 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,
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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

16.  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 Wage 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

17. 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.!

18.  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 Ontario Superior Court of Justice.

19.  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
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S
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

20.  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
$200,000.00 (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 charges as set

out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

21.  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.

22.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the “Receiver’s Certificates™) for any

amount borrowed by it pursuant to this Order.

23. 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 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.
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SERVICE AND NOTICE

24. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure (the “Rules™) this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the following

URL pollardandassociates.ca/engagements/cacoeliwhitbylp.

25. 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 other correspondence, by forwarding true
copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the
Debtors' creditors or other interested parties at their respective addresses as last shown on the
records of the Debtors 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.

GENERAL

26. 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.

27. THIS COURT ORDERS that the Receiver is hereby authorized and empowered, but not
obligated, to cause the Debtors, or any of them to make an assignment in bankruptcy, on 5 days’
notice, and nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy

of the Debtors, or any of them.

28. 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
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effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

29.  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.

30. 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 Debtors’ estate with such priority and at such time as this Court may

determine.

31. 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.

32. THIS COURT ORDERS that this Order is effective from today’s date and is enforceable
without the need for entry and filing.

s
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SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

L. THIS IS TO CERTIFY that Pollard & Associates Inc., the receiver (the "Receiver") of the
assets, undertakings and properties of 11250396 Canada Inc. (“11250396™) in its capacity as
general partner of Cacoeli Whitby LP (the “Whitby LP”’) and 11275127 Canada Inc. (“11275127”,
which together with 11250396 and the Whitby LP are collectively referred to as the “Debtors” and
each a “Debtor™) acquired for, or used in relation to a business carried on by the Debtors, including
all proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario Superior
Court of Justice (the "Court") dated the dayof  ,  (the "Order") made in an

action having Court file number 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 on the day
of each month] after the date hereof at a notional rate per annum equal to the rate 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 Bankrupicy 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.



056

Electronically issued / Délivré par voie électronique : 12-Feb-2025 Court File No./N° du dossier du greffe : CV-24-00723457-00CL

Toronto Superior Court of Justice / Cour supérieure de juslice
— o -

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.

a 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 520

Pollard & Associates Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Angela Pollard
President
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SCHEDULE “C”
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LEASE

JACKED UP COFFEE ROASTING CORP.
WHITBY, ONTARIO

LANDLORD: Cacoeli Whitby LP

TENANT: Jacked Up Coffee Roasting Corp.
INDEMNIFIER:

LEASED PREMISES: 132 Brock St. North, Whitby, ON L1N 2P2

64501742.2
Doc ID: 194797551a3679ed111c96a4c188468a7500a532
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THIS LEASE is made as of the 6th day of December 2023.
ARTICLE | - SUMMARY PROVISIONS
1.1 Landlord:

CACOELI WHITBY LP (hereafter called the “Landlord”) having an address for the purposes of
this Lease as follows:

11889796-Canadalne:
2 Sheppard Avenue East, Unit 901
North York, Ontario M2N 5Y7

Attention: Kasey Wong or Carolyn Humphries
Phone: (416) 419-9634 / (647) 326-0239
Email: admin@cacoeli.com

1.2 Tenant:

JACKED UP COFFEE ROASTING CORP. (hereafter called the “Tenant’) having an address for
the purposes of this Lease as follows:

Attention: Jack Provan
Phone: (905) 924-0031
Email: jack.provan@gmail.com

1.3 Indemnifier
To advise.
1.4 Development:

The multi-use development is comprised of a residential component (the *Residential
Component”) and a commercial component (the “Commercial Component”), located on the
lands legally described in Schedule “A” attached hereto, which are municipally known as 132
Brock Street North, in the Town of Whitby (the “Lands”), as the boundaries of the Lands may be
varied from time to time, and which together with the buildings, improvements and facilities
erected thereon as at the Commencement Date or subsequently varied from time to time, are
referred to herein as the “Development”. The Landlord shall be entitled, acting reasonably, to
allocate Additional Rent among the different components of the Development.

1.5 Leased Premises:

Those portions of the Commercial Component having a total Rentable Area of approximately
eight hundred sixteen square feet (816 sqg. ft.) and includes the area in front and to the side of the
building for car parking, municipally known as 132 Brock Street North, in the Town of Whitby (the
“Leased Premises’.)

1.6 Term: (Section 4.1)

Five (5) years commencing (the “Commencement Date”) January 1, 2024 and expiring (the
“Expiry Date”) on December 31, 2025 (the “Term”). In the event the Lease is validly renewed or
extended, the Term shall include such validly renewed or extended period.

64501742.2
Doc ID: 194797551a3679ed111c96a4c188468a7500a532
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1.7 Options to Renew:

The Tenant shall have the right to two (2} further terms of five (5) years each in accordance with
and subject to the terms and conditions of Schedule “D” attached hereto.

1.8  Base Rent: (Section 5.1)

The Tenant shall pay to the Landlord, commencing on the Commencement Date, Base Rent as
follows:

Lease Annual Rent Monthly Rent
Year Payable Payable
One (1)
January 1, 2024 to $30,000.00 $2,500.00
December 31, 2024
Two (2)
January 1, 2025 to $34,200.00
December 2025 $2,850.00

Base Rent, together with Rental Taxes applicable thereon, shall be payable in advance without
deduction in equal monthly instalments on the first (1st) day of each and every month throughout
the Term. If the Commencement Date falls on any day other than the first (1st) day of a month,
then Base Rent for the fraction of the then-current month shall be adjusted pro rata. Base Rent
shall be subject to adjustment, as required, upon final determination of the Rentable Area, in
accordance with Section 5.2.

1.9 Rent Deposit/Security Deposit: (Section 5.10)

The Tenant has provided the Landlord with a deposit (the “Rent Deposit”) of $2,000.00. The
Rent Deposit is referred to as the “Pre-Paid Rent”, and shall be applied in accordance with
Section 5.10.

The Tenant shall use the Leased Premises solely for the purpose of a coffee shop under the trade
name “Jacked Up Coffee Roasting Corp.” and any other use permitted by the Landlord and for no
other purpose, provided that the Leased Premises shall at all times be used and maintained, and
the business shall be operated therein, by the Tenant in compliance with all Applicable Laws and
in accordance with the standards of a first-class building. The Tenant covenants and agrees that
it shall at all times be in compliance with all by-laws and regulations which are now or hereafter
set forth by the Town of Whitby and with such other Federal or Provincial regulations or laws
which may be applicable in the circumstances (the “Permitted Use”).

1.10 Permitted Name: (Section 9.1)

The Tenant’s trade name shall be “Jacked Up Coffee Roasting Corp.” or any other name that the
Tenant chooses and is suitable for the Permitted Use, as approved by the Landlord in its sole
discretion.
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1.11 Restrictive Covenant: (Article IX)

During the Term and provided the Tenant is in occupancy of the Leased Premises and no Event
of Default has occurred and/or is continuing, the Tenant shall have the right to use the Leased
Premises solely for the Permitted Use, and in the event that the Tenant utilizes the Leased
Premises for any other commercial or retail use and such breach is not cured to the satisfaction
of the Landlord, acting reasonably, within five (5) Business Days of delivery by the Landlord to
the Tenant of written notice detailing same, in addition to any other remedies available to it, the
Landlord shall have the immediate right to terminate this Lease and to recover from the Tenant
all damages incurred by the Landlord as a result of such termination.

1.12 Special Provisions:
This Lease is subject to those additional provisions set out in Schedule “G” attached hereto.
1.13 Summary Provisions:

Each reference in this Lease to any of the Summary Provisions listed above shall be read as
having the same dates, quantities and other meanings as specified in this Article I. The terms in
the Summary Provisions are intended to be only a summary of certain basic terms of this Lease.
In the event of any inconsistency between such terms and the terms hereinafter set out in this
Lease, the latter shall govern.

ARTICLE ll— INTERPRETATION

21 Definitions:
In this Lease, unless there is something in the subject matter or context inconsistent therewith:
(a) “Adjustment Date” has the meaning ascribed thereto in Section 5.8(b) hereof.

(b) “Applicable Law” means all applicable federal, provincial and/or municipal laws,
by-laws, regulations, statutes, rules and directives or orders issued by agencies
having jurisdiction in connection with, or pertaining to or affecting the Leased
Premises.

(c) “Architect” means such firm of third party professional architects, engineers,
surveyors and, space planners as the Landlord may select from time to time
engaged for preparation of construction drawings for the Development or for
general supervision of architectural and engineering aspects and operations
thereof or for the measurement of the Development or part or parts thereof and
includes any consultant(s) from time to time appointed by the Landlord and/or the
Architect whenever such consultant(s) is acting within the scope of his/her
appointment and specialty.

(d) “Article” means an article of this Lease and “Section” means a section of this
Lease.
(e) “Base Rent” has the meaning ascribed thereto in Section 5.1 hereof.
{j) “Business Day” means any day other than a Saturday, Sunday or any statutory
holiday on which chartered banks are not open for business in the Province of
Ontario.
64501742.2
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(9) “CA” means the Construction Act (Ontario).
(h) “Commencement Date” has the meaning ascribed thereto in Section 1.6 hereof.
0 “Commercial Component” has the meaning ascribed thereto in Section 1.4 and

includes the Leased Premises and all improvements located therein, thereto,
thereon or thereunder and every enlargement thereof and every addition thereto
even though separated therefrom.

)] “Common Areas” means those areas within the Development, which are
designated by the Landlord, and which are not installed or intended for the use in
common by tenants of the Development and not for the exclusive use or benefit
of any individual tenant, including without limitation, all non-leasable areas,
service and administrative areas (including, without limitation, administrative
offices, janitorial rooms and storage rooms not reserved to any tenant
exclusively), all roofs, roadways, sidewalks, landscaped areas, floor slabs,
exterior walls and exterior and interior structural portions of the Development or
other common means of access to leasable premises (excluding any structural
mezzanines within any leasable premises), public lavatories, truck courts,
common loading areas, driveways, music and public address systems, electrical,
plumbing and drainage, fire protection, fire detection, heating, ventilation and/or
air-conditioning systems or equipment servicing the Development and/or more
than one tenant or promotional installations, customer and service stairways,
directories and directional signs, elevators, escalators and all other areas,
services and facilities which Landlord provides or designates from time to time to
be part of Common Areas.

(k) “Court” has the meaning ascribed thereto in Section 11.9 hereof.
) “Date of Such Taking” has the meaning ascribed thereto in Section 17.1 hereof.
(m)  “Development” has the meaning ascribed thereto in Section 1.4 hereof.

(n) “Ecologizer Unit” has the meaning ascribed thereto in Section 1 of Schedule “F”
attached hereto.

(o) “Environmental Claim” means all claims, losses, costs, expenses, fines, penalties,
payments and/or damages (including, without limitation, all solicitors’ fees on a
substantial indemnity basis) relating to, arising out of, resulting from or in any way
connected with the presence of any Hazardous Substance at the Leased
Premises, the Lands and/or the Development, including, without limitation, all costs
and expenses of any investigation, remediation, restoration or monitoring of the
Leased Premises, the Lands and/or the Development and/or any property
adjoining or in the vicinity of the Leased Premises, the Lands and/or the
Development required or mandated by Environmental Law.

(p) “Environmental Law” means any Applicable Law, as well as any common law
obligations or requirements, relating to environmental or health and safety matters
and/or regulating the generation, import, storage, distribution, labelling, sale, use,
handling, transport or disposal of any Hazardous Substance which may be in force
from time to time.

(q) “Event of Default” has the meaning ascribed thereto in Section 21.1 hereof.
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(r “Expiry Date” has the meaning ascribed thereto in Section 1.6 hereof.
(s) “Force Majeure” means any event of strike, lock-out, labour trouble, inability to

procure material, failure of power, restrictive Applicable Law, riot, insurrection, war,
act of God or other reason of a like nature not the fault of the Party delayed in
performing work or doing acts required under the terms of this Lease.

t) “GAAP” means, at any time, the “new GAAP Standard” of generally accepted
accounting principles in Canada, applied on a consistent basis, and statements
and interpretations (if applicable) issued by the Canadian Institute of Chartered
Accountants or any successor body in effect from time to time, based on the
Accounting Standards for Private Enterprises (ASPE).

(u) “Governmental Authority” or “Governmental Authorities” means any Person, body,
department, bureau, agency, board, tribunal, commission, Court, branch, public
Utility or office of any federal, provincial or municipal government having or
claiming to have jurisdiction over part or all of the Lands, the transaction
contemplated in this Agreement and/or one or both of the Parties hereto and shall
include a board or association of insurance underwriters.

(v) “Hazardous Substance” means:

(i) any materials or substances declared or deemed to be hazardous,
deleterious, caustic, dangerous, a dangerous good, toxic, a contaminant, a
waste, a source of contaminant, a pollutant or toxic under any
Environmental Law;

(i) any solid, liquid, gas or odour or combination of any of them that, if emitted
into the air, would create or contribute to the creation of a condition of the
air that:

(A) endangers the health, safety or welfare of Persons or the health of
animal life;

(B) interferes with normal enjoyment of life or property; or
(C) causes damage to plant life or to property; and

(i) any substance which is hazardous to the environment, including Persons
or property and includes, without limiting the generality of the foregoing, the
following:

(A) radioactive materials;
(B)  explosives; or

(C) any substance that, if added to any water, would degrade or alter
or form part of a process of degradation or alteration of the quality
of that water to the extent that it is detrimental to its use by man or
by any animal, fish or plant.

However, substances typically used in the operation of a restaurant,
including, but not limited to, cooking oils, grease and cleaning products,
shall be deemed to not be included in this definition, so long as they are
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produced, maintained, utilized or disposed of in strict compliance with
Environmental Laws and prudent first class restaurant practices.

(w) “Initiating Party” has the meaning ascribed thereto in Section 2(a) of Schedule “D*
attached hereto.

(x) “Interest Rate” has the meaning ascribed thereto in Section 5.9 hereof.

) “Landlord Fiscal Year” means the twelve (12) month period designated from time
to time by the Landlord, as determined by the Landlord in its sole and unfettered
discretion.

(z) “Landlord’s Work” has the meaning ascribed thereto in Schedule “E” attached
hereto.

(aa) “Lands” has the meaning ascribed thereto in Section 1.4 hereof.

(bb) “Lease”, “hereof”, “herein”, “hereunder” and similar expressions mean this Lease
and all Schedules attached hereto, as originally signed, sealed and delivered or as
amended, from time to time, which amendments shall be in writing and signed by
the Landlord and Tenant.

(cc) “Lease Year" in the case of the first (1%') Lease Year means the period beginning
on the Commencement Date and terminating on the anniversary of the last day of
the month in which the Commencement Date occurs, unless the Commencement
Date is the first day of a month, in which event the first Lease Year period
terminates on the expiration of the period of twelve (12) months thereafter. Each
subsequent Lease Year commences on the first day following the expiration of the
preceding Lease Year and terminates on the earlier of the expiration of twelve (12)
months thereafter or on the termination of this Lease.

(dd) “Leased Premises” has the meaning ascribed thereto in Section 1.5 hereof.

(ee) “Leasehold Improvements” means all fixtures, improvements, installations,
alterations and additions from time to time made, erected or installed by or on
behalf of the Tenant, or any previous occupant of the Leased Premises, in the
Leased Premises and by or on behalf of other tenants in other premises in the
Commercial Component (including the Landlord if an occupant of the Commercial
Component), including all partitions and hardware however affixed, and whether
or not movable, all mechanical, electrical and Utility installations and all carpeting
and drapes, with the exception only of Trade Fixtures, furniture and equipment not
of the nature of a fixture.

(ff) “Non-Standard Leasehold Improvements” has the meaning ascribed thereto in
Section 14.2 hereof.

(ag) “Normal Business Hours” means 9:00 A.M. to 5:00 P.M. (GTA time), Monday to
Friday, excluding statutory holidays on which chartered banks are not open for
business in the Province of Ontario.

(hh)  “Occupancy Costs” has the meaning ascribed thereto in Section 5.3 hereof.

(i) “Operating Expenses” means those items described in Schedule “B” attached
hereto and “Operating Expense” means any one of them.
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an “Parties” means, collectively, the Landlord and the Tenant and any other Person
which becomes a party to this Agreement, and “Party” means any one of them.

(kk)  “Permitted Signage” has the meaning ascribed thereto in Section 11.11 hereof.
(I “Permitted Use” has the meaning ascribed thereto in Section 1.11 hereof.

(mm) “Person” means an individual, a partnership, a corporation, a government or any
department or agency thereof, a trustee, and the heirs, executors, administrators
or other legal representatives of an individual and “Persons” means more than one
(1) Person.

(nn)  “Pre-Paid Rent” has the meaning ascribed thereto in Section 1.10 hereof.

(oo) “Proportionate Share” means the ratio, expressed as a percentage, which the
Rentable Area of the Leased Premises bears to the Rentable Area of the
Development, which ratio shall be determined from time to time by the Landlord.

(pp) “Realty Taxes” means:

(i) any form of assessment (including any “special” assessment), property tax,
license fee, license tax, business license fee, business license tax,
machinery tax, business improvements association assessment, including
those for local improvement assessment, commercial rental tax, levy,
charge, penalty or tax, imposed by any Taxing Authority having the direct
power to tax, including any city, county, provincial or federal government,
or any, school, agricultural, lighting, water drainage or other improvement
or special district thereof, against the Leased Premises or any legal or
equitable interest of the Landlord therein;

(i) any assessment, tax, fee, levy or charge in substitution, partially or totally,
of or in addition to any assessment, tax, fee, levy or charge previously
included within the definition of Realty Taxes which may be imposed by
governmental agencies for such services as fire protection, street, sidewalk
and road maintenance, refuse removal and for other governmental services
provided to property owners or occupants; and

(iii) all costs incurred by the Landlord contesting or appealing the Realty Taxes
(including, without limitation, legal, appraisal and other professional fees
and costs).

Realty Taxes shall not include the Landlord’s income taxes. It is the
intention of the Landlord and the Tenant that all new assessments, taxes,
fees, levies and charges be included within the definition of Realty Taxes
for purposes of this Lease. The following shall also be included within the
definition of Realty Taxes for the purposes of this Lease, provided,
however, that the Tenant shall pay the Landlord the entire amount thereof:

(iv) any tax allocable to or measured by the area of the Leased Premises or
the rental payable hereunder, including without limitation, any gross
income, privilege, goods and services, harmonized sales, sales or excise
tax levied by any municipal or provincial or federal government, with
respect to the receipt of such rental, or upon or with respect to the
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possession, leasing, operating, management, maintenance, alteration,
repair, use or occupancy by the Tenant of the Leased Premises or any
portion thereof; and

(v) any tax upon this transaction or any document to which the Tenant is a
party, creating or transferring an interest or an estate in the Leased
Premises.

(qq) “Redevelopment” has the meaning ascribed thereto in Section 10.10 hereof.

(rr) “Renewal Notice” has the meaning ascribed thereto in Section 1 of Schedule “D”
attached hereto.

(ss) “Renewal Term” has the meaning ascribed thereto in Section 1 of Schedule “D”
attached hereto.

(tt) “‘Rent”, “rent”, “Rental” or “rental” means all payments and charges payable by the
Tenant pursuant to this Lease, including without limitation, the Base Rent and
Additional Rent.

(uu)  “Rent Deposit” has the meaning ascribed thereto in Section 1.10.

(vv) ‘“Rentable Area” of the Leased Premises, the Commercial Component, the
Residential Component or any portion thereof, means the area of the Leased
Premises, the Commercial Component, the Residential Component or any portion
thereof, as applicable, measured in accordance with ANSI-BOMA Z65.1 — 2010
Standard Methods of Floor Measurement for Retail Buildings, as revised from time
to time. Provided that the Rentable Area of the Leased Premises shall include all
interior space, whether or not occupied by any projections, structures, stairs,
elevators, escalators, shafts or other floor openings or columns, structural or non-
structural, and if a storefront or entrance is recessed, same shall for all purposes
be deemed to lie within and form part of the Rentable Area of the Leased Premises.
In the event of any expansion of the Commercial Component or the creation of any
additional Rentable Areas not contemplated by this Lease, the Landlord shall
determine in its sole and unfettered discretion, whether such additional Rentable
Areas shall form part of the calculation of the Rentable Area of the Commercial
Component herein.

(ww) “Rental Taxes" means any tax or duty imposed upon the Landlord or the Tenant
which is measured by or based in whole or in part directly upon the Rent payable
under this Lease, whether existing at the date hereof or hereinafter imposed by
any Taxing Authotrity, including without limitation goods and services tax, value
added tax, the provincial portion of harmonized sales tax, business transfer tax,
retail sales tax, federal sales tax, excise taxes or duties, or any tax similar to any
of the foregoing.

(xx)  “Residential Component” has the meaning ascribed thereto in Section 1.4.

(vy) “Special Provisions” has the meaning ascribed thereto in Schedule “G” attached
hereto.

(zz) ‘"Taxing Authority” means any duly constituted Governmental Authority legally
empowered to impose taxes, rates, assessments, or charges, or other charges in
lieu thereof, on, upon or in respect of the Landlord, the Lands, the Commercial
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Component and/or the Residential Component, including, without limitation, Realty
Taxes and/or Rental Taxes.

(aaa) “Tenant HVAC System” has the meaning ascribed thereto in Section 10.3 hereof.

(bbb) “Tenant's Work” has the meaning ascribed thereto in Schedule “D” attached
hereto.

(ccc) “Term” has the meaning ascribed thereto in Section 1.6 hereof, together with any
Renewal Term and/or any overholding period.

(ddd) “Termination Date” has the meaning ascribed thereto in Section 4.4 hereof.

(eee) “Trade Fixtures” means all items generally considered to be trade fixtures,
including, without limitation, built-in fridges, stoves, walk-in coolers, counters, bars,
chairs, stools, tables, racks, or any other equipment or fixtures used by the Tenant
in its business, any of which have been installed in the Leased Premises by or on
behalf of the Tenant and have been affixed to the realty, but, notwithstanding the
foregoing, shall not include any Leasehold Improvements, any part of the electrical,
plumbing, mechanical, sprinkler, heating, ventilating or air-conditioning equipment
or systems, or any floor coverings, wall coverings, any part of the ceiling, whether
or not installed by the Tenant or Landlord, all furniture, personal property,
electronics and computer located at the Leased Premises prior to the
Commencement Date and listed under Section 2 of Schedule “G”.

(fff)  “Transfer” has the meaning ascribed thereto in Section 13.1(a) hereof.
(ggg) ‘“Transferee” has the meaning ascribed thereto in Section 13.1(a) hereof.

(hhh) “Utilities” means electricity, oil, gas, power, telephone, water and all other utilities
and garbage collection and “Utility” means any one of such Utilities.

2.2 Schedules

The following schedules are attached to this Lease and are incorporated as part of this Lease by
reference thereto:

Schedule “A” Operating Expenses

Schedule “B” Rules and Regulations

Schedule “"C” Option to Renew

Schedule “D” Tenant Improvements and Guidelines

Schedule “E" Landlord’s Work

Schedule “F" Indemnity

ARTICLE lll— GRANT OF LEASE

3.1 Grant

In consideration of the rents, covenants and agreements hereinafter reserved and contained on
the part of the Tenant to be paid, observed and performed, the Landlord hereby demises and
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leases the Leased Premises to the Tenant, and the Tenant hereby leases and accepts the Leased
Premises from the Landlord, to have and to hold during the Term, subject to the terms and
conditions of this Lease.

3.2 Quiet Enjoyment

The Landlord covenants to provide the Tenant with quiet enjoyment and possession of the Leased
Premises during the Term and any renewal or extension thereto, subject to the terms and
conditions of this Lease.

3.3 Covenants of the Landlord and the Tenant

The Landlord covenants to observe and perform all of the terms and conditions to be observed
and performed by the Landlord under this Lease including the terms and conditions contained in
the Schedules hereto. The Tenant covenants to pay the Rent when due under this Lease (except
as otherwise set out herein) and to observe and perform all of the terms and conditions to be
observed and performed by the Tenant under this Lease including the terms and conditions
contained in the Schedules attached hereto.

34 Net Lease

The Tenant is not responsible for any property taxes or maintenance costs.— TERM AND
POSSESSION

3.5 Term

The Term of this Lease shall be as set forth in Section 1.6 hereof unless terminated earlier as
provided in this Lease.

3.6 Delayed Possession

If the Landlord is delayed in delivering possession of all or any portion of the Leased Premises to
the Tenant on the Commencement Date, then unless such delay is principally caused by or
attributable to the Tenant, its servants, agents or independent contractors, the Commencement
Date shall be postponed for a period equal to the duration of the delay. This Lease shall not be
void or voidable, nor shall the Landlord be liable to the Tenant for any loss or damage resulting
from any delay in delivering possession of the Leased Premises to the Tenant. If any delay in the
completion of the Landlord’s Work is attributable to the Tenant, its servants, agents or
independent contractors, the Commencement Date shall not be postponed.

3.7 Acceptance of Leased Premises

Taking possession of all or any portion of the Leased Premises by the Tenant shall be canclusive
evidence as against the Tenant that the Leased Premises or such portion thereof are in
satisfactory condition as of the Commencement Date, subject to completion of the Landlord’s
Work set out in Schedule “F". For clarity, the Tenant agrees to accept the Leased Premises on a
completely “as is, where is” basis and Landlord shall have no obligation to contribute towards any
of the Tenant’'s Leasehold Improvements.

4.4 Landlord’s Option to Terminate

The Landlord may, at any time after eighteen (18 ) months following the Commencement Date,
terminate the Lease on one hundred eighty (180) days written notice to the Tenant (the
“Termination Date”). The Landlord will not pay any compensation or relocation costs to the
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Tenant for the termination. Despite such termination of the Lease, the Tenant shall remain liable
to the Landlord for (i) any liability arising as a result of any non-observance or non-performance
by the Tenant of its covenants and obligations under the Lease up to and including the
Termination Date; (ii) any obligation of the Tenant pursuant to the Lease to indemnify the Landlord
in respect of any claims made by third parties for damages or injuries suffered by such third parties
prior to the Termination Date (which in all instances shall be subject to the terms and conditions
applicable to such obligation and indemnity); (iii) those obligations of the Tenant which are
expressly set out in the Lease to survive the expiration or earlier termination of the Term; and (iv)
any amounts due and owing pursuant to the Lease prior to the Termination Date.

ARTICLE IV— RENT AND OCCUPANCY COSTS
4.1 Base Rent

The Tenant shall pay to the Landlord Base Rent for the Leased Premises as set forth in Section
1.8 hereof.

4,2 Adjustment of Base Rent based on Measurement of Rentable Area

The rentable area of the Leased Premises shall be determined by the Architect in accordance
with 2010 BOMA Standard Methods of Floor Measurements for Retail Buildings, as revised from
time to time (the “Rentable Area”). The Landlord shall provide a certificate of measurement,
which shall be conclusive with respect to the measurement of Rentable Area of the Leased
Premises, and that the Leased Premises have been measured as aforesaid (the “Certificate of
Area’). The Landlord shall deliver the Certificate of Area to the Tenant on or before the
Commencement Date.

4.3 Payment of Rent

All amounts payable by the Tenant to the Landlord under this Lease shall be deemed to be Rent
and shall be payable and recoverable as Rent in the manner herein provided, and the Landlord
shall have all rights against the Tenant upon the occurrence of an Event of Default in any such
payment as in the case of arrears of Rent. Rent shall be paid to the Landlord, without deduction,
abatement, set off or claim whatsoever, in legal tender of the jurisdiction in which the Lands are
located, at the address of the Landlord set forth in this Lease, or to such other Person or at such
other address as the Landlord may from time to time designate in writing. The Tenant’s obligation
to pay Rent shall survive the expiration or earlier termination of this Lease.

4.4 No Deduction or Set Off

The Tenant shall not under any circumstances be entitled to any deduction, abatement,
compensation or set off whatsoever from the Rent payable hereunder, in respect of any amounts
that the Tenant may claim to be entitled to from the Landlord unless the Landlord agrees in writing.
All disputes with respect to amounts the Tenant wishes to claim from the Landlord shall be settled
as a matter separate from the Tenant’s obligation to pay Rent unless the Landlord agrees in
writing.

4.5 Partial Month’s Rent

If the Commencement Date is a day other than the first (1%!) day of a calendar month, the
instalment of Rent payable on the Commencement Date shall be that proportion of Rent which
the number of days from the Commencement Date to the last day of the month in which the
Commencement Date falls bears to three hundred sixty five (365) or three hundred and sixty-six
(366) in the event of a leap year. If the Term ends on a day other than the last day of a calendar
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month, the instalment of Rent payable on the first day of the last calendar month of the Term shall
be that proportion of Rent which the number of days from the first day of such last calendar month
to the last day of the Term bears to three hundred sixty five (365) or three hundred and sixty-six
(366) in the event of a leap year.

4.6 No Deemed Satisfaction and Interest Rate

No payment by the Tenant or receipt by the Landlord of a lesser amount than any instalment or
payment of the Rent due shall be deemed to be other than on account of the amount due, and no
endorsement or statement on any cheque or payment of Rent shall be deemed an accord and
satisfaction. The Landlord may accept such cheque or payment without prejudice to the
Landlord’s right to recover the balance of such instalment or payment of Rent, or pursue any other
remedies available to the Landlord. If any amount of Rent is in arrears it shall bear interest from
the due date thereof to the date of payment, compounded monthly at the rate of fitteen (15%)
percent per annum (the “Interest Rate”).

4.7 Pre-Paid Rent

The Pre-Paid Rent is to be held without interest and applied by the Landlord upon receipt of same
against Rent and Rental Taxes payable pursuant to Section 6.7 hereof, in respect of the first
month’s Rent payable under this lease, with the balance of the Pre-Paid Rent to be held by the
Landlord as security for the performance by the Tenant of its covenants and obligations under
this Lease. If an Event of Default occurs, the Landlord, at its option, may apply all or part of any
yet to be applied Pre-Paid Rent towards the payment of any cost or expense which the Landlord
may incur as a result of any such breach, without limiting or excluding any other right which the
Landlord may have hereunder or pursuant to Applicable Law, and the Tenant will, upon demand,
deliver such amount as is required to restore the Pre-Paid Rent to the original amount held by the
Landlord prior to such application, and the Tenant’s failure to do so within three (3) days after
delivery of such demand to the Tenant constitutes an Event of Default under this Lease. Any Pre-
Paid Rent remaining at the end of the Term shall be returned to the Tenant, provided that there
is no Event of Default that is continuing. Notwithstanding anything contained in this Lease, in case
of bankruptcy or insolvency of the Tenant, the Pre-Paid Rent shall be deemed to have been the
Landlord’s property from its date of delivery.

4.8 Transfer of Prepaid Rent

In the event of a sale, transfer or assignment of this Lease by the Landlord, the Landlord may
transfer the Pre-Paid Rent, or so much thereof as shall then be remaining, to the purchaser,
transferee or assignee, and thereupon the Landlord shall be freed and discharged from any
further liability in respect of the Pre-Paid Rent.

ARTICLE V— TAXES

5.1 Landlord’s Taxes

The Landlord shall pay Realty Taxes before delinquency (subject to participation by the Tenant
by payment of Occupancy Costs pursuant to Section 5.8 hereof and excluding those taxes
described in Sections 6.2 and 6.3 hereof), which are imposed, levied, assessed or charged by
any Taxing Authority having jurisdiction and which are payable by the Landlord in respect of the
Term upon or on account of the Commercial Component.

64501742.2
Doc ID: 194797551a3679ed111c96a4¢188468a7500a532



072

—14 -

ARTICLE VI— UTILITIES
6.1 Utilities

The Tenant shall be solely responsible for and shall promptly pay all taxes and charges for water,
gas, electricity, telephone and other public and private Utilities and services used or consumed in
or in respect of the Leased Premises, and for all fittings, machines, apparatus or other things
leased or purchased in respect thereof, and for all work or services performed by any corporation
or commission in connection with such Utilities or services. The Tenant hereby acknowledges
that hydro is separately metered and gas and water consumption within the Leased Premises is
sub-metered and pre-billed separately. The Tenant further acknowledges and agrees that it may
be required, on or prior to the Commencement Date, to enter into an (i) agreement with the
respective distributors of such Utilities or (ii) assumption agreement with respect to any such
existing agreement entered into by the Landlord with the respective distributors of such Utilities.
The Tenant shall, at the Commencement Date and on or prior to the Expiry Date, and, if there
has been an assignment or subletting, on the date of such assignment or subletting, notify the
distributor of any change of tenant or termination of tenancy with respect to the Leased Premises.

6.2 General

The Tenant shall immediately advise the Landlord of any installations, appliances or machines
used by the Tenant which consume or are likely to consume large amounts of electricity or other
Utilities and, on request, shall promptly provide the Landlord with a list of all installations,
appliances and machines used in the Leased Premises. The Tenant’s use of any such Ultilities
shall not exceed the available capacity of the existing systems from time to time. The Tenant shall
satisfy itself that the building standard Utilities supplied to the Leased Premises are sufficient for
its purposes.

ARTICLE VII— USE OF UNIT
71 Use

The whole of the Leased Premises shall be used and occupied throughout the Term only for the
Permitted Use. The Tenant shall be responsible for obtaining at its sole cost and expense all
necessary approvals, licences and permits, including, but not limited to, zoning, development,
building, occupancy, liquor and business approvals, licences and permits, for the Permitted Use
of the Leased Premises and shall submit all applications for such approvals, licences and permits
to the Landlord for its prior written consent (which consent, if the application pertains to the zoning
applicable to the Development or may adversely affect the value or use of the Development or
any part thereof may be arbitrarily withheld by the Landlord) prior to making application.
Notwithstanding the Landlord’s consent to an application, the Tenant shall indemnify and defend
the Landlord and save it harmless from and against any and all claims incurred or suffered by the
Landlord directly or indirectly arising out of the Tenant's application for, or failure to obtain such
approvals, licences or permits or the resuiting approvals, licences and permits with respect to the
use, intended or otherwise, of the Leased Premises, whether such claims are in respect of the
Leased Premises or in respect of the Development. The Landlord makes no representation or
warranty whether or not necessary approvals can be obtained for the Permitted Use of the Leased
Premises.

7.2 Character of Business

Without limiting Section 9.1, the Tenant shall not use or permit all or any portion of the Leased
Premises to be used for:
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(a) a store conducted in whole or in part for the sale of fire sale stock, second-hand
goods or surplus articles, insurance salvage stock, bankruptcy stock or as an
auction, bulk sale (other than a bulk sale made to an assignee or sublessee
pursuant to a permitted assignment or subletting under the Lease), liquidation sale,
“going out of business sale”, bankruptcy sale, warehouse sale, pawn shop or flea
market;

(b) any operation in any line of merchandising or other business which is associated
with any fraudulent or deceptive advertising or selling procedures or which,
because of merchandise being sold or the merchandising or pricing methods
adopted, in the opinion of the Landlord, tends to lower the character of the
Commercial Component:

(c) machines vending merchandise, services or entertainment unless expressly
permitted in writing by the Landlord;

(d) the sale, rental or display of materials that are pornographic in nature;

(e) any unusual fire, explosive or dangerous hazards (including the storage, sale or
display of explosives, firecrackers or fireworks):

) any manufacturing, warehouse and/or storage facility;

(9) a bowling alley, theatre, amusement arcade, hingo hall, premises for games of
chance, and/or off track betting;

(h) growing of marijuana plants;
0] operation of a marijuana clinic;

)] the sale of merchandise which is or may be used for the consumption of drugs, or
tobacco or similar products contrary to law; and/or

(k) any other noxious or offensive use, as determined by the Landlord in the
Landlord’s sole and absolute discretion.

7.3 Conduct of Tenant’s Business
In the conduct by the Tenant of its business as described in Section 9.1 hereof, the Tenant shall:

(a) open for business on the Commencement Date and operate its business in an
active, continuous and diligent manner throughout the Term that is in keeping with
the overall standard and nature of the Development as a first-class building;

(b) supply and maintain or cause to be installed and maintained Utility services within
the interior of the Leased Premises where the same are required for the proper
operation thereof; and

(c) keep the Leased Premises properly heated and air-conditioned as necessary and
in any event in such manner as shall avoid the appropriation of heat or air-
conditioning from any other part of the Commercial Component, maintain adequate
lighting for the Leased Premises as necessary during the hours that the Leased
Premises is open for business.
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7.4 Discontinuance of Unacceptable Use

Any business, conduct or practice promulgated, carried on or maintained by the Tenant, whether
through advertising or selling procedures or otherwise, which in the opinion of the Landlord, acting
reasonably, may harm or tend to harm the business or reputation of the Landlord or reflect
unfavourably on the Development, the Landlord or other tenants in the Development, or which
may tend to confuse, mislead, deceive or be fraudulent to the public, shall be immediately
discontinued by the Tenant at the request of the Landlord.

7.5 Compliance with Applicable Law

The Tenant covenants to comply with all present and future Applicable Laws, which affect the
Tenant's use and occupancy of the Leased Premises or any Leasehold Improvements of the
Tenant or any use by it of other parts of the Lands or Development or the making of any repairs,
alterations, additions, changes, substitutions or improvements of or to the Leased Premises, and
the regulations of any insurance underwriters in respect of the insurance maintained by the
Landlord in respect of the Commercial Component, and carry out all modifications to the Leased
Premises and the Tenant’s conduct of business in or use of the Leased Premises which may be
required by any such Governmental Authorities, at its sole cost and expense.

7.6 Abandonment

Subject to the provisions of Section 9.1 hereof, the Tenant shall not abandon the Leased Premises
at any time during the Term without the Landlord’s prior written consent.

7.7 Nuisance

The Tenant shall not cause or maintain any nuisance in or about the Leased Premises, and shall
keep the Leased Premises free of debris, rodents, vermin and anything of a dangerous, noxious
or offensive nature or which could create a fire hazard (through undue load on electrical circuits
or otherwise) or undue vibration, heat or noise. The Tenant shall indemnify, defend and hold the
Landlord harmiess from and against any and all claims, demands, losses, costs or damages,
whether direct or consequential relating to disturbances caused to the quiet enjoyment of the
Landlord or other tenant’s or occupants in the Development resulting from the use of the Leased
Premises, including as examples only, any odours, smells, rats or vermin. The Landlord
acknowledges that the use of the Leased Premises for the Permitted Use shall be deemed not to
be a nuisance and not to create a fire hazard, undue vibration, heat or noise, provided that the
Tenant carries on such Permitted Use in compliance with this Lease and all Applicable Law. If the
Tenant’s garbage is of a deteriorating nature, or creating offensive odours, the Tenant shall utilize
and maintain, at its cost, refrigerated facilities as required by the Landlord. The Tenant will not
permit waste or garbage to be placed or accumulate within the Leased Premises or outside the
Leased Premises.

7.8 Security

The Tenant shall take all reasonable security measures as are necessary to protect and
safeguard the Leased Premises and its contents.

7.9 Pest Control

In order to maintain satisfactory and uniform pest control throughout the Commercial Component,
the Tenant shall engage for the Leased Premises, at its sole cost and expense, a pest
extermination contractor.
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7.10 Cleaning

The Tenant shall, at regular intervals, cause the floors of the Leased Premises to be swept and
cleaned, the furniture and the equipment of the Tenant to be cleaned, all garbage removed to the
appropriate receptacles, and when necessary, the walls and windows of the Leased Premises to
be cleaned, and to generally keep the Leased Premises in a neat and tidy condition, and in good
order. The Landlord shall provide an area within the Development, to be accessed by the Tenant
and its garbage contractor via the rear exterior access to the Development for the Tenant's
recycling bins and wet garbage bins. The Landlord acknowledges that the Tenant will be removing
its garbage and recycling from its Leased Premises via the exterior side door of the Leased
Premises. The Landlord shall have the right to control and limit access to the back residential
hallway, in its sole discretion, insofar as the transport of garbage and recycling materials are
concerned.

9.11 Parking

Tenant confirms that there are only 8 parking spaces available at the Development for Tenant’s
use,

9.12 Continued Use in the Event of Insolvency or Bankruptcy

If the Tenant becomes insolvent or files a notice of intention to file a proposal to some or all of its
creditors, or files for protection from its creditors, or a trustee in bankruptcy, liquidator or receiver
is appointed, and if the Landlord has consented in writing to the occupancy of the Premises by
such tenant, receiver, liquidator or trustee, the tenant, receiver, liquidator or trustee shall continue
only the business operated by the Tenant from the Leased Premises in accordance with the
provisions of this Lease signed by the Parties before the Commencement Date and in the same
manner, with the same quality and type of inventory and on the same terms as that business was
carried on prior to the insolvency, filing, receivership or bankruptcy. For certainty, in such
situations, the tenant receiver or trustee may not bring merchandise onto the Premises for sale
except on such terms and in such quantities as were usual and ordinary in the Tenant’s business
immediately prior to the insolvency, filing, receivership or bankruptcy. The provisions of this
Section 9.12 may be waived in whole or in part by the Landlord, but such waiver may be
unreasonably withheld or made subject to such conditions as the Landlord, in its sole discretion,
may see fit.

ARTICLE VIIl— SERVICES, MAINTENANCE, REPAIR AND ALTERATIONS BY
LANDLORD

8.1 Operation of Development

During the Term, the Landlord shall operate and maintain the Development including, without
limitation to, the Common Areas of the Development, the Tenant HVAC System, and the structural
portions of the Leased Premises (but excluding the obligations of the Tenant as to the Leased
Premises), in the manner as would a prudent landlord of a similar mixed-use development in a
comparable area and shall do all things necessary or desirable to provide the Utilities, cleaning,
maintenance, repairs, replacement, supervision, administration, management or other services
and facilities, subject to any interruptions to Utility or other services during periods of repair or
construction which are beyond the reasonable control of the Landlord.
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8.2 Maintenance, Repair and Replacement

Subject to the provisions of Section 10.1 hereof, the Landlord shall operate, maintain, repair and
replace the systems, facilities and equipment necessary for the proper operation of the
Development and for provision of the Landlord’s services under Section 10.1 hereof (except such
as may be installed by or be the property of the Tenant), and shall be responsible for and shall
maintain and repair the foundations, structure and roof of the Development, provided that:

(a) if all or part of such systems, facilities and equipment are destroyed, damaged or
impaired, the Landlord shall have a reasonable time in which to complete the
necessary repair or replacement, and during that time shall be required only to
maintain such services as are reasonably possible in the circumstances;

(b) the Landlord may temporarily discontinue such services or any of them at such
times as may be necessary due to causes beyond the reasonable control of the
Landlord;

(c) the Landlord shall use reasonable diligence in carrying out its obligations under
this Section 10.2 and to the extent reasonably possible shall not affect access to
or egress from the Leased Premises, but except as expressly provided otherwise
in this Lease, there shall be no allowance to the Tenant by way of abatement or
diminution of rent, or otherwise, by reason of inconvenience, annoyance or injury
to the business arising from the happening of the event which gives rise to the
need for any repairs, alterations, additions or improvements or from the making of
any repairs, alterations, additions or improvements in or to any portion of the
Development or the Leased Premises, or in and to the fixtures, appurtenances and
equipment thereof;

(d) no temporary reduction or discontinuance of such services under Section 10.2(a)
and/or 10.2(b) hereof shall be construed as an eviction of the Tenant or (except as
specifically provided in this Lease) release the Tenant from any obligation of the
Tenant under this Lease; and

(e) nothing contained herein shall derogate from the provisions of Article XVIII hereof.

Provided that notwithstanding the foregoing, the Landlord may slow down, interrupt, delay,
or shut down any of the Utilities on account of repairs, maintenance or alterations to any
equipment or other parts of the Development so long as where practical, it schedules such
interruptions, delays, slowdowns, or stoppage so as to minimize any inconvenience to the
Tenant. The Landlord shall not be held responsible for any direct or indirect damages,
losses, or injuries caused to the Tenant, its employees, agents or invitees, or to the Leased
Premises, or to any property of the Tenant or anyone else, for any loss of profits or
business interruption, indirect or consequential damages, or for any other costs, losses or
damages of whatsoever kind arising from any interruption or failure in the supply of any
Utility or service to the Leased Premises regardless of whether the said interruption delay
or shutdown to the Utilities were caused by the Landlord or a third party. If possible, the
Landlord will give the Tenant at least two (2) days advance notice of any planned service
interruption. The Tenant hereby acknowledges and agrees that all of the costs and/or
expenses incurred by the Landlord in performing the tasks set out in this Section 10.2 shall
form of Operating Expenses, unless otherwise expressly provided herein. The Landlord
shall use all reasonable efforts at all times not to substantially interfere with Tenant's
business operations or the public’s access to the Leased Premises, except during the
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making of temporary repairs or replacements to the Development or any part thereof, or
for the purposes of complying with the requirements of any Governmental Authority.

8.3 Alterations by the Landlord

The Landlord may from time to time make repairs, replacements, changes, alterations or additions
to the Leased Premises, the Common Areas or other parts of the Development as the Landlord
determines are necessary or advisable, in its sole and absolute discretion. provided that in
performing any repairs, replacements, changes, alterations and/or additions, the Landlord will at
all times use reasonable commercial efforts to provide the Tenant with at least two (2) days
advance written notice of any anticipated excessive noise or dust within the Development that
may arise from the work described in this Section 10.5 that may have an impact on the Tenant’s
business operations within the Leased Premises, having regard to the Permitted Use.

8.4 Access by the Landlord

Subject to the provisions contained in Section 10.5 and otherwise subject to providing reasonable
prior notice (except in the case of emergency, real or apprehended, when no such notice will be
required), the Tenant shall permit the Landlord to enter the Leased Premises to examine, inspect,
and show the Leased Premises to Persons wishing to purchase the Development, to provide
services or make repairs, replacements, changes or alterations as set out in this Lease, and to
take such steps, as the Landlord may deem necessary for the safety, improvement or
preservation of the Leased Premises or the Development. No such entry shall constitute an
eviction or entitle the Tenant to any abatement of Rent.

8.5 Notice of Letting and Inspection by Prospective Tenants

At any time within one hundred eighty (180) days prior to the expiry or sooner termination of this
Lease:

(a) The Landlord may place upon the Development signage indicating the Leased
Premises is for rent, and the Tenant shall not remove or obscure such signage or
permit the same to be removed or obscured, provided that such signage shall not
interfere with the Tenant’s signs for the Leased Premises; and

(b) any prospective tenant or its representative may inspect the Leased Premises and
all parts thereof after the Normal Business Hours, if accompanied by the Landlord
or its agent.

8.6 Energy Conservation and Security Policies

The Landlord shall be deemed to have observed and performed those things required to be
observed and performed pursuant to the terms of this Lease, including those relating to the
provision of Utilities and services, if in doing so it acts in accordance with a directive, policy or
request of a Governmental Authority serving the public interest in the field of energy conservation
or security.

8.7 Landlord’s Work

The Landlord shall be responsible, at its sole cost and expense, for providing all the work set out
to be the Landlord’s Work in Schedule “F” attached hereto. All other improvements to the Leased
Premises constitute the Tenant’s Work, and shall be performed at the sole expense of the Tenant
in accordance with the terms of this Lease.
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ARTICLE IX— MAINTENANCE, REPAIR, ALTERATIONS AND IMPROVEMENTS
BY TENANT

9.1 Condition of Leased Premises

(a) Except to the extent that the Landlord is specifically responsible therefor under this
Lease and subject to the provisions of Article XVIil, the Tenant shall maintain the
Leased Premises and all improvements therein in good order and condition and at
its sole cost and expense, subject to reasonable wear and tear, including:

0] all pipes, wires, cables, conduits, ducts and mechanical or similar
apparatus that supply any services to the Leased Premises only and that
lie within or beyond the Leased Premises boundaries, specifically including:

(A) the Tenant HVAC System, subject only to Article X;

(B) the branch piping extending to the common pipe riders servicing the
Leased Premises;

(C)  all electrical receptacles, intercom and alarm controls (excluding
only the cable servicing such controls), ventilation fan units, light
fixtures lying within suspended ceilings and similar apparatus that
supply any service to the Leased Premises only, regardless of
whether same are installed or located within or beyond the
boundaries of the Leased Premises;

(D) any branch piping extending to the common pipe riders but
excluding the common pipe risers;

(E) all exterior doors and windows and any hardware (such as door
and/or window handles, locks, hinges and peep holes) appurtenant
thereto; and

(F) the entire sign band component contained within the Leased
Premises boundaries and any wire or cable appurtenant to it;

(ii) the interior of the Leased Premises, the Leasehold Improvements within
the Leased Premises or exclusively servicing the Leased Premises, the
Trade Fixtures and any signage, or other fixtures, attachments or
installations in any part of the Development, whether or not located in the
Leased Premises permitted by this Lease to be installed by or on behalf of
the Tenant provided that said fixtures, attachments or installations
exclusively service the Leased Premises;

(iii) subject to Section 10.3, all work relating to heating, cooling, ventilation,
exhaust, electrical distribution and life safety systems, including
thermostatic controls, in or servicing the Leased Premises exclusively and
are located within the Leased Premises (to the shut-off valve). Provided
however, the Landlord may at its sole option upon prior written notice to the
Tenant, elect to maintain and repair the heating, cooling, ventilation and
exhaust systems in or servicing the Leased Premises exclusively, at the
cost of the Tenant, and upon receipt of an invoice therefor from the
Landlord, the Tenant shall pay the amount of the invoice, as Rent,
concurrently with the payment of Occupancy Costs next payable. In the
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event the Landlord elects to maintain and repair the aforesaid heating,
cooling, ventilation and exhaust systems, the Tenant will permit the
Landlord access into the Leased Premises upon forty-eight (48) hours prior
written notice to the Tenant and at a mutually convenient time thereto, and
at any time and without prior written notice in the event of an emergency;

(iv) cleaning window coverings and treatments and carpets at reasonable
intervals as determined by the Tenant, acting reasonably;

(V) keeping the Leased Premises including glass store fronts in a clean and
tidy condition, and not permit wastepaper, garbage, ashes, waste or
objectionable material to accumulate thereon or in or about the
Development, other than in areas designated by the Landlord. The Tenant
shall retain any contractor(s) as may be required to dispose of garbage and
recycling in accordance with Applicable Law. If a separate
container/enclosure is not permitted due to site plan restrictions or other
lawful requirements, the Tenant may use the Landlord’s facilities and shall
pay its share of the cost of such facilities as determined by the Landlord as
part of Occupancy Costs, acting reasonably;

(vi) repairing all damage in the Leased Premises resulting from any misuse,
excessive use or installation, alteration, or removal of Leasehold
improvements, fixtures, furnishings or equipment by the Tenant or those
for whom the Tenant is responsible at law; and

(vii) making repairs, replacements and alterations as needed, including those
necessary to comply with the requirements of any Governmental Authority
having jurisdiction, of all fixtures and items which at any time during the
Term of this Lease are located or erected in or upon the Leased Premises
(including but not limited to signs, the inside and the outside of the ground
floor windows, partitions and doors, lighting, wiring, plumbing, and electrical
fixtures), such repair and maintenance to be made by the Tenant when,
where and so often as needed shall be, always excepting only:

(A) reasonable wear and tear, provided the state of repair does not
affect the proper appearance, use and enjoyment of the Leased
Premises and shall not be permitted to fall below the standard of a
good state of repair; and

(B) repairs required to be made by the Landlord pursuant to Section
10.2 hereof.

(b) Throughout the Term, the Tenant shall, at its sole cost and expense, maintain all
Trade Fixtures and maintain and re-lamp all lighting fixtures. If the Tenant requires
any electrical equipment which will overload the electrical facilities in the Leased
Premises, the Tenant shall first submit to the Landlord plans and specifications for
the work required to install and supply additional electrical equipment necessary
to prevent overloading the electrical facilities in the Leased Premises, and obtain
from the Landlord written approval to perform the same. All such work shall meet
all governmental regulations, regulations of any other competent Governmental
Authority, regulations of the Association of Insurance Underwriters and
requirements as set down by the Landlord’s insurers, and shall be at the sole cost
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and expense of the Tenant, and shall be carried out in a good and workmanlike
manner and in accordance with this Lease.

9.2 Inspection, Entry and Notice

(a) The Landlord, or its agents, may from time to time, upon at least two (2) days prior
written notice (except in the case of emergency, real or apprehended, when no
such notice will be required), enter the Leased Premises and inspect the state of
maintenance, repair and decoration.

(b) The Landlord shall give written notice to the Tenant requiring it to perform certain
repairs in accordance with Section 11.1 hereof which are the Tenant’s
responsibility pursuant to the provisions of this Lease, and the Tenant shall rectify
such repairs within the time period set out in Section 21.1(b) hereof.

(c) If Tenant is not present to open and permit any entry into the Leased Premises
when for any reason an entry shall be necessary only in the case of emergency,
the Landlord or its agents may, using reasonable force, enter the same without
rendering the Landlord or such agents liable thereof, and without affecting the
obligations and covenants of this Lease.

(d) Nothing in this Lease shall make the Landlord liable for any actions, notices or
inspections as described in this Section 11.2, nor is the Landlord required to
inspect the Leased Premises, give notice to the Tenant or carry out remedies on
the Tenant’s behalf, except as otherwise specifically provided in this Lease, nor is
the Landlord under any obligation for the care, maintenance or repair of the Leased
Premises, except as specifically provided in this Lease.

9.3 Failure to Maintain Leased Premises

If the Tenant fails to perform or commence to perform any obligation under this Lease including,
without limitation, those set out in Sections 11.1 and 11.12 hereof, the Landlord may, without
prejudice to its other rights set out herein or at law, enter the Leased Premises and perform such
obligation without liability to the Landlord for any loss or damage to the Tenant thereby incurred
and the Tenant shall pay the Landlord for the cost thereof, plus fifteen percent (15%) of such
costs for overhead and supervision, within thirty (30) days of receipt of the Landlord’s invoice
therefor.

9.4 Alterations by the Tenant

(a) The Tenant may from time to time at its own expense make changes, additions
and improvements in the Leased Premises to better adapt the same to its
business, provided that the Tenant obtains the Landlord’s prior written consent to
any such any such changes, additions or alterations, which consent shall (except
as otherwise provided herein) not be unreasonably withheld, and that any such
improvements, change, addition or improvement shall:

(i) comply with the requirements of the Landlord’s insurer and any
Governmental Authority having jurisdiction;

(i) be made only by contractors that the Landlord has approved using detailed
plans and specifications therefor that the Landlord has approved;

(iii) comply with the requirements set out in Schedule “F” attached hereto; and
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(iv) with respect to changes, additions and improvements which may affect the
structure of the Leased Premises or other portions of the Development, the
base building systems and/or the Common Areas, or which relate to the
heating, cooling, ventilation and exhaust systems for the Leased Premises,
be made only with the prior written consent of the Landlord, which consent
the Landlord may arbitrarily withhold; and

(v) equal or exceed the then current standards for the Development.

The Tenant may, however, make any necessary minor internal improvements
within the Leased Premises of a cosmetic nature which do not require a building
permit, at the Tenant's own expense, without the Landlord’s prior written consent
and in compliance with all requirements of any Governmental Authority having
jurisdiction.

(b) If required by the Landlord, the Tenant shall deliver to the Landlord before
commencement of any work related to such changes, additions and improvements
in the Leased Premises as set out in Section 11.4(a)(iii), proof of workers’
compensation and public liability and property damage insurance coverage in
accordance with the provisions of Section 12.1 of this Lease.

9.5 Increase in Realty Taxes or Insurance

Any increase in Realty Taxes or fire or casualty insurance premiums for the Development
attributable to such change, addition or improvement performed by the Tenant shall be borne by
the Tenant, provided that the Landlord presents reasonable evidence to the Tenant that such
increase is as a result of the Tenant's change, addition and/or improvement.

9.6 Work Done by the Landlord

(a) In the event the Tenant requires any of the following work, it shall be carried out
by the Landlord at the Tenant’s sole expense pursuant to an agreement in writing:

0 all approved work on the roof and to the exterior of the Development,
including the installation of telecommunications equipment;

(i) patching of Development standard fireproofing;

(iii) any drilling, cutting, coring and patching for conduit, pipe sleeves, chases,
duct equipment, or openings in the floors, walls, columns or roofs of the
Commercial Component and/or the Development which is approved by the
Landlord; and

(iv) installation of approved modifications to the sprinkler system.

(b) The Tenant shall pay the Landlord fifteen percent (15%) of the cost of any such
work in Section 11.6(a) hereof as a fee for the Landlord’s supervision and/or
management of such work.

9.7 Trade Fixtures, Personal Property, Copyright and Trademark Rights

The Tenant may install in the Leased Premises its usual first class Trade Fixtures and personal
property appropriate for the Tenant's business and the general character of the Development in
a proper manner, provided that:
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(a) no such installation shall interfere with or damage or impede access to the
mechanical or electrical systems or the structure of the Development;

(b) the charge for and the cost of any and all damages to the Development resulting
from such installation will be paid by the Tenant;

(c) such installation does not contravene the provisions of this Lease;

(d) the Tenant will remove from the Leased Premises, immediately upon written notice
from the Landlord, any safes, machinery, equipment, article or thing which has
been installed by the Tenant, that by reason of its weight, size or use may, in the
reasonable opinion of the Landlord, damage the Leased Premises and will not at
any time overload the floors of the Leased Premises. If damage is caused to the
Development or any part thereof by any machinery, equipment article or thing by
overloading, or by any act, neglect or misuse on the part of the Tenant or any
Person for whom the Tenant is responsible pursuant to Applicable Law, the Tenant
shall forthwith repair the same; and

(e) if the Tenant has paid the Rent hereby reserved, and performed the covenants
herein contained and on its part to be performed, the Tenant shall have the right
to remove its Trade Fixtures which shall include and be limited to proprietary items,
tables, chairs, moveable equipment, small wares, signage and logos. The Tenant
shall make good any damage or injury caused to the Leased Premises or the
Development by reason of such removal, subject to reasonable wear and tear.
The Tenant shall leave the Leased Premises in vacant, broom swept condition.

9.8 Construction Liens

The Tenant shall promptly pay all of its contractors and suppliers and shall do any and all things
necessary so as to minimize the possibility of a lien attaching to the Lands pursuant to the CA
and/or any other Applicable Law and should any such lien be registered, the Tenant shall
discharge it within five (5) Business Days following the Tenant receiving notice thereof, provided
however that the Tenant may contest the validity of any such lien and in so doing shall obtain an
order of a court of competent jurisdiction (the “Court”) discharging the lien from the title to the
Lands by payment into Court. If the Tenant shall fail to discharge any lien as aforesaid, then in
addition to any other right or remedy of the Landlord, the Landlord may, but it shall not be so
obligated, discharge the lien by paying the amount claimed to be due into Court and the amount
paid by the Landlord together with all costs and expenses including solicitor's fees (on a
substantial indemnity basis) incurred for the discharge of the lien shall be due and payable by the
Tenant to the Landlord as Additional Rent on demand.

9.9 Notify the Landlord

The Tenant covenants to immediately notify the Landlord of any defect, damage or malfunction
affecting the Leased Premises or other parts of the Development of which the Tenant is aware.

9.10 Signage

Save and except as hereinafter set out, the Tenant shall not paint, display, inscribe, place or affix
any sign, picture, advertisement, notice, lettering or direction on any part of the outside of the
Development, nor shall the Tenant paint, display, inscribe, place or affix any signage on the
outside of the Leased Premises or perimeter windows of the Leased Premises without the prior
written consent of the Landlord, which consent shall not be unreasonably withheld. In addition to
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the foregoing, no exterior signage may be erected by the Tenant without the Landlord’s prior
written consent, which may not be arbitrarily withheld. In the event that the Landlord grants its
consent to the installation by the Tenant of exterior or window signage, the Tenant shall be
required to provide the Landlord with written evidence of (i) approval from all relevant
Governmental Authorities having jurisdiction and (ii) compliance with all Applicable Laws prior to
the installation or erection of any exterior or window signage by or on behalf of the Tenant. Any
signage so consented to hereunder shall be hereinafter referred to as the “Permitted Signage”.
The Landlord agrees to cooperate and support any applications made by the Tenant for such
Permitted Signage, at the Tenant’s sole cost and expense. It is hereby understood and agreed
that the Tenant shall be solely responsible for all costs and expenses related to the ongoing Utility,
maintenance, repair, replacement, removal and other usual operating costs of the Permitted
Signage throughout the Term, including, without limitation, any initial construction and/or capital
costs relating thereto. All Permitted Signage shall be dignified in appearance and shall be
removed by the Tenant on the Expiry Date or earlier termination of this Lease in accordance with
the terms herein. The Tenant shall be responsible for repairing any damage caused by the
installation and removal thereof. The Tenant shall indemnify the Landlord against all loss or
damage caused to any Person or thing as the result of the placing or use of any Permitted Signage
to the extent the Landlord bears any liability therefor. Notwithstanding anything contained herein
to the contrary, the Tenant shall not, nor shall it permit its employees or agents to canvass, solicit,
peddle or distribute handbills or other advertising matter or display any merchandise in or about
the Development or outside of the Leased Premises, unless otherwise approved in writing by the
Landlord, which approval may be arbitrarily withheld.

ARTICLE X— INSURANCE
10.1 Tenant’s Insurance

The Tenant shall, at its sole cost and expense, take out and maintain in full force and effect at all
times throughout the Term the following insurance:

(a) “all risks” insurance (including flood, earthquake and sewer back-up) upon property
of every description and kind owned by the Tenant, or for which the Tenant is
legally liable, or which is installed by or on behalf of the Tenant, within the Leased
Premises or on the Lands or the Development, including, without limitation, stock-
in-trade, furniture, equipment, partitions, Trade Fixtures and Leasehold
Improvements, in an amount not less than the full replacement cost thereof from
time to time;

(b) commercial general liability policy and property damage insurance, including
personal liability, contractual liability, tenants’ legal liability, plate glass insurance
(if applicable), non-owned automobile liability and owners’ and contractors’
protective insurance coverage with respect to the Leased Premises and the
Common Elements, which coverage shall include the business operations
conducted by the Tenant and any other Person within the Leased Premises. Such
policies shall be written on a comprehensive basis with coverage for any one
occurrence or claim of not less than Five Million Dollars ($5,000,000);

(c) when applicable, broad form comprehensive boiler and machinery insurance on a
blanket repair and replacement basis with limits for each accident in an amount
not less than the full replacement costs of the property outlined in Section 12.1(a)
hereof, and of all boilers and machinery owned or operated by the Tenant or by
others (other than the Landlord) on behalf of the Tenant in the Leased Premises
or relating to or serving the Leased Premises;
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(d) business interruption insurance in an amount sufficient to cover the Tenant’'s Base
Rent and Additional Rent for a period of not less than twelve (12) months;

(e) Tenant’s legal liability insurance for the replacement cost of the Leased Premises;
and

) any other form of insurance as the Landlord may reasonably require from time to
time in amounts and for insurance risks against which a prudent tenant would
protect itself.

10.2 Policy Requirements

Each policy of insurance taken out by the Tenant in accordance with this Lease shall be taken
out with reputable insurers, and shall be in such form and on such terms as are satisfactory to the
Landlord acting reasonably, and each such policy shall name the Landlord and any others
designated by the Landlord as additional named insured’s and first loss payee, as their respective
interests may appear, and each of such policies shall contain, in form satisfactory to the Landlord:

@) a standard mortgage clause;

(b) a waiver by the insurer of any rights of subrogation or indemnity or any other claim
over, to which such insurer might otherwise be entitled against the Landlord, it
agents, employees or for whom the Landlord is responsible pursuant to Applicable
Law;

(c) an undertaking by the insurer to notify the Landlord and any mortgagee of which it
has notice in writing not less than thirty (30) days prior to any proposed material
change, cancellation or other termination thereof;

(d) a provision that the Tenant’s insurance is primary and shall not call into contribution
any other insurance available to the Landlord; and

(e) a severability of interests clause and a cross-liability clause, where applicable.

The Tenant shall be entitled to take out all insurance which may be required to be taken out by it
under the insurance provisions of the Lease, under its blanket insurance policies as long as the
Tenant’s blanket insurance policies meet the insurance provisions of this Lease, from time to time
in force, with such insurers and with such deductibles as are contained in the Tenant's said
blanket insurance policies and for the purposes of the Lease, the Tenant shall be deemed to have
met the insurance requirements under the Lease.

10.3 Proof of Insurance

The Tenant shall provide to the Landlord on demand satisfactory evidence that the policies of
insurance required to be maintained by the Tenant in accordance with this Lease are in fact being
maintained, which evidence shall be in the form of certificates of insurance, in form and content
acceptable to the Landlord, acting reasonably.

10.4 Failure to Maintain

If the Tenant fails to take out or keep in force any insurance referred to in this Article XII and
should the Tenant not rectify the situation within forty-eight (48) hours following receipt by the
Tenant of written notice from the Landlord (stating, if the Landlord does not approve of such
insurance, the reasons therefor), the Landlord shall have the right, without assuming any
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obligation in connection therewith, to effect such insurance at the sole cost of the Tenant and all
outlays by the Landlord together with a fifteen percent (15%) administration fee thereon shall be
payable by the Tenant to the Landlord and shall be due on the first day of the next month following
said payment by the Landlord without prejudice to any other rights and remedies of the Landlord
under this Lease.

10.5 Increase in Insurance Premiums/Cancellation

The Tenant shall not do or permit anything to be done upon the Leased Premises that shall cause
the premium rate of insurance on the Development and/or the Commercial Component to be
increased. premium rate of insurance on the Development and/or the Commercial Component
increased by reason of any use made of the Leased Premises, the Tenant shall pay to the
Landlord on demand the amount of such premium increase. In the event of an actual or threatened
cancellation of any insurance on the Development and/or the Commercial Component or any
adverse change thereto by the insurer by reason of the use or occupation of the Leased Premises,
and if the Tenant has failed to remedy the situation, use, condition, occupancy or other factor
giving rise to such actual or threatened cancellation or adverse change within twenty-four (24)
hours after receipt of written notice thereof by the Landlord, then the Landlord may terminate this
Lease by notice in writing to the Tenant or remedy the situation, use, condition, occupancy or
other factor giving rise to such actual or threatened cancellation or change, all at the reasonable
cost of the Tenant to be paid forthwith on demand, and for such purposes the Landlord shall have
the right to enter upon the Leased Premises without further notice.

10.6 Landlord’s Insurance

The Landlord shall obtain such insurance in respect of the Development and its operations in
respect thereof as it may determine in its sole and unfettered discretion. Notwithstanding that the
Tenant shall be contributing to the Landlord’s costs and premiums respecting any such insurance,
the Tenant shall not have any insurable or other interest in any of the Landlord's insurance, and
in any event, the Tenant shall not have any interest in, or any right to recover any proceeds under
any of the Landlord’s insurance policies.

10.7 Non-Liability for Loss, Injury or Damage

The Tenant acknowledges and agrees that the Landlord shall not be liable for (i) any death or
injury arising from or out of any occurrence in, upon, at or relating to the Lands, the Development
and/or the Commercial Component, (i) damage to property of the Tenant or others located on
the Leased Premises, (iii) any loss or damage to any property of the Tenant or others from any
cause whatsoever (whether or not such property has been entrusted to the Landiord, its agents,
servants or employees) and, without limiting the generality of the foregoing, the Landlord shall not
be liable for any injury or damage to Persons or property resulting from fire, explosion, steam,
water, rain, snow or gas which may leak into or issue or flow from any part of the Development or
from the water, steam or drainage pipes or plumbing works of the Development or from any other
place or quarter, (iv) any damage caused by or attributable to the condition or arrangement of any
electric or other wiring, (v) any damage caused by anything done or omitted to be done by the
Landlord or by any other tenant of the Development, (vi) any claim or demand in connection with
any injury, loss or damage to the Tenant, its agents, invitees or licensees, or to the property of
the Tenant, its agents, invitees or licensees, where such injury, loss or damage arises out of the
security services in force or lack thereof in the Development from time to time, and (vii) in any
event, whether arising from the Landlord’s negligence or otherwise, the Landlord shall not be
liable for any indirect or consequential damages suffered by the Tenant. Without limiting the
foregoing, the Tenant hereby releases the Landlord, and those for whom the Landlord is
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responsible pursuant to Applicable Law, from all losses, damages and claims of any kinds in
respect of which the Tenant is required to maintain insurance or otherwise insured.

10.8 Indemnification of the Landlord

The Tenant shall indemnify the Landlord and also save it harmless from all losses, liabilities,
damages, claims, demands and actions of any kind or nature which the Landlord shall or may
become liable for or suffer by reason of any breach, violation or non-performance by the Tenant
of any covenant, term or provision of this Lease and against any and all losses, liabilities,
damages, claims, demands, actions and expenses in connection with loss of life, personal injury
or damage to property arising from any occurrence on the Leased Premises (save where caused
by the gross negligence or wilful misconduct of the Landlord) or arising from the occupancy or
use by the Tenant of the Leased Premises or the Commercial Component by the Tenant, its
agents, contractors, employees, servants, licensees, concessionaires or invitees or occasioned
wholly or in part by any act or omission of the Tenant, its agents, contractors, employees,
servants, licensees or concessionaires whether on the Leased Premises, the Lands, the
Development and/or the Commercial Component. In case the Landlord is made a party to any
litigation commenced by or against the Tenant, the Tenant shall hold the Landlord harmless and
shall pay all costs and legal fees (on a substantial indemnity basis) incurred or paid by the
Landlord in respect of such litigation.

ARTICLE XI— ASSIGNMENT AND SUBLETTING
111 Assignment or Subletting

(a) Save and except as hereinafter set out, the Tenant will not assign, transfer, sublet,
part with or share possession or set over or permit the Leased Premises to be
occupied or used by a licensee or concessionaire or otherwise by any act or deed
permit the Leased Premises or any part of them to be assigned, transferred, set
over or sublet (individually and collectively, a “Transfer”) unto any Persons, firm,
partnership or corporation whomsoever except with the consent of the Landlord,
as set out in this Article XIII, which consent shall not be unreasonably withheld or
unduly delayed if the Tenant has materially observed and performed all of the
terms and conditions of this Lease on its part to be observed and performed and
there is no Event of Default (it being acknowledged and agreed that any financial
default is included in the definition of “materially”). If the Tenant desires to assign
this Lease or sublet the Leased Premises or any portion thereof to a named third
party (the “Transferee”), the Tenant shall first provide the Landlord with any
information the Landlord may reasonably require (including a copy of the draft
agreement to assign or sublet, evidence as to the responsibility, reputation,
financial standing and business of the proposed Transferee, and a completed
credit check application in the Landlord’s form) together with a cheque payable to
the Landlord in the sum of not less than One Thousand Five Hundred Dollars
($1,500.00) (exclusive of harmonized sales tax), being the administration cost of
responding to the Tenant’s request for an assignment, or sublet, as the case may
be. Notwithstanding anything to the contrary herein contained, the Landlord, in its
sole and unfettered discretion, may arbitrarily withhold its consent to any
assignment or sublet where the proposed use is inconsistent with the Permitted
Use.

(b) Without limiting the grounds upon which consent may be refused, the Landlord will
not be deemed to be unreasonable in refusing consent when:
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(i) the giving of such consent would place the Landlord in breach of any other
tenant’s lease in the Development;

(i) such consent is requested for a mortgage, charge, debenture (secured by
floating charge or otherwise) or other encumbrance of, or in respect of, this
Lease or the Leased Premises or any part of them;

(iii) the proposed Transferee, in the reasonable opinion of the Landlord:

(A) does not have a history of successful business operation in the
business to be conducted in the Leased Premises;

(B)  does not have a good credit rating or sufficient net worth; and/or

(C) there is a history of default under other leases by the proposed
Transferee or by companies or partnerships that the proposed
Transferee was a principal shareholder of or a partner in at the time
of the default;

(iv) in the case of a Transfer to a subtenant of less than the entire Leased
Premises, if such would result in a configuration which:

(A) would require access to be provided through space leased or held
for lease to another tenant in the Development or improvements to
be made outside of the Leased Premises; and/or

(B) would, in the sole opinion of the Landlord, be unreasonable to
attempt to release to a third party;

(v) the required information received from the Tenant or the proposed
Transferee is not sufficient in the Landlord’s reasonable opinion, to enable
the Landlord to make a determination concerning the matters set out above
(the Landlord agreeing to provide the Tenant with the basis underlying the
Landlord’s determination as regards the insufficiency of said information);
and/or

(vi) the use of the Leased Premises by the proposed Transferee, in the
Landlord’s opinion arrived at in good faith, could result in excessive use of
the systems or services in the Development, be inconsistent with the image
and standards of the Development or expose the occupants of the
Development to risk of harm, damage or interference with their use and
enjoyment thereof, or reduce the value of the Development.

11.2 Consent to Assignment or Subletting

Any Transfer to which the Landlord may consent or which may otherwise be permitted pursuant
to Section 13.1 hereof will be conditional upon the proposed Transferee:

(a) in the case of an assignment of this Lease, the Tenant, Transferee and Indemnifier
executing and delivering an agreement (in the Landlord’s form) to the Landlord
agreeing to be bound by the terms of the Lease; and
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(b) in the case of a sublease, the Tenant, Transferee and Indemnifier executing and
delivering an agreement (in the Landlord’s form) to the Landlord agreeing to be
bound by the terms of the Lease as they relate to the subleased premises.

11.3 Improvements at the Tenant’s Cost

In the event any sublease is made pursuant to this Article XIIl, the Tenant shall bear the cost of
all improvements (including, without limiting the generality of the foregoing, all demising walls,
entrance doors, mechanical and electrical modifications) necessary to separate the area to be
sublet from the remainder of the Leased Premises and the Tenant shall also be responsible for
the removal of all improvements, (including, but not limited to, wiring), and restoring the Leased
Premises to the condition they were in prior to the sublease if requested by the Landlord at the
time it approves such alterations (if such approval is required) or at the expiry of any sublease
agreement if the Tenant made such alterations without the Landlord’s approval {if such approval
is required).

11.4 Tenant’s Obligations Continue

No assignment or disposition by the Tenant of this Lease or of any interest under this Lease shall
relieve the Tenant, from the performance of its covenants, obligations or agreements under this
Lease during the then current Term.

11.5 No Deemed Consent

The Landlord’s consent to any Transfer shall not be effective unless given by the Landlord in
writing, and no such consent shall be deemed or presumed by any act or omission of the Landlord
other than consent in writing, nor shall any consent be deemed to be a consent to any future
Transfer by the Tenant or by any Transferee. Without limiting the generality of the foregoing, the
Landlord may collect Rent and any other amounts from any Transferee and apply the net amount
collected to the Rent and other amounts payable pursuant to this Lease, and the collection or
acceptance of such amounts shall not be deemed to be a waiver of the Landlord’s rights under
this Section 13.5 nor an acceptance of or consent to any such Transfer.

11.6 Subsequent Assignments

The Landlord’s consent to an assignment, transfer or subletting (or use or occupation of the
Leased Premises by any other Person) shall not be deemed to be consent to any subsequent
assignment, transfer, subletting, use or occupation.

11.7 Change in Corporate Control

(a) If the sale, assignment, transfer or other disposition of any of the issued and
outstanding capital stock of the Tenant shall result in changing the control of the
Tenant such sale, assignment, transfer or other disposition shall be deemed a
Transfer and shall be subject to all of the provisions of this Lease with respect to
Transfers by the Tenant.

(b) For the purpose of Section 13.7(a) hereof, “control” of any corporation shall be
deemed to be vested in the Person or Persons owning more than fifty (50%)
percent of the voting power for the election of the board of directors of such
corporation. The provisions of Section 13.7(a) hereof shall not apply in respect of
any initial public offering of securities or trading or issuance of securities listed on
any recognized security exchange in Canada or the United States of America.
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11.8 Unamended Lease Terms

If the Tenant receives the Landlord’s prior written consent to a Transfer under the provisions of
this Article XIIl, the Tenant, the Landlord and the proposed Transferee specifically agree that
notwithstanding anything to the contrary contained herein, all terms, covenants and conditions of
this Lease shall remain as herein specified save and except for the provisions of this Lease
relating to the use, business name and character of the business.

11.9 No Advertising

The Tenant shall not advertise the whole or any part of the Leased Premises or this Lease for the
purpose of a Transfer and shall not print, publish, post, display or broadcast any notice or
advertisement to that effect and shall not permit any broker or other Person to do any of the
foregoing.

ARTICLE XIl— SURRENDER
12.1 Possession

At the expiration or earlier termination of the Term, the Tenant shall peaceably surrender and
yield up to the Landlord the Leased Premises and all Leasehold Improvements made,
constructed, erected or installed in the Leased Premises in good and substantial repair and
condition in accordance with its covenants to maintain and repair the Leased Premises. The
Tenant shall surrender all keys for the Leased Premises to the Landlord at the place then fixed
for payment of Rent (or as otherwise directed by the Landlord), and shall inform the Landlord of
all combinations of locks, safes and vaults, if any, in the Leased Premises.

12.2 Removal of Leasehold Improvements and Trade Fixtures

(a) The Tenant shall, at its sole cost and expense, at the expiration or earlier
termination of the Lease, at Landlord’s option and direction, remove all Non-
Standard Leasehold Improvements, fixtures (including all Trade Fixtures),
equipment and personal property and restore the Leased Premises to Landlord's
base building standard. Tenant shall repair and make good any damage to the
Leased Premises or to the Development caused either in the installation or
removal of Leasehold Improvements. Trade Fixtures, and Tenant's property.
“Non-Standard Leasehold Improvements” shall include shall not be limited to
the following: all wiring and cabling: non-standard ceiling treatments; and non-
standard flooring treatments. Each time Tenant submits alteration plans to
Landlord, Landlord shall, within ten (10) days of receipt of such plans, provide
written notice to Tenant of any item that is determined by the Landlord as non-
standard, and suggest materials or other Leasehold Improvements that Landlord
designates as not non-standard. Tenant shall not be required to remove Leasehold
Improvements suggested by Landlord as not non-standard in this manner. The
determination of non-standard Leasehold Improvements shall be at the Landlord’s
discretion, acting reasonably, and the term “Leasehold Improvements” shall
include both Non-Standard Leasehold Improvements and all other leasehold
improvements.

(b) Upon the expiration or earlier termination of the Term and at the Tenant's sole
cost, the Tenant shall remove all of the Trade Fixtures (including signage), goods
or chattels of any kind installed by it or on behalf of it and shall make good any
damage caused by reason of the installation and removal of such Trade Fixtures,
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goods and/or chattels. Notwithstanding the foregoing, the Tenant shall not remove
any Trade Fixtures, goods and/or chattels of any kind from the Leased Premises
until all Rent and other money due by the Tenant to the Landlord is paid unless
otherwise directed by the Landlord. Any removal of Trade Fixtures, goods and/or
chattels and repairs required as a result of such removal, which is undertaken
pursuant to this Section 14.2, shall be completed prior to the expiry of the Term.

12.3 Tenant’s Failure to Remove and Repair

Should the Tenant fail to remove any Leasehold Improvements, Trade Fixtures, goods or chattels
of any kind that it is required to be removed in accordance with the provisions of this Lease, from
the Leased Premises or to repair the Leased Premises prior to the expiry or earlier termination of
the Term of this Lease then such Leasehold Improvements, Trade Fixtures, goods and chattels
shall be deemed to have been abandoned by the Tenant and the Landlord may, at its option,
remove, appropriate, sell, destroy or otherwise dispose of same, without compensation of any
kind whatsoever to the Tenant, and repair any damage caused to the Leased Premises by their
removal at the Tenant’s expense, all in accordance with Section 21.2(c) hereof.

12.4 Merger

The voluntary or other surrender of this Lease by the Tenant or the cancellation of this Lease by
mutual agreement of the Tenant and the Landlord shall not constitute a merger, and shall at the
Landlord’s option terminate all or any subleases. The Landlord’s option hereunder shall be
exercised by notice to the Tenant and all known sublessees or subtenants in the Leased Premises
or any part thereof.

12.5 Payments After Termination

No payments of money by the Tenant to the Landlord after the expiration or earlier termination of
the Term or after giving of any notice (other than a demand for payment of money) by the Landlord
to the Tenant, shall reinstate, continue or extend the Term or make ineffective any notice given
to the Tenant prior to the payments of such money. After the service of notice or the
commencement of a suit, or after final judgment granting the Landlord possession of the Leased
Premises, the Landlord may receive and collect any sums of Rent due under this Lease, and the
payment thereof shall not make ineffective any notice, or in any manner affect any pending suits
or any judgment therefor obtained.

ARTICLE Xlll— HOLDING OVER
13.1 Month to Month Tenancy

If, with or without the Landlord’s prior written consent, the Tenant remains in possession of the
Leased Premises after the expiration or other termination of the Term, with or without the consent
of the Landlord and without any further written agreement, the Tenant shall be deemed to be
occupying the Leased Premises on a month to month tenancy only, and the base monthly rental
payable pursuant to Section 5.1 hereof shall be equal to 200% of the Base Rent payable by the
Tenant in the last month of the Term or such other rental as is stated in such prior written consent,
and such month to month tenancy may be terminated by the Landlord or the Tenant on the last
day of any calendar month by delivery of at least thirty (30) days’ advance written notice of
termination to the other.
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13.2 General

Any month-to-month tenancy hereunder shall be subject to all other terms and conditions of the
Lease, except any right of renewal and nothing contained in this Article XV shall be construed to
limit or impair any of the Landlord’s rights of re-entry or eviction or constitute a waiver thereof.

ARTICLE XIV— RULES AND REGULATIONS
141 Purpose

The rules and regulations set forth in Schedule “C" attached hereto have been adopted by the
Landlord for the safety, benefit and convenience of all tenants and other Persons in the
Development. The rules and regulations may differentiate between different types of businesses
in the Development, but the Landlord shall not discriminate against the Tenant in the
establishment or enforcement of the rules and regulations. All such rules and regulations shall be
deemed to be incorporated into and form part of this Lease, provided that if there is a confiict
between such rules and regulations and the other provisions of this Lease, such other provisions
of this Lease shall in all cases prevail.

14.2 Observance

The Tenant shall, at all times, comply with, and shall cause its employees, agents, licensees and
invitees to comply with, such rules and regulations attached as Schedule “C" hereto and such
further and other reasonable rules and regulations and amendments and changes thereto as may
be made by the Landlord and notified to the Tenant by mailing a copy thereof to the Tenant. All
such rules and regulations now or hereafter in force shall be read as forming part of this Lease,
provided that if there is a conflict between such rules and regulations and the other provisions of
this Lease, such other provisions of this Lease shall in all cases prevail.

14.3 Loading and Unloading

The delivery and shipping of merchandise, supplies, fixtures, and other materials or goods of
whatsoever nature to or from the Leased Premises and all loading, unloading, and handling
thereof shall be done only at such times, in such areas, by such means, and through such
elevators, entrances, malls and corridors as are designated by the Landlord and in accordance
with the rules and regulations set forth in Schedule “C” attached hereto, as may be amended from
time to time. Notwithstanding anything in this agreement, including Schedule “C”, Tenant shall be
permitted to receive and dispatch deliveries from the exterior entrance at the side of the Premises
at any time permitted by law, provided that the Tenant shall take all reasonable steps to ensure
that said deliveries and usage of such access do not cause any disturbance of or nuisance to the
tenants or occupants of the Development.

ARTICLE XV— EXPROPRIATION
151 Taking of Leased Premises

If during the Term or any renewal thereof all of the Leased Premises shall be taken for any public
or quasi-public use under any Applicable Law or by right of expropriation, or purchases under
threat of such taking, this Lease shall automatically terminate on the date on which the
expropriating authority takes possession of the Leased Premises (the “Date of Such Taking”).

64501742.2
Doc ID: 194797551a3679ed111c96a4c188468a7500a532



092
34—

15.2 Partial Taking of Development

(a) If during the Term only part of the Development is taken or purchased as set out
in Section 17.1 hereof, then:

(i) if in the reasonable opinion of the Landlord substantial alteration or
reconstruction of the Development is necessary or desirable as a result
thereof, whether or not the Leased Premises is or may be affected, the
Landlord shall have the right to terminate this Lease by giving the Tenant
at least ninety (90) days’ written notice of such termination: and

(i) if more than one third of the number of square feet in the Leased Premises
is included in such taking or purchase, the Landlord and the Tenant shall
each have the right to terminate this Lease by giving the other at least
ninety (90) days’ written notice thereof.

(b) If either Party exercises its right of termination hereunder, this Lease shall
terminate on the date stated in the notice, provided however, that no termination
pursuant to notice hereunder may occur later than sixty (60) days after the Date of
Such Taking.

15.3 Surrender

On any such date of termination under Sections 17.1 or 17.2 hereof, the Tenant shall immediately
surrender to the Landlord the Leased Premises and all interest therein under this Lease, and if it
fails to do so, the Landlord may re-enter and take possession of the Leased Premises and remove
the Tenant therefrom, and the Rent shall abate on such date in respect of the portion taken. After
such termination, and on notice from the Landlord stating the Rent then owing for the period prior
to the termination date, the Tenant shall forthwith pay the Landlord such Rent.

15.4 Partial Taking of Leased Premises

If any portion of the Leased Premises (but less than the whole thereof) is so taken, and no rights
of termination herein conferred are timely exercised, the Term of the Lease shall expire with
respect to the portion so taken on the Date of Such Taking. In such event the Rent payabie
hereunder with respect to such portion so taken shall abate on such date, and the Rent thereafter
payable with respect to the remainder not so taken shall be adjusted pro rata by the Landlord in
order to account for the resulting reduction in the number of square feet in the Leased Premises.

15.5 Awards

Upon any such taking or purchase, the Landlord shall be entitled to receive and retain the entire
award or consideration for the affected interest in the Lands and improvements, and the Tenant
shall not have nor advance any claim against the Landlord for the value of its property or its
leasehold estate or the unexpired Term, or for costs of removal or relocation, or business
interruption expense or any other damages arising out of such taking or purchase. Nothing herein
shall give the Landlord any interest in or preclude the Tenant from seeking and recovering on its
own account from the condemning Governmental Authority any award or compensation
attributable to the taking or purchase of the Tenant’s improvements, chattels or Trade Fixtures,
or the removal or relocation of its business. If any such award made or compensation paid to
either Party specifically includes an award or amount for the other, the Party first receiving the
same shall promptly account therefor to the other.
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ARTICLE XVI— DAMAGE BY FIRE OR OTHER CASUALTY
16.1 Limited Damage to Leased Premises, Access or Services

If during the Term, the Leased Premises or any part thereof, or other portions of the Development
providing access to services essential to the Leased Premises, shall be destroyed or damaged
by any hazard against which the Landlord is obligated to insure pursuant to the provisions of this
Lease, the Landlord, if permitted by Applicable Law to do so, shall oversee with reasonable
diligence the rebuilding, restoration and/or repair of the Leased Premises to base building
standards or such access routes or service systems, as the case may be, in conformance with
current Applicable Law to the extent of insurance proceeds received. For greater certainty, it is
understood and agreed that, upon substantial completion of the Landlord’'s repair work, the
Tenant shall repair or restore the Leasehold Improvements to the state existing prior to the
destruction or damage and consistent with its obligations in to Section 11.1 hereof. In the event
that damage to the Leased Premises or any part thereof or to other portions of the Development
providing access or services essential to the Leased Premises is such that the Leased Premises
cannot be occupied by the Tenant for a period of five (5) Business Days or more:

(a) Rent payable by the Tenant shall abate from the date of such damage or
destruction to the date of substantial completion of the rebuilding, restoration
and/or repair of the Leased Premises by the Landlord as determined by the
Architect or restoration of access or services, as the case may be; and

(b) if less than all of the Leased Premises is destroyed or damaged as contemplated
in this Section 18.1, Rent payable by the Tenant shall abate from the date of such
damage or destruction to the date of substantial completion of the rebuilding,
restoration and/or repair of the Leased Premises by the Landlord in the same
proportion as the Rentable Area of the Leased Premises so damaged or destroyed
is of the total Rentable Area of the Leased Premises.

16.2 Major Damage to Leased Premises

(a) If all or part of the Leased Premises is rendered untenantable by damage from fire
or other casualty which, in the reasonable opinion of the Architect, cannot be
substantially repaired under Applicable Law and governmental regulations within
three hundred and sixty (360) days from the date of such casualty (employing
normal construction methods without overtime or other premium), then the
Landlord or the Tenant may elect to terminate this Lease as of the date of such
casualty by written notice delivered to the other not more than ten (10) Business
Days after receipt of the Architect’s opinion, failing which the Landlord, as the case
may be, according to the nature of the damage and their respective obligations
under this Lease (including the original Landlord’s Work and the Tenant’s Work),
shall oversee the repair of such damage with all reasonable diligence in the event
that neither Party terminates the Lease.

(b) Notwithstanding any other right of termination contained herein, if all or part of the
Leased Premises shall be damaged or destroyed by any hazard against which the
Landlord is obligated to insure pursuant to the provisions of this Lease, and if in
the opinion of the Architect, given within thirty (30) days of the happening of said
damage or destruction, such damage and/or destruction shall be incapable of
being repaired or restored with reasonable diligence within nine (9) months after
the occurrence of such damage or destruction, then the Landlord or the Tenant
may, at its option, terminate this Lease by notice in writing to the other. If such
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notice is given under this Section 18.2, then this Lease shall terminate on the date
of such notice and the Tenant shall inmediately surrender the Leased Premises
and all interest therein to the Landlord and Rent shall be apportioned and shall be
payable by the Tenant only to the date of such damage or destruction and the
Landlord may thereafter re-enter and repossess the Leased Premises. For greater
certainty, it is understood and agreed that if the Landiord or the Tenant does not
elect to terminate this Lease as aforesaid, upon substantial completion of the
rebuilding, restoration and/or repair of the Leased Premises by the Landlord, the
Tenant shall repair or restore the Leasehold Improvements to the state existing
prior to the destruction or damage and consistent with its obligations pursuant to
Section 11.1 hereof and in accordance with the Tenant’s then current layout of its
other locations, at the Tenant’s sole option.

16.3 Major Damage to Development

If, during the Term of this Lease or any renewal thereof, “substantial damage” (which for the
purposes hereof shall mean damage to fifty percent (50%) or more of the Commercial
Component) occurs to the Development, then the Landlord may, by notice in writing to the Tenant,
elect either to oversee the repair or repair, as applicable, such damage or destruction (including
any such demolition and reconstruction as the Architect may recommend in the overall interests
of the Development) or to terminate this Lease, in which event the Tenant shall deliver up
possession of the Leased Premises to the Landlord within thirty (30) days after delivery of the
notice of termination, and Rent shall be apportioned and paid to the date upon which possession
has been delivered up.

16.4 Limitation on Landlord’s Liability

Except as expressly provided in this Lease, there shall be no reduction of Rent and the Landlord
shall have no liability to the Tenant by reason of any injury to or interference with the Tenant’s
business or property arising from fire or other casualty, howsoever caused, or from the making of
any repairs resulting therefrom in or to any portion of the Development.

ARTICLE XVIl— TRANSFERS BY LANDLORD
17.1 Sale, Conveyance and Assignment

Nothing in this Lease shall restrict the right of the Landlord to sell, convey, assign or otherwise
deal with the Development, subject only to the rights of the Tenant under this Lease.

17.2 Effect of Sale, Conveyance or Assignment

A sale, conveyance or assignment of the Development shall operate to release the Landlord of
liability to the extent that such purchaser or assignee has assumed the covenants and obligations
of the Landlord, from after the effective date thereof, upon all of the covenants, terms and
conditions of this Lease, express or implied, except as such may relate to the period prior to such
effective date. This Lease shall not be affected by any such sale, conveyance or assignment, and
the Tenant shall attorn to the Landlord’s successor in interest thereunder.

17.3 Subordination

This Lease is and shall be subject and subordinate in all respects to any and all mortgages and
security interests now or hereafter placed on the Development, and to all renewals, modifications,
consolidations, replacements and extensions thereof. The Tenant shall postpone and subordinate
its rights under this Lease to any mortgage or mortgages, or any lien resulting from any other
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method of financing or refinancing, now or hereafter in force against the Development or any part
or parts thereof as it exists from time to time, and to all advances made or hereafter to be made
upon the security thereof. Notwithstanding the foregoing, the subordination of this Lease to a
mortgagee which would otherwise have priority over this Lease shall be subject to the condition
precedent that the Landlord obtain from the mortgagee a non- disturbance agreement in
registerable form which provides that in the event of any foreclosure, sale under a power of sale,
or the exercise of any other remedy pursuant to any such mortgage, the Tenant's use, possession
and enjoyment of the Leased Premises shall not be disturbed and this Lease shall continue in full
force and effect so long as the Tenant is not in default hereunder.

17.4 Attornment

If proceedings are brought for foreclosure, or if there is exercise of the power of sale or if there is
an entry into possession of the Development or any part thereof pursuant to any mortgage,
charge, deed of trust or any lien resulting from any other method of financing or refinancing made
by the Landlord covering the Leased Premises and/or the Development, the Tenant shall attorn
to the mortgagee, chargee, lessee, trustee, other encumbrancer or the purchaser upon any such
foreclosure or sale and recognize such mortgagee, chargee, lessee, trustee, other encumbrancer
or the purchaser as the Landlord under this Lease.

17.5 Effect of Attornment

Upon such attornment, this Lease shall continue in full force and effect as a direct lease between
the mortgagee, chargee, lessee, trustee, other encumbrancer or the purchaser and the Tenant,
upon all of the same terms, conditions and covenants as are set out in the Lease.

ARTICLE XVIll— NOTICES, ACKNOWLEDGEMENTS, AUTHORITIES FOR ACTION
18.1 Notices

Any notice from one Party to the other hereunder shall be in writing and shall be deemed duly
served if delivered personally to a responsible employee of the Party being served or if delivered
by courier addressed to the Landlord or the Tenant at the address or addresses for such Party
set forth in Sections 1.1 and 1.2 hereof Any notice shall be deemed to have been given at the
time of personal delivery. Either Party shall have the right to designate by notice, in the manner
above set forth, a different address to which notices are to be delivered.

18.2 Acknowledgement

The Tenant shall at any time and from time to time upon not less than ten (10) Business Days’
prior written notice from the Landlord, acknowledge and deliver a written statement, certifying:

(a) that this Lease is in full force and effect, subject only to such modification (if any)
as may be set out therein;

(b) that the Tenant is in possession of the Leased Premises and paying Rent as
provided in this Lease;

(c) the dates (if any) to which Rent is paid in advance:

(d) that there are not, to the Tenant’s knowledge any uncured Events of Default on the
part of the Landlord hereunder, or specifying such Events of Default if any are
claimed; and
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(e) such other matters as may be reasonably requested by the Landlord or its
mortgagee.

Any such statement may be relied upon by the Person to whom such statement is addressed.
18.3 Authorities for Action

The Landlord may act in any matter provided for herein by its property manager and any other
Person who shall from time to time be designated by the Landlord by notice to the Tenant. The
Tenant shall designate in writing one or more Persons to act on its behalf in any matter provided
for herein and may from time to time change, by notice to the Landlord, such designation.

ARTICLE XIX— DEFAULT

19.1 Events of Default

Any of the following constitutes an “Event of Default” under this Lease, as is hereby defined
accordingly:

(a) the Tenant has failed to pay, when due, any Rent or Rental Taxes, from time to
time, or any part thereof for a period of five (5) consecutive days following its due
date, regardless of whether demand for payment has been made by the Landlord
or not;

(b) the Tenant has breached any of its obligations in this Lease, other than the
obligation to pay Rent or Rental Taxes, and, if such breach is capable of being
remedied and is not otherwise listed in this Section 21.1, after notice in writing from
the Landlord:

0] the Tenant fails to remedy or commence to take any action to remedy and
such breach within fifteen (15) days (or such shorter period as may be
provided in this Lease); or

(ii) if such breach cannot reasonably be remedied within fifteen (15) days or
such shorter period, the Tenant fails to commence to remedy such breach
within such fifteen (15) days or shorter period or thereafter fails to proceed
diligently and continuously to remedy such breach;

(c) the Tenant becomes bankrupt or insolvent ar takes the benefit of any Applicable
Law for bankrupt or insolvent debtors or makes any proposal, an assignment or
arrangement with its creditors, or any steps are taken or proceedings are
commenced for the dissolution, winding-up or other termination of the Tenant’s
existence or the liquidation of its assets;

(d) a trustee, receiver, receiver/manager, or a Person acting in a similar capacity is
appointed with respect to the business or assets of the Tenant;

(e) the Tenant makes a sale in bulk of all or a substantial portion of its assets other
than in conjunction with a sale, assignment or other transfer approved by the
Landlord;

(f) this Lease or any of the Tenant’s assets are taken under a writ of execution and
such writ is not stayed or vacated within ten (10) days after the date of such taking;
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(9) the Tenant makes a Transfer other than in compliance with the provisions of this
Lease or fails to continuously operate in accordance with this Lease;

(h) the Tenant abandons or attempts to abandon the Leased Premises;

0] the Tenant moves or commences, attempts or threatens to move its Trade
Fixtures, goods, chattels and/or equipment out of the Leased Premises, other than
in the routine course of its business;

)] the Tenant has committed any act or neglected to do anything with the resulit that
a construction lien or other encumbrance is registered against the Leased
Premises and/or the Development;

(k) any insurance policy covering any part of the Lands, the Development, and/or the
Commercial Component is, or is threatened to be, cancelled or adversely changed
(including a substantial premium increase) as a result of any action or omission by
the Tenant or any Person for whom it is legally responsible; and/or

)] the Leased Premises or any portion thereof shall, without the prior written consent
of the Landlord, be used or occupied by any other Persons for any purpose other
than that for which they were leased or occupied or by any Persons whose
occupancy is prohibited by this Lease.

19.2 Default and Remedies

if and whenever an Event of Default occurs, then without prejudice to any other rights which it
has pursuant to this Lease or pursuant to Applicable Law, the Landlord shall have the following
rights and remedies, which are cumulative and not alternative:

(a) to terminate this Lease by notice to the Tenant or to re-enter the Leased Premises
and repossess them and, in either case, enjoy them as of its former estate, and
the Landlord may remove all Persons and property from the Leased Premises and
store such property at the expense and risk of the Tenant or sell or dispose of such
property in such manner as the Landlord sees fit without notice to the Tenant;

(b) to enter the Leased Premises as agent of the Tenant and to relet the Leased
Premises for whatever length, and on such terms as the Landlord in its sole and
unfettered discretion may determine and to receive the rent therefore and as agent
of the Tenant to take possession of any property of the Tenant on the Leased
Premises, to store such property at the expense and risk of the Tenant or to sell
or otherwise dispose of such property in such manner as the Landlord sees fit
without notice to the Tenant; to make alterations to the Leased Premises to
facilitate their reletting; and to apply the proceeds of any such sale or reletting first,
to the payment of any expenses incurred by the Landlord with respect to any such
reletting or sale second, to the payment of any indebtedness of the Tenant to the
Landlord other than Rent and third, to the payment of Rent in arrears, with the
residue to be held by the Landlord and applied to payment of future Rent as it
becomes due and payable; provided that the Tenant shall remain liable for any
deficiency to the Landlord;

() to remedy or attempt to remedy any Event of Default of the Tenant under this
Lease for the account of the Tenant and to enter upon the Leased Premises for
such purposes; and no notice of the Landlord’s intention to remedy or attempt to
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remedy such Event of Default need be given the Tenant unless expressly required
by this Lease; and the Landlord shall not be liable to the Tenant for any loss, injury
or damages caused by acts of the Landlord in remedying or attempting to remedy
such Event of Default and the Tenant shall pay to the Landlord all expenses
incurred by the Landlord in connection therewith;

(d) to recover from the Tenant all damages, reasonable costs and expenses incurred
by the Landlord as a result of any Event of Default by the Tenant including, if the
Landlord terminates this Lease, any deficiency between those amounts which
would have been payable by the Tenant for the portion of the Term following such
termination and the net amounts actually received by the Landlord during such
period of time with respect to the Leased Premises;

(e) to recover from the Tenant the full amount of the current month’s Rent together
with the next three (3) months’ instalments of Rent, all of which shall accrue on a
day to day basis and shall immediately become due and payable as accelerated
rent; and/or

) to suspend the supply to the Leased Premises of any benefit or service furnished
by the Landlord, except utilities.

19.3 Distress

Notwithstanding any provision of this Lease or any provision of Applicable Law, none of the goods
and chattels of the Tenant on the Leased Premises at any time during the Term shall be exempt
from levy by distress for Rent in arrears, and the Tenant waives any such exemption. If the
Landlord makes any claim against the goods and chattels of the Tenant by way of distress this
provision may be pleaded as an estoppel against the Tenant in any action brought to test the right
of the Landlord to levy such distress.

19.4 Security Interest

(@) The Tenant hereby grants to the Landlord a security interest (in this section called
the “Security Interest”) in all of the Tenant’s personal property of every kind,
including, without limitation, all goods, chattels, trade fixtures, furniture, equipment,
inventory, stock-in-trade, chattel paper, accounts, instruments, money, documents
of title, supplies, securities, accounts receivable, book debts and intangibles (in
this section collectively called the “Collateral”) which are or may at any time
hereafter be on the Leased Premises from time to time, to secure the payment of
all Rent and the fulfilment of all other obligations of the Tenant under this Lease.
The parties agree that the Security Interest shall attach to the Collateral
immediately upon the Tenant acquiring any rights in the Collateral from time to
time. Except for the Security Interest, the Tenant will keep the Collateral free and
clear of all other security interests and encumbrances. The Tenant acknowledges
and agrees that this section is intended to constitute a security agreement as
defined in the Personal Property Security Act (Ontario). This security agreement
is separate from and shall survive the termination, expiry or disclaimer of this
Lease.

(b) Upon the occurrence of an Event of Default, the Landlord, by itself or by a receiver
or any replacement thereof appointed in writing by the Landlord, may take
possession of the Collateral and will have all the rights of a secured party under
the Personal Property Security Act (Ontario). The Landlord shall be entitled to
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recover the reasonable expenses of retaking, holding, repairing, processing,
repairing for disposition and disposing of the Collateral and all other reasonable
expenses, including, without limitation, legal costs, incurred by the Landlord. The
Landlord may exercise any rights provided by this Section on the Leased Premises
and for such purpose may lock the Leased Premises, change any locks on the
Leased Premises and by any means exclude the Tenant from all or any part of the
Leased Premises and the Landlord shall not thereby be terminating this Lease in
the absence of express written notice terminating this Lease.

(c) This Security Interest shall not be deemed to have been satisfied, discharged or
redeemed by reason of the Tenant not being indebted to the Landlord at any time
or from time to time and no payments shall reduce the amount secured by this
Security Interest except to the extent expressly approved by the Landlord in
writing.

(d) This Security Interest and the rights of the Landlord under this Section are
additional security to the Landlord to secure the Tenant’s obligations under this
Lease and are given in addition to and may be exercised by the Landlord without
prejudice to any other rights of the Landlord under this Lease or at law, including,
without limitation, the Landlord’s right of distress.

19.5 Costs

The Tenant shall pay to the Landlord all damages, costs and expenses (including, without
limitation, all legal fees on a substantial indemnity basis) incurred by the Landlord in enforcing the
terms of this Lease, or with respect to any matter or thing which is the obligation of the Tenant
under this Lease, or in respect of which the Tenant has agreed to insure or to indemnify the
Landlord.

19.6 Remedies Cumulative

The rights and remedies given to the Landlord in this Lease are distinct, separate and cumulative,
and no one of them, whether or not exercised by the Landlord shall be deemed to be in exclusion
of any other rights or remedies provided in this Lease or pursuant to Applicable Law or in equity.

19.7 Landlord May Follow Chattels

In case of removal by the Tenant of the goods or chattels of the Tenant from the Leased Premises,
the Landlord may follow the same for thirty (30) days in the same manner as is provided for in the
Commercial Tenancies Act (Ontario), or any other Applicable Law.

19.8 Acceptance of Rent Non-Waiver

No receipt of money by the Landlord from the Tenant after the termination of this Lease shall
reinstate, continue or extend the Term, or affect any notice previously given to enforce the
payment of Rent then due or thereafter falling due or operate as a waiver of the right of the
Landlord to recover possession of the Leased Premises by proper action, proceeding or other
remedy; it being agreed that, after the service of a notice to cancel this Lease and the expiration
of the time therein specified, and after the commencement of any action, proceeding or other
remedy, or after a final order or judgment for possession of the Leased Premises, the Landlord
may demand, receive and collect any money due, or thereafter falling due without in any manner
affecting such notice, action, proceeding, order or judgment; and any and all such money so
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collected shall be deemed payments on account of the use and occupation of the Leased
Premises or at the election of the Landlord on account of the Tenant’s liability hereunder.

ARTICLE XX— HAZARDOUS SUBSTANCES
20.1 Tenant's Covenants
The Tenant covenants and agrees that it, its agents, suppliers and customers, will:

(a) not bring or allow any Hazardous Substance to be brought onto the Lands, the
Development, the Commercial Component and/or the Leased Premises except in
compliance with Environmental Law;

(b) comply at all times with Environmental Law as it affects the Lands, the
Development, the Commercial Component and/or the Leased Premises;

(c) give notice to the Landlord of the presence at any time during the Term of any
Hazardous Substance on the Lands, the Development, the Commercial
Component and/or the Leased Premises together with such information which the
Tenant has in its possession concerning such Hazardous Substance and its
presence on the Lands, the Development. the Commercial Component and/or the
Leased Premises as the Landlord may reasonably require;

(d) give notice to the Landlord of any occurrence of which the Tenant is aware or ought
to have been aware which might give rise to a duty under Environmental Law by
either the Tenant or the Landlord with respect to the presence of any Hazardous
Substance on the Lands. the Development, the Commercial Component and/or
the Leased Premises including, without limitation, notice of any discharge, release,
leak, spill or escape into the environment of any Hazardous Substance at, to or
from the Lands, the Development, the Commercial Component and/or the Leased
Premises;

(e) at the Landlord’s request, provide the Landlord with copies of all of the Tenant's
records with respect to the presence, storage, handling and disposal of Hazardous
Substances on the Lands, the Development, the Commercial Component and/or
the Leased Premises (including tank measurements, policies and procedures and
evidence of compliance therewith);

i in any case where the Tenant has given notice as to the presence of a Hazardous
Substance at the Lands, the Development, the Commercial Component and/or the
Leased Premises, where such Hazardous Substance has been brought to the
Lands, the Development, the Commercial Component and/or the Leased
Premises by the Tenant or the Lands, the Development, the Commercial
Component and/or the Leased Premises, to commission an environmental audit
at the Tenant's expense when required by the Landlord to do so;

(9) comply with any investigative, remedial or precautionary measures required under
Environmental Law or as reasonably required by the Landlord, be fully and
completely liable to the Landlord for any and all investigation, clean up,
remediation, restoration or monitoring costs or any costs incurred to comply with
Environmental Law or any request by the Landlord that such measures be taken
as a result of Hazardous Substances brought to the Lands, the Development, the

64501742.2
Doc ID: 194797551a3679ed111c96a4c188468a7500a532



101

—43—

Commercial Component and/or the Leased Premises by the Tenant or any Person
for whom the Tenant is responsible pursuant to Applicable Law; and

(h) protect, indemnify and save each of the Landlord and its directors, officers,
employees, agents, successors and assigns completely harmless from and
against any Environmental Claim, directly or indirectly incurred, sustained or
suffered by or asserted against the Landlord and/or its directors, officers,
employees, agents, successors and assigns caused by or attributable to, either
directly or indirectly, any act or omission of the Tenant and/or any Person for whom
the Tenant is responsible pursuant to Applicable Law.

20.2 Inquiries by the Landlord

The Tenant hereby authorizes the Landlord to make inquiries from time to time of any
Governmental Authority with respect to the Tenant's compliance with the Environmental Law at
the Leased Premises, and the Tenant covenants and agrees that the Tenant will from time to time
provide to the Landlord such written authorization as the Landlord may reasonably require in order
to facilitate the obtaining of such information. The Landlord or its agent may inspect the Leased
Premises from time to time upon reasonable notice to the Tenant, in order to verify the Tenant's
compliance with the Environmental Law and the requirements of this Lease respecting Hazardous
Substances. If the Landlord reasonably suspects that the Tenant is in breach of any of its
covenants herein, the Landlord and its agent shall be entitled to conduct an environmental audit
immediately, and the Tenant shall provide access to the Landlord and its agent for the purpose
of conducting an environmental audit. Such environmental audit shall be at the Landlord’s
expense (but if it is determined as a result of such audit that the Tenant is in breach of any of its
environmental covenants in this Article XXII, then the Tenant shall reimburse the Landlord for the
costs of such audit), and the Tenant shall forthwith remedy any problems identified by the
environmental audit, and shall ensure that it complies with all of its covenants herein.

20.3 Ownership of Hazardous Substances

In the event that the Tenant shall bring or create upon the Lands, the Development, the
Commercial Component and/or the Leased Premises any Hazardous Substance or if the conduct
of the Tenant's business shall cause there to be any Hazardous Substance upon the Lands, the
Development, the Commercial Component and/or the Leased Premises then, notwithstanding
any rule of Applicable Law to the contrary, such Hazardous Substance shall be and remain the
sole and exclusive property of the Tenant and shall not become the property of the Landlord
notwithstanding the degree of affixation of the Hazardous Substance or the goods containing the
Hazardous Substance to the Lands, the Development, the Commercial Component and/or the
Leased Premises and notwithstanding the expiry or earlier termination of this Lease.

20.4 Landlord’s Remedies upon Default

Upon the occurrence of an Event of Default under this Article XXII and in addition to the rights
and remedies set forth elsewhere in this Lease, the Landlord shall be entitled to the following
rights and remedies:

@) after providing the Tenant with fifteen (15) days prior written notice of the Event of
Default, and the Tenant fails or neglects to cure, at the Landlord’s option, to
terminate this Lease; and/or

(b) to recover any and all damages associated with the Event of Default, including
without limitation, in addition to any rights reserved or available to the Landlord in

64501742.2
Doc ID: 194797551a3679ed111c96a4c188468a7500a532



102

— 44 —

respect of an early termination of this Lease, cleanup costs and charges. civil and
criminal penalties and fees, loss of business and sales by the Landlord and other
tenants of the Lands, the Development and/or the Commercial Component. any
and all damages and claims asserted by third parties and the Landlord’s solicitors’
fees (on a substantial indemnity basis) and costs.

ARTICLE XXI— MISCELLANEOUS
211 Relationship of Parties

Nothing contained in this Lease shall create any relationship between the Parties hereto other
than that of landlord and tenant, and it is acknowledged and agreed that the Landlord does not in
any way or for any purpose become a partner of the Tenant in the conduct of its business, or a
joint venturer or a member of a joint or common enterprise with the Tenant.

21.2 Applicable Law and Construction

This Lease unless otherwise agreed by the Parties shall be governed by and construed under the
Applicable Law of the Province of Ontario and the Parties attorn to the exclusive jurisdiction of
the Courts of such Province. The provisions of this Lease shall be construed as a whole according
to their common meaning and not strictly for or against the Landlord or the Tenant. The words the
Landlord and the Tenant shall include the plural as well as the singular. Time is of the essence of
the Lease and each of its provisions. The captions of the Articles are included for convenience
only, and shall have no effect upon the construction or interpretation of this Lease.

21.3 Entire Agreement

There are no terms and conditions which at the date of execution of this Lease are additional or
supplemental to those set out on the pages of this Lease, and in the Schedules which are attached
hereto and which form part of this Lease. This Lease contains the entire agreement between the
Parties hereto with respect to the subject matter of this Lease. The Tenant acknowledges and
agrees that it has not relied upon any statement, representation, agreement or warranty except
such as is set out in this Lease. Delivery of an unsigned copy of this Lease to the Tenant,
notwithstanding insertion of all particulars in the Lease and presentation of any cheque or
acceptance of any monies by the Landlord given by the Tenant as a deposit, does not constitute
an offer by the Landlord, and no contractual or other legal right shall be created between the
Parties hereto until this Lease has been fully executed by both Parties and delivery has been
made of an executed copy of this Lease to the Tenant.

21.4 Amendment or Modification

Unless otherwise specifically provided in the Lease, no amendment, modification, or supplement
to this Lease shall be valid or binding unless set out in writing and executed by the Parties hereto
in the same manner as the execution of this Lease.

21.5 Construed Covenants and Severability

All of the provisions of the Lease are to be construed as covenants and agreements as though
the word importing such covenants and agreements were used in each separate Article hereof.
Should any provision of this Lease be or become invalid, void, illegal or not enforceable, it shall
be considered separate and severable from the Lease and the remaining provisions shall remain
in force and be binding upon the Parties hereto as though such provision had not been included.
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21.6 No Implied Surrender or Waiver

No provisions of this Lease shall be deemed to have been waived by the Landlord or the Tenant.
unless such waiver is in writing signed by the waiving Party. The waiver of a breach of any term
or condition of this Lease shall not prevent a subsequent act, which would have originally
constituted a breach, from having all the force and effect of any original breach. Failure of either
Party to insist upon strict performance of any of the covenants or conditions of this Lease or to
exercise any right herein contained shall not be construed as a waiver or relinquishment for the
future of any such covenant, condition or right. The Landlord’s receipt of Rent with knowledge of
a breach by the Tenant of any term or condition of the Lease shall not be deemed a waiver of
such term or condition. No act or thing done by the Landlord or those for whom the Landlord is
responsible pursuant to Applicable Law during the Term shall be deemed an acceptance of a
surrender of the Leased Premises, and no agreement to accept a surrender of the Leased
Premises shall be valid, unless in writing and signed by the Landlord. The delivery of keys to any
of the Landlord’'s agents shall not operate as a termination of the Lease or a surrender of the
Leased Premises. No payment by the Tenant, or receipt by the Landlord, of a lesser amount than
the Rent due hereunder shall be deemed to be other than on account of the earliest stipulated
Rent, nor shall any endorsement or statement on any cheque or any letter accompanying any
cheque, or payment as Rent, be deemed an accord and satisfaction, and the Landlord may accept
such cheque or payment without prejudice to the Landlord’s right to recover the balance of such
Rent or pursue any other remedy available to the Landlord.

21.7 Joint/Several Liability

In the event there is more than one entity or Person which or who are Parties constituting the
Tenant under this Lease, the obligation imposed upon the Tenant under this Lease shall be joint
and several.

21.8 Registration

The Tenant shall not register this Lease or any notice thereof on the title to the Lands. If the
Tenant wishes to register a short form of this Lease against the title to the Development only, the
Tenant shall deliver the form of short form of Lease to the Landlord for its prior approval and shall
pay the Landlord’s reasonable third party costs incurred in connection with the review of same.
Provided that any such short form of this Lease shall not disclose any business terms and/or
confidential terms herein, as the Landlord shall determine in its sole and unfettered discretion.
The Tenant agrees that it will, at its sole expense, discharge and withdraw from title any such
registration within thirty (30) days after the expiration or sooner termination of this Lease. If such
registration is not discharged and withdrawn during the aforesaid time, the Landlord shall have
the right and is hereby appointed by the Tenant as its agent to prepare, execute and register such
documentation as is required to discharge and withdraw any such registration.

21,9 Unavoidable Delay

Save and except for the obligations of the Tenant as set forth in this Lease to pay Base Rent,
Additional Rent, increased rent or other monies to the Landlord, if either Party shall fail to meet
its obligations hereunder within the time prescribed and such failure shall be caused or materially
contributed to by Force Majeure, such failure shall be deemed not to be a breach of the obligations
of such Party hereunder and neither Party shall be entitled to compensation from the other for
any inconvenience, nuisance or discomfort thereby occasioned, provided that the Party claiming
Force Majeure shall use reasonable diligence to put itself in a position to carry out its obligations
hereunder. For clarity, the Tenant shall not be excused from paying Base Rent, Additional Rent,
increased rent or other monies to the Landlord as a result of the current Covid-19 pandemic,
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notwithstanding any restrictions and/or shut-downs placed upon the Tenant's business operations
by any Governmental Authority with jurisdiction.

21.10 Planning Act

This Lease is conditional upon compliance with the Planning Act (Ontario) and any amendments
thereto.

21.11 Survival of Obligations

If the Tenant has committed an Event of Defauit hereunder in respect of any of its obligations
under this Lease beyond any applicable notice and cure periods at the time this Lease expires or
is terminated:

(a) the Tenant shall remain fully liable for the performance of such obligations; and

(b) all of the Landlord’s rights and remedies in respect of such failure shall remain in
full force and effect;

all of which shall be deemed to have survived such expiration or termination of this Lease. Every
indemnity, exclusion or release of liability and waiver of subrogation contained in this Lease or in
any of the Tenant’s or the Landlord’s insurance policies shall survive the expiration or termination
of this Lease.

21.12 No Option

The submission of this Lease for examination does not constitute a reservation of or option to
lease for the Leased Premises and this Lease becomes effective as a lease only upon execution
and delivery thereof by the Landlord and the Tenant.

21.13 References to Statutes

Any reference to a statute in this Lease includes a reference to all regulations made pursuant to
such statute, all amendments made to such statute and regulations in force from time to time and
to any statute or regulation which may be passed and which has the effect of supplementing or
superseding such statute or regulations.

21.14 Confidentiality

The Parties hereby covenant and agree that the contents, terms and conditions of this Lease shall
be kept strictly confidential. Accordingly, it is understood that the Tenant and the Landlord and
their partners, officers, directors, employees and attorneys, will not, without the prior written
consent of the other Party, intentionally or voluntarily disclose, by public filings or otherwise, the
terms of this to any third party that is not engaged by either Party for its normal business purposes,
without the written consent of the other Party, save and except for the legal and financial advisors
of the Tenant and the Landlord.

21.15 Counterparts and Execution

This Lease may be executed by the Parties in separate counterparts each of which when so
executed and delivered to all of the Parties shall be deemed to be and shall be read as a single
Lease among the Parties. In addition, execution of this Lease by any of the Parties may be
evidenced by way of a faxed and/or electronic transmission of such Party’s signature (which
signature may be by separate counterpart), or a photocopy of such faxed and/or electronic
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transmission, and such faxed/electronic signature, or photocopy of such faxed/electronic
signature, shall be deemed to constitute the original signature of such Party to this Lease.

21.16 Interpretation
This Lease has been negotiated and approved by the Parties.
21.17 Binding Effect

All rights and liabilities herein given to, or imposed upon, the respective Parties hereto shall extend
to and bind the several respective heirs, executors, administrators, successors and permitted
assigns of the said Parties.

IN WITNESS WHEREOF the Landlord and the Tenant have executed this Lease as of the date
first above written.

CACOELIWHITBY LP

. /_-:E-Eﬁ;ngp(

Name: Kasey Wong
Title: ASO

I/We have the authority to bind the corporation

e N

JACKED UP COFFEE ROASTING CORP.
Per:

Name: Jack Provan
Title:

I have the authority to bind the corporation

R N N P g vy
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SCHEDULE “A” — OPERATING EXPENSES

In this Lease, “Operating Expenses” means the aggregate amount of all expenses, fees, rentals,
costs and disbursements of every nature and kind paid or incurred by or on behalf of the Landlord
determined for each Landlord Fiscal Year on either a cash or an accrual basis in the complete
maintenance, repair, replacement, operation and management of the Development, including the
Common Areas, without duplication, excluding any expenses, fees, rentals, costs and
disbursements of every nature and kind paid or incurred by or on behalf of the Landlord that are
only for the benefit of one or more residential units in the Development and do not in any way
benefit the Leased Premises or the Common Areas. Operating Expenses include, without
limitation, the following:

(a) the total annual net costs and expenses of any insurance placed and maintained
by the Landlord pursuant;

(b) landscaping, gardening, snow removal, pest control, garbage and waste collection
and disposal and cleaning, janitorial and similar services supplied to the
Development, if any, including without limitation, the cost of all supplies;

(c) the total of the costs and amounts paid for all Utilities supplied to the Development,
but not including any Utilities consumed within the residential units in the
Development;

(d) the total of the costs and amounts paid (i) for the operation, maintenance,
alteration, repair, replacement and/or maintenance of the Development, or any part
thereof, and the systems, facilities and equipment servicing the Development
including, without limitation, the cost of the rental of any equipment and signs and
the cost of supplies used in connection therewith, and (ii) to observe and comply
with the requirements of any Governmental Authority in respect of the
Development, which costs and amounts so paid may be expensed in the year
incurred, or at the Landlord's option amortized over a reasonable period as
determined by the Landlord acting reasonably in accordance with GAAP, excluding
any expenses, fees, rentals, costs and disbursements of every nature and kind
paid or incurred by or on behalf of the Landlord that are only for the benefit of one
or more residential units in the Development;

(e) policing, security, supervision and traffic control;

) salaries and benefits of on-site personnel including supervisory personnel, to the
extent that the personnel are employed to carry out the day to day maintenance
and operation of the Development, including contributions and premiums towards
reasonable fringe benefits, unemployment and workers’ compensation insurance,
workers’ wage protection program contributions, pension plan contributions and
similar premiums and contributions and the cost of all uniforms of employees and
agents or the cost of all independent contractors engaged in performing any of
the above activities;

(9) the cost of operating, servicing, maintaining, repairing (including major repairs),
improving, replacing and acquiring all machinery, equipment, systems, facilities
and fixtures used in or kept on or about the Development which by their nature
require periodic replacement or substantial replacement, including; without
limitation, heating, ventilating and air conditioning systems and equipment,
plumbing, electrical (including light fixtures, pylon signs and sound equipment and
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systems), garbage room equipment and machinery, communication and
transportation equipment and systems (including escalators and elevators), fire
alarms, signs, locks and key equipment and systems, doors, glass, maintenance,
janitorial and cleaning equipment and machinery), excluding any expenses, fees,
rentals, costs and disbursements of every nature and kind paid or incurred by or
on behalf of the Landlord that are only for the benefit of one or more residential
units in the Development;

(h) the cost of providing janitorial services, window cleaning and garbage removal and
the cost of supplies and materials for all Common Areas and the non-residential
portions of the Development;

(i) cost of sewer charges;

)i except as otherwise provided in this Lease, depreciation for all structures,
improvements, furnishing, fixtures, equipment, machinery, facilities, systems, and
property which is part of or installed in or used in connection with the Development,
including those which, by their nature require periodic or substantial repair or
replacement, or which are installed or used primarily to reduce the cost or
consumption of other items included in Operating Expenses (whether or not such
costs in respect of the same are, in fact, reduced), unless they are pursuant to this
Schedule “B” charged fully in the Landlord Fiscal Year in which they are incurred
in accordance with GAAP;

(k) intentionally deleted,;

0 a charge for interest calculated at a rate per annum equal to two (2%) percent
above the prime interest rate of the Landlord’s bank, as determined from time to
time, on the undepreciated or unamortized part of the costs referred to in Sections
(d), (g) and (j) of this Schedule “A” which have not been recovered by the Landlord
during the Landlord Fiscal Year or any prior Landlord Fiscal Year,;

(m) legal, audit, consulting, engineering and accounting fees and disbursements
incurred in connection with the operation and maintenance of the Development,
including the determination and apportionment of Operating Expenses, excluding
any legal, audit, consulting, engineering and accounting fees and disbursements
paid or incurred by the Landlord that are only for the benefit of one or more
residential units in the Development; and

(n) intentionally deleted.
Notwithstanding anything contained herein to the contrary, Operating Expenses shall not include:

(0) any income tax or taxes, large corporation taxes, business taxes and capital taxes
(other than those business taxes payable by the Tenant) unrecoverable taxes or
land transfer taxes or any other similar taxes personal to the Landlord and/or
imposed or levied by any Governmental Authority whatsoever, penalties relating
to late payment of taxes (provided such penalties are not a result of the Tenant’s
actions or omissions) and any principal, interest or other carrying charges on
mortgages, debt or other financing or refinancing with respect to the Development
or the Development lands;
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(p) all fines, suits, claims, demands, actions, costs, charges and expenses of any kind
or nature for which the Landlord is or may become liable by reason of any neglect
or wilful act or omissian on the part of the Landlord or those for whom it is in law
responsible or by reason of any breach, violation or non- performance by the
Landlord of any of the covenants, terms or provisions contained in this Lease or
with other tenants’ leases;

() all costs or expenses arising from or occasioned by the default or negligence of
any person other than the Tenant or those for whom the Tenant is responsible for
at law;

(n all costs incurred by the Landlord as a result of a default or dispute by any tenant
in enforcing the terms of their respective leases;

(s) all costs and expenses which are considered to be capital expenses in their totality
in the year incurred (provided it being agreed that capital costs and expenses may
be included in Operating Expenses so long as they shall be amortized over the
useful life of the item replaced on a straight-line basis as determined by the
Landlord and the amortized portion of such costs and expenses, together with
interest calculated at the annual rate of interest charged by the Landlord's bank
from time to time, together with two percent (2%) on the unamortized portion, shall
be included in each year's Operating Expenses);

(t) all contributions by the Landlord to any merchants’ association, advertising fund
and/or promotion fund;

(u) all costs or expenses which relate to leasing individual rentable premises in the
Development, including leasing commissions, legal costs, tenant inducements,
tenant allowances and the cost of rental advertising;

(v) all costs of repairs or replacements of structural portions of the Development
(including without limitation, the structural portion of the roof deck of the
Development and the Leased Premises) save and except where caused by or
resulting from any act or omission of the Tenant or those for whom it is responsible
at law;

(w) HST paid by the Landlord for which the Landlord has received or is entitled to
receive an input tax credit;

(x) all costs or expenses incurred in enforcing the collection of rents or any other
obligations or dispute of any other tenants in the Development;

(y) any increase in insurance premiums resulting from the business carried on by
other tenants in the Development or any repairs and replacements paid for by the
Landlord’s insurance or any item that the Landlord is compensated by insurance;
and

(2) any expenses, fees, rentals, costs and disbursements of every nature and kind
paid or incurred by or on behalf of the Landlord that are only for the benefit of one
or more residential units in the Development.
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SCHEDULE “B” — RULES AND REGULATIONS

The Tenant shall observe the following rules and regulations (as amended, modified or
supplemented from time to time by the Landlord as provided in this Lease):

1. In these rules and regulations, “Tenant’ includes the employees, servants, agents,
invitees (while in the Leased Premises), subtenants and licensees of the Tenant and
others over whom the Tenant can reasonably be expected to exercise its control.

2. Smoking is not permitted in the Development or in any area outside of the Development
and on the Lands which has not been designated by the Landlord as a smoking area.

3. The sidewalks, driveways, entrances, vestibules, passages, corridors, halls, elevators and
stairways shall not be encumbered or obstructed by the Tenant or be used by it for any
purpose other than for entrance from the Leased Premises.

4, The Tenant shall not permit the parking of delivery vehicles so as to interfere with the use
of any driveway, walkway, parking area or entrances. The Tenant shall ensure that
deliveries of materials and supplies to the Leased Premises are made through such
entrances, elevators and corridors and at such times as may from time to time be
designated by the Landlord and shall promptly pay or cause to be paid to the Landlord the
cost of repairing any damage in or to the Development caused by any Person making
such deliveries. The Tenant shall also abide by loading and unloading requirements
including weight restrictions, as may be introduced from time to time by the Landlord. The
Landlord reserves the right to remove at the expense and risk of the owner a vehicle not
using designated “vehicle standing” areas.

5. The Landlord may from time to time adopt appropriate systems and procedures for the
security and safety of the Development, including restricting access other than those set
out in previously in the Lease and the Tenant shall comply with the Landlord’s reasonable
requirements relating thereto.

6. No additional locks or bolts of any kind shall be placed by the Tenant upon any of the
doors or windows of the Leased Premises, nor shall any changes whatsoever be made to
existing locks or the mechanics thereof except by the Landlord at its option. The Tenant
shall not permit any duplicate keys to be made, but additional keys as reasonably required
shall be supplied by the Landlord when requested by the Tenant in writing and at the
Tenant’s sole expense. Upon termination of this Lease, the Tenant shall surrender to the
Landlord all keys to the Leased Premises and any other parts of the Development together
with any parking passes or other devices permitting entry.

7. The Tenant shall not mount or place an antenna or aerial of any nature on the exterior of
the Leased Premises and/or the Development or. unless it first obtains the Landlord’s prior
written consent, as applicable.

8. The handling and disposal of garbage shall comply with arrangements prescribed by the
Landlord from time to time. No disproportionate or abnormal quantity of waste material
shall be allowed to accumulate in the Leased Premises and the cost of removal or clearing
of quantities in excess of such normally provided service may be charged to the Tenant.

9. The Tenant shall participate in all recycling, energy reduction and water conservation
programs as may be determined by the Landlord from time to time.
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10. The Tenant shall carry out repairs, maintenance, alterations and improvements in the
Leased Premises only during times agreed to in advance by the Landlord and in a manner
which will not interfere with the rights of other tenants of the Development.

11, The Tenant shall provide adequate facilities and means to prevent the soiling of walls,
floors and carpets in and abutting the Leased Premises whether by shoes, overshoes, any
acts or omissions of the Tenant or otherwise.

12. The Tenant shall not mark, paint, drill into or in any way deface the walls, ceilings,
partitions, floors or other parts of the Leased Premises and the Development except with
the prior written consent of the Landlord and as it may direct. If the Tenant desires
electrical or communications connections, the Landlord reserves the right to direct
qualified Persons as to where and how the wires should be introduced, and without such
directions, no boring or cutting for wires will be permitted. No gas pipe or electric wire will
be permitted which has not been ordered or authorized in writing by the Landlord.

13. The Tenant shall not attempt any repairs, alterations or modifications to the heating, air
conditioning or plumbing systems, save and except as otherwise expressly permitted
pursuant to the provisions of this Lease.

14. The Tenant shall not use the plumbing facilities for any other purpose than that for which
they are constructed, and no foreign substance of any kind shall be thrown therein, and
the Tenant shall pay the cost of any breakage, stoppage or damage resulting from a
violation of this provision.

15. The Leased Premises shall not be used for residential, lodging or sleeping purposes or
for the storage of personal effects or property not required for business purposes as
permitted under this Lease:

16. The Landlord reserves the right to restrict or prohibit canvassing, soliciting or peddling on
the Lands.

17. The Tenant shall not, in the Leased Premises and/or the Development, bring in, take out,
position, construct, install or move anything liable to injure or destroy any part of the
Development including, without limiting the generality of the foregoing, any safe, business
machinery or other heavy machinery or equipment without the prior written consent of the
Landlord. In giving such consent, the Landlord shall have the right, in its sole and
unfettered discretion, to prescribe the permitted weight and the position thereof, and the
use and design of planks, skids or platforms required to distribute the weight thereof. All
damage done to the Development by moving or using any such heavy equipment or
machinery shall be repaired at the expense of the Tenant. The moving of all heavy
equipment or other machinery shall occur only by prior arrangement with the Landlord.

18. The Tenant shall not bring any animals into the Development and shall not permit bicycles
or other vehicles inside or on the sidewalks outside the Development, except in areas
designated from time to time by the Landlord for such purposes.

19. The Tenant shall ensure that furniture, equipment and fixtures being moved into or out of
the Leased Premises are moved through such entrances, elevators and corridors and at
such times as may from time to time be designated by the Landlord, and shall promptly
pay or cause to be paid to the Landlord the cost of repairing any damage in the
Development caused thereby.
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20. The Tenant shall not use any means of heating or cooling the Leased Premises other than
that provided by or specifically otherwise permitted in writing by the Landlord.

21. No material or equipment which could cause undue loads on electrical circuits or undue
vibration, heat or noise or which could interfere with wireless or other communications
shall be brought into the Development or used therein by or on behalf of the Tenant and
no machinery or tools of any kind shall be affixed to or used in the Leased Premises
without the prior written consent of the Landlord.

22. The Tenant shall not do or permit anything to be done in the Leased Premises or bring or
keep anything therein which will in any way increase the risk of fire, or obstruct or interfere
with the rights of other tenants of the Development, or violate or act at variance with the
Applicable Law relating to fires or with the regulations of the local fire department or the
board of health. The Tenant shall cooperate in any fire drills and shall participate in all fire
prevention or safety programs designated by the Landlord.

23. No flammable oils or other flammable, dangerous or explosive materials shall be kept or
permitted to be kept in the Leased Premises.

24, Intentionally deleted.

25. The Tenant shall give immediate notice to the Landlord in case of fire or accident in the
Leased Premises and/or in the Development. or in case of defects therein orin any fixtures
or equipment thereof, notwithstanding the Landlord may have no obligations with respect
thereto.

26. The Tenant shall provide its own janitorial service to the Leased Premises at its sole cost
and expense, subject to the Landlord’s prior written approval of the Tenant's janitor or
janitorial contractor, such approval not to be unreasonably withheld.

27. The Tenant shall not make any use of the Leased Premises which could result in risk or
injury to any Person, nor shall the Leased Premises be used any immoral or criminal
purpose.

28. The Tenant shall not perform any acts or carry on any practice which may damage the
Common Areas or be a nuisance to any other tenant of the Development.

29. The Landlord shall be entitled, during such time as there is a health emergency, to require
all occupants of the Development to comply with reasonable measures imposed in respect
thereof by the Landlord, including health screening, the use of hand washing and other
sanitation products directly related to the management of the health emergency,
attendance at mandatory training sessions, and the use of additional protective clothing
by all tenants, invitees or visitors of the Development such as protective barriers, gloves
and masks.

30. During a health emergency, the Landlord shall be entitled to specify modes of ingress and
egress from and to the Lands for tenants generally, or for specific tenants, occupants or
invitees who may have a heightened risk of either exposure to a health threat or a
heightened risk of transfer of unhealthy condition to other tenants, invitees or visitors of
the Development.

31. The Tenant shall take reasonable steps to inform the Landlord of any outbreak of an
infectious disease amongst its employees where such outbreak may impact the health
and/or safety of other tenants of the Development or lead to a health emergency.
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32. The Tenant shall participate in any fire or health emergency drill that the Landlord shall
choose to implement, acting reasonably, in preparation for a fire or health emergency.

33. The Tenant shall not keep or display any merchandise on or otherwise obstruct sidewalks
or other areas adjacent to the Leased Premises.

34. The Tenant and the Tenant’'s employees and agents shall not solicit business in the
Common Areas, nor shall the Tenant distribute any handbills or other advertising material
in the Common Areas or any other part of the Development.
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SCHEDULE “C” — OPTION TO RENEW
It is understood and agreed between the Landlord and the Tenant as follows:

1. Provided that an Event of Default has not been committed by the Tenant, the Tenant shall
have the option of renewing this lease for two (2) further terms of five (5) years each (each,
a "Renewal Term”), with no further right of renewal after the second Renewal Term on
the same terms and conditions as the Lease, except for any inducement, improvement
allowance, fixturing or free rent period provided to the Tenant, and except for this option
to renew. The Tenant shall be required to give written notice to the Landlord of its intention
to renew the Lease (the “Renewal Notice”) not more than twelve (12) months and not
less than three (3) months prior to the Expiry Date or expiration of the then-current
Renewal Term, as applicable. The Base Rent for each of the first (1st) and second (2nd)
Renewal Term shall be at the fair market rent for premises of similar size, quality and
geographical area at the time of renewal, and in the event that the Landlord and the Tenant
fail to agree upon the amount of the Base Rent for the first (1st) or second (2nd) Renewal
Term at least sixty (60) days prior to the commencement of the first (1st) and second (2nd)
Renewal Term, the determination of the rental shall be subject to arbitration as set out
hereinafter, provided, however, that the Base Rent for the first (1st) Renewal Term shall
not be less than the Base Rent payable under this Lease for the initial Term and the Base
Rent for the second (2nd) Renewal Term shall not be less than the Base Rent payable
under this Lease for the first (1st) Renewal Term.

2. If any disputes arise between either Party hereto as to fair market rent which cannot be
settled in accordance with the provisions of paragraph 1 hereof, arbitration proceedings
shall be commenced by the Initiating Party who shall clearly identify the question to be
submitted to arbitration and the following principles shall apply to such arbitration:

(a) upon notice from the Initiating Party (the “Initiating Party”) to the responding party,
the Parties shall meet and shall attempt to appoint a single arbitrator. If the Parties
are unable to agree on a single arbitrator, then either Party shall be entitled to
apply under the Arbitration Act, 1991 (Ontario) for the appointment of an arbitrator.
Neither Party shall nominate an arbitrator to act hereunder unless such Person is
a qualified by education and/or training to pass upon the particular question in
dispute and is independent of the Initiating Party;

(b) the arbitrator so chosen shall proceed immediately to hear and determine the
guestion or guestions in dispute. The decision and reasons therefor of the
arbitrator shall be made within fifteen (15) Business Days after the appointment of
the arbitrator, subject to any reasonable delay due to unforeseen circumstances.
Notwithstanding the foregoing, in the event that the arbitrator fails to make a
decision within fifteen (15) Business Days after his appointment, then either Party
may elect to have a new arbitrator or arbitrators chosen in like manner as if none
had previously been selected;

(c) the decision and reasons therefor of the arbitrator shall be drawn up in writing and
signed by the arbitrator and shall be final and binding upon the Parties as to any
guestion or questions so submitted to arbitration and the Parties shall be bound by
such decision and perform the terms and conditions thereof;

(d) the compensation and expenses of the arbitrator (unless otherwise determined by
the arbitrator at the request of either Party) shall be paid equally by each Party;
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neither Party shall be deemed to be in default of any matter being arbitrated until
fourteen (14) Business Days after the decision of the arbitrator is delivered to each
Party hereto provided that:

(i) if the decision of the arbitrator is capable of being complied with by payment
of money by either Party, such payments shall bear interest at the Interest
Rate from the date payable pursuant to the terms of this Lease to and
including the date of actual repayment, such interest to be calculated and
payable monthly with interest on overdue interest at the Interest Rate;

(i) if the decision of the arbitrator is not capable of being complied with by
payment of money and if a period of more than fourteen (14) Business
Days is reasonably required to remedy such default then the Party required
to remedy such default shall not be deemed to be in default so long as such
Party commences to remedy the same and prosecutes the same to
completion diligently, expeditiously and continuously; and

(iii) the arbitrator shall be entitled to award interest and grant injunctive relief;

until a decision of the arbitrator has been rendered, the Tenant shall continue to
pay Base Rent at the same rental rate paid under this Lease for the initial Term
and the Base Rent paid under this Lease for the first (1st) Renewal Term, as
applicable, and Base Rent adjustments shall be paid as set out in Subparagraph
2(e).
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SCHEDULE “D” — TENANT’S WORK AND GUIDELINES

1. Definitions:
For the purpose of this Lease, and except as specified in the Lease:

(a) the term “Landlord’s Work” shall mean finishing the Leased Premises in a manner
and only to the extent set out in Schedule “E” attached hereto; and

(b) the term “Tenant’s Work” shall mean the work described as Tenant’'s Work in this
Schedule “E” to this Lease and all work other than the Landlord’s Work required to
be done to complete the Leased Premises for occupancy by the Tenant to meet
all building code requirements and Applicable Law. The Tenant's Work shall not
be undertaken or commenced by the Tenant until:

(i) all permits necessary for the installation of the Tenant’s Leasehold
Improvements and approval have been obtained by the Tenant from
applicable municipal and other government departments, prior to the
commencement of the installation by the Tenant, and copies provided to
the Landlord;

(i) a certificate of insurance has been provided to the Landlord showing that a
valid insurance policy is in place naming the Landlord as an additional
insured for minimum general liability of no less than Five Million Dollars
($5,000,000); and

(iii) proper documentation has been provided by the Tenant to the Landlord
verifying that provisions have been made by the Tenant for payment in full
of all costs of the Tenant’s Work.

2. Installation of Leasehold Improvements and Fixtures:

(@) All Leasehold Improvements to the Leased Premises shall conform to the quality
standards of the Development. The Tenant shall use an Architect and other
necessary consultants who may be required from time to time, to design and
prepare working drawings and specifications of the Tenant's Work and shall submit
same for the Landlord’s prior written approval.

(b) All work including changes to the structure or the systems employed in the
Development necessitated by the Tenant’s Work shall be first approved by the
Landlord.

() The preparation of all design and working drawings and specifications relating to
completion of the Leased Premises for occupation by the Tenant and the calling
of tenders and letting of contracts relating to the Tenant's Work and the supervision
and completion of the Tenant's Work and payment therefore shall be the
responsibility of the Tenant.

(d) Approvals must be obtained by the Tenant for its work from the municipal building
department and all Governmental Authorities having jurisdiction and the Tenant
must submit evidence of these approvals to the Landlord before commencing work
and post such approvals on the job site prior to the commencement of the work.
The Tenant shall be responsible for payment of all fees and charges incurred in
obtaining such approvals to the Landlord before commencing work. The Tenant
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shall be responsible for payment of all fees and charges incurred in obtaining such
approvals and for obtaining an occupancy permit prior to opening.

(e) All Tenant's Work required by the Tenant to complete the Leased Premises for
occupancy shall be carried out with good workmanship and shall not be in
contravention of the codes or regulations of any Governmental Authority having
jurisdiction.

) Before commencing any work, the Tenant shall furnish the Landlord with written
proof of all contractors’ comprehensive general liability insurance for limits not less
than those to be maintained by the Tenant under the Lease. The Landlord shall be
named as an additional named insured in the Tenant’s insurance policy.

(9) Before commencing any work, the Tenant must furnish the Landlord with written
proof of all contractors’ Workplace Safety and Insurance Board clearances as well
as a list of all trades, which must be approved by the Landlord. All contractors shall
abide by all Workplace Safety and Insurance Board rules and regulations on site.

(h) The Tenant shall at all times keep the Leased Premises and all other areas clear
of waste materials and refuse caused by itself, its suppliers, its contractors or by
their work.

(i) The Landlord may require the Tenant to clean up on a daily basis and be entitled
to clean up at the Tenant's expense if the Tenant shall not comply with the
Landlord’s reasonable requirements.

)] All Tenant's Work including the delivery, storage and removal of materials shall be
subject to the reasonable supervision of the Landlord and shall be performed in
accordance with any reasonable conditions or regulations imposed by the Landlord
including, without limitation, payment on demand of a reasonable fee of the
Landlord for such supervision and adherence to all building rules and regulations,
the Landlord confirming, however, that no such fee shall be payable by the Tenant
in respect of the Tenant’'s Work to be carried out during, the Fixturing Period.

(k) In no event shall the Tenant alter or interfere with window coverings (if any) or
other light control device (if any) installed in the Development. Window coverings
must be bagged or otherwise protected during construction at the Tenant’s cost.

()] The Landlord may require that the Landlord’s contractors and sub-contractors be
engaged for any mechanical or electrical work, work conducted on the roof or the
fire and sprinkler systems, or other work which may be under warranty.

(m)  No locks shall be installed on the entrance doors or in any doors in the Leased
Premises that are not keyed to the Development master key system.

(n) The Landlord shall not in any way be responsible for or liable with regard to any
work carried out or any materials left or installed in the Leased Premises and shall
be reimbursed for any additional cost and expense caused which may be
occasioned to it by reason thereof and for any delays which may be directly or
indirectly caused by the Tenant or its contractor.

(o) Any damages caused by the Tenant, the contractors or subtrades employed on
the work to any of the structures or the systems employed in the Development or
to any property of the Landlord or of other tenants, shall be repaired by the
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Landlord’s contractor to the satisfaction of the Landlord and the Landlord may
recover the costs incurred from the Tenant plus a fifteen percent (15%)
administration fee on account of supervision.

(p) If the Tenant’s contractor neglects to carry out the work properly or fails to perform
any work required by or in accordance with the approved plans and specifications,
the Landlord, after thirty (30) days’ written notice to the Tenant may, without
prejudice to any right or remedy, complete the work, remedy the default or make
good any deficiencies and recover the costs incurred from the Tenant.

(a) The Tenant shall maintain and keep within the Leased Premises at all times during
construction and the Term, a suitable portable fire extinguisher for Class A, B and
C fires.

(r) The Tenant shall perform its work expeditiously and efficiently and shall complete
the same within the period stipulated in this Lease subject only to circumstances
over which the Tenant has no control and which by the exercise of due diligence
could not have been avoided.

(s) On completion of the Tenant's Work, the Tenant shall forthwith furnish to the
Landlord a statutory declaration in a form provided by the Landlord standing that
there are no construction or builders’ liens outstanding against the Leased
Premises or the Development on account of the Tenant's Work and that all
accounts for work, service and materials have been paid in full with respect to all
of the Tenant's Work, together with evidence in writing satisfactory to the Landlord
that all assessments under the Workplace Safety and Insurance Act (Ontario) have
been paid.

® The Tenant shall not suffer or permit any construction or builders’ liens or other
liens for work, labour, services or materials to be filed against or attached to the
Development or any other portion of the Development. The Tenant agrees that if
any builders’ lien is filed, as aforesaid as a result of its occupancy or possession,
the Tenant shall have the lien removed within fifteen (15) Business Days of
becoming aware of such lien. This includes, but shall not be limited to, payment of
money into Court and/or any other remedy which would result in the lien being
removed from the title to the Lands forthwith.

(u) No work shall be commenced by the Tenant until all drawings and specifications
have been approved in writing by the Landlord and until the Tenant has secured
approval and permits from all Governmental Authorities having jurisdiction and
submitted proof of same to the Landlord. In this regard, the Landlord will provide
its approval of the Tenant’s drawing and specifications or advise that such approval
shall not be granted, as applicable, within ten (10) days of receipt of such drawings
and specifications from the Tenant. The Tenant shall complete all work in a good
and workmanlike manner, and in strict accordance with the drawings and
specifications approved by the Landlord. The Tenant agrees to indemnify and save
the Landlord harmless from any and all loss, damage or injury which may result
from the Tenant's activities in the Leased Premises or the Development in
completing the Leased Premises as aforesaid. The Tenant acknowledges and
agrees that there may be inconvenience associated with completing either the
Landlord’s Work or the Tenant’'s Work.
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(v) If the Tenant does not comply with the provisions of the Lease or any other
agreement relative to the construction or occupation of the Leased Premises,
including, without limitation, this Schedule “D”, the Landlord, in addition to and not
in lieu or by other rights or remedies, shall have the right in its sole and unfettered
discretion to declare and treat the Tenant's non-compliance as an Event of Default
under the Lease and exercise any right available under the provisions of the Lease,
including the right of termination (subject to delivering notice of such Event of
Default and an opportunity to cure as set out in this Lease).

(w) The Tenant shall ensure that in undertaking any work to the Leased Premises
including, without limitation, the installation of Leasehold Improvements, access to
the systems, facilities and equipment serving the Leased Premises shall not be
unreasonably impeded either temporarily or permanently.

3. Additional Tenant’'s Work Requirements:

The following provisions shall apply in respect of the Tenant’'s Work and shall take precedence,
to the extent required, in the event that any of the following contradict the provisions of Section 2
of this Schedule “D":

(a) Without in any way limiting its construction obligations in respect of Tenant’'s Work,
the Tenant shall provide for an ecology system for its kitchen exhaust and grease
traps, and will require Landlord’s approval of the termination point and direction of
such exhaust and traps. Further, upon the Landlord’s request, the Tenant shall, at
its sole cost, implement any additional odour mitigation methods which the
Landlord, acting reasonably requires, including, without limitation, creating a
negative air pressure within the Leased Premises and/or purchasing air purification
and/or air curtain systems. The Parties hereby expressly agree that Landlord’s
exercise or non-exercise of its right to review or approve all of Tenant's plans in no
way constitutes: (i) an acceptance or approval by Landlord of the Leased
Premises’ construction and the steps taken to prevent odours, smells, rats or
vermin originating from the Leased Premises from affecting the other areas of the
Development; or (i} a waiver or renunciation by the Landlord of its rights as
otherwise set forth herein. Tenant shall construct the Leased Premises in
accordance with the approved plans and specifications and use the garbage
holding area and otherwise comply with the Lease with respect to the treatment
and disposal of garbage and creation of odours. Any default by Tenant in respect
of its obligations set forth in this Section shall entitle Landlord to exercise its rights
set forth in this Lease.

(b) The Tenant will provide and carry out, at its expense, all equipment and work
required to be provided and performed in order to make the Leased Premises
complete and ready for the proper conduct of the Tenant's permitted business and
suitable to open the Leased Premises for business to the public.

(c) The Tenant shall be responsible, at its expense, for obtaining all permits and
approvals related to Tenant's Work, including without limitation, any licenses,
approvals or permits required for use, change of use and/or occupancy.

(d) All Tenant's Work must comply with all plans approved by the Landlord, Applicable
Laws, building codes, permits and approvals for the work and with the
requirements of Landlord’s insurers. If Tenant is in default of this obligation and
does not cure such default within the time period required by the Governmental
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Authority, Landlord’s insurers or Landlord, Landlord may, but will not be obligated
to, cure such default, and all charges and costs incurred by Landlord will be paid
to Landlord by Tenant, together with an administrative fee equal to fifteen percent
(15%) of those charges and costs.

(e) The Tenant will, after satisfying all of its requirements set out in this Lease,
complete Tenant's Work in a good and workmanlike manner, using new materials,
to Landlord’s satisfaction and in conformity with the plans, drawings and
specifications approved by Landlord. Deficient or inferior materials or workmanship
will be replaced by Tenant at its expense by materials or workmanship of high
quality, in accordance with Landlord's reasonable satisfaction. One set of the
plans, drawings and specifications with Landlord’s consent endorsed on them will
remain on the Leased Premises at all times during completion of Tenant’s Work.

) The Tenant, its contractors, and their employees and agents will: (i) abide by all
safety regulations; (ii) provide adequate fire protection including, without limitation,
tire extinguishers; (iii) deliver and store materials and tools as directed by Landlord;
(iv) stop immediately, if requested by Landlord, any work which, in the opinion of
Landlord, by reason of public hazard, noise or otherwise, is likely to affect the
normal operation of the Development or any part of it; (v) be responsible for waste
removal; and (vi) abide by all other reasonable requirements of Landlord. Tenant
authorizes Landlord and Landlord’s consultants to enter the Leased Premises,
without warning, throughout and following Tenant's construction activities to
ascertain compliance with requirements.
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SCHEDULE “E” — LANDLORD’S WORK

Prior to the Possession Date only those items enumerated below as the Landlord’'s Work will be
provided and installed by the Landlord in the Leased Premises on a “once only” basis at the
Landlord’s expense in accordance with the Landlord’s choice of new, first class materials. All
other work required for the Leased Premises will be provided and installed by the Tenant, at the
Tenant’s sole cost and expense. Excepting the items set out below as the Landlord’s Work, it is
hereby agreed that the Leased Premises is leased on an “as is, where is” basis, and there are no
representations or warranties concerning the Leased Premises except as contained herein.

None.
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SCHEDULE “F” — INDEMNITY

THIS INDEMNITY, dated December 6, 2023

(the “Indemnifier”)

- in favour of -

CACOELI WHITBY LP
(the “Landlord”),

WHEREAS the Indemnifier and the Tenant have requested the Landlord to enter into
a lease (the "Lease") dated December 6, 2023 between it as landlord and Jacked Up Coffee
Roasting Corp. as tenant (the “Tenant”) relating to premises in the Commercial Component of the
Development municipally known as 132 Brock Street North, Whitby, Ontario and the Landlord has
agreed to do so only if the Indemnifier executes and delivers this indemnity in favour of the Landlord;

NOW THEREFORE for good and valuable consideration (the receipt and sufficiency
of which are hereby acknowledged by the Indemnifier), the Indemnifier hereby covenants in favour
of the Landlord as follows:

(a) the Indemnifier shall indemnify and save the Landlord harmless from all damages
and costs incurred by the Landlord if, during the period which is expressed by
Section 4.1 of the Lease to be its term, or any renewal thereof, the Landlord does not
receive any amount on account of Base Rent payable by the Tenant under the Lease
(collectively the “Indemnity Amount”) for such period which, if the Lease were in full
force and effect and good standing, would be payable under the Lease;

{b) if the Tenant defaults in the payment of any of the Indemnity Amount, the Indemnifier
shall forthwith upon demand by the Landlord pay to the Landlord any amount so
payable and all damages that may arise upon the default by the Tenant in the
payment thereof or in the due performance of any such obligation;
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(c) the Indemnifier shall be jointly and severally bound with the Tenant to the Landlord
for the payment of the Indemnity Amount, and its liability shall be that of a direct and
primary obligor and not merely that of a surety;

(d) if the Tenant defaults under the Lease in respect of the payment of any of the
Indemnity Amount, the Landlord may proceed against the Indemnifier as if it were
the Tenant, without waiving any of its rights against the Tenant and without any
requirement that the Landlord shall first have proceeded against the Tenant or had
recourse to or exhausted any of its remedies against the Tenant;

(e) the obligations of the Indemnifier and the rights of the Landlord hereunder shall not
be affected or in any way prejudiced or impaired by any delay, neglect or forbearance
by the Landlord in enforcing performance by the Tenant of its obligations under the
Lease or by the granting by the Landlord to the Tenant of any extension of time or
by any waiver by the Landlord of any of the Tenant's obligations or by any assignment
or sublease or other dealing by the Tenant with the Lease or the Premises whether
with or without the consent of the Landlord or by any want of notice to the Indemnifier
or by any dealing between the Landlord and the Tenant with or without notice to the
Indemnifier whereby the respective obligations and rights of either the Landlord or
the Tenant are amended or by any other act or failure to act by the Landlord which
would release, discharge or affect the obligations of the Indemnifier if it were a mere
surety, and with the intent that this indemnity shall not be released or affected or the
rights of the Landlord hereunder in any way impaired until such time as all the
obligations of the Tenant under the Lease have been fully performed and satisfied;

{f) the obligations of the Indemnifier hereunder shall not be released, discharged or
affected by the bankruptcy or insolvency of the Tenant or any proposal made by it to
its creditors or any disclaimer of the Lease pursuant to the Bankruptcy and
Insolvency Act (Canada) or any successor or similar legislation, or any disclaimer by
any trustee in bankruptcy of the Tenant or by the Tenant ceasing to exist (whether
by winding-up, forfeiture, cancellation or surrender of charter, or any other
circumstance) or by any event terminating the Lease including a re-entry or
termination pursuant to Section 21.2(a) of the Lease. All debts, obligations and
liabilities (“Liabilities”) of the Tenant to the Indemnifier (or any other entity
controlled by the Indemnifier or under common control with the Indemnifier),
present and future, are hereby assigned to the Landlord and postponed to all of the
obligations of the Tenant to the Landlord. All money, property and other benefits
received by the Indemnifier from the Tenant shall be received in trust for the
Landlord and, forthwith upon receipt, the Indemnifier shall pay the same to the
Landlord on account of any outstanding obligations of the Tenant to the Landlord;

(9) the obligations of the Indemnifier hereunder may be assigned by the Landlord, will
benefit and be enforceable by the successors and assigns of the Landlord and shall
bind the heirs, executors and legal representatives and the successors and assigns
of the Indemnifier;

(n) the grammatical changes required to make the provisions of this indemnity apply
in the plural sense where the Indemnifier comprises more than one Person and to
corporations, firms, partnerships, or individuals male or female, will be assumed as
though in each case fully expressed, and if the Indemnifier consists of more than
one Person, the covenants of the Indemnifier shall be deemed to be joint and
several covenants of each such Person; and
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(i) this indemnity shall be governed by the laws of the Province of Ontario.

The Indemnifier acknowledges receipt of a copy of the Lease and covenants, represents
and warrants that it has full power, capacity and authority to execute this indemnity in favour of
the Landlord and to perform its obligations hereunder and that the Person(s) who have executed
this indemnity on behalf of the Indemnifier have the authority to bind the Indemnifier. Whenever
any reference is made herein to the Lease or the obligations of the Tenant thereunder, such
reference shall be deemed to include all amendments and modifications to the Lease and any
change of or increase in the Tenant's obligations thereunder, including without limitation those
which result from the exercise by the Tenant of any option to lease additional premises or the
exercise by the Tenant of any right to extend or renew the term of the Lease as provided therein,
any and all agreements and instruments executed by the Tenant concurrently with the Lease or
pursuant thereto and which relate to the Premises, and shall be deemed to include the Tenant's
obligations under such agreements and instruments, including without limitation any agreement
with respect to the work to be performed by the Tenant or by the Landlord on its behalf with
respect to the construction of leasehold improvements and fixtures in the Premises, any parking
agreement, any agreement with respect to storage facilities and any agreement with respect to
the assumption by the Landlord of the Tenant's existing lease obligations elsewhere.

In witness whereof the Indemnifier has executed this indemnity.

Company Name

Per:
Name: Name
Title: Title
I/We have the authority to bind the corporation
SIGNED, SEALED AND DELIVERED )
in the presence of )
)
l.s
)
)
Witness )  Name
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LEASE

146 BROCK STREET NORTH
WHITBY, ONTARIO

LANDLORD: 11250493 CANADA INC
TENANT: Larry Stevenson
LEASED PREMISES: 146 Brock Street North, Whitby, Ontario
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THIS LEASE is made as of the 15! day of March, 2024
ARTICLE | - SUMMARY PROVISIONS

1.1 Landlord:

11250493 CANADA INC. (hereafter called the “Landlord”) having an address for the purposes
of this Lease as follows:

11250493 Canada Inc.
2 Sheppard Avenue East, Unit 901
North York, Ontario M2N 5Y7

Attention; Carolyn Humphries or Kasey Wong
Phone: (647) 326-0239 / (416) 419-9634
Email: admin@cacoeli.com

1.2 Tenant:

LARRY STEVENSON. (hereafter called the “Tenant”) having an address for the purposes of
this Lease as follows:

Larry Stevenson
15 Mapson Crescent
Ajax, ON L1T 3N2

Phone: (416) 529-9884
Email: discount416@hotmail.com

1.3 Leased Premises:

Those portions of the Commercial Component municipally known as 146 Brock Street North, in
the Town of Whitby (the “Leased Premises”)

1.4  Term: (Section 4.1) April 1 2024

One (1) year commencing (the “Commencement Date”) Wardhl, 202824 and expiring (the
“Expiry Date”) on Febithad128026825 (the “Term”). In the event the Lease is validly renewed or
extended, the Term shall include such validly renewed or extended period.

1.5 Options to Renew:

The Tenant shall have the right to a further terms of one (1) year in accordance with and subject
to the terms and conditions of Schedule “D” attached hereto.

1.6 Base Rent: (Section 5.1)

The Tenant shall pay to the Landlord, commencing on the Commencement Date, Base Rent as
follows:
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= Qv =
Lease Annual Rent Monthly Rent
Year Payable Payable
One (1)
$18,000.00 $1,500.00Plus hst ‘93
Mpren 1 28034 doNfehrbady, 2828025 <:)\

April 1, 2024 to March 31, 2025 . o _
Base Rent shall be payable in advance without deduction in equal monthly instaiments on the

first (1st) day of each and every month throughout the Term. If the Commencement Date falls
on any day other than the first (1st) day of a month, then Base Rent for the fraction of the then-
current month shall be adjusted pro rata. Base Rent shall be subject to adjustment, as required,
upon final determination of the Rentable Area, in accordance with Section 5.2.

1.7 Additional Costs:

In addition to Base Rent, the Tenant shall be responsible for all utilities at the property in
accordance with Section 5.3.

1.8 Rent Deposit/Security Deposit: (Section 5.10)

At the time of signing, the Tenant will provide the Landlord with the last month’s Base Rent (the
“Rent Deposit’), being $1,500.00, and the first month’s Base Rent (the “First Month"), being
$1,500.00, for a total of $3,000.00

The Tenant will also provide the Landlord with a security deposit (the “Security Deposit”),
being $1,500.00, to be paid in 3 installments of $500.00 on the first day of the second, third and
fourth months, in addition to the monthly rent of $1,500.00.

The Rent Deposit and the Security Deposit are collectively referred to as the “Pre-Paid Rent’,

and shall be applied in accordance with Section 5.10. )
HST will be added to all rent and security charges

1.9 Permitted Use: (Section 9.1)

The Tenant shall use the Leased Premises solely for the purpose of a carwash and any other
use permitted by the Landlord and for no other purpose, provided that the Leased Premises
shall at all times be used and maintained, and the business shall be operated therein, by the
Tenant in compliance with all Applicable Laws and in accordance with the standards of a first-
class building. The Tenant covenants and agrees that it shall at all times be in compliance with
all by-laws and regulations which are now or hereafter set forth by the City of Toronto and with
such other Federal or Provincial regulations or laws which may be applicable in the
circumstances (the “Permitted Use”).

1.10 Restrictive Covenant: (Article IX)

During the Term and provided the Tenant is in occupancy of the Leased Premises and no Event
of Default has occurred and/or is continuing, the Tenant shall have the right to use the Leased
Premises solely for the Permitted Use, and in the event that the Tenant utilizes the Leased
Premises for any other commercial or retail use and such breach is not cured to the satisfaction
of the Landlord, acting reasonably, within five (5) Business Days of delivery by the Landlord to
the Tenant of written notice detailing same, in addition to any other remedies available to it, the
Landlord shall have the immediate right to terminate this Lease and to recover from the Tenant
all damages incurred by the Landlord as a result of such termination.
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111  Summary Provisions:

Each reference in this Lease to any of the Summary Provisions listed above shall be read as
having the same dates, quantities and other meanings as specified in this Article I. The terms in
the Summary Provisions are intended to be only a summary of certain basic terms of this Lease.
In the event of any inconsistency between such terms and the terms hereinafter set out in this
Lease, the latter shall govern.

ARTICLE Il— INTERPRETATION
21 Definitions:
In this Lease, unless there is something in the subject matter or context inconsistent therewith:

(a) “Additional Rent” means the Occupancy Costs, the cost of Utilities, and such
other sums (excluding Base Rent) otherwise payable by the Tenant in
accordance with the terms of this Lease, whether or not designated as Additional
Rent hereunder.

(b) “Adjustment Date” has the meaning ascribed thereto in Section 5.8(b) hereof.

(c) “Applicable Law” means all applicable federal, provincial and/or municipal laws,
by-laws, regulations, statutes, rules and directives or orders issued by agencies
having jurisdiction in connection with, or pertaining to or affecting the Leased
Premises.

(d) “Architect” means such firm of third party professional architects, engineers,
surveyors and, space planners as the Landlord may select from time to time
engaged for preparation of construction drawings for the Development or for
general supervision of architectural and engineering aspects and operations
thereof or for the measurement of the Development or part or parts thereof and
includes any consultant(s) from time to time appointed by the Landlord and/or the
Architect whenever such consultant(s) is acting within the scope of his/her
appointment and specialty.

(e) “Article” means an article of this Lease and “Section” means a section of this
Lease.

() “Base Rent” has the meaning ascribed thereto in Section 5.1 hereof.

(9) “Business Day” means any day other than a Saturday, Sunday or any statutory
holiday on which chartered banks are not open for business in the Province of
Ontario.

(h) “CA” means the Construction Act (Ontario).
(i) “‘Commencement Date” has the meaning ascribed thereto in Section 1.6 hereof.

() “Commercial Component” has the meaning ascribed thereto in Section 1.4 and
includes the Leased Premises and all improvements located therein, thereto,
thereon or thereunder and every enlargement thereof and every addition thereto
even though separated therefrom.
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(k) “Common Areas” means those areas within the Development, which are
designated by the Landlord, and which are not installed or intended for the use
in common by tenants of the Development and not for the exclusive use or
benefit of any individual tenant, including without limitation, all non-leasable
areas, service and administrative areas (including, without limitation,
administrative offices, janitorial rooms and storage rooms not reserved to any
tenant exclusively), all roofs, roadways, sidewalks, landscaped areas, floor
slabs, exterior walls and exterior and interior structural portions of the
Development or other common means of access to leasable premises
(excluding any structural mezzanines within any leasable premises), public
lavatories, truck courts, common loading areas, driveways, music and public
address systems, electrical, plumbing and drainage, fire protection, fire
detection, heating, ventilation and/or air-conditioning systems or equipment
servicing the Development and/or more than one tenant or promotional
installations, customer and service stairways, directories and directional signs,
elevators, escalators and all other areas, services and facilities which Landlord
provides or designates from time to time to be part of Common Areas.

) “Court” has the meaning ascribed thereto in Section 11.9 hereof.
(m)  “Date of Such Taking” has the meaning ascribed thereto in Section 17.1 hereof.
(n) “Development” has the meaning ascribed thereto in Section 1.4 hereof.

(o) “Ecologizer Unit” has the meaning ascribed thereto in Section 1 of Schedule “F”
attached hereto.

(p) “Environmental Claim” means all claims, losses, costs, expenses, fines,
penalties, payments and/or damages (including, without limitation, all solicitors’
fees on a substantial indemnity basis) relating to, arising out of, resulting from or
in any way connected with the presence of any Hazardous Substance at the
Leased Premises, the Lands and/or the Development, including, without
limitation, all costs and expenses of any investigation, remediation, restoration or
monitoring of the Leased Premises, the Lands and/or the Development and/or
any property adjoining or in the vicinity of the Leased Premises, the Lands and/or
the Development required or mandated by Environmental Law.

() “‘Environmental Law” means any Applicable Law, as well as any common law
obligations or requirements, relating to environmental or health and safety
matters and/or regulating the generation, import, storage, distribution, labelling,
sale, use, handling, transport or disposal of any Hazardous Substance which
may be in force from time to time.

(n “Event of Default” has the meaning ascribed thereto in Section 21.1 hereof.
{s) “Expiry Date” has the meaning ascribed thereto in Section 1.6 hereof.
) “Fixturing Period” has the meaning ascribed thereto in Section 1 of Schedule “G”

attached hereto.

(u) “Force Majeure” means any event of strike, lock-out, labour trouble, inability to
procure material, failure of power, restrictive Applicable Law, riot, insurrection,

64501742.2
Doc ID: 92d7964a860c6b8982c9ea3f462376f041da720e



131

—6—

war, act of God or other reason of a like nature not the fault of the Party delayed
in performing work or doing acts required under the terms of this Lease.

(v) “GAAP” means, at any time, the “new GAAP Standard” of generally accepted
accounting principles in Canada, applied on a consistent basis, and statements
and interpretations (if applicable) issued by the Canadian Institute of Chartered
Accountants or any successor body in effect from time to time, based on the
Accounting Standards for Private Enterprises (ASPE).

(w)  “Governmental Authority” or “Governmental Authorities” means any Person,
body, department, bureau, agency, board, tribunal, commission, Court, branch,
public Utility or office of any federal, provincial or municipal government having or
claiming to have jurisdiction over part or all of the Lands, the transaction
contemplated in this Agreement and/or one or both of the Parties hereto and
shall include a board or association of insurance underwriters.

(%) “Hazardous Substance” means:

@ any materials or substances declared or deemed to be hazardous,
deleterious, caustic, dangerous, a dangerous good, toxic, a contaminant,
a waste, a source of contaminant, a pollutant or toxic under any
Environmental Law;

(ii) any solid, liquid, gas or odour or combination of any of them that, if
emitted into the air, would create or contribute to the creation of a
condition of the air that:

(A) endangers the health, safety or welfare of Persons or the health of
animal life;

(B) interferes with normal enjoyment of life or property; or
(C) causes damage to plant life or to property; and

(iii) any substance which is hazardous to the environment, including Persons
or property and includes, without limiting the generality of the foregoing,
the following:

(A) radioactive materials;
(B) explosives; or

(C) any substance that, if added to any water, would degrade or alter
or form part of a process of degradation or alteration of the quality
of that water to the extent that it is detrimental to its use by man or
by any animal, fish or plant.

However, substances typically used in the operation of a restaurant,
including, but not limited to, cooking oils, grease and cleaning products,
shall be deemed to not be included in this definition, so long as they are
produced, maintained, utilized or disposed of in strict compliance with
Environmental Laws and prudent first class restaurant practices.
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(¥) “Initiating Party” has the meaning ascribed thereto in Section 2(a) of Schedule
“D” attached hereto.

(2) “Interest Rate” has the meaning ascribed thereto in Section 5.9 hereof.

(8a) “Landlord Fiscal Year’” means the twelve (12) month period designated from time
to time by the Landlord, as determined by the Landlord in its sole and unfettered
discretion.

(bb) “Landlord’'s Work” has the meaning ascribed thereto in Schedule “E” attached
hereto.

(cc)  “Lands” has the meaning ascribed thereto in Section 1.4 hereof.

(dd) ‘“Lease”, “hereof”, “herein”, “hereunder” and similar expressions mean this Lease
and all Schedules attached hereto, as originally signed, sealed and delivered or
as amended, from time to time, which amendments shall be in writing and signed
by the Landlord and Tenant.

(ee) ‘“Lease Year” in the case of the first (1) Lease Year means the period beginning
on the Commencement Date and terminating on the anniversary of the last day
of the month in which the Commencement Date occurs, unless the
Commencement Date is the first day of a month, in which event the first Lease
Year period terminates on the expiration of the period of twelve (12) months
thereafter. Each subsequent Lease Year commences on the first day following
the expiration of the preceding Lease Year and terminates on the earlier of the
expiration of twelve (12) months thereafter or on the termination of this Lease.

(ff) “Leased Premises" has the meaning ascribed thereto in Section 1.5 hereof.

(9g) “Leasehold Improvements” means all fixtures, improvements, installations,
alterations and additions from time to time made, erected or installed by or on
behalf of the Tenant, or any previous occupant of the Leased Premises, in the
Leased Premises and by or on behalf of other tenants in other premises in the
Commercial Component (including the Landlord if an occupant of the
Commercial Component), including all partitions and hardware however affixed,
and whether or not movable, all mechanical, electrical and Ultility installations and
all carpeting and drapes, with the exception only of Trade Fixtures, furniture and
equipment not of the nature of a fixture.

(hh)  “Non-Standard Leasehold Improvements” has the meaning ascribed thereto in
Section 14.2 hereof.

(i) “Normal Business Hours” means 7:00 A.M. to midnight (Toronto time), Monday to
Sunday.
)] “Occupancy Costs” has the meaning ascribed thereto in Section 5.3 hereof.

(kk)  “Operating Expenses” means those items described in Schedule “B” attached
hereto and “Operating Expense” means any one of them.

(I “Parties” means, collectively, the Landlord and the Tenant and any other Person
which becomes a party to this Agreement, and “Party” means any one of them.
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“Permitted Signage” has the meaning ascribed thereto in Section 11.11 hereof.
“Permitted Use” has the meaning ascribed thereto in Section 1.11 hereof.

“Person” means an individual, a partnership, a corporation, a government or any
department or agency thereof, a trustee, and the heirs, executors, administrators
or other legal representatives of an individual and “Persons” means more than
one (1) Person.

“Pre-Paid Rent" has the meaning ascribed thereto in Section 1.10 hereof.

“Proportionate Share” means the ratio, expressed as a percentage, which the
Rentable Area of the Leased Premises bears to the Rentable Area of the
Development, which ratio shall be determined from time to time by the Landlord.

“Realty Taxes” means:

)] any form of assessment (including any “special’ assessment), property
tax, license fee, license tax, business license fee, business license tax,
machinery tax, business improvements association assessment, including
those for local improvement assessment, commercial rental tax, levy,
charge, penalty or tax, imposed by any Taxing Authority having the direct
power to tax, including any city, county, provincial or federal government,
or any, school, agricultural, lighting, water drainage or other improvement
or special district thereof, against the Leased Premises or any legal or
equitable interest of the Landlord therein;

(i) any assessment, tax, fee, levy or charge in substitution, partially or totally,
of or in addition to any assessment, tax, fee, levy or charge previously
included within the definition of Realty Taxes which may be imposed by
governmental agencies for such services as fire protection, street,
sidewalk and road maintenance, refuse removal and for other
governmental services provided to property owners or occupants; and

(iii) all costs incurred by the Landlord contesting or appealing the Realty
Taxes (including, without limitation, legal, appraisal and other professional
fees and costs).

Realty Taxes shall not include the Landlord’s income taxes. It is the
intention of the Landlord and the Tenant that all new assessments, taxes,
fees, levies and charges be included within the definition of Realty Taxes
for purposes of this Lease. The following shall also be included within the
definition of Realty Taxes for the purposes of this Lease, provided,
however, that the Tenant shall pay the Landlord the entire amount
thereof:

(iv) any tax allocable to or measured by the area of the Leased Premises or
the rental payable hereunder, including without limitation, any gross
income, privilege, goods and services, harmonized sales, sales or excise
tax levied by any municipal or provincial or federal government, with
respect to the receipt of such rental, or upon or with respect to the
possession, leasing, operating, management, maintenance, alteration,
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repair, use or occupancy by the Tenant of the Leased Premises or any
portion thereof; and

(v) any tax upon this transaction or any document to which the Tenant is a
party, creating or transferring an interest or an estate in the Leased
Premises.

(ss) “Redevelopment” has the meaning ascribed thereto in Section 10.10 hereof.

(tt) “Renewal Notice” has the meaning ascribed thereto in Section 1 of Schedule “D”
attached hereto.

(uu)  “Renewal Term” has the meaning ascribed thereto in Section 1 of Schedule “D”
attached hereto.

(vv)  “Rent”, “rent’, “Rental” or “rental” means all payments and charges payable by
the Tenant pursuant to this Lease, including without limitation, the Base Rent and
Additional Rent.

(ww) “Rent Deposit” has the meaning ascribed thereto in Section 1.10.

(xx})  “Rentable Area” of the Leased Premises, the Commercial Component, the
Residential Component or any portion thereof, means the area of the Leased
Premises, the Commercial Component, the Residential Component or any
portion thereof, as applicable, measured in accordance with ANSI-BOMA Z65.1
— 2010 Standard Methods of Floor Measurement for Retail Buildings, as revised
from time to time. Provided that the Rentable Area of the Leased Premises shall
include all interior space, whether or not occupied by any projections, structures,
stairs, elevators, escalators, shafts or other floor openings or columns, structural
or non-structural, and if a storefront or entrance is recessed, same shall for all
purposes be deemed to lie within and form part of the Rentable Area of the
Leased Premises. In the event of any expansion of the Commercial Component
or the creation of any additional Rentable Areas not contemplated by this Lease,
the Landlord shall determine in its sole and unfettered discretion, whether such
additional Rentable Areas shall form part of the calculation of the Rentable Area
of the Commercial Component herein.

(yy) “Rental Taxes” means any tax or duty imposed upon the Landlord or the Tenant
which is measured by or based in whole or in part directly upon the Rent payable
under this Lease, whether existing at the date hereof or hereinafter imposed by
any Taxing Authority, including without limitation goods and services tax, value
added tax, the provincial portion of harmonized sales tax, business transfer tax,
retail sales tax, federal sales tax, excise taxes or duties, or any tax similar to any
of the foregoing.

(zz) “Residential Component” has the meaning ascribed thereto in Section 1.4.
(aaa) “Security Deposit” has the meaning ascribed thereto in Section 1.10.

(bbb) “Special Provisions” has the meaning ascribed thereto in Schedule “G” attached
hereto.

(ccc) “Standard Provisions” has the meaning ascribed thereto in Schedule “G”
attached hereto.
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(ddd) *“Taxing Authority” means any duly constituted Governmental Authority legally
empowered to impose taxes, rates, assessments, or charges, or other charges in
lieu thereof, on, upon or in respect of the Landlord, the Lands, the Commercial
Component and/or the Residential Component, including, without limitation,
Realty Taxes and/or Rental Taxes.

(eee) *Tenant HVYAC System” has the meaning ascribed thereto in Section 10.3 hereof.

(fff)  “Tenant's Work” has the meaning ascribed thereto in Schedule “E” attached
hereto.

(ggg) “Term” has the meaning ascribed thereto in Section 1.6 hereof, together with any
Renewal Term and/or any overholding period.

(hhh) “Termination Date" has the meaning ascribed thereto in Section 4.4 hereof,

iii) “Trade Fixtures” means all items generally considered to be trade fixtures,
including, without limitation, built-in fridges, stoves, walk-in coolers, counters,
bars, chairs, stools, tables, racks, or any other equipment or fixtures used by the
Tenant in its business, any of which have been installed in the Leased Premises
by or on behalf of the Tenant and have been affixed to the realty, but,
notwithstanding the foregoing, shall not include any Leasehold Improvements,
any part of the electrical, plumbing, mechanical, sprinkler, heating, ventilating or
air-conditioning equipment or systems, or any floor coverings, wall coverings, any
part of the ceiling, whether or not installed by the Tenant or Landlord, all
furniture, personal property, electronics and computer located at the Leased
Premises prior to the Commencement Date and listed under Section 2 of
Schedule “G”.

(i) “Transfer” has the meaning ascribed thereto in Section 13.1(a) hereof.
(kkk) “Transferee” has the meaning ascribed thereto in Section 13.1(a) hereof.

{1 “Utilities” means electricity, oil, gas, power, telephone, water and all other utilities
and garbage collection and “Utility” means any one of such Utilities.

2.2 Schedules

The following schedules are attached to this Lease and are incorporated as part of this Lease
by reference thereto:

Schedule “A” Operating Expenses
Schedule "B” Rules and Regulations
Schedule “C” Option to Renew

Schedule “D” Tenant Improvements and Guidelines
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ARTICLE lll— GRANT OF LEASE
3.1 Grant

In consideration of the rents, covenants and agreements hereinafter reserved and contained on
the part of the Tenant to be paid, observed and performed, the Landlord hereby demises and
leases the Leased Premises to the Tenant, and the Tenant hereby leases and accepts the
Leased Premises from the Landlord, to have and to hold during the Term, subject to the terms
and conditions of this Lease.

3.2  Quiet Enjoyment

The Landlord covenants to provide the Tenant with quiet enjoyment and possession of the
Leased Premises during the Term and any renewal or extension thereto, subject to the terms
and conditions of this Lease.

3.3 Covenants of the Landlord and the Tenant

The Landlord covenants to observe and perform all of the terms and conditions to be observed
and performed by the Landlord under this Lease including the terms and conditions contained in
the Schedules hereto. The Tenant covenants to pay the Rent when due under this Lease
(except as otherwise set out herein) and to observe and perform all of the terms and conditions
to be observed and performed by the Tenant under this Lease including the terms and
conditions contained in the Schedules attached hereto.

3.4 Use of the Common Areas and Loading Dock

The Tenant shall have the right (in common with others entitled thereto) to the use of the
Common Areas, subject to and in accordance with the provisions of this Lease.

3.5 Net Lease

The Tenant acknowledges and agrees that the Rent payable under this Lease is absolutely net
to the Landlord and (except as otherwise expressly provided herein) that:

(a) the Landlord is not responsible for any costs, charges, expenses, rates, taxes, or
outlays of any nature whatsoever arising from or relating to the Leased Premises,
or the use or occupancy thereof, or the contents thereof, or the business carried
on therein;

(b) the Tenant shall pay all costs, charges, expenses, rates, taxes and outlays of
every nature whatsoever arising from or relating to the Leased Premises or the
use or occupancy thereof, or the contents thereof, or the business carried on
therein, and including, for certainty, all Occupancy Costs pertaining to the Leased
Premises, without any variation, set-off or deduction whatsoever; and

(c) the Landlord shall not be called upon, nor shall the Landlord be obligated, to
perform any work on or to the Leased Premises or to correct any condition
relating to or arising out of the Leased Premises unless otherwise expressly
provided for in this Lease.

3.6 LEED Design

Intentionally deleted.
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ARTICLE IV— TERM AND POSSESSION
41 Term

The Term of this Lease shall be as set forth in Section 1.4 hereof unless terminated earlier as
provided in this Lease.

4.2 Delayed Possession

If the Landlord is delayed in delivering possession of all or any portion of the Leased Premises
to the Tenant on the Commencement Date, then unless such delay is principally caused by or
attributable to the Tenant, its servants, agents or independent contractors, the Commencement
Date shall be postponed for a period equal to the duration of the delay. This Lease shall not be
void or voidable, nor shall the Landlord be liable to the Tenant for any loss or damage resulting
from any delay in delivering possession of the Leased Premises to the Tenant. If any delay in
the completion of the Landlord's Work is attributable to the Tenant, its servants, agents or
independent contractors, the Commencement Date shall not be postponed.

4.3  Acceptance of Leased Premises

Taking possession of all or any portion of the Leased Premises by the Tenant shall be
conclusive evidence as against the Tenant that the Leased Premises or such portion thereof are
in satisfactory condition as of the Commencement Date, subject to completion of the Landlord’s
Work set out in Schedule “F". For clarity, the Tenant agrees to accept the Leased Premises on
a completely “as is, where is” basis and Landlord shall have no obligation to contribute towards
any of the Tenant’s Leasehold Improvements.

44 Landlord’s Option to Terminate

The Landlord may, at any time after sixty (60) months following the Commencement Date,
terminate the Lease on ninety (90) days written notice to the Tenant (the “Termination Date”).
The Landlord will not pay any compensation or relocation costs to the Tenant for the
termination. Despite such termination of the Lease, the Tenant shall remain liable to the
Landlord for (i) any liability arising as a result of any non-observance or non-performance by the
Tenant of its covenants and obligations under the Lease up to and including the Termination
Date; (ii) any obligation of the Tenant pursuant to the Lease to indemnify the Landlord in respect
of any claims made by third parties for damages or injuries suffered by such third parties prior to
the Termination Date (which in all instances shall be subject to the terms and conditions
applicable to such obligation and indemnity); (iii) those obligations of the Tenant which are
expressly set out in the Lease to survive the expiration or earlier termination of the Term; and
(iv) any amounts due and owing pursuant to the Lease prior to the Termination Date.

ARTICLE V— RENT AND OCCUPANCY COSTS
51 Base Rent

The Tenant shall pay to the Landlord Base Rent for the Leased Premises as set forth in Section
1.6 hereof.
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5.2 Adjustment of Base Rent based on Measurement of
Rentable Area

The rentable area of the Leased Premises shall be determined based on the floor plan provided
by the Landlord to the Tenant prior to the Commencement Date, which shall be conclusive with
respect to the measurement of Rentable Area of the Leased Premises.

53 Other Charges

In addition to Base Rent, the Tenant shall be charged back for all utilities (electricity, gas and
water) on a monthly basis.

5.4 Payment of Rent

All amounts payable by the Tenant to the Landlord under this Lease shall be deemed to be Rent
and shall be payable and recoverable as Rent in the manner herein provided, and the Landlord
shall have all rights against the Tenant upon the occurrence of an Event of Default in any such
payment as in the case of arrears of Rent. Rent shall be paid to the Landlord, without deduction,
abatement, set off or claim whatsoever, in legal tender of the jurisdiction in which the Lands are
located, at the address of the Landlord set forth in this Lease, or to such other Person or at such
other address as the Landlord may from time to time designate in writing. The Tenant's
obligation to pay Rent shall survive the expiration or earlier termination of this Lease.

5.5 No Deduction or Set Off

The Tenant shall not under any circumstances be entitled to any deduction, abatement,
compensation or set off whatsoever from the Rent payable hereunder, in respect of any
amounts that the Tenant may claim to be entitled to from the Landlord unless the Landlord
agrees in writing. All disputes with respect to amounts the Tenant wishes to claim from the
Landlord shall be settled as a matter separate from the Tenant’s obligation to pay Rent unless
the Landlord agrees in writing.

56 Partial Month’s Rent

If the Commencement Date is a day other than the first (1%') day of a calendar month, the
instalment of Rent payable on the Commencement Date shall be that proportion of Rent which
the number of days from the Commencement Date to the last day of the month in which the
Commencement Date falls bears to three hundred sixty five (365) or three hundred and sixty-six
(366) in the event of a leap year. If the Term ends on a day other than the last day of a calendar
month, the instalment of Rent payable on the first day of the last calendar month of the Term
shall be that proportion of Rent which the number of days from the first day of such last calendar
month to the last day of the Term bears to three hundred sixty five (365) or three hundred and
sixty-six (366) in the event of a leap year.

@)
5.7 No Deemed Satisfaction and Interest Rate

No payment by the Tenant or receipt by the Landlord of a lesser amount than any instalment or
payment of the Rent due shall be deemed to be other than on account of the amount due, and
no endorsement or statement on any cheque or payment of Rent shall be deemed an accord
and satisfaction. The Landlord may accept such cheque or payment without prejudice to the
Landlord’s right to recover the balance of such instalment or payment of Rent, or pursue any
other remedies available to the Landlord. If any amount of Rent is in arrears it shall bear interest
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from the due date thereof to the date of payment, compounded monthly at the rate of fifteen
(15%) percent per annum (the “Interest Rate").

5.8 Pre-Paid Rent

The Pre-Paid Rent is to be held without interest and applied by the Landlord upon receipt of
same against Rent and Rental Taxes payable pursuant to Section 6.7 hereof, in respect of the
first month’s Rent payable under this lease, with the balance of the Pre-Paid Rent to be held by
the Landlord as security for the performance by the Tenant of its covenants and obligations
under this Lease. If an Event of Default occurs, the Landlord, at its option, may apply all or part
of any yet to be applied Pre-Paid Rent towards the payment of any cost or expense which the
Landlord may incur as a result of any such breach, without limiting or excluding any other right
which the Landlord may have hereunder or pursuant to Applicable Law, and the Tenant will,
upon demand, deliver such amount as is required to restore the Pre-Paid Rent to the original
amount held by the Landlord prior to such application, and the Tenant's failure to do so within
three (3) days after delivery of such demand to the Tenant constitutes an Event of Default under
this Lease. Any Pre-Paid Rent remaining at the end of the Term shall be returned to the Tenant,
provided that there is no Event of Default that is continuing. Notwithstanding anything contained
in this Lease, in case of bankruptcy or insolvency of the Tenant, the Pre-Paid Rent shall be
deemed to have been the Landlord’s property from its date of delivery.

5.9  Transfer of Prepaid Rent

In the event of a sale, transfer or assignment of this Lease by the Landlord, the Landlord may
transfer the Pre-Paid Rent, or so much thereof as shall then be remaining, to the purchaser,
transferee or assignee, and thereupon the Landlord shall be freed and discharged from any
further liability in respect of the Pre-Paid Rent.

5.10 Post-Dated Cheques

The Tenant agrees to deliver to the Landlord a series of (i) eleven (11) monthly post-dated
cheques on or prior to the Commencement Date in amounts conforming with the monthly Base
Rent payments, plus any Additional Rent payments estimated by the Landlord in advance, for
the remainder of the first Lease Year, and (ii) twelve (12) monthly post-dated cheques on or
prior to the commencement of each subsequent Lease Year of the Term in amounts conforming
with the monthly Base Rent payments, plus any Additional Rent payments estimated by the
Landlord in advance, for the forthcoming Lease Years, plus any Rental Taxes applicable
thereon. Alternatively, the Tenant shall, if and when required by the Landlord, authorize and
direct the Landlord to automatically debit any bank account designated by the Tenant for all or a
portion of the Rent payments to be made by the Tenant to the Landlord hereunder, as the
Tenant may notify the Landlord in writing, and the Tenant shall execute any such documentation
required by the Tenant’s bank for such purpose. The Tenant shall ensure that any bank account
so designated contains sufficient funds to make any Rent payments to be made by the Tenant
to the Landlord under this Lease, failing which, an Event of Default shall be deemed to have
occurred by the Tenant hereunder and the Landlord shall be entitled to pursue any and all of its
remedies herein and/or pursuant to Applicable Law as it may deem necessary at its option. In
the event the Tenant's bank returns a cheque to the Landlord, in addition to any rights and
remedies available to the Landlord hereunder or pursuant to Applicable Law, the Tenant shall
pay to the Landlord an administration fee equal to the sum of Two Hundred Fifty Dollars
($250.00), together with the Landlord’s actual amount from time to time charged to it by its
financial institution. All such fees shall bear interest at the Interest Rate.
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ARTICLE VI— TAXES
6.1 Landlord’s Taxes

The Landlord shall pay Realty Taxes before delinquency (subject to participation by the Tenant
by payment of Occupancy Costs pursuant to Section 5.8 hereof and excluding those taxes
described in Sections 6.2 and 6.3 hereof), which are imposed, levied, assessed or charged by
any Taxing Authority having jurisdiction and which are payable by the Landlord in respect of the
Term upon or on account of the Commercial Component.

ARTICLE Vil— UTILITIES
74 Utilities

The Tenant shall be solely responsible for water, gas, electricity, telephone and other public and
private Utilities and services used or consumed in or in respect of the Leased Premises, and for
all fittings, machines, apparatus or other things leased or purchased in respect thereof, and for
all work or services performed by any corporation or commission in connection with such
Utilities or services.

The Tenant shall immediately advise the Landlord of any installations, appliances or machines
used by the Tenant which consume or are likely to consume large amounts of electricity or other
Utilities and, on request, shall promptly provide the Landlord with a list of all installations,
appliances and machines used in the Leased Premises. The Tenant’s use of any such Utilities
shall not exceed the available capacity of the existing systems from time to time. The Tenant
shall satisfy itself that the building standard Utilities supplied to the Leased Premises are
sufficient for its purposes.

ARTICLE VIIl— USE OF UNIT
8.1 Use

The whole of the Leased Premises shall be used and occupied throughout the Term only for the
Permitted Use. The Tenant shall be responsible for obtaining at its sole cost and expense all
necessary approvals, licences and permits, including, but not limited to, zoning, development,
building, occupancy, liquor and business approvals, licences and permits, for the Permitted Use
of the Leased Premises and shall submit all applications for such approvals, licences and
permits to the Landlord for its prior written consent (which consent, if the application pertains to
the zoning applicable to the Development or may adversely affect the value or use of the
Development or any part thereof may be arbitrarily withheld by the Landlord) prior to making
application. Notwithstanding the Landlord’s consent to an application, the Tenant shall
indemnify and defend the Landlord and save it harmless from and against any and all claims
incurred or suffered by the Landlord directly or indirectly arising out of the Tenant's application
for, or failure to obtain such approvals, licences or permits or the resulting approvals, licences
and permits with respect to the use, intended or otherwise, of the Leased Premises, whether
such claims are in respect of the Leased Premises or in respect of the Development. The
Landlord makes no representation or warranty whether or not necessary approvals can be
obtained for the Permitted Use of the Leased Premises.

8.2 Character of Business

Without limiting Section 9.1, the Tenant shall not use or permit all or any portion of the Leased
Premises to be used for:
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(a) a store conducted in whole or in part for the sale of fire sale stock, second-hand
goods or surplus articles, insurance salvage stock, bankruptcy stock or as an
auction, bulk sale (other than a bulk sale made to an assignee or sublessee
pursuant to a permitted assignment or subletting under the Lease), liquidation
sale, “going out of business sale”, bankruptcy sale, warehouse sale, pawn shop
or flea market;

(b) any operation in any line of merchandising or other business which is associated
with any fraudulent or deceptive advertising or selling procedures or which,
because of merchandise being sold or the merchandising or pricing methods
adopted, in the opinion of the Landlord, tends to lower the character of the
Commercial Component:

(c) machines vending merchandise, services or entertainment unless expressly
permitted in writing by the Landlord;

(d) the sale, rental or display of materials that are pornographic in nature;

(e) any unusual fire, explosive or dangerous hazards (including the storage, sale or
display of explosives, firecrackers or fireworks):

) any manufacturing, warehouse and/or storage facility;

(9) a bowling alley, theatre, amusement arcade, bingo hall, premises for games of
chance, and/or off track betting;

(h) growing of marijuana plants;
(i) operation of a marijuana clinic;

)] the sale of merchandise which is or may be used for the consumption of drugs,
or tobacco or similar products contrary to law; and/or

(k) any other noxious or offensive use, as determined by the Landlord in the
Landlord’s sole and absolute discretion.

8.3 Conduct of Tenant’s Business

In the conduct by the Tenant of its business as described in Section 9.1 hereof, the Tenant
shall:

(a) open for business on the Commencement Date and operate its business in an
active, continuous and diligent manner throughout the Term that is in keeping
with the overall standard and nature of the Development as a first-class building;

(b) supply and maintain or cause to be installed and maintained Utility services
within the interior of the Leased Premises where the same are required for the
proper operation thereof; and

(c) keep the Leased Premises properly heated and air-conditioned as necessary and
in any event in such manner as shall avoid the appropriation of heat or air-
conditioning from any other part of the Commercial Component, maintain
adequate lighting for the Leased Premises as necessary during the hours that
the Leased Premises is open for business.
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8.4 Discontinuance of Unacceptable Use

Any business, conduct or practice promulgated, carried on or maintained by the Tenant,
whether through advertising or selling procedures or otherwise, which in the opinion of the
Landlord, acting reasonably, may harm or tend to harm the business or reputation of the
Landlord or reflect unfavourably on the Development, the Landlord or other tenants in the
Development, or which may tend to confuse, mislead, deceive or be fraudulent to the public,
shall be immediately discontinued by the Tenant at the request of the Landlord.

8.5 Compliance with Applicable Law

The Tenant covenants to comply with all present and future Applicable Laws, which affect the
Tenant’s use and occupancy of the Leased Premises or any Leasehold Improvements of the
Tenant or any use by it of other parts of the Lands or Development or the making of any repairs,
alterations, additions, changes, substitutions or improvements of or to the Leased Premises,
and the regulations of any insurance underwriters in respect of the insurance maintained by the
Landlord in respect of the Commercial Component, and carry out all modifications to the Leased
Premises and the Tenant’s conduct of business in or use of the Leased Premises which may be
required by any such Governmental Authorities, at its sole cost and expense.

8.6 Abandonment

Subject to the provisions of Section 9.1 hereof, the Tenant shall not abandon the Leased
Premises at any time during the Term without the Landlord’s prior written consent.

8.7 Nuisance

The Tenant shall not cause or maintain any nuisance in or about the Leased Premises, and
shall keep the Leased Premises free of debris, rodents, vermin and anything of a dangerous,
noxious or offensive nature or which could create a fire hazard (through undue load on electrical
circuits or otherwise) or undue vibration, heat or noise. The Tenant shall indemnify, defend and
hold the Landlord harmless from and against any and all claims, demands, losses, costs or
damages, whether direct or consequential relating to disturbances caused to the quiet
enjoyment of the Landlord or other tenant’s or occupants in the Development resulting from the
use of the Leased Premises, including as examples only, any odours, smells, rats or vermin.
The Landlord acknowledges that the use of the Leased Premises for the Permitted Use shall be
deemed not to be a nuisance and not to create a fire hazard, undue vibration, heat or noise,
provided that the Tenant carries on such Permitted Use in compliance with this Lease and all
Applicable Law. If the Tenant's garbage is of a deteriorating nature, or creating offensive
odours, the Tenant shall utilize and maintain, at its cost, refrigerated facilities as required by the
Landlord. The Tenant will not permit waste or garbage to be placed or accumulate within the
Leased Premises or outside the Leased Premises.

8.8 Security

The Tenant shall take all reasonable security measures as are necessary to protect and
safeguard the Leased Premises and its contents.

8.9 Pest Control

In order to maintain satisfactory and uniform pest control throughout the Commercial
Component, the Tenant shall engage for the Leased Premises, at its sole cost and expense, a
pest extermination contractor.
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8.10 Cleaning

The Tenant shall, at regular intervals, cause the floors of the Leased Premises to be swept and
cleaned, the furniture and the equipment of the Tenant to be cleaned, all garbage removed to
the appropriate receptacles, and when necessary, the walls and windows of the Leased
Premises to be cleaned, and to generally keep the Leased Premises in a neat and tidy
condition, and in good order. The Landlord shall provide an area within the Development, to be
accessed by the Tenant and its garbage contractor via the rear exterior access to the
Development for the Tenant's recycling bins and wet garbage bins. The Landlord acknowledges
that the Tenant will be removing its garbage and recycling from its Leased Premises via the
exterior side door of the Leased Premises. The Landlord shall have the right to control and limit
access to the back residential hallway, in its sole discretion, insofar as the transport of garbage
and recycling materials are concerned.

9.11 Parking

Tenant confirms that there are no parking spaces available at the Development for Tenant’s
use.

9.12 Continued Use in the Event of Insolvency or Bankruptcy

If the Tenant becomes insolvent or files a notice of intention to file a proposal to some or all of
its creditors, or files for protection from its creditors, or a trustee in bankruptcy, liquidator or
receiver is appointed, and if the Landlord has consented in writing to the occupancy of the
Premises by such tenant, receiver, liquidator or trustee, the tenant, receiver, liquidator or trustee
shall continue only the business operated by the Tenant from the Leased Premises in
accordance with the provisions of this Lease signed by the Parties before the Commencement
Date and in the same manner, with the same quality and type of inventory and on the same
terms as that business was carried on prior to the insolvency, filing, receivership or bankruptcy.
For certainty, in such situations, the tenant receiver or trustee may not bring merchandise onto
the Premises for sale except on such terms and in such quantities as were usual and ordinary in
the Tenant's business immediately prior to the insolvency, filing, receivership or bankruptcy.
The provisions of this Section 9.12 may be waived in whole or in part by the Landlord, but such
waiver may be unreasonably withheld or made subject to such conditions as the Landlord, in its
sole discretion, may see fit.

ARTICLE IX— SERVICES, MAINTENANCE, REPAIR AND ALTERATIONS BY
LANDLORD

9.1 Operation of Development

During the Term, the Landlord shall operate and maintain the Development including, without
limitation to, the Common Areas of the Development, the Tenant HVAC System, and the
structural portions of the Leased Premises (but excluding the obligations of the Tenant as to the
Leased Premises), in the manner as would a prudent landlord of a similar mixed-use
development in a comparable area and shall do all things necessary or desirable to provide the
Utilities, cleaning, maintenance, repairs, replacement, supervision, administration, management
or other services and facilities, subject to any interruptions to Utility or other services during
periods of repair or construction which are beyond the reasonable control of the Landlord.
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9.2 Maintenance, Repair and Replacement

Subject to the provisions of Section 10.1 hereof, the Landlord shall operate, maintain, repair and
replace the systems, facilities and equipment necessary for the proper operation of the
Development and for provision of the Landlord’s services under Section 10.1 hereof (except
such as may be installed by or be the property of the Tenant), and shall be responsible for and
shall maintain and repair the foundations, structure and roof of the Development, provided that:

(a) if all or part of such systems, facilities and equipment are destroyed, damaged or
impaired, the Landlord shall have a reasonable time in which to complete the
necessary repair or replacement, and during that time shall be required only to
maintain such services as are reasonably possible in the circumstances;

(b) the Landlord may temporarily discontinue such services or any of them at such
times as may be necessary due to causes beyond the reasonable control of the
Landlord;

(c) the Landlord shall use reasonable diligence in carrying out its obligations under
this Section 10.2 and to the extent reasonably possible shall not affect access to
or egress from the Leased Premises, but except as expressly provided otherwise
in this Lease, there shall be no allowance to the Tenant by way of abatement or
diminution of rent, or otherwise, by reason of inconvenience, annoyance or injury
to the business arising from the happening of the event which gives rise to the
need for any repairs, alterations, additions or improvements or from the making
of any repairs, alterations, additions or improvements in or to any portion of the
Development or the Leased Premises, or in and to the fixtures, appurtenances
and equipment thereof;

(d) no temporary reduction or discontinuance of such services under Section 10.2(a)
and/or 10.2(b) hereof shall be construed as an eviction of the Tenant or (except
as specifically provided in this Lease) release the Tenant from any obligation of
the Tenant under this Lease; and

(e) nothing contained herein shall derogate from the provisions of Article XVIII
hereof.

Provided that notwithstanding the foregoing, the Landlord may slow down, interrupt,
delay, or shut down any of the Ultilities on account of repairs, maintenance or alterations
to any equipment or other parts of the Development so long as where practical, it
schedules such interruptions, delays, slowdowns, or stoppage so as to minimize any
inconvenience to the Tenant. The Landlord shall not be held responsible for any direct or
indirect damages, losses, or injuries caused to the Tenant, its employees, agents or
invitees, or to the Leased Premises, or to any property of the Tenant or anyone else, for
any loss of profits or business interruption, indirect or consequential damages, or for any
other costs, losses or damages of whatsoever kind arising from any interruption or
failure in the supply of any Utility or service to the Leased Premises regardless of
whether the said interruption delay or shutdown to the Utilities were caused by the
Landlord or a third party. If possible, the Landlord will give the Tenant at least two (2)
days advance notice of any planned service interruption. The Tenant hereby
acknowledges and agrees that all of the costs and/or expenses incurred by the Landlord
in performing the tasks set out in this Section 10.2 shall form of Operating Expenses,
unless otherwise expressly provided herein. The Landlord shall use all reasonable
efforts at all times not to substantially interfere with Tenant’s business operations or the
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public's access to the Leased Premises, except during the making of temporary repairs
or replacements to the Development or any part thereof, or for the purposes of
complying with the requirements of any Governmental Authority.

9.3 HVAC Maintenance Program

Subject to payment of the Additional Rent by the Tenant, the Landlord shall, throughout the
Term and any extensions or renewals thereof, maintain, repair and, if necessary (as determined
by the Landlord acting reasonably), replace the heating, ventilating and air-conditioning
equipment within and serving the Leased Premises, in each case as determined by the
Landlord (the “Tenant HVAC System”). For certainty, the Occupancy Costs shall include all
costs of maintenance, together with all costs of required repairs and replacements to the Tenant
HVAC System. For clarity, any capital repairs or replacements to the Tenant HVAC System as
determined by the Landlord in accordance with GAAP consistently applied in the real estate
industry by major landlords will be deemed to be recoverable by the Landlord from the Tenant in
accordance with Section(s) of Schedule “B” hereof. Notwithstanding the foregoing, should any
maintenance, repair or replacement be required as a result of the fault or default of the Tenant,
its employees, agents, suppliers or customers, the entire cost of same, together with an
administration fee of fifteen percent (15%) shall be payable by the Tenant to the Landlord at the
time it is incurredAdditional Services

If from time to time as requested in writing by the Tenant and to the extent that it is reasonably
able to do so, the Landlord shall provide in the Leased Premises services in addition to those
set out in Section 10.1 hereof, provided that the Tenant shall within thirty (30) days of receipt of
any invoice for any such additional service pay the Landlord therefor at such reasonable rates
as the Landlord may from time to time establish plus an administration fee as set out in Section
7.1 hereof. The Tenant shall not, without the Landlord’s prior written consent (which can be
withheld in its sole discretion), install in the Leased Premises equipment (including by way of
example and without limitation, telephone equipment) that could generate heat to such an
extent as to adversely affect the temperature otherwise maintained in the Leased Premises by
the Tenant HVAC System as normally operated.

9.4  Alterations by the Landlord

The Landlord may from time to time make repairs, replacements, changes, alterations or
additions to the Leased Premises, the Common Areas or other parts of the Development as the
Landlord determines are necessary or advisable, in its sole and absolute discretion. provided
that in performing any repairs, replacements, changes, alterations and/or additions, the
Landlord will at all times use reasonable commercial efforts to provide the Tenant with at least
two (2) days advance written notice of any anticipated excessive noise or dust within the
Development that may arise from the work described in this Section 10.5 that may have an
impact on the Tenant’s business operations within the Leased Premises, having regard to the
Permitted Use.

9.5 Access by the Landlord

Subject to the provisions contained in Section 10.5 and otherwise subject to providing
reasonable prior notice (except in the case of emergency, real or apprehended, when no such
notice will be required), the Tenant shall permit the Landlord to enter the Leased Premises to
examine, inspect, and show the Leased Premises to Persons wishing to purchase the
Development, to provide services or make repairs, replacements, changes or alterations as set
out in this Lease, and to take such steps, as the Landlord may deem necessary for the safety,
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improvement or preservation of the Leased Premises or the Development. No such entry shall
constitute an eviction or entitle the Tenant to any abatement of Rent.

9.6 Notice of Letting and Inspection by Prospective Tenants

At any time within one hundred eighty (180) days prior to the expiry or sooher termination of this
Lease:

@) The Landlord may place upon the Development signage indicating the Leased
Premises is for rent, and the Tenant shall not remove or obscure such signage or
permit the same to be removed or obscured, provided that such signage shall not
interfere with the Tenant’s signs for the Leased Premises; and

(b) any prospective tenant or its representative may inspect the Leased Premises
and all parts thereof after the Normal Business Hours, if accompanied by the
Landlord or its agent.

9.7 Energy Conservation and Security Policies

The Landlord shall be deemed to have observed and performed those things required to be
observed and performed pursuant to the terms of this Lease, including those relating to the
provision of Ulilities and services, if in doing so it acts in accordance with a directive, policy or
request of a Governmental Authority serving the public interest in the field of energy
conservation or security.

9.8 Landlord’s Work

The Landlord shall be responsible, at its sole cost and expense, for providing all the work set
out to be the Landlord’'s Work in Schedule “F” attached hereto. All other improvements to the
Leased Premises constitute the Tenant’'s Work, and shall be performed at the sole expense of
the Tenant in accordance with the terms of this Lease.

ARTICLE X— MAINTENANCE, REPAIR, ALTERATIONS AND IMPROVEMENTS
BY TENANT

10.1 Condition of Leased Premises

(a) Except to the extent that the Landlord is specifically responsible therefor under
this Lease and subject to the provisions of Article XVIII, the Tenant shall maintain
the Leased Premises and all improvements therein in good order and condition
and at its sole cost and expense, subject to reasonable wear and tear, including:

)] all pipes, wires, cables, conduits, ducts and mechanical or similar
apparatus that supply any services to the Leased Premises only and that
lie within or beyond the Leased Premises boundaries, specifically
including:

(A) the Tenant HVYAC System, subject only to Article X;

(B) the branch piping extending to the common pipe riders servicing
the Leased Premises;

(C) all electrical receptacles, intercom and alarm controls (excluding
only the cable servicing such controls), ventilation fan units, light
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fixtures lying within suspended ceilings and similar apparatus that
supply any service to the Leased Premises only, regardless of
whether same are installed or located within or beyond the
boundaries of the Leased Premises;

(D) any branch piping extending to the common pipe riders but
excluding the common pipe risers;

(E) all exterior doors and windows and any hardware (such as door
and/or window handles, locks, hinges and peep holes)
appurtenant thereto; and

(F) the entire sign band component contained within the Leased
Premises boundaries and any wire or cable appurtenant to it;

(i) the interior of the Leased Premises, the Leasehold Improvements within
the Leased Premises or exclusively servicing the Leased Premises, the
Trade Fixtures and any signage, or other fixtures, attachments or
installations in any part of the Development, whether or not located in the
Leased Premises permitted by this Lease to be installed by or on behalf
of the Tenant provided that said fixtures, attachments or installations
exclusively service the Leased Premises;

(iii) subject to Section 10.3, all work relating to heating, cooling, ventilation,
exhaust, electrical distribution and life safety systems, including
thermostatic controls, in or servicing the Leased Premises exclusively and
are located within the Leased Premises (to the shut-off valve). Provided
however, the Landiord may at its sole option upon prior written notice to
the Tenant, elect to maintain and repair the heating, cooling, ventilation
and exhaust systems in or servicing the Leased Premises exclusively, at
the cost of the Tenant, and upon receipt of an invoice therefor from the
Landlord, the Tenant shall pay the amount of the invoice, as Rent,
concurrently with the payment of Occupancy Costs next payable. In the
event the Landlord elects to maintain and repair the aforesaid heating,
cooling, ventilation and exhaust systems, the Tenant will permit the
Landlord access into the Leased Premises upon forty-eight (48) hours
prior written notice to the Tenant and at a mutually convenient time
thereto, and at any time and without prior written notice in the event of an
emergency;

(iv) cleaning window coverings and treatments and carpets at reasonable
intervals as determined by the Tenant, acting reasonably;

(v) keeping the Leased Premises including glass store fronts in a clean and
tidy condition, and not permit wastepaper, garbage, ashes, waste or
objectionable material to accumulate thereon or in or about the
Development, other than in areas designated by the Landlord. The
Tenant shall retain any contractor(s) as may be required to dispose of
garbage and recycling in accordance with Applicable Law. If a separate
container/enclosure is not permitted due to site plan restrictions or other
lawful requirements, the Tenant may use the Landlord’s facilities and
shall pay its share of the cost of such facilities as determined by the
Landlord as part of Occupancy Costs, acting reasonably;
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(vi) repairing all damage in the Leased Premises resulting from any misuse,
excessive use or installation, alteration, or removal of Leasehold
improvements, fixtures, furnishings or equipment by the Tenant or those
for whom the Tenant is responsible at law; and

(vii) making repairs, replacements and alterations as needed, including those
necessary to comply with the requirements of any Governmental
Authority having jurisdiction, of all fixtures and items which at any time
during the Term of this Lease are located or erected in or upon the
Leased Premises (including but not limited to signs, the inside and the
outside of the ground floor windows, partitions and doors, lighting, wiring,
plumbing, and electrical fixtures), such repair and maintenance to be
made by the Tenant when, where and so often as needed shall be,
always excepting only:

(A) reasonable wear and tear, provided the state of repair does not
affect the proper appearance, use and enjoyment of the Leased
Premises and shall not be permitted to fall below the standard of a
good state of repair; and

(B) repairs required to be made by the Landlord pursuant to Section
10.2 hereof.

(b) Throughout the Term, the Tenant shall, at its sole cost and expense, maintain all
Trade Fixtures and maintain and re-lamp all lighting fixtures. If the Tenant
requires any electrical equipment which will overload the electrical facilities in the
Leased Premises, the Tenant shall first submit to the Landlord plans and
specifications for the work required to install and supply additional electrical
equipment necessary to prevent overloading the electrical facilities in the Leased
Premises, and obtain from the Landlord written approval to perform the same. All
such work shall meet all governmental regulations, regulations of any other
competent Governmental Authority, regulations of the Association of Insurance
Underwriters and requirements as set down by the Landlord’s insurers, and shall
be at the sole cost and expense of the Tenant, and shall be carried out in a good
and workmanlike manner and in accordance with this Lease.

10.2 Inspection, Entry and Notice

(a) The Landlord, or its agents, may from time to time, upon at least two (2) days
prior written notice (except in the case of emergency, real or apprehended, when
no such notice will be required), enter the Leased Premises and inspect the state
of maintenance, repair and decoration.

(b) The Landlord shall give written notice to the Tenant requiring it to perform certain
repairs in accordance with Section 11.1 hereof which are the Tenant's
responsibility pursuant to the provisions of this Lease, and the Tenant shall
rectify such repairs within the time period set out in Section 21.1(b) hereof.

(c) If Tenant is not present to open and permit any entry into the l.eased Premises
when for any reason an entry shall be necessary only in the case of emergency,
the Landlord or its agents may, using reasonable force, enter the same without
rendering the Landlord or such agents liable thereof, and without affecting the
obligations and covenants of this Lease.
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(d) Nothing in this Lease shall make the Landlord liable for any actions, notices or
inspections as described in this Section 11.2, nor is the Landlord required to
inspect the Leased Premises, give notice to the Tenant or carry out remedies on
the Tenant’s behalf, except as otherwise specifically provided in this Lease, nor
is the Landlord under any obligation for the care, maintenance or repair of the
Leased Premises, except as specifically provided in this Lease.

10.3 Failure to Maintain Leased Premises

If the Tenant fails to perform or commence to perform any obligation under this Lease including,
without limitation, those set out in Sections 11.1 and 11.12 hereof, the Landlord may, without
prejudice to its other rights set out herein or at law, enter the Leased Premises and perform
such obligation without liability to the Landlord for any loss or damage to the Tenant thereby
incurred and the Tenant shall pay the Landlord for the cost thereof, plus fifteen percent (15%) of
such costs for overhead and supervision, within thirty (30) days of receipt of the Landlord’s
invoice therefor.

10.4 Alterations by the Tenant

(a) The Tenant may from time to time at its own expense make changes, additions
and improvements in the Leased Premises to better adapt the same to its
business, provided that the Tenant obtains the Landlord's prior written consent to
any such any such changes, additions or alterations, which consent shall (except
as otherwise provided herein) not be unreasonably withheld, and that any such
improvements, change, addition or improvement shall:

(i) comply with the requirements of the Landlord’s insurer and any
Governmental Authority having jurisdiction;

(i) be made only by contractors that the Landlord has approved using
detailed plans and specifications therefor that the Landlord has approved;

(iii) comply with the requirements set out in Schedule “F” attached hereto;
and

(iv) with respect to changes, additions and improvements which may affect
the structure of the Leased Premises or other portions of the
Development, the base building systems and/or the Common Areas, or
which relate to the heating, cooling, ventilation and exhaust systems for
the Leased Premises, be made only with the prior written consent of the
Landlord, which consent the Landlord may arbitrarily withhold; and

(v)  equal or exceed the then current standards for the Development.

The Tenant may, however, make any necessary minor internal improvements
within the Leased Premises of a cosmetic nature which do no require a building
permit, at the Tenant's own expense, without the Landlord’s prior written consent
and in compliance with all requirements of any Governmental Authority having
jurisdiction.

(b) If required by the Landlord, the Tenant shall deliver to the Landlord before
commencement of any work related to such changes, additions and
improvements in the Leased Premises as set out in Section 11.4(a)(iii), proof of
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workers’ compensation and public liability and property damage insurance
coverage in accordance with the provisions of Section 12.1 of this Lease.

10.5 Work Done by the Landlord

(a) In the event the Tenant requires any of the following work, it shall be carried out
by the Landlord at the Tenant's sole expense pursuant to an agreement in
writing:

@ all approved work on the roof and to the exterior of the Development,
including the installation of telecommunications equipment;

(i) patching of Development standard fireproofing;

(iii) any drilling, cutting, coring and patching for conduit, pipe sleeves, chases,
duct equipment, or openings in the floors, walls, columns or roofs of the
Commercial Component and/or the Development which is approved by
the Landlord; and

(iv) installation of approved modifications to the sprinkler system.

(b) The Tenant shall pay the Landlord fifteen percent (15%) of the cost of any such
work in Section 11.6(a) hereof as a fee for the Landlord’s supervision and/or
management of such work.

10.6 Ownership of Improvements

All improvements to the Leased Premises, whether installed or constructed by the Tenant,
except for Trade Fixtures, shall become the property of the Landlord when constructed or
installed, without compensation therefor to the Tenant, but the Tenant will be solely responsible
for insuring, repairing and maintaining same. Notwithstanding the foregoing, the Tenant shall
have the right to take the benefit of any capital cost allowance or other applicable allowance to
which it may be entitled under the Income Tax Act (Canada) or any Applicable Law for any
improvements made by the Tenant which by definition becomes the property of the Landlord.

10.7 Trade Fixtures, Personal Property, Copyright and
Trademark Rights

The Tenant may install in the Leased Premises its usual first class Trade Fixtures and personal
property appropriate for the Tenant’s business and the general character of the Development in
a proper manner, provided that:

(a) no such installation shall interfere with or damage or impede access to the
mechanical or electrical systems or the structure of the Development;

(b) the charge for and the cost of any and all damages to the Development resulting
from such installation will be paid by the Tenant;

(c) such installation does not contravene the provisions of this Lease;

(d) the Tenant will remove from the Leased Premises, immediately upon written
notice from the Landlord, any safes, machinery, equipment, article or thing which
has been installed by the Tenant, that by reason of its weight, size or use may, in
the reasonable opinion of the Landlord, damage the Leased Premises and will
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not at any time overload the floors of the Leased Premises. If damage is caused
to the Development or any part thereof by any machinery, equipment article or
thing by overloading, or by any act, neglect or misuse on the part of the Tenant
or any Person for whom the Tenant is responsible pursuant to Applicable Law,
the Tenant shall forthwith repair the same; and

(e) if the Tenant has paid the Rent hereby reserved, and performed the covenants
herein contained and on its part to be performed, the Tenant shall have the right
to remove its Trade Fixtures which shall include and-be limited to proprietary
items, tables, chairs, moveable equipment, small wares, signage and logos. The
Tenant shall make good any damage or injury caused to the Leased Premises or
the Development by reason of such removal, subject to reascnable wear and
tear. The Tenant shall leave the Leased Premises in vacant, broom swept
condition.

10.8 Construction Liens

The Tenant shall promptly pay all of its contractors and suppliers and shall do any and all things
necessary so as to minimize the possibility of a lien attaching to the Lands pursuant to the CA
and/or any other Applicable Law and should any such lien be registered, the Tenant shall
discharge it within five (5) Business Days following the Tenant receiving notice thereof, provided
however that the Tenant may contest the validity of any such lien and in so doing shall obtain an
order of a court of competent jurisdiction (the “Court”) discharging the lien from the title to the
Lands by payment into Court. If the Tenant shall fail to discharge any lien as aforesaid, then in
addition to any other right or remedy of the Landlord, the Landlord may, but it shall not be so
obligated, discharge the lien by paying the amount claimed to be due into Court and the amount
paid by the Landlord together with all costs and expenses including solicitor's fees (on a
substantial indemnity basis) incurred for the discharge of the lien shall be due and payable by
the Tenant to the Landlord as Additional Rent on demand.

10.9 Notify the Landlord

The Tenant covenants to immediately notify the Landlord of any defect, damage or malfunction
affecting the Leased Premises or other parts of the Development of which the Tenant is aware.

10.10 Signage

Save and except as hereinafter set out, the Tenant shall not paint, display, inscribe, place or
affix any sign, picture, advertisement, notice, lettering or direction on any part of the outside of
the Development, nor shall the Tenant paint, display, inscribe, place or affix any signage on the
outside of the Leased Premises or perimeter windows of the Leased Premises without the prior
written consent of the Landlord, which consent shall not be unreasonably withheld. In addition to
the foregoing, no exterior signage may be erected by the Tenant without the Landlord’s prior
written consent, which may not be arbitrarily withheld. In the event that the Landlord grants its
consent to the installation by the Tenant of exterior or window signage, the Tenant shall be
required to provide the Landlord with written evidence of (i) approval from all relevant
Governmental Authorities having jurisdiction and (ii) compliance with all Applicable Laws prior to
the installation or erection of any exterior or window signage by or on behalf of the Tenant. Any
signage so consented to hereunder shall be hereinafter referred to as the “Permitted Signage”.
The Landlord agrees to cooperate and support any applications made by the Tenant for such
Permitted Signage, at the Tenant's sole cost and expense. It is hereby understood and agreed
that the Tenant shall be solely responsible for all costs and expenses related to the ongoing
Utility, maintenance, repair, replacement, removal and other usual operating costs of the
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Permitted Signage throughout the Term, including, without limitation, any initial construction
and/or capital costs relating thereto. All Permitted Signage shall be dignified in appearance and
shall be removed by the Tenant on the Expiry Date or earlier termination of this Lease in
accordance with the terms herein. The Tenant shall be responsible for repairing any damage
caused by the installation and removal thereof. The Tenant shall indemnify the Landlord against
all loss or damage caused to any Person or thing as the result of the placing or use of any
Permitted Signage to the extent the Landlord bears any liability therefor. Notwithstanding
anything contained herein to the contrary, the Tenant shall not, nor shall it permit its employees
or agents to canvass, solicit, peddle or distribute handbills or other advertising matter or display
any merchandise in or about the Development or outside of the Leased Premises, unless
otherwise approved in writing by the Landlord, which approval may be arbitrarily withheld.

ARTICLE XI— INSURANCE
11.1 Tenant’s Insurance

The Tenant shall, at its sole cost and expense, take out and maintain in full force and effect at
all times throughout the Term the following insurance:

(a) “all risks” insurance (including flood, earthquake and sewer back-up) upon
property of every description and kind owned by the Tenant, or for which the
Tenant is legally liable, or which is installed by or on behalf of the Tenant, within
the Leased Premises or on the Lands or the Development, including, without
limitation, stock-in-trade, furniture, equipment, partitions, Trade Fixtures and
Leasehold Improvements, in an amount not less than the full replacement cost
thereof from time to time;

(b) commercial general liability policy and property damage insurance, including
personal liability, contractual liability, tenants’ legal liability, plate glass insurance
(if applicable), non-owned automobile liability and owners’ and contractors’
protective insurance coverage with respect to the Leased Premises and the
Common Elements, which coverage shall include the business operations
conducted by the Tenant and any other Person within the Leased Premises.
Such palicies shall be written on a comprehensive basis with coverage for any
one occurrence or claim of not less than Five Million Dollars ($5,000,000);

(c) when applicable, broad form comprehensive boiler and machinery insurance on
a blanket repair and replacement basis with limits for each accident in an amount
not less than the full replacement costs of the property outlined in Section 12.1(a)
hereof, and of all bailers and machinery owned or operated by the Tenant or by
others (other than the Landlord) on behalf of the Tenant in the Leased Premises
or relating to or serving the Leased Premises;

(d) business interruption insurance in an amount sufficient to cover the Tenant's
Base Rent and Additional Rent for a period of not less than twelve (12) months;

(e) Tenant’s legal liability insurance for the replacement cost of the Leased
Premises; and

() any other form of insurance as the Landlord may reasonably require from time to
time in amounts and for insurance risks against which a prudent tenant would
protect itself.
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11.2 Policy Requirements

Each policy of insurance taken out by the Tenant in accordance with this Lease shall be taken
out with reputable insurers, and shall be in such form and on such terms as are satisfactory to
the Landlord acting reasonably, and each such policy shall name the Landlord and any others
designated by the Landlord as additional named insured’s and first loss payee, as their
respective interests may appear, and each of such policies shall contain, in form satisfactory to
the Landlord:

€)) a standard mortgage clause;

(b) a waiver by the insurer of any rights of subrogation or indemnity or any other
claim over, to which such insurer might otherwise be entitled against the
Landlord, it agents, employees or for whom the Landlord is responsible pursuant
to Applicable Law;

(c) an undertaking by the insurer to notify the Landlord and any mortgagee of which
it has notice in writing not less than thirty (30) days prior fo any proposed material
change, cancellation or other termination thereof;

(d) a provision that the Tenant's insurance is primary and shall not call into
contribution any other insurance available to the Landlord; and

(e) a severability of interests clause and a cross-liability clause, where applicable.

The Tenant shall be entitled to take out all insurance which may be required to be taken out by it
under the insurance provisions of the Lease, under its blanket insurance policies as long as the
Tenant’s blanket insurance policies meet the insurance provisions of this Lease, from time to
time in force, with such insurers and with such deductibles as are contained in the Tenant’s said
blanket insurance policies and for the purposes of the Lease, the Tenant shall be deemed to
have met the insurance requirements under the Lease.

11.3 Proof of Insurance

The Tenant shall provide to the Landlord on demand satisfactory evidence that the policies of
insurance required to be maintained by the Tenant in accordance with this Lease are in fact
being maintained, which evidence shall be in the form of certificates of insurance, in form and
content acceptable to the Landlord, acting reasonably.

11.4 Failure to Maintain

If the Tenant fails to take out or keep in force any insurance referred to in this Article Xl and
should the Tenant not rectify the situation within forty-eight (48) hours following receipt by the
Tenant of written notice from the Landlord (stating, if the Landlord does not approve of such
insurance, the reasons therefor), the Landlord shall have the right, without assuming any
obligation in connection therewith, to effect such insurance at the sole cost of the Tenant and all
outlays by the Landlord together with a fifteen percent (15%) administration fee thereon shall be
payable by the Tenant to the Landiord and shall be due on the first day of the next month
following said payment by the Landlord without prejudice to any other rights and remedies of the
Landlord under this Lease.
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11.5 Increase in Insurance Premiums/Cancellation

The Tenant shall not do or permit anything to be done upon the Leased Premises that shall
cause the premium rate of insurance on the Development and/or the Commercial Component to
be increased. premium rate of insurance on the Development and/or the Commercial
Component increased by reason of any use made of the Leased Premises, the Tenant shall pay
to the Landlord on demand the amount of such premium increase. In the event of an actual or
threatened cancellation of any insurance on the Development and/or the Commercial
Component or any adverse change thereto by the insurer by reason of the use or occupation of
the Leased Premises, and if the Tenant has failed to remedy the situation, use, condition,
occupancy or other factor giving rise to such actual or threatened cancellation or adverse
change within twenty-four (24) hours after receipt of written notice thereof by the Landlord, then
the Landlord may terminate this Lease by notice in writing to the Tenant or remedy the situation,
use, condition, occupancy or other factor giving rise to such actual or threatened cancellation or
change, all at the reasonable cost of the Tenant to be paid forthwith on demand, and for such
purposes the Landlord shall have the right to enter upon the Leased Premises without further
notice.

11.6 Landlord’s Insurance

The Landlord shall obtain such insurance in respect of the Development and its operations in
respect thereof as it may determine in its sole and unfettered discretion. Notwithstanding that
the Tenant shall be contributing to the Landlord’s costs and premiums respecting any such
insurance, the Tenant shall not have any insurable or other interest in any of the Landlord’s
insurance, and in any event, the Tenant shall not have any interest in, or any right to recover
any proceeds under any of the Landlord’s insurance policies.

11.7 Non-Liability for Loss, Injury or Damage

The Tenant acknowledges and agrees that the Landlord shall not be liable for (i) any death or
injury arising from or out of any occurrence in, upon, at or relating to the Lands, the
Development and/or the Commercial Component, (ii) damage to property of the Tenant or
others located on the Leased Premises, (iii) any loss or damage to any property of the Tenant or
others from any cause whatsoever (whether or not such property has been entrusted to the
Landlord, its agents, servants or employees) and, without limiting the generality of the foregoing,
the Landlord shall not be liable for any injury or damage to Persons or property resulting from
fire, explosion, steam, water, rain, snow or gas which may leak into or issue or flow from any
part of the Development or from the water, steam or drainage pipes or plumbing works of the
Development or from any other place or quarter, (iv) any damage caused by or attributable to
the condition or arrangement of any electric or other wiring, (v) any damage caused by anything
done or omitted to be done by the Landlord or by any other tenant of the Development, (vi) any
claim or demand in connection with any injury, loss or damage to the Tenant, its agents, invitees
or licensees, or to the property of the Tenant, its agents, invitees or licensees, where such
injury, loss or damage arises out of the security services in force or lack thereof in the
Development from time to time, and (vii) in any event, whether arising from the Landlord’s
negligence or otherwise, the Landlord shall not be liable for any indirect or consequential
damages suffered by the Tenant. Without limiting the foregoing, the Tenant hereby releases the
Landlord, and those for whom the Landlord is responsible pursuant to Applicable Law, from all
losses, damages and claims of any kinds in respect of which the Tenant is required to maintain
insurance or otherwise insured.
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11.8 Indemnification of the Landlord

The Tenant shall indemnify the Landlord and also save it harmless from all losses, liabilities,
damages, claims, demands and actions of any kind or nature which the Landlord shall or may
become liable for or suffer by reason of any breach, violation or non-performance by the Tenant
of any covenant, term or provision of this Lease and against any and all losses, liabilities,
damages, claims, demands, actions and expenses in connection with loss of life, personal injury
or damage to property arising from any occurrence on the Leased Premises (save where
caused by the gross negligence or wilful misconduct of the Landlord) or arising from the
occupancy or use by the Tenant of the Leased Premises or the Commercial Component by the
Tenant, its agents, contractors, employees, servants, licensees, concessionaires or invitees or
occasioned wholly or in part by any act or omission of the Tenant, its agents, contractors,
employees, servants, licensees or concessionaires whether on the Leased Premises, the
Lands, the Development and/or the Commercial Component. In case the Landlord is made a
party to any litigation commenced by or against the Tenant, the Tenant shall hold the Landlord
harmless and shall pay all costs and legal fees (on a substantial indemnity basis) incurred or
paid by the Landlord in respect of such litigation.

ARTICLE Xll— ASSIGNMENT AND SUBLETTING
12,1 Assignment or Subletting

€)) Save and except as hereinafter set out, the Tenant will not assign, transfer,
sublet, part with or share possession or set over or permit the Leased Premises
to be occupied or used by a licensee or concessionaire or otherwise by any act
or deed permit the Leased Premises or any part of them to be assigned,
transferred, set over or sublet (individually and collectively, a “Transfer”) unto
any Persons, firm, partnership or corporation whomsoever except with the
consent of the Landlord, as set out in this Article Xlll, which consent shall not be
unreasonably withheld or unduly delayed if the Tenant has materially observed
and performed all of the terms and conditions of this Lease on its part to be
observed and performed and there is no Event of Default (it being acknowledged
and agreed that any financial default is included in the definition of “materially”). If
the Tenant desires to assign this Lease or sublet the Leased Premises or any
portion thereof to a named third party (the “Transferee”), the Tenant shall first
provide the Landlord with any information the Landlord may reasonably require
(including a copy of the draft agreement to assign or sublet, evidence as to the
responsibility, reputation, financial standing and business of the proposed
Transferee, and a completed credit check application in the Landlord’s form)
together with a cheque payable to the Landlord in the sum of not less than One
Thousand Five Hundred Dollars ($1,500.00) (exclusive of harmonized sales tax),
being the administration cost of responding to the Tenant's request for an
assignment, or sublet, as the case may be. Notwithstanding anything to the
contrary herein contained, the Landlord, in its sole and unfettered discretion, may
arbitrarily withhold its consent to any assignment or sublet where the proposed
use is inconsistent with the Permitted Use.

(b) Without limiting the grounds upon which consent may be refused, the Landlord
will not be deemed to be unreasonable in refusing consent when:

(i) the giving of such consent would place the Landlord in breach of any
other tenant’s lease in the Development;

64501742.2
Doc ID: 92d7964a860c6b8982¢9ea3f462376f041da720e



156

-31—

(ii) such consent is requested for a mortgage, charge, debenture (secured by
floating charge or otherwise) or other encumbrance of, or in respect of,
this Lease or the Leased Premises or any part of them;

(iii) the proposed Transferee, in the reasonable opinion of the Landlord:

(A) does not have a history of successful business operation in the
business to be conducted in the Leased Premises;

(B) does not have a good credit rating or sufficient net worth; and/or

(C)  there is a history of default under other leases by the proposed
Transferee or by companies or partnerships that the proposed
Transferee was a principal shareholder of or a partner in at the
time of the default;

(iv) in the case of a Transfer to a subtenant of less than the entire Leased
Premises, if such would result in a configuration which:

(A) would require access to be provided through space leased or held
for lease to another tenant in the Development or improvements to
be made outside of the Leased Premises; and/or

(B) would, in the sole opinion of the Landlord, be unreasonable to
attempt to release to a third party;

(v) the required information received from the Tenant or the proposed
Transferee is not sufficient in the Landlord’s reasonable opinion, to
enable the Landlord to make a determination concerning the matters set
out above (the Landlord agreeing to provide the Tenant with the basis
underlying the Landlord’s determination as regards the insufficiency of
said information); and/or

(vi) the use of the Leased Premises by the proposed Transferee, in the
Landlord’s opinion arrived at in good faith, could result in excessive use of
the systems or services in the Development, be inconsistent with the
image and standards of the Development or expose the occupants of the
Development to risk of harm, damage or interference with their use and
enjoyment thereof, or reduce the value of the Development.

12.2 Consent to Assignment or Subletting

Any Transfer to which the Landlord may consent or which may otherwise be permitted pursuant
to Section 13.1 hereof will be conditional upon the proposed Transferee:

(@

(b)

64501742.2

in the case of an assignment of this Lease, the Tenant, Transferee and
Indemnifier executing and delivering an agreement (in the Landlord's form) to the
Landlord agreeing to be bound by the terms of the Lease; and

in the case of a sublease, the Tenant, Transferee and Indemnifier executing and
delivering an agreement (in the Landlord’s form) to the Landlord agreeing to be
bound by the terms of the Lease as they relate to the subleased premises.
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12.3 Improvements at the Tenant’s Cost

In the event any sublease is made pursuant to this Article XIIl, the Tenant shall bear the cost of
all improvements (including, without limiting the generality of the foregoing, all demising walls,
entrance doors, mechanical and electrical modifications) necessary to separate the area to be
sublet from the remainder of the Leased Premises and the Tenant shall also be responsible for
the removal of all improvements, (including, but not limited to, wiring), and restoring the Leased
Premises to the condition they were in prior to the sublease if requested by the Landlord at the
time it approves such alterations (if such approval is required) or at the expiry of any sublease
agreement if the Tenant made such alterations without the Landlord’s approval (if such approval
is required).

12,4 Tenant’s Obligations Continue

No assignment or disposition by the Tenant of this Lease or of any interest under this Lease
shall relieve the Tenant, from the performance of its covenants, obligations or agreements
under this Lease during the then current Term.

12.5 No Deemed Consent

The Landlord’s consent to any Transfer shall not be effective unless given by the Landlord in
writing, and no such consent shall be deemed or presumed by any act or omission of the
Landlord other than consent in writing, nor shall any consent be deemed to be a consent to any
future Transfer by the Tenant or by any Transferee. Without limiting the generality of the
foregoing, the Landlord may collect Rent and any other amounts from any Transferee and apply
the net amount collected to the Rent and other amounts payable pursuant to this Lease, and the
collection or acceptance of such amounts shall not be deemed to be a waiver of the Landlord’s
rights under this Section 13.5 nor an acceptance of or consent to any such Transfer.

12.6 Subsequent Assignments

The Landlord’s consent to an assignment, transfer or subletting (or use or occupation of the
Leased Premises by any other Person) shall not be deemed to be consent to any subsequent
assignment, transfer, subletting, use or occupation.

12,7 Change in Corporate Control

(a) If the sale, assignment, transfer or other disposition of any of the issued and
outstanding capital stock of the Tenant shall result in changing the control of the
Tenant such sale, assignment, transfer or other disposition shall be deemed a
Transfer and shall be subject to all of the provisions of this Lease with respect to
Transfers by the Tenant.

(b) For the purpose of Section 13.7(a) hereof, “control” of any corporation shall be
deemed to be vested in the Person or Persons owning more than fifty (50%)
percent of the voting power for the election of the board of directors of such
corporation. The provisions of Section 13.7(a) hereof shall not apply in respect of
any initial public offering of securities or trading or issuance of securities listed on
any recognized security exchange in Canada or the United States of America.

12.8 Unamended Lease Terms

If the Tenant receives the Landlord’s prior written consent to a Transfer under the provisions of
this Article XIIlI, the Tenant, the Landlord and the proposed Transferee specifically agree that
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notwithstanding anything to the contrary contained herein, all terms, covenants and conditions
of this Lease shall remain as herein specified save and except for the provisions of this Lease
relating to the use, business name and character of the business.

12,9 No Advertising

The Tenant shall not advertise the whole or any part of the Leased Premises or this Lease for
the purpose of a Transfer and shall not print, publish, post, display or broadcast any notice or
advertisement to that effect and shall not permit any broker or other Person to do any of the
foregoing.

ARTICLE Xlll— SURRENDER
13.1 Possession

At the expiration or earlier termination of the Term, the Tenant shall peaceably surrender and
yield up to the Landlord the Leased Premises and all Leasehold Improvements made,
constructed, erected or installed in the Leased Premises in good and substantial repair and
condition in accordance with its covenants to maintain and repair the Leased Premises. The
Tenant shall surrender all keys for the Leased Premises to the Landlord at the place then fixed
for payment of Rent (or as otherwise directed by the Landlord), and shall inform the Landlord of
all combinations of locks, safes and vaults, if any, in the Leased Premises.

13.2 Removal of Leasehold Improvements and Trade Fixtures

(a) The Tenant shall, at its sole cost and expense, at the expiration or earlier
termination of the Lease, at Landlord’s option and direction, remove all Non-
Standard Leasehold Improvements, fixtures (including all Trade Fixtures),
equipment and personal property and restore the Leased Premises to Landlord's
base building standard. Tenant shall repair and make good any damage to the
Leased Premises or to the Development caused either in the installation or
removal of Leasehold Improvements. Trade Fixtures, and Tenant’s property.
“Non-Standard Leasehold Improvements” shall include shall not be limited to
the following: all wiring and cabling: non-standard ceiling treatments; and non-
standard flooring treatments. Each time Tenant submits alteration plans to
Landlord, Landlord shall, within ten (10) days of receipt of such plans, provide
written notice to Tenant of any item that is determined by the Landlord as non-
standard, and suggest materials or other Leasehold Improvements that Landlord
designates as nhot non-standard. Tenant shall not be required to remove
Leasehold Improvements suggested by Landlord as not non-standard in this
manner. The determination of non-standard Leasehold Improvements shall be at
the Landlord’'s discretion, acting reasonably, and the term “Leasehold
Improvements” shall include both Non-Standard Leasehold Improvements and
all other leasehold improvements.

(b) Upon the expiration or earlier termination of the Term and at the Tenant's sole
cost, the Tenant shall remove all of the Trade Fixtures (including signage), goods
or chattels of any kind installed by it or on behalf of it and shall make good any
damage caused by reason of the installation and removal of such Trade Fixtures,
goods and/or chattels. Notwithstanding the foregoing, the Tenant shall not
remove any Trade Fixtures, goods and/or chattels of any kind from the Leased
Premises until all Rent and other money due by the Tenant to the Landlord is
paid unless otherwise directed by the Landlord. Any removal of Trade Fixtures,
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goods and/or chattels and repairs required as a result of such removal, which is
undertaken pursuant to this Section 14.2, shall be completed prior to the expiry of
the Term.

13.3 Landlord’s Property

All Leasehold Improvements made, constructed, erected or installed in the Leased Premises
and not required by the Landlord to be removed upon the expiry of this Lease are the property
of the Landlord. All furniture, personal property, electronics and computer existing at the
Leased Premises prior to the Commencement Date and as set out in Schedule “G”", is the
property of the Landlord and shall be returned to the Landlord and/or remain at the Leased
Premises in the condition the Tenant received it, reasonable wear and tear excepted.

13.4 Tenant’s Failure to Remove and Repair

Should the Tenant fail to remove any Leasehold Improvements, Trade Fixtures, goods or
chattels of any kind that it is required to be removed in accordance with the provisions of this
Lease, from the Leased Premises or to repair the Leased Premises prior to the expiry or earlier
termination of the Term of this Lease then such Leasehold Improvements, Trade Fixtures,
goods and chattels shall be deemed to have been abandoned by the Tenant and the Landlord
may, at its option, remove, appropriate, sell, destroy or otherwise dispose of same, without
compensation of any kind whatsoever to the Tenant, and repair any damage caused to the
Leased Premises by their removal at the Tenant's expense, all in accordance with Section
21.2(c) hereof.

13.5 Merger

The voluntary or other surrender of this Lease by the Tenant or the cancellation of this Lease by
mutual agreement of the Tenant and the Landlord shall not constitute a merger, and shall at the
Landlord’s option terminate all or any subleases. The Landlord’s option hereunder shall be
exercised by notice to the Tenant and all known sublessees or subtenants in the Leased
Premises or any part thereof.

13.6 Payments After Termination

No payments of money by the Tenant to the Landlord after the expiration or earlier termination
of the Term or after giving of any notice (other than a demand for payment of money) by the
Landlord to the Tenant, shall reinstate, continue or extend the Term or make ineffective any
notice given to the Tenant prior to the payments of such money. After the service of notice or
the commencement of a suit, or after final judgment granting the Landlord possession of the
Leased Premises, the Landlord may receive and collect any sums of Rent due under this Lease,
and the payment thereof shall not make ineffective any notice, or in any manner affect any
pending suits or any judgment therefor obtained.

ARTICLE XIV— HOLDING OVER
14.1  Month to Month Tenancy

If, with or without the Landlord’s prior written consent, the Tenant remains in possession of the
Leased Premises after the expiration or other termination of the Term, with or without the
consent of the Landlord and without any further written agreement, the Tenant shall be deemed
to be occupying the Leased Premises on a month to month tenancy only, and the base monthly
rental payable pursuant to Section 5.1 hereof shall be equal to 200% of the Base Rent payable
by the Tenant in the last month of the Term or such other rental as is stated in such prior written
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consent, and such month to month tenancy may be terminated by the Landlord or the Tenant on
the last day of any calendar month by delivery of at least thirty (30) days’ advance written notice
of termination to the other.

14.2 General

Any month-to-month tenancy hereunder shall be subject to ali other terms and conditions of the
Lease, except any right of renewal and nothing contained in this Article XV shall be construed to
limit or impair any of the Landlord’s rights of re-entry or eviction or constitute a waiver thereof.

ARTICLE XV— RULES AND REGULATIONS
15.1 Purpose

The rules and regulations set forth in Schedule “C” attached hereto have been adopted by the
Landlord for the safety, benefit and convenience of all tenants and other Persons in the
Development. The rules and regulations may differentiate between different types of businesses
in the Development, but the Landlord shall not discriminate against the Tenant in the
establishment or enforcement of the rules and regulations. All such rules and regulations shall
be deemed to be incorporated into and form part of this Lease, provided that if there is a conflict
between such rules and regulations and the other provisions of this Lease, such other
provisions of this Lease shall in all cases prevail.

15.2 Observance

The Tenant shall, at all times, comply with, and shall cause its employees, agents, licensees
and invitees to comply with, such rules and regulations attached as Schedule “C” hereto and
such further and other reasonable rules and regulations and amendments and changes thereto
as may be made by the Landlord and notified to the Tenant by mailing a copy thereof to the
Tenant. All such rules and regulations now or hereafter in force shall be read as forming part of
this Lease, provided that if there is a conflict between such rules and regulations and the other
provisions of this Lease, such other provisions of this Lease shall in all cases prevail.

15.3 Loading and Unloading

The delivery and shipping of merchandise, supplies, fixtures, and other materials or goods of
whatsoever nature to or from the Leased Premises and all loading, unloading, and handling
thereof shall be done only at such times, in such areas, by such means, and through such
elevators, entrances, malls and corridors as are designated by the Landlord and in accordance
with the rules and regulations set forth in Schedule “C” attached hereto, as may be amended
from time to time. Notwithstanding anything in this agreement, including Schedute “C”, Tenant
shall be permitted to receive and dispatch deliveries from the exterior entrance at the side of the
Premises at any time permitted by law, provided that the Tenant shall take all reasonable steps
to ensure that said deliveries and usage of such access do not cause any disturbance of or
nuisance to the tenants or occupants of the Development.

ARTICLE XVI— EXPROPRIATION
16.1 Taking of Leased Premises

If during the Term or any renewal thereof all of the Leased Premises shall be taken for any
public or quasi-public use under any Applicable Law or by right of expropriation, or purchases
under threat of such taking, this Lease shall automatically terminate on the date on which the
expropriating authority takes possession of the Leased Premises (the “Date of Such Taking”).
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16.2 Partial Taking of Development

(a) If during the Term only part of the Development is taken or purchased as set out
in Section 17.1 hereof, then:

(i) if in the reasonable opinion of the Landlord substantial alteration or
reconstruction of the Development is necessary or desirable as a result
thereof, whether or not the Leased Premises is or may be affected, the
Landlord shall have the right to terminate this Lease by giving the Tenant
at least thirty (30) days’ written notice of such termination: and

(i) if more than one third of the number of square feet in the Leased
Premises is included in such taking or purchase, the Landlord and the
Tenant shall each have the right to terminate this Lease by giving the
other at least thirty (30) days’ written notice thereof.

(b) If either Party exercises its right of termination hereunder, this Lease shall
terminate on the date stated in the notice, provided however, that no termination
pursuant to notice hereunder may occur later than sixty (60) days after the Date
of Such Taking.

16.3 Surrender

On any such date of termination under Sections 17.1 or 17.2 hereof, the Tenant shall
immediately surrender to the Landlord the Leased Premises and all interest therein under this
Lease, and if it fails to do so, the Landlord may re-enter and take possession of the Leased
Premises and remove the Tenant therefrom, and the Rent shall abate on such date in respect of
the portion taken. After such termination, and on notice from the Landlord stating the Rent then
owing for the period prior to the termination date, the Tenant shall forthwith pay the Landlord
such Rent.

16.4 Partial Taking of Leased Premises

If any portion of the Leased Premises (but less than the whole thereof) is so taken, and no rights
of termination herein conferred are timely exercised, the Term of the Lease shall expire with
respect to the portion so taken on the Date of Such Taking. In such event the Rent payable
hereunder with respect to such portion so taken shall abate on such date, and the Rent
thereafter payable with respect to the remainder not so taken shall be adjusted pro rata by the
Landlord in order to account for the resulting reduction in the number of square feet in the
Leased Premises.

16.5 Awards

Upon any such taking or purchase, the Landlord shall be entitled to receive and retain the entire
award or consideration for the affected interest in the Lands and improvements, and the Tenant
shall not have nor advance any claim against the Landlord for the value of its property or its
leasehold estate or the unexpired Term, or for costs of removal or relocation, or business
interruption expense or any other damages arising out of such taking or purchase. Nothing
herein shall give the Landlord any interest in or preclude the Tenant from seeking and
recovering on its own account from the condemning Governmental Authority any award or
compensation attributable to the taking or purchase of the Tenant's improvements, chattels or
Trade Fixtures, or the removal or relocation of its business. If any such award made or
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compensation paid to either Party specifically includes an award or amount for the other, the
Party first receiving the same shall promptly account therefor to the other.

ARTICLE XVIl— DAMAGE BY FIRE OR OTHER CASUALTY
17.1 Limited Damage to Leased Premises, Access or Services

If during the Term, the Leased Premises or any part thereof, or other portions of the
Development providing access to services essential to the Leased Premises, shall be destroyed
or damaged by any hazard against which the Landlord is obligated to insure pursuant to the
provisions of this Lease, the Landlord, if permitted by Applicable Law to do so, shall oversee
with reasonable diligence the rebuilding, restoration and/or repair of the Leased Premises to
base building standards or such access routes or service systems, as the case may be, in
conformance with current Applicable Law to the extent of insurance proceeds received. For
greater certainty, it is understood and agreed that, upon substantial completion of the Landlord’s
repair work, the Tenant shall repair or restore the Leasehold Improvements to the state existing
prior to the destruction or damage and consistent with its obligations in to Section 11.1 hereof.
In the event that damage to the Leased Premises or any part thereof or to other portions of the
Development providing access or services essential to the Leased Premises is such that the
Leased Premises cannot be occupied by the Tenant for a period of five (5) Business Days or
more:

(a) Rent payable by the Tenant shall abate from the date of such damage or
destruction to the date of substantial completion of the rebuilding, restoration
and/or repair of the Leased Premises by the Landlord as determined by the
Architect or restoration of access or services, as the case may be; and

(b) if less than all of the Leased Premises is destroyed or damaged as contemplated
in this Section 18.1, Rent payable by the Tenant shall abate from the date of
such damage or destruction to the date of substantial completion of the
rebuilding, restoration and/or repair of the Leased Premises by the Landlord in
the same proportion as the Rentable Area of the Leased Premises so damaged
or destroyed is of the total Rentable Area of the Leased Premises.

17.2 Major Damage to Leased Premises

(@) If all or part of the Leased Premises is rendered untenantable by damage from
fire or other casualty which, in the reasonable opinion of the Architect, cannot be
substantially repaired under Applicable Law and governmental regulations within
three hundred and sixty (360) days from the date of such casualty (employing
normal construction methods without overtime or other premium), then the
Landlord or the Tenant may elect to terminate this Lease as of the date of such
casualty by written notice delivered to the other not more than ten (10) Business
Days after receipt of the Architect’s opinion, failing which the Landlord, as the
case may be, according to the nature of the damage and their respective
obligations under this Lease (including the original Landlord's Work and the
Tenant's Work), shall oversee the repair of such damage with all reasonable
diligence in the event that neither Party terminates the Lease.

(b) Notwithstanding any other right of termination contained herein, if all or part of
the Leased Premises shall be damaged or destroyed by any hazard against
which the Landlord is obligated to insure pursuant to the provisions of this Lease,
and if in the opinion of the Architect, given within thirty (30) days of the
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happening of said damage or destruction, such damage and/or destruction shall
be incapable of being repaired or restored with reasonable diligence within nine
(9) months after the occurrence of such damage or destruction, then the
Landlord or the Tenant may, at its option, terminate this Lease by notice in
writing to the other. If such notice is given under this Section 18.2, then this
Lease shall terminate on the date of such notice and the Tenant shall
immediately surrender the Leased Premises and all interest therein to the
Landlord and Rent shall be apportioned and shall be payable by the Tenant only
to the date of such damage or destruction and the Landlord may thereafter re-
enter and repossess the Leased Premises. For greater certainty, it is understood
and agreed that if the Landlord or the Tenant does not elect to terminate this
Lease as aforesaid, upon substantial completion of the rebuilding, restoration
and/or repair of the Leased Premises by the Landlord, the Tenant shall repair or
restore the Leasehold Improvements to the state existing prior to the destruction
or damage and consistent with its obligations pursuant to Section 11.1 hereof
and in accordance with the Tenant's then current layout of its other locations, at
the Tenant’s sole option.

17.3 Major Damage to Development

If, during the Term of this Lease or any renewal thereof, “substantial damage” (which for the
purposes hereof shall mean damage to fifty percent (50%) or more of the Commercial
Component) occurs to the Development, then the Landlord may, by notice in writing to the
Tenant, elect either to oversee the repair or repair, as applicable, such damage or destruction
(including any such demolition and reconstruction as the Architect may recommend in the
overall interests of the Development) or to terminate this Lease, in which event the Tenant shall
deliver up possession of the Leased Premises to the Landlord within thirty (30) days after
delivery of the notice of termination, and Rent shall be apportioned and paid to the date upon
which possession has been delivered up.

17.4 Limitation on Landlord’s Liability

Except as expressly provided in this Lease, there shall be no reduction of Rent and the Landlord
shall have no liability to the Tenant by reason of any injury to or interference with the Tenant’s
business or property arising from fire or other casualty, howsoever caused, or from the making
of any repairs resulting therefrom in or to any portion of the Development.

ARTICLE XVIlIl— TRANSFERS BY LANDLORD
18.1 Sale, Conveyance and Assighment

Nothing in this Lease shall restrict the right of the Landlord to sell, convey, assign or otherwise
deal with the Development, subject only to the rights of the Tenant under this Lease.

18.2 Effect of Sale, Conveyance or Assignment

A sale, conveyance or assignment of the Development shall operate to release the Landlord of
liability to the extent that such purchaser or assignee has assumed the covenants and
obligations of the Landlord, from after the effective date thereof, upon all of the covenants,
terms and conditions of this Lease, express or implied, except as such may relate to the period
prior to such effective date. This Lease shall not be affected by any such sale, conveyance or
assignment, and the Tenant shall attorn to the Landlord's successor in interest thereunder.
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18.3 Subordination

This Lease is and shall be subject and subordinate in all respects to any and all mortgages and
security interests now or hereafter placed on the Development, and to all renewals,
modifications, consolidations, replacements and extensions thereof. The Tenant shall postpone
and subordinate its rights under this Lease to any mortgage or mortgages, or any lien resulting
from any other method of financing or refinancing, now or hereafter in force against the
Development or any part or parts thereof as it exists from time to time, and to all advances
made or hereafter to be made upon the security thereof. Notwithstanding the foregoing, the
subordination of this Lease to a mortgagee which would otherwise have priority over this Lease
shall be subject to the condition precedent that the Landlord obtain from the mortgagee a non-
disturbance agreement in registerable form which provides that in the event of any foreclosure,
sale under a power of sale, or the exercise of any other remedy pursuant to any such mortgage,
the Tenant's use, possession and enjoyment of the Leased Premises shall not be disturbed and
this Lease shall continue in full force and effect so long as the Tenant is not in default
hereunder.

18.4 Attornment

If proceedings are brought for foreclosure, or if there is exercise of the power of sale or if there
is an entry into possession of the Development or any part thereof pursuant to any mortgage,
charge, deed of trust or any lien resulting from any other method of financing or refinancing
made by the Landlord covering the Leased Premises and/or the Development, the Tenant shall
attorn to the mortgagee, chargee, lessee, trustee, other encumbrancer or the purchaser upon
any such foreclosure or sale and recognize such mortgagee, chargee, lessee, trustee, other
encumbrancer or the purchaser as the Landlord under this Lease.

18.5 Effect of Attornment

Upon such attornment, this Lease shall continue in full force and effect as a direct lease
between the mortgagee, chargee, lessee, trustee, other encumbrancer or the purchaser and the
Tenant, upon all of the same terms, conditions and covenants as are set out in the Lease.

ARTICLE XIX— NOTICES, ACKNOWLEDGEMENTS, AUTHORITIES FOR ACTION
19.1 Notices

Any notice from one Party to the other hereunder shall be in writing and shall be deemed duly
served if delivered personally to a responsible employee of the Party being served or if
delivered by courier addressed to the Landlord or the Tenant at the address or addresses for
such Party set forth in Sections 1.1 and 1.2 hereof Any notice shall be deemed to have been
given at the time of personal delivery. Either Party shall have the right to designate by notice, in
the manner above set forth, a different address to which notices are to be delivered.

19.2 Acknowledgement

The Tenant shall at any time and from time to time upon not less than ten (10) Business Days’
prior written notice from the Landlord, acknowledge and deliver a written statement, certifying:

(a) that this Lease is in full force and effect, subject only to such modification (if any)
as may be set out therein;

(b) that the Tenant is in possession of the Leased Premises and paying Rent as
provided in this Lease;
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(c) the dates (if any) to which Rent is paid in advance:

(d) that there are not, to the Tenant’s knowledge any uncured Events of Default on
the part of the Landlord hereunder, or specifying such Events of Default if any
are claimed; and

(e) such other matters as may be reasonably requested by the Landlord or its
mortgagee.

Any such statement may be relied upon by the Person to whom such statement is addressed.
19.3 Authorities for Action

The Landlord may act in any matter provided for herein by its property manager and any other
Person who shall from time to time be desighated by the Landlord by notice to the Tenant. The
Tenant shall designate in writing one or more Persons to act on its behalf in any matter provided
for herein and may from time to time change, by notice to the Landlord, such designation.

ARTICLE XX— DEFAULT
20.1 Events of Default

Any of the following constitutes an “Event of Default” under this Lease, as is hereby defined
accordingly:

(a) the Tenant has failed to pay, when due, any Rent or Rental Taxes, from time to
time, or any part thereof for a period of five (5) consecutive days following its due
date, regardless of whether demand for payment has been made by the Landiord
or not;

(b) the Tenant has breached any of its obligations in this Lease, other than the
obligation to pay Rent or Rental Taxes, and, if such breach is capable of being
remedied and is not otherwise listed in this Section 21.1, after notice in writing
from the Landlord:;

(i) the Tenant fails to remedy or commence to take any action to remedy and
such breach within fifteen (15) days (or such shorter period as may be
provided in this Lease}); or

(ii) if such breach cannot reasonably be remedied within fifteen (15) days or
such shorter period, the Tenant fails to commence to remedy such breach
within such fifteen (15) days or shorter period or thereafter fails to
proceed diligently and continuously to remedy such breach;

(c) the Tenant becomes bankrupt or insolvent or takes the benefit of any Applicable
Law for bankrupt or insolvent debtors or makes any proposal, an assignment or
arrangement with its creditors, or any steps are taken or proceedings are
commenced for the dissolution, winding-up or other termination of the Tenant’s
existence or the liquidation of its assets;

(d) a trustee, receiver, receiver/manager, or a Person acting in a similar capacity is
appointed with respect to the business or assets of the Tenant;
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(e) the Tenant makes a sale in bulk of all or a substantial portion of its assets other
than in conjunction with a sale, assignment or other transfer approved by the
Landlord;

6 this Lease or any of the Tenant’s assets are taken under a writ of execution and
such writ is not stayed or vacated within ten (10) days after the date of such
taking;

(g) the Tenant makes a Transfer other than in compliance with the provisions of this
Lease or fails to continuously operate in accordance with this Lease;

(n) the Tenant abandons or attempts to abandon the Leased Premises;

) the Tenant moves or commences, attempts or threatens to move its Trade
Fixtures, goods, chattels and/or equipment out of the Leased Premises, other
than in the routine course of its business;

)] the Tenant has committed any act or neglected to do anything with the result that
a construction lien or other encumbrance is registered against the Leased
Premises and/or the Development;

(k) any insurance policy covering any part of the Lands, the Development, and/or the
Commercial Component is, or is threatened to be, cancelled or adversely
changed (including a substantial premium increase) as a result of any action or
omission by the Tenant or any Person for whom it is legally responsible; and/or

1) the Leased Premises or any portion thereof shall, without the prior written
consent of the Landlord, be used or occupied by any other Persons for any
purpose other than that for which they were leased or occupied or by any
Persons whose occupancy is prohibited by this Lease.

20.2 Default and Remedies

if and whenever an Event of Default occurs, then without prejudice to any other rights which it
has pursuant to this Lease or pursuant to Applicable Law, the Landlord shall have the following
rights and remedies, which are cumulative and not alternative:

(a) to terminate this Lease by notice to the Tenant or to re-enter the Leased
Premises and repossess them and, in either case, enjoy them as of its former
estate, and the Landlord may remove all Persons and property from the Leased
Premises and store such property at the expense and risk of the Tenant or sell or
dispose of such property in such manner as the Landlord sees fit without notice
to the Tenant;

(b) to enter the Leased Premises as agent of the Tenant and to relet the Leased
Premises for whatever length, and on such terms as the Landlord in its sole and
unfettered discretion may determine and to receive the rent therefore and as
agent of the Tenant to take possession of any property of the Tenant on the
Leased Premises, to store such property at the expense and risk of the Tenant or
to sell or otherwise dispose of such property in such manner as the Landlord
sees fit without notice to the Tenant; to make alterations to the Leased Premises
to facilitate their reletting; and to apply the proceeds of any such sale or reletting
first, to the payment of any expenses incurred by the Landlord with respect to
any such reletting or sale second, to the payment of any indebtedness of the
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Tenant to the Landlord other than Rent and third, to the payment of Rent in
arrears, with the residue to be held by the Landlord and applied to payment of
future Rent as it becomes due and payable; provided that the Tenant shall
remain liable for any deficiency to the Landlord;

(c) to remedy or attempt to remedy any Event of Default of the Tenant under this
Lease for the account of the Tenant and to enter upon the Leased Premises for
such purposes; and no notice of the Landlord’s intention to remedy or attempt to
remedy such Event of Default need be given the Tenant unless expressly
required by this Lease; and the Landlord shall not be liable to the Tenant for any
loss, injury or damages caused by acts of the Landlord in remedying or
attempting to remedy such Event of Default and the Tenant shall pay to the
Landlord all expenses incurred by the Landlord in connection therewith;

(d) to recover from the Tenant all damages, reasonable costs and expenses incurred
by the Landlord as a result of any Event of Default by the Tenant including, if the
Landlord terminates this Lease, any deficiency between those amounts which
would have been payable by the Tenant for the portion of the Term following
such termination and the net amounts actually received by the Landlord during
such period of time with respect to the Leased Premises;

(e) to recover from the Tenant the full amount of the current month’s Rent together
with the next three (3) months’ instalments of Rent, all of which shall accrue on a
day to day basis and shall immediately become due and payable as accelerated
rent; and/or

) to suspend the supply to the Leased Premises of any benefit or service
furnished by the Landlord, except utilities.

20.3 Distress

Notwithstanding any provision of this Lease or any provision of Applicable Law, none of the
goods and chattels of the Tenant on the Leased Premises at any time during the Term shall be
exempt from levy by distress for Rent in arrears, and the Tenant waives any such exemption. If
the Landlord makes any claim against the goods and chattels of the Tenant by way of distress
this provision may be pleaded as an estoppel against the Tenant in any action brought to test
the right of the Landlord to levy such distress.

20.4 Security Interest

(a) The Tenant hereby grants to the Landlord a security interest (in this section
called the “Security Interest”) in all of the Tenant’s personal property of every
kind, including, without limitation, all goods, chattels, trade fixtures, furniture,
equipment, inventory, stock-in-trade, chattel paper, accounts, instruments,
money, documents of title, supplies, securities, accounts receivable, book debts
and intangibles (in this section collectively called the “Collateral”) which are or
may at any time hereafter be on the Leased Premises from time to time, to
secure the payment of all Rent and the fulfilment of all other obligations of the
Tenant under this Lease. The parties agree that the Security Interest shall attach
to the Collateral immediately upon the Tenant acquiring any rights in the
Collateral from time to time. Except for the Security Interest, the Tenant will keep
the Collateral free and clear of all other security interests and encumbrances.
The Tenant acknowledges and agrees that this section is intended to constitute a
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security agreement as defined in the Personal Property Security Act (Ontario).
This security agreement is separate from and shall survive the termination, expiry
or disclaimer of this Lease.

(b) Upon the occurrence of an Event of Default, the Landlord, by itself or by a
receiver or any replacement thereof appointed in writing by the Landlord, may
take possession of the Collateral and will have all the rights of a secured party
under the Personal Property Security Act (Ontario). The Landlord shall be
entitled to recover the reasonable expenses of retaking, holding, repairing,
processing, repairing for disposition and disposing of the Collateral and all other
reasonable expenses, including, without limitation, legal costs, incurred by the
Landlord. The Landlord may exercise any rights provided by this Section on the
Leased Premises and for such purpose may lock the Leased Premises, change
any locks on the Leased Premises and by any means exclude the Tenant from
all or any part of the Leased Premises and the Landlord shall not thereby be
terminating this Lease in the absence of express written notice terminating this
Lease.

() This Security Interest shall not be deemed to have been satisfied, discharged or
redeemed by reason of the Tenant not being indebted to the Landlord at any time
or from time to time and no payments shall reduce the amount secured by this
Security Interest except to the extent expressly approved by the Landlord in
writing.

(d) This Security Interest and the rights of the Landlord under this Section are
additional security to the Landlord to secure the Tenant's obligations under this
Lease and are given in addition to and may be exercised by the Landlord without
prejudice to any other rights of the Landlord under this Lease or at law, including,
without limitation, the Landlord’s right of distress.

20.5 Costs

The Tenant shall pay to the Landlord all damages, costs and expenses (including, without
limitation, all legal fees on a substantial indemnity basis) incurred by the Landlord in enforcing
the terms of this Lease, or with respect to any matter or thing which is the obligation of the
Tenant under this Lease, or in respect of which the Tenant has agreed to insure or to indemnify
the Landlord.

20.6 Remedies Cumulative

The rights and remedies given to the Landlord in this Lease are distinct, separate and
cumulative, and no one of them, whether or not exercised by the Landlord shall be deemed to
be in exclusion of any other rights or remedies provided in this Lease or pursuant to Applicable
Law or in equity.

20.7 Landlord May Follow Chattels

In case of removal by the Tenant of the goods or chattels of the Tenant from the Leased
Premises, the Landlord may follow the same for thirty (30) days in the same manner as is
provided for in the Commercial Tenancies Act (Ontario), or any other Applicable Law.

64501742.2
Doc ID: 92d7964a860c6b8982c9ea3f462376f041da720e



169

—44 —

20.8 Acceptance of Rent Non-Waiver

No receipt of money by the Landlord from the Tenant after the termination of this Lease shall
reinstate, continue or extend the Term, or affect any notice previously given to enforce the
payment of Rent then due or thereafter falling due or operate as a waiver of the right of the
Landlord to recover possession of the Leased Premises by proper action, proceeding or other
remedy; it being agreed that, after the service of a notice to cancel this Lease and the expiration
of the time therein specified, and after the commencement of any action, proceeding or other
remedy, or after a final order or judgment for possession of the Leased Premises, the Landlord
may demand, receive and collect any money due, or thereafter falling due without in any
manner affecting such notice, action, proceeding, order or judgment; and any and all such
money so collected shall be deemed payments on account of the use and occupation of the
Leased Premises or at the election of the Landiord on account of the Tenant’s liability
hereunder.

ARTICLE XXI— HAZARDOUS SUBSTANCES
21.1 Tenant’s Covenants
The Tenant covenants and agrees that it, its agents, suppliers and customers, will;

(a) not bring or allow any Hazardous Substance to be brought onto the Lands, the
Development, the Commercial Component and/or the Leased Premises except in
compliance with Environmental Law;

(b) comply at all times with Environmental Law as it affects the Lands, the
Development, the Commercial Component and/or the Leased Premises;

(c) give notice to the Landlord of the presence at any time during the Term of any
Hazardous Substance on the Lands, the Development, the Commercial
Component and/or the Leased Premises together with such information which
the Tenant has in its possession concerning such Hazardous Substance and its
presence on the Lands, the Development. the Commercial Component and/or
the Leased Premises as the Landlord may reasonably require;

(d) give notice to the Landlord of any occurrence of which the Tenant is aware or
ought to have been aware which might give rise to a duty under Environmental
Law by either the Tenant or the Landlord with respect to the presence of any
Hazardous Substance on the Lands. the Development, the Commercial
Component and/or the Leased Premises including, without limitation, notice of
any discharge, release, leak, spill or escape into the environment of any
Hazardous Substance at, to or from the Lands, the Development, the
Commercial Component and/or the Leased Premises;

(e) at the Landlord’s request, provide the Landlord with copies of all of the Tenant's
records with respect to the presence, storage, handling and disposal of
Hazardous Substances on the Lands, the Development, the Commercial
Component and/or the Leased Premises (including tank measurements, policies
and procedures and evidence of compliance therewith);

(f) in any case where the Tenant has given notice as to the presence of a
Hazardous Substance at the Lands, the Development, the Commercial
Component and/or the Leased Premises, where such Hazardous Substance has
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been brought to the Lands, the Development, the Commercial Component and/or
the Leased Premises by the Tenant or the Lands, the Development, the
Commercial Component and/or the Leased Premises, to commission an
environmental audit at the Tenant's expense when required by the Landlord to do
SO;

@) comply with any investigative, remedial or precautionary measures required
under Environmental Law or as reasonably required by the Landlord, be fully and
completely liable to the Landlord for any and all investigation, clean up,
remediation, restoration or monitoring costs or any costs incurred to comply with
Environmental Law or any request by the Landlord that such measures be taken
as a result of Hazardous Substances brought to the Lands, the Development, the
Commercial Component and/or the Leased Premises by the Tenant or any
Person for whom the Tenant is responsible pursuant to Applicable Law; and

(h) protect, indemnify and save each of the Landlord and its directors, officers,
employees, agents, successors and assigns completely harmless from and
against any Environmental Claim, directly or indirectly incurred, sustained or
suffered by or asserted against the Landlord and/or its directors, officers,
employees, agents, successors and assigns caused by or attributable to, either
directly or indirectly, any act or omission of the Tenant and/or any Person for
whom the Tenant is responsible pursuant to Applicable Law.

21.2 Inquiries by the Landlord

The Tenant hereby authorizes the Landlord to make inquiries from time to time of any
Governmental Authority with respect to the Tenant's compliance with the Environmental Law at
the Leased Premises, and the Tenant covenants and agrees that the Tenant will from time to
time provide to the Landlord such written authorization as the Landlord may reasonably require
in order to facilitate the obtaining of such information. The Landlord or its agent may inspect the
Leased Premises from time to time upon reasonable notice to the Tenant, in order to verify the
Tenant’s compliance with the Environmental Law and the requirements of this Lease respecting
Hazardous Substances. If the Landlord reasonably suspects that the Tenant is in breach of any
of its covenants herein, the Landlord and its agent shall be entitled to conduct an environmental
audit immediately, and the Tenant shall provide access to the Landlord and its agent for the
purpose of conducting an environmental audit. Such environmental audit shall be at the
Landlord’s expense (but if it is determined as a result of such audit that the Tenant is in breach
of any of its environmental covenants in this Article XXII, then the Tenant shall reimburse the
Landlord for the costs of such audit), and the Tenant shall forthwith remedy any problems
identified by the environmental audit, and shall ensure that it complies with all of its covenants
herein.

21.3 Ownership of Hazardous Substances

In the event that the Tenant shall bring or create upon the Lands, the Development, the
Commercial Component and/or the Leased Premises any Hazardous Substance or if the
conduct of the Tenant's business shall cause there to be any Hazardous Substance upon the
Lands, the Development, the Commercial Component and/or the Leased Premises then,
notwithstanding any rule of Applicable Law to the contrary, such Hazardous Substance shall be
and remain the sole and exclusive property of the Tenant and shall not become the property of
the Landlord notwithstanding the degree of affixation of the Hazardous Substance or the goods
containing the Hazardous Substance to the Lands, the Development, the Commercial
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Component and/or the Leased Premises and notwithstanding the expiry or earlier termination of
this Lease.

21.4 Landlord’s Remedies upon Default

Upon the occurrence of an Event of Default under this Article XXII and in addition to the rights
and remedies set forth elsewhere in this Lease, the Landlord shall be entitled to the following
rights and remedies:

(a) after providing the Tenant with fifteen (15) days prior written notice of the Event
of Default, and the Tenant fails or neglects to cure, at the Landlord’s option, to
terminate this Lease; and/or

(b) to recover any and all damages associated with the Event of Default, including
without limitation, in addition to any rights reserved or available to the Landlord in
respect of an early termination of this Lease, cleanup costs and charges. civil
and criminal penalties and fees, loss of business and sales by the Landlord and
other tenants of the Lands, the Development and/or the Commercial Component,
any and all damages and claims asserted by third parties and the Landlord’s
solicitors’ fees (on a substantial indemnity basis) and costs.

ARTICLE XXIlI— MISCELLANEOUS
22.1 Relationship of Parties

Nothing contained in this Lease shall create any relationship between the Parties hereto other
than that of landlord and tenant, and it is acknowledged and agreed that the Landlord does not
in any way or for any purpose become a partner of the Tenant in the conduct of its business, or
a joint venturer or a member of a joint or common enterprise with the Tenant.

22.2 Applicable Law and Construction

This Lease unless otherwise agreed by the Parties shall be governed by and construed under
the Applicable Law of the Province of Ontario and the Parties attorn to the exclusive jurisdiction
of the Courts of such Province. The provisions of this Lease shall be construed as a whole
according to their common meaning and not strictly for or against the Landlord or the Tenant.
The words the Landlord and the Tenant shall include the plural as well as the singular. Time is
of the essence of the Lease and each of its provisions. The captions of the Articles are included
for convenience only, and shall have no effect upon the construction or interpretation of this
Lease.

22.3 Entire Agreement

There are no terms and conditions which at the date of execution of this Lease are additional or
supplemental to those set out on the pages of this Lease, and in the Schedules which are
attached hereto and which form part of this Lease. This Lease contains the entire agreement
between the Parties hereto with respect to the subject matter of this Lease. The Tenant
acknowledges and agrees that it has not relied upon any statement, representation, agreement
or warranty except such as is set out in this Lease. Delivery of an unsigned copy of this Lease
to the Tenant, notwithstanding insertion of all particulars in the Lease and presentation of any
cheque or acceptance of any monies by the Landlord given by the Tenant as a deposit, does
not constitute an offer by the Landlord, and no contractual or other legal right shall be created
between the Parties hereto until this Lease has been fully executed by both Parties and delivery
has been made of an executed copy of this Lease to the Tenant.
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22.4 Amendment or Modification

Unless otherwise specifically provided in the Lease, no amendment, madification, or
supplement to this Lease shall be valid or binding unless set out in writing and executed by the
Parties hereto in the same manner as the execution of this Lease.

22,5 Construed Covenants and Severability

All of the provisions of the Lease are to be construed as covenants and agreements as though
the word importing such covenants and agreements were used in each separate Article hereof.
Should any provision of this Lease be or become invalid, void, illegal or not enforceable, it shall
be considered separate and severable from the Lease and the remaining provisions shall
remain in force and be binding upon the Parties hereto as though such provision had not been
included.

22.6 No Implied Surrender or Waiver

No provisions of this Lease shall be deemed to have been waived by the Landlord or the
Tenant. unless such waiver is in writing signed by the waiving Party. The waiver of a breach of
any term or condition of this Lease shall not prevent a subsequent act, which would have
originally constituted a breach, from having all the force and effect of any original breach.
Failure of either Party to insist upon strict performance of any of the covenants or conditions of
this Lease or to exercise any right herein contained shall not be construed as a waiver or
relinquishment for the future of any such covenant, condition or right. The Landlord’s receipt of
Rent with knowledge of a breach by the Tenant of any term or condition of the Lease shall not
be deemed a waiver of such term or condition. No act or thing done by the Landlord or those for
whom the Landlord is responsible pursuant to Applicable Law during the Term shall be deemed
an acceptance of a surrender of the Leased Premises, and no agreement to accept a surrender
of the Leased Premises shall be valid, unless in writing and signed by the Landlord. The
delivery of keys to any of the Landlord’s agents shall not operate as a termination of the Lease
or a surrender of the Leased Premises. No payment by the Tenant, or receipt by the Landlord,
of a lesser amount than the Rent due hereunder shali be deemed to be other than on account of
the earliest stipulated Rent, nor shall any endorsement or statement on any cheque or any letter
accompanying any cheque, or payment as Rent, be deemed an accord and satisfaction, and the
Landlord may accept such cheque or payment without prejudice to the Landlord’s right to
recover the balance of such Rent or pursue any other remedy available to the Landlord.

22.7 Joint/Several Liability

In the event there is more than one entity or Person which or who are Parties constituting the
Tenant under this Lease, the obligation imposed upon the Tenant under this Lease shall be joint
and several.

22.8 Registration

The Tenant shall not register this Lease or any notice thereof on the title to the Lands. If the
Tenant wishes to register a short form of this Lease against the title to the Development only,
the Tenant shall deliver the form of short form of Lease to the Landlord for its prior approval and
shall pay the Landlord’s reasonable third party costs incurred in connection with the review of
same. Provided that any such short form of this Lease shall not disclose any business terms
and/or confidential terms herein, as the Landlord shall determine in its sole and unfettered
discretion. The Tenant agrees that it will, at its sole expense, discharge and withdraw from title
any such registration within thirty (30) days after the expiration or sooner termination of this

64501742.2
Doc ID: 92d7964a860c6b8982¢9ea3f462376f041da720e



173
—_ 48—

Lease. If such registration is not discharged and withdrawn during the aforesaid time, the
Landlord shall have the right and is hereby appointed by the Tenant as its agent to prepare,
execute and register such documentation as is required to discharge and withdraw any such
registration.

22.9 Unavoidable Delay

Save and except for the obligations of the Tenant as set forth in this Lease to pay Base Rent,
Additional Rent, increased rent or other monies to the Landlord, if either Party shall fail to meet
its obligations hereunder within the time prescribed and such failure shall be caused or
materially contributed to by Force Majeure, such failure shall be deemed not to be a breach of
the obligations of such Party hereunder and neither Party shall be entitled to compensation from
the other for any inconvenience, nuisance or discomfort thereby occasioned, provided that the
Party claiming Force Majeure shall use reasonable diligence to put itself in a position to carry
out its obligations hereunder. For clarity, the Tenant shall not be excused from paying Base
Rent, Additional Rent, increased rent or other monies to the Landlord as a result of the current
Covid-19 pandemic, notwithstanding any restrictions and/or shut-downs placed upon the
Tenant’s business operations by any Governmental Authority with jurisdiction.

22,10 Planning Act

This Lease is conditional upon compliance with the Planning Act (Ontario) and any amendments
thereto.

22,11 Survival of Obligations

If the Tenant has committed an Event of Default hereunder in respect of any of its obligations
under this Lease beyond any applicable notice and cure periods at the time this Lease expires
or is terminated:

(a) the Tenant shall remain fully liable for the performance of such obligations; and

(b) all of the Landlord’s rights and remedies in respect of such failure shall remain in
full force and effect;

all of which shall be deemed to have survived such expiration or termination of this Lease.
Every indemnity, exclusion or release of liability and waiver of subrogation contained in this
Lease or in any of the Tenant’s or the Landlord’s insurance policies shall survive the expiration
or termination of this Lease.

22.12 No Option

The submission of this Lease for examination does not constitute a reservation of or option to
lease for the Leased Premises and this Lease becomes effective as a lease only upon
execution and delivery thereof by the Landlord and the Tenant.

22.13 References to Statutes

Any reference to a statute in this Lease includes a reference to all regulations made pursuant to
such statute, all amendments made to such statute and regulations in force from time to time
and to any statute or regulation which may be passed and which has the effect of
supplementing or superseding such statute or regulations.
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22.14 Confidentiality

The Parties hereby covenant and agree that the contents, terms and conditions of this Lease
shall be kept strictly confidential. Accordingly, it is understood that the Tenant and the Landlord
and their partners, officers, directors, employees and attorneys, will not, without the prior written
consent of the other Party, intentionally or voluntarily disclose, by public filings or otherwise, the
terms of this to any third party that is not engaged by either Party for its normal business
purposes, without the written consent of the other Party, save and except for the legal and
financial advisors of the Tenant and the Landlord.

22.15 Counterparts and Execution

This Lease may be executed by the Parties in separate counterparts each of which when so
executed and delivered to all of the Parties shall be deemed to be and shall be read as a single
Lease among the Parties. In addition, execution of this Lease by any of the Parties may be
evidenced by way of a faxed and/or electronic transmission of such Party’s signature (which
signature may be by separate counterpart), or a photocopy of such faxed and/or electronic
transmission, and such faxed/electronic signature, or photocopy of such faxed/electronic
signature, shall be deemed to constitute the original signature of such Party to this Lease.

22.16 Interpretation
This Lease has been negotiated and approved by the Parties.
22.17 Binding Effect

All rights and liabilities herein given to, or imposed upon, the respective Parties hereto shall
extend to and bind the several respective heirs, executors, administrators, successors and
permitted assigns of the said Parties.

IN WITNESS WHEREOF the Landlord and the Tenant have executed this Lease as of the date
first above written.

)
)
11250493 CANADA IN
; Per: «’:‘ﬂi‘\b@-—;\(f
; Name: Kasey Wéng )
) Title: Director
)
; Per:
) Name:
) Title:
)

I/We have the authority ta bind the corporation
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LARRY STEVENSON -
Per: J\»{%

Larry Stevenson

Title: Owner
| have the authority to bind the corporation

|
N N N N e e e N g
|
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SCHEDULE “A” — OPERATING EXPENSES

In this Lease, “Operating Expenses” means the aggregate amount of all expenses, fees,
rentals, costs and disbursements of every nature and kind paid or incurred by or on behalf of the
Landlord determined for each Landlord Fiscal Year on either a cash or an accrual basis in the
complete maintenance, repair, replacement, operation and management of the Development,
including the Common Areas, without duplication, excluding any expenses, fees, rentals, costs
and disbursements of every nature and kind paid or incurred by or on behalf of the Landlord that
are only for the benefit of one or more residential units in the Development and do not in any
way benefit the Leased Premises or the Common Areas. Operating Expenses include, without
limitation, the following:

(a) the total annual net costs and expenses of any insurance placed and maintained
by the Landlord pursuant to Section 12.6 hereof;

(b) landscaping, gardening, snow removal, pest control, garbage and waste
collection and disposal and cleaning, janitorial and similar services supplied to
the Development, if any, including without limitation, the cost of all supplies;

(c) the total of the costs and amounts paid for all Utilities supplied to the
Development, but not including any Utilities consumed within the residential units
in the Development;

(d) the total of the costs and amounts paid (i) for the operation, maintenance,
alteration, repair, replacement and/or maintenance of the Development, or any
part thereof, and the systems, facilities and equipment servicing the
Development including, without limitation, the cost of the rental of any equipment
and signs and the cost of supplies used in connection therewith, and (ii) to
observe and comply with the requirements of any Governmental Authority in
respect of the Development, which costs and amounts so paid may be expensed
in the year incurred, or at the Landlord’s option amortized over a reasonable
period as determined by the Landlord acting reasonably in accordance with
GAAP, excluding any expenses, fees, rentals, costs and disbursements of every
nature and kind paid or incurred by or on behalf of the Landlord that are only for
the benefit of one or more residential units in the Development;

(e) policing, security, supervision and traffic control;

] salaries and benefits of on-site personnel including supervisory personnel, to the
extent that the personnel are employed to carry out the day to day maintenance
and operation of the Development, including contributions and premiums
towards reasonable fringe benefits, unemployment and workers’ compensation
insurance, workers’ wage protection program contributions, pension plan
contributions and similar premiums and contributions and the cost of all uniforms
of employees and agents or the cost of all independent contractors engaged in
performing any of the above activities;

(9) the cost of operating, servicing, maintaining, repairing (including major repairs),
improving, replacing and acquiring all machinery, equipment, systems, facilities
and fixtures used in or kept on or about the Development which by their nature
require periodic replacement or substantial replacement, including, without
limitation, heating, ventilating and air conditioning systems and equipment,
plumbing, electrical (including light fixtures, pylon signs and sound equipment
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and systems), garbage room equipment and machinery, communication and
transportation equipment and systems (including escalators and elevators), fire
alarms, signs, locks and key equipment and systems, doors, glass, maintenance,
janitorial and cleaning equipment and machinery), excluding any expenses, fees,
rentals, costs and disbursements of every nature and kind paid or incurred by or
on behalf of the Landlord that are only for the benefit of one or mare residential
units in the Development;

(h) the cost of providing janitorial services, window cleaning and garbage removal
and the cost of supplies and materials for all Common Areas and the non-
residential portions of the Development;

(i) cost of sewer charges;

()] except as otherwise provided in this Lease, depreciation for all structures,
improvements, furnishing, fixtures, equipment, machinery, facilities, systems, and
property which is part of or installed in or used in connection with the
Development, including those which, by their nature require periodic or
substantial repair or replacement, or which are installed or used primarily to
reduce the cost or consumption of other items included in Operating Expenses
(whether or not such costs in respect of the same are, in fact, reduced), unless
they are pursuant to this Schedule “B” charged fully in the Landlord Fiscal Year in
which they are incurred in accordance with GAAP;

(k) intentionally deleted;

" a charge for interest calculated at a rate per annum equal to two (2%) percent
above the prime interest rate of the Landlord's bank, as determined from time to
time, on the undepreciated or unamortized part of the costs referred to in
Sections (d), (g) and (j) of this Schedule “B” which have not been recovered by
the Landlord during the Landlord Fiscal Year or any prior Landlord Fiscal Year;

(m) legal, audit, consulting, engineering and accounting fees and disbursements
incurred in connection with the operation and maintenance of the Development,
including the determination and apportionment of Operating Expenses, excluding
any legal, audit, consulting, engineering and accounting fees and disbursements
paid or incurred by the Landlord that are only for the benefit of one or more
residential units in the Development; and

(n) intentionally deleted.

Notwithstanding anything contained herein to the contrary, Operating Expenses shall not
include:

(o) any income tax or taxes, large corporation taxes, business taxes and capital
taxes (other than those business taxes payable by the Tenant) unrecoverable
taxes or land transfer taxes or any other similar taxes personal to the Landlord
and/or imposed or levied by any Governmental Authority whatsoever, penalties
relating to late payment of taxes (provided such penalties are not a result of the
Tenant's actions or omissions) and any principal, interest or other carrying
charges on mortgages, debt or other financing or refinancing with respect to the
Development or the Development lands;
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(p) all fines, suits, claims, demands, actions, costs, charges and expenses of any
kind or nature for which the Landlord is or may become liable by reason of any
neglect or wilful act or omission on the part of the Landlord or those for whom it is
in law responsible or by reason of any breach, violation or non- performance by
the Landlord of any of the covenants, terms or provisions contained in this Lease
or with other tenants’ leases;

(9) all costs or expenses arising from or occasioned by the default or negligence of
any person other than the Tenant or those for whom the Tenant is responsible for
at law;

(r all costs incurred by the Landlord as a result of a default or dispute by any tenant
in enforcing the terms of their respective leases;

(s) all costs and expenses which are considered to be capital expenses in their
totality in the year incurred (provided it being agreed that capital costs and
expenses may be included in Operating Expenses so long as they shall be
amortized over the useful life of the item replaced on a straight-line basis as
determined by the Landlord and the amortized portion of such costs and
expenses, together with interest calculated at the annual rate of interest charged
by the Landlord’s bank from time to time, together with two percent (2%) on the
unamortized portion, shall be included in each year’s Operating Expenses);

®) all contributions by the Landlord to any merchants’ association, advertising fund
and/or promotion fund;

(u) all costs or expenses which relate to leasing individual rentable premises in the
Development, including leasing commissions, legal costs, tenant inducements,
tenant allowances and the cost of rental advertising;

(v) all costs of repairs or replacements of structural portions of the Development
(including without limitation, the structural portion of the roof deck of the
Development and the Leased Premises) save and except where caused by or
resulting from any act or omission of the Tenant or those for whom it is
responsible at law;

(w) HST paid by the Landlord for which the Landiord has received or is entitled to
receive an input tax credit;

(x) all costs or expenses incurred in enforcing the collection of rents or any other
obligations or dispute of any other tenants in the Development;

) any increase in insurance premiums resulting from the business carried on by
other tenants in the Development or any repairs and replacements paid for by the
Landlord's insurance or any item that the Landlord is compensated by insurance;
and

(2) any expenses, fees, rentals, costs and disbursements of every nature and kind
paid or incurred by or on behalf of the Landlord that are only for the benefit of
one or more residential units in the Development.
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SCHEDULE “B” — RULES AND REGULATIONS

The Tenant shall observe the following rules and regulations (as amended, modified or
supplemented from time to time by the Landlord as provided in this Lease):

1. In these rules and regulations, "Tenant” includes the employees, servants, agents,
invitees (while in the Leased Premises), subtenants and licensees of the Tenant and
others over whom the Tenant can reasonably be expected to exercise its control.

2. Smoking is not permitted in the Development or in any area outside of the Development
and on the Lands which has not been designated by the Landlord as a smoking area.

3. The sidewalks, driveways, entrances, vestibules, passages, corridors, halls, elevators
and stairways shall not be encumbered or obstructed by the Tenant or be used by it for
any purpose other than for entrance from the Leased Premises.

4, The Tenant shall not permit the parking of delivery vehicles so as to interfere with the
use of any driveway, walkway, parking area or entrances. The Tenant shall ensure that
deliveries of materials and supplies to the Leased Premises are made through such
entrances, elevators and corridors and at such times as may from time to time be
designated by the Landlord and shall promptly pay or cause to be paid to the Landlord
the cost of repairing any damage in or to the Development caused by any Person
making such deliveries. The Tenant shall also abide by loading and unloading
requirements including weight restrictions, as may be introduced from time to time by the
Landlord. The Landlord reserves the right to remove at the expense and risk of the
owner a vehicle not using designated “vehicle standing” areas.

5. The Landlord may from time to time adopt appropriate systems and procedures for the
security and safety of the Development, including restricting access other than those set
out in Section 9.3 of the Lease and the Tenant shall comply with the Landlord’s
reasonable requirements relating thereto.

6. No additional locks or bolts of any kind shall be placed by the Tenant upon any of the
doors or windows of the Leased Premises, nor shall any changes whatsoever be made
to existing locks or the mechanics thereof except by the Landlord at its option. The
Tenant shall not permit any duplicate keys to be made, but additional keys as
reasonably required shall be supplied by the Landlord when requested by the Tenant in
writing and at the Tenant's sole expense. Upon termination of this Lease, the Tenant
shall surrender to the Landlord all keys to the Leased Premises and any other parts of
the Development together with any parking passes or other devices permitting entry.

7. The Tenant shall not mount or place an antenna or aerial of any nature on the exterior of
the Leased Premises and/or the Development or. unless it first obtains the Landlord’s
prior written consent, as applicable.

8. The handling and disposal of garbage shall comply with arrangements prescribed by the
Landlord from time to time. No disproportionate or abnormal quantity of waste material
shall be allowed to accumulate in the Leased Premises and the cost of removal or
clearing of quantities in excess of such normally provided service may be charged to the
Tenant.

9. The Tenant shall participate in all recycling, energy reduction and water conservation
programs as may be determined by the Landlord from time to time.
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10. The Tenant shall carry out repairs, maintenance, alterations and improvements in the
Leased Premises only during times agreed to in advance by the Landlord and in a
manner which will not interfere with the rights of other tenants of the Development.

11. The Tenant shall provide adequate facilities and means to prevent the soiling of walls,
floors and carpets in and abutting the Leased Premises whether by shoes, overshoes,
any acts or omissions of the Tenant or otherwise.

12 The Tenant shall not mark, paint, drill into or in any way deface the walls, ceilings,
partitions, floors or other parts of the Leased Premises and the Development except with
the prior written consent of the Landlord and as it may direct. If the Tenant desires
electrical or communications connections, the Landlord reserves the right to direct
gualified Persons as to where and how the wires should be introduced, and without such
directions, no boring or cutting for wires will be permitted. No gas pipe or electric wire will
be permitted which has not been ordered or authorized in writing by the Landlord.

13. The Tenant shall not attempt any repairs, alterations or modifications to the heating, air
conditioning or plumbing systems, save and except as otherwise expressly permitted
pursuant to the provisions of this Lease.

14. The Tenant shall not use the plumbing facilities for any other purpose than that for which
they are constructed, and no foreign substance of any kind shall be thrown therein, and
the Tenant shall pay the cost of any breakage, stoppage or damage resulting from a
violation of this provision.

15. The Leased Premises shall not be used for residential, lodging or sleeping purposes or
for the storage of personal effects or property not required for business purposes as
permitted under this Lease:

16. The Landlord reserves the right to restrict or prohibit canvassing, soliciting or peddling
on the Lands.

17. The Tenant shall not, in the Leased Premises and/or the Development, bring in, take
out, position, construct, install or move anything liable to injure or destroy any part of the
Development including, without limiting the generality of the foregoing, any safe,
business machinery or other heavy machinery or equipment without the prior written
consent of the Landlord. In giving such consent, the Landlord shall have the right, in its
sole and unfettered discretion, to prescribe the permitted weight and the position thereof,
and the use and design of planks, skids or platforms required to distribute the weight
thereof. All damage done to the Development by moving or using any such heavy
equipment or machinery shall be repaired at the expense of the Tenant. The moving of
all heavy equipment or other machinery shall occur only by prior arrangement with the
Landlord.

18. The Tenant shall not bring any animals into the Development and shall not permit
bicycles or other vehicles inside or on the sidewalks outside the Development, except in
areas designated from time to time by the Landlord for such purposes.

19. The Tenant shall ensure that furniture, equipment and fixtures being moved into or out of
the Leased Premises are moved through such entrances, elevators and corridors and at
such times as may from time to time be designated by the Landlord, and shall promptly
pay or cause to be paid to the Landlord the cost of repairing any damage in the
Development caused thereby.
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20. The Tenant shall not use any means of heating or cooling the Leased Premises other
than that provided by or specifically otherwise permitted in writing by the Landlord.

21. No material or equipment which could cause undue loads on electrical circuits or undue
vibration, heat or noise or which could interfere with wireless or other communications
shall be brought into the Development or used therein by or on behalf of the Tenant and
no machinery or tools of any kind shall be affixed to or used in the Leased Premises
without the prior written consent of the Landlord.

22. The Tenant shall not do or permit anything to be done in the Leased Premises or bring
or keep anything therein which will in any way increase the risk of fire, or obstruct or
interfere with the rights of other tenants of the Development, or violate or act at variance
with the Applicable Law relating to fires or with the regulations of the local fire
department or the board of health. The Tenant shall cooperate in any fire drills and shall
participate in all fire prevention or safety programs designated by the Landlord.

23. No flammabile oils or other flammable, dangerous or explosive materials shall be kept or
permitted to be kept in the Leased Premises.

24, Intentionally deleted.

25. The Tenant shall give immediate notice to the Landlord in case of fire or accident in the
Leased Premises and/or in the Development. or in case of defects therein or in any
fixtures or equipment thereof, notwithstanding the Landlord may have no obligations with
respect thereto.

26. The Tenant shall provide its own janitorial service to the Leased Premises at its sole cost
and expense, subject to the Landlord’s prior written approval of the Tenant’s janitor or
janitorial contractor, such approval not to be unreasonably withheld.

27. The Tenant shall not make any use of the Leased Premises which could result in risk or
injury to any Person, nor shall the Leased Premises be used any immoral or criminal
purpose.

28. The Tenant shall not perform any acts or carry on any practice which may damage the
Common Areas or be a nuisance to any other tenant of the Development.

29. The Landlord shall be entitled, during such time as there is a health emergency, to
require all occupants of the Development to comply with reasonable measures imposed
in respect thereof by the Landlord, including health screening, the use of hand washing
and other sanitation products directly related to the management of the health
emergency, attendance at mandatory training sessions, and the use of additional
protective clothing by all tenants, invitees or visitors of the Development such as
protective barriers, gloves and masks.

30. During a health emergency, the Landlord shall be entitled to specify modes of ingress
and egress from and to the Lands for tenants generally, or for specific tenants,
occupants or invitees who may have a heightened risk of either exposure to a health
threat or a heightened risk of transfer of unhealthy condition to other tenants, invitees or
visitors of the Development.

31. The Tenant shall take reasonable steps to inform the Landlord of any outbreak of an
infectious disease amongst its employees where such outbreak may impact the health
and/or safety of other tenants of the Development or lead to a health emergency.
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32. The Tenant shall participate in any fire or health emergency drill that the Landlord shall

choose to implement, acting reasonably, in preparation for a fire or health emergency.

33. The Tenant shall not keep or display any merchandise on or otherwise obstruct
sidewalks or other areas adjacent to the Leased Premises.

34. The Tenant and the Tenant’s employees and agents shall not solicit business in the
Common Areas, nor shall the Tenant distribute any handbills or other advertising
material in the Common Areas or any other part of the Development.
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SCHEDULE “C” — OPTION TO RENEW
It is understood and agreed between the Landlord and the Tenant as follows:

1. Provided that an Event of Default has not been committed by the Tenant, the Tenant
shall have the option of renewing this lease for one (1) further term of one (1) year (a
‘Renewal Term”), on the same terms and conditions as the Lease, except for any
inducement, improvement allowance, fixturing or free rent period provided to the Tenant,
and except for this option to renew. The Tenant shall be required to give written notice to
the Landlord of its intention to renew the Lease (the “Renewal Notice”) not less than
three (3) months prior to the Expiry Date or expiration of the then-current Renewal Term,
as applicable. The Base Rent for each of the first (1st) and second (2nd) Renewal Term
shall be at the fair market rent for premises of similar size, quality and geographical area
at the time of renewal, and in the event that the Landlord and the Tenant fail to agree
upon the amount of the Base Rent for the first (1st) or second (2nd) Renewal Term at
least sixty (60) days prior to the commencement of the first (1st) and second (2nd)
Renewal Term, the determination of the rental shall be subject to arbitration as set out
hereinafter, provided, however, that the Base Rent for the first (1st) Renewal Term shall
not be less than the Base Rent payable under this Lease for the initial Term and the
Base Rent for the second (2nd) Renewal Term shall not be less than the Base Rent
payable under this Lease for the first (1st) Renewal Term.

2. If any disputes arise between either Party hereto as to fair market rent which cannot be
settled in accordance with the provisions of paragraph 1 hereof, arbitration proceedings
shall be commenced by the Initiating Party who shall clearly identify the question to be
submitted to arbitration and the following principles shall apply to such arbitration:

(a) upon notice from the Initiating Party (the “Initiating Party”) to the responding
party, the Parties shall meet and shall attempt to appoint a single arbitrator. If the
Parties are unable to agree on a single arbitrator, then either Party shall be
entitled to apply under the Arbitration Act, 1991 (Ontario) for the appointment of
an arbitrator. Neither Party shall nominate an arbitrator to act hereunder unless
such Person is a qualified by education and/or training to pass upon the
particular question in dispute and is independent of the Initiating Party;

() the arbitrator so chosen shall proceed immediately to hear and determine the
question or questions in dispute. The decision and reasons therefor of the
arbitrator shall be made within fifteen (15) Business Days after the appointment
of the arbitrator, subject to any reasonable delay due to unforeseen
circumstances. Notwithstanding the foregoing, in the event that the arbitrator fails
to make a decision within fifteen (15) Business Days after his appointment, then
either Party may elect to have a new arbitrator or arbitrators chosen in like
manner as if none had previously been selected;

(c) the decision and reasons therefor of the arbitrator shall be drawn up in writing
and signed by the arbitrator and shall be final and binding upon the Parties as to
any question or questions so submitted to arbitration and the Parties shall be
bound by such decision and perform the terms and conditions thereof;

(d) the compensation and expenses of the arbitrator (unless otherwise determined
by the arbitrator at the request of either Party) shall be paid equally by each
Party;
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neither Party shall be deemed to be in default of any matter being arbitrated until
fourteen (14) Business Days after the decision of the arbitrator is delivered to
cach Party hereto provided that:

0] if the decision of the arbitrator is capable of being complied with by
payment of money by either Party, such payments shall bear interest at
the Interest Rate from the date payable pursuant to the terms of this
Lease to and including the date of actual repayment, such interest to be
calculated and payable monthly with interest on overdue interest at the
Interest Rate;

(i) if the decision of the arbitrator is not capable of being complied with by
payment of money and if a period of more than fourteen (14) Business
Days is reasonably required to remedy such default then the Party
required to remedy such default shall not be deemed to be in default so
long as such Party commences to remedy the same and prosecutes the
same to completion diligently, expeditiously and continuously; and

(iii) the arbitrator shall be entitled to award interest and grant injunctive relief;

until a decision of the arbitrator has been rendered, the Tenant shall continue to
pay Base Rent at the same rental rate paid under this Lease for the initial Term
and the Base Rent paid under this Lease for the first (1st) Renewal Term, as
applicable, and Base Rent adjustments shall be paid as set out in Subparagraph
2(e).
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SCHEDULE “D” — TENANT’S WORK AND GUIDELINES

1. Definitions:
For the purpose of this Lease, and except as specified in the Lease;

(a) the term “Landlord’s Work” shall mean finishing the Leased Premises in a
manner and only to the extent set out in Schedule “F” attached hereto; and

(b) the term “Tenant’s Work” shall mean the work described as Tenant's Work in
this Schedule “E” to this Lease and all work other than the Landlord’s Work
required to be done to complete the Leased Premises for occupancy by the
Tenant to meet all building code requirements and Applicabie Law. The Tenant’s
Work shall not be undertaken or commenced by the Tenant until:

0] all permits necessary for the installation of the Tenant's Leasehold
Improvements and approval have been obtained by the Tenant from
applicable municipal and other government departments, prior to the
commencement of the installation by the Tenant, and copies provided to
the Landlord;

(i) a certificate of insurance has been provided to the Landlord showing that
a valid insurance policy is in place naming the Landlord as an additional
insured for minimum general liability of no less than Five Million Dollars
($5,000,000); and

(iii) proper documentation has been pravided by the Tenant to the Landlord
verifying that provisions have been made by the Tenant for payment in
full of all costs of the Tenant’s Work.

2. Installation of Leasehold Improvements and Fixtures:

(@) All Leasehold Improvements to the Leased Premises shall conform to the quality
standards of the Development. The Tenant shall use an Architect and other
necessary consultants who may be required from time to time, to design and
prepare working drawings and specifications of the Tenant's Work and shall
submit same for the Landlord’s prior written approval.

(b) All work including changes to the structure or the systems employed in the
Development necessitated by the Tenant’s Work shall be first approved by the
Landlord.

(c) The preparation of all design and working drawings and specifications relating to
completion of the Leased Premises for occupation by the Tenant and the calling
of tenders and letting of contracts relating to the Tenant's Work and the
supervision and completion of the Tenant’'s Work and payment therefore shall be
the responsibility of the Tenant.

(d) Approvals must be obtained by the Tenant for its work from the municipal
building department and all Governmental Authorities having jurisdiction and the
Tenant must submit evidence of these approvals to the Landlord before
commencing work and post such approvals on the job site prior to the
commencement of the work. The Tenant shall be responsible for payment of all
fees and charges incurred in obtaining such approvals to the Landlord before
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commencing work. The Tenant shall be responsible for payment of all fees and
charges incurred in obtaining such approvals and for obtaining an occupancy
permit prior to opening.

(e) All Tenant’'s Work required by the Tenant to complete the Leased Premises for
occupancy shall be carried out with good workmanship and shall not be in
contravention of the codes or regulations of any Governmental Authority having
jurisdiction.

) Before commencing any work, the Tenant shall furnish the Landlord with written
proof of all contractors’ comprehensive general liability insurance for limits not
less than those to be maintained by the Tenant under the Lease. The Landlord
shall be named as an additional named insured in the Tenant's insurance policy.

(9) Before commencing any work, the Tenant must furnish the Landlord with written
proof of all contractors’ Workplace Safety and Insurance Board clearances as
well as a list of all trades, which must be approved by the Landlord. All
contractors shall abide by all Workplace Safety and Insurance Board rules and
regulations on site.

(h) The Tenant shall at all times keep the Leased Premises and all other areas clear
of waste materials and refuse caused by itself, its suppliers, its contractors or by
their work.

0] The Landlord may require the Tenant to clean up on a daily basis and be entitled
to clean up at the Tenant's expense if the Tenant shall not comply with the
Landlord’s reasonable requirements.

i All Tenant's Work including the delivery, storage and removal of materials shall
be subject to the reasonable supervision of the Landlord and shall be performed
in accordance with any reasonable conditions or regulations imposed by the
Landlord including, without limitation, payment on demand of a reasonable fee of
the Landlord for such supervision and adherence to all building rules and
regulations, the Landlord confirming, however, that no such fee shall be payable
by the Tenant in respect of the Tenant's Work to be carried out during, the
Fixturing Period.

(k) In no event shall the Tenant alter or interfere with window coverings (if any) or
other light control device (if any) installed in the Development. Window coverings
must be bagged or otherwise protected during construction at the Tenant’s cost.

o The Landlord may require that the Landlord’s contractors and sub-contractors be
engaged for any mechanical or electrical work, work conducted on the roof or the
fire and sprinkler systems, or other work which may be under warranty.

(m) No locks shall be installed on the entrance doors or in any doors in the Leased
Premises that are not keyed to the Development master key system.

n) The Landlord shall not in any way be responsible for or liable with regard to any
work carried out or any materials left or installed in the Leased Premises and
shall be reimbursed for any additional cost and expense caused which may be
occasioned to it by reason thereof and for any delays which may be directly or
indirectly caused by the Tenant or its contractor.
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(o) Any damages caused by the Tenant, the contractors or subtrades employed on
the work to any of the structures or the systems employed in the Development or
to any property of the Landlord or of other tenants, shall be repaired by the
Landlord’'s contractor to the satisfaction of the Landlord and the Landlord may
recover the costs incurred from the Tenant plus a fifteen percent (15%)
administration fee on account of supervision.

(p) If the Tenant's contractor neglects to carry out the work properly or fails to
perform any work required by or in accordance with the approved plans and
specifications, the Landlord, after thirty (30) days’ written notice to the Tenant
may, without prejudice to any right or remedy, complete the work, remedy the
default or make good any deficiencies and recover the costs incurred from the
Tenant.

(9) The Tenant shall maintain and keep within the Leased Premises at all times
during construction and the Term, a suitable portable fire extinguisher for Class
A, B and C fires.

(n The Tenant shall perform its work expeditiously and efficiently and shall complete
the same within the period stipulated in this Lease subject only to circumstances
over which the Tenant has no control and which by the exercise of due diligence
could not have been avoided.

(s) On completion of the Tenant's Work, the Tenant shall forthwith furnish to the
Landlord a statutory declaration in a form provided by the Landlord standing that
there are no construction or builders' liens outstanding against the Leased
Premises or the Development on account of the Tenant's Work and that all
accounts for work, service and materials have been paid in full with respect to all
of the Tenant's Work, together with evidence in writing satisfactory to the
Landlord that all assessments under the Workplace Safety and Insurance Act
(Ontario) have been paid.

t) The Tenant shall not suffer or permit any construction or builders’ liens or other
liens for work, labour, services or materials to be filed against or attached to the
Development or any other portion of the Development. The Tenant agrees that if
any builders’ lien is filed, as aforesaid as a result of its occupancy or possession,
the Tenant shall have the lien removed within fifteen (15) Business Days of
becoming aware of such lien. This includes, but shall not be limited to, payment
of money into Court and/or any other remedy which would result in the lien being
removed from the title to the Lands forthwith.

(W) No work shall be commenced by the Tenant until all drawings and specifications
have been approved in writing by the Landlord and until the Tenant has secured
approval and permits from all Governmental Authorities having jurisdiction and
submitted proof of same to the Landlord. In this regard, the Landlord will provide
its approval of the Tenant's drawing and specifications or advise that such
approval shall not be granted, as applicable, within ten (10) days of receipt of
such drawings and specifications from the Tenant. The Tenant shall complete all
work in a good and workmanlike manner, and in strict accordance with the
drawings and specifications approved by the Landlord. The Tenant agrees to
indemnify and save the Landlord harmless from any and all loss, damage or
injury which may result from the Tenant’s activities in the Leased Premises or the
Development in completing the Leased Premises as aforesaid. The Tenant
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acknowledges and agrees that there may be inconvenience associated with
completing either the Landlord’s Work or the Tenant's Work.

(v) If the Tenant does not comply with the provisions of the Lease or any other
agreement relative to the construction or occupation of the Leased Premises,
including, without limitation, this Schedule “E”, the Landlord, in addition to and
not in lieu or by other rights or remedies, shall have the right in its sole and
unfettered discretion to declare and treat the Tenant's non-compliance as an
Event of Default under the Lease and exercise any right available under the
provisions of the Lease, including the right of termination (subject to delivering
notice of such Event of Default and an opportunity to cure as set out in this
Lease).

(w) The Tenant shall ensure that in undertaking any work to the Leased Premises
including, without limitation, the installation of Leasehold Improvements, access
to the systems, facilities and equipment serving the Leased Premises shall not
be unreasonably impeded either temporarily or permanently.

3. Additional Tenant’'s Work Requirements:

The following provisions shall apply in respect of the Tenant's Work and shall take precedence,
to the extent required, in the event that any of the following contradict the provisions of Section
2 of this Schedule “E™:

(a) Without in any way limiting its construction obligations in respect of Tenant’'s
Work, the Tenant shall provide for an ecology system for its kitchen exhaust and
grease traps, and will require Landlord's approval of the termination point and
direction of such exhaust and traps. Further, upon the Landlord’s request, the
Tenant shall, at its sole cost, implement any additional odour mitigation methods
which the Landlord, acting reasonably requires, including, without limitation,
creating a negative air pressure within the Leased Premises and/or purchasing
air purification and/or air curtain systems. The Parties hereby expressly agree
that Landlord’'s exercise or non-exercise of its right to review or approve all of
Tenant’s plans in ho way constitutes: (i) an acceptance or approval by Landlord
of the Leased Premises’ construction and the steps taken to prevent odours,
smells, rats or vermin originating from the Leased Premises from affecting the
other areas of the Development; or (ii) a waiver or renunciation by the Landlord
of its rights as otherwise set forth herein. Tenant shall construct the Leased
Premises in accordance with the approved plans and specifications and use the
garbage holding area and otherwise comply with the Lease with respect to the
treatment and disposal of garbage and creation of odours. Any default by Tenant
in respect of its obligations set forth in this Section shall entitle Landlord to
exercise its rights set forth in this Lease.

(b) The Tenant will provide and carry out, at its expense, all equipment and work
required to be provided and performed in order to make the Leased Premises
complete and ready for the proper conduct of the Tenant's permitted business
and suitable to open the Leased Premises for business to the public.

(c) The Tenant shall be responsible, at its expense, for obtaining all permits and
approvals related to Tenant's Work, including without limitation, any licenses,
approvals or permits required for use, change of use and/or occupancy.
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(d) All Tenant's Work must comply with all plans approved by the Landlord,
Applicable Laws, building codes, permits and approvals for the work and with the
requirements of Landlord’s insurers. If Tenant is in default of this obligation and
does not cure such default within the time period required by the Governmental
Authority, Landlord’s insurers or Landlord, Landlord may, but will not be obligated
to, cure such default, and all charges and costs incurred by Landlord will be paid
to Landlord by Tenant, together with an administrative fee equal to fifteen percent
(15%) of those charges and costs.

(e) The Tenant will, after satisfying all of its requirements set out in this Lease,
complete Tenant's Work in a good and workmanlike manner, using new
materials, to Landlord’s satisfaction and in conformity with the plans, drawings
and specifications approved by Landlord. Deficient or inferior materials or
workmanship will be replaced by Tenant at its expense by materials or
workmanship of high quality, in accordance with Landlord's reasonable
satisfaction. One set of the plans, drawings and specifications with Landlord’s
consent endorsed on them will remain on the Leased Premises at all times
during completion of Tenant's Work,

(f) The Tenant, its contractors, and their employees and agents will: (i) abide by all
safety regulations; (ii) provide adequate fire protection including, without
limitation, tire extinguishers; (iii) deliver and store materials and tools as directed
by Landlord; (iv) stop immediately, if requested by Landlord, any work which, in
the opinion of Landlord, by reason of public hazard, noise or otherwise, is likely
to affect the normal operation of the Development or any part of it; (v) be
responsible for waste removal; and (vi) abide by all other reasonable
requirements of Landlord. Tenant authorizes Landlord and Landlord’s
consultants to enter the Leased Premises, without warning, throughout and
following Tenant's construction activities to ascertain compliance with
requirements.
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Ontario Land Tribunal
Tribunal ontarien de 'aménagement
du territoire

Ontario

ISSUE DATE:  July 25, 2024 CASE NO(S).: OLT-24-000115

PROCEEDING COMMENCED UNDER subsection 17(24) and 17(36) of the Planning Act,
R.S.0. 1990, c. P.13, as amended

Appellant: 11250396 Canada Inc. (Cacoeli Whitby LP)

Appellant: Whitby Brock Estates

Subject: Proposed Official Plan Amendment No. 126

Description: To appeal the approval by the Region of Durham of
Amendment No. 126 to the Town of Whitby Official
Plan

Reference Number: OPA 2020-W/03

Property Address: 132 & 146 Brock St N and 423-435 Brock St N

Municipality/UT: Whitby/Durham

OLT Case No.: OLT-24-000115

OLT Lead Case No.: OLT-24-000115

OLT Case Name: 11250396 Canada Inc. & Whitby Brock Estates v.
Whitby
(Town)

PROCEEDING COMMENCED UNDER subsection 22(7) of the Planning Act, R.S.0.
1990, ¢. P.13, as amended

Applicant and Appellant: Terrabona Developments Ltd. and 11250396
Canada Inc. (Cacoeli Whitby LP)

Subject: Request to amend the Official Plan — Failure to
adopt the requested amendment

Description: To permit a site-specific amendment to increase
the governing density policy within Downtown
Whitby's Secondary Plan

Reference Number: DEV-15-22 (OPA-2022/-W/03)

Property Address: 132 & 146 Brock Street North

Municipality/UT: Town of Whitby/Regional Municipality of Durham

OLT Case No.: OLT-22-004776

OLT Lead Case No.: OLT-22-004776

OLT Case Name: Terrabona Developments Ltd. v. Whitby (Town

of)
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PROCEEDING COMMENCED UNDER subsection 34(11) of the Planning Act, R.S.0O.
1990, c. P.13, as amended

Applicant and Appellant: Terrabona Developments Ltd. and 11250396
Canada Inc. (Cacoeli Whitby LP)

Subject: Application to amend the Zoning By-law By-law
No. 2585-neglect to make a decision

Description: To permit a redevelopment of the site to
construct an eleven storey mixed-use building

Reference Number: DEV-15-22 (Z-11-22)

Property Address: 132 & 146 Brock Street North

Municipality/UT: Town of Whitby/Regional Municipality of
Durham

OLT Case No.: OLT-22-004777

OLT Lead Case No.: OLT-22-004776

OLT Case Name: Terrabona Developments Ltd. v. Whitby (Town
of)

Heard: June 28, 2024, by Video Hearing
APPEARANCES:
Parties Counsel

11250396 Canada Inc. (132 and 146 Russell D. Cheeseman
Brock Street North) (Cacoeli Whitby  Stephanie Fleming
LP)

Whitby Brock Estates (423-435 Brock Michael Cara
Street North)

Town of Whitby Kacie Layton
Region of Durham Andrew Biggart
Robert Woon

Bara Group (Whitby) Inc. (1200 and  Matthew Helfand
1202 Green Street)
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MEMORANDUM OF ORAL DECISION DELIVERED BY STEVEN T. MASTORAS ON
JUNE 28, 2024, AND ORDER OF THE TRIBUNAL

INTRODUCTION

[1] The matter before the Tribunal is a second Case Management Canference
(“CMC") relating to two separate appeals under s. 17(24) and s.17(36) of the Planning
Act, R.S.0. 1990, c. P.13, as amended (“Act”) of Official Plan Amendment No.126
("OPA 126”) approval by the Town of Whitby (“Town”) and the approval of OPA 126 by
the Region of Durham of (“Region”), respectively (the “Appeals”). The Appeals have
been filed individually by 11250396 Canada Inc. (“Cacoeli Whitby LP”} as the owners of
132 and 146 Brock Street North (“Appellant A" / “Site A") under s. 17(24) of the Act.
Whitby Brock Estates has appealed as the owners of 423-435 Brock Street North
(“Appellant B” / “Site B") under s. 17(36) of the Act.

[2]  The purpose of the Town-initiated OPA 126 is to replace Section 11.3 — of the
Downtown Whitby Secondary Plan 1989 and introduce updated policies and land use
development in the Downtown Whitby Community Secondary Area fo reflect the Town's
growing population forecasted to reach approximately 193,000 people by 2031. Town
Council adopted OPA 126 on March 20, 2023.

[8] Site A consists of a total of 0.35 hectares (“ha”) and frontage of approximately 70
metres ("m”) with a depth of 50 m, a single-storey commercial building, with automotive
sales/service uses and heritage buildings that provide similar commercial uses, along

with a single two-storey concrete building for storage.

[4] Site B consists of four parcels of land (423, 425, 427, and 435 Brock Street
North), on the east side of the street, and consists of a total of 0.36 ha, with a frontage
of 60 m and a depth of 60 m. Each parcel of land on Site B consists of a single storey

detached bungalow, with private driveway access to Brock Street North.
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CONSOLIDATION, APPLICATION STATUS UPDATES, AND HEARING REQUEST

[5]  Counsel for Appellant A/Site A sought to administratively consolidate this OPA
126 Appeal with its own matter before the Tribunal OLT Case File No. (OLT-22-
004776), which was previously adjourned sine die earlier this year (March 2024). This
request had the consent of all of the Parties related to the Site-Specific Appeal, who
were present at this CMC. The Tribunal provided direction that the two matters will be

administratively consolidated.

[6] Counsel for Appellant A also requested that a full Hearing on the merits of
consolidated appeal OLT Case File No. (OLT-22-004776) and Appeal OLT Case File
No. (OLT-24-000115) (together the “Consolidated Appeals”) be scheduled and heard
together for a total length of two-weeks at the discretion of the Tribunal. This request
was also on consent of the relevant Parties present at the CMC. The Parties committed
to scoping issues further and were directed to submit an updated draft Procedural Order
and Issues List ("PO-IL") to the Case Coordinator or before July 5, 2024.

[7] Counsel for Appellant B/Site B advised the Tribunal that its own Application is
currently in its second pre-consultation phase with the Town. There is no appeal
currently before the Tribunal, however, they continue to maintain an interest as a

“placeholder” in the OPA 126 Appeal, as it may impact their development proposal.

[8] The Tribunal noted that a separate Bara Group (Whitby) Inc.(“Bara”) OPA/ZBA
matter OLT Case File No. (OLT-21-001810) was recently the subject of a Tribunal
Decision on April 29, 2024 ., and Counsel for Bara advised that it may reconsider its
status regarding this proceeding, following a Tribunal Order regarding OPA 126.

[B] The Parties agreed to submit a draft order on consent, addressing each matter
respectively, as they related to OPA 126, and each of their individual matters. It was
recommended that for Bara's own purposes, OPA 126 should broadly proceed and be
brought into full force and effect, pursuant to s.17(39) of the Act, in geographic areas
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not specifically under these Appeals (specifically excluding Site A and Site B)
respectively. All Parties agreed that OPA 126 should be allowed to come into full force
and effect, with the exception of the Site-Specific considerations applicable to Site A
and Site B.

[10] The Order that follows, allows for a partial approval of OPA 126 without prejudice
to the disposition of any other appeal of OPA 126 and any unapproved portions of OPA
126. Iffwhen those appeals proceed to a subsequent hearing or motion, either
consolidated, or individually, the Town and Region indicated they would not take the
position that the Tribunal ought not to approve amendments to OPA 126 on the basis
that such amendments deviate from or are inconsistent with OPA 126 as brought into

force with this Order.

[11]  The Tribunal noted that if there were any issues that may be unresolved during
the interim period, the Tribunal could arrange for a Telephone Conference Call if
requested and reminded the Parties that Tribunal-led mediation is available if mutually
agreed upon and if requested through the Case Coordinator.

[12] After careful consideration of the respective calendars of Parties, the Tribunal
scheduled a Hearing of the Consolidated Appeals OLT Case File No(s). (OLT-22-
004776 and OLT-24-000115) commencing on Tuesday May 20, 2025, to Friday May
30, 2025, by Video Conference, for a period of nine-days, with a start time of 10 a.m.

GoToMeeting: https://global.gotomeeting.com/join/927921077

Access Code: 927-921-077

[13] Parties are asked to log into the Video Hearing at least 15 minutes before the
start of the event to test their video and audio connections. Parties are asked to access
and set up the application well in advance of the event to avoid unnecessary delay. The
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desktop application can be downloaded at GoToMeeting or a web application is

available: https://app.gotomeeting.com/home.html

[14] Persons who experience technical difficulties accessing the GoToMeeting
Application or who only wish to listen to the event can connect to the event by calling
into an audio-only telephone line: Toll-Free: 1-888-299-1889 or +1 (647) 497-9391. The

Access Code is as indicated above.

[15] Individuals are directed to connect to the event on the assigned date at the
correct time. It is the responsibility of the persons participating in the CMC by Video to
ensure that they are properly connected to the event at the correct time. Questions
prior to the CMC event may be directed to the Tribunal’s Case Coordinator having

carriage of this case.

[16] The Tribunal expressed its appreciation to all of the Parties for their cooperation
and concurred with their recommendations. The Parties to the Consolidated Appeals
Hearing, submitted an updated final PO-IL on July 5, 2024, which is approved and
attached to this Order marked as Schedule 1, and will guide the proceedings
accordingly.

ORDER
[17] THE TRIBUNAL ORDERS THAT:
1. The Appeal of OPA 126 by 11260396 Canada Inc. (Cacoeli Whitby LP) is
scoped in geographic area to 132 and 146 Brock Street North (Site A),

Town of Whitby; and

2. The Appeal of OPA 126 by Whitby Brock Estates Inc. is scoped in
geographic area to 423-435 Brock Street North (Site B), Town of Whitby.
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[18] Accordingly, and by operation of s. 17(39) of the Planning Act, the non-appealed
portions of OPA 126 are in full force and effect except for the lands identified preceding
this, in paragraphs 1 and 2, as of the date of this Order.

[19] THE TRIBUNAL FURTHER ORDERS that:

1. The Hearing as scheduled above relating to the Consolidated Appeals
OLT Case File No(s). (OLT-22-004776 and OLT-24-000115) by 11250396
Canada Inc. (Cacoeli Whitby LP) (Site A) is along with the Procedural
Order and Issues List attached below as Schedule 1 is so ordered; and

2. The appeal of OPA 126 by Whitby Brock Estates Inc. (Site B) is adjourned
sine die. Counsel for the Town of Whitby and Whitby Brock Estates Inc.
are directed to provide a status update in respect of this matter to the
Case Coordinator on or before Friday, November 29, 2024,

[20] There will be no further notice.

[21] The Tribunal may be spoken to if there are any difficulties arising from this Order.

“Steven T. Mastoras”

STEVEN T. MASTORAS
MEMBER

Ontario Land Tribunal
Website: www.olt.gov.on.ca Telephone: 416-212-6349 Toll Free: 1-866-448-2248

The Conservation Review Board, the Environmental Review Tribunal, the Local
Planning Appeal Tribunal and the Mining and Lands Tribunal are amalgamated and
continued as the Ontario Land Tribunal (“Tribunal"). Any reference to the preceding
tribunals or the former Ontario Municipal Board is deemed to be a reference to the

Tribunal.
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SCHEDULE 1

?!!L% Ontario Land Tribunal
655 Bay Street, Suite 1500, Toronto, ON M5G 1E5
Tl Tel 416.212.6349 | 1-866-448-2248
Web Site: olt.gov.on.ca

CASE NO(S).: OLT-24-000115

PROCEEDING COMMENCED UNDER subsection 17(24) and 17(36) of the Planning Act,
R.S.0. 1990, c. P.13, as amended

Appellant; 11250396 Canada Inc. (Cacoeli Whitby LP)

Appellant: Whitby Brock Estates

Subject: Proposed Official Plan Amendment No. 126

Description: To appeal the approval by the Region of Durham
of Amendment No. 126 to the Town of Whitby
Official Plan

Reference Number: OPA 2020-W/03

Property Address: 132 & 146 Brock St N and 423-435 Brock St N

Municipality/UT: Whitby/Durham

OLT Case No.: OLT-24-000115

OLT Lead Case No.: OLT-24-000115

OLT Case Name: 11250396 Canada Inc. & Whitby Brock Estates v.
Whitby
(Town)

PROCEEDING COMMENCED UNDER subsection 22(7) of the Planning Act, R.S.0.
1990, c. P.13, as amended

Applicant and Appellant: Terrabona Developments Ltd. and 11250396
Canada Inc. (Cacoeli Whitby LP)

Subject: Request to amend the Official Plan — Failure to
adopt the requested amendment

Description: To permit a site-specific amendment to increase
the governing density policy within Downtown
Whitby's Secondary Plan

Reference Number: DEV-15-22 (OPA-2022/-W/03)

Property Address: 132 & 146 Brock Street North

Municipality/UT: Town of Whitby/Regional Municipality of
Durham

OLT Case No.: OLT-22-004776

OLT Lead Case No.: OLT-22-004776
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OLT Case Name: Terrabona Developments Ltd. v. Whitby (Town
of)

PROCEEDING COMMENCED UNDER subsection 34(11) of the Planning Act, R.S.0.
1990, c. P.13, as amended

Applicant and Appellant: Terrabona Developments Ltd. and 11250396
Canada Inc. (Cacoeli Whitby LP)

Subject: Application to amend the Zoning By-law By-law
No. 2585—-neglect to make a decision

Description: To permit a redevelopment of the site to
construct an eleven storey mixed-use building

Reference Number: DEV-15-22 (Z-11-22)

Property Address: 132 & 146 Brock Street North

Municipality/UT: Town of Whitby/Regional Municipality of
Durham

OLT Case No.: OLT-22-004777

OLT Lead Case No.: OLT-22-004776

OLT Case Name: Terrabona Developments Ltd. v. Whitby (Town
of)

PROCEDURAL ORDER

1. The Tribunal may vary or add to the directions in this procedural order at any time by
an oral ruling or by another written order, either on the parties’ request or its own
motion.

Organization of the Hearing

2. The video hearing will begin on Tuesday, May 20, 2025, at 10:00 a.m.

3. The parties’ initial estimation for the length of the hearing is 9 days. The parties are
expected to cooperate to reduce the length of the hearing by eliminating redundant
evidence and attempting to reach settlements on issues where possible.

4. The parties and participants identified at the case management conference are set
out in Attachment 1 (see the sample procedural order for the meaning of these terms).

5. The issues are set out in the Issues List attached as Attachment 2. There will be no
changes to this list unless the Tribunal permits, and a party who asks for changes may
have costs awarded against it.
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. The order of evidence shall be as set out in Attachment 3 to this Order. The Tribunal
may limit the amount of time allocated for opening statements, evidence in chief
(including the qualification of witnesses), cross-examination, evidence in reply and
final argument. The length of written argument, if any, may be limited either on the
parties’ consent, subject to the Tribunal’s approval, or by Order of the Tribunal.

. Any person intending to participate in the hearing should provide a mailing address,
email address and a telephone number to the Tribunal as soon as possible — ideally
before the case management conference. Any person who will be retaining a
representative should advise the other parties and the Tribunal of the representative’s
name, address, email address and the phone number as soon as possible.

. Any person who intends to participate in the hearing, including parties, counsel and
witnesses, is expected to review the Tribunal's Video Hearing Guide, available on the
Tribunal's website.

Requirements Before the Hearing

9. A party who intends to call witnesses, whether by summons or not, shall provide to

the Tribunal and the other parties a list of the witnesses and the order in which they
will be called. This list must be delivered on or before Friday, November 3, 2023 and
in accordance with paragraph 22 below. A party who intends to call an expert witness
must include a copy of the witness’ Curriculum Vitae and the area of expertise in which
the witness is prepared to be qualified.

10.Expert withesses in the same field shall have a meeting on or before Friday, December

1, 2023 and use best efforts to try to resclve or reduce the issues for the hearing.
Following the experts’ meeting the parties must prepare and file a Statement of
Agreed Facts and Issues with the OLT case co-ordinator on or before Friday,
December 15, 2023.

11.An expert witness shall prepare an expert witness statement, which shall list any

reports prepared by the expert, or any other reports or documents to be relied on at
the hearing. Copies of this must be provided as in paragraph 13 below. Instead of a
witness statement, the expert may file his or her entire report if it contains the required
information. If this is not done, the Tribunal may refuse to hear the expert’s testimony.

12.Expert witnesses who are under summons but not paid to produce a report do not

have to file an expert witness statement; but the party calling them must file a brief
outline of the expert's evidence as in paragraph 13 below. A party who intends to call
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a witness who is not an expert must file a brief outline of the withess’ evidence, as in
paragraph 13 below.

13.0n or before Friday, January 12, 2024, the parties shall provide copies of their expert
witness statements to the other parties and to the OLT case co-ordinator and in
accordance with paragraph 22 below.

14.0n or before Friday, January 12, 2024, a participant shall provide copies of their
written participant statement to the other parties in accordance with paragraph 22
below. A participant cannot present oral submissions at the hearing on the content of
their written statement, unless ordered by the Tribunal.

15.0n or before Friday, April 11, 2025 the parties shall confirm with the Tribunal if all the
reserved hearing dates are still required.

16.0n or before Friday, May 9, 2025, the parties shall provide copies of their visual
evidence to all of the other parties in accordance with paragraph 22 below. If a model
will be used, all parties must have a reasonable opportunity to view it before the
hearing.

17.Parties may provide to all other parties and the OLT case co-ordinator a written
response to any written evidence on or before Friday, January 26, 2024 and in
accordance with paragraph 22 below.

18.The parties shall cooperate to prepare a joint document book which shall be shared
with the OLT case co-ordinator on or before Friday, May 9, 2025 .

19.A person wishing to change written evidence, including witness statements, must
make a written motion to the Tribunal. See Rule 10 of the Tribunal’s Rules with respect
to Motions, which requires that the moving party provide copies of the motion to all
other parties 15 days before the Tribunal hears the motion.

20. A party who provides written evidence of a witness to the other parties must have the
witness attend the hearing to give oral evidence, unless the party notifies the Tribunal
at least 7 days before the hearing that the written evidence is not part of their record.

21.The parties shall prepare and file a preliminary hearing plan with the Tribunal on or
before Monday, May 12, 2025 with a proposed schedule for the hearing that identifies,
as a minimum, the parties participating in the hearing, the preliminary matters (if any
to be addressed), the anticipated order of evidence, the date each witness is expected
to attend, the anticipated length of time for evidence to be presented by each witness
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in chief, cross-examination and re-examination (if any) and the expected length of time
for final submissions. The parties are expected to ensure that the hearing proceeds in
an efficient manner and in accordance with the hearing plan. The Tribunal may, at its
discretion, change or alter the hearing plan at any time in the course of the hearing.

22. All filings shall be submitted electronically and in hard copy. Electronic copies may be
filed by email, an electronic file sharing service for documents that exceed 10MB in
size, or as otherwise directed by the Tribunal. The delivery of documents by email
shall be governed by the Rule 7.

23.No adjournments or delays will be granted before or during the hearing except for
serious hardship or illness. The Tribunal's Rule 17 applies to such requests.
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Summary of Procedural Dates

OLT-24-000115

Date

Event

Friday, November 3, 2023

Witness List

Friday, December 1, 2023

Final day for expert witness meeting

Friday, December 15, 2023

Statement of Agreed Facts and Issues
filed

Friday, January 12, 2024

Expert withess and witness statements
due

Friday, January 12, 2024

Written participant statement due

Friday, January 26, 2024

Response to written evidence due

Friday, April 11, 2025

Hearing date confirmation

Friday, May 9, 2025

Visual evidence due

Friday, May 9, 2025

Joint Document Book due

Monday, May 12, 2025

Preliminary hearing plan due

May 20, 2025

Hearing

208
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Attachment 1

PARTIES
1. Terrabona Developments Ltd.
2. Town of Whitby

3. Region of Durham

PARTICIPANTS

OLT-24-000116
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Attachment 2
Issues List

NOTE: The appeal shall not have the effect of limiting:

(a) The rights of the appellants who have not resolved all their issues in the within
appeal to request as a consequence of their evidence that the Tribunal modify,
delete, or add to the unapproved portions of OPA 126; or

(b) The jurisdiction of the Tribunal to consider and approve modifications, deletions,
or additions to the unapproved portions of OPA 126 on a site-specific basis, or to
render decisions on the remaining appeals that deviate from or are inconsistent
with those portions of OPA 126 as partially approved, provided that the parties
shall be bound by the commitments made by them to scope their issues to a site-
specific or area-specific basis.

Principles of Development

1. Provincial Policy Statement (2020): Are the proposed applications consistent with
and have proper regard for the Provincial Policy Statement (2020), in particular
policies 1.1.1, 1.4 and 1.7(d) and (e), 2.6(?)?

2. A Place to Grow: Growth plan for the Greater Golden Horseshoe: Does
conformity with the Growth Plan require approval of proposed applications,
including when considering policies 1.2.1,2.2.6 and 4.2.77

Town of Whitby Official Plan, Downtown Whitby Secondary Plan and Durham
Regional Official Plan

3. Do the proposed applications conform to and meet the goal and intent of the
relevant policies of the Durham Regional Official Plan, including policies 7.3.17,
8A.2.2 and 8A.2.147

4. What weight should be given to the recently adopted Downtown Whitby
Secondary Plan when assessing the proposed applications?

5. Do the proposed applications conform to and meet the overall goals, intent, and
guiding principles of the Town of Whitby’s Official Plan, including policies

2.1.1(b) and (h);
234.21,234.24 and 2.34.2.5;
3.1.2.6;
43.22t04.3.2.5, and 4.3.2.8;
44394,
6.1.1,6.1.2.2,6.1.3.2and 6.1.3.10;
g. 62312,6.23.1.3,6.2.3.14,6.2.3.6,6.2.3.11.1,6.2.3.11.2, and 6.2.3.12,
6. Do the proposed heights integrate and transition appropriately with the
planned/existing heights of the surrounding area in conformity with the Town’s
Official Plan policy 11.3.6.4?

~®pooUTD
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7. Is the proposed increase to the maximum permitted building height from 3 and 6
storeys to 11 storeys appropriate as set-out on Schedule "I” — Downtown
Secondary Plan Building Height, including policies 6.2.3.12.3 and 11.3.3.3?

8. Is the proposed increase in the maximum permitted residential density from 200
units per net hectare to at least 370 units per net hectare appropriate, in
consideration of the Town'’s Official Plan (including policy 11.3.4.1)?

Zoning & Urban Design

9. Given the current Holding provision applicable to the rear portion of the subject
lands, have the proposed applications sufficiently assessed the servicing
capacities within the Downtown area in relation to the sanitary sewers, municipal
water, and storm water servicing facilities?

10. Does the proposed Zoning By-law amendment conform to the Town'’s Official
Plan, and does it properly address/justify and give consideration to:

. compatibility with adjacent uses of land;
suitability of the land for the proposed purpose and uses;
adequacy of vehicular access;
minimum parking requirements;
height and density of the proposed development;

. lot coverage, setback and stepback requirements;
road widening across the Brock Street North frontage; and
impacts to site plan and site development approvais.

11.1s the proposed height and built form/massing appropriate for the site, given the
existing zoning and streetscape?

Heritage

12.Would the height of the proposed applications create a negative impact on the
heritage characteristics on the site and surrounding heritage context of the area?

13.How should the heritage conservation measures be implemented and secured as
a part of the proposed applications?

14.Has the Appellant conducted a sufficient archaeological assessment of the
subject lands?

0_33.—_7r‘.—'.—'3'

Site Servicing, Transportation and Engineering

15.Has the Appellant appropriately addressed the site servicing and engineering
comments from Town (including those dated July 18, 26 and August 26, 2022),
Region and the Central Lake Ontario Conservation Authority (August 2, 2022)?

16.Has the Appellant appropriately responded to the comments of the Town of
Whitby's Transportation Services Division dated July 18, 20227

17.Has the Appellant appropriately responded to the Region’s comments on the
Appellant’s Environmental Noise Study?

Affordable Housing
18.What does the Appellant mean when it says that it is going to provide affordable
housing?
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a. Will the proposed applications provide affordable housing, as defined in
the Provincial Policy Statement and in the Growth Plan?

b. If affordable housing is to be provided as part of the proposed
applications, how will the affordable housing be secured, what form will it
take (i.e., ownership or rental), and for what period of time will it be
secured?

19.Does the proposed affordable housing conform to the policy requirements of
Regional Official Plan Policy 4.2.4?

20.Does the proposed affordable housing conform to the policy requirements of
Town Official Plan Policy 7.7.1, 7.7.3, and 11.3.2.2?
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Attachment 3

ORDER OF EVIDENCE

1.

Terrabona Developments Ltd.
Town of Whitby
Regional Municipality of Durham

Terrabona Developments Ltd., in Reply

OLT-24-000115

213



214

SCHEDULE “F”



215

Jackie Chang

From: Majid Tavakoli <majid@terrabona.ca>
Sent: April 19, 2022 2:52 PM

To: Jedidiah Liu; Jackie Chang

Cc: Jason Cosman

Subject: RE: Whitby Loan

Hi Jackie — as per our conversation please let this email act as notice of consent in regards to the Restrictive Covenants
registered on title of the aforementioned property in Whitby.

Should you have any question please do not hesitate to contact me directly.
Hope the above email suffice.

Thanks Majid
Best Regards,

Majid Tavakoli | CEO & President

m TERRABONA

DEVELOPMENTS

TerraBona Developments LTD.

1899 Leslie Street
Toronto, Ontario
M3B-2M3

D: 416-824-2914
0: 416-226-9777
www.terrabona.ca

é Please consider the enviionment before printing this email,

PLEASE NOTE: The contents of this communication, including any attachment(s), are confizentlal and may be privileged. If you are not the intended recipient {or are not
receiving this cammunication on behalf of the intended recipient), please notify the sender immediately and delete or destroy this communication without reading it, and
without making, forwarding, or retairing any copy or record of it or its contents. Thank you. Note: We have taken precautions against viruses, but take no responsibility for loss
or damage caused by any virus presant,
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From: Jedidiah Liu <jed@cacoeli.com>
Sent: April 19, 2022 2:33 PM

To: Majid Tavakoli <majid@terrabona.ca>
Subject: Fwd: Whitby Loan

Please sign asap

---------- Forwarded message ---------

From: Jackie Chang <jchang@gropperlaw.com>

Date: Tue, Apr 19, 2022 at 2:31 PM

Subject: RE: Whitby Loan

To: Shahab Nazarinia <info@nia-law.com>

CC: Jason Cosman <jason@cosmanmortgage.ca>, jed@cacoell.com <jed@cacoeli.com>, kasey@cacoeli.com
<kasey@cacoeli.com>, Bernie Gropper <bernie@gropperlaw.com>, mark@m2cap.ca <mark@m2cap.ca>

Shahab,

We are in funds and are ready to register the attached Notice. However, the PINs 26535-0186 and 26535-0187 are
“Subject to no dealings”. | attach a copy of the Restrictive Covenants for your information.

Please obtain a Consent from Terra Bona Developments Ltd. allowing us to register the attached Notice. Once we are in
receipt of the Consent, we will proceed to register asap and wire you the funds.

Please also send us your wiring instructions.

Yours truly,

Jackie Chang

Legal Assistant

[T

== (Sropper
FIHE A IR

g Profassional Corporation
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1701 Avenue Road, Svite 200
Toronto ON M5M 3Y3

Phone/Fax: 416.962.3000
Email: ichang@gropperlaw.com

Disclaimer

The information contained in this communication from the sender is confidential. It is intended solely for use by the recipient and
others authorized to receive it. If you are not the recipient, you are hereby notlfied that any disclosure, cepying, distribution or
taking action in relation of the contents of this information is strictly prohibited and may be unlawful,

From: Shahab Nazarinia <info@nia-law.com>

Sent: Aprii 13, 2022 5:27 PM

To: Bernie Gropper <bernie@gropperlaw.com>; mark@m2cap.ca

Cc: Jackie Chang <jchang@gropperlaw.com>; Jason Cosman <jason@cosmanmortgage.ca>; jed@cacoeli.com;
kasey@cacoeli.com

Subject: FW: Whitby Loan

Hello Mark,

Thank you for your email. | have cc all the parties signing the documents. Please use their email for docusgin.

Please feel free to contact me anytime. | would appreciate it if you could CC info(@nia-law.com on all our
correspondence as this email is checked more frequently and in order to avoid any delays.

Kindly contact either Nelly ext. 2 (nelly(@nia-law.com) or Laya ext. 1 (laya@nia-law.com) for real estate matters. Kindly

Thank you and have a great day,

NiaLaw Professional Corporation
250 Sheppard Avenue East unit 203 Toronto ON. M2N 6M9

Phone: 416-989-0866 | Fax: 647 345 3403
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info@nia-law.com

www.nia-law.com

IMPORTANT NOTICE

This message and any files attached herein is intended only for the use of the individual(s) or entity(ies) to which
they are addressed. It may contain information that is privileged, confidential and exempt from disclosure under
the applicable law. The distribution or copying of this communication without the permission of the intended
recipient is strictly prohibited. If you have received this communication in error and/or are not the intended
recipient of this communication, please notify NiaLaw PC as soon possible, Thank you kindly for your attention
to this matter.

Regards,
Jedidiah Liu
416-419-9635

www.Cacoeli.com
Preserve Capital, Create Wealth
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LAWYERS

3 Church Street, Suite 505, Toronto, oN M5E 1M2 Catvin]. H
. . alvin |. 1]
Tel: 416.981.9401 Fax: 416.981.0060 Dircct Dial: 416.981.9430

Direct Fax: 416.981.0060
E-Mail: cho@laishleyreed.com

28 October 2024

Pollard & Associates Inc., Licensed Insolvency Trustee
31 Wright Street
Richmond Hill, Ontario, L4C 4A2

Attn: Angela Pollar:

Dear Angela:

Re: Receivership of Cacoeli Whitby LP aka Cacoeli Whitby Limited Partnership,
11275127 Canada Inc. and 11250396 Canada Inc.

You have asked us to provide you with an opinion as to the validity of the security interest of Cosman
Mortgage Holding Corp. (the “Secured Party”) based on the documentation provided to us.

Schedule “A” lists the security and other documents which we reviewed regarding the loan provided
by the Secured Party to Cacoeli Whitby LP aka Cacoeli Whitby Limited Partnership,
11275127 Canada Inc. and 11250396 Canada Inc. (collectively “the Borrower™). In this letter we refer
to all such documents collectively as the “Security Documents” and each as a “Security Document”.

1. Scope of Review

We reviewed the Security Documents generally to identify any aspect of the documents or any
registrations which did not appear complete and regular on their face or which appeared to raise other
problems. In conducting our review we have assumed:

) with respect to all documents examined, the genuineness of all signatures, the legal
capacity of individuals signing any documents, the authenticity of all documents submitted to
us as originals and the conformity to authentic original documents of all documents submitted
to us as certified or photocopied copies;

i) that there are no agreements to which the Borrower is a party which might impair the
Borrower’s ability to grant security or perform its obligations under its Security Documents;

1) that the descriptions in the Security Documents of the property and assets intended to
secured thereby are correct and complete;

1v) that the indices and records in all filing systems maintained in all public offices where
we have searched or inquired or have caused searches or inquiries to be conducted are accurate
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and current, and all certificates and information issued or provided pursuant therefore are and
remain accurate and complete;

V) that all of the Security Documents have been duly authorized, executed and delivered
by all parties to them, and that the authorization, execution and delivery of the Security
Documents by the Borrower and the performance of its obligations thereunder does not breach
any constating or trust documents of the Borrower or any laws to which the Borrower is
subject; and

vi) that the only jurisdiction where the Borrower catries on business is the Province of
Ontario.

2. Security Documents

We have examined the Security Documents and found that the Security Documents have been
completed and executed in accordance with the Secured Party’s requirements. The Security
Documents have been filed and registered where necessary, and the Security Documents are valid and
enforceable in accordance with their terms, subject to our comments and to the assumptions and
qualifications set out in this letter.

1) The General Security Agreements dated March 21, 2021, from a) Cacoeli Whitby LP to
Cosman Mortgage Holding Corp. b) 11250396 Canada Inc to Cosman Mortgage Holding Corp.; and
) 11275127 Canada Inc. to Cosman Mortgage Holding Corp. appear to have been duly executed on
behalf of the Borrower and purports to grant the Secured Party a security interest in the present and
after-acquired property of the Borrower, including a) all present and future equipment of the Borrower;
b) all present and future inventory of the Borrower; ¢) all present and future debts, demands and
amounts due or accruing to the Borrower (Accounts); d) all present and future intangible personal
property, chattel paper, documents of title, instruments, money and securities, and any proceeds
therefrom; e) all books, accounts, and other records, and f) all of the Borrower’s present and future
right, title and interest to all leases, leasehold interests, tenancies, and rights of occupation or possession
of real estate or personal property; and f) Proceeds, collectively called the “Collateral”.

The General Security Agreement from Cacoeli Whitby LP to Cosman Mortgage Holding Corp. was
registered under the PPSA as Registration No. 20210322 1025 1862 3811 over inventory, equipment,
accounts, other, motor vehicle included, for a period of 5 years, expiry March 22, 2026.

The General Security Agreement from 11250396 Canada Inc. to Cosman Mortgage Holding Corp. was
registered under the PPSA as Registration No. 20210322 1025 1862 3811 over inventory, equipment,
accounts, other, motor vehicle included, for a period of 5 years, expiry March 22, 2026.

The General Security Agreement from 11275127 Canada Inc. to Cosman Mortgage Holding Corp. was
registered under the PPSA as Registration No. 20210322 1025 1862 3811 over inventory, equipment,
accounts, other, motor vehicle included, for a period of 5 years, expiry March 22, 2026.

We have assumed that there are no statutory trust claims in favour of the Crown or ny other party
which would take priority over the interest of the Secured Party.
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3. PPSA Searches

The Province of Ontario does not have a system for registering absolute title to personal property, so
we cannot confirm that the Borrower holds (or held, as the case may be) title respectively to any of the
personal property subject to the Security Documents.

However, you have provided us with a search under the Personal Property Security Act (Ontario) (the
“PPSA”) to identify the relative competing claims to the personal property described in the Security
Documents. The particulars of the PPSA search is summarized in Schedule “B” to this letter and is
current to October 20, 2024.

4. Mortgage Charge

We have reviewed the Mortgage Charge of the lender. The Charge was duly registered by the chargor,
Cosman Mortgage Holding Corp. as against the partnership chargees, 11250396 Canada Inc., Cacoeli
Whitby LP, and 11275127 Canada Inc. as Instrument No. DR1984468 on March 22, 2021 against 1)
PIN: 26535-0187 LT, being municipal address 146 Brock Street North, Whitby; and i1) PIN: 26535-
0209 LT and PIN: 26535-0186 LT, being municipal address 132 Brock Street North, Whitby.

The principal amount charged was $2,800,000 with interest at 12 per cent per annum, payable monthly,
not in advance, balance due April 1, 2022 in accordance with a Commitment letter between the
Chargors, Guarantors, and the Chargee dated March 18, 2021. Standard Charge terms 200033.

The Additional Provisions annexed and incorporated to the Charge provide for the appointment of a
receiver by the Chargee in the event of default.

5. Assignment of Rents

A Notice of Assignment of Rents for PIN: 26535-0187 L'T and PIN: 26535-0209 LT, 146 Brock Street
North, Whitby, was duly registered as Instrument No. DR1984469 on March 22, 2021 by 11250396
Canada Inc. and Cacoeli Whitby LP as assignors in favour of Cosman Mortgage Holding Corp.

A Notice of Assignment of Rents for PIN: 26353-0186 LT, 132 Brock Street North, Whitby, was duly
registered as Instrument No. DR1984470 on March 22, 2021 by 11250396 Canada Inc., 11275127
Canada Inc., and Cacoeli Whitby LP as assignors in favour of Cosman Mortgage Holdings Corp.

6. Title Search

We have conducted land titles searches against Cacoeli Whitby LP, 1120396 Canada Inc., and 11275127
Canada Inc. for the relevant parcels.

The atorementioned Mortgage Charge in favour of Cosman Mortgage Holding Corp. appears to have
been duly registered against the parcels described in the aforesaid PINs in accordance with the Morgages
Adt.

Attached as Schedule “C” is a general parcel review with brief comments.
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Specific note should be made of Instrument No. DR2120831 registered by the owners 11250396
Canada Inc., 11275127 Canada Inc. and Cacoeli Whitby LP, as an Application to Annex Restrictive
Covenants, namely to have an entry made on the Register for the following restriction: “No Transfer,
charge or other dealings, either directly or indirectly by the registered owners of any of their interest in
the lands described hereon or any part thereof, shall be created, registered or occur without the prior
consent of Terra Bona Developments Ltd. (“Terra Bona”) in accordance with a Development
Management Agreement dated February 4, 2021”. We have reviewed a copy of said Development
Management Agreement between Terra Bona and the Owner, which itself was not registered on title,
so accordingly we cannot fully comment or confirm its validity or enforceability. We note however,
that paragraph 10.2 states that the “...Owner hereby irrevocably covenants and agrees that the
Development Management Fee and the Bonus Density shall and do form an equitable interest in favour
of the Manager as against the Owner’s interest and/or equity in the Property...” We also note that
paragraph 10.3 states that “...Owner shall forthwith upon signing this Agreement apply to the Land
Registrar. ..to the effect that no transfer shall be made or any charge or mortgage created in respect of
all or any part of the Property unless the consent of the Manager is given to the proposed transfer or
to the creation of such charge of the Property...” You have provided us with copies of Consents
signed by Terra Bona for the registration of the first and second mortgages against title. We further
note that Terra Bona Developments Ltd. have registered a lien claim limited to the amount of $135,215
against the described parcels.

7. Qualifications

‘The enforceability of the Security Documents 1s also subject to the following qualifications which arise
under the laws of general application:

1) the effect of any applicable bankruptcy, insolvency, reorganization, preference, moratorium,
liquidation, or similar laws relating to or affecting creditors’ rights generally;

11) the equitable and statutory powers of the courts to stay proceedings before them;

1if) the execution of judgments and equitable remedies, such as specific performance and
injunctions, which are available only at the discretion of a court of competent jurisdiction;

1v) section 95 of the BIA - being an obligation that is incurred, or a charge on property that is
made in favour of a creditor with a view to giving that creditor a preference is void as against the
Trustee if it is made during the period beginning on the day that is three (3) months before the date of
the initial bankruptcy event and ending on the date of bankruptcy, if the creditor and the debtor are
dealing at arms’ length; or, during the period beginning on the day that is twelve (12) months before
the date of the initial bankruptcy event and ending on the date of bankruptcy, if the creditor and debtor
are not dealing at arms’ length.

On the basis of the above and subject to the qualifications and caveats noted herein, we opine that the
Secured Party has good and valid security under the PPSA and the Mortgages Act, for the security
contained in the documents referred to above as against the Receiver, save that the enforcement of the
Secured Party’s remedies under the PPSA and Mortgages Act are subject to whatever equitable rights
exist between the Secured Party and the Borrower concerning the execution, granting of security or
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advancing of funds which we are not aware of or have not been made privy to at the date of this
opinion.

We would be pleased to discuss with you in more detail any of the matters referred to in this report.

Regards

Calﬁitfﬁ )

CH/§ys
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SCHEDULE ‘A’

General Security Agreement dated March 21, 2021, between Cacoeli Whitby LP by its
general partner, 11250396 Canada Inc. and Cosman Mortgage Holding Corp.

General Security Agreement dated March 21, 2021 between 11275127 Canada Inc. and
Cosman Mortgage Holding Corp.

General Security Agreement dated March 21, 2021 between 11250396 Canada Inc. and
Cosman Mortgage Holding Corp.

Mortgage Charge from Cacoeli Whitby LLP by its general partner 11250396 Canada Inc.
and 11275127 Canada Inc. to Cosman Mortgage Holding Corp., registered in the amount
of $2,800,000 as Instrument No. DR1984468 on March 22, 2021 over municipal address
146 Brock Street North, Whitby, ON; PIN 26535-0187 L'T; and PIN 26535-0209 L'T; and
PIN 26535-0186.

Notice of Assignment of Rents from Cacoeli Whitby LP by its general partner 11250396
Canada Inc. to Cosman Mortgage Holding Corp. registered as Instrument No.
DR1984469 for municipal address 146 Brock Street North, Whitby, ON, PIN 26535-
0187 LT; and PIN 26535-0209 LT.

Notice of Assignment of Rents from Cacoeli Whitby LP by its general partner 11250396
Canada Inc. and 11275127 Canada Inc. to Cosman Mortgage Holdings Corp. registered
as Instrument No. DR1984470 for municipal address 132 Brock St. N, Whitby, ON,
PIN26535-0186 LT; P'T' LT 2-3 PL H50030 Whitby as in 12552683 'T'/W D552683; Town
of Whitby.
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SCHEDULE ‘B’

ONTARIO PERSONAL PROPERTY SECURITY SEARCH

Secured Party File No. Collateral Classification Registration No. Expiry

Cosman Mortgage
Holding Corp. 770769063 inv/equip/accts/other/mv 20210322 1025 1862 3811 03/22/2026
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SCHEDULE “C”

General Parcel Review
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Parcel 1
PIN: 26535-0187 (LT)
D70819 BYLAW DEEM PLNP 1978/06/15 - By Law NO. 715-78

States that the municipality is authorized to designhate any plan of subdivision or part
thereof that has been registered for eight years or more as not being a plan of subdivision
for subdivision control purposes;

Itis deemed expedientin order to control adequately the development of land in the
municipality that a by-law should be passed pursuant to section 29 of The Planning act
RSO

Note: would need to go back to original abstract to determine the original Plan.

D487538 Encroachment Agreement - between the Estate of Katherine Turansky (previous
owner) and the Town of Whitby to allow maintenance on the building that encroaches on
city property designated for a Highway. The agreement operates as a license to the building
to remain and to receive minor service from time to time as required

DR490776 re-describes the easement.
DR544453 is transfer of a right of way.
DR1796038 APL (GENERAL) REMARKS: ADDS S/T CO231663 2019/005/24

C0231663 is a Deed of Land that includes that provides a together with right of way for an
easement over parts of lots 1 and 2 of Perry’s Plan and a subject to right of way for an
easement over the easterly 12 feet of Lot 36 on Perry’s Plan.

DR1782289 Transfer from 2206302 Ontario Inc to 11250396 and Cacoeli Whitby LP
DR1796038 see above
DR1984468 Charge Partnership 2021/03/22

$2,800,000 from 11250396 Canada Inc., Cacoeli Whitby LP, 11275127 Canada Inc. to
Cosman Mortgage Holding Corp.

DR2120831 Restriction- Land 2022/04/19

No transfer, charge or other dealings either directly or indirectly by the registered owners of
any of their interest in the lands described hereon or any part thereof, shall be created,
registered or occur without the prior consent of Terra Bona Developments Ltd. In
accordance with a Development Management Agreement dated February 4, 2021.
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DR2122589 Notice - $3,200,000 - Charge Amending and Extending Agreement for first
mortgage.

DR2240778 Charge Partnership 2023/06/23 (second mortgage) - $250,000 from 11250396
Canada Inc., Cacoeli Whitby LP to Perez-Youssoufian Medicine Professional Corporation

DR2279361 Construction Lien — Terra Bona Developments Ltd. for $135,215

DR2327707 Certificate of Action —re Lien DR2279361

Parcel 2
PIN: 26535-209 (LT)
C0100974

Details of the By-law are obscured, appears to indicate that subdivision is restricted unless
a proper plan is created and registered with the municipality in accordance with the
relevant by-laws

40R8932 1985/08/22 -Registered reference plan for lot 36 plan in file

40R12737 1989/12/14 - Registered reference plan H-50030 attached to a separate
easement instrument

D487538 Encroachment Agreement - between the Estate of Katherine Turansky (previous
owner) and the Town of Whitby to allow maintenance on the building that encroaches on
City property designated for a Highway. The agreement operates as a license to the building
to remain and be received minor service from time to time as required

DR909960 LR’S ORDER correcting names of previous owners.

DR1782289 Transfer from 2206302 Ontario Inc to 11250396 and Cacoeli Whitby LP
DR1984468 Charge Partnership, $2,800,000 Cosman Mortgage Holding Corp. mortgage
DR2122589 Notice - Charge Amending and Extending Agreement for the first mortgage.

DR2240778 Charge Partnership 2023/06/23 (second mortgage) - $250,000 from 11250396
Canada Inc., Cacoeli Whitby LP to Perez-Youssoufian Medicine Professional Corporation

DR2279361 Construction Lien — Terra Bona Developments Ltd. for $135,215

DR2327707 Certificate of Action — re Lien DR2279361
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Parcel 3
26535-0186 (LT)

D487538 Encroachment Agreement - between the Estate of Katherine Turansky (previous
owner) and the Town of Whitby to allow maintenance on the building that encroaches on
City property designated for a Highway. The agreement operates as a license to the building
to remain and be received minor service from time to time as required

DR1782274 $550,000 Transfer from 2341587 Ontario Inc. to 11250396 Canada Inc. and
11275127 Canada inc.

DR2240778 Charge Partnership 2023/06/23 (second mortgage) - $250,000 from 11250396
Canada Inc., Cacoeli Whitby LP to Perez-Youssoufian Medicine Professional Corporation

DR2279361 Construction Lien — Terra Bona Developments Ltd. for $135,215

DR2327707 Certificate of Action —re Lien DR2279361
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CONSENT
TO: Perez-Youssoufian Medicine Professional Corporation
AND TO: Lakhwinder Singh Gill
Barrister and Solicitor
RE: Cacoeli Whitby LP and 11275127 Canada Inc. and Terra Bona Developments Inc.

Restrictive Covenant registered as DR2120831
132 Brock St N and 146-152 Brock St N, Whitby, Ontario LIN 4H4
PINS: 26535-0186 (LT) and 26535-0187 (LT) (the “Property™)

With respect to debt under a Development Management Agreement dated February 4, 2021
secured by way of Restrictive Covenant and registered as Instrument No. DR2120831 against the
title to the Property, the undersigned hereby consents to registration of a new second
Charge/Mortgage in favour of Perez-Youssoufian Medicine Professional Corporation

in the amount of Two Hundred Fifty Thousand Dollars ($250,000.00) on the Property.

DATED this 23" day of June, 2023.

TERRA BONA DEVELOPMENTS
LTD.

By: Majic WRZaNnll (Jun 23, 2020 09:27 £[¥1)
Name: Majid Tavakoli
Title: President

I have authority to bind the
corporation.
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Consent to Register - Terra Bona Developments
Ltd

Final Audit Report 2023-06-23
Created: 2023-06-23
By: Karina Jenkins (kjenkins@cassbishop.ca)
Status: Signed
Transaction ID: CBJCHBCAABAANZX6UbIgKIhsspNUWMZBESOImMMIib-keq1

"Consent to Register - Terra Bona Developments Ltd" History

™ Document created by Karina Jenkins (kjenkins@cassbishop.ca)
2023-06-23 - 1:19:59 PM GMT- IP address: 99.253,117.141

&3 Document emailed to majid@terrabona.ca for signature
2023-06-23 - 1:20:18 PM GMT

€ Email viewed by majid@terrabona.ca
2023-06-23 - 1:26:39 PM GMT- IP address: 174.92,129.252

@ Signer majid@terrabona.ca entered name at signing as Majid Tavakoli
2023-06-23 - 1:27:57 PM GMT- IP address: 174.92.129.252

% Document e-signed by Maijid Tavakoli (majid@terrabona.ca)
Signature Date: 2023-06-23 - 1:27:59 PM GMT - Time Source: server- IP address: 174.92,129,252

® Agreement completed.
2023-06-23 - 1:27:59 PM GMT

Adobe Acrobat Sign
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Ei- clrorically issued / Délivié par voie éleclronique ; 22-Dec-2023 Court File No./N° du dossier du greffe : CV-23-00002446-0000
Oshawa Superior Court of Justice | Cour supérieura de juslico

w;nrrliuu,l

SURT o, ",
.

) &1 ONTARIO
; {fy 3 SUPERIOR COURT OF JUSTICE

BETEEN
Yt 0L .
A gy r”ml\'-““\

Terra Bona Developments Ltd.

PLAINTIFF
and
(Court seal)

Cacoell Whitby LP by Its general partner 11250396 Canada Inc. 11275127 Canada Inc. , Cosman Mortgage
Capital Corporation and Perez-Youssoufian MedIicine Professional Corporation

DEFENDANTS
TO THE DEFENDANTS
ALEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the plaintiff. The claim made against you is set
aut in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for you must prepare a statement
of defence in Form 18A prescribed by the Rules of Civil Procedure, serve it an the plaintiff's lawyer or, where the
plaintiff does not have a lawyer, serve it on the plaintiff, and file it, with proof of service in this court office,
WITHIN TWENTY DAYS after this statement of claim is served on you, if you are served in Ontario.

Il you are served in another province or territory of Canada or in the United States of America, the period for
serving and filing your statement of defence is forty days. If you are served outside Canada and the United States
of America, the period is sixty days.

instead of serving and filing a statement of defence, you may serve and file a notice of intent to defend in Form
18B prescribed by the Rules of Civil Procedure. This will entitle you to ten more days within which to serve and
file your statement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN AGAINST YOU IN YOUR ABSENCE AND
WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO DEFEND THIS PROCEEDING BUT ARF UNABLE TO PAY
LEGAL FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE,

IF YOU PAY THE PLAINTIFF'S CLAIM, and $750.00 for costs, within the time for serving and filing your statement
of defence you may move to have this proceeding dismissed by the court. If you believe the amount claimed for
Costs is excessive, you may pay the plaintiff's claim and $400 for costs and have the costs assessed by the court.

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has not been set down for trial or
terminated by any means within five years after the action was commenced unless otherwise ordered by the
court,

Date: December 22, 2023. Issued by

Local registrar
150 Bond Street East
Oshawa, Ontaric L1G 0A2
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Eleutonically issued / Déliveé par vole dleclronique ; 22-Dac-2023 Court File No./N° du dossler du greffe : CV-23-00002446-0000

Oshawa Supetior Count of Justice / Cour supérieure da justice

TO:;

Cacoell Whitby LP by its general partner 11250396 Canada Inc.
2 Sheppard Avenue East, Unit 901

Toronto, Ontarlo

MSN 5Y7

11275127 Canada inc,

2 Sheppard Avenue East, Unit 907
Taronto, Ontario

M5N 5Y7

Cosman Mortgage Capital Corporation
7050 Weston Road #400,
Woodbridge, Ontario

L4L BG7

Perez-Youssoufian Medicine Professional Corporation
10 Trench Street

Richmond Hill, Ontario

L4C 423
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Luactronically issued / Délivid par voie élactronique ¢ 22-Dec-2023 Court File No./N° du dossier du greffe : CV-23-00002446-0000
Oshawa Superior Cour of Justice / Cour supériaura de justica

CLAIM

1. The Plaintiff claims against the Defendants, Cacoeli Whitby LP by its general partner 11250396
Canada Inc, 11275127 Canada Inc.:

a. Payment of the sum of $135,215,77, being the balance due and owing on account of
labour and materials supplied by the Plaintiff to those Defendants pursuant to Sections

8 and 13 of the Construction Act, R.$.0. 1990 c. C.30, as amended;

b. Inthe alternative, damages for breach of contract in the amount of $135,215.77

¢.  Payment of the statutory holdback retained by the Defendants and any additional sum
representing the additional amounts retained or held back by the Defendants, which

amounts may be awed to the Plaintiff;

d. Forall the purposes aforesaid, and for all other purposes pursuant to the Act, that
accounts be taken and directions be given under the supervision and direction of this

Honourable Court;

Peil

Special damages in an amount to be proven at trial

f. Adeclaration that the Plaintiff is entitled to a lien in the amount of §135,215.77,
inclusive of H.S.T,, against all of the estate, title and interest in any one or mare of the
Defendants, in the lands and premises (the "Premises”) against which the Construction

Lien hereinafter set forth in the attached Schedule "A" is registered;

g. adeclaration that the Plaintiff's Claim for Lien attaches to any security posted in respect

of same;

h. thatin default of payment of the amount ordered by this Honourable Court against the
Defendants, plus costs and interest, all the estate, title, and interest of the Defendants
in the Premises be sold and the proceeds applied in and towards payment of the

Plaintiff's claim together with interest and costs pursuant to the Construction Act.
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2. The Plaintiff claims as against the Defendants, Cosman Mortgage Capital Corporation and Perez-

Youssoufian Medicine Professional Corporation for:

a. adeclaration of full priority over the martgage of the Defendant, Cosman Martgage
Capital Corporation registered against the Premises on March 22, 2021, as Instrument
No. DR1984468 in the Land Titles Office of the Region of Durham Land Registry Office
(No. 40);

b. adeclaration of full priority over the mortgages of the Defendant, Perez-Youssoufian
Medicine Professional Corporation registered against the Premises on June 23, 2023, as
Instrument No. DR2240777 and DR2240778 in the Land Titles Office of the Region of

Durham Land Registry Office (No. 40) (the Perez-Youssoufian Mortgages),

c. inthe alternative, a declaration of full priority over the above-referenced mortgages to
the extent of any advance made in respect of the mortgage after the time the lien was

preserved;

d. inthe further alternative, a declaration of full priority over the above-referenced
martgages to the extent that any portion of the said mortgage advances exceeded or

exceed the actual value of the Premises at the time the first lien arose;

3. The Plaintiff claims as against all the Defendants:
a. prejudgment and postjudgment interest pursuant to the provisions of the Courts of
Justice Act, R.S5.0. 1990, c. C.43;
b. costs of this action on a substantial indemnity basis plus H.S.T. thereon;
c. for all purposes aforesaid, and for all other purposes pursuant to the Act, that all proper
directions be given, inquiries made, and accounts taken; and
d. such further and other relief and declarations as the nature of this case may require and

as Lo this Honaurable Court may seem just.

4. The Plaintiff is a Corporation operating in the City of Toronto, in the Province of Qntario, and at all

material times carried on business as development management and advisory service provider,
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o

10.

11

which supplied labour, services, and associated works at the site in question within the City of

Toronto.

The Defendants Cacoeli Whitby LP by its general partner 11250396 Canada Inc. abd 11275127
Canada Inc,, {collectively, the Owner) are and were, at all materials times, either legally or
beneficially, owners of the lands municipally known as 132 - 152 Brock Street North, Whitby,

Ontario and legally described as set out in Schedule ‘A’ hereto ("the Subject Property”)

From in or about February 22, 2021 to November 14, 2023, the Plaintiff supplied labour, services,
and other associated works connected with the commercial development of the Subject Property
(hereinafter referred to as "Project"), which labour and services were used by the Defendants for

the improvement of the Subject Property.

In accordance with requests from the Defendants, the Plalntiff agreed to supply labour, services,
and associated works as needed to the Project (the “Agreement"). Pursuant to the Agreement, the
Plaintiff was to be paid a development management fee in the amount of $450,000.00, plus HST, an
additional density bonus, and was to be reimbursed for all development costs incurred under the
Agreement. The particulars of the amounts owing to the Plaintiff under the Agreement for which
payment has net been received are contained in the invaices which were rendered to the

Defendants on or about their respective dates.

It was a term of the agreement that the Defendants would pay the amount of each invoice.

From the commencement of the Project, the Plaintiff regularly submitted to the Defendants

invoices for all labour and services provided.

Despite the Plaintiff having duly submitted invoices in accordance with the Agreement, the
Defendants have refused and/or neglected to remit payment in accordance with the invoices as

required by the terms of the Agreement.

As of the date of this pleading, the Defendants have refused and/or neglected to pay certain
invoices issued by the Plaintiff in connection with the Project in the sum of $135,215.77, inclusive

of HST.
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12. By reason of the foregoing, the Plaintiff became entitled to a lien and/or charge upon the amount

claimed herein as a result of the improvement and/or work contributed to or performed by the
Plaintiff on the Subject Property. The Plaintiff is also entitled to interest and costs of this Action

pursuant to the provisions of the Act,

On November 16, 2023, the Plaintiff caused to be filed a Claim for Lien under Section 34 of the Act.
The Plaintiff's Claim for Lien was registered as Instrument No. DR2279361 in the Land Titles Office
of the Region of Durham Land Registry Office (No. 40) against the Premises. The following is a

reproduction of such Claim:

Construction Lien Act
CLAIM FOR LIEN
Under Section 34 of the Act

Name of Lien Claimant: Terra Bona Developments Ltd.

Address for Service: 1899 Leslie Street, Toronto, Ontario M3B 2M3

Name and Address of Owner: Cacoeli Whithy LP by its general partner
11250396 Canada Inc. and 11275127 Canada
Inc.

2 Sheppard Avenue East, Unit $01
Toronto, Ontario
M5N 5Y7

Name and Address of person to whom lien claimant supplied services or materials:
Cacoeli Whitby LP by its general partrer
11250396 Canada Inc. and 11275127 Canada
Inc.
2 Sheppard Avenue East, Unit 901
Toronto, Ontario
MSN 5Y7

Time within which services or materfals were supplied:

February 22, 2021 to November 14, 2023

Short description of services or materials that have been supplied:



250

v astienically issuad 7 Délived par voia électronique : 22-Dec-2023 Court File No./N° du dossier du greffe : CV-23-00002446-0000
O=hawa Superior Gourt of Justice / Cour supérieury de juslice

Supply of all labour, materials, and services for
the purpose of developing the Premises
including, without limitation, obtaining
necessary zoning, approvals, and/or permitting
for the construction of the Premises.

Contract price or subsequent price (Including HST}: $679,921.00

Amount claimed as owing in respect of services or
materlals that have been supplied (including HST): $135,215.77

The lien claimant claims a lien against the interest of every person identified above gs an owner
of the premises described in Schedule A to this claim for lien.

Date: November 14, 2023

{Signature of lien claimant or agent)
| have authority to bind the corporation

which Claim far Lien is verified by the claim of Majid Tavakoli, sworn on the 14" day of November,
2023,

14. The Plaintiff therefore claims payment from the Defendants in the amount of $135,215.77, as

claimed in the Claim for Lien, together with interest and costs.

15 The Property was improved by the Plaintiff on behalf of, with the consent of, and for the direct
henefit Cacoeli Whitby LP by its general partner 11250396 Canada inc. and 11275127 Canada Inc.,
and Cacoeli Whitby LP by its general partner 11250396 Canada Inc. and 11275127 Canada Inc..
were, at all materials times, an "owner” within the meaning of the Act, and any amendments
thereto. lhe Plaintiff is therefore entitled to a Lien and/or Charge against any holdback that was or

should have been retained by Cacoeli Kennedy Steeles LP by its general partner 2748983 Ontario Ltd
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with respect to the Project.

16. The the Perez-Youssoufian Mortgages were registered in contravention of the Restriction on title Yo
the Subject Property, which was registered as Instrument No. DR2122589 in the Land Titles Office
of the Region of Durham Land Registry Office (No. 40) on April 19, 2022 and are, therefore, Invatid
and uneforceable.

17. The Plaintiff proposes that this action be tried at the City of Oshawa.

Date of issue: December 22, 2023

MARCH LAW
BARRISTERS & SOLICITORS

9100 JANE STREET,
VAUGHAN, ON L4K 0A4
TEL NO. (905) 738-1078
FAX NO. (905) 695-8489
LSUC #221025

SOLICITORS FOR THE PLAINTIFF



252

i uctonically sssued / Délivir par vaie dlactroniqua ; 22-Dog-2023 Court File No./N° du dossier du greffe : CV-23-00002446-0000
Clshiewa Suporior Court of Justice / Cour supérieure de Justice

SCHEDULE ‘A’
DESCRIPTION OF PREMISES:
PIN: 26535 - 0186 LT
Description: PT LT 2-3 PL H50030 WHITBY AS IN D552683 T/W D552683; TOWN OF WHITBY
PIN: 26535 - 0187 LT
Description: LT 4 PL H50030 WHITBY; LT 5 PL H50030 WHITBY; PT LT 2 PL H50030 WHITBY;

PT LT 3 PL H50030 WHITBY PTS 2 & 3 40R12737, S/T D490776 {PT 3); T/W
D544453; SUBJECT TO AN EASEMENT AS IN CO231663; TOWN OF WHITBY

PIN: 26535 - 0209 LT
Description: PT LT 36 PL H50030 WHITBY PT 6 40R12737, 5/T D490776; TOWN OF WHITBY
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Terra Bona Developments Ltd.
Plaintiff

Court File No/N° du dossier du greffe : CV-23-00002445-0000

-and- Cacoeli Whitby LP, et al.
Defendants

ONTARIO SUPERIOR COURT OF JUSTICE
{Proceedings commenced in OSHAWA]

STATEMENT OF CLAIM

March Law

Barristers & Solicitors
9100 Jane Street

3" Floor, Bldg ‘A’

Vaughan, Ontario L4K BA3
t: {905} 738-8181

f. {S05) 695-848%

Lawyers for the Plaintiffs
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POLLARD & ASSOCIATES INC.
31 Wright Street
Richmond Hill, Ontario, L4C 4A2

Notice of Receiver (Section 245(1))

[n the matter of the receivership of the property of Cacoeli Whitby LP also known as Cacoeli Whtby
Lmited Partnership, 11275127 Canada Inc. and 11250396 Canada Inc., (collectively the “Debtors™)

Take notice that;

I On the 30th day of August, 2024, the undersigned Pollard & Associates Inc. became the Court
Appointed Receiver of all of the assets, undertakings, and properties of the Debtors acquired for,
or used in relation to a business carried on by the Debtors, including all proceeds thereof (the

“Property™).
2% The undersigned became a Receiver in respect of the Property by virtue of the Court Ordet of the
Honourable Justice Penny dated August 30, 2024,
3. The following information relates to the receivership:
Address of insolvent person: 4936 Yonge Street, Suite 249
Toronto, Ontario, M2N 653
Principal line of business: Land Development
Locations of business: 4936 Yonge Street, Suite 249

Toronto, Ontario, M2N 6S3

Approximate amount owned by insolvent person to each creditor who holds a security on the property

described above:

e Cosman Mortgage Holdings Corp $ 3,750,145

e  Perez-Youssoufian Medicine Professional Corporation 250,000

¢  Terra Bona Developments Ltd 135,215

Contact person for receiver; Michael La Rosa, Senior Manager

Telephone: 905-884-8191

Fax: 905-884-4310

. » . //’ .
DATED at Richmond Hill this 5th day of September 2024 g
POLLARD CIATES INC

Per: Angela K. Pollard, CP
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POLLARD & ASSOCIATES INC.
31 Wright Street,
Richmond Hill, Ontario, L4C 4A2

Statement of the Receiver (Section 246(1))

In the matter of the receivership of the property of Cacoeli Whitby LP also known as Cacoeli Whitby
Limited Partnership, 11275127 Canada Inc. and 11250396 Canada Inc.

Take notice that:

1.

DATED at Richmond Hill this 5t day
POLLARD & ASSOCIATES |
Per:

Angela K. Pollard;

On the 30th day of August, 2024, the undersigned become the Court Appointed Receiver of all of
the assets, undertakings and properties of Cacoeli Whitby LP also known as Cacoeli Whitby
Limited Partnership, 11275127 Canada Inc. and 11250396 Canada Inc. (collectively the “Debtors”
or “Cacoeli”) acquired for, or in relation to the business carried on by the Debtors, including all
proceeds thereof (the “Property™).

Attached, as Appendix A is a list identifying the name of each creditor of the Debtors in reference
to the Property and the amount owed to each creditor of the insolvent person,

The undersigned has commenced acting in accordance with the Court Order of the Honourable
Justice Penny dated August 30, 2024. A copy of the Court Order is attached as Appendix B,

The intended plan of the Receiver is to:
(a) Comply with the Order of the Court dated August 30, 2024 and all future Orders as

complicated in dealing with the assets of the Debtors; and
(b) The Receiver intends to complete the statutory requirements.

eptember, 2024

"PA, MA;’: FCIRP, CFE, ICD.D
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Creditor List

260

Pollard & Associates Inc,

Date of Report; 06/09/2024 Cacosli Whitby LP RICHMOND HILL
All
Generated By: Angela K. Pollard
— 1 | Y
| . 170 | Materlal | Amended | Meeting | Amount | Amount | Amount
T Creditors Name and Address | RefN¢ | popont | hange |Payments |Requestsd] Declared | Filed | Admitted |C°
Cosman Marlgage Holding Corp. 3
S Alln: Oren Chairnovilch L U L t $3,750,145.00 $0.00 $0.00 N
100-95 Barber Greene Rd, North York, Ontario, M3C 3E9, Canada
Perez-Youssoufian Medicine Profassionat Corporalion
8 22 Lavender Valloy Rd. King Clty, Ontario, L7B 0B, Canada [ [] [ 3 sx00mo0 $0.00 §0.00 N
Terra Bona Developments LId, i
S 1899 Leslie SI, Norlh York, Ontario, M3B 2M3, Canada [] [ 0 L] susaiso $0.00 .00 N
Tl I U Cl segase $0.00 5000 N
Secured Sub count of creditors 4 Sub Total $4.226.292.52 $0.00 $0.00
Cacoeli Asset Management Inc
U 4936 Yonge St Unit249, North York, Ontario, M2N 63, Canada L D a O ssmomo $000 s0.00 N
Corbelt Land Slralegies T — . )
U 212.483 Dundas SIW, Qakville. Onlario, L6M 1L8, Canada L] U Wl [ $96.343.95 $0.00 5000 N
Elexicon T —
U 55 Taunton Rq E, Ajax, Ontario, L1T 3V3, Canada [0 D LJV iy $0.00 00 N
Ferns & Associates Inc ] : :
u 302-11 Church SI, Toronto, Ontario, MSE 1W1, Canada [—I E] D [‘] $6.718.00 $0.00 %000 N
GBCA Archilecis i
u 200-362 Davenport Rd, Toronlo, Ontario, MSR 1K86, Canada L] D D L_“I $15.368.06 §0.00 $0.00 N
Mark Bus
U 3477 Keninedy Rd, Unil 5, Scarborough. Onlario, MIV 327, Canada L] L Ll LI oo $0.00 $0.00 N
Miller Thomson LLP i 7
V' 5800-40 King StW, Toronto, Ontario, M5H 381, Canada [] n [ [ $2671286, $0.00 s0.00 N
Perez-Youssoufian Medicine Professional Comapany
B 22 Lavender Valley Rd, King City, Ontario, L78 089, Canada m [—} D l_“l $250,000.00. $0.00 5000 N
Regional Municipality of Durham
U 575 Rossiand Rd E, Whilby, Ontario, LN 2M8, Canada 0 U [ O $318.86 $0.00 s000 N
Russell Cheaseman
U 912277 Lakeshore Rd E. Oakyille, Onlario, L6J 6J3, Canada L] L O L $12.128.13 $0.00 %00 N
Unsecured Sub count of creditors 10 Sub Total $1,670,912.88 $0.00 $0.00
Total count for all creditors 14 Grand Total $5897,205.18 $0.00 $0.00

CS (Claim Status): Admitted = A, Disallowed = D, Not Proven = N, Secured Asset Released = §, Partially Disallowed = P, To be Reviewed = R
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Court File No. CV-24-00723457-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE MR. ) FRIDAY, THE
)
JUSTICE PENNY ) 30" DAY OF AUGUST, 2024

COSMAN MORTGAGE HOLDING CORP.
Applicant
-and -

CACOELI WHITBY LP also known as CACOELI WHITBY LIMITED PARTNERSHIP,
11275127 CANADA INC. and 11250396 CANADA INC,

Respondents

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, ¢, B-3, as amended (the “BIA”) and section 101
of the Courts of Justice Act, R.5.0. 1990, c. C.43, as amended (the “CJA"™) appointing Pollard &
Associates Inc, as receiver (in such capacity, the “Receiver”) without security, of all of the assets,
undertakings and property of the Debtors defined below, including, without limitation, of the lands
and premises registered in the name of 11250396 Canada Inc. (“11250396”) in its capacity as
general partner of Cacoeli Whitby LP (the “Whitby LP”) and 11275127 Canada Inc. (“11275127”,
which together with 11250396 and the Whitby LP are collectively referred to as the “Debtors” and
each a “Debtor’), municipally known as 132 Brock Street North and 146 — 152 Brock Street North,

Whitby, Ontario and more particularly described as follows:
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22.

LT 4 PL H50030 WHITBY,; LT 5 PL H50030 WHITBY; PT LT 2 PL
H50030 WHITBY; PT LT 3 PL H50030 WHITBY PTS 2 & 3 40R12737;
S/T D490776 (PT 3); T/W D544453; SUBJECT TO AN EASEMENT AS
IN C0231663; TOWN OF WHITBY
as described in PIN 26535 - 0187 LT

PT LT 36 PL H50030 WHITBY PT 6 40R 12737, S/T D490776; TOWN
OF WHITBY
as described in PIN 26535 - 0209 LT

PT LT 2-3 PL H50030 WHITBY AS IN D552683 T/W D552683; TOWN
OF WHITBY
as described in PIN 26535 - 0186 LT

(collectively, the “Real Property”),

was heard this day by judicial videoconference.

ON READING the affidavit of Jason Cosman sworn July 25, 2024 and the exhibits thereto,
and on hearing the submissions of counsel for the Applicant and such other counsel as were
present, and on hearing the submissions of the Respondent, appearing in person, and on reading

the consent of Pollard & Associates Inc. to act as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and 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, Pollard & Associates Inc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtors, including, without limitation, the Real Property,
including all proceeds therefrom (together, the “Property™).
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RECEIVER’S POWERS

3. 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)

(b)

(c)

(d)

(e)

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 Debtors in respect of
or out of the Property, including the powers to enter into any agreements,
incur any obligations in the ordinary course of business, cause the Debtors
to cease to carry on all or any part of the Debtors’ business in respect of or
out of the Property and to cause the Debtors to cease to perform any

contracts of the Debtors; in respect of the Property;

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 Debtors or any part

or parts thereof;
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)

(g)

(h)

(1)

)

(k)

-4-

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

any security held by the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors;

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 Debtors, 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 Debtors, 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 in any 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 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,

® without the approval of this Court in respect of any transaction not
exceeding $250,000, provided that the aggregate consideration for
all such transactions does not exceed $500,000, all before applicable

taxes; 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;
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(1)

(m)

(n)

(0)

(p)

(@)

(1)

-5.-

and in each such case notice under subsection 63(4) of the Ontario Personal
Property Security Act, or section 31 of the Ontario Mortgages Act, as the

case may be, 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 for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtors;

to enter into agreements with any trustee in bankruptcy appointed in respect
of the Debtors, including, without limiting the generality of the foregoing,
the ability to enter into occupation agreements for any property owned or

leased by the Debtors;

to exercise any shareholder, partnership, joint venture or other rights which

the Debtors may have; and

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 Debtors, and without interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former directors,
ofticers, 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.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any 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
Debtors, and any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the 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 S 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.

0. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent 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 retricving 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
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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.
NO PROCEEDINGS AGAINST THE RECEIVER

7. 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 DEBTORS OR THE PROPERTY

g. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors 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 the

Debtors or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

9. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided 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 Debtors to carry on any business which the
Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

10. 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 Debtors, without written consent of the Receiver or leave of

this Court.
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CONTINUATION OF SERVICES

11.  THIS COURT ORDERS that all Persons having oral or written agreements with the
Debtors 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 Deblors 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 entitled to the continued use of the Debtors’ current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
casc 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 Debtors or
such other practices as may be agreed upon by the suppliet or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

12, 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

13, THIS COURT ORDERS that all employees of the Debtors shall remain the employees of
the Debtors untit such time as the Receiver, on the Debtors' behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities, including

any successor employer liabilities as provided for in section 14.06(1.2) of the BIA or in respect of
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any obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection

Program Act.

PIPEDA

14.  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 Debtors, and shall return all other personal

information to the Receiver, or ensure that all other personal information is destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

15, 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 spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
cnhancement, 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 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,
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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

16.  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 Wage 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

17. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
rcasonable 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 1o 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."

18.  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 Ontario Superior Court of Justice.

19, 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
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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

20.  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
$200,000.00 (or such greater amount as this Court may by further Order authorize) at any time, at
such ratc 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 charges as set
out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

21, 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.

22, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the “Receiver’s Certificates™) for any

amount borrowed by it pursuant to this Order.

23, 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 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.
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SERVICE AND NOTICE

24, THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol™) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at hitp:/fwww.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Proccdure (the “Rules”) this Order shall constitute an order for substituted service pursuant to Rule
16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol, service
of documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the following

URL pollardandassociates.ca/engagements/cacoeliwhitbylp,

25, 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 other correspondence, by forwarding true
copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the
Debtors' creditors or other interested parties at their respective addresses as last shown on the
records of the Debtors 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.

GENERAL

26.  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.

27. THIS COURT ORDERS that the Receiver is hereby authorized and empowered, but not
obligated, to cause the Debtors, or any of them to make an assignment in bankruptcy, on 5 days’
notice, and nothing in this Order shall prevent the Receiver from acting as a trustee in bankruptcy

of the Debtors, or any of them,

28.  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
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effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

29.  THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, fribunal, 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,

30, 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 Debtors’ estate with such priority and at such time as this Court may

determine.

31, 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.

32, THIS COURT ORDERS that this Order is effective from today’s date and is enforceable

2. 3.

without the need for entry and filing.
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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT§

1. THIS IS TO CERTIFY that Pollard & Associates Inc., the receiver (the "Receiver") of the
assets, undertakings and properties of 11250396 Canada Inc. (“11250396") in its capacity as
general partner of Cacoeli Whitby LP (the “Whitby LP”) and 11275127 Canada Inc. (“11275127”,
which together with 11250396 and the Whitby LP are collectively referred to as the “Debtors™ and
each a “Debtor™) acquired for, or used in relation to a business carried on by the Debtors, including
all proceeds thereof (collectively, the “Property”) appointed by Order of the Ontario Superior
Court of Justice (the "Court") datedthe _~ dayof ~ ,  (the "Order") made in an

action having Court file number 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 on the day
ol each month] after the date hereof at a notional rate per annum equal to the rate 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 sccurity 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.
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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
lo 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

Pollard & Associates Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Angela Pollard
President
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Estate # 31-459983

POLLARD & ASSOCIATES INC.
31 Wright Street,
Richmond Hill, Ontario, LAC 4A2

Statement of the Receiver (Section 246(2))

In the matter of the receivership of the property of Cacoeli Whitby LP also known as Cacoeli Whitby
Limited Partnership, 11275127 Canada Inc., and 11250396 Canada Inc., (collectively the “Debtors™)

Take notice that:

4.

5.

DATED at Richmond Hill this

Per:

On the 30th day of August, 2024, the undersigned became the Court Appointed Receiver of all of
the assets, undertakings and properties of the Debtors acquired for or used in relation to a business
carried on by the Debtors, including all proceeds thereof.

The Receiver commenced a sales process to sell the properties municipally known as 132 Brock
Street North and 146 — 152 Brock Street North, Whitby, Ontario (the “Properties”). The Receiver
entered into a listing agreement and arranged for the Properties to be listed on MLS on October
10, 2024,

The Receiver has continued with the assistance of the real estate agent to market the Properties for
sale. The Receiver has reviewed the market conditions and has reduced the listing price in order

to generate interest in the Properties.

The Receiver contifiues to comply with the Order of the Court dated August 30, 2024.

An interim statement of receipts and disbursements is attached as Schedule “A”.

rd day of February, 2025
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BETWEEN:

ONTARIO
SUPERIOR COURT OF JUSTICE

COSMAN MORTGAGE HOLDING CORP.

-and-

280

Court File No. CV-24-00723457-00CL
Estate No. 31-459983

CACOELI WHITBY LP also known as CACOELI WHITBY LIMITED
PARTNERSHIP, 11275127 CANADA INC. and 11250396 CANADA INC.

COURT APPOINTED RECEIVER

INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

Receipts
Receivers Certificates
Rental Income
Rental Income
HST
Funds from bank account
Interest
Total receipts
Disbursements
Fees paid to the OSB
Expenses
Insurance
Appraisal fees
Snow removal
Accountant fees
Property tax arrears
General expenses

Bank charges
HST

Total disbursements

January 31, 2025

Total Receipts over Disbursements

Applicants
Respondents
$ $

111,000.00

11,960.19
1,554.81 13,515.00
511.33
156.45
$ 125,182,78
80.42

3,796.25

7,000.00

7,170.00
1,000.00 18,966.25
90,932.52

28.00
2,591.35 2,619.35
$ 112,598.54
3 12,584.24
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Court File No. CV-24-00723457-00CL
Estate No. 31-459983
ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
COSMAN MORTGAGE HOLDING CORP.
Applicants
-and-

CACOELI WHITBY LP also known as CACOELI WHITBY LIMITED
PARTNERSHIP, 11275127 CANADA INC. and 11250396 CANADA INC.
Respondents
COURT APPOINTED RECEIVER
INTERIM STATEMENT OF RECEIPTS AND DISBURSEMENTS

Janvary 31, 2025

Trust Account Balance $ 12,584.24

Note:
1. The Receiver issued Receiver's Certificates in the total amount of $111,000 to Cosman Mortgage Holding Corp.
2. The Receiver arranged for the pre-receivership outstanding tax and hst returns to be prepared and filed,
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CITATION: Hansalex Corp. v. Cacoeli Whitby Limited Partnership

CIVIL ENDORSEMENT FORM

ONTARIO SUPERIOR COURT OF JUSTICE (TORONTO REGION)

BEFORE Robert Centa J. Court File Number:
CV-21-00656186-0000

Title of Proceeding:

Hansalex Corp.

-y-

Jedidiah Liu, Kasey Wong, and Mark Bui

Cacoeli Whitby Limited Partnership by its General Partner 11250396 Canada Inc .,

Cacoeli Whitby Limited Partnership by its General Partner 11250396 Canada Inc.

Plaintiffs by
counterclaim

\

Hansalex Corp ., Atria Development Corporation and Hans Jain

Defendants by

Plaintiff

Defendants

counterclaim

Case Management: [] Yes If so, by whom:

X No —I

Participants and Non-Participants:

Party Counsel E-mail Address Phone # | Participated
1) Plaintiffs Brett Moldaver brett@moldaverbarristers.com Y
2) Defendants Tina Kaye tkaye@millerthomson.com Y
Date Heard: December 20, 2024
Nature of Hearing (mark with an “X"):
[C]|Motion [ Appeal [C] Case Conference [] Pre-Trial Conference  [] Application
Format of Hearing (mark with an "X"):
X In Writing [ Telephone Videoconference J In Person

Relief Requested:

Adjournment of trial dates

Disposition made at hearing or conference (operative terms ordered):

Trial scheduled to commence on February 5, 2025, is adjourned sine die.

Civil Endorsement Form

Page 1 of 2
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Brief Reasons, if any:

The parties requested this case conference to seek a consent adjournment of this trial pending the
completion of the receivership of Cacoeli Whitby LP aka Cacoeli Whitby Limited Partnership, 11275127
Canada Inc. and 11250396 Canada Inc., pursuant to an order of Penny J. dated August 30, 2024.

In the circumstances, adjourning the trial sine die, makes good sense and | grant that order.

Additional pages attached: [ Yes X No

December 20, 2024 2

Date of Endorsement Signature of Judge

Civil Endorsement Form Page 2 of 2
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CITATION: Hansalex Corp. v. Cacoeli Whitby Limited Partnership

ONTARIO SUPERIOR COURT OF JUSTICE (TORONTO REGION)
CIVIL ENDORSEMENT FORM

BEFORE Robert Centa J.

Court File Number:
CV-21-00656186-0000

Title of Proceeding:

Hansalex Corp.

Plaintiff

V-

Cacoeli Whitby Limited Partnership by its General Partner 11250396 Canada Inc .,
Jedidiah Liu, Kasey Wong, and Mark Bui

Defendants

Plaintiffs by

Cacoeli Whitby Limited Partnership by its General Partner 11250396 Canada Inc. counterclaim

N

Hansalex Corp ., Atria Development Corporation and Hans Jain

Defendants by
counterclaim

Case Management: [] Yes If so, by whom:

[xNo

Participants and Non-Participants:

Party Counsel E-mail Address Phone # |Participated
1) Plaintiffs Brett Moldaver breft@maoldaverbarristers.com Y
2) Defendants Tina Kaye tkaye@millerthomson.com Y
Date Heard: November 27, 2023
Nature of Hearing (mark with an “X").
]| Motion [ Appeal [] Case Conference Pre-Trial Conference  [] Application
Format of Hearing {(mark with an “X"):
B In Writing [ Telephone 4 Videoconference ] In Person
Relief Requested:
Pre-trial conference
Civil Endorsemant Form Page 10f 3
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Disposition made at hearing or conference (operative terms ordered):

Trial is adjourned to February 5, 2025 on the terms set out below.

Brief Reasons, if any:

The parties have agreed to adjourn the trial dates on the following terms, which were confirmed in
writing to me today:

1. The trial will be adjourned to February 5, 2025,
2. The trial date will be peremptory to the defendants.

3. The defendants will be at liberty to source an expert with said report to be delivered by February
20, 2024 (peremptory date) and the Defendants will otherwise comply with the Rules in this
regard.

4. The plaintiffs, if inclined to obtain a responding expert report, will have until September 15,

2024, to so do. Any reply report is due by November 15, 2024,

5. The defendants undertake and agree that the Defendants or any of them will not sell, transfer or
otherwise dispose of the properties municipally known as 132 and 146-152 Brock Street North,
Whitby Ontario and bearing LT PINS: (i) 26535-0187 (LT), (ii) 26535-0209 (LT), and 26535-0186
(LT) (collectively, the "Property”) prior to the trial date as scheduled without providing 60 days’
written notice to the plaintiff, to be delivered to the plaintiffs counsel Brett Moldaver at
brett@moldaverbarristers.com and copied to leonard.lee@atria.ca. For greater certainty, the 60
days’ notice period runs from the earliest date of closing under any agreement for sale and notices

shall be provided for any extensions or changes thereto.

6. In the event of a sale of the Property, the defendants/vendor/owners agree that they will direct
their agents (including lawyers and real estate brokers) to ensure that from the net proceeds of
sale payable to the vendor/defendants/owner equal to the sum of $350,000 be held in trust by the
defendants’ lawyers (the “Funds”), from any net proceeds of the sale, that is after all mortgages
registered against the Property have been discharged, any and all closing costs and charges
otherwise against the Property have been paid or satisfied in full and any debts owing to third

Civil Endorsement Form Page 20f3
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parties are satisfied in full; no debts owing to the defendants or any of them will be paid in advance
of the transfer of the Funds. The Funds are to be held in trust pending the outcome of the trial
and/or resolution and/or court order and/or agreement of the parties in writing otherwise resolving
the within action, The transfer of the Funds in trust or anything contained in this agreement, does
not in any way, act as an admission of liability nor does it adversely affect the defendants' rights
or position regarding the within action or any claims that the defendants may have/advance
regarding the within action. For greater certainty, the defendants agree to transfer the Funds on
the sale of the property to be held in trust pending the outcome of the trial and/or resolution of the
matter, without prejudice to any rights or remedies they have and/or that they may advance at trial

or otherwise in relation to the within action.

7. The obligations set out in paragraphs 5 and 6 herein are undertakings and collectively referred to
as "Undertaking” and this Undertaking is being provided without prejudice to the defendants’ rights
or remedies they have and/or that they may advance at trial or otherwise in relation to the within
action and this undertaking is only in force and effect until final adjudication of this matter;

agreement of the parties; or court order otherwise disposing of the action.

Additional pages attached: ] Yes X No

November 27, 2023 é

Date of Endorsement Signature of Judge

Civil Endorsement Form Page 3 0of 3




288

SCHEDULE “N”



RECEIVER CERTIFICATE
CERTIFICATE NO. 1
AMOUNT § 20,000

1. THIS IS TO CERTIFY that Pollard & Associates Inc., the receiver (the "Receiver") of
the assets, undertakings and properties of 11250396 Canada Inc, (“11250396”) in its capacity as
general partner of Cacoeli Whitby LP (the “Whithy LP”) and 11275127 Canada Inc.
("“11275127”, which together with 11250396 and the Whitby LP are collectively referred to as the
“Debtors” and each a “Debtor”) acquired for, or used in relation to a business carried on by the
Debtors, including all proceeds thereof (collectively, the “Property”) appointed by Order of the
Ontario Superior Court of Justice (the "Court") dated the 30th day of August, 2024 (the "Order")
made in an action having Court file number CV-24-00723457-00CL has received as such
Receiver from the holder of this certificate (the "Lender") the principal sum of $ 20,000, being
part of the total principal sum of $ 200,000 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 monthly not in advance on the 15th day of each

month after the date hereof at a notional rate per annum equal to the rate of 18 per cent.

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.
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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 16th day of September, 2024.

Pollard & Associates Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity o8

Per:
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RECEIVER CERTIFICATE
CERTIFICATE NO. 2
AMOUNT § 91,000

1. THIS IS TO CERTIFY that Pollard & Associates Inc., the receiver (the "Receiver”) of
the assets, undertakings and properties of 11250396 Canada Inc. (“11250396) in its capacity as
general partner of Cacoeli Whitby LP (the “Whitby LP”) and 11275127 Canada Inc.
(“11275127”, which together with 11250396 and the Whitby LP are collectively referred to as the
“Debtors” and each a “Debtor”) acquired for, or used in relation to a business carried on by the
Debtors, including all proceeds thereof (collectively, the “Property™) appointed by Order of the
Ontario Superior Court of Justice (the "Court") dated the 30th day of August, 2024 (the "Order")
made in an action having Court file number CV-24-00723457-00CL has received as such
Receiver from the holder of this certificate (the "Lender") the principal sum of § 91,000, being
part of the total principal sum of § 200,000 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 monthly not in advance on the 15th day of each

month after the date hereof at a notional rate per annum equal to the rate of 18 per cent.

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.
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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 16th day of September, 2024.

Pollard & Associates Inc., solely in its capacity
as Receiver of the Property, and not in its

personalc?dty ~
- )
Per: Aﬁ//%/ /




RECEIVER CERTIFICATE
CERTIFICATE NO. 3
AMOUNT § 36,000

1. THIS IS TO CERTIFY that Pollard & Associates Inc., the receiver (the "Receiver") of
the assets, undertakings and properties of 11250396 Canada Inc. (“11250396”) in its capacity as
general partner of Cacoeli Whitby LP (the “Whitby LP”) and 11275127 Canada Inc.
(*11275127”, which together with 11250396 and the Whitby LP are collectively referred to as the
“Debtors” and each a “Debtor”) acquired for, or used in relation to a business carried on by the
Debtors, including all proceeds thereof (collectively, the “Property™) appointed by Otder of the
Ontario Superior Court of Justice (the "Court") dated the 30th day of August, 2024 (the "Order")
made in an action having Court file number CV-24-00723457-00CL has received as such
Receiver from the holder of this certificate (the "Lender") the principal sum of § 36,000, being
part of the total principal sum of $ 200,000 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 monthly not in advance on the 15th day of each

month after the date hereof at a notional rate per annum equal to the rate of 18 per cent.

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.
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5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or putporting 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 27th day of February, 2025.
Pollard & Associates Inc., solely in its capacity
as Receiver of the Property, gnd not in-its

personal capacity

Per:

Angela K. ayd
Preside
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SCHEDULE “P”



~ Downtown Whitby
~ Mixed Use Redevelopment Site

132 & 146 Brock Street N

Being Sold Under Receivership

. |, Alastair Strachan**, SVP
Lennard' 416.346.9500 lennard.com

astrachan@lennard.com




132 & 146 Brock Street N, Whitby

i AL

Brock St N

!

‘.’j}

Peroe] 2

Easement to aIIo
access to Elm St

Peree 8

Lennal'd: Alastair Strachan*, Senior Vice President | 416.346.9500 ¢ astrachan@lennard.com

lennard.com
*Sales Representalive
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132 & 146 Brock Street N, Whitby

™ ™1 Available Acreage Listing Agent
L Jd 0.89 ac. (approximately) Alastair Strachan*
Senior Vice President
Sale Price 416.346.9500
astrachan@lennard.com
$4,425,000
Interim Taxes “Sales Representative **Broker

132 Brock St - $5,214.19
146 Brock St - $13,901.35

Property Highlights

¢ Downtown Whitby redevelopment site

e Existing income of about $52,200 from two ¢ Rectangular, flat site, serviced
tenants - lease termination rights Application for Redevelopment

Being sold under Receivership

e Planning permission for 97,000 SF

Municipal planning overview report available

ByronStN

P, SR R

'

Brock StN
VER e |

.
=]
T
=]
e
-
m

-

L WX
Colbarne StE
__315 sepung

. . C, . R
Lennard: Alastair Strachan*, Senior Vice President | 416.346.9500 ® astrachan®lennard.com lennard.com

‘Sales Representative



@
132 & 146 Brock Street N, Whitby ®

Subject

Sile

Alastair Strachan®, Senior Vice President | 416.346.9500 ® astrachan@lennard.com
Lennard: | lennard.com

*Sales Representative
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132 & 146 Brock Street N, Whitby

Survey

OF TOROGEAYHIC DETAIL OF
PROPERTIES DESCRIBED 8Y
PARTS 1-8, PLAN 40R-12737
TOWN OF WHITBY

REGIMAL. MUNICPALITY OF DURHAM

MARY STREET
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o X e ey Sy S

METRIC

DETHHCEE AMD DG IVATEE BN TH1 PLAN AR I YZTPED

45 Cénl I CONMETTTD) 70 FEET 37 CINTS D B bk

ACAUTION

DG BT A LI 0 AUV U S T D e

i I B

b w"% [relidmorSin
Rk ,

Ju'uarnm»-r';'dmmmp.,

ELEVATION NOTE
CLIAWTIONY M GOOCTIG A ARE REFLRT T0 NP

rin teass| - axrs

L]
’ | pART 2, Piaw OR-11685
I
i

LOCAL!!NM(L!M]
Lor 32 o
LEGEND
R QFTEY [ DA
m o s
S o caoncamaltini
i fiaem
el e
+ Creste a PDF B el e
g imal
EP Combine files E; R
- [ s g3 A1 .
Open Files Crl+0 F = z 5 mhpiy
» Ope T H B
=4 B [iezaea
= -—— . LR 2 .
EE 13 ©EWOTRS AR FLICR WA Yin
214 DENES O Ll Sl
il G me S
SN .|
N
tor 34 3 3;
o
1 N
~
< 3
n3/4
Lor 35 & |
3

A Peed Ll
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Lennard. Alastair Strachan®, Senior Vice President | 416.346.9500 ¢ astrachan@lennard.com lennard.com

*Sales Representative
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Lennard:

Alastair Strachan*, Senior Vice President
416.346.9500
astrachan@lennard.com

602-350 Burnhamthorpe Road W, Mississauga
905.625.5020
lennard.com

“Sales Representative “"Broker
Staternents and information contaned are basad on the mfortnation furnished by principals and sources which
we deen reliable but for which we can assunie no responsibllity. Lennard Cornmiercial Realty, Brokerage.
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SCHEDULE “Q”
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CONFIDENTIAL APPENDIX “2”
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SCHEDULE “R”



Town of Whitby
By-law # 8172-25

By-Law to Authorize the Acquisition of Lands from
Pollard & Associates Inc. as Court-appointed Receiver

Being a By-law to acquire ownership of lands municipally known as 132 and 146 Brock
Street North and legally described as firstly LT 4 PL H50030 Whitby; LT 5 PL H50030
Whitby; PT LT 2 PL H50030 Whitby; PT LT 3 PL H50030 Whitby PTS 2 & 3 40R12737,
S/T D490776 (PT 3); TW D544453 Subject to an easement as in C0O231663, being all
of PIN 26535-0187 (LT); secondly PT LT 36 PL H50030 Whitby PT 6 40R12737, S/T
D490778, being all of PIN 26535-0209 (LT); and thirdly PT LT - 2-3 PL H50030 Whitby
as in D552683 T/W D552683, being all of PIN 26535-0186 (LT), all in the Town of
Whitby, Regional Municipality of Durham (collectively the “Lands”) from Pollard &
Associates Inc. solely in its capacity as Court-appointed receiver (the “Receiver”) of
Cacoeli Whitby LP, 11275127 Canada Inc. and 11250396 Canada Inc. (collectively, the
“Debtors™).

Whereas Section 9 of the Municipal Act, 2001, S.0. 2001, ¢.25 as amended, grants
municipalities the capacity, rights, powers and privileges of a natural person for the
purpose of exercising its authority under this or any other Act;

And whereas the Council of The Corporation of the Town of Whitby has authorized the
acquisition of the Lands from the Receiver in accordance with Financial Services
Department Report, FS 49-25;

Now therefore, the Council of the Corporation of the Town of Whitby hereby enacts as
follows:

1. General

1.1. Thatthe land legally described as firstly LT 4 PL H50030 Whitby; LT 5 PL
H50030 Whitby; PTLT 2 PL H50030 Whitby; PT LT 3 PL H50030 Whitby
PTS 2 & 340R12737, S/T D490776 (PT 3); TW D544453 Subiject to an
easement as in CO231663, being all of PIN 26535-0187 (LT); secondly PTLT
36 PL H50030 Whitby PT 6 40R12737, S/T D490776, being all of PIN 26535-
0209 (LT); and thirdly PTLT - 2-3 PL H50030 Whitby as in D552683 T/W
D552683, being all of PIN 26535-0186 (LT), all in the Town of Whitby,
Regional Municipality of Durham be conveyed to the Corporation of the Town
of Whitby from the Receiver.

1.2. Thatthe Chief Administrative Officer and the Commissioner, Financial
Services/Treasurer are hereby authorized to execute all documents to effect
the acquisition of the said Lands.
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By-law read and passed this 24th day of March, 2025.

(I y

Christopher Haﬁis, Town Clerk

By-law Name: By-law to Authorize the Acquisition of Lands from Pollard & Associates
Inc. as Court-appointed Receiver
By-law # 8172-25 Page 2 of 2
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@ Outlook

Cacoeli Whitby LP

From Angela Pollard <akpollard@pollardandasscc.ca>
Date Wed 3/19/2025 10:49 AM
To  Eric Wierdsma <eric.wierdsma@ghd.com>; Robert Neck <robert.neck@ghd.com>

Cc  Calvin Ho <cho®laishleyreed.com>; Santaguida, Francesco <santaguidaf@whitby.ca>; Wong, Fuwing
<wongf@whitby.ca>; Scott, Laura <scottla@whitby.ca>

Mr. Wierdsma & Mr. Neck

Further to our recent conversation, on August 30, 2024, a Court Order was issued by the Honourable Mr.
Justice Penny appointing Pollard & Associates Inc., Receiver over the assets, undertaking and property of
Cacoeli Whitby LP also known as Cacoeli Whitby Limited Partnership, 11275127 Canada Inc., and
11250396 Canada Inc. (the "Court Order"). We have enclosed a copy of the Court Order for your
records.

As outlined in the Court Order, Pollard & Associates Inc. was appointed receiver of lands and premises
registered in the name of 11250396 Canada Inc. in its capacity as general partner of Cacoeli Whitby LP
and 11275127 Canada Inc., municipally known as 132 Brock Street North and 146 - 152 Brock Street
North, Whitby, Ontario.

Pollard & Associates Inc., as Court Appointed Receiver of Cacoeli Whitby LP hereby authorizes The
Corporation of the Town of Whithy to contact GHD and hereby provides its consent to GHD to provide a
reliance letter or reliance letters or assurances directly to The Corporation of the Town of Whitby in
relation to the environmental reports prepared by GHD for the property located at 132 Brock Street
North and 146 - 152 Brock Street North, Whitby.

If you should have any questions or concerns, please contact the undersigned.

Angela K. Pollard, CMA, CPA, FCIRP, CFE, ICD.D, LIT
Pollard & Associates Inc.

31 Wright Street

Richmond Hill, Ontario, 1L4C 4A2

905-884-8191
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POLLARD & ASSOCIATES INC.,
solely in its capacity as Court-appointed receiver of all of the assets, properties and undertakings
of Cacoeli Whitby LP, 11250396 Canada Inc., and 11275127 Canada Inc. (collectively, the
“Debtors”) and on behalf of the Debtors and not in its personal capacity and without any
personal or corporate liability

-and -

THE CORPORATION OF THE TOWN OF WHITBY

AGREEMENT OF PURCHASE AND SALE

MARCH 18, 2025



AGREEMENT OF PURCHASE AND SALE

THIS AGREEMENT OF PURCHASE AND SALE is made as of March 18, 2025.
BETWEEN:

POLLARD & ASSOCIATES INC,, solely in its capacity as Court-appointed
receiver of Cacoeli Whitby LP, 11275127 Canada Inc. and 11250396 Canada Inc.
(collectively, the “Debtors) and on behalf of the Debtors and not in its personal
capacity and without any personal or corporate liability

(the “Vendor™ or “Receiver”)
-and -

THE CORPORATION OF THE TOWN OF WHITBY

(the *Purchaser”)

RECITALS:

A. Pursuant to the Appointment Order (as defined herein), the Vendor has been
appointed the receiver of the current and future assets, undertaking and propetties of the Debtors;

B. Pursuant to the Appointment Order and approval of the Court (as defined
herein), the Vendor has the powet and authority to, infer alia, sell, convey and transfer the Debtors’
assets, undertaking and properties;

C. The Vendor has agreed to sell and the Purchaser has agreed to purchase the
Purchased Assets (as defined herein), subject to and in accordance with the terms and conditions
contained herein and the approval of the Court.

NOW THEREFORE in consideration of the premises, the mutual covenants and
agreements hereinafter set forth, and other good and valuable consideration, the receipt and
sufficiency whereof are hereby acknowledged, the Parties (as defined herein) hereto covenant,
agree and declare as follows:

364



= D

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Agreement, the following terms will have the following meanings:

“Acceptance Date” means the date upon which this Agreement is executed and delivered by the
Receiver and the Purchaser;

“Agreement” means this agreement, and all schedules attached to this agreement, in each case as
they may be amended or supplemented from time to time, and the expressions “hercof”, “herein”,
“hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement. Unless
otherwise indicated, references to “Articles”, “Sections” and “Schedules” are to articles and
sections and schedules of this agreement;

“Applicable Law” means collectively, (i) any applicable domestic or foreign law including any
statute, subordinate legislation or treaty, and (ii) any applicable guideline, directive, rule, standard,
requirement, policy, order, judgment, injunction, award or decree of a Governmental Authority
having the force of law;

“Appointment Order” means the Order made by the Honourable Justice Penny of the Court on
August 30, 2024 appointing the Vendor as the receiver of the Debtors;

“Approval and Vesting Order” means an order ot orders to be made by the Court upon terms
acceptable to the Parties, acting reasonably, that alone or in combination, among other thin gs, (i)
authorizes the Vendor to enter into this Agreement and sell the Purchased Assets pursuant to and
in accordance with this Agreement and approves same, and (ii) provides that, upon Closing, all the
Debtors’ right, title and interest in the Purchased Assets sold pursuant to this Agreement shall
irrevocably vest in the Purchaser or as the Purchaser may further direct, free and clear of all
registered or unregistered liens, claims and encumbrances;

“Business Day” means any day, other than Saturday, Sunday or any statutory holiday in the
Province of Ontario;

“Closing” means the completion of the Transaction;

“Closing Date” means a date no later than ten (10) days after the issuance of the Approval and
Vesting Order agreed to in writing by the Parties, acting reasonably, or such other date, after
issuance of the Approval and Vesting Order, that the Parties may agree, in writing, acting
reasonably;

“Court” means the Ontario Superior Court of Justice (Commercial List);
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“Governmental Authority” means any agency, board, bureau, court, commission, department,
legislature, parliament or tribunal, or any federal, provincial, territorial, municipal, local or other
governmental entity or authority, but does not mean The Corporation of the Town of Whitby acting
as Purchaser in this Agreement;

“Liability” or “Liabilities” means any and all liabilities, obligations, charges, costs, debt and
indebtedness, of any and every kind and nature whatsoever, absolute or contingent, liquidated or
unliquidated;

“Parties” means the Vendor and the Purchaser;

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

“Property” means the lands and premises described in Schedule A hereto;
“Purchased Assets” has the meaning attributed to such term in Section 2.1;
“Purchase Price” means the aggregate of the amounts to be paid pursuant to Section 3.1;

“Tax” or “Taxes” means any federal, provincial, state, local, foreign or other income, gross
receipts, profits, franchise, transfer, sales, use, customs, payroll, occupation, health, property,
excise, valued added (including goods and services tax) or other taxes, fees, duties, assessments,
withholdings or governmental charges of any nature (including interest, penalties and additions to
such taxes or charges);

“Terms and Conditions of Sale” means the terms and conditions of sale of the Vendor pertaining
to the tender of offers to be received in accordance with the Sale Process;

“Time of Closing” means 11 a.m. on the Closing Date or such other time on the Closing Date as
agreed to by the Parties;

“Transaction” means the transaction of purchase and sale contemplated by this Agreement;
“Vendor’s Solicitors” means Laishley Reed LLP;
1.2 Schedules

The following schedules form part of this Agreement:

(a)  Schedule “A" - Description of Purchased Assets
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1.3 Headings

The division of this Agreement into separate Articles, Sections and Schedules, the
provision of a table of contents and the insertion of headings is for convenience of reference only
and will not affect the construction or interpretation of this Agreement.

14 Gender and Number

In this Agreement, unless the context otherwise requires, words importing the
singular include the plural and vice versa and words importing gender include all genders.

1.5 Currency

Except where otherwise expressly provided, all amounts in this Agreement are
stated and will be paid in Canadian currency,

1.6 Invalidity of Provisions

Each of the provisions contained in this Agreement is distinct and severable and a
declaration of invalidity or unenforceability of any such provision or part thereof by a court of
competent jurisdiction will not affect the validity or enforceability of any other provision hereof;
To the extent permitted by Applicable Law, the Parties waive any provision of law that renders
any provision of this Agreement invalid or unenforceable in any respect. The Parties will engage
in good faith negotiations to replace any provision that is declared invalid or unenforceable with a
valid and enforceable provision, the economic effect of which cotnes as close as possible to that
of the invalid or unenforceable provision that it replaces.

1.7 Governing Law

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

1.8 “Including”

All usage of the word “including” in this Agreement will mean “including without
limitation” or “including but not limited to” throughout this Agreement.

1.9 Statutory References

Any reference to a statute will mean the statute in force as at the date hereof,
together with all regulations promulgated thereunder, as the same may be amended, re-enacted,
consolidated and/or replaced, from time to time, and any successor statute thereto, unless otherwise
expressly provided.
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1.10 Date for Any Action

When calculating the period of time within which or following which any act is to
be done or step taken, the date that is the reference day in calculating such period will be excluded.
If the last day of such period is not a Business Day, the period will end on the next Business Day.

111 Recognized Meanings

Words or abbreviations that have well known or trade meanings are used herein in
accordance with their recognized meanings,

1.12 Arm’s Length Negotiations

The Parties acknowledge that they are dealing with one another at arm’s length.
This Agreement will not be construed in favour of or against either Patty by reason of the extent
to which either Party or its professional advisors participated in the preparation of this Agreement.

ARTICLE 2
PURCHASE AND SALE OF ASSETS

2.1 Purchased Assets

Subject to the provisions of this Agreement and pursuant to the Approval and
Vesting Order, the Vendor will sell, assign and transfer to the Purchaser and the Purchaser will
purchase from the Vendor, effective as of the Time of Closing on the Closing Date, all of the right,
title and interest of the Debtors, if any, in and to all of the Debtors® Property further described in
Schedule “A” hereto. All of the foregoing are hereinafter collectively called the “Purchased
Assets”),

2.2 Acknowledgments by Purchaser
The Purchaser acknowledges that:

(a)  the interest of the Debtors in the Purchased Assets may be limited and the Vendor
will be obliged to convey to the Purchaser only such interest as the Debtors have
therein and no interest of any third party, provided that nothing in this subsection
2.2(a) shall be applied or construed so as to derogate from the title or interest
acquired by the Purchaser pursuant to and in accordance with the Approval and
Vesting Order. To the extent that any obligation of the Vendor requires the co-
operation or assistance of any third party, the Vendor will not be required to
compel any such co-operation or assistance for the purposes of making any
conveyance to the Purchager.
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the Purchaser shall be solely responsible for obtaining all consents required by the
Purchaser in accordance with the terms hereof to the assignment and transfer to
the Purchaser of the Purchased Assets. The Vendor agrees that it will do or cause
to be done such things as are reasonably requested by the Purchaser in order to
assist the Purchaser to obtain required consents provided that the Vendor shall
have no obligation to obtain any consents or to provide or pay any consideration
or incur any costs to obtain such consents;

the Purchaser has inspected the Purchased Assets, has relied entively upon its own
inspection and investigation, and is purchasing the Debtors’ right, title and
interest, if any, in'and to the Purchased Assets on an “as is, where is” basis as they
exist at Closing with no recourse to the Vendor and that there is no representation,
watranty or condition, express or implied, statutory or otherwise, as to the title,
encumbrances, description, fitness for any purpose, merchantability, quality,
quantity, state, condition (environmental or otherwise), defect (patent or latent),
existence, location, value, the validity or enforceability of any rights (including
intellectual property rights), any requitement to licences, permits, approvals,
consents for transfer, ownership, occupation or use, compliance with any
governmental laws, regulations, by-laws and orders or in respect of any other
matter or thing whatsoever, except for the express warranties and representations
contained in Article 4. Without limiting the generality of the foregoing, no
condition, watranty or representation provided for or implied by any statute or
regulation of the Province of Ontario has been or will be given by the Vendor, and
the Purchaser expressly waives all express or implied conditions, warranties and
representations by the Vendor;,

Without limiting the generality of paragraph (c), the Purchaser acknowledges and
agrees that the parties have expressly agreed to exclude from this Agreement all
representations and warranties with respect to the following matters:

M the description, title, condition, state of repair and fitness for any purpose
of the Purchased Assets;

(i)  the compliance of the Property with: zoning by-laws and regulations; or
applicable fire and building codes, including without limitation, the
existence of any outstanding work orders, deficiency notices, orders to
comply or the like;

(iii)  any easements, rights of way or other registered or unregistered interest in
the Property which impacts the plot use enjoyment or development
opportunities connected with the Property;
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(iv)  that the present use or any future use of the Property intended by the
Purchaser is or will be lawful or permitted;

(v) the execution, good standing, validity, binding effect or enforceability of
the Permitted Encumbrances;

(vi)  that the Receiver has any right, title or interest in any goodwill associated
with the Property, or the use of any name associated with the operation of
the Property; '

(vi)  the compliance of the Property with environmental laws or the existence or
non-existence of hazardous materials, environmental, soil or water
contamination or poltution on or about the Property, or otherwise with
respect to the environmental condition of the Property; and

(viii) the existence of, or intention to commence, expropriation proceedings by a
Governmental Authority in regard to any part or parts of the Purchased
Assets (the Purchaser acknowledges having been advised that the Receiver
has an indication that such proceedings have been commenced),

any asset lists, information packages and other material concerning the Purchased
Assets or the sale thereof provided by or on behalf of the Vendor have been
prepared solely for the convenience of the Purchaser and are not warranted or
represented to be complete or accurate and are not part of this Agreement (unless
specifically provided in such material) and the descriptions of the Purchased
Assets provided to the Purchaser are for the purposes of identification only, and
no condition, watranty or representation has been or will be given by the Vendor
concerning the accuracy, completeness or any other matter concerning such
descriptions;

the Vendor is entering into this Agreement solely in its capacity as Court-
appointed receiver of the assets, undertakings and properties of the Debtors
pursuant to the Appointment Order and not in its personal or other capacity and
the Vendor and its agents (including the Vendor’s Solicitors), officers, directors
and employees will have no personal or corparate liability under or as a result of
this Agreement, ot otherwise in connection herewith;

save as to any valid objection to title made in respect of matters arising after the
Acceptance Date, and save and except any objection going to the toot of title
which the law allows to be made and which is made afier the Acceptance Date,
the Purchaser shall be conclusively deemed to have accepted the title to the
Propetty and to have accepted the Property subject to all applicable laws, by-laws
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and regulations affecting its use, If any such valid objection going to the root of
title shall be made by the Purchaser prior to the Closing Date, which the Receiver
is unable or unwilling to remove, remedy or satisfy and which the Purchaser will
not waive or is not satisfied by title insurance, then the Receiver may terminate
this Agreement by Notice to the Purchaser, whereupon, except as herein expressly
set forth, the Deposit shall be forthwith returned to the Purchaser without
deduction and each of the Purchaser and the Receiver shall be released from all
obligations under this Agteement;

the Purchaser shall accept title to the Purchased Assets subject to the original
Grant from the Crown, the exceptions and qualifications contained in paragraphs
7, 8,9, 10, 12 and 14 of Subscction 44 (1) of the Land Titles Act; any liens,
security interests, encumbrances, encroachments, easements, rights-of-way,
restrictions, leases, agreements with Governmental Authorities, agreements with
adjoining property owners, and any outstanding work orders, building permits,
deficiency notices or orders to comply or the like issued by any Government
Authority, and

the Purchaser shall not call for the production of any title deed, abstract, survey or
other evidence of title except such of the foregoing as are in the possession or
control of the Receiver,

2.3  The Purchaser further acknowledges and agrees that;

(2)

(b)

©

there shall not be, surviving Closing, any express or implied representation or
warranty by the Receiver or any condition as to title, merchantable quality, fitness
for any putpose or otherwise, except to the extent expressly provided for in this
Agreement;

the Approval and Vesting Order shall provide that the Receiver, upon the
conditions to Closing, as set forth in Section 6.1 and Section 6.3 of this
Agreement, having been satisfied or (subject to Section 6.3) waived by the
Receiver and the Purchaser, respectively, in accordance with the terms of this
Agreement, shall file a certificate with the Court substantially in the form attached
to the Approval and Vesting Order (the “Receiver’s Certificate”) and that title to
the Purchased Assets shall vest in the Purchaser (or a Permitted Assign and/or a
nominee titleholder for the Purchaser or such Permitted Assign) effective
immediately upon the execution of the Receiver’s Certificate;

despite issuance of the Approval and Vesting Order, the Putchaser (or such
Permitted Assign and/or nominee title holder for the Purchaser or such Permitted
Assign) shall have no rights thereunder, nor any right, title or interest in the
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Purchased Assets until the Receiver’s Certificate is executed by the Receiver, as
aforesaid; and

(&) by no later than ten (10) Business Days following the date of this Agreement, the
Purchaser shall provide an assignment and assumption agreement along with a
written direction to the Receiver setting forth the name in which title to the
Property will be taken. The Purchaser shall cause any nominee title holder to

exccute and deliver any instruments to be registered on title under the terms of
this Agreement;

(¢)  the Receiver shall make available to the Purchaser at the office of the Receiver,
immediately following Closing, copies of all correspondence, records, files, books
of account, operating manuals, plans, surveys and other documents pertaining to
the operation of the Property in the Receiver’s possession, other than documents,
books and records which the Receiver is required by law to retain or which the

Receiver reasonably believes it has a duty to retain (and the Receiver shall make
copies for the Purchaser of all such documents);

(f)  the Receiver shall make available to the Purchaser at the office of the Receiver,
immediately following Closing, all duplicate keys and master keys for the
Property that are within the Receiver’s possession;

(g)  all other documents which are required and which the Purchaser has reasonably
requested prior to Closing to give effect to this Transaction in accordance with the
terms of this Agreement.

All documentation referred to in this section, except as otherwise provided herein, shall

be in form and substance acceptable to the Purchaser and the Receiver each acting
reasonably,

ARTICLE 3
PURCHASE PRICE AND RELATED MATTERS

31 Purchase Price

The
Assets shall be -
“Purchase Price”),

wehase ricc to be paid by the P

yrchaser to the Vendor for the Purchased

3.2 Deposit Price

The Purchaser has delivered to the Vendor a deposit in the amount of SEVEN
HUNDRED TWENTY THOUSAND Dollacs ($720,000,00) by electronic funds transfer using
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the Large Value Transfer System (the "Deposit") to be held in trust pending completion of this
Agreement and to be credited toward the Purchase Price on completion, without interest earned,
received or paid on the Deposit or credited to the Purchaser on the Closing Date. (the “Deposit™)

3.3 Allocations re Purchase Price

On or before the Closing Date, the parties shall reasonably agree as to the manner
in which the Purchase Price shall be allocated as between the Purchased Assets. The allocation
between the Purchased Assets shall not be based upon or related to the amount used as a threshold
for calculating any adjustments, as provided herein. In the event that the parties are unable to agree
as to such allocation then each shall be free to make its own allocation of the Purchase Price acting
reasonably.

34 Payment

The Parties agree that, at the Time of Closing, the Purchaser shall pay the balance
of the Purchase Price, subject to the adjustments as provided for herein, by wire or electronic funds
transfer from a Canadian chartered bank to the Vendor’s Solicitor, in trust or as it might otherwise
direct in writing, in the amount of the balance due on closing.

s Taxes, Purchase Exemption Certificates and Elections

The Purchaser will be liable for and will pay at the Time of Closing all applicable
retail sales taxes (including any harmonized sales taxes and goods and services taxes under the
Excise Tax Act (Canada) (the “HST”) and all other transfer taxes, duties or other like charges
payable upon or in connection with the purchase of the Purchased Assets by the Purchaser, unless
the Purchaser provides the Vendor with valid exemption certificates acceptable to the Vendor,
acting reasonably. Regardless of whether or not the Purchaser provides the Vendor with any such
exemption certificates, the Purchaser shall indemnify the Vendor from and against all claims,
liabilities, costs and fees (including legal fees on a full indemnity basis) arising out of the
Purchaser’s failure to pay any such taxes. If available at Jaw, the Vendor and the Purchaser will
jointly execute on or prior to the Time of Closing an election under Section 167 of the Excise Tax
Act (Canada) to permit the Purchased Assets to be transferred free of HST and the Vendor and the
Purchaser will file such elections with the Canada Revenue Agency with their respective HST
returns for the period in which the Closing Date occurs. The Vendor acknowledges and agrees
that, pursuant to subsection 221(2) of the Excise Tax Act (Canada) and provided that the Purchaser,
or its lawful permitted assignee, is a registrant with a valid HST number as at the Time of Closing,
the Purchaser shall be permitted to self-assess and remit the applicable HST.
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Realty Taxes

Notwithstanding any other provision of this Agreement, the Purchaser
acknowledges and agrees that there shall be no adjustment in favour of the
Purchaser for any increase in realty taxes for the Property resulting from changes
in the assessed value of the Property in respect of any petiod prior to the Closing
Date. Without lintiting the foregoing, the Purchaser acknowledges and agrees
that, notwithstanding any other provision of this Agreement, the Receiver shall
have no obligation or liability of any kind whatsoever for payment of any
additional or supplementary taxes that may become payable in respect of the year
of Closing and/or prior taxation years as a result of Reassessments.

In the event that there are any realty tax appeals, reassessments or vacancy rebate
applications for any year prior to and including 2024, the Receiver may, at its
option, continue such appeals, reassessments and/or applications and shall be
entitled to receive any refund, rebate, credit, reimbursement or payment
(“Refund”) resulting therefrom except to the extent that such Refund is properly
payable to any tenants of the Property and shall make any payments in respect of
realty taxes for the perjod prior to the Closing Date arising therefrom to the
applicable Governmental Authority, Any Refund for the 2024 calendar year (after
deduction of out-of-pocket expenses expended by the Purchaser and/or the
Receiver in conducting any such appeal, reassessment or application, including
any commissions payable to agenis or consultants) shall, except to the extent that
any portion of such Refund is properly paid to the tenants of the Property, be
readjusted as of the Closing Date after the conclusion of any assessment appeal or
application review. The Purchaser agrees to co-operate with the Receiver with
respect to all such appeals, reassessments and applications and to provide the
Receiver with reasonable access to any necessary documents or materials required
to continue any such appeals, reassessments or applications. To the extent the
Purchaser receives any Refund relating to realty taxes (whether in cash, by credit
on its current tax bill or otherwise) for the period prior to the Closing Date, the
Purchaser shall forthwith pay an amount equal to the Refund to the Receiver
and/or endorse and deliver to the Receiver all such Refund payment cheques
forthwith upon receipt; ptovided that in all cases, readjustments with the Tenants
as the result of any Refunds may be effected by the Purchaser prior to the payment
of any Refund to the Receiver or to the Purchaser (subject to the prior approval of
the Vendor acting reasonably) and the amount otherwise owing to the Vendor in
accordance with the foregoing shall be reduced by any amount paid to any tenants
as a result of any such adjustments. To the extent the Receiver receives payment
of any Refund relating to realty taxes for the period prior to the Closing Date
which is properly payable to tenants of the Property, the Receiver shall hold such
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Refund in trust for the tenants entitled thereto and shall promptly pay the amounts
owing to the Purchaser in trust, in order that the Purchaser may make such
payments to such tenants on account of such Refund (which the Purchaser
covenants to do).

(¢)  The Purchaser further acknowledges and agrees that the Approval and Vesting
Order to be requested by the Receiver shall provide that title to the Purchased
Assets shall vest in the Purchaser subject to any potential liability for increased
realty taxes (including, without limitation, any increases in taxes and/or
supplementary taxes in respect of the current taxation year and taxation years prior
to Closing) as a result of the Reassessments and that all such potential liability for
increased and/or supplementary taxes will be a “permitted encumbrance” under
the Approval and Vesting Order.

3.7 Registration and Other Costs

Except as otherwise provided herein, each of the Receiver and the Purchaser shall
be responsible for its own costs (including without limitation costs of its solicitors and respective
real estate agents and brokers) in respect of this Transaction. The Purchaser shall be responsible
for the cost of registering notice of the Approval and Vesting Order, including all applicable land
transfer taxes, and for any other sales and transfer taxes (including but not limited to Provincial
Sales Tax and HST) payable in connection with the transfer of the Purchased Assets to the
Purchaser pursuant hereto.

38 Electronic Registration

If the Transaction will be completed by electronic registration (through use of the
“Teraview Electronic Registration System” or “TERS”) the following provisions shall govern:

(@)  The Purchaser shall retain a solicitor who is authorized to nse the Teraview
Electronic Registration System and who is in good standing with the Law Society
of Upper Canada. The Receiver and the Purchaser shall cause their respective
salicitors to enter into a document registration agreement (“DRA”) in the most
recent form adopted by the Joint LSUC-CBAO Committee on Electronic
Registration of Title Documents to govern the electronic registration of any
documents intended to be registered in connection with the completion of this
Transaction.

(b)  The delivery and exchange of the closing documents and money provided for in
this Agreement and the release of them to the Purchaser and the Receiver, as the
case may be: (i) shall not occur at the same time as registration of the Approval
and Vesting Order (and any other documents intended to be registered in
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connection with the completion of this Transaction); and (ii) shall be governed by
the DRA, pursuant to which the solicitor receiving the closing documents and/or
funds will be required to hold them in escrow and will not be entitled to release
them except in accordance with the terms of the DRA.

Any documents not intended for registration on title to the Property may be
delivered to the other party’s solicitor by electronic mail, provided that all
documents so transmitted have been duly and properly executed by the appropriate
parties/signatories thereto. The party transmitting any such documents shall also
deliver the original documents to the recipient party’s solicitor within two (2)
Business Days after the Closing Date, if the delivery of the original documents
has been requested by the recipient party or its solicitor.

If the Purchaser is unable to register the Approval and Vesting Order
slectronically on the Closing Date as the result of any malfunction, delay or
temporary unavailability of the Teraview Electronic Registration System, then the
Closing Date shall be automatically extended until the next day on which such
system is operating so as to permit electronic registrations in the Land Titles
Office.

Notwithstanding anything contained in this Agreement or in the DRA to the
contrary, it is expressly understood and agreed by the parties hereto that an
effective tender shall be deemed to have been validly made by either party (in this
paragraph called the “Tendering Party”) upon the other party (in this paragraph
called the “Receiving Party”) when the solicitor for the Tendering Party has:

) delivered all applicable closing documents and funds to the Receiving
Party’s solicitor in accordance with the provisions of the DRA;

(if)y  advised the solicitor for the Receiving Party in writing that the Tendering
Party is ready, willing and able to complete the Transaction in accordance
with the provisions of this Agreement;

(i)  completed all steps required by TERS to complete the Transaction that
can be performed or undertaken by the Tendering Party’s solicitor
without the cooperation or participation of the Receiving Parly’s
solicitor, and specifically when the Tendering Party’s solicitor has
electronically “signed” the Application to Register the Approval and
Vesting Order (and any other registrable documents) for completeness
and granted “access” to the Receiving Party’s solicitor (but without the
Tendering Party’s solicitor releasing such documents for registration by
the Receiving Party’s solicitor);
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without the necessity of personally attending upon the Receiving Party or the Receiving Party’s
solicitor with the documents and/or funds and without the requirement to have an independent
witness evidencing the foregoing.

ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS

4.1 By Vendor

The Vendor represents, warrants and covenants to the Purchaser as follows and
acknowledges that the Purchaser is relying on such representations, warranties and covenaats in
connection with the terms and conditions of this Agreement;

(a) subject to obtaining the Approval and Vesting Order prior to Closing, on Closing
the Vendor shall have the power and authority to sell the Purchased Assets to the
Purchaser, in accordance with the terms and conditions of this Agreement and the
Approval and Vesting Order;

(b)  the Vendor has done no act to encumber the Purchased Assets cxcept in
accordance with the Appointment Order and has not disposed of the Purchased
Assets; and

(c) the Vendor is not a non-resident of Canada within the meaning of that term as
used in the Jncome Tax Act (Canada).

4.2 No Other Representations

Except as set forth in this Agreement, the Vendor makes no covenants,
representations or warranties whatsoever, including with respect to the condition of the Purchased
Assets and the sufficiency or condition of the Debtors’ title thereto.

4.3 By Purchaser
The Purchaser represents, warrants and covenants to the Vendor that:

(a)  the Purchaser is a municipal corporation duly incorporated, organized and a
subsisting corporation under the laws of the Province of Ontario and, subject to
Section 6,1 (d) of this Agreement, the Purchaser shall have all necessary corporate
power and authority to enter into this Agreement and carry out its obligations
hereunder. The execution and delivery of this Agreement and the consummation
of the transactions contemplated hereunder shall be duly authorized by all
necessary corporate action on the part of the Purchaser and this Agreement and
the documents to be delivered pursuant hercto are valid and binding obligations
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of the Purchaser enforceable against the Purchaser in accordance with their
respective terms;

(b)  the Purchaser is not a non-Canadian for the purposes of the Investment Canada
Act (Canada) and at the Time of Closing will be a registrant for the purposes of
the Excise Tax Act (Canada) with a valid HST number; and

(¢)  until the completion of the Transaction at Time of Closing, all documents and
information received by the Purchaser, its representatives, auditors or counsel,
from the Vendor or the Debtors or their respective representatives, anditors or
counsel, will be treated as strictly confidential and will not be disclosed to others
by the Purchaser except to the Purchaser’s agents, employees, professional
advisors and bankers on a “nced to know” basis for the purposes of the
Transaction. The Purchaser further agrees that unless and until the terms of this
Agreement become public knowledge in connection with the Approval and
Vesting Order, the Purchaser shall keep such terms confidential and shall not
disclose the same to anyone except the Purchaset’s agents, employees,
professional advisors or bankers on a “need to know” basis in connection herewith
and then only on the basis that such persons also keep such terms confidential as
aforesaid.

4.4 Representations and Warrantles on Closing Date

All representations and warranties set forth in this Article 4 will be true and correct
on and as of the Time of Closing with the same force and effect as if made on and as of such date.

4.5 No Finder’s Fee

Each of the Parties represents and warrants to each other that such Party has not
taken, and agrees that it will not take any action that would cause any other Party to become liable
to any claim or demand for a brokerage, finder’s fee or other similar payment in regard to the
Transaction.

4.6 Survival of Covenants, Representations and Warranties

To the extent that they have not been fully performed at or prior to the Time of
Closing, the covenants contained in this Agreement and in all certificates and documents delivered
pursuant hereto will survive the Closing contemplated hereby.
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ARTICLE 5
ASSUMPTION OF LIABILITIES

Assumed Obligatlons

The Purchaser shall not assume any Liabilities of the Debtots or the Vendor other

than as expressly set out herein. The Purchaser agrees to assume each of the following on Closing:

5.2

6.1

(a) Subdivision, site-plan, development or other municipal agreements; and

(b) Minor encumbrances, including without limitation, servitudes, encroachments,
easements, rights-of-way, restrictive covenants or other similar rights in land
granted to or reserved by other persons, rights-of-way for sewers, electric lines,
telegraphs and telephone lines and other similar purposes.

Tenancies

(a) The Purchaser agrees to assume any existing tenancies in accordance with the
terms of the tenancies. The Receiver makes no representations whatsoever with respect
thereto and the Receiver shall provide to the Purchaser on Closing only documentation
relating to those tenancies which it has in its possession. The Receiver shall not be required
to provide any documentation signed by the tenants confirming the status of the tenancies
or provide a notification to the tenants regarding future rent payments. The Receiver shall
fucther not be obliged to credit on closing any current or pre-paid rent, or other adjustments
in favour of the Purchaser other than for rent actually received by the Receiver

(b) On Closing, the Receiver shall deliver to the Purchaser: (i) copies of all leases in
its possession or control; and (ii) directions to tenants (which nced not be individually
addressed or individually signed) authorizing and directing the tenants to pay future rents
to the Purchaser or its management agent if it so directs.

ARTICLE 6- CONDITIONS
Conditions in Favour of the Purchaser

The Purchaser’s obligations under this Agreement are conditional upon the

performance of or compliance with the following terms and conditions (which are included in this
Agreement for the benefit of the Purchascr and where applicable, may be waived in writing in
whole or in part by the Purchaser at any time):

(a)  the representations and warranties of the Vendor set forth in Article 4 hereof shall
be true and correct as of the Time of Closing and have the same force and effect
as if made at and as of such time;
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at the Time of Closing, no order will have been issued by a court of competent
jurisdiction which remains in effect, and no action or proceeding will have been
instigated which remains pending before a eourt of competent jurisdiction, to
prevent or otherwise adversely affect the purchase and sale of the Purchased
Assets or any portion thereof pursuant to this Agreement;

the Vendor shall have executed and delivered all necessary agreements,
insttuments and documentation, and complied with all the terms, covenants and
conditions of this Agreement to be performed or complied with by the Vendor to
conclude the Transaction at or prior to the Time of Closing.

Notwithstanding Section 6.2(a), on or before 16:30h on March 25™, 2025, the
Purchaser completing all acts, matters, things necessary or desirable to effect the
purchase of the Property from the Vendor, including, without limitation,
consideration and approval of this Agreement by Council for The Corporation of
the Town of Whitby (.i.e., the Purchaser) as well as consider the enactment of the
applicable by-law to purchase the Property in accordance with the terms and
conditions set out in this Agreement, duly and properly passing all necessary by-
laws or resolutions.

the Vendor authorizes the Purchaser to contact the authors of the Environmental
Reports and the Vendor shall provide its consent on or before March 25, 2025 to
the authors for the Environmental Reports to provide a reliance Jetter or reliance
letters or assurances directly to the Purchaser in relation thereto.

For certainty, nothing in this condition 6.1(e) creates a representation or warranty
or condition, expressed or implied, statutory or otherwise on behalf of the Vendor
with respect to the environmental condition of the Purchased Assets,

the Vendor shall provide the Purchaser with all consents or authorizations (written
or otherwise) and/or Court orders necessary or desitable to enable the Vendor to
assign, and the Purchaser to assume carriage of any rights and responsibilities, of
the Vendor in the Ontario Land Tribunal (“OLT”) matters to which the Debtors
are identified as an applicant, appellant or party related to the Purchased Assets,
as described in the table below upon Closing.

OLT Case Number Debtor(s) patty to the
OLT Case Number

i) OLT-22-004776 11250396 Canada Inc.
Cacoeli Whitby LP (aka
Cacoeli Whitby Limited
Partnership)
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if) OLT-22-004777 11250396 Canada Inc.
Cacoeli Whitby LP (aka
Cacoeli Whitby Limited
Partnership)

1) OLT-24-000115 11250396 Canada Inc,
Cacoeli Whitby LP (aka
Cacoeli Whitby Limited
Partnership)

Purchaser’s Right to Terminate

(a) If any of the conditions contained in Section 6.1 (a), (b) and (c) are not
performed or fulfilled at or prior to the Time of Closing to the reasonable satisfaction of
the Purchaser or where applicable, waived by the Purchaser, the Purchaser may terminate
this Agreement by notice to the Vendor, and in such event the Deposit shall be retumed to
the Purchaser forthwith without interest or deduction, and the Vendor and the Purchaser
will be releaged fiom all obligations hereunder.

(b) If any of the conditions contained in Section 6.1 (d) are not performed or
fulfilled on or before 16:30h on March 25", 2025 to the reasonable satisfaction of the
Purchaser or where applicable, waived by the Purchaser, the Purchaser may terminate this
Agreement by notice to the Vendor, and in such event the Deposit shall be returned to the
Purchaser forthwith without interest or deduction, and the Vendor and the Purchaser will
be released from all obligations hereunder.

Conditions in Favour of the Vendor

The Vendor's obligations under this Agreement ate conditional upon the

petformance of or compliance with the following terms and conditions (which are included in this
Apgreement for the benefit of the Vendor and where applicable, may be waived in writing in whole
or in part by the Vendor at any time):

(a)  the representations and wawanties of the Purchaser set forth in Article 4 hereof
shall be true and correct as of the Time of Closing and have the same force and
effect as if made at and as of such time;

(b)  the Purchaser shall have executed and delivered all necessary agreements,
instruments and documentation and complied with all the terms, covenants and
conditions of this Agreement to be performed or complied with by the Purchaser
to conclude the Transaction at or prior to the Time of Closing;
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(c) at the Time of Closing, no order will have been issued by a court of competent
jurisdiction which remains in effect, and no action or proceeding will have been
instigated which remains pending before a court of competent jurisdiction, to
prevent or otherwise adversely affect the purchase and sale of the Purchased
Assets or any portion thereof pursuant to this Agreement;

(d)  the Purchaser shall have reccived any required consents to the assignment and its
intended use of the Purchased Assets to the Purchaser from the applicable
Governmental Authorities; '

(e) no legal or regulatory action or proceeding will be pending or threatened by any
Person to enjoin, restrict or prohibit the purchase and sale of the Purchased Assets
contemplated hereby.

6.4 Vendor’s Right to Terminate

If any of the conditions contained in Subsections 6.3(a) or 6.3(b) are not performed
or fulfilled at or prior to the Time of Closing to the satisfaction of the Vendor or where applicable,
waived by the Vendor, the Vendor may terminate this Agreement by notice to the Purchaser, and
in such event the Vendor and the Purchaser will be released from all obligations hereunder other
than in respect of the Deposit. If any of the conditions contained in Subsections 6.3(c), 6.3(d) or
6.3(e) are not performed or fulfilled at or prior to the Time of Closing to the satisfaction of the
Vendor or where applicable, waived by the Vendor, the Vendor may terminate this Agreement by
notice to the Purchaser, and in such event the Deposit shall be returned to the Purchaser forthwith
without interest ot deduction, and the Vendor and the Purchaser will be released from all
obligations hereunder.

ARTICLE 7 -CLOSING
7.1 Closing Date

The Closing of the Transaction will take place at the Time of Closing using the
TERS system on the Closing Date in accordance with section 3.9 of this Agreement.

7.2 Deliveries at the Closing by the Vendor

At or prior to the Time of Closing, the Vendor shall execute and/or deliver to the
Purchaser:

(8)  anissued or entered copy of the Approval and Vesting Order,

(b}  a statutory declaration or cetificate of a senior officer of the Receiver (in either
case without personal liability on the part of the individual making such certificate

382



©

(d)

(e)

73

Vendor:

(2)

()

)
(d)

8.1

(2)

- 20 -

or declaration) regarding Section 116 of the Income Tax Act (Canada) to the effect
that the Receiver is not a “non-resident” of Canada within the meaning of the Act;

a certificate of a senior officer of the Receiver (without personal liability on the
part of the individual making such certificate) certifying that each of the
representations and warranties of the Receiver set forth in Section 4.1 are true and
accurate in all material respects on the Closing Date, except as disclosed therein;

on Closing, the Vendor agrees that the Vendor’s solicitor shall provide the
Purchaser with a signed solicitor’s undertaking to remit payment, from the balance
due on closing, to the appropriate authority for outstanding realty taxes and water
arrears (including any applicable penalty and interest) and to provide evidence of
same to the Purchaser forthwith following Closing.

such further and other documentation as is referred to in this Agreement or as the
Purchaser may reasonably require to give effect to this Agreement,

Deliveries at the Closing by the Purchaser

At or prior to the Time of Closing, the Purchaser shall execute and/or deliver to the

payment of the balance of the Purchase Price required to be paid on Closing
pursuant to Section 3.1;

evidence satisfactory to the Vendor of payment of all taxes required to be paid by
the Purchaser pursuant to Section 3.5 or valid purchase exemption certificates
pursuant to Section 3.5;

the indemnity of the Vendor by the Purchaser pursuant to Section 8.4;

such further and other documentation as is referred to in this Agreement or as the
Vendor may reasonably require to give effect to this Agreement.

ARTICLE 8
ADDITIONAL AGREEMENTS OF THE PARTIES

Proceedings for the Approval and Vesting Qrder

The Vendor shall provide the Purchaser and its counsel with a reasonable
opportunity to comment upon the form of the Approval and Vesting Order and
supporting material to be filed in Court by the Vendor relating to the Transaction.
The Vendor agrees that all such documents shall be consistent with the terms and
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conditions of this Agreement. The Vendor shall immediately provide the
Purchaser with copies of all motion materials served upon it relating to this
Agreement and the Purchased Assets.

(b) The Purchaser shall, at its own expense, promptly provide to the Vendor all
information, documents and assistance within the Purchaser’s possession or
control as the Vendor may reasonably require to apply for the Approval and
Vesting Order,

8.2 Co-operation and Transition

The Parties shall co-operate fully in good faith with each other and their respective
legal advisors, accountants and other representatives in connection with any steps required to be
taken as part of their respective obligations under this Agreement.

8.3 Possession of Assets

On the Closing Date, the Purchaser shall take possession of the Purchased Assets
at the Time of Closing, Notwithstanding anything to the contrary contained in this Agreement,
possession of the Property shall be given to the Purchaser (or Permitted Assign) in accordance
with the terms of the Approval and Vesting Order

8.4 Tax Indemnity

The Purchaser shall indemnify and save the Vendor harmless for and from all
losses, costs and damages suffered by the Vendor as a result of any tax, interest and/or penalty
levied against the Vendor by Canada Revenue Agency or any other Governmental Authority in
connection with the Transaction, including any requirement of the Vendor to remit to the Receiver
General of Canada any HST, interest and/or penalties on the Purchase Price, including any
adjustinents thereto.

8.5 Change in Circumstances

Notwithstanding any other provision of this Agreement, no default by any person other
than the Vendor under any lease, Permitted Encumbrances or contract {including, without
limitation, any bankruptey or event of insolvency) or repudiation ot termination thereof other than
as a result of the default of the Receiver or proceeding for relief therefrom, at any time after the
Acceptance Date, and no other change, other than as a result of the default by the Receiver of any
of its obligations under this Agreement, adverse to the Purchased Assets or the Property or their
value at any time after the Acceptance Date (subject to the provisions of Section 9.10) shall entitle
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the Purchaser to terminate this Agreement or to an abatement of the Purchase Price or any other
right or remedy whatsoever, the Purchaser agreeing to accept the risk of the foregoing,

ARTICLE 9 -GENERAL

9.1 Notices

Any notice or other communication required or permitted to be given hereunder
shall be in writing and shall be given by prepaid mail, by facsimile or other means of electronic
communication or by hand-delivery as hereinafter provided, Any such notice or other
communication, if mailed by prepaid mail at any time other than during a general discontinuance
of postal service due to strike, lockout or otherwise, shall be deemed to have been received on the
fourth Business Day after the post-marked date thereof, or if sent by facsimile or other means of
electronic comimunication, shall be deemed to have been received on the Business Day following
the sending, or if delivered by hand shall be deemed to have been received at the time it is delivered
to the applicable address noted below either to the individual designated below or to an individual
at such address having apparent authority to accept deliveries on behalf of the addressee. Notice
of change of address shall also be governed by this section. In the event of a general
discontinuance of postal service due to strike, lock-out or otherwise, notices or other
communications shall be delivered by hand or sent by facsimile or other means of electronic
communication and shall be deemed to have been received in accordance with this section, Notices
and other communications shall be addressed as follows:

(a)  ifto the Vendor:

Pollard & Associates Ing.
31 Wright Street
Richmond Hill, Ontatio
LAC 4A2

Attention: Angela K. Pollard
E-mail: akpollard@pollardandassoc.ca

Attention; Michael La Rosa

E-mail: mlarosa@pollardandassoc.ca
Fax: 905-884-4310

with a copy to:

Laishley Reed LLP

3 Church Street, Unit 505
Toronto, Ontario

MSE 1M2
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Attention: Calvin Ho
E-mail: cho@laishleyreed.com
Fax: 416-981-0060

(b)  ifto the Purchaser at:

Templeman LLP

205 Dundas Street E, Unit 200
Belleville, Ontario

K8N 5A2

Attention: Kevin Walsh & William Procter
E-mail: kwalsh@tmlegal.ca & wprocter@tmlegal.ca

with a copy c/o:

The Corporation of the Town of Whitby
375 Rossland Road E

Whitby, Ontario

LIN 2M8

Attention: Town Solicitor
E-mail: legal@whiby.ca

9.2 Entire Agreement

Except as specifically set forth in this Agreement, there are no representations,
warranties, agreements or covenants made by any of the Parties hereto and not contained herein
and this Agreement supersedes any prior agreement, whether written or oral, between the Parties
and constitutes the entire agreement of the Parties with respect to the purchase and sale of the
Purchased Assets.

923 Further Assurances

Each of the Parties hereto will, from time to time and at all times hereafter upon
every reasonable written request to do so, make, do, execute and deliver, or cause to be made,
done, executed and delivered all such further acts, deeds, assurances and things as may be
negessary in the opinion of any Party or counsel for any Party for more effectually implementing
and carrying out the true intent and meaning of this Agreement.

9.4 Successors and Assigns
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This Agreement will be binding upon the Parties hereto, their respective heirs,
executors, administrators, successors or permitted assigns. The Purchaser shall not assign the
Agreement without the Vendor’s prior written approval, acting reasonably.

9.5 Counterparts

This Agreement may be executed in several counterparts, including by facsimile or
other means of electronic communication and all such counterparts will constitute one agreement,
binding on the Parties hereto, notwithstanding that all the Parties are not signatories to the original
or the same counterpart.

9.6 No Walver of Breach

No failure of any Party to this Agreement to pursue any remedy resulting from a
breach of this Agreement by another Party will be construed as a waiver of that breach by that
Party or any other Party or as a waiver of any subsequent or other breach.

9.7 Solicitors as Agents and Tender

Any notice, approval, waiver, agreement, instrument, document or communication
pennitted, required or contemplated in this Agreement may be given or delivered and accepted or
received by the Purchaser’s Solicitors on behalf of the Purchaser and by the Receiver's Solicitors
on behalf of the Receiver and any tender of Closing Documents (other than documents required to
be registered electronically) may be made upon the Receiver's Solicitors and the Purchaser's
Solicitors, as the case may be, at their respective offices or in the relevant Land Registry Office.

9.8 Expenses and Legal Fees

Each of the Partics hereto will assume the payment of and be responsible for all
expenses, costs and legal fees incurred by reason hereof by such Party whether incurred prior to
or subsequent to the date hereof and neither Party will be obligated in any way whatsoever to pay
ot contribute to any such expenses or costs incurred by the other Parly hereto.

9.9 Time of Essence
Time will be of the essence of this Agreement.
9.10 Risk

Up to the Time of Closing, all risk of loss or damage by fire or any other cause or
hazard to the Purchased Assets will remain with the Vendor, which will hold all insurance policies
and proceeds thereof in trust for the Debtors and the Purchaser. In the event of any material
destruction or damage by fire or any other cause or hazard to any of the Purchased Assets prior to
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the Time of Closing, which destruction or damage is of such a nature that the Purchaser determines
that it no longer wishes to complete the Transaction, acting in its sole and unfettered discretion,
then the Purchaser, at its sole option, may within five (5) days of receiving written notice of such
destruction or damage, which written notice refers to this provision of this Agreement, terminate
this Agreement without liability or obligation to the Vendor. Forthwith thereafter, the Deposit,
without interest, shall be returned to the Purchaser.

9.11 Acceptance

The offer represented by this Agreement shall be open for acceptance by the Vendor
until 2:00 p.m.. on Tuesday, March 18, 2025 subject to Court approval, Any such acceptance shall
be effected by the Vendor delivering a fully executed copy or counterpart of this Agreement to the
Purchaser. The Purchaser shall not be at liberty to retract, withdraw, vary or countermand an offer
once this Agreement is delivered by the Purchaser to the Vendor,

IN WITNESS WHEREOF the Parties hereto have duly executed and delivered
this Agreement as of the date first abave written.

POLLARD & ASSOCIATES INC,, solely
in its capacity as Court-appointed receiver of
Cacoeli Whitby LP, 11275127 Canada Inc.
and 11250396 Canada Inc. and on behalf of
the Debtors and not in its personal capacity
and without any personal or corporate

e

liability

Date: March 18, 2025, -
Per: / i -
Name“ 7t 5 f{; f/ v/

I havedutl ind the Vendor

THE CORIFORATION OF THE TOWN
OF WHITBY

Date: March 18, 2025,

Per; :
Name: Matthew Gaskell
Title;: Chief Administrative Officer

Date: March 18, 2025
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- SR

Per: L#’/‘Z ?‘k N _/—’_g‘\
Name: ("'uwingLW:mg-«-"/ Kk_,)
Title: Comimissioner, Financial Services
and Treasurer

We have authority to bind the Purchaser
subject to Section 6.1(d) of this Agreement

DOCID: APS - v8a FINAL - 132 146 Brock St N Whitby - 18 March 2025



SCHEDULE “A”
DESCRIPTION OF PURCHASED ASSLETS .

Registered Owners

Municipal Address

PIN

Legal Description

11250396 Canada Inc.
and Cacoeli Whitby
LP

146 Brock Street North,
Whitby, Ontario

26535-0187
LT

LT 4PL H50030 Whitby; LT
5 PL H50030 Whitby; PT
LT 2 PL H50030 Whitby;
PT LT 3 PL H50030 Whitby
PTS 2 & 3 40R12737, S/T
D490776 (PT 3), T/W
D544453 Subject to an
easement as in CO231663;
Town of Whitby

11250396 Canada Inc.
and Cacoeli Whitby
LP

11250396 Canada Inc,
11275127 Canada Inc
and Cacoeli Whitby
LP

132 Brock Street North,
Whitby, Ontario

26535-0209
LT

26535-0186
LT

PT LT 36 PL HS50030
Whitby PT 6 40R12737, S/T
D490776; Town of Whitby

PT LT 2-3 PL H50030
Whitby as in 552683 T/W
D552683; Town of Whitby
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Court File No. CV-24-00723457-00CL
Estate File No.; 31-459983

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 21st
)
MADAME JUSTICE STEELE ; DAY OF MAY, 2025

BETWEEN:

COSMAN MORTGAGE HOLDING CORP.
Applicant

-and -

CACOELI WHITBY LP also known as CACOELI WHITBY LIMITED
PARTNERSHIP, 11275127 CANADA INC. and 11250396 CANADA INC.

Respondents
APPROVAL AND VESTING ORDER

THIS MOTION, made by Pollard & Associates Inc. in its capacity as receiver and
manager (the “Receiver”), without security, of (i) the real property municipally known as 132
Brock Street North, Whitby, Ontario, and 146 — 152 Brock Street North, Whitby, Ontario (the
“Real Property”); (ii) all rents, issues and profits, due now or in the future, by virtue of any
lease or agreement in respect of the Real Property; and (iii) all chattels, erections and
improvements, fixed or otherwise, now or hereafter put upon the Real Property and owned by
11250396 Canada Inc. in its capacity as general partner of Cacoeli Whitby LP and 11275127
Canada Inc. (collectively, the “Debtors” or the “Companies”), including all of the proceeds
therefrom, for an order, infer alia, approving the sale transaction (the "Transaction")
contemplated by an agreement of purchase and sale between the Receiver, as vendor, and The
Corporation of the Town of Whitby, as purchaser (the "Purchaser") dated March 18, 2025
(the "Sale Agreement"), and appended to the First Report of the Receiver dated May 5, 2025

(the "First Report"), and vesting in the Purchaser the Respondents’ right, title and interest in
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and to the assets described in the Sale Agreement (the "Purchased Assets"), was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the First Report and the appendices thereto, the factum of the Receiver,
and on hearing the submissions of counsel for the Receiver, and such other counsel as were
present and appearing on the Counsel Slip, no one appearing for any other person on the service
list, although properly served as appears from the Affidavit of Service of Sylvia Sauro dated
May 9, 2025, filed:

1. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Receiver is hereby authorized and approved,
with such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

78 THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule “A” hereto (the
"Receiver's Certificate"), all of the Respondents’ right, title and interest in and to the
Purchased Assets described in the Sale Agreement and listed on Schedule “B” hereto shall vest
absolutely in the Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the "Claims") including, without
limiting the generality of the foregoing: (i) any encumbrances or charges created by the Order
of the Honourable Justice Penny dated August 30, 2024; (ii) all charges, security interests or
claims evidenced by registrations pursuant to the Personal Property Security Act (Ontario) or
any other personal property registry system; and (iii) those Claims listed on Schedule “C”
hereto (all of which are collectively referred to as the "Encumbrances") and, for greater
certainty, this Court orders that all of the Encumbrances affecting or relating to the Purchased

Assets are hereby expunged and discharged as against the Purchased Assets.
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3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
City of Toronto of an Application for Vesting Order in the form prescribed by the Land Titles
Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed to enter
the Purchaser as the owner of the subject real property identified in Schedule “B” hereto (the
“Real Property”) in fee simple, and is hereby directed to delete and expunge from title to the

Real Property all of the Claims listed in Schedule “C” hereto.

4, THIS COURT ORDERS that for the purposes of determining the nature and priority
of Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and
stead of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate
all Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased
Assets with the same priority as they had with respect to the Purchased Assets immediately
prior to the sale, as if the Purchased Assets had not been sold and remained in the possession

or control of the person having that possession or control immediately prior to the sale.

5 THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy
of the Receiver's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b)  any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Respondents and any

bankruptcy order issued pursuant to any such applications; and
(c) any assignment in bankruptcy made in respect of the Respondents;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the Respondents and shall not be
void or voidable by creditors of the Respondents, nor shall it constitute nor be deemed to be a
fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the Bankruptcy and Insolvency Act (Canada) or any other
applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.
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a 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 terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of
this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver

and its agents in carrying out the terms of this Order.

8. THIS COURT ORDERS that this Order is effective from today’s date and is

enforceable without the need for entry and filing.
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Schedule A — Form of Receiver’s Certificate

Court File No. CV-24-00723457-00CL
Estate File No.: 31-459983

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

COSMAN MORTGAGE HOLDING CORP.
Applicant

-and -

CACOELI WHITBY LP also known as CACOELI WHITBY LIMITED
PARTNERSHIP, 11275127 CANADA INC. and 11250396 CANADA INC.

Respondents

RECEIVER’S CERTIFICATE

RECITALS

A Pursuant to an Order of the Honourable Justice Penny of the Ontario Superior
Court of Justice (the "Court") dated August 30, 2024, Pollard & Associates Inc. was appointed
as the receiver and manager (the "Receiver"), without security, of (i) the real property
municipally known as 132 Brock Street North Whitby, Ontario, and 146 — 152 Brock Street
North, Whitby, Ontario (the “Real Property”); (ii) all rents, issues and profits, due now or in
the future, by virtue of any lease or agreement in respect of the Real Property; and (iii) all
chattels, erections and improvements, fixed or otherwise, now or hereafter put upon the Real
Property and owned by 11250396 Canada Inc. in its capacity as general partner of Cacoeli
Whitby LP and 11275127 Canada Inc. (collectively, the “Debtors” or the “Companies”),

including all of the proceeds therefrom (collectively, the “Property”).

B. Pursuant to an Order of the Court dated May 21, 2025, the Court approved the
agreement of purchase and sale made as of March 18, 2025 between the Receiver, as vendor,

and The Corporation of the Town of Whitby as purchaser (the "Purchaser") (the "Sale
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Agreement") for the Real Property and provided for the vesting in the Purchaser of the
Respondents’ right, title and interest in and to the Purchased Assets, which vesting is to be
effective with respect to the Purchased Assets upon the delivery by the Receiver to the
Purchaser of a certificate confirming (i) the payment by the Purchaser of the purchase price for
the Purchased Assets; (ii) that the conditions to closing as set out in the Sale Agreement have
been satisfied or waived by the Receiver and the Purchaser; and (iii) the Transaction has been

completed to the satisfaction of the Receiver.

C. Unless otherwise indicated herein, terms with initial capitals have the meanings set out

in the Sale Agreement.

THE RECEIVER CERTIFIES the following:

. The Purchaser has paid and the Receiver has received the purchase price for

the Purchased Assets payable on the closing date pursuant to the Sale Agreement;

2. The conditions to closing as set out in the Sale Agreement have been satisfied or

waived by the Receiver and the Purchaser; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4. This Certificate was delivered by the Receiver at [TIME] on [DATE].

POLLARD & ASSOCIATES INC, in its
capacity as Receiver of the Property of the
Respondents, and not in its personal capacity

Per:

Name:
Title:



Registered Owners

11250396 Canada Inc.
and Cacoeli Whitby LP

11250396 Canada Inc.
and Cacoeli Whitby LP

11250396 Canada Inc,
11275127 Canada Inc
and Cacoeli Whitby LP

Schedule B — Purchased Assets

Municipal Address PIN

146 Brock Street North, 26535-0187 LT
Whitby, Ontario

132 Brock Street North, 26535-0209 LT
Whitby, Ontario

26535-0186 LT
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Legal Description

LT 4PL H50030 Whitby;

LT 5 PL H50030 Whitby;

PT LT 2 PL H50030 Whitby;
PTLT 3 PL H50030 Whitby;

PTS 2 & 3 40R12737, S/T D490776
(PT 3); T/W D544453 Subject to
an easement as in CO231663;
Town of Whitby

PT LT 36 PL H50030
Whitby PT 6 40R12737,
S/T D490776; Town of Whitby

PT LT 2-3 PL H50030
Whitby as in D552683 T/W
D552683; Town of Whitby
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Schedule C — Claims to be deleted and expunged from title to Real Property

PIN: 26535-0187 (LT)

Reg. No.

DR1984468

DR1984469

DR2120831

DR2122589

DR2240778

DR2240780

DR2279361

DR2327707

DR2347603

Date

2021/03/22

2021/03/22

2022/04/12

2022/04/19

2023/06/23

2023/06/23

2023/11/16

2024/06.26

2024/09/16

PIN: 26535-209 (LT)

Reg. No.

DR1984468

DR1984469

DR2122589

Date

2021/03/22

2021/03/22

2022/04/19

Instrument Type  Amount

Charge $2,800,000

Notice Assgn
Rent Gen

Restriction-Land

Notice $3,200,000

Charge amend

Charge $250,000

Notice Assgn
Rent Gen

Construction $135215

Lien
Certificate

Apl Court Order

Instrument Type Amount

Charge $2,800,000
Notice Assgn
Rent Gen

Notice $3,200,000

Charge amend

Parties From

1125036 Canada Inc.
Cacoeli Whitby LP
11275127 Canada Inc.

11250396 Canada Inc.
Cacoeli Whitby LP

11250396 Canada Inc.
11275127 Canada Inc.
Cacoeli Whitby LP

11250396 Canada Inc.
Cacoeli Whitby LP
11275127 Canada Inc.
11250396 Canada Inc.
Cacoeli Whitby LP

11250396 Canada Inc.;

Parties To
Cosman Mortgage
Holding Corp.

Cosman Mortgage
Holding Corp.

Cosman Morntgage
Holding Corp.

Perez-Youssoufian
Medicine Professional
Corporation

Perez-Youssoufian

Cacoeli Whitby LP  Medicine Professional

Corporation

Terra Bona Developments Ltd.

Terra Bona Developments Ltd.

Ontario Superior Court

Pollard &

Of Justice (Commercial List) Associates Inc.

Parties From

1125036 Canada Inc.
Cacoeli Whitby LP
11275127 Canada Inc.

11250396 Canada Inc.
Cacoeli Whitby LP

11250396 Canada Inc.
Cacoeli Whitby LP

Parties To
Cosman Mortgage
Holding Corp.

Cosman Mortgage
Holding Corp.

Cosman Mortgage
Holding Corp.



DR2240778

DR2240780

DR2279361

DR2327707

DR2347603

2023/06/23

2023/06/23

2023/11/16

2024/06.26

2024/09/16

PIN: 26535-0186 (L T)

Reg. No.

Date

DR1984468  2021/03/22

DR1984469  2021/03/22
DR2120831  2022/04/12
DR2122589  2022/04/19
11275127 Canada Inc.
DR2240778 2023/06/23
DR2240780  2023/06/23
DR2279361  2023/11/16
DR2327707  2024/06.26
DR2347603 2024/09/16

Charge

Notice Assgn
Rent Gen

Construction
Lien
Certificate

Apl Court Order

Instrument Type

Charge

Notice Assgn
Rent Gen

Restriction-Land

Notice

Charge amend

Charge

Notice Assgn
Rent Gen

Construction
Lien
Certificate

Apl Court Order

$250,000

$135,215

Amount

$2,800,000

$3,200,000

$250,000

$135,215

11275127 Canada Inc.

11250396 Canada Inc.

Cacoeli Whitby LP

11250396 Canada Inc.;

401

Perez-Youssoufian
Medicine Professional
Corporation

Perez-Youssoufian

Cacoeli Whitby LP Medicine Professional

Corporation

Terra Bona Developments Ltd.

Terra Bona Developments Litd.

Ontario Superior Court

Pollard &

Of Justice (Commercial List) Associates Inc.

Parties From

1125036 Canada Inc.
Cacoeli Whitby LP

11275127 Canada Inc.

11250396 Canada Inc.
Cacoeli Whitby LP

11250396 Canada Inc.
11275127 Canada Inc.

Cacoeli Whitby LP

11250396 Canada Inc.

Cacocli Whitby LP

11250396 Canada Inc.

Cacoeli Whitby LP

11250396 Canada Inc.;

Parties To
Cosman Mortgage
Holding Corp.

Cosman Mortgage
Holding Corp.

Cosman Mortgage
Holding Corp.

Perez-Youssoufian
Medicine Professional
Corporation

Perez-Youssoufian

Cacocli Whitby LP Medicine Professional

Corporation

Terra Bona Developments Litd.

Terra Bona Developments Ltd.

Ontario Superior Court

Pollard &

Of Justice (Commercial List) Associates Inc.
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Court File No. CV-24-00723457-00CL
Estate File No.: 31-459983

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEDNESDAY, THE 21st
)
MADAME JUSTICE STEELE ; DAY OF MAY, 2025
BETWEEN:

COSMAN MORTGAGE HOLDING CORP.
Applicant

-and -

CACOELI WHITBY LP also known as CACOELI WHITBY LIMITED
PARTNERSHIP, 11275127 CANADA INC. and 11250396 CANADA INC.

Respondents
ANCILLARY ORDER

THIS MOTION, made by Pollard & Associates Inc. in its capacity as receiver and
manager (the “Receiver”), without security, of (1) the real property municipally known as 132
Brock Street North, Whitby, Ontario, and 146 — 152 Brock Street North, Whitby, Ontario (the
“Real Property”); (ii) all rents, issues and profits, due now or in the future, by virtue of any
lease or agreement in respect of the Real Property; and (iii) all chattels, erections and
improvements, fixed or otherwise, now or hereafter put upon the Real Property and owned by
11250396 Canada Inc. in its capacity as general partner of Cacoeli Whitby LP and 11275127
Canada Inc. (collectively, the “Debtors” or the “Companies”), including all of the proceeds
therefrom, for an order, inter alia, approving the First Report of the Receiver dated May 5,
2025 (the "First Report"), and sealing certain appendices in the First Report, was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the First Report and the appendices thereto, the factum of the Receiver,
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and on hearing the submissions of counsel for the Receiver, and such other counsel as were
present and appearing on the Counsel Slip, no one appearing for any other person on the service
list, although properly served as appears from the Affidavit of Service of Sylvia Sauro dated
May 9, 2025, filed:

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and Motion
Record is hereby abridged and validated so that this Motion is properly returnable today and

hereby dispenses with further service thereof.
APPROVAL OF ACTIVITIES

2a THIS COURT ORDERS that the First Report and the actions and activities of the
Receiver described in the First Report are hereby approved provided, however, that only the
Receiver, in its personal capacity and only with respect to its own personal liability, shall be

entitled to rely upon or utilize in any way such approval.
SALE AND MARKETING PROCESS

3. THIS COURT ORDERS that the sales and marketing process undertaken by the

Receiver as described in the First Report is hereby approved.
SEALING

4. THIS COURT ORDERS that the Confidential Appendices (as defined in the First
Report) are hereby sealed until the earlier of either the closing of the Transaction (as defined in

the First Report), or upon further Order of the Court.

5. THIS COURT ORDERS that this Order is effective from today’s date and is

enforceable without the need for entry and filing.
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