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THIS SUBLEASE made effective as of the 16th day of October, 2007 (the "Sublease®),

BETWEEN:
- AIRCANADA,acmporaﬁmi:’\eorpomledmﬂerﬂwlawsqumda,
\-—-.4 Mvingifspzimaryp]nceufbushmatﬁn%teVermBoulevardWSt
Montreal (Borough of St-Laurent), Quebec, Canada (hereinafter referred to as
the “Sublaadlord™

OF THE FIRST PART
-and -

ACTS AERO TECHNICAL SUPPORT & SERVI ING, a corporaticm
incorporated under the laws of Canada (hereinafter referred to as the

OF THE SECOND PART

WHEREAS:

A BydeedofleasewtecutedbyHerMajeslyTheQuemhRightofCamda(me“'Cruwn")
as represented by theMinisterof'l‘mtm-tonJUIy 16, 1992 and the Sublandlord on July
28, 1992, bearing number QMA-393 {the “Original Lease”), the Sublandlord leased from
the Crown certain lands described therein gituats at Plerre Eltiott Trudeau Internationa]
Adrport and the Crown rengunced in favour of the Sublandlord to the beneft of
accession in respect of the buildings and all repairs, improvemerus or replacements as
more particularly described therein;

The Crown transferred the Original Lease to the Head Landlord on August 1, 1992;

C. The Head Landlord and the Sublandlord have amended the Original Lease by
amendments dated respectively March 30, 1995, November 10, 1999, August 11, 2000 and
April 11, 2005 (collectively with the Original Lease, as transferred and amended as
afoyementioned, the “Head Lease”);

D. The Sublandlord has erected on a portion of the Head Lands (as defined below), the
building and other improvements bearing civic address 7171 Cate Vertu West boulevard,
City of Montreal (Borough of Saint-Laurent), Province of Québec, HéZ 123 {collectively,
the “Building”);

E. The Building currently exists within Lot 3 899 344 of the Cadastre du Québec,
Registration Division of Montreal;

F. Sublandlord and Subtenant have executed a deed of sale of even date herewith pursuant
to which the Sublandlord has sald I the Subtenant all right, title and interest of the
Sublandlord in and to such Lot 3 899 344 of the Cadastre du Quebec, Registration Division
of Montreal, together with the Building and the other related property more fully
described therein (collectively, the “Purchased Property™);

G. In cormection with the acquisition of the Purchased Property, Sublandlord has agreed to
sublease mSubh:nantlporﬁonofﬂmHadlandaaamparﬁculaﬂyidmﬁﬁedin
Schedule “A” o this Sublease (the “Subleased Lands™) apon the terms and conditions
containad in this Sublease.

Now therefore, in consideration of the rents, covenants, and conditions hereinafter reserved and
contained, the parties to this Sublease do hereby covenant and agree as follows:



1.

11

-2

INTERPRETATION

Definitions

The parties hereto agree that, when used in this Sublease, the following words or expressions
have the following meanings:

1

@

)]

(4)

®)
(6)

@
@)
)
(10)

1y

(12}

(a3
14
(19)
(16)

“Applicable Laws” meang all applicable laws, by-laws and regulations, directives, codes,
policies, guidelines, decrees and nules of all Authorities, rs smended from time to time,

“Authorities” means all federal, provincia), mumnicipal, local and other governmental and
quasi-governmental anthorities, depariments, commissions, egencies and boards having
carisdicts

“Business Day” means any day other than Saturday, Sunday or a statutory holiday in
the province where the Subleased Lands are located.

“Claims”™ means claims, losses, actions, suits, proceedings, causes of action, demands,
damages (direct, indirect, consequential or otherwise), judgments, execuions, liabilities,
responsibilities, costs, charges, payments and expenses of every nature and kind
whatsoever, whether accrued, ectual, contingent or otherwise and eny and all costs
arising in connection therewith, including, without HEmitaton, any reasonable
professional, cansultant and legal fees (on a solicitor and client basis).

“Commencement Date” has the meaning ascribed thereto in Section 2.2,

“Hazardous Substance” means (a) any contaminant (including, without limitation, a
conitaminant as defined in all applicable enviroromental legislation), pollutant, dangercus
substance, noxious substance, poisonous substance, corrosive substance, toxic substance,
hazardous waste, flammable, explosive or radicactive material, urea formaldehyde foam
insulation, asbestos and PCBs or any other material, which, because of its properties,
present a real or potential hazard to the environment or the health of users of the
Subleased Lands or adjacent premises.

“Head Landlord” means Aéroports de Montreal, and includes its successors and assigns.
"Head Lease” has the meaning given to it in the recitals hereto.
“Notice™ has the meaning ascribed thereto in Section 1212,

“Permitted Use” means for aviation and related purposes, for parking purposes and for
any other purpose permitied by the terms of the Head Lense.

“Person” includes any individual, company, corporation, partnership, limited
partnership, trust, firm ar entity however designated or canstituted.

“Proportionate Share” means 13.26% (calculated on the basis of a frection having as its
numerator the superficial area of the Subleased Lands (Le. 79,079.7 square metres) and
having as its denominator the superficial area of the Head Lands (ie. 5963877 square

“Rent” has the meaning ascribed thereto in Section 3.
"Subleased Lands™ has the meaning given to it in the recitals hereto.
“Term” has the meaning ascribed thereto in Section 2.2

”Transf@ means (a) an essigrunent of this Sublease in whole or in part; (b) a sublease of
all or any part of the Subleased Lands; (c) any transaction  whereby'tha ‘tights of the
Subtesuirt finder this Subledse or to the Subleased Lands are, transferiéd to another
Pemmitiy () any hypothec, charge or encumbrance of this Sublease or the Subleased Lands
or any part thereof ar other arrangement under which either this Sublease or the
Subleased Lands become security for any indebtedness or other obligations; and (e) any
transaction or occurmence whatspever (including, but not limited to, expropriation,
receivership proceedings, seizure by legal process and transfer by operation of law),
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which has changed or might change the identity of the Persons having lawful use or
cccupancy of any part of the Subleased Lands.

12  Miscellaneous [nterpretation

Words importing the singular rumber include the plural and vice versa and the words "hereof®,
*herein®, *hereander® and simdlar expressions used in any Section of this Sublease relate to the
whole of this Sublease and not to that Section only, unless otherwlise expressly provided.

13 Headings

The division of this Sublease intn Articles and Sections and the insertion of headings and a table
of contents are for convenience of reference only and shall not effect the construction or
interpretation of this Sublease,

14  Schedules

The following is a list of the Schedules atiached to and forming part of this Sublease:
Schedule A - Description of Subleased Lands
Schedule B - Head Lease

2 GRANT AND TERM

21  Subleased Lands

In consideration of the Rent, covenants and agreements herein contained on the part of the
Subtenant to be paid, kept and performed, the Sublandlerd does hereby sublease to the
Subtenant and the Subtenant does hereby sublease from the Sublandlord the Subleased Lands.

The Subtenant accepts the Subleased Lands in an “as 1s™ condition on the Commencement Date.
22 Temn

This Sublease shall coounence as of October 16, 2007 (the “Commencement Date”) and terminate
one (1) day prior to the expiry date of the Head Lease (including eny renewal period(s)) (the
“Term”). In the event that the Head Lease is terminated prior to September 30, 2051 for any
reason whatsoever, the Subtenant shall comply with the provisions of the Head Lease governing
the effects of such termination, including, without limitation, the obligation to surrender
possession of the Sublexsed Lands and Building to the Head Lessor and to transfer title to the
Building to the Head Lessor for the sum of $1, subject to, if applicable, the provisions of Section
9.2 of the Original Lease or any other written agreement between the parties of similar effect
Notwithstanding the foregoing, nothing herein ahall be construed as limiting any rights or
recourses either party may have against the other in connection with any such early termination,
whether pursuant to the terms this Sublease, the Head Lease or at law.

3. RENT

The Subtenant shall pay to the Sublandlord as rent, without any prior demand therefor, and
without any right to set-aff, reduction, deduction, diminution or compensation whatsoever its
Propartionate Share of all basic land rent, additional rent and any other sums of any nature
whatsoever, induding G5T and Q5T (without duplication) but excluding any interest or other
costs for which the Sublandlord may became liable as a result of a default under the Head Lease
which is not attributabla to any action or omission of the Subtenant {collectively, the “Rent”) to
be payable by the Sublandlord to the Head Landlord under the Head Lease in respect of the
period commencing as of the Commencement Date. Rent is paysble in equal consecutive
monthly instalments in advance, an or before the first day of each month, without notice, set-off,
deduction or abatement whatsoever. If the Commencement Date is on a day other than the first
day of a calendar month, then the Subtenant shall pay, on the Commencement Date, a portion of
Rent pro-rated on a per diem basis from the Commencement Date to the end of the month in
which the Commencement Date occurs.
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4. ' USE

The Subleased Lands will be used exclusively for the Permitted Use and in no event for a
purpos7not gathorized in the Head Lease.

5 ENVIRONMENTAL LIABILITY AND RESPONSIBILITY
5.1 ,éompllance with Applicable Laws

The Subtenant ghall, at its own cost end expense, adhere to all Applicable Laws and generally
accepted practices relating to emvironment and have environmental policies, processes,
procedures, snd standards where applicable and especiaily where noncompliance may
materially impact the Subleased Lands, adjacent premises or the environment Such
environmental policies, processes, procedures, and standards shall edhere to all Applicable Laws
and generally accepted practices relating to environment.

5.2 vironmental Statns

Without imiting the generality of Section 5.1, the Subtenant shall indemnify and save harmless
the Sublandiord, its employees, agents, and contractors and all those for whom Sublandlord may
at law be respansible, from and against all Claims brought against it, arising out of, related to,
occasioned by or atiributable to any environmental damage caused by the Subtenant, its
employees, agents and contractors, on, in or above the Subleased Lands or any portion thereof,
air or water, save and except to the extent it is caused or contributed to by Sublandlord, or those
for whom Sublandlord is in law responsible, or to the extent that it existed or originated
(whenever or however discovered) prior to the Commencement Date. The Subtenant’s
obligation to iIndemnify provided in this Section 5.6 shall swrvive the expiry or the kermination of
this Sublease.

53 azardous Substance

In the event of a release, apill, leak, or flow of deleterious substance or any Hazardous
Substance in, on, above, or from the Subleased Lands, or other extraordinary
environmental pollution caused by Subtenant or those for whom the Subtenant is in law
responsible, the Subtenant shall, at its own expense:

(1)  Immediately notify the Sublandlord and Sublandlord's Corporate Real Estate contact as
provided under Secion 1212

(2}  Provide written details of the event including all rectification procedures within twenty-
four (24) hours;

(3) Prompty cease any activity which causes or permits any deleterious substance or
Hazardows Substance to be released, spilled, leaked or to flow into, anto, or above the
Sableazed Lands, land, air or water ar results in any deleterious substance or Hazardous
Substance being released into the envirarunent;

) Promptl rm any work which will remedy any advense envirenmental condition
py ¥ y any
caused or contributed to by the release, spill, leak, or flow of any deleterious substance
from the Subleased Lands; and

{5}  If requested by Sublandlord, obtain appropriate documentation from an independent
consultant approved by Sublandlord, acting reasonably, or government affice, es the case
may be, verifying that eny activity cantemplated by paragraph (3) above has ceased, or
that any work required in paragraph (4) above has been performed.

54 .,Aemedhtlon

The Subtenant shall remedy any envirorunental contamination caused by the performance or
lack of performance of any obligations of Subtenant or ita agents, employees or subcontractors
under this Subleage. The Subtenant shall, at {ts own expense, prepare all necessary studies, plans
and proposals end submit same by Sublandlord for approval (not to be unreasonably withbeld),
provide all bonds and other security required and carry out work required, and shall keep
Sublandlord fully informed and provide to Sublandlord full information with respect to
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pr;g:sed pians and comply with Sublandlord’s reasonable requirements with respect to such
P

55 Su{rznant’s Property

In the event that the Subtenant shall bring, permit, suffer, or create in or on the Subleased Lands,
anymhstameorifmecnmiuctofanybusinessmundertakingmmypartofﬂieSubIeased
Lands or the use of any part of the Subleased Lands ghall cause there tn be any substance on the
Subleased Lands which causes or contributes to any adverse environmental condition, then such
Substance ghall be end remain the sole and exclusive property of Subtenant and shall not become
in any circamstances the property of Sublandlord.

5.6 / Environmental Indemnities

Without limiting the generality of Section 7.1, the Subtenant ghall indemnify and save harmless
the Sublandlord, its employees, agents, and contractors and all those for whom Sublandiord may
at law be responsible, from and against all Claims brought aguinst it, ariging out of, related to,
occasioned by or attributable to any environmental damage caused by the Subtenant, its
employees, agents and contractors, on, in or above the Subleased Lands or any portion thereof,
air or water, save and except to the extent it is caused or contributed to by the Sublandlord, or
ﬂ'mscforwlwmtheSublnndlordisinlawreapmuih!e,ortoiheex@titodstedmoﬁgimted
(wherever or however discovered) prior to the Commencement Date, The Subtenant's

obligation to indemnify provided in this Section 5.6 shall survive the expiry or the termination of
this Sublease,

The Sublandlord shall indemnify and save harmless the Subtenant, its employees, agents, and
contractors and all those for whom the Subtenant may at law be responsible, from and against all
Claims brought against it, arising out of, related to, occasioned by or attributable to any
environmenta! damage existing or that originated (wherever or however discovered) prior to the
Commencement Date or caused by the Sublandlord, its employees, agents and contractors, or
those for whom the Sublandlord is at law respansible after the Commencement Date, an, in or
abave the Subleased Lands or any portion thereof, air or water, save and except to the extent it is
caused or contributed to by the Subtenant, or those for whom the Subtenant is in law respansible.
The Sublandlord’s obligation to indemmify provided in this Section 5.6 shall survive the expiry
or the termination of this Sublease.

~
5.7 Environmental Site Assessment

At the expimtion or early termination of this Sublease, if requested by Sublandlord, the
Subtenant hell retain an independent consultant approved by Sublandlord, to conduct an
envirammental site assessment of the Subleased Lands. The Subtenant shall be responsible for
and undertake remedy of any impairment and/or environmental damage occasicned by or
attributable o the Subtenant, o, in or above the Subleased Lands or any portion thereaf, or the
adjacent land, air or water as identified by such site assessment.

6. / ASSIGNMENT AND SUBLEITING
6.1  Tranefer of Subtenant’s Rights
(1)  The Subtenant shall not Tranafer, or permit a Transfer separate from its interest in the
Building without the prior written consent of the Sublandliord in each instance, which
cansent cannot be unreasonably withheld or delayed by the Sublandlord. The following
terms and conditions apply in respect of any Transfer:
(8)  the consent by the Sublandlord o a Transfer, if granted, shall not constitute a
walver aof the necessity for the Subtenant to obtain the prior written consent of the
Sublandlord to & subsequent Transfer;

(b)  this prohibition against a Transfer Is construed 30 88 to include a prohibitien
aguinst any Transfer by operation of law;

c no Transfer shall take plece by reason of a fallure by the Sublandlord to reply to a
2
request by the Subtenant for  consent to a Transfer;
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(d)  any Transfer not éxpressly permitted under this Sublease shall be null and void
and of no force or effect;

{(g)  upon receipt of the Sublandlord’s written consent to any Transfer, the Subtenant
shall have a pericd of thirty (30) days thereafter to complete the Transfer in
accordance with the terms and conditions set out in this Article 6 and the terms of
the Head Lease, fajling which the Sublandlord's consent to the Transfer shall, at
the Sublandlord’s option and upon notice to the Subtenant, be null end void and
of no force or effect

If the Subtenant intends to effect a Tranafer of all or any part of the Subleased Lands or
this Sublease, in whole or in part, or of any interest hereunder, then the Subtenant shall
give prior written notice to the Sublandlord of such intemt, and shall, together with such
notice, provide the Sublandlord with such credit, fnancial and business information
relating to the proposed tramsferee and such other information, material and
documentation as the Sublandlord may reasonably require.

Save and except for a Transfer pursuant to section (4} herein below, notwithstanding any
Transfer, the Subtenant shall remain liable for all of the obligations of the Subtenant
pursuant to the Sublease,

Notwlithstanding anything contained herein, the Subtenant shall have the right to (i)
Transfer this Sublease, without the prior consent of the Sublandlord, pursuant to a sale of
the Building, and (i) hypothecate its intexest in this Sublease, without the prior consent
of the Sublandlord, in favour of any agent or lender taking security on the Building in
connection with any finencing arrangements pro\nded to the Subtenant or ity affiliates.

Any such Transfer shall be subject to obfaining any consent which miay bé'reqinfed flom
the Head Landlord under the Head Lease and the Sublandlord agrees that, at the request
of the Subtenant, it will cooperate with the Subtenant by employing commercially
reasonable efforts to assist Sabtenant In obtaining any such consent. All reasonable costs
incurred by the Sublandlord at the request of the Subtenant in connection therewith shall
be for the account of the Subtenant.

Assignment by the Sublandlord and Subordination

The Sublandlord shall be entitied to aszign or hypothecate its rights under this Sublease,
in whole or in part, and upon such assignment or hypothec being executed by the
Sublandlord, and notice thereof being given by or on behall of the Sublandlord to the
Subtenant, this Sublease shall be subordinated and subjected to the assignment or
encambrance, without derogation to the rights of the Subtenant hereunder, Moreover,
the Sublandlord shall not transfer or assign, or permit a transfer or assignment of its
interest in the Head Lense tn occur separate from its interest in this Sublease.

The Subtenant agrees that it will, whenever reasonably required by the Sublandlord or a
hypothecary creditor or assignee of the Sublandlord, consent to and bacome a party to

instrument or instraments permitting an assignment or hypothec in respect of the
interest of the Sublandlord in this Sublease in order to formually bind the Subtenant to the
fuCCessOr of assignee in right of the Sublandlord hersunder. However, no such
agreement entered into by the Subtenant shall have the effect of permitiing the holder of
any assignment or hypothec or thelr successors or assignees to disturb the Subtenant in
its enjoyment of the Subleased Lands so long ss the Subtenant shall comply with all
terms, conditions and obligations contained herein.

LTABILITY AND INDEMNITY

Indemnification of Sublandlord

The Subtenant shall indemnify the Sublandlord and save it harmless from and against any and
all Claims {except to the extent they arise from the negligence or the intentional fault of the
Sublandlord or those for whom the Sublandlord is responsible for at lJaw in respect of which the
Sublandlord shall indemnify the Subtenant and save it harmless from and againsi any and sll
Claims in connection therewith) in cormection with:
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8] anyhljuryurmylossmdnmagelnpmpertymwhichthz]:i::nitaﬁmoﬂiahﬂilyinSecﬂon
7.2 applies;

2 ﬂmhﬂuuofﬂleSubta\anttoobsuwu\dperformmyofthetums,cwmtsmd
candiﬁmof&nb&:bleasewmyappﬂabhpmiﬁmmdatheﬂmdhasemiaﬁngm
&thﬂIdﬁtgmﬂmSubleasedhndswhH\&wSubmmmuquhedby&mbanmofdﬁs
Sublesse to observe and perfarm;

()] ﬂteomupancyorusewmeSubtamntofmyof&teSuhlmsedhnds;mﬁ

{9  any Harardous Substance being brought into, produced or maintained in, or discharged
from, any of the Subleased Lands during the Term, unless such Hazardous Substance are
brought into, produced or maintained in, or discharged from, any of the Subleased Lands
asarmultof&encﬁmofﬂm&xbhndlnrdor&ou[oxwlwmitislegaﬂymponﬁble.

All of the Subtenant's obligations to indemnify under this Sublease ghall survive the expiry or
termination of this Sublease, regardless of the grounds upon which this Sublease is terminated,
including  breach of this Sublease by the Sublandlord.

72  Limitation of the Sublandlord’s Liability

The Subtenant acknowledges and agrees that the Sublandlord shall not be liable or responsible
in any way to the Subtenant or any other Person for;

(n lmyi:njurya:isin,g&umorcutofanyommmimupc:n,atorre]ﬂ&lgloanyufl:he
Subleased Lands and or any loss or damage to property {inchuding loss of use thereof) of
the Subtenant located in any of the Subleased Lands or any part thereof from any cause
whatsoever;; and

(2 all property of the Subtenant kept in or stored upan any of the Subleased Lands shall be
50 kept ar stored at the risk of the Subtenant only, and the Subtenant shall indemnify and
hold the Sublandlord harmless from and egainst any and all Claims arising out of any
losa of or damage to such property, including loss of use thereof, and including, without
limitation, any subrogation claims by the Subtenant's insurers.

Notwithstanding the foregoing, the limitation on liability contained in this Section 7.2 shall not
applytoanydea&w.rh:iuryormydlmagetopropertyrefermdmin this Sublease to the extent
that any death or injury or any damagebcpropertyiscausedbynrmtdbumdtobythe
negligence or intentional fault of the Sublandlord ar those for whom the Sublandlord is in law
responsible,

8. INSURANCE
81  Subtenants Insurance

(1)  The Subtenant shall carry and maintain or cause ko be carried and maintained sufficient
ingurance against all claims arising out of the operations of the Subtenant in the
Subleased Lands including, to the extent applicable, but not limited to:

(8)  comprehensive general liability insurance against claims for bodily irjury
including death and property damage arising out of the usa and/or cccupation of
the Subleased Lands, liability extensions for products liability, contractual
liability, hangar keeper's liability, non-owned automobile Liability, property
damage and bodily injury liability, tenants legal liability, all on an occurrence
basis, naming the Sublandlord as an additional insured indemnifying and
protecting both the Subtenant and Sublandlord to a limit not less than Three
Million Dollars ($ 3,000,000.00) incluslve or such greater limit as shal] be required
by the Sublandlord acting reasonably;

(6)  “all-risk” insurance upon its goods, chattels, movable assets, fixtures, tooling,
equipment and improvements to the full replacement value thereof including
bmadfom\boﬂethwu:monanybdlersmdpmssumvesselspmﬁdedbyths
Subtenant on the Subleased Lands;
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()  automobile iiability ingurance for both licensed end unlicensed vehicles in an
amount not less than One Million Canadian Dollars ($1.000,000.00 Can) per
occurrence or Ten Million Canadian Dallers ($10,000,000.00 Can) if operating
airside; and

(d) workmen's compensation insurance or similar protection affording statutory
coverage,

(2)  Each insurance policy referred to above will:

{a)  mname the Sublandlord, its directors, officers, employees and agents as additional
insured, as their interest may appear;

{b})  with respect to labllity policies, contain a cross Hability clause protecting the
Sublandlord in respect of claims by the Subltenant as if the Sublandiord were
separately insured;

(¢)  an agreement from Subtenants property insurers that any end all rights of
subrogation are waived against Sublandlord, its directars, officers, employess and
agents;

(d) an egreement from the nsurers that such nsurance is primary and without any
right of contribution from any insurance the Sublindlord may now or hereafter
have in force and effect; and

(¢) contan a cleuse that if insurance is cancelled or materially chenged then the
insurer will endeavour to give the Sublandlord thirty (30) days prior written
notice,

If requested, Subtenant shall provide Sublandlord with certificates of inurance in a form
reasanably satisfactory to Sublandlond certifying that the required coverage is in full
force and effect and that the policy(s) have been endorsed as required herein.

If the Subtenant fails to take out or keep in force any policy of msurance referred to
abave, the Sublandlord may, after written notice to the Subtenant, take out for and on
behalf of the Subtenant, pay the premium, and in that event the Subtenant shall pay such
amount plus seven point five percent (7.5%) as an administration fee.

8.2  Sublandlord's Insurance

The Sublandlord shall carry and maintain comprehensive general liability insurance against
claims far bodily injury, including death and property damage arising out of the use and/or
occupation of the Head Lands,

Nothing herein shall prevent the Sublandlord from providing or maintaining such broader
coverage as the Sublandlord may determine.

9, DEFAULT AND REMEDIES
9.1  Default and Remedies

(1)  [Itis expressly agreed that an “Event of Default” means the occurrence of any cne or mare
of the following:

(a)  the Sabtenant defaults in the payment of any portion of Rent and such default
contirues for a perlod of fifteen (15) daya after written notice by the Sublandlord
to the Subtenant that such portian of Rent hag becoma due and payable;

(b)  the Subtenant fails to observe or perform any of its covenants or agreements
hereunder (other than the covenant to pay Rent} and such default continues for a
period of thirty (30) days (or such longer period as may be reascnably necessary
to cure such default considering the nature thereof) after written notice by the
Sublandlord to the Subtenant specifying with reasonable particularity the nature
of such default and requiring the same to be remedied;
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{c)  if the default set out in the notice given to the Subtenant by the Sublandlord
pursuant to Subsection 10.1(1)(b) reasonably requires more time t cure than the
thirty (30) day period referred o in that paragraph and the Subtenant has not
mmmmdremedyingurcurhgﬂmesnmeﬁ&ﬁn&w&drty@ﬂ)daypmiodur,in
the opinion of the Sublandlord, fails diligentty complete the same within a
reasonable time subject to force majeure;

{(d)  if the Subtenant shall make an asgignment for the benefit of its creditors, or
shall make an assignment or have a receiving order made against it under
the Bankruplcy and Insolvency Act, or becomes bankrupt or insolvent, or
makes an application for relief under the provisions of any statute now or
hereafter in force concerning bankrupt or insolvent debtors;

(¢)  any steps are taken or Proceedings are instituted by the Subtenant or any other
Person, court or Authority for the dissolution, winding-up or liguidation of the
Subtenant or its assets unless where same is initiated by somecme other than the
Subterant, which steps or proceedings are not dismissed, discharged or stayed
‘within thirty (30) days of being initiated; or

(] the Subtenant effects a Transfer of this Sublease that is not permitted by this
Sablease.

10. DEFAULT
101 Remedies

I and whenever an Event of Default occurs and is continuing, then the Sublandlord ghall have
the right to terminate this Sublease and exercise any other rights or recourses available to it
under Applicable Laws.

If the Sublandlord terminates this Sublease, in addition to any other remedies it may have, the
Sublandlord may recover from the Subtenant all damages it incurs by reason of the Subtenant's
breach, including, without Hmitation, the cast of terminating this Sublease, including reasonable
solicitors' fees, all of which amounts shal] be immediately due and payable by the Subtenant to
the Sublandlord,

102  Rights Cumulative

The rights and remedies given to the Sublandlord in this Sublease are distinct, separate and
cumulative, and no one of them, whether or not exercised by the Sublandlord shall be deemed to
be in exclusian of any other rights or remedies provided in this Sublease or by law,

103 Right to Perform

HmeSubtetmltfaﬂsbcomplywithany of its obligations under this Sublease, then the
Sublandlord may, at its option, upon giving at least thirty (30) days prior written notice, except
in the case of emergency where no notice is required, and without waiving or releasing the
Subtenant from the strict performance of any of its obligations under this Sublease, make any
suchpaymtorpexformotobservemyomeractonmepartofﬂle&lhtmantmbemade,
performedorobservednpmvidedhﬂﬁsSubIeuehsuchmmmdbsuchadmluﬂ\e
Sublandlord may deem desirable and in exercising any such rights may pay necessary and
incidenta] coste and expenses.

11, HEAD LEASE

(1)  The Subtenant hareby expressly ecknowledges to have read end understood and
atxeptedtheternunndoundlumspmvidedintheHeadLease,ncopyofwhichis
attached hereto as Schedule “B”. ‘The Sublandlord and the Subtenant agree that, subject
to the matters nddressed hereunder, all other covenants, terms, conditions and provisions
mfmﬁh&eH&dlmdnﬂfmmanintegmlpmhareofbutmly to the extent that
they apply to l{uSubleuedlmdsordmeBuﬂdh\gandshnﬂapplytomdbehinding
upan the parties hereto, and their respective successors and permitted assigns, the
appropriate changes of reference being deemed to have been made with the intent that
suchdausesshaﬂgnvemﬁlemhﬁmslﬁpmmpectofsuchmaﬂmsubemme
Sublandlord and the Subtenant, the Subtenant hereby binding and obliging itself to
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Fmgreahrceminqnﬂae&xbtmtwﬂobhinmdnmhhhhmpedoﬂhe&ublused
LandsmtdﬁwBuﬂding&umtypsmdmmnBofﬁmmeuSublandlordis
obﬂgatedmlder&mﬂeadleasehrespectﬂmeofmdmd\huumwiﬂnm&w
Sublandlord as a named insured.

The Sublandiord hereby covenants to forward forthwith to the Subtenant copies of any
and all relevant correspondence between the Head Landlord and the Sublandlord under
the Fead Lease, including any notice of default, should the Sublandlord be in default
under the Head Lease,

For more cerhhly,slwuldanyconﬂictorixmulsﬁemyaﬂsebetwemﬂ\e terms of this
Subleasenndﬁmtmmspmvidedmdu&aﬂeadl&se,ﬁ:h&ﬁmahaﬂbedemedm
have been modified accordingly to be consistent with the Head Lease to the extent of the
conflict or inconaistency,

Unless expressly provided otherwise heretn, the Subtenant agrees to deal at all times
solely with the Sublandlord for all purposes hereof and, notwithstanding the foregoing,
for any consent and approval to be obtained hereunder or under the Head Lease, the
Subtenant will need to obtain same from the Sublandlord, and at 2ny time such consent
and approval shall be subject tn the consent and approval of the Head Landlord to the
extent required under the Head Lease and in accordance with the terms provided
thereunder.

For greater certainty, notwithstanding Section 3 hereof, the Sublandlord shall remain
liable for all Rents due to the Head Landlord under the Head Lease,

The Sublandiord hereby declares and covenants and agrees with the Subtenant:

(a) ot to agree to terminate the Head Lease, or surrender the Subleased Lands or any
portion of the Subleased Lands to the Head Landlord, during the Term of this
Sublease without the prior written consent of the Subtenant;

(b)  that upon the Subtenant paying the Rent hereby reserved and observing and
perfwnﬁngaﬂofﬂsobﬁgaﬁnnshmunda,ﬂ\e&bhenmshnﬂ,suhjeﬁwﬂm
terms and canditions of this Sublense, peacefully and quietly enjoy the Subleased
Lands for the Term without any interruption, hindrance or disturbance by the
Sublandlord or any other Person or Persons claiming under it;

(@  that (i} the term of the Head Lease expires on September 30, 2051, (ii) the
Head Lease is in full force and effect and (i) it is not aware of any existing
default under the Head Lease;

{(d)  the Sublandlord has the power, capacity and authority to enter into this
Sublease and perform its obligations hereunder;

{¢)  that the entering Into of this Sublease does not require the consent of the
Head Landlord or any third party;

() that the Sublandlord shall faithfully observe and perform all of its
obligations under the Head Lease and shall not do or fail to do anything
which may adversely affect the rights of the Subtenant under this Sublease
or its ownership of the Building;

(g)  that the Sublandlord shall not, without the pricr written consent of the
Subtenant, consent to (A) any agreement or provide any approval which
relates to the Bullding (or its repair or reconstruction) ar (B) any
amendment of any of the terms of the Head Lease which could reasonably
be expected to have the effect of (i) increasing the Rent In excess of what is
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payable under the current terms of the Head Lease or any amount payable
hereunder by the Subtenant, (i) rendering more onerous any obligations
of the Subtenant hereunder, (i) releasing any part of the Subleased
Premises from the Head Lease, (iv) changing the term of the Head Lease;

(h)  that the Sublandiord shall indemnify the Subtenant and save it harmless
kommdagainstaﬂ(ﬂahns(excepttoﬂtemﬂ\eyaﬁse&omthe
negligence or the intentional fault of the Subtenant or those for whom the
Subtenant is responsible for at law) arising in connection with the failure
by the Sublandlord to observe and perform any of the terms, conditions
and obligations of the Head Lease or the Sublease on the part of the
Sublandlord to be observed or performed;

)] The Sublandlord shall provide and maintain at all times during the Term
of this Sublease, for the benefit of the Subtenant, its officers, agents,
employees, representatives, customers and invitees, a right of passage by
vehicle in, on and across, and a right of access to, the lands shown
crosshatched on the plan attached hereto as Schedule “C” (the “Roadway
Lands™), in order to permit access to and egress from Cdte-Vertu Road and
the parking spaces located on the Subleased Lands, This right of passage
and access shall be exercised in common with the Sublandlord and third
parties having rights thereto; Moreover, the Sublandlord shall not transfer
or sublet its Interest in the Roadway Lands without first obtaining a
written undertaking from the proposed assignee or subtenant in favour of
the Subtenant to be bound by the terms of this provision for the balance of
the terrn of this Sublease; and

@)  The Sublandlord hereby renounces in favour of the Subtenant to any right
of ownership it may acquire pursuant to the Head Lease in respect of any
future constructions and improvements to the Building or otherwise
located on the Subleased Lands (collectively, the “Future Improvements*)
and, to the extent necessary, for good and valuable consideration received,
hereby transfers to Subtenant such ownership interest in and to all Future
Improvements.

{8)  Notwithstanding anything to the contrary provided herein, the Sublandlord does
not agsume or agree to perform for the benefit of the Subtenant any of the duties
of the Head Landlord under the Head Lease. If the Subtenant desires to enforce
the duties of the Head Landlord under the Head Lease, the sole obligation of the
Sublandlord shall be to use commercially reasonable efforts to cause the Head
Landlord to perform such duties.

12. GENEFRAL
121 Successors

This Sublease and everything herein contained shall enure to the benefit of and be
binding upon the permitted sucressors and assigns, as the case may be, of each of the
parties hereto,

122  Provislona Separately Valid

If any covenant, obligation, agreement, term or condition of this Sublease or the
application thereof to any Person or circumstances shall, to any extent, be invalid,
unenforceable or illegal, the remainder of this Sublease or the application of such
covenant, obligation, agreement, term or condition to Persons or circumstances other
than those in respect of which it is held invalid, unenforceable or illegal, shall not be
affected thereby and each covenant, obligation, agreement, term or condition of this
Sublease shall be separately valid and enforceable to the fullest extent permitted by law.
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123 Reasonableness

Save and except where expressly excepted, wherever in this Sublease the consent,
approval, discretion, satisfaction or permission is required of either party, such consent,
approval, discretion, satisfaction or permission shall not be withheld or exercised
unreasonably and shall be addressed without undue delay and each of the parties shall
be bound to act reasonably in the exercise of its rights hereunder.

124 No Implied Obligations

No implied obligations of any kind or on behalf of the Sublandlord shall arise from
anything in this Sublease and the express covenants and agreements herein contained
and made by the Sublandlord are the only covenants and agreements upon which any
rights against the Sublandlard may be founded.

125 No Partnership or Agency

Nothing in this Sublease creates any relationship between the parties other than that of lendlord
and tenant, and the Subtenant has agreed that the Sublandlord is not & partner of the Subtenant,
a joint venturer or a member of a joint enterprise with the Subtenant, nor is the relationship of
principal and agent created.

12.6 Entire Agreement

This Sublease and the Schedules and Armexes attached hereto, shall be deemed to constitute the
mﬁ:eagreemtbehvem&leSubhndlmdmd&wSubtmmthWowiﬁnmpedm the subject
matter hereof and shall supersede all previous negotiations, representations, communications
and documents in relation hereto made by any party to this Sublease. No amendment to this
Sublease shall be effective unless in writing and signed by the parties. No representation or
waranty, express, implied or otherwise is made by the Sublandlord to the Subtenant or by the
Sublenant to the Sublandlord except as expressly set out in this Sublease,

127 Governing Law

This Sublease shall be interpreted in accordance with the laws of Quebec and the laws of Canada
applicable therein.

128 Business Day

If the day on which any act or payment is required to be done or made is a day which is not a

Bueiness Day, then such act or payment shall be duly performed or made if done on the next

following Business Day.

129 Thme

Time is of the essence in this Sublease,

1210 Waiver of Benefits

All Rent ghall be paid by the Subtenant without set-off, sbatement, or deduction for any canse

whatsoever and the Subtenant expressly waives the benefit of any present or future act or statate

permitting the Subtenant to claim a set-off, abatement, or deduction against or from Rant for any

cause whatsoever.

1211 Registration of Sublease

The Subtenant shall not have the right to register this Sublease by notice or caveat.

1212 Notices

(1)  Whenever in this Sublease it is required or permitted that a notice, demand or request (a
“Notice™) be given or served by either party to or on the other, such Notice will be in

writing and will be validly given or sufficiently communicated if farwarded by registered
mail, postage prepaid (except during a postal disruption or threatened postal disruption),

MONTREAL | V2991 4



-13-

personal delivery, or facaimile or other similar means of electronic communication as
follows:

To the Sublandlord: ~ Alr Canads Center, Zip 1443
P.O. Box 9000, Afrport Station
Dorval, Québec CANADA
HeY 1C2

Attention:  Director, Corporate Real Estate

Facsimile:  (514) 4225155

To the Subtenant ACTS 1331
P.O. Box 6000, Station Alrport
Dorval, Québec CANADA
H4Y1)9

Attention: Director, Real Estate Services

Facsimile: (514) 856-7424

(3  Any Notice delivered personally shall be deemed to have been velidly and effectively
given an the day of such delivery if delivered before 400 p.m. on a Business Day or on
the next Business Day if delivered on a non-Business Day or after 4:00 p.m. on the
previous Business Day. Any Notice sent by registered mail (except during a postal
disruption or threatened postal disruption) shall be deemed to have been validly and
effectively given on the third Business Day following the date of mailing. Any Notice
sent by facsimile or other similar means of electronic communication shall be deemed to
have been validly and effectively given on the day it was sent if sent before 4:00 pom.one
Business Day or on the next Business Day if sent on a nan-Business Day or after 4:00 p.o.
on the previous Business Day.

®)  Suchaddresses may be changed fram time to tme by either party giving a written Notice
to the other as set out above.

1213 Force Majeure

No party hereto shall be deemed to be in default or in breach of this Subleasa for its delay, failure
or inability ar meet any of its obligations under this Sublease, other than any obligation to pay
Rent, caused by or arising from any event of Force Majeure,

1214 Estoppel Certificate

At any time and from Hme to time upon not less than five {5) Business Days prior notice at the
request of the Sublandlord or the Subtenant as applicable, the Sublandlord or the Subtenant, as
applicable, shall execute and deliver, as directed by the Sublandlord or the Subtenant as
applicable, a certificate of an officer of the Sublandlord or the Subtenant as spplicable certifying
2s at the date thereof whether this Sublease is in full force and effect, whether or not it has been
modified (and if 50 in what respect), the status of annual rent and other aceounts between the
Sublendlord and the Subtenant, whether or not theve are any existing defanlts on the part of the
Sublandlord or the Subtenant as applicable of which the Sublandlord or the Subtenant as
applicable has natice (and if so, specifying them) and as to any other matters in connection with
t}ﬁsSubIeaseh\respectofwhlchmchucertiﬁcauisreasonany requested.

1215 Landlord Agreement

Each of the Sublandlord and the Subtenant ghall employ commercially ressonable efforts to
obtain from the Head Landlord within ninety (90) days from the date hereof, a landlord
agreement among the Head Landlord, the Sublandlord, the Subtenant, and any hypothecary
creditor of the Subtenant who holds a hypothec an the Building, in form and substance
reasonably satisfactory to all parties, supplementing the provisions of the Head Lease and
dealing with inter alia the cure rights of the Subtenant {and its hypothecary creditors) in the event
of a default under the Head Lease, an agreement by the Head Landlord to execute a separate
lease in the event that a default relating to the Building or the Subleased Lands is cured or in the
event of a default by the Sublandlord which cannot be cured {e.g. insclvency), amendments to
meHeadLensemdoﬂ\erpmvisimummm:ﬂyfmmdmngmemmisofﬁﬁsmm
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1216 Waiver

The Subtenant hereby waives any rights it may have in virtne of Articles 1854, 1859, 1861, 1862,
1863, the second and third paragraphs of Article 1865, Articles 1867, 1868, 1871 and 1883 of the
Givil Code of Quebec, or any other legislation with the same or stmilar effect. .

1217 Counterparts

This Agreement and all documents contemplated by ar delivered under or in connection with
&kAgreemﬁmaybeexem&danddeﬁve:edinmynumhuofmtupaﬂs or facsimile
counterparts with the same effect as if all parties had signed and delivered the same document
and all counterparts when executed and delivered {by facsimile or otherwise) will be canstrued
togelhertobeanodghmlmdwﬂlmns&mteoneandthemngmemmt

1238 Language

The parties acknowledge having expressly required that this Sublease and all documents relating
thereto be drawn in English, les parties déclarent avoir expressément requls que ce Sous-Bail et tous
les documents s°y rappertant soient rédigés en anglais

[Signature Pages Follow]
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IN WITNESS WHEREOF each of the parties hereto has executed a counterpart of this Sublease
as of the date above written,

ACTS AERO TECHNICAL SUPPORT & SERVICES INC.

O«
Tite de: /7, ?LD %

Per

[Sublease)



IN WITNESS WHEREOF each of the parties hereto has executed s counterpart of this Sublease
25 of the date above writhen.

AIR CANADA

' ) e

Per, "
Narfie: Graeme Elliott (-
.-~ Title: Director Corporate Real Estate

-".
.-"—

|Sublease]



SCHFDULE “A”
DESCRIPYTON OF SUBLEASED LANDS

Mmﬂmthﬂmhﬂdhﬁm%ﬂﬁmhﬂnuhmw
Mmh%dmm&mm&dd@abdubtm
THREBEMJDNBIGHFHUNDRH)NMY—NMM[BANDMEBHUNDREDAND
wmmpmm)dhcmnmdum&unmummvmammm
whkhishasu{hyh%bhndlmdpursmtb&nlum&ﬂnﬁadb&uﬂudhg(w
greater certainty, the Building situated thereon and owned by Sabtenant,

MOINTREA LAY A



SCHEDULE “B*
HEAD LEASE

(SEE ATTACHMENTS)

MGNTEEAL FIUERT A



(44108 ]
LPCE 998 PIS  ¥vd
0088 848 ¥LS NIVW

Iwt 9EH EpRURD ‘DD ‘lRRNUOK — MY]—

006E 2ING ‘LeW B|IIA 32814 L UEK “I

411 weaSsen Jaup Jasedq

9-d 1191HX3

T-ZELBDS 9|14 33105 |Iy 3N / pJeuns 1o30y IN

S2SNLI U SIN
TVIULNOW 30 SLHOd0Y3IV pue
YAVYNYD IV pue
“INI YAYNYD NILHYIN Q3FHNDI0T pue
J10ANG Y
9p Ppuod se ‘NOILVIDOSSY TYNOILYN ANVE O9dVd S11Im
pue
J0HUOIA
NI YAYNYD ONILTNSNOD 113
pue
SJ3UOI1Rd/5101qR( JUIA|OSU|
*JNI ‘SN TVDINHIAL OY3Y
pue
INI INDILNYNOYIY IDNVINHOIHId SOIAY
/" INI BINYINHOIYIC 13314 SOIAV

HO INFWIONVYHY
ANY ISINOYINOD 40 NY1d 03S0d0dd FHL 40 YILLVYIW JHL NI

TYIULNOIN H0O 1DI4LSI]
(uoising |e1RJaWW0D) 1¥NOD YOIYIdNS

0CI-SYECYO-11-00S °“ON



