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Extreme Fitness, Inc. 
8-Week CCAA Cash Flow Forecast 

(Unaudited, in '000s CAD) 

Receipts  

Receipts 2 652.3 488.0 44.0 - - - - - 1,184.3 

Total Receipts 652.3 488.0 44.0 - - - - - 1,184.3 

Disbursements  

Payroll and related amounts 3 410.0 355.0 535.0 450.0 45.0 1,100.0 - 65.0 2,960.0 

Facility costs 4 - - 180.0 - 180.0 - - - 359.9 

Operating costs 5 217.2 219.8 505.0 84.5 75.0 10.0 275.0 16.0 1,402.5 

Professional fees 6 90.0 85.3 226.0 115.3 85.0 85.3 125.0 75.2 887.0 

Financing charges 7 - - 75.3 - - - - - 75.3 

Total Disbursements 717.2 660.1 1,521.3 649.8 385.0 1,195.3 400.0 156.2 5,684.7 

Net Cash Flow (64.9) (172.1) (1,477.3) (649.8) (385.0) (1,195.3) (400.0) (156.2) (4,500.4) 

Opening Cash Balance 8 224.5 159.7 284.2 807.0 157.2 1,772.2 577.0 177.0 224.5 

Net Cash Flow (64.9) (172.1) (1,477.3) (649.8) (385.0) (1,195.3) (400.0) (156.2) (4,500.4) 

Advances Under DIP Facility - 296.7 - - - - - - 296.7 

Funds from Sale Proceeds - - 2,000.0 - 2,000.0 - - - 4,000.0 

Ending Cash Balance After New Advances 159.7 284.2 807.0 157.2 1,772.2 577.0 177.0 20.8 20.8 

Notes: 

1) The purpose of this cash flow forecast is to determine the liquidity requirements of the Applicant during the forecast period. 

2) Receipts from operations are forecast based on customer billing cycles, forecast sales and customer payment terms to the closing date. 

3) Payroll and related payments includes salaries, wages, estimated sales commissions and bonuses, remittances, and other benefit amounts. 

4) Facility costs include premise lease payments and associated operating costs. 

5) Forecast operating costs are based on current payment terms and historical analysis. 

6) Estimated professional fees are based on advisor-level estimates of fees that may be incurred during the forecast period. 

7) Financing charges include interest and transaction fees associated with the DIP financing and interest payments on the Priority Credit Facility. 

8) The opening cash balance includes advances under the DIP Facility of US $1,000,000. 
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THIS LEASE made the 30t ' day of October, 2006, 

BETWEEN: 

1079268 ONTARIO INC., a corporation incorporated under the laws of the 
Province of Ontario;. 

(the "Landlord") 

EXTREME FITNESS, INC., a corporation incorporated, under the laws of the 
Province of Ontario; 

(the "Tenant) 

WITNESSETH AS FOLLOWS: 

Article 1-- Basic Terms, Definitions 

1.1 Basic Terms 

(a) Landlord: 	1079 268 ONTARIO INC. 
Address: 

	

	4211. Yonge Street, Suite 200 
Toronto, ON M2P 2A9 

(b) Tenant: 	EXTREME FITNESS, INC. 
Address: 	635 Danforth Avenue 

Toronto, ON M4K 1R2 

(c) Property: the development situate on the Lands legally described as Part Lot 7-8, Plan 200 
Toronto and Part Lot 24-27, Plan 306E Toronto as in CT782043, City of Toronto (being PIN 
21062-0414 LT) and municipally known as 635 Danforth Avenue, Toronto, Ontario M4K 1.R2. 

(d) Premises: the. entire Property. The Premises consist of three floors plus mezzanine, and the 
floors have the following areas: ground floor 11,461 square feet, second floor 5,526 square feet, 
third floor 1,026 square feet, a platform area of 1,654 square feet and a mezzanine of 4,443 
square feet; which floors are shown on the plans' annexed as Schedule "A". 

(e) Rentable Area of Premises: approximately 24,110 square feet, subject to Section 2.2. 

(f) Term: two (2) years and two (2) days, subject to Sections 2.3 and 2. 
Commencement Date: October 30, 2006, subject to Sections 2.3 and 2.4 

End of Term: October 31, 2008, subject to Sections 2.3 and 2.4 

(g) Basic Rent (Section 4.1): 

Period 	 Per Sq. Ft./Year 	Per Year 	Per Month 

Term 1-2 	$24,786 	$597,600.00 	$49,800.00 

Renewal 1: 3-5 	524,786 	 8597,600.00 	$49,800,00 

Renewal 2: 6-10 	525.881 	 $624,000.00 	$52,000.00 

Renewal 3: 11-15 	$26.768 	 5648,000,00 	$54,000.00 

(h) Permitted Use (Section 8.1): Primarily a gyrn., health, spa, fitness facility and club (with liquor 
license), and any ancillary use related to this primary business of a fitness club as permitted by 
the applicable zoning, such as but not limited to a snack bar, a juice bar, sale of health foods, chiropractic, 
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medical, naturopathic, hair. salon, equipment and sport clothing sales and 
rental. 

(i) Security Deposit: $52,788.00 which includes GST shall be held as a 
security deposit in accordance with Section 3.4 
Rent Deposit: the sum of $1 OS,576,00 which includes GST shall be applied 
to Rent as it first come due hereunder in accordance with Section 3.4 

(j) Fixturing Period: Not applicable 

(k) Renewal Rights, as set out in Schedule "E" 

(1) 	Schedules forming part of this Lease: 

Schedule "A" Plan 

Schedule `B" Rules and.Regulations 

Schedule "C" Landlord's and Tenant's Work 

Schedule "D" Indemnity Agreement 

Schedule "E" Renewal Rights 

Schedule "F" Additional Provisions 

Schedule "G" Exterior Renovations to be completed by Landlord 

1.2 Definitions 

In this Lease, unless there is something in the subject matter or context inconsistent 
therewith, the following terms have the following respective meanings: 

(a)' "Additional Rent" means the Proportionate Share of Operating Costs, 
payments on account of Realty Taxes, payments for utilities, and all other 
amounts, excluding Basic Rent and Rental Taxes, payable by the Tenant in 
accordance with the terms of this Lease; 

(b) "Basic Rent" means the basic rent payable by the Tenant pursuant to Section 
4,1; 

(c) "Ruildin.g Systems" means: (i) the heating, ventilating and air-conditioning 
equipment and facilities and all other systems, services, installations and facilities 
from time to time installed in or servicing the Premises (or any portion thereof) 
including, but not limited to, the elevators and escalators and the following 
systems, services, installations and facilities: mechanical. (including plumbing, 
sprinkler, drainage and sewage), electrical and other utilities, lighting, sprinkler, 
life safety (including fire prevention., communications, security and surveillance), 
computer (including environmental, security and lighting control), ice and snow 
melting, refuse removal, window washing, and music; and (ii) all machinery, 
appliances, equipment, apparatus, components, computer software and 
appurtenances forming part of or used for or in connection with any of such 
systems, services, installations and facilities including, but not limited to, boilers, 
motors, generators, fans, pumps, pipes, conduits, ducts, valves, wiring, meters and 
controls, and the structures and shafts housing and enclosing any of them; 

(d) "Capital Taxes" means any tax or taxes levied against the Landlord and any 
owner of the Property by any governmental authority having jurisdiction 
(including, without limitation, the Large Corporations Tax imposed under the 
Income Tax Act (Canada) and the tax imposed under any applicable provincial 
corporate tax legislation) based on or computed by reference to the paid-up capital 
or place of business of the Landlord or any owner of the Property or the taxable 
capital employed in Canada by the Landlord or any owner of the Property as 
determined for the purposes of such tax or taxes; 

(e) "Commencement Date" is defined in Section 2.3; 



(1) "Common Areas" means those areas, facilities, utilities, improvements, 
equipment and installations within, adjacent to or outside the Property which serve 
or are for the benefit of the Property, which do not comprise part of the Premises 
and which, from time to time, are not designated or intended by the Landlord to be 
for the Landlord's exclusive use, and are not designated or intended by the 
Landlord to be leased to the Tenant or any other tenants of the Property, and 
which include all corridors, hallways, lobbies and stairwells, all walkways and 
sidewalks, all .landscaped and planted areas, the roof and exterior walls of the 
Property, exterior and interior structural elements and walls of the Property, 
common washrooms, all parking and loading areas and all entrances and exits 
thereto and all structural, elements thereof, all access ways, truck courts, 
driveways, delivery passages, loading docks and related areas, all electrical, 
telephone, meter, valve, mechanical, mail, storage, service and janitorial rooms, 
fire prevention, security and communication systems, and generally all areas 
forming part of the Property which do not constitute rented or rentable premises; 

(g) "Event of Default" is defined in. Section 1.4.1; 

(h) "Fixturing Period" means the period, if any, set out in Section 1.1(j) granted 
to the Tenant for possession prior to the Commencement Date for the purpose of 
fixturing and improving the Premises; 

(i) "Lands" means the lands described in Section 1.1(d) and all rights and 
easements which are or may hereafter be appurtenant thereto; 

(j) "Lease Year-", in the case of the first Lease Year, means the period beginning 
on the Commencement 'Date and terminating on the first' 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 case the first Lease Year will terminate 
on the expiry of the period of twelve (12) months thereafter. Each subsequent 
Lease Year shall commence on the first day following the expiry of the preceding 
Lease Year and terminate on the earlier to occur of: (i) the expiry of the period of 
twelve (12) months thereafter; or (ii) the termination of this Lease; 

(k) "Leasehold Insprovements" 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 former occupant of the Premises, including doors, 
hardware, partitions (including moveable partitions) and wall-to-wall carpeting, 
but excluding trade fixtures and furniture and equipment not in the nature of 
fixtures. The Landlord agrees that the Tenant's track lighting, athletic equipment 
and exercise equipment are trade fixtures; 

(1) "Mortgage" means any mortgage or other security against the Property and/or 
the Landlord's interest in this Lease, from time to time; 

(m) "Mortgagee" means the holder of any Mortgage from time to time; 

(n) "Normal Business Hours" means such hours as the Tenant reasonably 
determines from time to time as the required hours of business for the Tenant; 

(o) "Operating Costs" means, for any period, the total of all costs and expenses 
without profit or duplication attributable to the maintenance, repair, replacement, 
administration, management and operation of the Property (including the Common 
Areas) during such period including, without limiting the generality of the 
foregoing: 

(i) all charges for utilities and similar services to the Property including, 
without limiting the generality of the foregoing, water, gas, heat, electrical 
power or energy, steam or hot water used on or in respect of the Property 
and for, fittings, machinery, apparatus, meters, or other things leased in 
respect thereof and for all work or services performed by any corporation 
or commission in connection with such public utilities and similar services; 



(ii) all costs incurred by the Landlord in connection with the maintenance, 
repair, replacement and operation of the Property (including all services, 
equipment, Common Areas and other fixtures and appurtenances) and 
every part thereof, and of complying -with all applicable laws, directions, 
rules and regulations of the governmental authorities having jurisdiction 
and in connection therewith including, without limiting the generality of the 
foregoing, the cost of providing garbage removal and maintenance services, 
the cost of heating and cooling and ventilating the Property and the cost of 
maintaining, repairing and replacing all Building Systems, the cost of 
window cleaning, and any and all other costs incurred by the Landlord in 
connection with the maintenance, repair and operation of the Property, 

(iii) depreciation or amortization in an amount determined by the Landlord 
in accordance with general real estate industry practice on any costs 
incurred by the Landlord, whether before or after the Commencement 
Date, which. the Landlord has determined to be capital in nature and which 
the Landlord is depreciating or amortizing in accordance with general real 
estate industry practice, together 'with interest on the undepreciated or 
unamortized capital cost thereof; 

(iv) the cost of providing security, supervision, landscaping, window 
cleaning, waste collection, disposal and recycling, and snow removal 
services, and the costs of machinery, supplies, tools, equipment and 
materials used iii connection with such services or any rentals thereof, and 
the amount of salaries, wages and fringe benefits paid to employees 
engaged in the maintenance or operation of the Property and amounts paid 
to independent contractors for any services in connection with such 
maintenance or operation; 

(v) the cost of direct supervision and management and indirect expenses, to 
the extent applicable to the maintenance and operation of the Property, and 
all expenses of every nature incurred in connection with the management, 
maintenance and operation of the Connnon Areas; 

(vi) the cost of insuring the Property in accordance with. the terms of this 
Lease; 

(vii) all costs and expenses (including legal and other professional fees, 
interest and penalties on deferred payment) incurred in good faith by the 
Landlord in contesting, resisting or appealing any Realty Taxes; 

(viii) the portion of the Capital Taxes that, in the Landlord's reasonable 
discretion, is attributable to the Property, as if the Property was the only 
property of the Landlord and/ or any owner of the Premises; and 

(ix) an administrative fee not greater than ten percent (10%) of the 
aggregate of all Operating Costs; 

provided that Operating Costs shall exclude: 

(A) all such costs determined by separate metering or assessment, 
or otherwise incurred for the exclusive benefit of the premises 
leased by the Tenant or any other tenant of the Property and billed 
to and paid for directly by the Tenant or such other tenant, 
including charges to tenants for above-normal utilization of utilities; 

(B) the cost to the Landlord of debt service in connection with any 
Mortgage; 

(C) taxes on the income of the Landlord; 

(D) the cost of improvements to particular premises intended for 
Ieasing and real estate, or other commissions relating to leasing 
premises within the Property; and 



(E) Capital Taxes 

(p) "Premises" means that portion of the Property identified in Section 1.1(d) and 
having the Rentable Area as set out in Section 11 (e); 

(q) "Property" means the development which, is comprised of the Lands together 
with the improvements, buildings, fixtures and equipment (whether chattels or 
fixtures) on such. Lands (but not including tenants' fixtures, improvements or 
chattels) from time to time; 

(r) "Proportionate Share" — [Intentionally 7Jeletedi 

(s) "Realty Taxes" means all real property taxes, rates, duties and assessments 
(including local improvement rates), impost charges or levies, whether general or 
special, that are levied, charged or assessed from time to time by any lawful 
authority, whether federal, provincial, municipal, school or otherwise, and any 
taxes payable by the Landlord which are imposed in lieu, of, or in addition to, any 
such real property taxes, whether of the foregoing character or not, and whether or 
not in existence at the commencement of the Term, and any such real property 
taxes levied or assessed against the Landlord on account of its ownership of the 
Property or its interest therein, but specifically excluding any taxes assessed on the 
income of the 'Landlord; 

(t) "Rent" means all Basic Rent and Additional Rent; 

(u) "Rentable Area of the Premises" means the Premises measured to the 
outside surface of the outer building wall and to the centre line of any interior walls 
separating the Premises from adjoining premises intended for leasing or separating 
the Premises from corridors or other parts of the Common Areas; 

(v) "Rentable Area of the Property" means the aggregate of the rentable area of 
all premises in the Property that are rented, or designated or intended by the 
Landlord to be rented (whether actually rented or not), calculated in the same 
manner as the Rentable Area of the Premises; 

(w) "Rental. Taxes" means any and all taxes or duties imposed on the Landlord or 
the Tenant measured by or based in whole or, in part on the Rent payable under the 
Lease, whether existing at the date hereof or hereinafter imposed by any 
governmental authority, including, without limitation, Goods and Services Tax, 
value added tax, business transfer tax, retail sales tax, federal sales tax, excise taxes 
or duties, or any tax similar to any of the foregoing; 

(x) "Rules and Regulations" means the rules and regulations promulgated by the 
Landlord from time to time pursuant to the terms of this Lease; 

(y) "Term" means the period specified in Section 1.1(g) and, where the context 
requires, any renewal, extension or overholding thereof, 

(z) "Transfer" means an assignment of this Lease in whole or in part, a sublease 
of all or any part of the Premises, any transaction whereby the rights of the Tenant 
under this Lease or to the Premises are transferred to another person, any 
transaction by which any right of use or occupancy of all or any part of the 
Premises is shared with or conferred on any person, any mortgage, charge or 
encumbrance of this Lease or the Premises or any part thereof, or any transaction 
or occurrence whatsoever which has changed or will change the identity of the 
person having lawful use or occupancy of any part of the Premises; and 

(an) "Transferee" means any person or entity to whom. a Transfer is or is to be 
made. 



Article 2 —Demise and Term 

2.1 Demise 

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 demises and 
leases to the Tenant and the Tenant rents from the Landlord the Premises. Save and 
except for any Landlord's Work set out in Schedule "C" and the other provisions 
contained herein, the Tenant accepts the Premises on. an  "as is" basis. 

2.2 Measurement 

[Intentiona.11y Deleted] 

2.3 Term 

The Term shall commence on the date set out in Section 1.1 (1) (the "Commencement 
Date") and shall run for the period set out in Section 1.1(f), save that if the 
Commencement Date is not the first day of a month, then the initial Term shall expire on 
the last day of that month in which the second (2 "a) anniversary of the Commencement 
Date occurs, unless terminated earlier pursuant to the provisions of this Lease. 

2.4 Delay in Possession. 

Should the Tenant be delayed by any fault of the Landlord or any other reason (other than 
the fault of the Tenant) in taking possession of the Premises at the start of the Fixturing 
Period or on the Commencement Date (if there is no Fixturing Period), then and only then 
shall the start of the Pixturing Period (if any), the Commencement Date and the Term be 
postponed for the same number of days that the Tenant is delayed in taking possession of 
the Premises, The Tenant acknowledges and agrees that such postponement shall be full 
settlement for any claims it might have against the Landlord for such delay. 

2.5 Overholding 

If, at the expiration of the initial Term or any subsequent renewal or extension thereof, the 
Tenant shall continue to occupy the Premises without further written agreement, there 
shall be no tacit renewal of this Lease, and the tenancy of the Tenant thereafter shall be 
from month. to month only, and may be terminated by either party on one (1) month's 
notice. Rent shall be payable in advance on the first day of each month equal to the sum. of 
one hundred twenty-five percent (125%) of the monthly instalment of Basic Rent payable 
during the last year of the Term and one-twelfth (1/12) of all Additional Rent charges 
provided for herein, determined in the same manner as if the Lease had been renewed, and 
all terms and conditions of this Lease shall, so far as applicable, apply to such monthly 
tenancy. 

Article 3 — Rent 

3.1 Covenant to Pay, Net Lease 

The Tenant covenants to pay Rent as provided in this Lease, 

3.2 Rental Taxes 

The Tenant will pay to the Landlord the Rental Taxes assessed on: (a) the Rent; and/or (b) 
the Tenant pursuant to the laws, rules and regulations governing the administration of the 
Rental. Taxes by the authority having jurisdiction, and as such may be amended from time 
to time during the Term of this Lease or any extension thereof. The Rental Taxes shall not 
be deemed to be Additional Rent under this Lease, but may be recovered by the Landlord 
as though they were Additional Rent, 

3.3 Payment Method 

The Landlord may at any time, and from time to time, require the Tenant to provide to the 
Landlord a series of monthly post-dated cheques, each cheque in the amount of the 
monthly instalment of Rent. In the event of any change in the estimates ofAddttional Rent, 



the Landlord may require a new series of monthly post-dated cheques or new 
documentation (as applicable), 

3.4 Deposit 

The amount of any such rent deposit described in Section 1.1(i) shall be applied to the first 
and second month Rent and Rental Taxes as they fall due under this Lease. The amount of 
any security deposit described in Section 1.1(i) shall be held by the Landlord as security 
for the due performance by the Tenant of its obligations under this Lease and may be 
applied, in the Landlord's discretion, to remedy any default by the Tenant hereunder and, 
in the absence of such default, the deposit shall be applied to the Rent and Rental Taxes 
for the last month of the 'perm. If the Landlord draws moneys from the deposit for the 
purpose of remedying any default of the Tenant, the Tenant shall, at the request of the 
Landlord, pay forthwith to the Landlord the amount of money required to replace the 
moneys so drawn by the Landlord. The Landlord agrees that the deposit will be placed in 
a guaranteed income certificate of a recognized national Canadian. bank and the interest 
shall accrue to the benefit of the Tenant, but which interest may be realized upon by the 
Landlord if the Tenant is in default. 

3.5 Rent Past Due 

If the Tenant fails to pay any Rent when the same is due and payable, such unpaid amount 
shall bear interest at the Royal Bank. of Canada prime rate of interest to its best 
commercial clients plus three (3%) percent. and, such interest to be calculated from the 
time such Rent becomes due until paid by the Tenant, All amounts due and payable by the 
Landlord to the Tenant other than the deposit, shall bear an identical rate of interest, 

3.6 Partial, Periods 

If the Term commences on any day other that the first day of the month or ends on any 
day other than the last day of the month, Rent for the fractions of a month at the 
commencement and at the end of the Term shall be calculated on a pro rota basis and shall 
be payable on the first day of the partial month. 

Article 4 — Basic Rent 

4.1 Basic Rent 

The Tenant covenants and agrees to pay, from and after the Commencement Date, to the 
Landlord at the office of the Landlord, or to such other person or at such other location as 
the Landlord shall direct by notice in writing, in lawful money of Canada, without any 
prior demand therefor and without any deduction, abatement or set-off whatsoever, save 
where provided in this Lease as annual Basic Rent, the sum(s) set out in Section 1.1(g) of 
this Lease in equal monthly instalments in advance in the amounts set out in. Section 
1.1(g), on the first day of each and every month during the Term. 

Article S —Additional Rent 

5.1 Additional Rent 

(1) In. addition to the Basic Rent reserved in favour of the Landlord, the Tenant shall, 
throughout the Term, pay to the Landlord in lawful money of Canada, without any 
deduction, abatement or set-off whatsoever save where provided in this Lease, as 
Additional Rent, the following costs incurred and attributable to the entire Rentable Area 
of the Premises: 

(a) any and all costs relating to the Premises that would otherwise be included in 
Operating Costs but are determined by separate metering or assessment of the 
Premises [provided such assessment is made by a governmental official] or 
otherwise incurred for the exclusive benefit of the Premises; 

(b) all Bxcess Realty Taxes levied, rated, charged or assessed on or in, relation to 
the Premises, 



(c) the cost of insuring the Property in accordance with the terms of this Lease; 
and 

(d) all other sums, amounts, costs, cost escalations and charges specified in this 
Lease to be payable by the Tenant. 

(2) All of the payments set out in this Lease (other than. Rental Taxes) shall constitute 
Basic Rent or Additional Rent, and shall be deemed to be and shall be paid as rent, 
whether or not any payment is payable to the Landlord or otherwise, and whether or not 
paid as compensation to the Landlord for expenses to which it has been put, The Landlord 
has all the rights against the Tenant for default in payment of Additional Rent that it has 
against the Tenant for default in payment of Basic Rent. 

(3) The Landlord agrees that included in the Basic Rent is: 

(i) any contribution on account of Operating Costs, save as otherwise 
provided in this Lease; and 

(ii) Realty Taxes for the calendar year 2006 (the "Base Year"), and the 
Landlord shall provide to the Tenant a copy of the Realty Tax bill for 2006, 
prior to the Tenant commencing to pay the Realty Taxes for the calendar 
year 2007. 

5.2 Realty Taxes Escalation — Base Year 2006 

Notwithstanding anything else herein contained, the Tenant shall pay to the Landlord, as 
Additional Rent, the amount by which all Realty Taxes levied, rated, charged or assessed 
in the calendar year 2007 and each calendar year throughout the Term, on or in relation to 
the Premises, or any part thereof exceeds the Realty Taxes levied, rated, charged or 
assessed for the Base Year', on or in relation, to the Premises, or any part thereof (each 
such excess amount of Realty Taxes referred to as the "Excess Realty Taxes"), in 
accordance with the following: 

(a) payment shall be due in equal monthly instalments over each such calendar year 
or such shorter period as required such that the Landlord will have in its hands an 
amount sufficient to pay such Excess Realty Taxes for each instalment of Realty 
Taxes when due to the taxing authorities. Prior to the commencement of each 
year, the Landlord shall estimate the amount of the Excess Realty Taxes for such 
equal monthly instalments and notify the Tenant in writing of such estimate. From 
time to time during the year, the Landlord may re-estimate the amounts payable for 
such year, in which event the Landlord shall notify the Tenant in writing of such 
re-estimate and fix monthly instalments for the remaining balance of such year, and 
(b) Within one hundred and twenty (120) days of each calendar year, the 
Landlord shall provide to the Tenant with a copy of the Realty Tax bill for the 
immediately preceding year and a statement in sufficient detail indicating how the 
Landlord determined the Excess Realty Taxes payable for that calendar year, 
failing which the Tenant need not pay any increase in Excess Realty Taxes for the 
current calendar year or any subsequent calendar year until all of this 
documentation has been received by the Tenant. 

(c) if at any time during the Term or any renewal thereof the Tenant is 
obligated to pay Realty Taxes directly to .  a governmental authority, then the 
Tenant shall pay such Realty Taxes on or before the due date. Upon such payment, 
the Tenant may deduct from the next instalments of Basic Rent falling due, that 
remainder determined by subtracting from the amount of Realty Taxes paid by the 
Tenant the Base Year Realty Taxes. 

5.3 :Business and. Other Taxes 

In each and every year during the Term, the Tenant shall pay as Additional Rent, discharge 
within fifteen (15) days after they become due, and indemnify the Landlord from and 
against payment of, and any interest or penalty in respect of the following: 

(a) every tax, licence fee, rate, duty and assessment of every kind with respect to 
any business carried on by the Tenant in the Premises or by any subtenant, 



licensee, concessionaire or franchisee or anyone else, or in respect of the use or 
occupancy of the 'Premises by the Tenant , its subtenants , licensees , concessionaires 
or franchisees , or anyone else (other than such taxes as income, profits or similar 
taxes assessed on the income of the Landlord); and 

(b) 	R Leeethrovenaen 
etnent-6r–fa€ilktiCS-6~r - 	 ises;-attd~~:eal.ty`"~~g 

5.4 Operating Costs 

(Intentionally deleted] 

5.5 Annual Readjustment of AdditionaLRent 

As soon as practicable after the expiration of each year , the Landlord shall make a final 
determination of Realty Taxes and other estimated Additional Rent based on the actual 
costs incurred therefor by the Landlord and shall notify the Tenant of such determ ination, 
providing reasonable details as to the breakdown and calculation thereof If there has been 
a shortfall in the amounts payable by the Tenant for such period, the Tenant shall pay such 
shortfall within thirty (30) days after delivery of the Landlord 's notice and reasonable 
substantiating documentation . Any overpayment shall be paid concurrently to the Tenant. 
Neither the Landlord nor the Tenant may claim any adjustment on account of Operating 
Costs or Realty Taxes for any fiscal period more than two (2) years after the date of 
delivery of the statement for such . period. 

5.6 Calculation of Operating Costs 

(Intentionally deleted.] 

Article 6— Utilities and Building Systems 

6.1 Payment for Utilities 

The Tenant shall pay promptly when , due all charges , costs, accounts and any other sums 
payable by reason of the supply of the utilities and services to the Premises , The Landlord 
shall prior to the Commencement Date at the Landlord's cost, install a separate meter to 
measure consumption of hydro , water and gas for the Premises and the Tenant shall 
contract with and pay the supplier directly. . 

6.2 Above-normal Utilization. 

[Intentionally deleted] 

6.3 Additional Utilities 

The Tenant shall make arrangements , at its own cost and expense , directly with the utility 
or service supplier in respect of any utilities and services not supplied by the Landlord, 
The Tenant , at its own cost and expense , shall procure each and every permit, licence or 
other authorization required , and shall comply with the provisions of Article 10 of this 
Lease pertaining to any work required in respect of such additional utilities and services, 

6.4 No Overloading 

The Tenant will not install any equipment which would exceed or overload the capacity of 
the utility facilities in the Premises or the electrical wiring and service in the Property, and 
agrees that if any equipment installed by the Tenant shall require additional utility facilities, 
such facilities shall be installed , if available ,. and subject to the Landlord 's prior written 
approval thereof (which approval may not be unreasonably withheld), at the Tenant's sole 
cost and expense in accordance with plans and specifications to be approved in advance by 
the Landlord, in writing, 

6.5 No Liability 

In no event shall the Landlord be liable for any injury to the Tenant ;  its employees, agents 
or invitees, or to the 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 Premises, save where such injury or damage was 
occasioned by the act, omission and/or negligence of the Landlord and/or those in law for 
whom the Landlord is responsible or occasioned by a breach of the Landlord of any of its 
obligations contained in this Lease. 

6.613uilding Systems 

(a) 	The Tenant shall, throughout the Term, operate, maintain, repair, replace and 
regulate the Building Systems within and exclusively serving the Premises in such a 
manner as to maintain reasonable conditions of temperature and humidity within 
the Premises and so as to maintain the Building Systems in a good and working 
order. The Landlord warrants that the heating, ventilating and air-conditioning 
equipment and facilities installed in or servicing the Premises ("HVAC") shall be in 
good working order as of the date the Tenant takes possession of the Premises and 
for a period of three (3) years from, the Commencement Date or the expiration of 
any applicable warranty period, whichever is the later the Landlord at its sole cost 
and expense shall maintain, repair and replace the HVAC, save and except for any 
damage resulting from the act, omission and/o.r negligence of the Tenant and/or 
those in law for whom the Tenant. is responsible or occasioned by a breach of the 
Tenant of any of its obligations contained in this Lease. 

(b) 	In the event the HVAC or a major component thereof requires repair or 
replacement after the third year of the Lease or the expiration of any applicable 
warranty period, whichever is the later, then the Tenant shall undertake such repair 
provided: 

(i) the cost of such repair (the "Repair Cost") is not in excess of sixty percent 
(60%) of the cost to replace such major component of the HVAC; and 

(ii) the repair was not occasioned by the wilful act, omission and/or negligence 
of the Landlord and/or those in. law for whom the Landlord is responsible; 

(c) 	In the event th.e Repair Cost for such major component of the HVAC after the 
third year of the Lease or the expiration of any applicable warranty period, 
whichever is the later is in excess of sixty percent (60%) of the cost to replace such 
major component of the HVAC, then the Tenant shall undertake such repair or 
replacement provided: 

(i) the Tenant provides to the Landlord with a copy of the estimate for the 
Repair. Cost and the Tenant is not then in default of any of its obligations as 
contained in the Lease; 

(ii) the Tenant has assigned, (or will assign upon receipt of payment from. the 
Landlord as provided below) to the benefit of the Landlord any warranty 
arising as a result of such repair; 

then the Landlord agrees to reimburse the Tenant within thirty days after receiving 
a copy of the invoice substantiating the Repair Cost (which shall include a detailed 
description of the repair), an amount equal to the unamortized portion of the 
Repair Cost as of the last day of the term. (it being agreed that if the renewal has 
been, or is subsequently exercised then it is the last day of the renewal term, and 
any amount overpaid by the Landlord shall be repaid by the Tenant within thirty 
days of demand by the Landlord and which amount shall be deemed as Rent), 
which unamortized portion shall be determined by amortizing such Repair Cost 
over a fifteen. year period commencing on the date of the completion of such 
repair. If the Landlord fails to reimburse the Tenant within this thirty day period, 
then. the Tenant may set off such amount against the next payment(s) of Rent. 
Notwithstanding the aforesaid provision of this Section 6.6(c), if the repair or 
replacement was occasioned by the wilful act, omission and/or negligence of the 
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Tenant and/or those in law for whom the Tenant is responsible, then the Tenant at 
be responsible for the entire Repair Cost without reimbursement from the 
Landlord. 

Article 7 — Control and Operatton.by.Landlord 

7.1 Property Operation and Repair 

The Landlord shall operate, maintain and repair the Property, any Building Systems 
serving the Premises that are not the Tenant's responsibility under Section 6.6 and any 
other service facilities not within or exclusively serving the Premises, to the extent 
required to keep the Property, equipment and facilities in a state of good repair and 
maintenance in accordance with normal property management standards for a similar 
building in the vicinity. For greater certainty: 

(a) the .Landlord's obligations shall not extend to any matters that are the 
responsibility of the Tenant herein; and 

(b) the Landlord shall promptly make all repairs to the structural components of 
the Property including, without limitation, the roof (including the roof membrane); 
interior concrete slab floors and exterior walls. 

If the Landlord has not completed any repair required to be performed by the Landlord 
and to that standard of condition as required by this Lease within fifteen days after receipt 
of written notice from. the Tenant, or if such repair can not be completed within a fifteen 
day period, if the Landlord has not commenced or is not proceeding diligently to complete 
such repair within this fifteen day period, then the Tenant may, but is not obligated to, 
undertake such repair and the expense of the necessary repairs, plus an. administration fee 
of ten percent thereon shall be borne by the Landlord and paid by the Landlord to the 
Tenant within thirty days of receipt of the Tenant's invoice and reasonable substantiating 
documentation, failing which such amount may be set off against the next instalment of 
Rent. Notwithstanding the aforesaid, if the requirement for the repair is an emergency [for 
example a roof leak or a flood], the Tenant may forthwith commence such repair and the 
expense thereof [but without an administration fee] shall be paid by the Landlord to the 
Tenant within thirty days of receipt of the Tenant's invoice and reasonable substantiating 
documentation. 

7.2 Use of Common Areas 

The Tenant shall have the right of non-exclusive use, in common with others entitled 
thereto, for their proper and intended purposes, of those portions of the Common Areas 
intended for common use by tenants of the Property, provided that such use by the Tenant 
shall always be subject to such reasonable Rules and Regulations as the Landlord may 
from time to time determine, At times other than during Normal Business Hours, the 
Tenant and the employees of the Tenant and persons lawfully requiring communication 
with the Tenant shall have access to the Property only in accordance with, the Rules and 
Regulations and other security requirements of the Landlord. 

7.3 Control. of Common Areas and Property. 

(1) The Common Areas shall at all times be subject to. the exclusive management and 
control of the Landlord. Without limitation, the Landlord may, in its operation of the 
Property, do any or all of the following: regulate, acting reasonably, all aspects of loading 
and unloading and delivery and shipping, and all aspects of garbage collection and 
disposal; designate employee parking areas or prohibit the Tenant and its employees from 
parking in or on. the Property; and do and perform such other acts in and to the Property 
as, using good business judgment, the Landlord determines to be advisable for the proper 
operation of the Property, 

(2) The Landlord reserves the right to lease parts of the Common Areas from time to time, 
to alter the layout or configuration of and/or reduce or enlarge the size of the Common 
Areas and/or the Rentable Area of the Property, to cease to treat as part of the Property 
any buildings or lands now forming part of the Property and/or to add additional lands or 
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buildings to the Property, and to make other changes to the Property as the Landlord shall 
from time to time reasonably determine. Despite anything else contained in this Lease but 
subject to the other provisions of this Lease, the Landlord has no liability for any 
diminution or alteration of the Common Areas that occurs as a result of the Landlord's 
exercise of its rights under this Section 73 or elsewhere in this Lease. The Tenant shall 
not be entitled to compensation or a reduction or abatement of Rent for such diminution 
or alteration, save as provided elsewhere in this. Lease. Further, no such diminution or 
alteration of the Common Areas shall be deemed to be a constructive or actual eviction of 
the Tenant or a default by the Landlord of any obligation for quiet enjoyment contained in 
this Lease or provided at law. 

7.4 Relocation 

[Intentionally deleted] 

7.5 Rules and Regulations 

The Tenant and its employees and all persons visiting or doing business with it on the 
Premises shall be bound by and shall observe the Rules and. Regulations attached to this 
Lease as Schedule "C", and any further and other reasonable Rules and Regulations made 
hereafter by the Landlord and acceptable to the Tenant, acting reasonably, of which notice 
in writing shall be given to the Tenant, which are of general application to all tenants of 
the Property. All such Rules and Regulations shall be deemed to be incorporated into and 
form part of this Lease. 

Article 8—Use of Premises 

8.1 Use of the Premises 

The Tenant acknowledges that the Premises will be used solely for the purposes set out in 
Section 1.1(h), and for -  no other purpose. 

8.2 Conduct of Business 

The Tenant shall throughout the Term, conduct continuously and actively the business set 
out in Section 11(h) in the Premises during Normal Business Hours and at no other time. 
Notwithstanding the foregoing, the Tenant shall not be required to carry on business when 
prohibited by a governmental law or by-law regulation the hours of business. 

8.3 Radius Restriction 

[Intentionally deleted] 

8.4 Observance of Law 

The Tenant shall, at its own expense, comply with all laws, by-laws, ordinances, 
regulations and directives of public authority having jurisdiction affecting the Premises, the 
use or occupation thereof including, without limitation, police, fire and health regulations. 
Without limiting the generality of the foregoing: 

(a) where, during the Terre, the Tenant has, through its use or occupancy of the 
Premises, caused or permitted a release of a contaminant at, from or to the 
Premises, the Tenant shall immediately clean up such contaminant fi-cm the 
Premises, and any affected areas, at the Tenant's expense, and 

(b) on the termination of the Lease for any reason, the Tenant shall remove, at its 
expense, any contaminant or contamination which, through the Tenant's use or 
occupancy of the Premises, it has brought to or created at the Property. 

8.5 Waste, Nuisance, Overloading 

The Tenant shall not do or suffer any waste, damage, disfiguration or injury to the 
Premises, nor permit or suffer any overloading of the floors, roof deck, walls or any other 
part of the Property, and shall not use or permit to be used any part of the Premises for 
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any illegal or unlawful purpose or any dangerous, noxious or offensive trade or business, 
and shall not cause or permit any nuisance in, at or on the Premises. 

Article 9 --- Maintenance, Repairs and Alterations of Premises 

9.1 Maintenance, Repair and Cleaning of Premises 

Except as set out in this Article 9, the Tenant shall, at its own expense and cost, operate, 
maintain and keep in good and substantial repair, order and condition the Premises and all 
parts thereof (including, without limitation, all plumbing, drains, electrical and other utility 
services within or exclusively serving the Premises), save and except repairs required to be 
made by the Landlord pursuant to Section 7.1 or elsewhere in this Lease and save and 
except for reasonable wear and tear. All repairs shall be in all respects equal in quality and 
workmanship to the original work and materials in the Premises and shalt meet the 
requirements of all authorities having jurisdiction. 

9.2 Inspection and Repair on Notice 

The Landlord, its servants, agents and contractors shall be entitled to enter on the 
Premises at any time for the purpose of making emergency repairs and otherwise during 
the business hours of the Tenant. The Landlord shall provide notice of such emergency 
entry as soon as reasonably possible, and otherwise on at least twelve (12) hours prior 
written notice, for the purpose of inspecting and making repairs, alterations or 
improvements to the Premises or to the Property, or for the purpose of having access to 
the under floor ducts, or to the access panels to mechanical shafts (which the Tenant 
agrees not to obstruct). The Tenant shall not be entitled to compensation for any 
inconvenience, nuisance or discomfort occasioned thereby, save as provided elsewhere in 
this Lease, The Landlord, its servants, agents and contractors may at any time, and from 
time to time, on reasonable prior written. notice [which notice must specify the article or 
situation that is causing the potential insurance cancellation], enter on the Premises to 
remove any article or remedy any condition which, in the opinion of the Landlord, would 
likely lead to the cancellation of any policy of insurance. The Landlord shall take 
reasonable precautions and attempt to schedule such work so as not to unreasonably 
interfere with the operation of the Tenant's business and to minimize interference with the 
Tenant's use and enjoyment of the Premises. The Tenant shall promptly effect all repairs 
necessitated by the Tenant's negligence or wilful misconduct or the negligence or wilful 
misconduct of others for whom the Tenant is in law responsible. 

9,3 Repair where Tenant at Fault 

If the Property, including the Premises, the boilers, engines, controls, pipes and other 
apparatus used for the purpose of heating or air-conditioning the Property, the water and 
drainage pipes, the electric lighting, any other equipment or the roof or outside walls of 
the Property are put in a state of disrepair or are damaged or destroyed through the 
negligence, carelessness or misuse of the Tenant, its servants, agents, employees or 
anyone permitted by it to be in. the Property, the Landlord shall advise the Tenant in 
writing of the need for such repair and if the Tenant has not completed such repair within 
fifteen days after receipt of such notice, or if such repair can not be completed within a 
fifteen day period, if the Tenant has not commenced or is not proceeding diligently to 
complete such repair within this fifteen day period, then the Landlord may undertake such 
repair and the expense of the necessary repairs, replacements or alterations plus an 
administration fee of ten percent thereon shall be borne by the Tenant and paid to the 
Landlord within thirty days of receipt of the Landlord's invoice and reasonable 
substantiating documentation. 

9.4 Alterations 

The Tenant will not make or erect in or to the Premises any installations, alterations, 
additions or partitions (individually an "Alteration") without first submitting drawings and 
specifications to the Landlord and obtaining the Landlord's prior written consent, which 
the Landlord shall not unreasonably withhold. The Tenant must further obtain the 
Landlord's prior written consent to any change or changes in such drawings and 
specifications. The Tenant will pay to the Landlord the Landlord's reasonable out-of- 
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pocket costs of having its architects approve such drawings and specifications and any 
changes. Such work shall be performed by qualified contractors engaged by the Tenant 
(and approved by the Landlord), but in each case only under a written contract approved 
in writing by the Landlord and subject to all reasonable conditions which the Landlord 
may impose, provided nevertheless that the Landlord may, at its option, require that the 
Landlords contractors be engaged for any structural, mechanical or electrical work. Any 
changes to the lighting undertaken by the Tenant as part of an approved alteration must 
result in energy efficient lighting compatible with the Property standard. Without limiting 
the generality of the foregoing, any work performed by or for the Tenant shall be 
performed by competent workers. The Tenant shall submit to the Landlord's_ reasonable 
supervision over construction and promptly pay to the Landlord's or the Tenant's 
contractors, as the case may be, when due, the cost of all such work and of all materials, 
labour and services involved therein and of all decoration and all changes to the Property, 
its equipment or services, necessitated thereby. Notwithstanding the aforesaid, the 
Landlord's supervision is not required for any non-structural Alteration. 

9.5 Signs 

The Tenant shall install exterior signage on the outside of the Premises as may be 
approved by the Landlord, such approval not to be unreasonably withheld, and by the 
applicable governmental authority. All Tenant signage shall remain the property of the 
Tenant, and the Tenant shall remove such sign (or sign face in the case of a pylon or pole 
sign) at the end of the Term and make good on all damage caused by such installation and 
removal. Except as provided in this Section 9.5, the Tenant shall not, at any time, cause 
or permit any sign, picture, advertisement, notice, lettering, flag, decoration or direction to 
be painted, displayed, inscribed, placed, affixed or maintained within. the Premises and 
visible outside the Premises or in or on any windows or the exterior of the Premises nor 
anywhere else on or in the Property without the prior written consent of the Landlord. 

9.6 Construction Liens 

If any construction or other lien or order for the payment of money shall be filed against 
the Property by reason of or arising out of any labour or material furnished to the Tenant 
or to anyone claiming through the Tenant, the Tenant, within. five (5) days after receipt of 
notice of the filing thereof, shall cause the same to be discharged by bonding, deposit, 
payment, court order or otherwise. The Tenant shall defend all suits to enforce such liens 
or orders against the Tenant, at the Tenant's sole expense. The Tenant indemnifies the 
Landlord against any expense or damage incurred as a result of such Iiens or orders. 

1.7 Removal of Improvements and Fixtures 

(1) All Leasehold Improvements shall immediately on their placement become the 
Landlord's property, without compensation to the Tenant. Except as otherwise agreed by 
the Landlord in writing, no Leasehold Improvements, shall be removed from the Premises 
by the Tenant, either during or on the expiry or earlier termination of the Term except 
that: 

(a) the Tenant may, during the Term, in the usual course of its business, remove its 
trade fixtures, provided that the Tenant is not in default under this Lease for which 
it has received written notice, and at the end of the Term or the renewal thereof, 
the Tenant shall remove its trade fixtures. 

(2) The Tenant shall, at its own expense, repair any damage caused to the Property by the 
Leasehold Improvements or trade fixtures or the removal thereof. in the event that the 
Tenant fails to remove its trade fixtures prior to the expiry or earlier termination of the 
Term, such trade fixtures shall, at the option of the :Landlord, become the property of the 
Landlord and may be removed from the Premises and sold or disposed of by the Landlord 
in such manner as it deems advisable, Notwithstanding anything in this Lease, the 
Landlord shall be under no obligation to repair or maintain the Tenant's trade fixtures or 
chattels. 
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9.8 Surrender of Premises 

At the expiration or earlier termination of this Lease, the Tenant shall peaceably surrender 
and give up unto the Landlord vacant possession of the Premises in the same condition 
and state of repair as the Tenant is required to maintain the Premises throughout the Term 
and in accordance with its obligations in Section 9.7. 

Article 10. — Insurance and Indemnity 

10.1 Tenant's Insurance 

(1) 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 on 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 Premises or on the Property, 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. Notwithstanding the aforesaid it is acknowledged that 
the Tenant is not responsible to insure for any structural component of the 
Property including but not limited to foundations, structural walls, structural floors 
and the structural roof nor the heating, ventilating and air conditioning system 
serving the Premises; 

(b) general liability and property damage insurance, including personal liability, 
contractual liability, tenants' legal liability, non-owned automobile Iiability, and 
owners' and contractors' protective insurance coverage with respect to the 
Premises which coverage shall include the business operations conducted by the 
Tenant and any other person on the Premises. Such policies shall be written on a 
comprehensive basis with coverage for any one occurrence or claim of three 
million dollars ($3,000,000); 

(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, with respect to all boilers 
and machinery owned or operated by the Tenant or by others on behalf of the 
Tenant in the Premises or relating to or serving the Premises; 

(d) business interruption insurance in an. amount sufficient to cover the Tenant's 
Rent for a period of not less than twelve (12) months; 

(e) plate glass insurance with respect to all glass windows and glass doors in or on 
the Premises for the full replacement value thereof , provided however that if the 
Tenant Is Extreme .Fitness Inc. or a Non Consent Transferee, the Tenant may self 
insure the risk of plate glass damage. 

(2) All such insurance shall be with insurers licensed in the Province of Ontario. The 
insurance described in Sections 10.1(a) and 10.1(c) shall add as an additional insured the 
Landlord any Mortgagee but solely with regard to the Landlord's interest in the Premises, 

(3) The Tenant shall obtain from the insurers under such policies undertakings to notify 
the Landlord in writing at least thirty (30) days prior to any cancellation thereof. The 
Tenant shall furnish to the Landlord on written request, certificates of all such policies, 
The Tenant agrees that if it fails to take out or to keep in force such insurance or if it fails 
to provide a certificate of every policy and evidence of continuation of coverage as herein 
provided, the Landlord shall have the right to take out such insurance and pay the 
premium therefor and, in such event, the Tenant shall pay to the Landlord the amount paid 
as premium plus ten percent (10%), which payment shall be deemed to be Additional Rent 
payable within thirty days of receipt of the Landlord's invoice and reasonable 
substantiating documentation. 
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1.0.2 Landlord's Insurance 

The Landlord shall, at the Landlord's expense provide and maintain insurance on the 
whole of the Property including all structural components of the Property, (including but 
not limited to foundations, structural walls, structural floors and the structural roof), and 
the beating, ventilating and air conditioning system serving the Premises, against loss, 
damage or destruction caused by fire and extended perils or such other perils under an. "all 
risks" property insurance policy at full replacement cost. The amount of insurance shall be 
at full replacement. cost. The Landlord may maintain such other insurance in respect of the 
Property and its operation and management as the Landlord determines, acting reasonably. 
The Landlord shall also maintain comprehensive general liability insurance in the amount 
of three million dollars per occurrence. Notwithstanding anything herein contained to the 
contrary, the Tenant shall pay to the Landlord the sum of $3,000.00 in equal monthly 
instalments of $250,00 as the Tenant's contribution to the Landlord for premium for such 
insurance, which payment shall be deemed to be Additional Rent and is payable on the first 
day of each month, in advance. 

10.3 Increase of Landlord's Premiums 

[Intent:ionally Deleted] 

10.4 Tenant Indemnity and Landlord Indemnity 

(a) 	The Tenant will indemnify the Landlord and save it harmless from any and all 
losses or claims, actions, demands, liabilities and expenses in connection with loss 
of life, personal injury and/or damage to or loss of property: 

(i) arising out of any occurrence in or about the Premises, save if occasioned by the 
act or omission of the Landlord and/or those in law for whom the Landlord is 
responsible ;  or save where occasioned by any breach of the Landlord of any of its 
obligations contained in this Lease; 

(ii) occasioned or caused wholly or in part by any act or omission of the Tenant or 
anyone for whom it is in law responsible; or 

(iii) arising from any breach by the Tenant of any provision of this Lease. 

(b) 	The Landlord will indemnify the Tenant and save it harmless from any and all 
losses or claims, actions, demands, liabilities and expenses in connection with loss 
of life, personal injury and/or damage to or loss of property, 

(i) arising out of any occurrence in or about the Property [other than the Premises, 
save if occasioned as stated in § 10.4(b)(ii) belowJ, save if occasioned by the act or 
omission of the Tenant and/or those in law for whom the Tenant is responsible, or 
save where occasioned by any breach, of the Tenant of any of its obligations 
contained in this Lease; 

(ii) occasioned or caused wholly or in part by any act or omission of the Landlord 
or anyone for whom it is in law responsible; or 

(iii) arising from any breach by the Landlord of any provision of this Lease. 

10,5 Mutual Release 

(1) Each of the Landlord and the Tenant releases the other and waives all claims against 
the other and those for whom the other is in, law responsible with respect to occurrences 
insured against or required to be insured against by the releasing party, whether any such 
claims arise as a result of the negligence or otherwise of the other or those for whom it is 
in law responsible, subject to the following: 

(a) such release and waiver shall be effective only to the extent of proceeds of 
insurance received by the releasing party or proceeds which would have' been 
received if the releasing party had obtained all insurance required to be obtained by 
it under this Lease (whichever is greater) and, for this purpose, deductible amounts 



shall be deemed to be proceeds of insurance received (subject to the right of the 
Landlord to include such deductible amounts in Operating Costs); and 

Article 11 — Assignment and Subletting 

11.1 Assignment, Subletting 

The Tenant shall, pot effect any Transfer without the prior written consent of the Landlord, 
which shall not be unreasonably withheld. No consent to any Transfer shall relieve the 
Tenant from its obligation to pay 'Rent and to perform all of the covenants, terms and 
conditions herein contained. In the event of a Transfer, the Landlord may collect Rent or 
sums on account of Rent from the Transferee and apply the net amount collected to the 
Rent payable hereunder, but no such Transfer or collection or acceptance of the 
Transferee as tenant, shall be deemed to be a waiver of this covenant. 

11.2 Landlord's Consent 

If the Tenant desires to effect a Transfer, then and so often as such event shall occur, the 
Tenant shall make its request to the Landlord in writing. The Tenant's request shall contain 
the information required by Section 11.3, and the Landlord shall, within fourteen (1 4) days 
after receipt of such request, notify the Tenant in writing either that the Landlord consents 
or does not consent, as the case may be to such Transfer and shall provide in writing its 
reasons for its non consent. Failure of the Tenant to deliver notice to the Landlord within 
such fifteen (15) day period advising of the Tenant's desire to refrain from such Transfer 
shall be deemed to be an acceptance by the Tenant of the Landlord's cancellation of this 
Lease (in whole or in part, as the case may be). 

11.3 Requests for Consent 

Requests by the Tenant for the Landlord's consent to a Transfer shall be in writing and 
shall be accompanied by the name, address, telephone numbers, business experience, credit 
and financial information and banking references of the Transferee, and shall include a true 
copy of the document evidencing the proposed Transfer, and any agreement relating 
thereto. The Tenant shall also provide such additional information pertaining to the 
Transferee as the Landlord may reasonably .require. The Landlords consent shall, be 
conditional on the following: 

(a) the Tenant remaining fully liable to pay Rent and to perform all of the 
covenants, terms and conditions herein contained; 

(b) the Landlord being satisfied, acting reasonably, with the financial ability and 
good credit rating and standing of the Transferee and the ability of the Transferee 
to carry on the permitted use; 

(c) [Intentionally deleted]; 

(d) the Landlord being satisfied, acting reasonably, that the Transfer will not result 
in the Landlord being in, breach of any covenants, restrictions or commitments 
given by the Landlord to other tenants, any Mortgagee or any other party in the 
Property; 

(e) the Transferee having entered into an agreement with the Landlord agreeing to 
be bound by all of the terms, covenants and conditions of this Lease; 

(f) the Tenant paying to the Landlord, prior to receiving such consent, an 
administrative fee and all reasonable legal foes and disbursements incurred by the 
Landlord in connection with the Transfer, which fees and disbursements shall not 
exceed six hundred and fifty dollars ($650.40) in aggregate; 

(g) the Tenant paying to the Landlord, as Additional Rent, all excess rent and other 
profit earned by the Tenant in respect of the Transfer excluding therefrom any 
bona fide franchise, license, legal or administration fee or any bona fide amount 
payable pursuant to a franchise or licensing agreement, or bona fide consideration 
for the value of Leasehold Improvements, and Tenant's chattels and goodwill; and 
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(h) the Landlord receiving sufficient information from the Tenant or the Transferee 
to enable it to make a determination concerning the matters set out above. 

11.4 Change of Control 

Any transfer or issue by sale, assignment, bequest, inheritance, operation of law, or other 
disposition, or by subscription, of any part or all of the corporate shares of the Tenant or 
any other corporation which would result in any change in the effective direct or indirect 
control of the Tenant, shall be deemed to be a Transfer, and the provisions of this Article 
11 shall apply mutatis rnutan.dis. The Tenant shall make available to the Landlord or to its 
lawful representatives such books and records for inspection at all reasonable times in 
order to ascertain whether there has, in effect, been a change in control. This provision 
shall not apply if the Tenant is a public company or is controlled by a public company 
listed on a recognized stock exchange and such change occurs as a result of trading in the 
shares of a corporation listed on such exchange. 

11.L5 No Advertising 

The Tenant shall not advertise that the whole or any pact of the Premises is available for 
assignment or sublease, and shall not permit any broker or other person to do so unless the 
text and format of such advertisement is approved in writing by the Landlord. No such 
advertisement shall contain any reference to the rental rate of the Premises. 

11.6 Assignment by Landlord 

In the event of the sale or lease by the Landlord of its interest in the Property or any part 
or parts thereof, and in conjunction therewith the assignment by the Landlord of this Lease 
or any interest of the Landlord herein, the Landlord shall be relieved of any liability under 
this Lease in respect of matters arising from and after the date that such purchaser, lessee 
or assignee has agreed in writing with the Tenant to be bound by the provisions of this 
Lease including an acknowledgement of the transfer of any deposit to the purchaser, 
lessee or assignee. 

11.7 Status Certificate 

The Tenant or Landlord shall, on ten (10) days' notice from the other, execute and deliver 
to the requesting party a statement as prepared by the requesting party in writing 
certifying the following: (a) that this Lease is unmodified and in full force and effect, or, if 
modified, stating the modifications and that the same is in full force and effect as modified; 
(b) the amount of the Basic Rent then being paid; (c) the dates to which- Basic Rent, by 
instalments or otherwise, and Additional Rent and other charges have been paid; and (d) 
whether or not there is any existing default on the part of the Landlord or Tenant of which 
the Tenant or Landlord, as the case may be, has notice. 

11.8 Subordination and Non-Disturbance 

Subject to Section 8 of Schedule "i~", this Lease and all of the rights of the Tenant 
hereunder are and shall at all times be subject and subordinate to any and all Mortgages 
and any renewals or extensions thereof now or hereinafter in force against the Premises. 
Upon the request of the Landlord, the Tenant shall promptly subordinate this Lease and all 
its rights hereunder in such form or forms as the Landlord may require to any such 
Mortgage or Mortgages, and to all .advances made or hereinafter to be made on the 
security thereof and will, if required, attorn to the holder thereof, No subordination by the 
Tenant shall have the effect of permitting a Mortgagee to disturb the occupation and 
possession by the Tenant of the Premises or of affecting the rights of the Tenant pursuant 
to the terms of this Lease, provided that the Tenant performs all of its covenants, 
agreements and conditions contained in this Lease and contemporaneously executes a 
document of attornment as required by the Mortgagee. 
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Article 12 -- Quiet Enjoyment 

12.1 Quiet Enjoyment 

The Tenant, on paying the Rent hereby reserved, and performing and observing the 
covenants and provisions herein required to be performed and observed on its part, shall 
peaceably enjoy the Premises for the Term. 

Article 13 -- Damage and Destruction 

13,1 Damage or Destruction to Premises 

If the Premises or any portion thereof are damaged or destroyed by fire or by other 
casualty, rent shall abate in proportion to the area of that portion of the Premises which, in 
the opinion of the Landlord's architect or professional engiineer, is thereby rendered unfit 
for the purposes of the Tenant until the Premises are repaired and rebuilt, and the 
Landlord shall repair and rebuild the Premises. The Landlord's obligation to repair and 
rebuild shall not include the obligation to repair and rebuild any chattel, fixture, leasehold 
improvement, installation, addition or partition in respect of which the Tenant is required 
to maintain insurance hereunder, or any other property of the Tenant. Rent shall 
recommence to be payable one (1) day after the Landlord notifies the Tenant that the 
Tenant may reoccupy the Premises for the propose of undertaking its work. 

13.2 Rights to Termination. 

Notwithstanding Section 13.1: 

(a) if the Premises or any portion thereof are damaged or destroyed by any cause 
whatsoever and cannot, in the opinion of the Landlord's architect or professional 
engineer be rebuilt within two hundred and forty (240) days of the date of damage 
or destruction, the Landlord or Tenant tray, instead of rebuilding the Premises, 
terminate this Lease by giving to the other within thirty (30) days after receipt of 
the "Architect's Opinion" [as hereinafter defined] and thereupon rent and other 
payments hereunder shall be apportioned and paid to the date of such damage or 
destruction and the Tenant shall immediately deliver up vacant possession of the 
Premises to the Landlord; and 
(b) The Landlord's architect or professional engineer will provide to the 

Landlord and Tenant within thirty days of the date of the damage and destruction, 
its written opinion (the "Architect's Opinion") as to the amount of time required to 
remedy the damage and destruction. If the Tenant has not received the Architect's 
Opinion within this thirty day period, the Tenant may terminate this Lease on ten 
days notice to the Landlord, 

(c) The Landlord will not terminate this Lease unless it terminates the leases of 
all other tenants of the Property concurrent with the termination of this Lease. 

(d) If the Landlord has not terminated this Lease but within one year from the 
date of damage has failed to either rebuild the Property to that condition it was in 
immediately prior to the date of damage and destruction, or failed to rebuild the 
Premises such that the Tenant has recommenced its business from the Premises, 
then the Tenant may terminate this Lease on thirty days written notice to the 
Landlord. 

(e) If, (i) the damage and destruction is caused by a peril for which the 
Landlord is not insured and the Landlord has not elected to rebuild that portion of 
the Property (including the Premises) damaged by such peril; or (ii) there are not 
sufficient proceeds of insurance to complete the Landlord's repair obligations and 
the Landlord has not elected to rebuild that portion of the Property (including the 
Premises) damaged by such peril; or (iii) the consent of the Landlord's mortgagee 
has not been obtained, then the Tenant may terminate this Lease upon thirty days 
written notice to the Landlord. The Landlord will advise the Tenant within sixty 
(60) days of the date of damage and destruction whether or not; (A) the Landlord 
has elected to undertake all repairs required to be performed by the Landlord 
regardless of the extent of the proceeds or insurance; and/or (B) the Landlord's 
mortgagee has consented to the Landlord performing its repair obligations; failing 
which. the Landlord will be deemed to have elected not to undertake such repairs 
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and the Landlord's. mortgagee will be deemed to have not consented to the 
Landlord performing its repair obligations. 

(f) 	Notwithstanding the aforesaid, if the damage and destruction occurs during 
the last two (2) year of any Term and the Architect's Opinion indicates that the 
Premises can not be rebuilt within sixty (60) days of the date of damage or 
destruction, then the Tenant may terminate this Lease by written notice to the 
Landlord given to the Landlord within thirty (30) days after receipt of Architect's 
Opinion, 

13.3 Certificate Conclusive 

Any decisions regarding the extent to which the Premises or any portion of the Property 
has become unfit for use shall be made by an architect or professional engineer appointed 
by the Landlord, whose decision shall be final and binding on the parties. 

13.4 Insurance. Proceeds 

Notwithstanding Sections 13.1. and 13.2, in the event of damage or destruction occurring 
by reason of any cause in respect of which proceeds of insurance are substantially 
insufficient to pay for the costs of rebuilding the Property or the Premises, or are not 
payable to or received by the Landlord, or in the event that any mortgagee or other person 
entitled thereto shall not consent to the payment to the Landlord of the proceeds of any 
insurance policy for such purpose, or in the event that the Landlord is not able to obtain all 
necessary governmental approvals and permits to rebuild the Property or the Premises, the 
Landlord may elect, on written notice to the Tenant, within thirty (30) days of such 
damage or destruction, to terminate this Lease, and the Tenant shall immediately deliver 
up vacant possession of the Premises to the Landlord. 

13.5 Landlord's work 

In performing any reconstruction or repair, the Landlord may effect changes to the 
Property and its equipment and systems and minor changes in the location or area of the 
Premises, subject to the Tenant's approval, which approval shall not be unreasonably 
withheld. The Landlord shall have no obligation to grant to the Tenant any Tenant's 
allowances to which it may have been entitled at the beginning of the Term, and shall have 
no obligation to repair any damage to Leasehold Improvements or the Tenant's fixtures, 
save if same is insured by the Landlord or the Landlord is obligated to insure for such item 
pursuant to this Lease. 

Article 14 --- Default 

1.4.1 Default and Right to Re-enter 

Any of the following constitutes an went of Default under this Lease: 

(a) any Rent due is not paid within five (5) days after notice in writing from. the 
Landlord to the Tenant; 

(b) the Tenant has breached any of its obligations in this Lease and, if such breach 
is capable of being remedied and is not otherwise listed in this Section 14.1, after 
notice in writing from the Landlord to the Tenant: 

(i) the Tenant fails to remedy 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 fifteen (15) days of such breach, or thereafter .fails to proceed 
diligently to remedy such breach; 

(c) the Tenant becomes bankrupt or insolvent or takes the benefit of any statute for 
bankrupt or insolvent debtors or makes any proposal, an assignment or 
arrangement with its creditors, or any proceeding is commenced by any person for 
the dissolution, winding-up or other termination of the Tenant's existence or the 
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liquidation of its assets and such proceeding is not set aside within twenty (20) 
days of its commencement; 

(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 and such 
appointment is not set aside within twenty days of its commencement; 

(e) the Tenant makes a sale in bulk of all or a substantial portion of its assets, other 
than in conjunction with an. assignment or sublease approved by the Landlord 
where such approval is required; 

(f) this Lease or any of the Tenant's assets in the Premises are taken under a writ of 
execution and such writ is not stayed or vacated within fifteen. (15) days after the 
date of such taking; 

(g) the Tenant makes an assignment or sublease, other than in compliance with the 
provisions of this Lease; 

(h) [Intentionally deleted]; 

(i) the Tenant moves or commences, attempts or threatens to move significant 
portion of its trade fixtures, chattels and equipment out of the Premises; or 

(j) any insurance policy covering any part of the Property is cancelled as a result of 
any action or omission by the Tenant or any person for whom it is legally 
responsible. 

14.2 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 at 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 Premises and 
repossess them and, in either case, enjoy them as of its former estate, and to 
remove all persons and property from the 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, If the Landlord enters the 
Premises without notice to the Tenant as to whether it is terminating this Lease 
under this Section 14,2(a) or proceeding under Section 14.2(b) or any other 
provision of this Lease, the Landlord shall be deemed to be proceeding under 
Section 14.2(b), and the Lease shall not be terminated, nor shall there be any 
surrender by operation of law, but the Lease shall remain in full force and effect 
until the Landlord notifies the Tenant that it has elected to terminate this Lease. 
No entry by the Landlord during the Term shall have the effect of terminating this 
Lease without notice to that effect to the Tenant; 

(b) to enter the Premises as agent of the Tenant to do any or all of the following; 

(i) re-let the Premises for whatever length. and on such terms as the 
Landlord, in its discretion, may determine and to receive the rent therefor; 

(ii) take possession of any property of the Tenant on the Premises, store 
such property at the expense and risk of the Tenant, and sell or otherwise 
dispose of such property in such manner as the Landlord sees fit without 
notice to the Tenant; 

(iii) make alterations to the Premises to facilitate their re-letting; and 

(iv) apply the proceeds of any such sale or re-letting first, to the payment of 
any expenses incurred by the Landlord with respect to any such re-letting 
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 

21 



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 default of the Tenant under this Lease for 
the account of the Tenant and to enter on the Premises for such purposes. No 
notice of the Landlord's intention to remedy or attempt to remedy such default 
need be given to 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 default. The 
Tenant shall, pay to the Landlord all expenses incurred by the Landlord in 
connection therewith; 

(d) to recover from the Tenant all damages, costs and expenses incurred by the 
Landlord as a result of any 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 Premises; and 

(e) in the event of the bankruptcy of the Tenant only, 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 immediately become due and 
payable as accelerated rent. 

14.3 'Distress 

Notwithstanding any provision of this Lease or any provision of any applicable legislation, 
none of the goods and chattels of the Tenant on the Premises at any time during the Term 
or any renewal thereof 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. 

14,4 Costs 

(a) The Tenant shall pay to the Landlord all damages, costs and expenses (including, 
without limitation, all legal fees on a on a substantial indemnity basis) incurred by the 
Landlord and so ordered by a court of competent jurisdiction 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 
indemnify the Landlord. 

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

14.5 Remedies Cumulative 

Notwithstanding any other provision of this Lease, the Landlord or Tenant may from time 
to time resort to any or all of the rights and remedies available to it in the event of any 
default hereunder by the Tenant or the Landlord, as the case may be, either by any 
provision of this Lease, by statute or common, law, all of which rights and remedies are 
intended to be cumulative and not alternative. The express provisions contained in this 
Lease as to certain rights and remedies are not to be interpreted as excluding any other or 
additional rights and remedies available to the Landlord or Tenant by statute or common 
law. 
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Article 15 -- General 

15.1 Entry 

(1) Provided that the Tenant has not exercised any option to extend or renew this Lease as 
provided herein, the Landlord shall be entitled at any time during the last six (6) months of 
the Term: 

(a) with reasonable notice to the Tenant, to place on the exterior of the Premises, 
the Landlord's usual notice(s) that the Premises are for rent, and 

(b) on reasonable prior notice, to enter on the Premises during Normal Business 
Hours for the purpose of exhibiting same to prospective tenants. 

(2) The Landlord may enter the Premises at any time during the Term on reasonable notice 
for the purpose of exhibiting the Premises to prospective Mortgagees andior purchasers or 
for the purpose of inspecting the Premises. 

15.2 Force Majeure 

Notwithstanding any other provision contained herein, in the event that either the 
Landlord or the Tenant should be delayed, hindered or prevented from, the performance of 
any act required hereunder by reason of any unavoidable delay, including strikes, lockouts, 
unavailability of materials, inclement weather, acts of God or any other cause beyond its 
reasonable care and control, but not including insolvency or lack of funds, then 
performance of such act shall be postponed for a period of time equivalent to the time lost 
by reason of such delay. The provisions of this Section 15.2 shall not under any 
circumstances operate to excuse the Tenant from prompt payment of Rent and/or any 
other charges payable under this Lease. 

15.3 Effect of Waiver or Forbearance 

No waiver by any party of any breach by any other party of any of its covenants, 
agreements or obligations contained in this Lease shall be or be deemed to be a waiver of 
any subsequent breach thereof or the breach of any other covenants, agreements or 
obligations nor shall any forbearance by any party to seek a remedy for any breach by any 
other party be a waiver by the party so forbearing of its rights and remedies with respect 
to such breach or any subsequent breach.. The subsequent acceptance of Resat by the 
Landlord shall not be deemed a waiver of any preceding breach by the Tenant of any term, 
covenant or condition regardless of the Landlord's knowledge of such preceding breach at 
the time of the acceptance of such Rent. All Rent and other charges payable by the Tenant 
to the Landlord hereunder shall be paid without any deduction, set-off or abatement 
whatsoever save as otherwise provided in this Lease, and the Tenant waives the benefit of 
any statutory or other right in respect of abatement or set-off in its favour at the time 
hereof or at any future time. 

15.4 Notices 

(1) Any notice, delivery, payment or tender of money or document(s) to the parties 
hereunder may be delivered personally or sent by prepaid registered or certified mail or 
prepaid courier to the address for such party as set out in Section 1.1(a), (b) or (c), as 
applicable, and any such notice, delivery or payment so delivered or sent shall be deemed 
to have been given or made and received on delivery of the same or on the third (3X) 

business day following the mailing of same, as the case may be. Each party may, by notice 
in writing to the others from time to time, designate an alternative address in Canada to 
which notices given more than ten (10) days thereafter shall be addressed, The Landlord 
agrees that any notice sent to the Tenant that a copy of such notice must be sent 
concurrently to Palconhead Capital LLC, 450 Park Avenue, 3` r  Floor, New York, NY 
10022, or such other company as the Tenant designates, by notice in writing to the 
Landlord, and the time period for the Tenant to remedy such default shall not commence 
until such notice has been given to Falconhead Capital LLC or such other designated 
company to which notice has been given to the Landlord more than ten (10) days prior 
thereto. 
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(2) Notwithstanding the foregoing, any notice, delivery, payment or tender of money or 
document(s) to be given or made to any party hereunder during any disruption in the 
service of Canada Post shall be deemed to have been received only if delivered personally 
or sent by prepaid courier. 

15.5 Registration 

Neither the Tenant nor anyone on the Tenant's behalf or claiming under the Tenant 
(including any Transferee) shall register this Lease or any Transfer against the Property. 
The Tenant may register a notice or caveat of this Lease provided that (a) a copy of the 
Lease is not attached; (b) no financial terms are disclosed; (c) the Landlord gives its prior 
written approval to the notice or caveat, which approval shall not be unreasonably 
withheld or delayed; and (d) the Tenant pays the Landlord's reasonable costs on account 
of the matter. Upon the expiration or earlier termination of the Term, the Tenant shall. 
immediately discharge or otherwise vacate any such notice or caveat. If any part of the 
Property is made subject to any easement, right-of-way or similar right, the Tenant shall 
immediately, at the request of the Landlord, postpone its registered interest to such 
easement, right-of-way or similar right, 

15.6 Number, Gender, Effect of Headings 

Words importing the singular number only shall include the plural and vice versa, words 
importing the masculine gender shall include the feminine and neuter genders, and words 
importing persons shall include firms and corporations and vice versa. The division of this 
Lease into Articles and Sections and the insertion of headings are for convenience of 
reference only, and shall not affect the construction or interpretation of this Lease. 

15.7 Severability; Subdivision Control 

If any Article or Section or part or parts of an Article or Section in this Lease is or is held 
to be illegal or unenforceable, it or they shall be considered separate and severable from 
the Lease and the remaining provisions of this Lease shall remain in full force and effect 
and shall, be binding on the Landlord and the Tenant as though such Article or Section or 
parts or parts thereof had never been included in this Lease. It is an express condition of 
this Lease that the subdivision control provisions of the applicable provincial legislation be 
complied with, if necessary. If such compliance is necessary, the Tenant covenants and 
agrees to diligently proceed, at its own expense, to obtain the .required consent and the 
Landlord agrees to cooperate with the Tenant in bringing such application. 

15.S Entire Agreement 

There are no covenants, representations, warranties, agreements or other conditions 
expressed or implied, collateral or otherwise, forming part of or in any way affecting or 
relating to this Lease, save as expressly set out or incorporated by reference herein and 
this Lease constitutes the entire agreement duly executed by the parties, and no 
amendment, variation or change to this Lease shall be binding unless the same shall be in 
writing and signed by the parties. 

15.9 Successors and Assigns 

The rights and liabilities of the parties shall enure to the benefit of their respective heirs, 
executors, administrators, successors and permitted assigns, subject to any requirement for 
consent by the Landlord hereunder. 

15.10 Confidentiality and Personal Information 

The contents, terms and conditions of this Lease shall be kept strictly confidential 
by the Tenant and Landlord. Neither the Landlord nor the Tenant shall, under any 
circumstances, discuss or reveal the details of this Lease with any arms-length parties 
including, but not limited to, any other tenants in the Property, prospective tenants, real 
estate agents or others except the Tenant's or Landlord's exiting and potential lenders, 
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bankers, investors, purchasers, legal and financial advisors, any bona fide Transferee, and 
except as may be required by law. 

IN WITNESS WHEREOF the parties have duly executed this Lease. 

LANDLORD 

1/We have the authority 
to bind the Corporation 

107268 ONTARIO INC. 

Name: c 
Title: 

c/s 

Per: 
Name: 
Title: 

TENANT 

I/We have the authority 
to bind the Corporation 

EXTREME FITNESS, INC. 

Per:  
,14ie: Jft-67 e 	L 

US 

Per; 

kTitie : 	(Lart 

Title: 
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Schedule "B" 

Rules and Regulations 

1. The Tenant shall have the exclusive use of the parking area and the driveway on the 
Property located in the rear of the Premises, subject to the Landlord's right of use and 
access for the purpose of carrying out any repairs, maintenance, additions and/or 
improvements to the Property or to the property know municipally as 627 Danforth 
Avenue, Toronto and subject to the rights of the abutting property owners and their 
respective tenants to any easements or right-of-way in, over or along said parking area and 
driveway, if any. Tenant shall be prohibited from permitting, granting a license or any 
other rights to any party to use or otherwise occupy said parking area and/or driveway. 

2. The sidewalks, entries, passages and staircases shall not be obstructed or used by the 
Tenant, its agents, servants, contractors, .invitees or employees for any purpose other than 
ingress to and egress from the Premises, The Landlord reserves entire control of all parts 
of the Property employed for the common benefit of the tenants and, without restricting 
the generality of the foregoing, the Landlord reserves entire control of the sidewalks, 
entries, corridors and passages not within the Premises, washrooms, air-conditioning 
closets, fan rooms, janitor's closets, electrical closets and other closets, stairs, flues, stacks, 
pipe shafts and ducts, and shall have the right to place such signs and appliances therein as 
it may deem advisable, provided that ingress to and egress from the Premises is not unduly 
impaired thereby. 

3. The Tenant, its agents, servants, contractors, invitees, employees or others for whom 
the Tenant is in law responsible, shall not bring in or take out, position, construct, install 
or move any safe, machine or other heavy equipment without first obtaining the consent in 
writing of the Landlord. 

4. (Intentionally deletedj. 

5. The washroom facilities shall not be used for any purpose other than those for which 
they were constructed, and no sweeping, rubbish, rags, ashes or other substances shall be 
thrown therein. 

6. No one shall use the Premises for sleeping apartments or residential purposes, or for 
the storage of personal effects or articles other than those required for business purposes. 

7. Canvassing, soliciting and peddling in the Property are prohibited. 

8. Any hand trucks, carryalls, or similar appliances used in the Property shall be equipped 
with rubber tires, side guards and such other safeguards as the Landlord shall require. 

9. No animals or birds shall be brought into the Property. 

10. Intentionally deleted. 

11. Intentionally deleted. 

12. The Tenant shall not in any case erect or cause to be erected any aerial anywhere in 
the Property. 
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Schedule "C" 

Landlord's and Tenant's Work 

Landlord's Work 

None - as is where is condition. 

Tenant's Work 

As per Section 9,4 above. 
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Schedule "D': 

indemnity Agreement 

[Intentionally deleted] 
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Schedule "E" 

See paragraph. 7 of Schedule "F" 
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Schedule '91" 
Additional Provisions 

1.(a) The Tenant or a Non Consent Transferee shall have the right upon written notice 
to the Landlord, to assign, transfer, sublet or otherwise dispose of the Lease 
(individually a "Transfer"), without the Landlord's consent to any of the following: 

(i) any associated, affiliated or controlled corporation of the Tenant (as such 
term. is defined in the Canada Business Corporations Act, or any 
replacement legislation), or any corporation formed or resulting from th.e 
merger, amalgamation, re-organization or the re-structuring of the Tenant; 
(individually a "Non Consent Transferee"): 

(ii) a bona fide franchisee of the Tenant, or a bona fide franchisee of any Non 
Consent Transferee; 

(iii) a concessionaire or licensee of a portion of the Property, provided the 
aggregate area occupied by all concessionaires and/or licensees in the 
Property is less than fifty percent (50%) of the floor area of the Property; 
and 

(iv) any third party where the Premises are included in the sale, transfer or 
other disposition to this party of at least fifty percent (50%) of the retail 
outlets in, the province in which the Premises are located and operating 
under the same name as that which the Premises is being operated at the 
date of such sale, transfer or disposition 

Such Transfer shall not relieve the Tenant front its obligation, to pay Rent and to 
perform all of the covenants, terms and conditions contained in the Lease. In the 
event of a Transfer, the Landlord may collect Rent or sums on account of Rent from 
the Non Consent Transferee and apply the net amount collected to the Rent payable 
under the Lease, but no such Transfer or collection or acceptance of the Non 
Consent Transferee as tenant, shall be deemed to be a waiver of this covenant. 

(b) Notwithstanding anything to the contrary set forth in this Lease, (i) the change of 
control of the Tenant or of any Non Consent Transferee and (ii) the bona fide 
charging, mortgaging, encumbering or hypothecation of this Lease and/or the 
Tenant's property in the Property by the Tenant or any holding body corporate in 
the course of a financing of their respective business undertakings, shall not under 
any circumstance be deemed to constitute a Transfer of the Property for the 
purpose of this Lease; 

(c) If the Landlord has not consented to any Transfer or provided its written reasons 
for such non consent within thirty (30) days of receipt of the Tenant's request to 
such Transfer, then the Landlord shall be deemed to have consented to such 
Transfer. 

2. The Landlord agrees that any certificate or professional opinion required to be 
prepared according to this agreement or the Lease, such certificate or professional opinion 
shall be prepared by an independent arm's length professional acting within the scope of 
his appointment and specialty, Such certificate shall not be binding if shown to be in error. 

3. Wherever the Landlord's or Tenant's determination, estimate, approval or consent 
is required in this agreement or the Lease, such determination, estimate approval or 
consent shall not be unreasonably withheld or delayed, unless otherwise stated to the 
contrary in this Lease. Any work performed by the Landlord, or organized by the 
Landlord but which the Tenant is responsible to pay will be done at competitive prices, 
based on an arm's length relationship. The parties hereto confirm that this agreement is a 
business contract as well as a lease, The parties expect that each will act in good faith and 
in a commercially reasonable manner (unless specifically provided to the contrary) in 
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accordance with this Lease and in performing their respective rights and obligations as 
contained herein. 

4. 	Notwithstanding any provision contained in the Lease to. the contrary the Tenant's 
obligation to pay Taxes shall not include; 

(a) The Landlord's income taxes or capital taxes, 

(b) Penalties relating to the late, partial and/or non payment by the Landlord of Taxes 
which are not the result of any late, partial and/or non payment by the Tenant of its 
share of Taxes, 

(c) Any amount that the Landlord or others (other than the Tenant)` may elect to pay 
in support of any educational facility other than the public school system of 
Ontario. 

5. 	The Landlord shall provide to the Tenant within 120 days after the end of each 
lease year, a statement in reasonable detail and certified by the president of the Landlord 
detailing those costs and expenses applicable to the Property and payable by the Tenant 
(and if requested such substantiating documentation of the amounts contained in the 
statement as reasonably requested by the Tenant). The Landlord agrees that if the 
Landlord has not provided to the Tenant with such statement within this 120 day period or 
the substantiating documentation within thirty (30) days of the Tenant's request, then the 
Tenant need not pay any increase in such costs as estimated by the Landlord until such 
statement and/or substantiating documentation has been given to the Tenant, 

6, 	The Landlord acknowledges that the Landlord shall: be responsible for the payment 
of any commission and/or fee payable to any broker or agent as a result of such parry 
introducing the Tenant to the Property, or the Landlord to the Tenant for the Property. 
The Tenant represents to the Landlord that no agent or broker acted on the Tenant's 
behalf with regard to the Property. 

7. Provided the Tenant is not then in default under the Lease for which it has received 
written notice, the Tenant shall have the right to renew this Lease for four (4) periods 
(individually the "Renewal"), the first Renewal being for a period of .three (3) years, and 
the remaining three Renewals each of five (5)' years. Each Renewal shall be on the same 
terms and conditions as contained in this Lease save for the Basic Rent set out in. Section 
1.1(g) of this Lease. The Tenant shall exercise each Renewal by providing written notice 
of its intention, to renew at least six months prior to the commencement of the next 
applicable Renewal. The Basic Rent for the first, second and third Renewal term shall be 
as set out in the Basic Terms, Section 1.1(g), The Basic Rent for the fourth Renewal term 
shall be the greater of (a) the Basic Rent for the third Renewal term and (b) the Basic Rent 
agreed upon by the Landlord and Tenant and based upon the then [as of the 
commencement of the fourth Renewal term) fair market value for similar premises with a 
similar use in a similar building and located within a two (2) kilometer radius of any point 
along the perimeter of the .Property, but without taking into consideration the value of the 
Tenant's leasehold improvements. If the Landlord and Tenant cannot agree upon such 
Basic Rent prior to commencement of the fourth Renewal term, then the Basic Rent shall 
be determined by arbitration pursuant to the Arbitrations' Act, or any replacement 
legislation, and based upon the fair market value for similar premises with a similar use in 
a similar building and located within a two (2) kilometer radius of any point along the 
perimeter of the Premises, but without taking into consideration the value of the Tenant's 
leasehold improvements. 

8. The Landlord shall obtain, at the Landlord's sole cost, from any holder of any 
security granted by the Landlord on the Property or the Landlord's interest in the Lease 
(the "Lender"), a non-disturbance agreement, or similar agreement with the Tenant and in 
a form acceptable to the Tenant acting reasonably, wherein the Lender agrees that the 
Tenant shall be permitted to remain in occupation of the Property pursuant to and upon 
the terms and conditions contained in this Lease provided the Tenant is not in default of 
such Lease and the appropriate curative period has expired, notwithstanding that such 
mortgage, security or bond financing is in default. If the Tenant has not received. the NDA 
by January 1, 2007, then the Tenant's obligation to pay Basic Rent shall abate and not 
accrue until such non disturbance agreement is received. 

9, 	e I~andlerc errant s aEs 	represen 	 s--a-eer iem.ef 
this-agreement and-  le4eza e tl'iat^.a • ,• c •-vr-,:rhe-,;virnmeneemen  o *-cur.—rte. rh'tiia.F.ing--Pet£ed-the 
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l0.(a) The Landlord covenants that it will not lease, license or permit any premises, other than 
the Premises in the Building or within any building (the "Other Building") owned, 
leased and/or managed by the Landlord which is located within a one (1) mile radius 
from any point along the perimeter of the Building as the Building and Other Building 
exist from time to time, to be occupied by a tenant, licensee or occupant whose 
business is that of a fitness club, athletic club, dance studio, exercise club, yoga studio, 
pillates studio, martial arts studio, and/or any facility that offers its premises for exercise 
in any form, 

(b) In the event the Landlord is in breach of the provision so this restrictive covenant, as of 
and from the date of such breach up to and including the date that such breach is 
remedied, the Tenant's obligation to pay Rent shall abate and not accrue. If such 
breach continues for a period in excess of thirty (30) days after the Landlord has 
received written notice of such breach from the Tenant, the Tenant may tenninate this 
Lease. 

(c) The Landlord agrees that the Tenant may register a notice of this restrictive covenant 
on title to the Building and any Other Building. 

11. The Landlord hereby releases and holds harmless the Tenant from any claim, action, 
cause of action, demand and/or damage (individually a "Claim") arising from any Claim. 
that the Landlord has, had or may have against 1377738 Ontario Inc. and 1284368 
Ontario Ltd. (individually and collectively the "Previous Occupant") of the Property 
and the property of such Previous Occupant. The Landlord represents and warrants 
and acknowledges the Tenant's reliance thereon, that the Landlord has no Claim 
against any property of the Previous Occupant located at the Property. In the event 
that the Landlord commences any Claim against the Tenant for any Claim that the 
Landlord has, had or may have against the Previous Occupant, the Landlord shall pay 
all of the Tenant's costs arising in defending such Claim on a substantial indemnity 
basis and the Tenant may set off against Rent all of its costs arising therefrom against 
the next installments of Rent. 

12. The Landlord at its sole cost shall renovate the exterior of the building on the Property 
as per those drawings attached hereto as Schedule "C", and the Tenant's signage shall be at the 
Tenant's cost. 

13. The Landlord acknowledges and agrees that the Tenant is permitted to access from the 
Premises that building municipally known as 627 Danforth Avenue, Toronto, Ontario pursuant 
to plans approved by the Landlord acting reasonably. 

14. Tenant Purchase Option 

(a) At any time during the Term and any renewal or extension thereof, if the Landlord 
receives from an arm's length party, a bona fide offer in writing to purchase the 
Property (the "Offer") and the Offer is acceptable to the Landlord, then the Landlord 
shall provide the Tenant with written notice (the "Option Notice") of the terms and 
conditions of such Offer, and a copy of the Offer. Within ten (10) days of receiving the 
Option Notice, the Tenant shall advise the Landlord in writing (the "Acceptance 
Letter") that it is prepared to purchase the Property upon the same terms and 
conditions as contained in the Option Notice and Offer, failing which the Tenant shall 
be deemed to have refused to purchase the Property and the Landlord may accept the 
Offer, sell the Property upon the terms and conditions set out in such Offer and to 
complete the sale of the Property. 

(b) If the Tenant provides the Acceptance Letter as aforesaid, there shall be constituted 
between the Landlord and Tenant a binding agreement of purchase and sale with, 
respect to the Property at the same purchase price and upon the same terms and 
conditions as contained in. the Option Notice and Offer. Forthwith thereafter the 
Tenant shall instruct its solicitor to prepare an agreement of purchase and sale for the 
Property (the "Tenant's Offer") upon the terns of the Option Notice and Offer 
amended accordingly, and forthwith. thereafter the Landlord and Tenant shall execute 
the Tenant's Offer. 
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(c) 	If the Landlord dries not close the purchase agreement pursuant to the term of the 
Offer, then the provisions of paragraph (a) of this paragraph entitled `Tenant Purchase 
Option' shall again apply. 
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Schedule "G" 

Attach exterior renovation plans 
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October 12, 2007  

1079268 Ontario Inc. 
clo Michael S: Singer 
Barrister andolicitor 
23 Lesmill Road, Suite 300 
Toronto, ON M3S 3P5 

Attention. Constantine Voidonicolas 

Gentlemen: 

Re., 	A lease (the "Lease"') made the 30' h  day of October, 2006 between '1079208 
Ontario Inc. (the "Landlord") and Extreme Fitness, Inc. (the "Tenant") for certain premises 
in that building municipally known as 635 Danforth Avenue, Toronto, Ontario 

lease be advised that the Tenant hereby exercises its second right of renewal as 
:)rovided in Section 7 of Schedule "F". Therefore, the Term shall now expire on October  
31, 2015, 	 X  

The Tenant has two (2) remaining rights of renewal, each of five (5) years, as provided in 
Section 7 of Schedule "P" 

Yours truly, 

Extreme Fitness, Inc. 

per:.)).. v.a. • ' 
ti t le: %it t:+I( 
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I have the authority to bind this company 
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Attached is Exhibit "F" 

Referred to in the 

Affidavit of Alan Hutchens 

Sworn before me 

this 22nd day of March, 2013 

J A  
Commissioner for taking Affidavits, etc 
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PREMISES: 	 111 Wa8In8ton Stmat Waat. 
Tomntu. Ontario 
Rontabb Anal 	22,000 sq. ft. 

COMMERICAL LEASE 



THiS LEASE, dated the 1F day of June, 2007, is made 

BETWEEN: 	 2125879 ONTARIO INC. 
• 	 I 

aIcorporation incorporated under the laws:of the Province of Ontario; 

(the "Landlord") 
OF THE FIRST PART' 

AND: 
EXTREME FITNESS, INC. 

(the 'Tenant') 
OF THE SECOND PART' 

IN CONSIDERATION of the rents, covenants and agreements contained in this Lease; the parties covenant and agree as 
follows: 	 ' 

	

ARTICLE I - FUNDAMENTAL PROVISIONS 	 ' 

1,1 	Fundamental Provisions 
In this Lease (and in addition to the other words and phrases defined In Schedule C'): 

(a) "Premises" or 'Commercial Area" means those premises In the Development known municipally as 111 Wellington 
Avenue , Toronto , Ontario , comprising approximately 22,000 square feet of Rentable Area and legally described on Schedule 
"A attached hereto. 

(b) 'Term' 'means the period of three (3) years, plus, It the first (1") day of the Term is not the first (1") day of'a calendar 
month, that part of the month from the first (1 ") day of the Term to the last day of the calendar month In which the first (1'5 day 
of the Term occurs. 

(c) "Possession Date" means the 1" day of June, 2007. 

(c) 'Commencement Date', means the 1" day of June, 2007. 

(d) .'Net Rent` means the amounts per annum set out below payable by the Tenant In the monthly installments and at the rates 
set out below, and in the manner provided in Section 3.3: 

Period 	, . 	 Rate per Square Foot' 	 'Net Rent 	Monthly Instalments 
of Rentable Area of the Premises' per Annum  

Rental Years 1 to 3 Inclusive 	'$23,00 	 ' $508,000.00 	$42,168.87 . 
' 

(e) 'Rental Deposit' means $05,228 ,29, to be applied against Net Rent and Additional Rent accruing due In the first month of 
the Term. 

(f) `Security Deposit' means $78,888,29 (subject to Section 3,12):' ,  

(g) 'Permitted Use" means a heath and fitness facility containing exercise equipment and group fitness studios in a minimum 
of 17,000 square feet of Rentable Area and including exercise rooms, change rooms, racket courts and related offices, 
together.wlth uses In the balance of the Premises which are ancillary to the use as a heath and fitness facility, subject to any 
restrictions or regulations contained in any municipal by-law, or other restrictions imposed by the Development Agreements or 
any government authority.., 

(h) 'Tenant's Trade Name' means Extreme Fitness. •" 

(I) "Tenant's Address for Notice" means c/o Falconhead Capital, LLC, 450 Park Avenue, 3r d  Floor, New York, New York, 
10022 ' 

(J) 'Landlord's Address for Notice" means 1054 Centre Street, Unit 156, Thornhill, Ontario, L4J BE5 

ARTICLE2-GRANT A NDTERM  

2,1' . Grant and Term  
The Landlord demises and leases the Premises to the Tenant for the Term, (unless terminated earlier pursuantto this Lease), 
commencing  'on the Commencement Date subject to the terms and conditions of this Lease. The Landlord grants to the 
Tenant a non-exclusive licence throughout the Term to the benefit or use (as may be, appropriate) of those Commercial 
Corhmon Areas which serve the Premise,, In common with all others entitled to the benefit or use of them, subject to the'terms 
and conditions of this tease. :, 

2.2 	Acceptance . 	, .... 	. 	•.. 

The Tenant leases and accepts the Premises from the Landlord and covenants to pay the Rent and to observe and perform all 
the covenants and obligations to be observed and performed by the Tenant pursuant to this Lease. The Tenant agrees that, 
except as may be specifically set out In this Lease, there is no promise, representation or undertaking by or binding upon the 
Landlord with respect to any alteration, remodelling or decoration of the Premises or the Installation of equipment or fixtures in 
or serving the Premises.  

2,3 .  Quiet Enjoyment  
If the Tenant pays Rent, fully'performs all of Its obligations under this Lease end there has been no Event of Default, the Tenant 
Is entitled to peaceful and quiet er oyment of th4 Premises for the Term without Interruption or Interference by the Landlord or 
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any Person claiming through the Landlord ,, subject to the rights of any Mortgagees under any Mortgages to which this Lease 
may be subordinate from time to time, 

2.4 '  Commercial Area  
The Tenant acknowledges that the•.Commercial Area is only a part of the Development and is presently a' freehold Interest 
owned separate and apart by the Landlord from the balance of the Development . The remaining portions of the Development 
Include, but are not limited to, the Other Development Components and any Shared Common Facilities. 

• AR 	3-RENT   

3.1 	Net Lease  
This Lease Is a completely carefree fully net lease to the Landlord: Except as otherwise expressly set out in this Lease, the 
Landlord Is not responsible for any charges, Impositions, expenses or outlays of any nature arising from or relating to the 
Premises and any common areas serving the Premises or the use or occupancy of them or the contents In them or the 
business carried on from them and the Tenant shall pay all charges , impositions, expenses and outlays of every nature and' 
kind relating to the Premises, Any amount and any obligation which Is not expressly declared in this Lease to be the 
responsibility of the Landlord is the responsibility of the Tenant to be paid or performed by or at the Tenant's expense In 
accordance with the terms of this Lease, whether foreseen or unforeseen and whether or not within the contemplation of the. 
parties at the commencement of the Term, except as otherwise expressly provided In this Lease. 

3.2 	Coyenantto Pay 
The Tenant shat pay Rent during the Term, in Canadian funds and without prior demand. If the Commencement Date does' 
not occur on the first (1l)  day of a calendar month, then all amounts payable by the Tenant for the partial first (1") month of the 
Term shall be pro-rated on a per diem basis. The Tenant agrees that Its covenant to pay Rent is an Independent covenant and 
that all Rent Is payable without counterclaim, set -off,  deduction, abatement or reduction whatsoever, except as expressly 
provided In this Lease, At the Landlord's sole option, the Tenant shall: 

(a) deliver to the Landlord post-dated cheques for Net Rent and estimated Additional Rent prior to those portions.of the Term 
as the Landlord may designate from time to time; or 

(b) execute and deliver to the Landlord within ten (10) business days of written notice from the Landlord,.any documents, 
Instruments, authorizations or certificates reasonably required by the Landlord to give effect to an automated debiting system or 
electronic funds transfer from the Tenant's bank account under which any or all payments by the Tenant under this Lease shall 
be debited from the Tenant's bank account. The Tenant Is responsible for payment of all fees charged by the Tenants bank as 
a result of the Landlord exercising Its rights pursuant to this Section 3.2(b). 

3.3 	Not Runt  
The Tenant shalt pay to the Landlord as Net Rent during the Term the amounts per annum'set out in Section 1.1(d) for the 
applicable Rental Year in equal consecutive monthly Instalments In advance on the first (1") day of each calendar month Inthe 
amounts Indicated in Section 1.1(d). , • , 

3.4 	'  Additional Rent s 	 . 	. 	. , 0 	 , ' 
(a) Except as otherwise provided '  In this Lease , all dditional Ret Is  payable by he Tenant to the Landlord when due. All 
obligations of the Landlord and Tenant with respect to'the payment of Additional Rent by the Tenant, or with respect to the 
adjustment of amounts paid on account of Additional Rent by the Tenant, survive the expiration or termination of this Lease 
until such amounts have been paid, or property adjusted In accordance with'this Lease, 	' . 

(b) Notwithstanding anything to tlie'contrar)l In'thla Leash each amount payable by the Tenant to the Landlord Is payable and 
collectable as Additional'RenL ": 	"  

3.5 '  Operatina Costs  
The Tenant shall pay to the Landlord as Additional Rent, at the times and in the manner described in Section 3;8: the Tenants 
Proportionate Share of all Operating Costs. 
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(a) The Tenant shall promptly pay to the Landlord, as Additional Rent, the Tenant's Proportionate Share of Taxes, at the times 
and In the manner described in Section '3.8. At the'Landlord's option, the Landlord may direct the Tenant to pay its 
Proportionate Share of Taxes direct to the relevant taxing authority, which the Tenaht shall pay not later than the due date of 
the Taxes. Upon written request:of the Lajdlord,..the Tenant shall p romptly deliver to the Landlord, on receipt, copies of 
assessment notices, tax bills and other ddaimenis received by the Tenant relating to Taxes and receipts for payment of Taxes 
and Business Tax payable by the Tenant. The Tenant will not contest any Taxes or Business Tax or appeal any assessments 
related to Taxes or Business Tax without the Landlord's prior written consent which' shall not be unreasonably withheld, 
provided that the Landlord Is deemed to be acting reasonably in withholding its consent In the event that the Landlord Is then 
engaged In an appeal of Taxes, Business Tax or assessments related to them.' In the event that the Tenant contests or 
appeals any Taxes, Business Tex or assessments related to them (with or without the consent of the Landlord), the Tenant 
shall indemnity and hold harmless the'Landlord 'from' and against any fines , charges , fees or other costs associated with the • 
contest or appeal and shall be solely responsible throughout the Term and any renewal or extension of it for the amount of any 
Increase in Taxes or Business Tax arising as a result of any such contest or appeal to the complete exoneration of the Landlord 
and of all other tenants of the Commercial Area.' 

(b) The Landlord shall pay all Taxes to the taxing authorities, subject to the'payments on account of or contributions towards 
Taxes required to be made by the.Tenanttpursuant to, this Lease. The Landlord may contest any Taxes and appeal any 
assessments with respect to Taxes, withdraw any such contest or appeal and'•agree with the taxing authorities on any 
settlement or'compromise with-respect to Taxes. The Tenant wit co-operate with the' Landlord In respect of any contest or 
appeal and will provide,the•Landlord with all•relevant Information,', documents and consents required by the Landlord In 
connection with any contest or appeal, The Landlord is entitled to fifteen percent (15%) of the amount of any Tax refund or 
reduction received from any such contest or appeal representing the Landlord's overhead and administrative costs, 
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(c) If the Landlord cannot obtain from the taxing authorities .separate assessment of Taxes or tax assessments In order to 
determine the Tenants Proportionate Share of Taxes, then that allocation shall be made by the Landlord, acting reasonably in 
the absence of demonstrable error. 

(d) If charged , the Tenant shall pay when due all Business Tax, If the Tenants Business Tax is payable by the Landlord to the 
relevant taxing authority , the Tenant shall pay the amount of It within thirty (30 ) days of Invoicing by the Landlord to the 
Landlord as Additional Rent or as it directs. If the Landlord cannot obtain from the taxing authorities separate allocations of 
Business Tax or other tax assessments in order to determine the Tenenfe Business Tax, then that allocation shall be made by 
the Landlord , acting reasonably , and is conclusive In the absence of demonstrable error. 

3.7 	Utilities In Premises  
The Tenant is solely responsible for and shall promptly pay, as Additional Rent, to the Landlord at the times and In the manner 
described In Section 3.8 (or directly to the Utility supplier as the Landlord otherwise directs) charges with respect to the 
Premises (the "Charges') equal to the aggregate, without duplication , of: (I) all charges for Utilities used or consumed in the 
Premises or allocated to them by the Landlord, acting reasonably; (II) the cost of all apparatus and other things leased or 
purchased in connection with Utilities for the Premises, and for all work performed by any Person in connection with them; (III) 
any cost incurred by the Landlord In supply and Installing meters or separate check meters to indicate the use and consumption'. 
of Utilities In the Premises; and (iv) all fees, expenses and other costs Incurred by the Landlord in determining.or allocating the 
Charge or determining the use or consumption of Utilities, 

3.8 	Payment of Instalment Rent .  . 	. 	. 	. 	. 	 . 
(a) The amount of Taxes, Operating Costs and the Charges payble to the Landlord pursuant to Sections 3,5, 3,0 and 3,7 may 
be reasonably estimated by the Landlord for such period as the Landlord determines from time to,Ume, and the Tenant agrees 
to pay to the , Landlord , without prior demand , the estimated amounts In equal instalments In advance on the first (1') day of 
each month during that period . Notwithstanding the foregoing, when bills for all or any portion of the estimated, amounts are 
received, the Landlord may bill the Tenant for the Tenant's share of them and the Tenant shall pay to the Landlord within thirty 
(30) days the amount billed after crediting against it any monthly payments on account of that amount previously made by the 
Tenant 	 ' 

(b) . Within nInety (90) days after the end of the period for which estimated payments have been made, the Landlord shall 
submit to the Tenanta written statement certified by a senior officer of the Landlord (the 'Stateme ir) setting forth the actual, 
amounts payable by the Tenant pursuant to,Sections 3.5;3.6 and 3,7. If the amount the Tenant has paid Is less than the 
amount due, the Tenant shall pay the difference within thirty (30) days after receiving the Landlord 's Statement If the amount 
paid by the Tenant Is greater than the amount due, the amount of the excess shall be paid by the Landlord to the Tenant within 
thirty (30) days following delivery of the Statement The Landlord may render amended or corrected Statements, 

(c) If the Tenant disputes the accuracy of any Statement and the Landlord and the Tenant fail to settle the matter within a' 
reasonable period , the matter shall be referred by the Landlord to the Landlord's accountants for prompt decision , The Tenant. 
shall pay in accordance with the Statement un)Il.ihat decision Is rendered . The Landlord 's accountant 's signed determination 
shall be final and binding on both the Landlord and the Tenant Any adjustment required to any previous payment made by the 
Tenant or the Landlord by reason of any such determination shell be made within 14 days of the determination, and the party 
required to pay the adjustment shall bear all costs of the Landlord's accountant, except that If the amount to be paid is 20% or 
less of the amount in dispute, ,the Tenant shall pay all such costa 

39 	Rent Past Due  '
o' 	ha 	yI" •...:r.i...' 

If any Net Rent or Additional Rent' Is not paid to the Landlord or Is paid by the Landlord on behalf of the Tenant, the Landlord 
has the right to recover. (1) those,eniounts as If theywere Rent In arrears; (11) Interest on each such amount from the date on 
,which It became due or was so'paid by the Landlord until the date of payment by the Tenant at the the prime annual Interest' 
rate for commercial demand loans charged In Canadlan 'funds by any Canadian chartered bank  designated by the .  Landlord 
plus.t ree percent (3%) per annum; and (Ill) the reasonable coals Incurred by the Landlord for the recovery of those amounts. 
The minimum cost for that recovery is two hundred and fifty ($250.00) dollars. 

3.10. Adfustment of Areas 
The Landlord may from time to lime re-measure or recalculate the Rentable Area of the Premises and/or Commercial Area by 
a licensed surveyor or architect , but Net Rent and/or theTenanfe Proportionate Share of Additional Rent shall not be adjusted 
accordingly, A copy of the surveyor's or architects certificate shall be provided to the Tenant The effective date of any such 
adjustment is: (I) in the case of a change to the Rentable Area of the Premises and/or Commercial Area, the date on which the' 
change occurred; and (ii) In the case of arl error in any measurement or a calculation error, the date as of which the error was 
Introduced In the calculation of -anyRent.i ~For• greatercertelnty , the-Landlord and Tenant acknowledge and agree that 
notwithstanding the results of any re-measurement, the Tenant shall be responsible;for Net Rent one Rentable Area that is 
equal to twenty-two thousand •  (22,000) square feet • 
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3.11 	Rental Deposit 	 n; ....,; 	a„ 	 ,: 	'.t!er 	 ;::, ; • ... 

The Rental Deposit shall be held by the Landlord without Interest until applied Ifr accordance with Section 1,1(e). Upon the 
occurrence of an Event of Default , the Rental Deposit shall forthwith becomes Security Deposit subject to the provisions of 
Section 3.12 and Section 1,1(1) shall be deemed to be ;amended tolncreese the•anount of,the original Security Deposit to 
include the Rental Deposit as previously •stated In Section 1t1(e)1Illy cal „ 	 • 

'3.12 	.Landlord's Ban king Costs  .,, 	 it is I ii.',L : •, 	.iW .•.. 

In the event that (I) any cheque tendered ' by theTenant to'the Landlord Iwnot honoured In full by the financlafinstltutlon'on 
which It is drawn ; or (it) any attempted debit of the Tenants bank ,account in accordance with the provisions of Section 3.2(b) is' 
not fully credited to the Landlord'e•benk account ; then1raddiUon to sit other,rfghts and remedies of the Landlord , the Tenant 
shag pay forthwith to the Landlord as Additional Rent, liquidated damages in the amount stipulated by, the Landlord from time to 
time (which amount, as of the date of this Lease Is TWO HUNDRED AND FIFTY dollars ($250.00)) on account of the 
Landlord 's costs In presenting that cheque or applying for that debit and having It rejected..; . 

3.13 	5 le ` 
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In addition to the Rent payable under this Lease , the Tenant shall pay to the Landlord (acting as agent (or the taxing authority, If 
applicable) or directly to the taxing authority (if required by applicable Laws ) in' the manner specified by the Landlord, the full' 
amount of all goods and services taxes, sales taxes, value-added taxes, multi-stage taxes, business transfer taxes•and any 
other taxes Imposed In respect of the Rent payable by the Tenant under this Lease or In respect of the rental of space by the 
Tenant under this Lease (collectively and Individually, 'Sales Taxes'). Sales Taxes will: (1) be calculated by the Landlord in 
accordance with applicable laws; (Ii) be paid by the Tenant at the same time as the amounts to which the Sales Taxes apply 
are payable to the Landlord under the terms of this Lease (or at such other time or times as the Sales Taxes may be payable in 
accordance with applicable laws); and (ill) notwithstanding anything also In this Lease, not be considered to be Rent, but the 
Landlord has all of the same remedies for and rights of recovery with respect to Sales Taxes as It has for non-payment of Rent 
under this Lease or at law. 

3.14 	Security Deposit  
(a) Together with the execution and delivery of this' Lease and prior to the commencement of - any work or the granting of 
possession of the Premises to the Tenant, the Tenant shall deliver the Security Deposit to the Landlord. The Security Deposit 
shall be held by the Landlord as security for 

(I) the faithful performance by the Tenant of all terms, covenantsand conditions of this Lease to be kept, observedand 
performed by the Tenant and irrespective of 

(A)the unenforceability of.this Lease against the Tenant; 

(B)the termination of any obligations of the Tenant under this Lease by operation of law or otherwise; or 

(C)the bankruptcy, insolvency, dissolution or other liquidation of the Tenant, Including, without limitation, any surrender 
or disclaimer of this Lease by a trustee-In-bankruptcy of the Tenant, any diisclaimer of this Lease by the Tenant 
pursuant to a proposal made by the Tenant under the Bankruptcy and Insolvency Act (Canada) or any 
termination of this Lease under the Companies ' Creditors Arrangement Act (Canada); and 

(ii) the Landlord 's damages for the loss of the benefit of this Lease In the event that this Lease Is terminated ; disclaimed or, 
surrendered (other than a voluntary surrender pursuant to a written agreement between the Landlord and the Tenant) prior 
to the expiry of the Term (or the then current renewal or extension term, as applicable), Including, without limitation, any , . 
termination of this Lease by the Landlord as a result of the default by the Tenant, any termination of this Lease by operation 
of law, any surrender or disclaimer of this Lease by a trustee -In-bankruptcy of the Tenant , any disclaimer of this Lease by 
the Tenant pursuant to a proposal made by,the,Tenant under the Bankruptcy and Insolvency Act (Canada) or any 
termination of this Lease under the. Companies' Creditors Arrangement Act (Canada), • . 

(b) In addition to its other rights and remedies under this Lease or ai law , upon the occurrence of an Event of Default by the, 
Tenant, the Landlord may draw, upon the,Securjty Deposit for.such amounts as are recoverable by the Landlord under the: 
terms of this Lease or at taw to oompensate'the,Landlord for loss or damage sustained or'suffered by the Landlord as a result :. .• 

of the Event'of Default. In addition, In the event that that this'Lease is terminated, disclaimed or 'surrendered (other than a 
voluntary surrender pursuant to a written agreement between the Landlord and the Tenant) prior to the expiry of the Term (or 
then current renewal or extension term, as applicable ), Including, without limitation , any termination of this Lease by the 
Landlord as a result of the default by the Tenant , any termination of this Lease by operation of law, any surrender or disclaimer 
of this Lease by a trustee-In-bankruptcy of the Tenant, any disclaimer of this Lease by theTenant pursuantto'a proposal made 
by the Tenant under the Banknrptcy and lnsolvencyAct (Canada) yr anytermination of this Lease under to the Companies' 
Creditors Arrangement Act (Canada); then the t,andiord may draw upon the Security Deposit for the amount of the loss or 
damage sustained or suffered by the Landlord es a result of the loss of the benefit of this.Lease (Including, without limitation, all 
amounts which the Tenant would be required to psy under this Lease it •this Lease had not been so surrendered, terminated or 
:disclaimed, but had remained, In full force and effect for the balance of the Term  (or then current renewal or extension term, as 
applicable). 

(c) If ail or any part of the arnomin{ availati(e'to the Landlord under the 5eaurlty Deposit Is paid to the Landlord at anytime, then: 
the Tenant shall immediately restore the Security Deposit to the amount set out in Section 1.1(f), In the event that the Tenant, 
fails to restore the amount of the Security Deposit; the Landlord shall have the same rights and remedies forthe payment of the 
deficiency In the amount of the Security Deposit as It has for the payrpent of Rent in arrears. 	 • 

(d) The Security Deposit shall be held py the Landlord without liability for Interest and without prejudice to any other rights or 
remedies which the. Landlord may haveunder''this Lease or at law,' 	 ' 

olrnanl•' ' 1, . • .. ror'Ar: 

(e) If the Landlord sells Its Interest In the Premises, It may deliver the Security Deposit to the purchaser and the Landlord will 
be released from any further liability'with respect to the'Security Deposit or Its return to the Tenant. • 
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(f) The Landlord will surrender the unapplied portion of the Security Deposit to the Tenant sixty (60) days after the expiry of the 
Term (or then current renewal or extension term, as applicable) ;  provided that (I) the Tenant is not In default under this Lease; 
and (ii) the Tenant either has (A) reriewed'or extended the Lease and the renewal or extension agreement does not require a , ' 
Security Deposit, or (B) delivered vacant possession of the' Premises, In accordance with the terms of this Lease, Including, 
without limitation, leaving the Premises in the state of repair required by this Lease, 
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4.1. 	Permitted Use and Conduct gf Business ;ila! 	,. 
(a) The Tenant shall use the Premises for no purpose other than the Permitted Use.. The Tenant shall conduct Its business in 
the whole of the Premises in a reputable and first class manner; and in no, event shall the Premises be used for any purpose 
Inconsistent with the image,or quality, of the. Deyeippmentc!ir„ 	Iii !.'ice 

.;~ rcy;,...till7sblvnt ~`y~~F>yN,C•ars......rc ,,,.:...... 	,.'I•..., 	:',.. 	~ , 
ly L . 

ai! 	iei;,t- 6 t 	La: 	rd'ti r' 	uCUl,,.  
Deposit •., ter iorn.oiuf $I:: ,,af 	,. 



(b) In its use of the Promises the Tenant shall not (1) keep or display any merchandise, equipment or fixtures pn or.otherwise. 
obstruct the Commercial Common Areas; (l) conduct business on orfrom the Commercial Common Areas; (iii) affix any article 
or thing to the exterior or visible from the exterior of the Commercial Area or any other portion of the Development; or use, 
either in the Premises or outside of the  Premises , any traveling or flashing lights or signs or any loudspeakers , television, 
phonographs , radio or other audio -visual or mechanical devices in a manner so that they can be heard or seen outside the 
Premises, in each case without the prior written consent of the Landlord. If consent Is not obtained, the Landlord is entitled to 
remove the offending Item without notice at any time at the Tenants cost 

(c) Unless otherwise expressly provided In this Lease, the Tenant shall carry on the Permitted Use contlnuously.throughout the 
Term and on a non-restrictive basis. 

4.2 	Overttoadina 
(a) The Tenant shall not Install, or permit the Installation of, any equipment which will exceed or overload the capacity of any 
Utility, electrical or mechanical facilities in or serving the Premises and the Tenant will not bring Into the Premises or install any 
Utility, electrical or mechanical facility or service which the Landlord has not first approved in writing. 

(b) The Tenant shall not bring Into the Premises anything which might damage the Premises by reason of its weight , size Or 
use. If any damage Is caused to the Premises by any such thing or by overloading the floors of the Premises or by any act or 
omission on the part of the Tenant or those for whom It is In law responsible, the Tenantwlll'forthwith repair the damage at Its 
cost. Where the Landlord has the reasonable belief that the Tenant has overloaded the floors of the Premises, the Tenant shall 
furnish to the Landlord a certificate signed by a professional engineer named by the Landlord to show, that no damage, 
structural or otherwise, has occurred to the Development 

4.3 	Nuisance  
The Tenant shah not, by its actor omission, permit 	to occur In the Premises which Is or results in a nuisance In the 
Landlord's opinion, acting reasonably. For the purposes of this Section 4.3, a "nuisance" includes, without limitation, any noise 
or vibration In a manner so that either can be seen or heard outside the Premises; or any noxious odour, or high electro-
magnetic wave emissions. 

4.4 	Windows 
The Tenant shall keep displaywindows (if any) neatly dressed . Display windows and lighted signs (if any) shall be kept 
Illuminated by the Tenant during Normal Business Hours .. The Tenant shall not piece ; hang , display or affix goods and/or 
signage to the interior or exterior glazing without the Landlord's prior, written consent , 

..,:'<i 	.• 	:Ili: ~ 	 , . 	~~ • 
4.5' 	Cleanliness 
The Tenant shall keep the Premises , all signage, canopies and 'awnings and other areas 

• .' 

djaent to the Premises clean and 
free of refuse and other obstructions , and shall comply with any laws governing the condition or cleanliness of the Premises. 

;, 	.... 	tilt 	:i 	 . 
4.8' . Slansee and Awn lnae'' 
(a) . E ceptwith the prior writtenconsent of the Landlord (riot to be unreasonably,withheld), the Tenant shall not erect, Install,. 
display, Inscribe , paint or affix any signs , lettering or advertising medium or canopies or awnings of any sort upon or above any 
exterior portion of the Premises , including the storefront and all Interior and exterior glass surfaces . For greater certainty, at no 
time shall the Tenant display any hand wdtten,notices or signage without the Landlord's prior written approval. 

~ . 	 . 

(b) Upon expiration or earlier terrninallch of thtaLease, all igns and panes become the property of the Landlord, save for the 
sign fascia which remains as a.Trade Fixture of ilia Tenant ' The Landlord may remove all such signs and restore the original 
panels and the cost of that work shalt be'paid'by the Tenantta the: Landlord. " 

4.7 , 	Compliance„ with Lava 
 " ' • :.._.. ,.. .:; wt,,:h ,.. ,t , 	: • ir,r. :...:. 

(a) The Tenant shall, at its expense •and et alj mee In compliance With the provisions of Sections 62 and 8,5, promptly, 

(1), 'observe and comply with ail requirements '  f al laws now or hereafter  in force which pertain to or affect (A) the .  
Premises; (B) the Tenant's use s  f the Promises or the conduct of any business In the'Premises; or (C) the making of any 
Alterations to or for the Premises or any part of them; 

(iI) observe and comply with, and pay all costs and expenses In connection with, the requirements or obligations imposed 
by or . directives or orders Issued by any . governmental or other authorities having Jurisdiction; Including , Without limitation, 
carrying out all Alterations to or for the'Premisea rand chan1es to the Tenant's'conduct of business In the Premises which are 
required by any such authorities. ; :cn ..• '. :a,a ' 

(b) Without limiting the generality of Section 4,7(a), the Tenant'covenents and agrees that It shall :'. . 	 . 

(I) comply at Its own expense with all Environmental Laws and con ply with all requirements of all governmental authorities 
,having Jurisdiction under Environmental Laws erid .not•dause'or permit to occur any , violation of any Environmental taw; 

yr ;;!~ a 	; with "t the t,_ ;1i! to : ::. ,, ari!  

(Ii) give notice to the Landlord of the presence , at any time during the Term , of any Hazardous Materials on the Premises 
(or the Development If the Hazardous Materials are In the.control of the Tenant ) together with such Information concerning the 
Hazardous Materials as the Landlord may reasonably require; . ''t! 

(III) give.riotice to the Landlord of any occurrence which might ' give rise to a duty under any Environmental Law of either the 
Tenant or the Landlord with respect to; the presence of any Hazardous Materials on the Promises or the Development; 

al i,, 	..lidi.~l ll ,r,' t 	.,mal '. 
(iv) comply with any remedial or•precautonary,measures.respectng Hazardous Materials reasonably required by the 

Landlord , and the Tenant Is fully. and completely Mableto the Landlord for any and all cleanup coats or costs Incurred to comply 
with any Environmental Law orany recommendation. for remedial orpfecautionary measures requested by Landlord; and 

. 	 tiv:ulnw.H~it . i~7tb-t.dilEi .2U Sly il .i _.•. 	' y iS 	 ' 

	

Tw r) 	Th!.. 	iIfi• 

v. 	 ..,ri . ICft:, 	dl I.h. 	... , :)r iron 	 •r ..  

";,:: 	! ti'„ '•`fc nu., .. or U,e c;:::d, 	any 'bit•„ _ 



6 

(v).indemnify, defend and save. harmless the Landlord from all Claims of every kind and all costs associated with them 
(iricludirig .legal and consultants ' fees) arising out of or In any way connected with any deposit , spill, discharge or other release 
of Hazardous Materials which arises from the Tenant's use' or occupancy of the Premises or from the Tenant's failure to 
provide all information, make all submissions and take all steps required by this Sectlon'4,7(b) or by applicable governmental 
authorities, 

Notwithstanding Section 6 , 3, If the Tenant brings or creates upon the Promises or the Development any Hazardous Materials or 
if the conduct of the Tenant's business causes there to be any Hazardous Materials upon the Development or the Premises, 
then, notwithstanding any rule of law,to the contrary, the Hazardous Materials are and remain the sole and exclusive property of 
the Tenant and shall not become the property of the Landlord Irrespective of the degree of affixation of the Hazardous Materials 
or the goods containing the Hazardous Materials to the Premises or the Development and notwithstanding the expiry or earlier 
termination of this Lease. The Tenant agrees that the Landlord has the right at the Tenant's expense, payable within thirty (30) 
days of receipt of Invoice, to conduct such environmental site reviews and Investigations as It may deem necessary for the 
purposes of ensuring compliance with this Section 4.7(b), and where the environmental site review or investigation has been 
requested or required by any authority having jurisdiction , The Landlord shall pay such cost of Inspection if Hazardous Material 
Is not found in the Premises above that permitted by Environmental Laws . The Landlord represents that it Is not aware of any 
Hazardous Material at the Premises as of the date of this Lease, 

(c). The Tenant's right to use and occupy the Premises and the common elements shall be subject and subordinate in all 
respects to the provisions of The Condominium Act, 1998 R.O. 1998, as amended, the registered declaration and by-laws of 
the Metropolitan Toronto Condominium Corporation Plan 932 (the "Condominium Corporation"), and the rulesand regulations 
as the Board of Directors of the Condominium Corporation may from time to time pass and enforce, The Tenant covenants 
and agrees to observed and comply with Condominium Corporation's declaration, description, by-laws and rules (collectively 
the "Condominium Instruments"). The Tenant acknowledges and agrees that failure on Its part, Its guests, visitors or any other 
person or persons to comply with The Condominium Act, the registered declaration and by-laws of the Condominium 
Corporation and the rules shall constitute a material breach of this Lease and shall entitle either or both the Landlord and the 
Condominium Corporation to apply for an order terminating the tenancy hereby created, provided the Tenant has received at  
least fifteen days written notice of such breach and the Tenant has not remedied such default within this fifteen day period, or 
where the default cannot be remedied within such fifteen day period, the Tenant has not commenced to remedy and thereafter 
'diligently proceeded to complete such remedy . In the event of any assignment or subletting by the Tenant in accordance with 
the provisions of this Lease; with the written consent of the Landlord, the Tenant shall require any proposed assignee or 
subtenant to execute the form of Tenants Acknowledgment In the Landlord's then standard form which the Tenant has, by 
executing the within Lease ,, agreed to execut(iar(d caused .to be delivered to the Condominium Corporation, The Tenant shat 
Indetrxtify ' and hold harmless the Landlord l froin , and ageinst , any damages , direct or Indirect , Incurred by the Landlord as a 
result of the non-compliance by the Tenant and by any of the aforesaid persons with the provisions of The Condominium Act, 
the registered declaration and by-laws of the Condominium Corporation and the rules 'as hereinbefore described. 

(d) 	Upon request of the Tenant , the Landlord will atthe Tenant 's sole cost and expense , Use its commercially reasonable 
efforts to; 

(I)' 	Cause the Condominium Corpbistlon to'domply wltli'and to enforce;the Condominium Instruments and to 
comply with Its ' obligations'with regard to the maintenance , repair and replacement of the Development and 
the common areas and facilities of the Development; 

(Ii) 	To obtain any consent from the Condominium Corporation . forthwith after receiving the Tenant 's written 
request where the consent'of'the COn ominium Corporation Is requi red, (by way of example only, upon , m  Il,al1, unsulGI.'Iran, .........,. a certain Trenafero), r 	d f 

, 	rr,'.  

(111) ' To obtain from the Condominium Corporation forthwith after receiving the Tenant's written request; such non 
'confidential Information that the Landlord as a condominium unit owner Is entitled to receive from the 
Condominium Corporation.' "  

. Forthwith upon recalpt'of such.consen or Information; the Landlord shall provide such consent or Information to the 
Tenant. 	 n : ua L.or;., 	in n - .. 	":"u v, 	 . 

(a) 	•The' Landlord agrees that. It will'not.vole for 'any 'change to the Condominium Instruments' that would materially 
adversely affect either the Ten'ant's business from the'Premises or the Tenant's rights pursuant to the Lease, 

.1: i) 1 ' ''' 	' !.rill• (, ,.; „' 	ill, L .. 	..h nl , 	, .,,n•.• . p1u 	 ,, 

(g) ' In the event of the'damage 'and 'destruction of the' Development, the Landlord agrees that It will not vote for the 
termination of the Condominium CdrporatiorC 'If fi9d1i'diMage can be repaired within one hundred and eighty (180) days from 

'the date of damage and destruction; unless the Tenant hasrotherwlse agreed In writing to such termination. 

(h) 'If the Landlord falls to .  pay any amount'to the Condominlum'Corporation and such failure to pay will have material. 
adverse effect upon the operations of the Tenant the Tenant may pay such amount to the Condominium Corporation and the 
amount thereof shall be paid by the Landlord within thirty (3) days foUowing Invoicing by the Tenant.' 

4.8 ' • Trade Names end Advertisine ' 	1 h' ' . 	it:',' 	rs, ' 

The Tenant's business in the Premises shall be carried on under the Tenants Trade Name and under no other name and style 
without the Landlord's prior written approval, such approval not to be unreasonably withheld, provided however that at the same 
time the Tenant changes the Tenant' e Trade Name to the same name in at least three (3) other of Its other operations in the 
Province of Ontario..    ' 

	

rtii~ ii Cr' noral, 	.4 011i 	i . .:il 

4.9 	Continuous Occupancy 	. 	 n, 	 I r  
Subject to Section 13.8, the Tenant shag continuously, actively and diligently carry on the business specified in Section 4.1 from 
the whole of the Premises, fully stocked, fixtured end staffed during the Normal Business Hours throughout the Term (and any, '  
renewal or extension of It). 	F {, 

4.10 	Staff and Flxtures ..fn,' ' 	 ' 

nrlorlilna •'; rorpur  
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The Tenant shall employ and maintain personnel sufficient at all times for proper service to customers. The Tenant shall install 
and maintain at all times In the Premises , modem and high quality fixtures , furnishings , fittings and equipment adequate, 
appropriate and properly laid out to sustain the Tenant's business operations. 

4.11 	Special Restrictions  
(a) Notwithstanding any other provisions of this Lease , the Tenant shall not use the Premises nor permit them to be used for 
any of the following purposes: . 	 . 

(i) for the sale by the Tenant , as Its principal business purpose , of ends-of-run , bankruptcy stock , seconds or other similarly 
related merchandise; 

(II) for the sale of second -hand goods , war surplus articles , Insurance salvage stock , fire sale stock or merchandise damaged 
by or held out to be damaged by fire; 

(111) as an auction or flea market, for a bankruptcy sale, going-out-of-business' sale, liquidation sale or any similar sale, or 
primarily as, an order office, mall order office or catalogue store; or 

(lv) any business which involves intentionally deceptive or fraudulent advertising or selling practices or any other actor business 
practice contrary to honest retail practices. 

(b) The Tenant shall discontinue the sale of any Item, merchandise or commodity, the supply of any service, or the carrying on 
of any business, activity or practice, which does not, In the Landlord's opinion, fall within the Permitted Use or which Is 
prohibited by this Lease. 

5.1 •  Entry'notForfeiture  
(a) The Landlord or the Condominium Corporation , g.its authorized agents a r. 	 re entitled toenter the Premises at all reasonable',. 
times, upon twenty-four (24) hours' written or verbal notice to an occupant of the Premises or to the Tenants address for notice 
pursuant to Section 13 .9 if there Is nq occupant to, notify (and 91 any time writhout notice in the case of an emergency ), to pursue 
any rights and obligations pursuant to this Lease and at law, .jncluding ,. without limitation ; the Landlord 's rights pursuant to 
Sections 5.2 (a), 5.3,6.1(b) and 8.7, No entry Into the Premises or anything done In them by the Landlord or the Condominium 
Corporation pursuant to a right granted by this Lease constitutes a breach of any covenant for quiet enjoyment nor (except 
where expressed by the Landlord in writing) a re-entry or forfeiture not an actual or constructive eviction and the Tenant shall 
have no Claim suffered as a result of any. sueh entry, or.thing. „ • . 

(b) The property manager of the Other Development Components owners and the respective designated representatives of the 
property manager of the Other DeveloprnentComponents shall be entitled to inter the Premises at all reasonable tlmes,'upon 
twenty-four (24) hours' written or verbal notice to an occupant of the Premises or to the Tenant's address for notice pursuant to 
Section 13 .9 If there Is no occupant to notify (and at any time without notice in the case of an emergency), to pursue such Other. 
Development Component 's rights and obilgat (ons.pursuant to this Lease and at law, including , without limltatlon; the rights 
pursuant to Sections 5,2 (b):' Nq .entryInto the • Premtses or anything done M them by the Other Development Components 
owners and the respective designees of the Other Development Components pursuant to a right granted by this Lease 
constitutes a breach of any covenant for quiet enjoyment and the Tenant shall have no Claim suffered, as a result of any such 
entry or thing. 

' or_. 	. 	;eta;• 	:Jst:, ,  

$.2. 	Rlaht of Entry  
(a) Subject to Section 5.1(a), the Landlord may enter the Premises to examine them', to make such repairs; alterations' or 
Improvements to or for them so the Landlord consider s necessary or desirable ; to- have access to underfloor ducts and access. 
panels to mechanical shafts and to check , calibrate , adjust and balance controls and other parts of the heating , ventilating and 
air conditioning ('HVAC') systems. The Landlord reserves to Itself to install , maintain, use and repair pipes, ducts , conduits, 
vents , wires and other Installations leading 'in,'through , over or under the Premises and , for this purpose , the Landlord may take 
all material into the Premises which Is required . The Tenant shall not unduly obstruct any pipes , ducts , conduits ;  vents , wires or 
mechanical or other electrical equipment so as to prevent reasonable access to them, If any excavation is made on the Lands, 
the Person making the excavation may enter the Premises to do any work considered necessary to preserve and protect the 
walls of the Commercial Area and to support them by proper foundations, Rent will not abate or be reduced while repairs, 
alterations, or Improvements are being made, 	: ' .: 	. 	', 

(b) Subject to Section 5.1(b), the property manager of the Other Development Components owners, and. the respective 
designees of the Other. Development Components may enter the Premises to make such repairs, to have access to under floor 
ducts and access panels , to mechanicat ' shafs ' and to check ,' calibrate, adjust and balance controls and other parts of the 
heating ,. ventilating and air cdnditlonhig ~ ('HVAC')'systerns'or any'bther , systems •  or' componentsthat affects•suchOther 
Development Components.-The Tenant shag not: unduly obstruct any pipes, ducts, conduits, vents, wires or mechanical or 
other electrical equipment so asto'preVent'ressonable'access to'thee ,  'Rent will not abate on be reduced while repairs, 
alterations, or improvements are being made', 

...Iofd !;. ,'(u 	,: G,,,,j or  iort.ihlr^.rord.. ., ..':d0 	,:rdru•;•. '' 

5.3 	Rlaht to Show Pre lses: r .., suc:, _airy r.r :::u.g 
Subject to Section 5.1, the Landlord may enter the Prerr"aa to show them to 	prospective purchasers or mortgagees, and, 
within the last twelve (12) monttis'before`ezplrstion"of the Term, to prospective tenants, 

1, 	 :ail h' 	„ • . 	• iEr ,: . Pie.,, 	. 	. 

ARTICLE 8 - MAINTENANCE ' REPAIR S • AND ALTERATION3  

8,1 	Landlord 'a tlhatntenance and Reaaire  mr, ,: s • . •;;. 	,,: 	 :r , 

(a) Subject to Article 8, the Landlord covenants to keep the;following • ln,Nrst class repair as a prudent owner the structure 
the Commercial Area , 	.ov;.. • rrl . 	quest ,:,,;ay , , fart i ^•n i. •,_ . 	 . 
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b The Landlord has the n ht'to stop ,  Interrupt or reduce any services,s stems or Utilities provided to or serving the () 	 9 	P, 	p 	 Y Y 	 P 	 9 
Commercial Area or Premises to perform repairs, alterations or maintenance, to comply with laws or regulations or binding 
requirements of Its Insurers, for causes beyond the Landlord's reasonable control or as a result of the Landlord exercising its 
rights under Section 13 .8., The Landlord Is not in breach of its covenant for quiet enjoyment nor liable for any Claim , whether 
direct or Indirect, Incurred by the Tenant due to any of the foregoing, but the Landlord shall make reasonable best efforts to 
restore the services, Utilities or systems so stopped, interrupted or reduced, 

6,2 Tenant's Maintenance and Repairs 
(a) The Tenant shall notify the Landlord of any accident, defect, damage or deficiency In any part of the Premises.or the 
Commercial Area which comes to the attention of the Tenant or Its contractors, notwithstanding that the Landlord may have no . 
obligation In respect of it 	 . 	. 

(b) Subject to Article 8, the Tenant shall maintain In good order and condition and repair and replace.as necessary, at Its 
expense and In the. same manner as a careful and prudent owner would, all to a standard consistent with a first class 
Commercial operation, the Premises , including , without limitation , all glass; storefronts ; walls; ceilings ; floors ; interiorwindows 
and window frames; doors and door frames; Interior signs; awnings; fixtures (including Trade Fixtures); Improvements 
(including Leasehold Improvements); machinery, Installations, equipment, systems, services and facilities located on, in, under, 
above or which serve the Premises (including, without limitation, wiring, piping, lighting'and plumbing fixtures, and operating, , 
heating, ventilating and air-conditioning equipment and distribution systems Including base building mechanical and electrical 
systems but exclusive of and any repairs or replacements to be carried out by the Condominium Corporation as.specifically 
required to be performed pursuant to the Development Agreements . The Tenant's maintenance obligations include the repair of 
all wear and (ear to the extent that repair or replacement is necessary to maintain the Improvements and equipment ao'that 
they function properly, having regard to their nature and the purposes for which they are intended to be used, and Is necessary 
to keep the appearance of the Premises neat, clean and presentable. 

(c) The Tenant shall heat, ventilate and air condition the Premises at its own expense so as to maintain comfortable conditions 
of temperature within the Premises. The Tenant shall comply with any reasonable conditions of temperature and humidity 
stipulated by the Landlord from time to time and with all reasonable regulations of the Landlord pertaining to the maintenance 
and operation of the heating , ventilating and air conditioning equipment, The Tenant shall operate and maintain and replace as 
necessary all heating , ventilating and air conditioning equipment serving the Premises (not including equipment which Is part of 
a shared or central system controlled by the Condominium Corporation pursuant to any Development Agreement). 
Notwithstanding the provisions of Section:6.2(b);:.the, Landlord may, at Its sole option, elect to place and maintain (or 

. 'alternatively require that the Tenant place  ,and: tnaintain )!a.comprehensive maintenance and/or monitoring program (utilizing 
'those Persons as are acceptable to the Landlord, acting reasonably) for all heating, ventilating and air-conditioning equipment 
in the Premises, notwithstanding the fact that the Tenant has the obligation to repair that equipment The Tenant shall 
participate In that maintenance program and shall pay, on demand and as Additional Rent or directty to the supplier of the 
service , all costs and expenses Incurred or charged with respect to that program. 	' 

6.3 Leasehold Imorovements'end Trade Fixt~s , 
All Leasehold Improvements (other than Trade Fixtures) shall Immediately  upon their placement become the Landlord's.. 
property without compensation td°tha'Tenant ' Faccept as'otherwise '• agreed by.  the Landlord In writing, no Leasehold 
Improvements shell be removed from thtiPremises bythe Tenant during the Tartu. 'The Tenant may remove its Trade Fixtures 
during the Term Mt the usual course of its business, provided that the Tenant is not In default under this Lease and provided 
that those Trade Fixtures have.becoma,axcess to, the Tenants needs .  or the Tenant Is substituting new and similar Trade.,.. 
Fixtures for them. If the Tenant does not remove it$'Trede Fixtures et the expiry or eartler termination of the Term, then at the ' 
option of the Landlord the Trede'Ftxtures boconia'the properly of the Landlord and may be removed from the Premises and 
sold or disposed of by the Landlord In slkdl' manner as It deems advisable 

6.4 , Restoration of Premises  . 	uc 
(a), On the expiration or early termination of thla Cease; the Tenant shall if required by the Landlordat Its -  sole expense: 

(I) surrender the Premisesto the Landlord in the state of repair required by Section 8.2, reasonable wear and tear'  
excepted; 	.. 	u ~ : .  	rpm. 	I ro,:n:. 	le IL,....., 

re, .,'.vi 	cuI ler,I 	n: - ' ...ary,lo'1' 	., 	 • 

(II) (if required by the Landlord) remove all of the'leasehoid Improvements'and Trade Fixtures In the Premises; 
t,...l::.. 	II,; ulo. n:,: 	._. 

except to the extent otherwise notified by the Landlord. The Tenant shall submit detailed demolition drawings to the Landlord 
for its prior written approval, such approvaf'nol to be'unreasonably withheld: The Tenant shall repair at Its own expense any 
damage caused to the Development by'thatwed h=ri-'oornNSy. ...  sl. . 

(b) If the Tenant falls to complate'any work referred to In Section 6.4(a) by the expiry or earlier termination of the Term and 
without prejudice to the Landlord's other rights and'remedies under this Lease or at law; the Landlord may, without liability on 
the. Landlord's part and without notice to the Tenant; enter the Premises and perform any or all of the work setforth In Section . 
6.4(a) at the Tenants sole expense and any and all property and improvements removed from the Premises maybe sold, 
destroyed, disposed ofused'at'stored'by'thtl'L4ndlord In-such manner as the Landlord determines, all at the Tenants 
expense. 	 ))AL 	:.l .n is rd ;  a 	a „ I , 	;.,r 111:•. 

(c) if the Tenant has failed to fulfil Its obligations under Sections 6 . 2 and 6.4, during or at the end of the Term , those obligations 
and the Landlord's rights In respect Of them remain Infull force and effect notwithstanding the expiration or earlier termination of 
the Term 

6.6 Aoa oval   r 	of Tenant Alterationsnl ro FV"...t  s? 'n .•......, ti,a 	.!-:  

Whether prior to the Commencement Da-te•or during theTerm of this Lease or any renewal or ektension of it, the Tenant shall .. . 
not make any Alteration In anj+lpert of the Premises, any Alteration which effects the bearing floors, slgnage, ceilings or 
columns nor any Alteration - to'the. Leasehold  :• Improvements, inreach case without first obtaining , the Landlord's and 
Condominium' Corporation's written approval,. (which Is not to be unreasonably withheld; unlesa same Impacts or affects the 
structure or any structural component oflthe.Premisea, the roof, 'or calling or base building Service or system), and in 
connection therewith the Tenant shall,a prior to -commencing. any such work, • submit to the. Landlord: • • -• 

uhn , 	Such '' 	; 'der.,' 	w t, ble 	 / 	
. 

t, rr. 	''tics 	• ~ 	 ,• 	• ;Fe TT.! 5t, 	lull. 

- 	 - 	_ .. —..._ 
	• ,. 	.mot_.. - 	- ; _-_ 
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(i). for its prior approval details of the proposed work; Including drawings and specifications prepared by qualified 
.. architects or engineers acceptable to the Landlord and its architects or engineers and conforming to good engineering . 
practice;  

(g) such lndemnificatiori ' against liens, costs , damages and expebsea (ineludIng the Landlord 's costs and expenses 	, 
Incurred , or which may be Incurred , In reviewing the proposed work and supervising its completion ) and such Insurance 
coverage as the Landlord requires; and 

(ill) evidence satisfactory to the Landlord that the Tenant has obtained, at the Tenant's expense, all necessary consents;' 
permits, licenses and Inspections from all governmental and regulatory authorities having jurisdiction. 

(a), Save for cosmetic alterations to the Promises which may be undertaken by the Tenant without the Landlord's consent, all 	' 
Alterations made or Installed by the Tenant or on behalf of the Tenant In the Premises shall be performed: 

(I) with first class materials owned by the Tenant at the sole cost of the Tenant; 	 •  

(il) by competent workers whose labour union 'affiliati ins'are compatible with others employed by the Landlord and its 
contractors; 

(iii) In a good and workmanlike manner such that lt'will not Interfere or conflict with any activities of the Landlord.or any ' ' 
other tenant or with the operation of the Development 	 ' 

(iv) In accordance with the drawings and specifications approved  .bythe Landlord and its architects or engineers; and 

(v) subject to the reasonable regulations, supervision, controls and Inspection of the Landlord. 

(b) All Utilities used during such work and garbage removal associated with such work shall be the responsibility of the Tenant 

If any Alterations would affect the structure of the Development, or any of the electrical, mechanical or other base building 
• systems or their warranties, that work, shall, 'at.the option of the Landlord, be performed by the Landlord at the Tenant's 
expense. If it would affect warranties, the Landlord may reasonably refuse to allow the workto be done. Upon completion of 
the work , the Tenant shag pay to the Landlord as Additional Rent the cost of the work, and thereafter the cost of any on-going 
maintenance, repair or replacements to the work , r 

(c) Within thirty (30) days of being invoiced therefor,'the Tenant shall pay to the Landlord, as Additional Rent, an amount equal 
to the reasonable costs and fees of the Landlord for it services In connection with the review and approval of plans and 
specifications by the Landlord  's'In house staff -(collectively ,, the 'lnclt ded Costs "), Thereafter the Tenant shall pay to the 
Landlord,, as Additional Rent,'an amount equal to the reasonable costs and fees of the Landlord or Condominium Corporation 
for Its services . In monitoring the'Tenants Alterations throughout the Term (which costs and fees Include the Included Costs). 
Following completion of any Alteration (save and except for any minor, cosmetic or decorative Alteration to the Interior of the 
Premises, the Tenant shall provide the Landlord with a dutyllcensed and qualified architects or engineer 's stamped drawing 
:certifying that the Alteration has been completed In accordance with the drawings and specifications presented to the Landlord :' .. 
In accordance with subsection,6,5(I) gbpve 	 ' 

'1 :r_. 	:rI,L'SV., 	.:ral , t.: 	...,,'..ken:• . _ 	,.:i 	. 

8.8 	flans . 	 `,1. '.,iI' w. n 	I:r • , c: hnt 

The Tenant shag promptly pay for ad materials supplied and work done in respect of the Premises so as to ensure that no lien ' 
Is registered against any portlon'of the Lands, the Development or Commercial Area or against the Landlord's or Tenant's ;  
Interest In them. If a lien Is registered or filed, the Tenant shall remove It at Its expense within five (5) buslnoss days after notice 
from the Landlord (or sooner If such .lie_ n o delaying r`ciaim Is delg a financing or sale of all or any part.of the Commercial Area), 
falling which the Landlord, at Its option, may have It removed by paying the amount claimed to be due Into court and the amount. 
so paid and all expenses Incurred by the Landlord, Including, without limitation, legal fees on a solicitor and his client basis and ' 
all Interest , penalties and other damages resulting from delays or the termination of any transactions of any nature caused by 
the presence of any such lien, shag be paid by the Tenant to the Landlord. as Additional Rent within five (5) business days after 
demand. 

6•T 	Landlord's Maintenance and Repair on Tenant's Behalf  
(a), Subject to Section 5.1, the Landlord may enter the Premises to view the state'of repair: • If the Tenant falls to carry out any 
maintenance, repairs, legal compliance, restoration, clean up or any other action required to be carried out by It under this 
Lease to the reasonable satisfaction of the Landlord; the Landlord may: (I) commence that work without notice If the Landlord 
determines that the Tenant's failure • has created an emergency ;' (il) notify the Tenant In writing , that unless the Tenant 
commenoes,'that work within seventy-two (72) hours, the Landlord' Intends to carry out the. work If the Landlord, acting' 
reasonably, determines that the_Tenans fegtud to repairor maintain has created a threat to the value of the Landlord's Interest 
In the Development or to the peaceable enjoynientof tenants or otheroccupants of the Development or (Ili) In alt othercases, 
notify the Tenant in writing that unless the Tenant commences that work within: five (5) business days, the Landlord Intends to' 
carry out the work In the event'the Landlord Is required to perform any work 'under this Section 6.7(a), all coats of the work 
shall be paid by the Tenant to the Landlord as Additlonal•Rent. ' 

C, ... 	,. 	•Ii: 	il 
	"t' 

(b) It the Landlord, acting reasonab)y; dete rrmines  that any repairs; replacements  or Improvements.to'  any 'pant .of• the  
Deve lopment, Including, without Ilmltatlon. to enyof the systems of the Development, are required ass result of the use of the .. 
Premises by the Tenant, then the costjinduding the cost of review and approval of plans and specifications by the Landlord's 
In-house staff and consultants, the cost to the Landlord of monitoring the•Tenants construction and all associated costs) of 
those repairs, replacements or Improvements shall be borne by the Tenant and are payable by the Tenant within thirty (30)' 
days of Invoicing by the Landlord as Additional Rent. Notwithstanding the foregoing , in the.event that the repairs , replacements 
or improvements would not be requiredrlfthe Tenant altered its , use of the Premises, the Landlord shall provide five (5) 
business days : written notice to.th@ Tenant setting forth the required change to the Tenants use of the Premises and permitting.. 
the Tenant to make that change prior to the Landlord exercising Its rights' under this Section 8.7(b). For the purposes of this 
Section 6.7(b), it Is reasonable for the Landlord to determine that repairs, replacements or Improvements are the result of the 
Tenants use of the Premises if the repairs, replacements or improvements are effected to rectify any nuisance or discomfort 
(Including , without limitation , as aresult of noise ; vibration; noxious odour or high electromagneticwaye,emieslons) cau ' 

fit: , . 	ill.. 	 ,. 	 , 
s; . 	1st 	r L'18ui1 	 ,,, i.. 	r. 	a  

i 	t I .f:... , .11n.,/rt/Q ll: 	 ii. 	.I 	nR 

in• 'ty.  '0 La: 	11u'_auuJ:: :.t l~lf:t' 	...... ~ ..~:a..._--i  

. .F r(,I!Ii, •1! fcn) C! 	 gal, 	.. 'Cin;i 	J.' 	i;p 
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others as a result of the Tenant's use of the Premises. 

ARTICLE 7- INSURANCE AND INDEMNITY  

7:1 	Tenant's Insurance  
The Tenant shall maintain the following insurance throughout the Term at Its sole cost:. 

(1) "Ali Risks" ( including tire , extended coverage , flood , sewer backup and earthquake ). property Insurance and, where 
applicable, insurance against , breakdown of energy systems , pressure objects, communications , computing and data 
processing equlpment ; naming the Tenant as Insured parties and the Landlord and Owner as additional Insureds. Such 
Insurance shall: (A) contain awalvver of subrogation rights which the Tenants Insurers may have againstthe Landlord, Owners, 
the Other Development Components , any Insurance Trustee , each Mortgagee the owners of each of the Individual units In the 
Other Development Components and against those for whom each of them is in law responsible , Including, without limitation, 
Its directors , officers and employees ; (B) only with respect to Leasehold Improvements , incorporate the Mortgagee 's standard 
mortgage clause; (C) contain disputed loss provisions (D) Insure property of every kind owned by the Tenant or for which the 
Tenant is legally liable located an grin the Commercial Area Including , without limitation , excluding plate glass , and Leasehold 
Improvements, In an amount not less than their full replacement cost (new) if replaced in accordance with applicable by-laws 
and ordinances, with the cost to be adjusted no less than annually and without coinsurance penalties; and (F) Include twelve 
(12) months' indemnity for direct or Indirect loss of earnings attributed to all perils referred to in this Section 7.1(a)(I) or resulting 
from prevention of access to the Premises or Commercial Area . Each such policy shall provide that, with respect to Leasehold 
Improvements only, loss is adjusted and payable to the Landlord , with the proceeds to be held In trust to be used for repair and 
replacement of the property insured; 

(II) Commercial General Liability insurance not more restrictive than IBC Form 2100, with Inclusive limits of not less than 
$5,000,000.00 naming the Landlord' and Owners as an additional Insured; 

(iii) Broad Form tenant 's legal liability Insurance for the actual cash value of the Premises , Including loss of use of them; and ; 

(iv) any other form of Insurance which the Tenant or the Landlord , acting reasonably , or the Mortgagee requires from time to 
time, in form, In amounts and for risks against which a prudent tenant would Insure... .; ._ 

(b) All policies referred to In this Section 7:1'shalh (1) be with Insurers licensed In Ontario , having a Beafs , rating of at least A+ 
and be reasonably acceptable to the Landlord ; (g) be Ina form reasonably satisfactory lathe Landlord ; (Iii) be non-contributing 
with, and shall apply only as primary and not as excess to any other Insurance available to the Landlord; (hr) not beJnvalidated 
as to the Interests of the Landlord, Owners; the Other Development Components or the Mortgagee by reason of any breach of. 
or violation of any warranty, representation, declaration or condition of the policies and/or of this Lease; and (v) contain an 
undertaking by the insurers , to notify . the Landlord by registered mail not less ' than thirty (30) days prior to any change that , 
reduces or restricts coverage ,'cancellatiori ' or termination.' Certificates of insurance on the Landlord 's standard form or, if 
required by the 'Landlord, eertifled.copies •  insurance pollelee shell be delivered to the Landlord forthwith upon request It the 
Tenant falls to take out or to keep in force any Insurance referred to in this Section 7.1 or should any such insurance not be 
approved by either the Landlord or the Mortgagee , and should the Tenant not rectify the situat (on within forty-eight (48) hours'. 
after written notice by the Landlord to the Tenant (stating reasons ; If the Landlord or the Mortgagee does not approve of the 
Insurance), then the Landlord has the right, without assmlng any obligation as' a result, to affect the Insurance at the sole'' 

• expense of the Tenant and all costs Incurred , by,the Landlord shall be paid by the'Tenant to the Landlord within thirty (30) days 
following invoicing by.the'Landlord as Additlone ~t Rent without prejudice to any other rights or remedies of the Landlord under 
this Lease, N'.<' 	.5wvr:.runs (ulr. ,u, -,:_laertyc'::, 

(c) Notwithstanding Notwithstanding the Commencement Data ;'the Tenant understands end agrees that no provisions of this Article 7 apply to 
and are binding upon. the Ter)ant"and the' Landlord with' respect to the; Premises and the Development on the earlier of (I) the 
Commencement Date; (II) the Tenant 's recelpf from any Person of keys or electronic access passes to the Premises or any. 
part of therm or(ill) the Landlord granting access to 	Prerises or any part of them to the Tenant, the Tenant's contractors or.. 
any other agent or representative Dulls Tenant (or'eny"urpose whatsoever ..Prior to the Tenant, the Tenant's contractors or 
'any other agent or representative of the Tenant being given access to the Premises orany part of them, the Tenant covenants 
and agrees to provide the Landlord with proof of the Tenant's Insurance in accordance with the provisions of Section 7.1(b), 

7.2 	increase In insurance Premiums ' 	I ' ` 	 vl Inc. 	" . ..; 
The Tenant shall not keep or use In the Premises any article which may be prohibited by anylnsurance policy In force from time 
to time covering the Premises or any part of the Development It (I) the occupancy or use of the Premises (even though 
permitted under this Lease); (ii) the conduct of busines8'in the Premises;'.((ii) any acts or omissions of the Tenant In the .. 
Development or any part of it, or (iv) any breach, by the Tenant of any of the provisions of this Lease, causes or results in  any  
Increase In premiums for or results In an Increase in the amount of the Insurance carried from time to time by the Landlord with 
respect to the Development or any part of It, then In each card the•Tenant shag pay any Increase In premiums as Additional 
Rent. In determining whether Increased premiums are caused by or result .from any of the foregoing , a schedule issued by the 
arganlsation computing the insurance rate on •the Development or the applicable part of It showing the various components of 
the rate Is conclusive evidence bf the iieyerel' items arfd bharges which' make up that rate. 

	

£I ' :'1.. 	6. 	''s Ic II 1' O[r; 	tCr a '5•,. 	n rc '  

7.3 	Cancellation of.Insurance 	. - •<' 	 ' ' 
The Tenant will not do or permit anything to be done that results In the actual or threatened cancellation  or reduction of 
coverage under any Insurance policy on the Development or any part of It. Any breach.of the'foregoing lean Event of Default 
'and entities the Landlord to rely. on the remedies contained In Article 10. •. 

ile r ,,.,, ,eol 	;urar 	,.,,. 	t 	 I, 

7,4 	Loss or Damage .en i,, c:u 	.u...f:j 	ds' 	 nc 

The provisions of this Section 7.4 govern notwithstanding any.othecprovision of this Lease, ,. 

J ha's 	!i~ ; 	 :uminy nny 'obl• 	', ;, :39 	 r 
- ;li! r 	,I7fU rP.tl L j .@ t:e, '  ufU ~ i 	L''• 	i)! ' 	 "• 
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(a) Neither the Landlord, the Owners nor the Other Development Components is llabe for any Claim arising out of or from any . 

	
'  • 

(1) death or injury whatsoever In, upon, at, or relating to the Premises.or Development, or any part thereof, or (If) loss of or . 
damage to property of the Tenant or of others located on the Premises or elsewhere In the Development from any.cause • 
whatsoever, whether or not the property_Is entrusted. tq tie care or control of the Landlord, the Owners or the Other 
Development Components or any of the Landlord's, Owners' or Other Development Components Other Development 	 r.. 
Components ' employees , or any such death , Injury, loss or damage to property caused in whole or in part by the Landlord, •. 	 • 

Owners or the Other Development Components or those for whom the Landlord or the Other Development Components Is In. ' 
law responslble save and except where such Claim arises from the negligent act or omission of the Landlord or those In law for 
whom the Landlord is. responsible, 

(b) Without Iirrilting the generality of the foregoing , neither the Landlord , the Owners nor the Other Development Components 
Is liable or responsible In anyway for any Claim arising from any death, Injury (including, without limitation, personal discomfort 	. 
or Illness), Ioss or damage of or to Persons or property resulting from or caused by, directly or indirectly, any of the following: (I) 
fire, explosion , theft, breakage, falling plaster , falling calling tile, failing fixtures , steam , gas, electricity , water, rain, Rood, Ice, 
snow, or teaks Into, In or from any partof the Premises or Development or from any pipes, sprinklers, appliances, drainage or  • 
plumbing works, roof, w ndows, or exterlorwaUs or subsurface or any floor or ceiling of the Premises or Development or from •  • 
the street or any other source or place whatsoever or dampness, or the existence, discharge , spillage or leakage of Hazardous  • 
Materials, or any other cause whatsoever, (II) any suspension, non-operation, failure, reduction, Interruption or failure to supply , 
or, perform, for any reason or for any period of time, of or In any of the services (including, without limitation, 
telecommunications services), equipment , facilities , systems (such as, without limitation , the HVAC System) or Utilities serving 
the Premises or the Development or any other part thereof ; (iii) delays In the performance of any repairs, replacements, 
maintenance or restoration for which the Landlord is responsible under this Lease; (iv) the Landlord or any of the Landlord's 
employees entering upon the Premises to undertake any examination of them or any work or cleaning or performance of other 
services in them; (v) the supply or performance of any cleaning, janitorial, pest extermination or fire protection or security 
obligations or services In any part of the Premises or Development; or (vi) other tenants, occupants or Persons on or in the 
Development or any part of it or any occupants of any adjacent property or the public or construction or any private, public or 
quasi-public work. 

(c) Save and except where such Claim arises from the negligent actor omission of the Landlord or those In law for whom the 
' Landlord Is responsible, all property of -the.Tenant or:of: any.of the Tenant's employees kept or-stored on the Premises 
(including, without limitation, all Leasehold Improvements) shall be kept or stored at the sole risk of the Tenant, and the Tenant 
releases and agrees to Indemnify the Landlord; the•Owners and the Other Development Components and save each of them 
harmless from and a alnat any Claims,. arising out,of any loss or damage to the property, including, without limitation, any 
subrogation Claims b the Tenant's or any otherthsuters, and the Tenant shall make all'claims for loss,'damage or destruction 
of or to any such prop rty against the policies ; $c  insurance required to be maintained by the Tenant under this Lease. 

7,5 	Landlord 's Insurance 	.4 I 	ilorr 	wllal . 	h;..; 

The Landlord shall carry throughout the Term the Insurance contemplated under the Development Agreements Including : (I) All:. 
Risk Insurance on the Commercial Area and the'machinery, boilers and equipment in or serving the Commercial Area 
including the Lands (excluding ' eriy property which the Tenant and other tenants are obliged to insure under Section 7.1 or 
similar sections 'of their respective leases); (R) public Debility and property damage Insurance with respect to the Landlord's 
operations In the Development God. ((A ) as the Landlord or the Mortgagee reasonably considers 
advisable . The Insurance shall be In t  such .reasonable amounts and with 'such reasonable deductibles as would be carried by a 
prudent owner of a reasonably sifpilar'Commerclel Area, hav)•ng regard to size; age and location, and In accordance with any. 
Development Agreements or any Insurance Trust 'Agreement. Notwithstanding the Landlord 's covenant contained In this 
Section 7 .5 and notwithstanding any contributiorrbythe Tenant to the coat of Insurance premiums , the Tenant acknowledges 
and agrees that: (A ) the Tenant is not relieved of any liabliltyaiising from or contributed to by Its negligence or its wilful acts or 
omissions; (B) no insurable Interests conferred upon the Tenant under any policies of Insurance carried by the Landlord; and 
(C) the Tenant has no right to ,  receive' any''f5roceads of any Insurance carried by the -Landlord. 'The. Tenant further, 
acknowledges that the Landlord Is not responsible for obtaining any Insurance for the Other•Deve'lopment Components. 

rrrn d' ni. Umr 	..I 	n . . 

7.6 	indemnification of Landlord  
(a)' Notwithstanding any other provision of this Lease, the Tenant shall defend and indemnify the Landlord, the Owners and the. 
Other Development Components and'shall hold each of them harmless from and against any and all Claims (including, without 
limitation , Indirect damages that may be suffered •pr suptained by the Landlord or the Owners and loss of all Rent and other 
amounts payable by the Tenant under t lla'Lease ) whatsoever; other then that caused by the , negligent actor omission of the 
Landlord or those for whom the Landlord Is in law responsible: l . „ ,,r t ..: ds,  

(1) arising from or out of this Lease, or any Alterations to or for' the Premises, or any occurrence in; upon or at the 
Premises, or the occupancy or use, by the Tenant of the Premises or any part of them, or occasioned wholly or In part by any 

'fault, default (Including, without limitation, anydefauit under this Lease or any of the Development Agreements or Insurance 
Trust Agreement), negligence;iact or omissiont f the Tenant or any'Person for whom the Tenant Is in law responsible; 

. (Ii) arising from, relating to or occurring In; upon bt atany part of the Development (other than the Premises) occasioned in 
whole or In part by any fault, default; negligence, actor omission by the Tenant or any other Person for whom the Tenant is In 
law responsible; r:ul'>, env -r nu;I I ,rtal . , nah I,.  

If the Landlord or the Owners , without fault on Its part , lia.made .a party to , litigation commenced by or against the Tenant the 
Tenant shall defend and Indemnify and hold harmless each of them front and against all legal'and other costs. Each of the 	' 
Landlord, the Owners and the Other Development Component's, at Its option; may participate In, or assume carriage of,'any 
litigation or settlement discussions relating to the.foregoing or any other matter for which the Tenant Is required to indemnity It 
under this Lease. Alternatively, each.gf the Landlord, the Owners and the Other Development Components may require the 

' Tenant to assume carriage of and responsibility for all or any part of that litigation or those discussions: For greater certainty, 
the Tenants obligations and Landlord's„Ice Owners', and Other Development Components' rights, contained In this Section 7,6 
survive the expiration or earlier termination, of this Lease,;.' , , ql, :,,,, , 
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(b) Without limiting the generality of Section 7.6(á), If' the Development Is damaged or destroyed or. requires' repair, 
replacement or alteration as a result of any fault, default, negligence, act or omission of the Tenant or any other Person for 
whom the Tenant is In law responsible, the cost of the resulting repairs, replacements or alterations shall be paid by the Tenant, 
to the Landlord as Additional Rent. ` 

7.7 	Benefit of Releases 
Every •, indemnity; hold harmless' provision,• release and exclusion of •Ilability contained In this Lease for the benefit of the: - 
Landlord and every waiver of subrogation for.the .benefit of the Landlord contained In any Insurance policy maintained by the 
Tehant'shall survive the expiration or earlier ;  termination of the Term and shall extend to and benefit all of the Landlord, the 
Owners, the Other Development Components,, the manager(s) of the Commercial Area and all of their respective agents, 
beneficiaries, shareholders, directors, officers, employees and those for whom any of the, Landlord, such Owners, the Other. 
Development Components, such manager(s) and such agents, respectively, is In law responsible. Solely for such'purpose, and 
to the extent that the Landlord expressly chooses to enforce • the benefits of this Section for any or all of such Persons, It is 
agreed that the Landlord Is the agent or trustee for such Persons.. No such Indemnity, hold harmless provision, release or' 
exclusion of liability or waiver of subrogation for the benefit of the Landlord shall be deemed to Impose or Imply any.abligatlon, 

• responsibility orliability whatsoever on the Landlord, Including, without ihnitaton, any obligation to perform or do any act or 
thing; except to the extent any such obligation, responsibility or liability of the Landlord Is expressly provided for under this 
Lease. . 

ARTICLE 8'• DAMAGE AND DESTRUCTION AND XPROPRIATION 

8,1' 	No Abatement 	' 
If the Premises or the Development are damaged or destroyed In whole or part by fire or any other occurrence; : this Lease 
continues In full force and effect and there Is no abatement of Rent except as provided in this Article 8. 

8,2 	Damage to Premises  
Subject to Section 8,3, If the Premises are at any time destroyed or damaged as a result of fire or any'other casualty'against 
which the Landlord is required to be Insured or is otherwise Insured, then the following provisions apply: 

(a) the Landlord shell commence diligently to repair or reconstruct the Premises, but (1) only to the extent of its obligations` 
under Section 6.1; (Ii) only to the extent of proceeds of insurance actually received by the Landlord from its insurers or would 
have been received If the Landlord had taken out that Insurance which it is obligated to take out pursuant to this Lease; (III) only 
to the extent that the Landlord is required or.enUUed, to,cepair or reconstruct under the provisions of any of the Development 
Agreements or Insurance Trust Agreemerikand (Iv) nothing In,this Section 8,2 requires the Landlord to rebuild the Premises to'. 
the condition which existed before any such damage ordestrirction, so long as the Premises as rebuilt have reasonably similar 
facilities to those In the Premises prior to the damage or destruction , having regard to the age of the Commercial Area at the'. 
time. 

(b) upon being notified by the  ;l andlord that ttid Landlord's repairs have been substantially completed and subject to Section 
6.5, the Tenant shall diligently perform alt repairato the Premises Which are the Tenants responsibility under Section 6.2 and 
all other work required to fully restore the y  Premisesjorr uae In the Tenants business, In every 	atthe Tenerifecost and 
wlthouteny contribution to that cost by the Landlord, whether or not the •Landiord'has at any Ume made any contribution to the 
cost of supply, installatlon'or conatnrction.ot Leasehold In)prpy ends in 	Premises. 	 ' 

•,. 	s5D; h . a^•ss to c ^ce II 	unylr:: ^(it 	 it 

•

8.3 .:: night of 7emrinatlori 	 ~ 1c: 	•-s,. ' 
Notwithstanding  Section 8.2, If thePrenle (ricar4rwtbd ,iPblilll_orreads  fit for  the purposes of  the .Tenant within  one hundred 
and eighty (180) days of the happening of the darmage ror destruction to them , and such damage and destruction occurs during 
the last two years of the Third Extended Term, either the Tenant or the Landlord, at Its'option, may terminate this Lease on 

• notice to the other given within thirty (30) days after the damage or destruction, without Indemnity or penaltypayabie by either 
party. The Tenant shall Immediately deliver vacant possession of the Premises in accordance with the terms of this Leaseand 
Rent shall be adjusted as of the date of termination.. 

a.4 	Destruction or Commercial Area  
If at any time the Condominium Corporation has elected not to rebuild the Development: 

(a) then the Landlord or Tenant i'n `'y terminate this Lease by notice to the other given within thirty (30) days of the damage or 
destruction without Indemnity .  or penalty. In that event, neither the Landlord nor the.Tenant Is bound to repair and the Tenant 

• shall surrender the Premises to the Landlord within thlr(y (?0),days after delivery of the Landlord's notice of termination. Rent 
shall be apportioned"and paid tt tttledatee~r~ipA)i rthd%anant delivers vacant possession of the'Prernises. 

(ti) 	Notwithstanding anything In this Lease to the contrary , and without limiting the'Landlord 's right orremedies under it (I) 
If, damage or destruction occurs 'to the Commerclal Area or an part of tt by reason of any cause In respect of which there are 
no proceeds of Insurance avallable`to:the Landlord or (ii) If 'the proceeds of Insurance`ire , Insufficient to pay the 'costs of 
rebuilding or making fit the Commercial Area or any pant of It (including the Premises ); or (iii) if any Mortgagee or other Person 
entitled to proceeds of the Insurance does notggqnsent to the payment to the Landlord of sufficient proceeds for the purpose of 
rebuilding or repair,. then In any such'case thd.Landlord;Lrlay, without Indemnity or penalty payable by the Landlord to•the 

• Tenant or any other recourse by the Tenant against the Landlord, terminate this Lease on thirty (30) days' written notice to the 
Tenant. In that event, neither  the  Landlord•norttie'Tenant'shalt be bound to repair and the Tenant shall surrender the 
Premises to the Landlord on the termination date; All Rent shall be apportioned and paid to the termination date, 

(c) If the Landlord has notterininated'this Lease; butwithin one (1)'yearfrom the date of damage and destruction has failed to 
substantially rebuild the Premises'suththetthaTanentld 'able to recommence Its restoration of Its work In order to thereafter 
commence business from the Premises, Then the Tenant may terminate this Lease upon thirty (30 ) days written notice to the 
Landlord . 	 dst 	 or 	 hr 
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(d) If (I) the damage and. destruction Is caused by a peril for which the Landlord is not Insured and Ihe'Landlord has not 
elected to rebuild the Premises damaged by such.perll, or (ii) there are not sufficient proceeds of Insurance to complete the 
Landlord's repair obligations and the Landlord has not.elected to rebuild the Premises damaged by such perlior (iii) the 
consent of the Mortgagee has not been obtained; then the Tenant may terminate this Lease upon thirty (30) days prior written 	• 
notice to the Landlord, The Landlord will reasonable best efforts advise the Tenant within ninety (90) days of the date of  damage and destruction whether or not; (A) the Landlord has elected to undertake alt'repairs required to be performed by the 
Landlord, and/or (B) to. the extent known by the Landlord whether or not the Mortgagee has consented  'to the Landlord 
performing Its repair obligations. 

8 5 	Expropriation  
In the event of expropriation of all or part of the Premises, nehher'the Landlord nor the Tenant will have a Claim against the 
other for the shortening of the Term nor the reduction or alteration of the Promises , and the Landlord and Tenant shall each 
look only to the expropriating authority for compensation, provided that the Landlordand the Tenant agree to co-operate with 
each other to receive the maximum compensation available, 

8.8 	Architect's Certificate  
The certificate of the Architect binds the parties as to : (1) the percentage of the  • Rentable Area of the  ,Commercial Area 
damaged or destroyed ; (ii) the date upon which the Landlord 's work of reconstruction or repair Is completed or substantially 
completed; (I11) the percentage of the Lands or of the Rentable Area of the Commercial Area expropriated or acquired; (iv) 
whether the portions of the Commercial Area or Lands that are damaged or destroyed affect access or,services essential to 
them; and (v) the time that will be required to rebuild or repair after any damage or destruction, 

ARTICLE 9 - ASSIGNMEN[ AND SUBLETTING; TRANSFERS  

9.1 ,  Assignments and Sublettinit; Transfers  
The Tenant shall not enter Into, consent to or permit any Transfer without the prior written consent of the Landlord in each 
Instance , which consent shall not be unreasonably withheld but which Is subject to the Landlord 's rights under Section 9.2. 
Notwithstanding any statutory provision or principle of law to the contrary, It is not unreasonable for the Landlord to take Into 
account the following factors In deciding whether to grant or withhold its consent. 

(a) , whether; In the Landlord's opinion, tl)o financial background, business history, experience and capability of the proposed •: 
Transferee is satisfactory; 

(b) whether the Transferee proposes to Garry on'any business within the f?rernlses other than that specified In this Lease as 
the Permitted Use; and 

(c) whether John Cardillo has any direct any direct or Indirect Interest In the Transferee , in which ease the .  Landlord may 
unreasonably withhold its consent 

Consent by the Landlord to any Transfer shall not constitute a waiver of the necessity for consent to any subsequent Transfer. 
This prohibition against Tranafec includes a prohibition against any Transfer by operation of law, 

9.2 . '  Landlo rd's Qption' 
 

If the Tenant intends to effect a'Trensfe 'r, the Tenant shall glie prior notice of its Intent to the Landlord signed by the TenanL. 
That notice shall be accompanied by the fees described In Section 9.3(g) and all information required by the Landlord pursuant. 
to this Article 9 Including , without limitation: (1) the full legal name (s) of the proposed Transferee; (II) an executed credit 
application(s) on the Landlord's standard form; (III) Information as to the business background of the Transferee, Including a 
description of the experience of the Transferee In the Permitted Use ;'(Iv) where the Transferee is a corporation, full financial 
statements (audited, If available) of the Transferee for the last three (3) years (or such shorter period If the Transferee has not 
been Incorporated for 3 years), including balance sheets: 11ricome statements and changes to cash position; (v) names and 
telephone numbers of banking and Insurance contacts of the Transferee;'(vi) the data that the.proposed Transfer would be 
effective , along with the reasons for the Transfer (e:g„ sale of business , franchise arrangement, etc.); (vii) reasonable details 
as to the type of Transfer contemplated (e.g., sublet, assignment, etc.); and (viii) copies of any documents which record the 
particulars of the proposed Tranprer. Within, fifteen (15) days after having received that notice and all requested Information, 
the Landlord shall notify the Tenant that it consents or does not consent to the Transfer in accordance with the provisions of 
this Article 9 and if the Landlord does not consent the written reasons therefor; provided that no Transfer is deemed to have 	, 
been approved by the Landlord by reason of Its failure to deliver a notice to the Tenant within that fifteen (15) day period. 

9,3 	Conditions of Transfer'• , "'; nabI. :.. 

(a) If there Is a Transfer, the Landlord may colleotRent from the Transferee and apply the net amount coieoted to the Rant 
payable under this Lease, but no acceptance by'the"Landlord,of any payments from a Transferee Is"deemed a waiver or 
release of the Tenant 's covenants nor an acceptance of the Transferee as Tenant nor a release of the Tenant from the further 
performance of its obligatlons under this Lease . Any consent to a Transfer by the Landlord Is subject to the Tenant and 
Transferee executing an agreement with the Landlord agreeing: • . 

(1) that the Transferee will be bound'by all of the'terms of this Lease as If the • Transferee hid -  originally executed this, 
Lease as Tenant; and 

(ii) to amend this .Lease•so'as to Incorporate such terms, covenants and conditions as'are necessary to Incorporate 
conditions Imposed by the Landlord In Its consent or required by the provisions of this Section 9.3. 
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(b) It the Transfer is an assignment of this Lease and In the event that this Lease Is repudiated, disclaimed or terminated by 
the .Transferee: or a trustee in bankruptcy of the Transferee or if the Landlord terminates this Lease as a result of the .. 
bankruptcy, insolvency, -act or default of the Transferee, then the Tenantand the.landlord will enter into a new lease of the 
Premises on the same terms as.this Lease (subject to such amendments as may have been agreed prior . to the disclaimer or 
termination), except that: (A) the'term.shall commence.on - the day after the date on which this Lease was repudiated, 
disclaimed or terminated and shall expire on the date on which the Term (or the then current renewal or extension of It) would 
have expired but for the repudiation, disclaimer ortermination; and (B) there shall be no rentfree periods, fixturing or other pre- 
term occupancy periods, allowances, credits or other Inducements • provided to the Tenant and no Landlord's work, and the  
Tenant shall accept the Premises In an 'as is' condition, 

(c) lithe Transfer is a sublease, the Transferee will agree to waive any statutory right, to retain the'unexpired portion of the 
term of the sublease or the Term (or then current renewal or extension term) of this Lease or to enter into alease directly with 
the Landlord, In the event that this Lease Is surrendered, disclaimed or otherwise terminated. 

(d) Notwithstanding any Transfer permitted or consented to by the Landlord , the Tenant and the Indemnifiers (if any) remain 
liable under this Lease and are not released from performing any of the terms of this Lease.. If this Lease Is thereafter • . 
amended by agreement between the Landlord and any Transferee. or subsequent Transferee, then the Tenant and the . 
'Indemnifiers remain liable for performance of all obligations of the Tenant as contained In this Lease prior to amendment, 
unless the Tenant and the Indemniflers consent to the amendment, In whichcase theTenant and the Indemnifiers are liable for 
performance of all obligations under this Lease as so amended , Without limiting the generality of the foregoing, the Tenant 
covenants and agrees that should the Transferee cease continuous occupancy pursuant to Section 4.9, the Tenant will  • 

Immediately re-enter the Premises and re-commence continuous occupancy for the remainder of the Term. 

(a) The Landlord's consent to any Transfer Is subject to the condition that lithe Net Rent and Additional Rent to be paid by the 
Transferee pursuant to the Transfer exceeds the Net Rent and Additional Rent payable under this Lease, the amount of the 
excess shall be paid to the Landlord, If, pursuant to a permitted Transfer, the Tenant receives from the Transferee, either: 
directly or Indirectly; any consideration other than Net Rent for the Transfer, whether In the form of cash, goods or services 
(other than the proceeds of any financing as the result of a Transfer Involving a mortgage , charge or similar security interest In'.:.... 
this Lease) (excluding therefrom any franchise, license, legal or administrative fee or any amount payable pursuant to a 
franchise or licensing agreement or bona fide consideration for the value of Leasehold Improvements ,. chattels and goodwill), ,  
the Tenant shall forthwith pay to the Landlord an amount equivalent to that consideration. The Landlord has the right to retain ..: 
an Independent practising qualified accountant to examine the records of the Tenant and the Transferee at the Tenant's 

. expense, in order to verify compliance with the provisions of this Section 9.3(e). 

.(t) ' Notwithstanding the effective date ofany pamitted Transfer as between the Tenant and the Transferee all Net Rent and 
Additional Rent for the month In which that effective date occurs shall be paid by the Tenant so that the Landlord will not be 
required to accept partial payments'of Net Rent and 'AdtliBOnal;Rent for that month from either the Tenant or Transferee,, 

(g) Any document or consent evidencing any Transfer permitted by the Landlord or setting out any terms applicable to the 
Transfer or the rights and obligations of, the Tenant.or Transferee thereunder shall be prepared by the Landlord or Its solicitors. 
The Tenant shall pay to the Landlord as ~Additionai Rent the amount of : (I) all legal costs, credit agency fees and other costs • 
estimated to be Incurred by the Landlord with respect to the Transfer and that documentation ; and (ii) seven hundred and fifty • : 	. 

• dollars ($750,00), each of which shall be payable by the Tenant prior to the .  Landlord delivering Its notice under Section 9,2 and ' : 
whether or not the Transfer is completed,- In the event that theactual costs Incurred by the Landlord for the Items described in 
Section 9.3(g)(l) exceeds the costs estimated by the'Landlord,'the Tenant shall pay the difference forthwith upon demand as 
Additional Rent 

(h) If at any time during the Term the landlord wishes to sell the Premises to any competitor of the Tenant; then' he Landlord 
shall give the Tenant notlae Irt wrfGnp chile (nterttlon',In giisrregard together with a bore tide Agreement of Purchase and Sale, 

which itbe • prepared by the Landlord and presented'td theTenant containing the term's andcondltlonsLpon 	would 	prepared to 
sell the Premises to the Tenant! Within fifteen (15) days following the date cf the 'notice and the Agreement of Purchase and 
Sale, the Tenant shag have the first option to purchase the Premises based upon the terms and condtions of the Agreementof , 
Purchase and Sale: It the Tenant' elects within such period to purchase the Premises in accordance with the terms of the 
Agreement of Purchase and Sale, it shall execute and return the Agreement within the prescribed time period to the Landlord 
and the transaction shall proceed In accordance with the terms of the Agreement of Purchase and Sale . Nothing herein 
contained shall oblige the,Tenantto accept the terms of the Agreementof Purchase and Sale, nor oblige the Landlord to accept, 
any terms that vary from the terms and • conditicne of the Agreement of Purchase and Sale set out In the original Agreement 

• provided with the notice. If the Tenant does not so elect within theime'and upon the terms as aforesaid to purchase the, 
Premises, the Landlord shag be free to sell the Premises to any third party on terms not more favourable to the Landlord than 
those presented to the Tenant'ln the Agreement of Purchase and Sale. 	rno' 	• 	. 	' . • 

uCEr, 	c.;J. 	v'. 

Notwithstanding- Sections 9,:1,9.2,•9 . 3 of:9;4; the-Temiht; may assign' this Lease and/or sublet the Premises without the 
consent of the Landlord but upon et'least.flfteen'(15)'ays eror written notice to; (a)'an' affiliated; assoclated or subsidiary 
company of the Tenant or (b) any corporation formed or resulting from a public offering of the securities of the Tenant in 
accordance.with the Securities'Act, Ontario. The\Tenent obtain an agreement upon the Landlord's standard form whereby 
such assignee 'covenants and agrees to observe and pertorm .the terms and conditions of this Lease and notwithstanding any 
permitted Transfer, the Tenant shall remain liable under this Lease and Is not released from performing any of the terms of this' ~ 
Lease . 	 _ ,.,, 	., V,. 	u 	eneut,v; „_.. 	 ,` 

me' 	tv~ t l "nlan ` 	. Sn,,  i. ' 	fpr , 	or. 
9.4 	Change control . 
If the Tenant Is at any time a'corporatlon'or partnershlp,'any actual or proposed Change of Control of the corporation or 
partnership is deemed to be ,5 Transfer and subject to allof the provisions of this Article 9. Upon the Landlord's request, the 
Tenant shall: (a) deliver a statutory.declaratlon by one of Itssenlor otticers.setling forth the detags of its corporate. and capital 
structure; and (b) make available to the Landlord.or,Its representatives all of Its corporate or partnership records, as the case 
may be, for Inspection at all reasonable.tlrylea4lnlordenta escertaln Whether any Change of Control has occurred.' 

,•riv''"i 	•,ih. 	a;IrIrrL 	:ht; 	. 	.o'i!. 	.,, 	.. 	'.t'. 	, 	' 

9.5 	' 	o Advertislne 	jhi1; 
The Tenant shall not erect, post or display on the Premises any sign, notice or advertisement of any kind indicating that the 
Premises, are available for rent or for sublet or that occupancy of the Premises Is available pursuant to any other a 	ant., 

	

y 	

S. 

	

, '~~ c 	~ its ~ntc;itucn m  

	

. 	. 	wnx 	 ,nc 	:,;u• 
• 
	: 

,. 	• ' 'u• , ~ 'fett: 	~ , itaii., 	rear'.,•. 	. 	r~ • 
• ,r 	.,hp._'t inr.G:, 	i5 1a y•.{ 	',; 	N„ ~ l:; 	_'  

W-~''' 
• 	' ^"h inr.'.;uI:Iseth' 	. 	.. 	.,... 	' 	' 	. 

s,rk. ...nir...,'m,'.'on1•"I urnth" 	ric,..urn 	.• ,rrti•,. 	.rea., 	. 



The Tenant shall not advertise the whole or 'any part of the Premises for the purposes of a Transfer and shaifnotpennit`any 
broker or other person to do so unless the complete text and format of any such advertisement Is first approved in writing-by the 
Landlord, No advertisement shall contain any reference to the rental rate of the Premises. 

9,6 	' Assionrnent by the Landlord  
The Landlord is liable for the partomlance ,ofits coYonan )$.erldobltgatbns pursuant to this Lease only during the period of Its 
ownership of, or.nterest in, the Commercial Area or any part of It, and in the event of any sale, tease or other dispositlon of the: 	i t 
Commercial Area or any part of It, or the assignment of this Lease or'any interest of the Landlord under It, the Landlord is 
thereupon and without further agreement relieved of all liability with respectof those covenants and obligations, and the Tenant, 
shall thereafter look solely to the Landlord's successor-in-interest in and to this Lease, The Landlord has the unrestricted tight 
to sell, lease, convey or otherwise dispose of all or any part of the Commercial Area or Lands and this Lease or any interest of 
the Landlord in this Lease. 

ARTICLE 10 - DEFAULT  

101 .  Default and Remedies  
If and whenever an Event of Default occurs, the Tenant Is deemed to be In default under this Lease and, without prejudice to . 
any other rights which it has pursuant to this Lease or at law, the Landlord has the following rights and remedies, which are 
cumulative and not alternative' and which may be exercised Immediately: . 

(a) to terminate this Lease by written notice to the Tenant 

(b) to enter •the Premises as agent of , the Tenant and to relet the Premises for whatever period and an 'those terms.as the 
Landlord in Its discretion may determine and to receive the Rent for there; as agent of the Tenant to take possession of any 
property of the Tenant on the Premises, to store that property at the expense and risk of the Tenant or to sell or otherwise 
dispose of that property in such manner as the Landlord may see fit without notice to the Tenant ; to make alteration, to the 
Premises to facilitate their reletting; and to apply the proceeds of any sale or reletting: first, to the payment of any expenses 
incurred by the Landlord with respect to the resetting 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 

O  in payment of future Rent as It becomes due and payable. The Tenant remains liable for any deficiency to the Landlord., No 
such entering; taking possession, storing, selling, disposing, alterations or reletting constitutes a termination of this Lease 
unless written notice Is given by the' Landlord'to:theteffect;'tai f ': ar it' — ; 

(c) to remedy or attempt to remedy any defaultof the Tenant under this Lease for the accountof tie'Tenantand to•enter upon 
the Premises for. that purpose. No notice of the Landlord's Intention to remedy a default need be given to the Tenant unless 

• expressly required by this Lease. The Landlord Is not liable to the Tenant for any Claim for any loss, Injury or damage'caused 
by acts of the Landlord In remedying or attempting to remedy a default nor shall entry, remedying or attempting to remedy 

O  constitute : (1) a termination of thie Lease (unlesdhwrltten notice Is given to that effect); (ii) a breach of any covenant for quiet.' 
enjoyment or other Landlord's; covenent;:or (Ili)`a congtruetive•or actual'evicton or other Infringement of any other of'the 
Tenanf a rights, and the Tenant shall pay lo,tlte L̀endl rd rIl expenses'incurred by the Landlord in connection with remedying or ' 
attempting to remedy the default   • 

n.,nrei:al e ; t- 

(d) to recover from the Tenent ' al damages and'experises ~incurretl by'hhe' Landlord as"a .result of any Event of Default, 
Including, without limitation, the worth at the time of any termination of this Lease as a result of the Event of Default of the' 

O  excess, if any, of the amount of Rent and other charges required to be paid pursuant to this Lease for the remainder of the . 
Term over `the, then reasonable rents! value of the;'Premises:for the remainder of the Term, all of which amounts are 
Immediately due and payable by the Tenant to the Landlord; 

(e) In the event of the bankruptcy of the Tertant only, to recover from the Tenant the.fuli amount of the.current month's Rent 
together with the next three (3), months' Instalments of Rent; all of which accrues on a day-to-daybasis and shall Immediately 
become due and payable as accelerated Rent a r"' C- ,mn. ;. telly'. 

In addition, If and wheneveran Event of Dofault occurs; th'e'Tenant shall no longer be.entltled to the benefit of orto.recelve any 
Landlord's work, Tenant allowance or other Tenant Inducement of any kind arising oracc uing from and after the occurrence of 
the Event of Default or which hie not yet been performed, Or paid as of•the'date of the occurrence of the Event of Default and 
the Tenant shell Immedlately ''pay to'therlandlordas Additional Rent the value (as determined by the Landlord ) of any 
Landlord's work, Tenant allowance or oth.PRenant.inducement of. any kind arising or accruing prior to the date of the 
occurrence of the Eveht of Defeultw ,=as tlicieriic d nia),s' .:I1n " .......... :u' ' 
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10.2.  Distress 	.~Ft i 	y . 
Notwithstanding any ,  provision ' of this Lease , or arty. provislon . of applicable legislation; done , Oi the goods  ' and chattels of the 
Tenant on the Premises at any time during the Term are 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 byway of distress, .  • 
this provision may be pleaded;as an estoppel against the Tenant In any action brought to test the tight of the Landlord to levy 
distress. 	 :... 

' 	I'd ' ^v tlhldin{I c f hhc•Tii; , r in" :: !hi:i 	,rn: ,.: Cur : 	•. . , , 	.. 	 . 

10.3 C s 

   

The Tenant shall pay to the t:andlord'as Additional Rent On demandral damaid 'and costs (Including, 'without ilmitatlon,.all 
. legal fees on a solicitor and ills own clentbasla) lnciJrred by the Landlord Ii enforcing the terms of this Lease or with respect to 
any matter'or thing which is the obligation of tit Tenanturider this Lease or in reapectof which the Tenant has agreed to hsure 

	

O  or to Indemnity the Landlord . ' in addition 	any claim made by the Landlord for payment of those damages 	 -, 
and costs, the Tenant shall pay the sum of FIVE HUNDRED' DOLLARS ($500.00) to.the Landlord as Additional Rent on. 	 , 
demand upon any default by Ihe .Tenant under the terms of this Lease or any breach of its obligations under itlnordersolely to 
reimburse the Landlord for its administrative costs Incurred as a result of the defaut ,or.breach , and the Tenant  agrees that  
charge Is reasonable and  appropriate.  lays;  •. 	n: .  . , 	, 	 ; r, '  

• 	 I , 
10.4' 	Set Off and Accord and Satlefactiorsir 	1. 1. :;' h4... 	t'tc 
The Tenant waives the benefit of,any'etatutorytorolhsrrights Intrespect of abatement Ii reduction ,: setoff, counterclaim; 
demand, deduction or compensator inns favouratthe:present time and at any future time.' No endorsement orstate 	on ' 

ni utc5' c:. tha.T,'i and rni 	fO ieeovur frorri''lr.. ;',..fl .,'II 1 . n-r are. nc 	
,  ({ ,, ., ii f: Intall{i,.., I  of „,mt:al: 	'h 4  , ,caV 	 . 

'" 

	

liar n : 	̀u,. ' ,,k. u ; ., i'"n„ :: 	• 	nn? i U.• •fill , ,.  

" 



any cheque or any letter accompanying any .chaqu9 or payrngnt of (tent is deemed an acknowledgement by the Landlord of fuli 
payment or an accord and satisfaction , and the Landlord may.accept and 	any such cheque or payment without prejudice 
to the Landlord 's right to recover any balance of unpaid Rent orpursue any other right or remedy provided in this Lease or at 
law, in equity or by statute: The. Landlord may apply, allocate or reallocate any sums'received from or due to the Tenant 
against any amounts due and payable under this Lease In such manner as the Landlord sees fit. '• 

10.5.  Waiver and Remedies Cumulative  •• . 
(a) The waiver by the Landlord or Tenant of any breach of .  any provision of this Lease is not deemed to be 'a waiver of that 
provision or of any subsequent breach of it or of any other provision in this Lease: The subsequent acceptance of any Rent or 
other amount by the Landlord Is not deemed to be a waiver of any provision of this Lease or of any preceding breach by the 
Tenant of any provision of this Lease , even if the Landlord had knowledge of the preceding breach , No provision in this Lease 
nor any breach of any provision (whether or not continuing or recurring ) is deemed to have been waived by the Landlord or 
Tenant unless that waiver is expressly set out In writing and signed by the Landlord or Tenant as applicable. 

(b) Whenever the Tenant seeks a remedy to enforce the observance or performance of any provision of this  .Lease, on the 
Landlord 's part to be observed or performed , the Tenants only remedy is for direct damages (but not Indirect or consequential 
damages ) that the Tenant is able to prove in a court of competent Jurisdiction that It has suffered as a direct result of a breach" 
by the Landlord in the observance or performance of any such provision. The right of the Tenant to seek a remedy Is, however, 
expressly subject to the provisions of this Lease. 

ARTICLE 11 -STATUS STATEMENT.''ATTORNMENT AND SUBORDINATION . 

11.1 	Status Statement  
Within 'ten (10) days after written request by the Landlord crTenant, ,the requesting party shall deliver td theother a statement 
or estoppel certificate In a form supplied by the requesting party and addressed to the requesting party or to any assignee, 
Mortgagee , purchaser or any other Person designated by the requesting party as to the status of this Lease stating that (I) this. 
Lease Is unmodified and In full force and affect (or, If there have been modifications, that this Lease lain full force and effect as 
modified and Identifying the modification agreements); (ii) the amount of Net Rent and AddlUonal Rent then being paid and the 
dates to which they have been paid; (IN ) there Is no existing or alleged default by either party with respect to which a notice of 
default has been served (or if there is any such default , specifying the nature and extent of it); (Iv) the Commencement Date" 
and the Term; and (v) all information regarding, deposits and tatters of. credit (If any) associatedwith this Lease, 

ard ~.ya•,. 	.;,,i :a '. 
11.2'• 	Subordination 	.. ' 	t. 	.'i:-... ,' 	r. ,. 	,; r..,, • , s  .. 	

.-  

This Lease is subordinate to each Mortgage and any Development 	and Insurance Trust Agreement ~and the 
Tenant'shall execute promptly at the request of the Landlord ,those documents 'as maybe required to postpone and subordinate 
Its rights accordingly. The Tenant agrees that whenever .reasonably required by the Landlord , it will consent and become a - 
party to any document relating to this Lease which maybe required by a purchaser, Mortgagee, -  Other . Development" 
Components , Insurance Trustees  or minancj~I lrtatltuUon:iq connection with.the Premises . Upon request from time to time, the 
Landlord shall provide to the Tenant at theTenanfecxist a Landlord's consent to security In form reasonably acceptable to the, 
Landlord and use commercially'jeasonable efforts at the Tenant's cost to provide to the Tenants Landlord's consent to security 
inform reasonably acceptable to.the Landlord andobtain trot () any,Mortgagee a non-disturbance agreement ,and consent to' 
security entitling the Tenant to remaldln , possesslon of the Premises in the event of default unde f.the Mortgage by the Landlord 
and further agreeing to enable the Tenant to place seciuky 'upon Its assets in the Premises. - 

11.3 	Attornment 	Y .. ; 	n.• 	 r Subject to the Tenant having receiving a non -d isturbance agreement r  ; the Tenant  .shall attom promptly on request to any 
Mortgagee or to the Owners or the lessee under ' any ground ; operating , overriding , underlying or similar lease of all or 
substantially all of the Commerclei 'Arra'or otherwlse 'aftecting the Commercial Area and Lands or the purchaser on any 
foreclosure or sale proceedings to4q' rn ~er any Mortgage and shall recognise the Mortgagee , Owner, lessee or purchaseras . 
the Landlord under this Lease:'  

11:4. 	Execution of Document, 
 

in the event that the Tenant falls to execute and return to th'I andlord orto'such ' Person as the .  Landlord directs any status 
statement,'attomment , postponement or subordination required under .this Article 11 within ten (10 ) days after written request 
by the Landlord , the Tenant Irrevocably constitutes the Landlord as the agent and attorney of the Tenant for the purpose of 
executing those documents, and the Tenant Is responsible for any and all damages, delays and other costs.1nourred by the 
Landlord which shall be'payabte as Addi tional Rent:== t'' :. . •'' a  

dc 1gn01,, 	hw rt., 	.:nc 	.,.... 	;.'. . ,. 

11.5 	RegistratIon of Le 	"j I lie 1 •it, Ii 111etc.V'•"wi: ,, ;. .,YlnudlP 	.- 	 I 

Neither the Tenant nor anyone claiming under the' Tenant shall' eglster this Lease 'or anyTransrerorany inta'restof the Tenant 
in this Lease or the Premises'egainst the Lands'orany partof the.Development'without the prior written consent of the 
Landlord , acting reasonably: if the Tenant or any permltte'd'Treneferoewishes toregister adocument forthe purposes of giving 
notice of this Lease ors Transfer,•7hen the Landlord shal,'afthe request and sole expense of the Tenant, execute a notice, 
caveat or short form of lease 1& mite -purpose of registration In such form as may be approved by)he Landlord and without 
disclosure of any terms which the Landlord does not desire to, have disclosed. The Landlord agrees that there will be no charge 
for the first registration of a notlbe of lease by the Tenant . If the Lands comprise more than one parcel of land, the Landlord, 
may direct the Tenant or Transferee as to'the parcel orrparceis against which registration maybe effected, and In no event ' , 
shall the Tenant effect any registration against any lands -or premises comprising the Other Development Components, as . 
determined by the Landlord in its sole discretion , Prior to the Landlord granting contentao . any' registration or other 
memorandum pursuanf . to this Sectlorf11 ,'5sthem'Tenant orrany permitted ' Transferee shal l give the Landlord a'notice of 
withdrawal ofany such notice of lease orothertn'emorandum; which theLandlord shell hold and only use upon the expiration or' 
earlier termination of this Lease:o':r.;blc etc' rls"ache 7,•:nr+t,i.scd5t to pr ~ ...r ~..  

ARTICLE 12  -'  CONTRO.OP DEVELOPMENT AND COMMERCIAL AREA  
dQIL ,.. 'rn„.,1 t•.' 	SC 	ifld'3tii:'I. Ir•' 	 cm  

12,1 Use and Maintenance of Commercial Common Areas 
The Tenant and those doing business with N have a non -exclusive licence to the, use of the Commercial Common 'Areas for ,  
their Intended purposes durinq 'Normal Business Hours in common with others entitled to the use of them and subject to the 

iii 	L.• 1 icrv' 	fferum lilt 	 m;  :•1 _ 
 

in 	' ~ ,, 	 '^ 	
VA. 	IIfC 	~n tnar.". ,N I:' 	.:,r••' 	 . 
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Rules and RegulaUons 

122 Controls by Landlord 
The Tenantacknowledges that thä Commercial Area forms an integral partoithe Development and thatall times througoUt. 
the Term: (a) the Landlord may do such things on or In the Lands or Development as are required to comply with any laws, by-, 
laws, regulations, orders or di olive agreements (including, without limitation', any Development AgreementsorInaurance 	S . 

Trust Agreement), licences, privileges, easements or rI9hts-of-way affecting the Lands or any part of the Development; (W) to 
enter. Into, grant, modify, amend or terminate, on such terms and conditions as the Landlord"In its sole discretion, may 
determine, any easements, rights-of-way, privileges, licences or agreements with respect to any use oroccupancy of, or any 
maintenance, repair, replacement, restoration or reconstruction of, or supply of any services to, or any operation of, the Lands 
or Development or any part thereof, and (b) the Landlord may do such other things on orirt the Lands or Development as the 
Landlord, In any use of good business judgement, determines to be advisable (Including, without limitation, entering into, 
amending or terminating any Development Agreements or Insurance TrustAgrewnent), provided that notwlthstanding.anythlng 
contained In this Section 12.2, access to the Premises Is available at all times and the business of the Tenant Is not materially 
adversely affected thereby. The Landlord is not In breach of its covenant for quiet enjoyment due to any of the foregoing or 

'liable fórany loss, costs or damages, whether director indirect incurred by the Tenant due to any of the foregoing, 	.. 

• 
ARTICLE 13- GENERAL PROVISIONS 	:......, ., , 	 . 

.13.1 . Rules and ROeijlptlpfls • 	. ' 	. 	''' 	. 	S  ' 	 . 	 " . 	 ,. 

The Tenant shall comply with the Rules and Regulations (and failure to do so constitutesan Event of Dofault) so long as the 
Rules and Regulations are not inconsistent with, and do not contradict this Lease. Subject to the foregoing, the Landlord has 
the right from time to time to amend, supplement, suspend or cancel any.or all of the Rules and Regulations applicable to the 
Premises or the Development The Landlord has no obligation to enforce any of the Rules and Regulations or the provisions of 
any other lease against any other tenant, and the Landlord has no liability to the Tenant with respect thereto. 

132 Captions and Section Numbers 
The captions, section numbers, article numbers and the table of contents appearing In this Lease are inserted only as a matter. 
of convenience and In no way affect the substance or interpretation of this Lease. The expressions "Article" and "Sectiorf mean' 
the applicable article or section of this Lease.  

133 Extended Mesnlnas 
The words'hereor, 'hereto' and similar expressions usedin thlsLease relate to the whole of this Lease' and not only to the 
provisions In Which those expressions appear, This Lease shaQ be read with all changes In number and gender as may be 
appropriate or required by the context Any reference to the Tenant Includes, where the context allows, the employees, agents, 
Invitees and licensees of" Tifiinta'ndl all others oyerwhôrn the Tenant might reasonably be expected to exercise control or 
for whom It Is responsible at law. Any reerence to a statute means that statute as amended or replaced from time to time 

13,4 	Partial InvalIdity,.,, 	_.,';, . ' ., 	 . .. 
All of the provisions of this :L.: 	are to be constlued as coienants 'If any, f0ISI0lS held or rendered Invalid, Ulegal or.  
unenforceable, It' shall: (I) be consIdered Separate a severable froii this Lease and 	 remaining provisiOns of, this Lease 
remain in force and bind the parties as though the lllegatcr unenforceable provision had never.been Included in this Lease; and 
(II) continue to be applicable and'enforceable to the fullest O*tenLperrr)ttad by low, agsinat,ny ier6ofl and In any circumstance 
other than those to which It as been hiilqc ,r rendered Invalid Illegal or unenforceable 

13.5 En Ord Abroa men  t 	 ,'°''L 	 ... 	. 	.;. 	'. 	. 	. 
This Lease-and Its schedules and riders; If any,;aet forth the entire agreement between tlieLandlord and Tenant'with'respect to 
the Premises and there are no representations, agreements or understandIngs between them other than as set out In this. 
Lease., This Lease supersedes and revokes all previous negotlatlona, arrangements, letters of Intent, offers to lease,.lease' 
proposals, brochures, representations and Information conveyed whether orally or In writing, between the parties to, this Lease 
or their respective representatives or any other Person purporting to represent the Landlord or the Tenant This Lease and ft 
schOdules and riders'may not be modified except by agreement In writing executed by. the Landlord and Tenant., 

and H'gUita 

13.6 	Góvemlnctt_aw 	.1 i', •-'is.,';'ritwui and d. ro ' ri,.. ;,ttfl" I..'  

This 'Lease shall be construed in dc oida'ith d'O,vernàd by the laws of the ,Pbvince of Ontario. 

	

i.orii 	i, 	' 'iIi_, 'itlo!, 	) 	 J• i;;.' 	 ,.. 	. 	. 

13.7 , Time of the 	 iii., iiLcii- 'cl has ,  • ,:ibIL' iou "T 	. 	-' i.  

Time Is of the essence of this Lease 

138 	Force Maleure 	
iii 	 L 	ol 	 I 

Except as expressly provided, Inthls Lease, whenever a ' partyis delayed In the pei'formance of an act or compliance with a 
covenant or obligation of this LeaSe (other than the payment of Rent or the surrender of the Premises on termination) by reason' 
of fire, strike, lockout, Inability to procure material, Utility Interruption, restrictive laws or governmental regulations or other cause 
of any, kind beyond the. reasonable covtrol.o e party, obUgad to perform or comply, then.',e time' for performance or 
complIance Is extended'during'The peØoØ'*whIchthe circumstances operate tO'delay'pOrfrmance or compliance. 
Notwithstanding this Sectlon'13 8, lacçof und'or ot)qr financial d,lffIc,,IUes of the Tenant shall not constitute grounds (or 
delay by the Tenant In the perforu , ricàbf a rç!pllanae WIth arty covenant or obligation of this Lease.

v.  

If the Landlord foils to deliver lbs Premises for occupanc! by thO Tehant on PerCommencement Date because 

• 	(a) a prior overholdlng occupant.has;'.w)thQut daht efuaed to leave the Premises;' or  
e are 	te ,/'IISIIUI- u 	'It 	 1 	 U 

(b) of circumstances to which the provIsIons of this Section 3 8 are appflcable,' the 

the Landlord will notbe liable for any Claim resulting from that failure and the..Term will begin on' the date that the Landlord 
delivers occupancy of the Premises to the Tenant (and, for this purpose, the definition of'Commsncemont Dater Is deemed to - 
be amended accordingly). In any,such case, the Landlord will deliver occupancy to the Tenant assoon as reasonably ossible 
in the circumstances l 

'r "unlation 1"rSeme 1 or In fr' n 	o 	i I ii 
- 	' 	'. 	 ' 	5i'io.',,iKc4 	ii r\'o 	 'irI 	•'r 	,j. 	

.15 	. 	' -: - ' 	.' 	. 	. 	• 

riIJt'c and  
1hi atop othut r.ion, 	ci 	r 	n! 



13.9.  Notices  
Notices required or permitted to be given by this Lease are considered to have been given If personally delivered, sent by 
facsimile transmission or it mailed by prepaid registered mail to the parties at the addresses outlined In Section 1 , 1 or to such 
other addresses as maybe designated from time to time by the parties in writing , if at any time during the Term there Is more 
than one Tenant or more than one Person constituting the Tenant or the Indemnifier , any notice' given to any one of those. 
Persons shall be deemed to have been given to them all. Any notice given by prepaid registered mall shall be considered to 
have been received on the fourth (4th) day (excluding Saturdays , Sunday , statutory and civic holidays) following the date of'. 
mailing of the notice , any notice given by personal delivery shall be considered to have been received on the data of personal 
delivery and any notice sent by facsimile transmission shall be considered to have beers received on the date the facsimile was 
sent or if sent on a non-business day, the next date which is a business day. In the case of strikes, lock outs or other 
stoppages In the Canadian postal . system , any notices or other communications required or permitted to be given by this Lease 
shall be delivered personally or sent by facsimile transmission. Notice shall not be permitted by electronic mail (e-mail) unless , 
specifically provided for in Section 15 of this Lease, 

13.10  Successors  . 
This Lease'is binding upon and enures to the benefit of the Landlord , Its successors and assigns and of the Tenant and its 
heirs , estate trustees , legal representatives , successors and assigns , but only If the consent of the Landlord has been obtained 
to a Transfer of the Premises by the Tenant in the manner provided In Article 9. • 

13.11  Joint and Several Liability ' 
if at any time' there Is more than one Tenant or more than one Person constituting, the Tenant, their covenants 'shall be 
considered to be Joint and several and apply to each and every' one of them. If the Tenant Is or becomes :  a, partnership, each 
Person who is a member or becomes a member of the partnership or Its successors Is and continues to be Jointly and severally 
liable for the performance of all covenants of the Tenant pursuant to this Lease, whether or not that Person ceases to be a 
member of the partnership or Its successor. • 

13,12 '  No Partnership  
Nothing in this Lease creates any relationship between the parties other than that of landlord and tenant and nothing In this 
Lease constitutes the Landlord a partner of the Tenant orajoint.venturer or member of a common enterprise with the Tenant.: 

13.13  Exerclspof RIghts  
All rights and powers reserved to the'Landlord • by this Lease may be exercised by.6ither the landlord or its agents or other 
representatives, 	 b'' 	 tx' 	: 

~ ,...,':.:' 
13.14  Overholdlnd 	u:.•' 	 ..'L' 	

; 

Despite any statutory provislon or legal presumption to the contrary; lithe Tenant remains In possession of allor any part of the 
Premises after the expiry of the 7erm or,any renewal or written extension of lt., 	 „' . 

(a) with the consent of the Landlord and w ithout anyrfurtl er wlitten agreerrhent , then ills deemed lobe a monthly tenant atwill, 
or 	 n 	r. 

(b). without the consent of ,;the Landlord ; then. It Is; deemed to be ,tenant ac will and the Landlord Is entitled to recover 
possession of the Premised Gnmedlately'ai4r)~ (trite wit putnot notice tä the Tenant and In such peaceable or forceful manner as 
the Landlord deems hL i, 1 S `';'.his'1: 

In elther case , there Is no tacit renewal or exte'nslon of this Lease acid the Tenant shall ba deemed conclusively to be occupying 
the Premises on the same terms and conditions asset forth in this Lease (Including the payment of Additional Rent) so fares 
.those terms would be applicable to a monthly tenancy or a,tenency at will (as the case may be), except that the monthly Net 
Rent shall be twice the average, of, the' monthly amount • of Net Rent payable by the Tenant during the last twelve (12) 
consecutive months'of the Term or any'renewal or written' extension of It The Tenant shall promptly Indemnify and hold 
harmless the Landlord from and against any and all Claims Incurred by the Landlord as a result of the Tenant remaining'in' 
possession of all or any part of the` Premises after the expiry of the Term or an X renewal or written extension of it without the 

co express prior written consent of the 'Landlord 	"lore tr , Of' ' r 	5., 	n ,_ . 
'il tli d, ' ~ p' 	!,l ~'..h :slit:...', oi, '-:  	̂ ,t: 

13.15  Compliance With J?Iannlno Leotelatlon 	inn,. GYtir ,  i::.it'd .., sa 	,r  .cc .: 

(a) If any planning, zoning or subdivision control lepislatltiri'resMots the length of the term of leases and the Term (including 
any renewals or extensions of it contemplated by this Lease) would extend beyond the permitted period, then unless and until 
any necessary consent to or approval of this Lease is obtained under that legislation by the Tenant at Its expense,, the Term 
(including any renewals or extensions of it contemplated by this Lease ) and the Tenant's rights  'under this Lease shall extend 
only for the permitted period, less one (1) day,'frorp the Commencement Date. 	 .: 	' 

-'7'''Fr 	'la. 	't l•rm 	 r, 	, 	 :r; 

(b) If any such legislation restricts the use of the Promises, than unless and until any necessary consent to.orapproval of this 
Lease Is obtained under that legislation by the Tenant at its expense, the use of the Premises is Qnilted.to that allowable by law 
and the Tenant has no right ' of.termiriation ' ortother recourse against the , Landlord:'• The .Tenant is wholly responsible for 
ensuring that the Premises may be used for the  ' Permitted Use 'without contravening any zoning, building , health, '• 
environmental, or other relevant laws, by-laws or rules. 	 ' 

(c) The Tenant agrees that :lt will hot eject to any rezoning ; proposed , by.the Landlord forthe balance of the Development, 
provided such rezoning wlli:not Interfere wIth:the rights of the Tenant pursuant to this Lease.. 

13.16. ' Irrevocable'Aeaolntment l; 	,.,M :.; :.' urI' :: wri 	,,,,. u:.•..is;,, 
'The ,Tenant irrevocably consents to the Landlord obtaining any tax clearance certificates from any govemmentei authority which. ,' 
in any way, directly or indirectly, relate to the conduct of the Tenant's business In the Premises; and Irrevocably authorizes the' 
Landlord to obtain such certificates and any related information at any time and from tlme,to me as the Landlord, In its sole 
discretion,. deems necessary or,deslrable.i ,: 

IpPEDA 	
'. ; 

13,17 	
:•.... 

In accordance with the Personal lnformaUon ;  Protection  and Electronlo;Oocuments Act (PIPEDA), the Tenant ackno 
f5 s 110, 	" it , Lrn,,v 1 •,J, ii'. 	r„ 

t ,-' 	?,,,r,11 	a,......ytraLndn;yal., 	.. ~ to,~•.:,.r° 
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._...j__.  ,...._. ~ ....;.'~.?]arm:_...::.__ ......._... _.........L_.I- 	,.. .. 

that providing personal information to the Landlord Is considered consent to the collection , use and disclosure for the stated • 
purposes , and may be shared with related companies and third party providers . lithe tenant wishes to withdraw consent for 
one or more purposes , the tenant must notify the Landlord in writing. . 

ARTICI..E 14 " SPECIAL PROVISIONS  

14.1 '  Oatlon to Renew  
Provided that the Tenant Is not then in default and the Tenant gives the Landlord Notice of the exercise of any of these options, 
then the Tenant shall have the option to extend the Lease In respect of the whole of the Premises for f0ur 'additional terms, the 
first extension period being for a two (2) year term (the "First. Extension Term') and the second three additional extension 	• 
periods being for a five (5 ) yearterm each (the'Sacond Extension Term ', "Third Extension Term" and 'Fourth Extension Term' 
respectively and together with the First Extension Term are sometimes referred to as the ('E ctension Terms")) on the same 
terms and conditions as set out in the Lease except (a) the Net Rent during the "Extension Terms shall be as follows; 

Period 	 Rate per Square Foot 	 Not Rent . • Monthly Instalments 

	

of Rentable Area of the Premises 	• oer Annum 

June 1; 2010 to May 31, 2013, inclusive 	$25.00. 	 $550,000.00 	•$45,833.33 
June 1, 2013 to May 31, 2016, inclusive . 	$27.00 	 $594,000.00 	$49,500.00 
June 1, 2016.to May 31, 2019, Inclusive 	$28.00 	 $616,000.00 	$51,333.33 
June 1, 2019 to May 31, 2022, Inclusive ' 	$29.00. 	 $638,000,00 	$53,166.67 

For the Fourth Extension Term , Net Rent shall be equal to the fair market rental value of the Premises provided that in no event 
shall the extension rate for the Fourth Extension Term be less than the rate of Net Rent payable In the lmmediatelypreceding 
year , It the Landlord and the Tenant do not agree on the extension rate for the Fourth Extension Term at least 90 days prior to 
the start of the Fourth Extension Term (the 'Agreement Date"), the extension rate for the Fourth Extension Term shall be 
determined by arbitration in accordance with the Arbitratons Act; Ontario, as amended: In no event shall Net Rent during the 
Fourth Extension Term be lass than Net Rent last paid under this Lease and the arbitrator. shall be irrevocably bound to adhere 
the foregoing limitation In rendering Its decision .. Notwithstanding anything herein contained , in respect of the Fourth Extension 
Term , the title shall be entitle to exercise its option to extend the Lease for the Fourth Extension Term by giving the Landlord 
not less than 6 months' and not more than 18 months ' Notice prior to the expiration of the lnitial . Third Extension Term of the 
exercise of this option; or, : ':a t.. ,.! , a r:"  

(b) the Tenant , shall accept the Pr9mises;  onunZsla, 51$ with no landlord's work, flxturing period allowance rent free 
period or other inducements ot.any nature; 

(c) there shall be no further right to extend the Term beyond the Third Extension Term; and 

(d) at the option of the Landlord , the partles .shait eitherenter Into an extenslanagreement In the Landloid 's'standard form or 
shall enter Into anew lease on the Landlerd'a,jhen standard form of lase for the Premises, amended to reflect the material' 
changes of a non financial nature negotiated ~~rlhe Lease .°  

t) y; . 	rri 	Mir',' 	'•:r.iol; ;I 	u  

If the Tenant fails to give the appropriate notice witiiliti the time limit 	for extending the Term, then1tie options to extend 
shall be null and void and of po further force or  effect. , 	 " 

J d 	<< 	f 	dr lhr) i)at I,ur4a 	,; Ilia t 	...,~ ..' , 

14,2' ..  Aceeotance of Premises  
The Tenant acknowledges that the .i:andloFdIS'not making any representations or warranties whatsoever with respect to the 
Premises or Commercial Area (lnoluding 'afl fixtures ; chattels , equipment , Installations 'and easements related thereto) and 
.confirms that It Ia leasing the Premises on as "es-la, where-Is" basis without any express or implied representations or 
warranties whatsoever . The Tenant acknowledges that It has relied entirely upon Ii i own Inspections and Investigations with 
respect to title , description , condition ; merchantability, fitness for purpose , quantity , quality and value of the Premises (including • 
all fixtures, chattels, equipment, installations and easements related thereto) and will satisfy itself as to the results of its own 
Inspections and investigations prior to the Commencement Date without reliance on any express or Implied representation or 
warranties by or on behalf of the Landlord . The Tenant shall accept the Premises in the same condition mall material respects 
as existing on the data of this Agreement end the Landlord shall have no liability or obligation to the Tenant with respect to the 
state or condition of the Premises 'ot Commercial Area; any deflciericles therein or repairs or replacements required thereto, 
whether or not within the knowledge of the Landlord or Its agents , olflcers ; or contractors , Without limiting the generality of the 
foregoing , the Tenenf acknowledges and agrees that there le no representatlon ' orwarranty, expressed or Implied , as to title, 
description , condition, cost, size , quantity "or- quality of-the Premises "or Commercial Area (including all fixtures , chattels, 
equipment, inetallatbns related thereto) ^t IIristp Mcl.under iii  

rnnrrp iR 	cct, e 	NnPx 	 .. 	~nc::,  

14.3. 	Counterparts 	e>'. ! 	)L.: 	6v! .1 , , :he i... :.;. 	,1.,4  f o'•... Mkt 
This Lease may be executedln.two or more counterparts,.each of which shall be deerhed an original but:ali of which together 
shall constitute and be construed as one and the same Instrument , Signature  and  acknowledgement pages may be detached 

• from multiple separate counterparts and attached to a single counterpart so that all signature and acknowledgement pages are 
physically, attached to the same Instrument ,  Vin s • ; 

of: 	;fibre: 

Schedules "A" to "C" inclusive, dorm part of end are Included in this Lease ^:' =  ~ ' 

[fhe remainder of this page has been Intentionally left blank]'ef . ' n,5:; i.ar 	anr,,. 
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SCHEDULE"C" 
DEFINITIONS  

(a) "Additional Rent means all sums of money required to be paid .by.  the ,Tenant under this Lease (except Net Rent and •' 	I 
Sales Tax), whether or not designated as "Additional Renr and Whether payable to the Landlord or to a third party. 

(b) , "Alterations" means all repairs , adjustments, changes, restorations, renovations, relocations, subtractions, reductions, • 
deletions, expansions, replacements, Improvements or other alterations of any kind to the Premises by the tenant.  • 

(c). "ArchIecr' means the arm's length professional architect license to practice architecture In Ontario by the applicable 
governing body from time to time named by the Landlord, 

• (d) "Business Tax" means all taxes, levies, rates, duties, fees, charges and assessments (whether Imposed on the Landlord 
or the Tenant) attributable to the personal property, trade fixtures, Leasehold Improvements, equipment, business, Income, 
occupancy or sales of the Tenant or to the use of the Development by the Tenant. 

(e) "Capital Tax" means an amount Imputed by the Landlord to the Commercial Area in respect of any taxes, rates, duties, 
levies, fees, charges and assessments levied, rated, charged, assessed or Imposed from time to time by any governmental 

• authority on or against the Landlord or payable by the Landlord (or by any corporation acting on behalf of the Landlord) based 
upon or computed by reference to the taxable capital of the Landlord, the taxable capital employed In Canada by the Landlord, 
or other simllarcriteria as determined for the purposes of those taxes, rates, duties, levies, fees, charges and assessments, or 
any similar taxes, rates, duties, levies, fees, charges and assessments levied, rated, charged, assessed or Imposed In the 
future In lieu of them or in addition to them by any governmental authority, including, without limiting the.generality of the 
foregoing, capital tax payable under the Ontario Corporations Tax Act and large corporations tax payable under the Income Tax 
Act(Canada). Capltal.Tax shall be Imputed by the Landlord to the Commercial Area on the basis of the amount of costs, 
capital, deductions and credits attributable to or allocated to the Commenal Area, the, Landlord and related corporations, all as 
determined. by the Landlord in Its sole discretion, acting reasonably, but for greater certainty, In Imputing Ontario capital tax to 
the Commercial Area, the Landlord shall use the capital tax rate actually payable by It and Its related corporations' and In 

• imputing large corporations tax, the Landlord shall allocate that part of any capital . deduction available to It and Its related'' 
• corporations that is pro rate to that part of Its capital and the capital of Its related corporations which it alloeates'to the 

• Commercial Area. if any portion. of Capital Tax Is not deductible for the Income tax purposes' of the Landlord, then Capital Tax 
• shall Include a grossed up amount, determined by the Landlord in Its sole discretion, acting reasonably, tosatisfy the after tax' 

cost to . the Landlord of the Capital Tax Included In Operating Costs ! 	. 

(f) "Change of Conttol" means the transfer or issue by sale, assignment subscription, transmissIon'on death, mortgage, 
• charge , security Interest , operation of law or otlpefwise, of any shares , voting rights or Interest In a corporation or partnership or. ,  

' :any associate or affiliate (as those terms are used in the Ontario Business Corporations Act) of a corporation or partnership 
• which would result in any change In the effective control of the corporgtion or partnership , unless thatchange occurs as a result 

of trading in the shares 01's corp orationhsted pn a recopntsed stock exchange In Canada or the United States. 	 • 

(g) "Charge" has the meaniOg.ascri d tp It In - serrUon 3,7..; n , ~ 	 u,. 	nr...  

(h) 'Claim" means any cialm,,lose ,.acUon; affil proceeding, cause of action, demand, damages , judgement , execution , liability, 
• responsibility , cost charge , fine, payment and expense (Inoluding, without iimilatlpp , shy Professlonai, consultant and legal fees. 

(on a solicitor and his own client, basis) and any essoclated dksburserrients).' 	 .• 

• reicpr. 	, i; . r•  

(I) "Commercial Common Areas means •,those ,areas ,' facilities ; Utilities , -  Improvements ; • lands , signs „ equipment and 
Installations which serve or ere, for the benefit gfJjore than one tenant In the Commercial Area and which are not designated or 
intended by the Landlord to ba,leaged and which are providedor deslgnated from time to time ;  by the Landlord for the benefit Or,. 
use of the Tenant In common with others entitled to the use or ;benefit of them ,,Those areas and facilities may Include, without 
limitation, elevators, elevator lobbies, mechanical or simiar rooms, sidewalks, patios, corridors, janitorial rooms, service units 
and garbage rooms , all as determined y the Landlord : ; •The parties acknowledge that as of the date of the Lease, there are no 
Commercial Common . Area  $; save and rapt LQ4tI , extend contefriplate by the Condominium Instruments, 

(j) "CPI" means the Consumer P ice In tax (all,{terns kot regional citi?s; base year 1892 equals. 100)' for the City of Toronto, 
• 

	

	published by Statistics Canada l (or bye sticceesor ,or,other governmental agency , Including a provincial agency) or, It the .•.' 
Consumer'Prtce Index is no longer published, an Index published In substitution for the Consumer' Price index, or any: 
replacement Index designated 	Landlord:' If a substitution IS required, the Landlord will make, the necessary conversions. 

• If the base year for the Consumer Price Index (or the substituted or replacement Index) Is changed by. Statistics Canada (or by', 
• Its successor or other governmental ag ~nry~ the Landlord will make the necessary converslorl 

,. 	 ,i. •u':> 

(k) "Development" means the Lands and all olthe bulldInps, strutt}Ueti;lmprovements , machinery , Installations , equipment.,., 
signs, systems, Utilities, services and fa".1111 s'whiclt,hre from time to time located on, In, under, above, or Which service the  
Lands, including, without limitation, the Commercial Area, the Other Development Components, the Shared Common Facilities 
and any future slructurea,oq,,l ; andgt or above ~'he Lat~d~t4 

	

J%. •:e. ,i .,?r:. Mt 	b• 	 o, 

(I) "Development .Agroini9n4s,epns any.eprepm%I 	egreermente (as amended from time to time) which are entered Into 
from time to time by the Landlo rd ,the t3}fne%Developm 	( tt`Components and any ;other Persons or entity (Including their 
predecessors In Interest aside itified by the Landlord ) respecting any or silo?  .(I? the sharing of or contribution towards costs: 
and expenses respecting the Development or any part of it, (II) the maintenance, repair, replacement, alteration, demolition or 

• 

	

	restoration of the Development or any part of It, (UI) the,ehared use of certain parts of the Development and the granting of 
easements , rights or - way , privileges mar other rights respecting the Development or any part of It, (lv) Insurance for the 

• 	Development or any part of It o  and (v, a operation, of the Development or any part of It, and Include the Condominium' 
Instruments in Section'4:7(c) m 'ss 	cwt proce•s , ro, uu 	J..;. 	 :J. 	lW'. 

e::._, .,ant uns: dxpc . 	̀.,nclu-m' ' :., ii'autln , 	,, 	::..• 

and an•;  )ssuciabr-i di )Ii,sem nl:.  

on' ~ l...sa•ri ~ .aans ''.ie;~ .a,;f,=:. ns:`.ti!:;i!et ;   
r~ 0. 	e rto ,n0„t.,manona 	;u 

.:, 	 i.. 

1~: 	
^t., 	,he,.:.r-.. rD 	 m.'rt1,i. , are,, 



;v 
(m) "Environmental Law" means any law, bylaw , order , ordinance , ruling , regulation , certificate ; approval, consentordirective 
of any applicable federal , provincial or municipal government , governmental department , agency or regulatory authority or any 
Court of competent jurisdiction ', relating to environmental Matters andlor .regulating the import , storage, distribution , labelling; 	,f 
sale, use , handling , transport or disposal of any Hazardous Materials which may be In force from time to time. 

(n). An "Event of Default"'occUrswhenevar.,(i) any, Net Rent or any monthly Instaimenfof Operating'Costs,Taxas or the 
Charge. Is In arrears fore period of five (5) days after written notice from the Landlord; (Ii) any other Additional Rent is in arrears :': 
for more than five (5) days following written notice from the Landlord; (iii) the Tenant has breached any of its obligations In this 
Lease (other than the payment of Rent) and (A) falls to remedy the breach within fifteen (15) days (or such shorter, period as 
may be provided In this Lease ). or (B) If the breach cannot reasonably be remedied within fifteen (15) days or such shorter. 
period , the Tenant falls to commence to remedy the breach within fifteen ( 15) days or such shorter period or thereafter fails to 
continue diligently to remedy the breach , in either case after notice In writing from the Landlord ; (iv) the Tenant or any 
Indemnifier becomes bankrupt or insolvent or takes the benefit of any statute for bankrupt or insolvent debtors or makes, any 
proposal, assignment or arrangement with its creditors, orany steps are taken or proceedings commenced by any Person for 

• the dissolution ,. winding-up or other termination of the Tenant's oran indemnifler 's existence or the liquidation of Its assets; (v) a 
• trustee, receiver, receiver/manager or similar Person Is appointed with respect to the business or assets of the Tenant orany 

Indemnifier, (vi) the Tenant makes a sale in bulk of all or a substantial portion of its assets In the Premises other than In 
conjunction with a Transfer approved by the Landlord; (vii) this Lease or any of the Tenant's assets are taken under a writ of 
execution and such writ is not set, aside within twenty (20) days; (viii) the Tenant purports to make a Transfer other than in. 
compliance with the provisions of this Lease ; (ix) the Tenant abandons the Premises or disposes of its goods so that after that  ' 	. 	. 
disposal there would not be sufficient goods of the Tenant on the Premises subject to distress to satisfy at least three (3). . 
months' Rent or the Premises become vacant and unoccupied for a period often (10 ) consecutive days or 'more .without the 
consent of the.Landiord; (x) any Insurance policies covering any part of the Development or any occupant of it are actually or 
threatened to be cancelled or adversely changed as a result of any use or occupancy of the Premises and not remedied within 
seventy-two (72 ) hours after such threat or cancellation ; (xi) the Tenant or any agent of the Tenant falsifies any report required 
to be furnished to the Landlord pursuant to this Lease ; (xit) any distress is levied upon any of the Tenant's goods , chattels, 
fixtures or other property in the Premises; (xill) re-entryls permitted under any other terms of this Lease;' or (xiv) this Lease 
otherwise provides that an Event of Default has occurred.' 

(o) "Hazardous Materials" includes; without limitation: 

(I) any substance which is hazardous to, persons or property and Includes , without limitation : (A)radioactivemateriais;,(B) 
• explosives; and (C) any substances that, if added to any water, would be detrimental to the water's use by man or by any .. 
animal, fish orpiant; 	r~!  , .+c: 	•..onn ~

:• 	 dr 

(ti) any soiid ;. ilquid, gas or odour or combination Of any 	t;-of them tha If 'emitted into the air, would create or conUtbute to, the 
creation of a condition of the air that (A ) endangers the health , safety or weifare.of persons or the health of animal life; (S)' . 

• Interferes with normal enjoymenJ'6f' life.or_property, or •(C)'causes "det~rag®to plant life or toproperty; 

(iii) toxic substances; and :
not, ..torrn 	..~ ! 

~ ler 1 •.uJ,'A).faiti to remec" 	 ' 

(iv) substances declared to Is hazardob or toxic unde r: any Environmental Caw.'!:,  

(p) Included Costs' has the meanie ,  ascribed to it In Section 65(d) 

 

(q) ,"Indemnifier" means the Person who h@c'e)Cecuted or agreed to execute the Indemnity Agreement (it any) attached as a 
Schedule or a copy of which Is attached as'an Appendix 'to this Lease or who otherwise guarantees the Tenant 's  obligations  
under this Lease, 	y., , .dlur,lr

• 

 Appendix 
	t:sped 	 ,• 

I 	. 	Inc:'. 	:'I lli ix 	I ?iIIi i  

(r) "Insurance Trust Agreement: means any agrees ents' (es amended Nom time to time ) which are entered Into from time to 
time by the Landlord, the Other pevelopment Componentd an Insurance Trustee and any other.Persons (ortheir predecessors 

• in interest as Identified' by the Landlord) relating m_pbtalnln0'or malritafninof.polloles of insurance end the distribution'of 
 • 

.. r  

proceeds of insurance for the Davelo pnrenf~r anytin  " of it '' 
CrJiPC" scan ano ncrocut. tj ,i ,... ,91,nii, ;;.,,.. .., ~. n 	d... 

(s)' "Insurance Trustee " means'any Person appointed from time to time as 'a trustee tinder any insurance Trust Agreement' 

(t) "Landlord" means the party of the First Pai ?'i, 	, i) t1w ! :'!,., •,r ; 	• Y.f,•r+ . 

(u) "Lands". means the lands more particularly described In Schedule "A" of which' the Commercial Area ,. which forms an 
Integral part of the Development, rls or will be constructed, as those lands may be expanded or reduced from time to time. 

(v) "Lease" means this agreement and all `$chedules fo this agreement 

(w) "Leasehold Improvemahts means Leasehold lmproyerrente In a Premises iieterrr {lned according to common law and 
Includes, without iimifatlon,\'atiI of the following made, erected or Installed In the Premises by or on behalf of the Tenant orany. 
previous occupant of the Premises:.(I)_ali,fxturea.(other;i)an Trade Fixtuies)', improvements, Installations, alterations and 

• additions from time to time; (ii) signs (excluding the sign fascia ) and lettering , partitions , doors and hardware however affixed 
and whether or not movable ; (111) ell mechanical , electrical and Utility installauonst '(iv) all carpeting and drapes - and other floor, 
wall, calling and Window coverings; (v) light fixtures (excluding track lighting); (vi) ceilings and ceiling panels; (vii) coolers, 
freezers, refrigerators and other kitchen equipment affixed to' the Premises; and (viii) counters; cabinets, shelves and built-In 
furniture and furnishings. 

(x) "Mortgage" means any and'all mortgages; charges , debentures , security agreements ,.irustdeeds , hypotnccs or similar', 
instruments resulting from any financing ; refinancing or col ateral linanclrfd (Including renewals or extensions of them ) made or,,, :  
arranged by the Landlord or the Other Development Components of any Interest in any part of the Development 

(y) •Mortgagee  " means a  holder of, or secured party under , any Mortgegq and Includes any trustee for bondholders. 
,gyp r', 	 .. •i'tr•nha; 	4cuti 	t;g 	 • ;C , 

(z) "Normal Business Hours"unsaha the~inifli mtum hgU.ijdentifled by the Landlord from time to time , unless any such day is 

• 	

' 	 .mot 	 • ayrO. 	~,te 	.. 	.l•. 
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a holiday 

(aa)"Oparatlng Coats' means (without duplicston) any amounts paid orpayable,whether by the Landlord or by others on 
behalf of the Landlord,, for maintaining, operating, servicing, cleaning, Insuring, fighting, policing, supervising, managing, 
repairing, replacing and administering the Commercial Area or Development or allocated by the Landlord acting reasonably and 
equitably to the Commercial Area, calculated as If, the Commercial Area were 100% occupied by tenantsdwlng "Term, 
Including without limitation:  

(I) the cost of Insurance which the Landlord Is obligated or permitted to obtain under this Leasd and/or the Development 
Agreements any deductible amount applicable to any claim made by the Landlord under that insurance; 

(ii) the cost of telephone, security, janitorial, landscaping, window cleaning, garbage removal and snow removal services; 

(tl) the cost of heating, ventilating and air-conditioning; 

(lv) thi cost of all Utilities used in the maintenance, operation or administration of the Commercial Area, including charges 
and imposts related to Utilities; 

(v) salaries, wages and other amounts paid or payable for all personnel Involved In the"rCpair, care, 'maintenance, 
management, operation, security, supervision or cleaning of the Commercial Area, including fringe benefits, employment 
and workers' compensation Insurance premiums, pension plan contributions and other employment costs, and the cost of 
engaging contractors for the repair, care, maintenance, management, operation, security, supervision or cleaning of the 
Commercial Area; 

(vi) audiflhg and accounting costs incurred in determining the Tenant's share of Additional Rents and In the preparation of 
certificates of Operating Costs and other costs, together with legal and consulting fees and disbursements; 

(vii) the cost of repairing, operating, and maintaining the Commercial Area and the equlpmentserving the Commercial Area 
and the cost of all replacements additions and modifications to that equipment •,, ' 	" 

(viii) the cost of the leasing 	of any equipment and signs and the cost of supplies used b the Landlord in 
maintaining or operating the Commercial Area ,, 

(lx) all costs Incurred by the Landlord In instHlng energy consertsation equipment or systems and life safely systems and 
any equipment and systems designed to control Operating Copts;  

• ':' ''''  •••  
• (x) the cost of all replacement, addlflónsand modifIcations toUeComniercial Area required to malhttiin the Commercial 

Area at the standard existing as of ther Commencement Date, except where those costs are attributable to inherent' 
structural defects in the Commercial Area;  

(xl)'depreclótiori oramorflsattonOtthe.costs -relérredtólt, Section (ff)(vil), (lx) and (x) of this Schedule, unless charged fully 
In the period In which they are irrcurredj'aii as determined by the Landiord,i's. 	i 

(xii) interest'calculated atz'percentage points above the average daily prime bank commercial lending rate charged during 
the period for which Operating Costs are estimated pursuant to Section 3.8(a) by anyanadianthartered bank designated 
from time to time by the Landlord upon the undepreciated or unamortised balance of the costs referred Win Section (ff)()l) 
of this Schedule; ',,. . • , ' ' .' ' ' .' S  

(xili) all Business Tax and other Taxes; If any,. fr6m time'to tlmepayábie by the Landlord with respect tothe Commercial 
Common Area; all costs incurred by or on behalf of the Landlord in contesting, appealing or resisting Taxes (Including. 
legal, appraisal and other professional fees, ódmlnlstr&loflend Overhead costs) or Business Tax or related assessments '. 
on all or any part of the Commercial Ailoa;"ss orc lng,oI ,Cosrc  

prcImu-", 	j 	 •, 	' 	,• 	, 	, 	' ' 
	to  (xiv) the teasonablyandhaviig regard to re

'
ntbeing 

charged'for similar space Including additional rent for operating costs and real 'property taxes) of space Used, by the 
Landlord In the Development In connection with the maintenance, repair, operation, administration and management of the 
Commercial Area or any part of it ; rrf Melt sing s-i ', :...c,.'vc," •'' 

(xv)ali costs required to be paid by the Landlord under'any Development Agreements or Insurance Trust Agreement 
affecting the Commercial Area or any part of it," and -in 	 ''.-' 	"'• 	1; 

	

m 	JsJ; is, 	sd 	f;cai 

(xvi) an administrative and supervisory fee equal to 15% percent of * the. Operating Costs,'save and except thatsuch' 
administrative and supervisory fee shall not be applied to Utilities paid directly by the Tenant to the Utility supplier, Taxes 
paid directly to the local outicority shared facility coats charged by the Condominium Corporation and interest calculated 
under subparagraph (xii) abovo, , •; ' , " •' 

,rssflssi .sg9 c. 	•''' 

Operating Costs shall not includebny th&fbliowlng, tinIest charged or required by the Condominium instruments 

(I) all amounts which óthe,'lse would be included lnOperatln Costs which'are recovered by the' Landlord from tenants 
except under provisions equivalent to.Secdon-3.b;.•rntnt  

(ii) those Operating Costs which are recovered from insurance proceeds 
• 	

''I 	;Cs 	,'sr,'fc'. •'l're;-' 	' 	s(i 	' 	ss'i'' , ! 	, 	
,• 	-s,?,,_,, 	::' 

(111) Interest on debt and capital retirement of debt,' it 

(lv) the original cost of construction of the Commercial Area c' 	 I 

its 	' d ur s. nil 	e 	s; 
(v) leasing commisslone:and tenant lnducemot toots Incurredln leasing apace ln :the Commercial Area; , 

• 	 :' : 	
• 	 • 	 •• 	 • . 	

5; 
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(vi) any refund or credit to the' Landlord of any sates tax, goods and service tag, or similar tax thatwould othetwise be • 
Included in Operang Costs 

(VII) any ground rent mortga9 or oqier finance ctiarge payabI by the Landlord or Owner 

(viii) interest on debt or the capta1 retIrement ofdebt 

(viv)'any cost incurred bythBOwneror any other tenant/occupant of the Development os'a result of a breach by the Owner' 	••• 
or any tenant of its respective obligations contained In Its leasefilcense; 

(w) any amount for whIch proceeds of Insurance are received by the Landlord; 

(WI) any amounts received pursuant to a warranty or Indemnity; 

(vvli) any tax on the Income of the Landlord, or the large corporations tax or the minimum corporate tax of Ontario if any, or 
any Capital Tax; and 

(viil) any administrative wage and/or salary of head office person net of the Landlord not related to the operations or 
administration of the Building. 

The  Tenant acknowledges that the Commercial Area forms an integral part of the Development and the Landlord may from 
time to time attribute to Operating Costs expenses Incurred as a result of various other components of the Development, 
provided those expenses are similar in nature to the expenses described In this Section (If) of this Schedule. 

(bb)"Ownera" means the registered owner or owners.of the freehold, leaehoid or condmInium title of the Commercial Area 
from time to time and includes the officers, directors, employees. and agents of the Owner. 

.(cc) 'Other Development Components' means anyone ormore of the commercial condominiums, freehold portions, parking. 
units and resident condominIums which,together with the Commercial Area, comprise the Developmeht 

• (dd)°Person' means any individual, firm, partnership, corporation, government, governmental agency, queslgovdmmental 
• agency, commission, Incorporated or unincorporated association, co--tenancy, joint venture, syndicate, estate, authority Or trust 

or any other fOrm of entity howsoever designated or constituted, or any group or combination or aggregation of any of them, 

.(ee)'Proportlànate Share mean; a 	 ll,WWh has:as Its numerator the Rentable Area of the Premises and silts 
denominator the Rentable Area of the Commercial Area: provided that the Landlord, in Its sole discretion acting reasonably, 
may adjustthe Proportionate Shro but not In excess of a ratio of 111, as applied to Taxes and any other amounts payable by' 
the Tenant under this Lease to more equitably allocate those costs or components of them among tenants of the Commercial 
Area, Without ilmitlng the generality of the foregoiqg, some of the factors and criteria which the Landlord may consider In 
adjusting Proportionate Share lnclud& (l)dataiis set forth on bills and assessments for Taxes; () lhevaksa orimprovemente in 
the Premises; (Ill) the use of the Premises; (lv) the location of the Premises in the Development; (v) the relative use of Utilities 

• and other Development services by the Tenant, and (vi) the obligatlona,of the Landlord under any Development Agreements or 
insurance'Tnist Agreement NotwithstandIng the foregoing, for the purposes of this Lease, the Tenanfs Proportionate Share of 
any calculation under this Lease shall mpan 100 0A of such calculation. ' 

0 	 O( 	 '" . 
	 ': 	•• 	 •, 	 . 

(ff)" ;R94' means the aggregate of Net Rent arid Additional Rent 
or 	•., Ir 	tLjf, 	 )fl 	 / 	 ")( 

(gg)'Rentable Area' means for a given leasable 8p5c0 the aggregate of 'the areas, whether above Or bélow'grade, calculated 
from dImensiOned erchltecf a drawings, as ,oertiflOcl by, an.Ontarlo Land Surveyor, to, extend: (I) to the centre line of the 
structural portion of every wall or division óeparstlng' the givin leasabtO space from other leasable spaces; (II) to the exterior 
face of any other wall or divisiod marking the boundaries thereof, (Ill) to include the exterior face and any recessed portions of 
any storefront to extend from the top surface of the structural subfloor to the bottom of the structural caging, and (iv) to InOluda 
all interior space whether or not Occupied by lnterldproIeOUns, stairways, shafts; ventilation spaces, columns, pipes, conduits 
or the like and other physical features., ", "! ". . . 

rafrr;r 	to liu L':',''t' . 	. 	C 	.. 	 '. 	 .. 	 ''  

(hh)"Rental Yea?' means (11) for the first (1' s) Rental Year, the period from the ComTlencernentDate tO the last day of the 
• calendar month in which the first anniversary of thO COmmencement Date occurs, unless the Commencement Date Is the first 
(1v) day of, a calendar month,' in which oase'the firstconsecutive'tw&ve (12) calendar month period .commenclng on the 
Commencement Date; (Ii) in the case of following Rental Years, consecutive twelve (12) calendar month periods commencing 
one (1) day after the end of the (10)  Rental Year, provided that the lastRental Vearands on the expiry or earller termination 
of this Lease. 	 fl 	 ' 	q Lt'rc ir' irL. or 

(Ii) "Rules,  and Regu)at1ons mOms thô'Pules Ond oguiatlons and iiatnendments to them 'edopted and promulgated by the 
Landlord from time to time with' ifiaipec.t to the Commercial Ards, 'the Development and the Lands pursuant to Section 13.1. The 
'Rules and Regulations may differentiate betwedn types of business in the COmmerOial'Area and may vary between portions of 
the DevelOpment In additional, any rules and regulations whIch, may be adopted and promulgated In respect of. the 
condominium units forming part of or servicing the Commercial Area shell form part of the rules and regulatIOns adopted and 
promulgated by the Landlord'f&r'the puijioserOfthieLeaae,' "'' • )''. • '' Ii,. .-". • •. 

	

- 	. 'r. • 	., 	. 'srr.j_ .. 	. 	rd 	:'' 	 •, 	• 	•' 	. 	• 

(jj) :'Sales. Taxes' has the 'm6shlnj as&Ibed tO'lt'Stiori'3.17 	'rI . .. • • 	. . .': 	•'' 	. • 	• . 

(kk)'SeIce Units" has ths'meinlni'ascrtbéd toll liStifl2;3P" 	
'""""" • ' ".•"','', • 

i .'.' :• 	
' 

. r bC, 	Ct " 	( omlC'' in,' 	•.' '•", '-''' 	• 	. -. 	, 	• 

(II) Shared Common FacIlities mean&tthose an 	Utilities Improvements lands signs equipment and 
Installations In or adjacent to the'ipevetopoient* n'tIOiéq6'tlme which serve or are for the benefit of the tenants of the 
Commercial Area and the owners and occupants of 'any other area of the Development, Including the Other Development 
Components, which are not designated or Intended by the Landlord lobe leased and which are pravlded,or designated from' 
time to time by the Landlord fOr the benefit or'uee of thö tenants of the Commercial Area, their employees, customers and 

• invitesa in common with the owners and occupants of the Other Development Components' Bnd others entitled to the use or 
• 	 • •• 	• , 	 • 	 I ,. 	 , 	 • vc ' r 	 ,, 	.. 	• 	, 	j 	' 	,.. 	'••,•.• 	'. 	• 	• 	'. 	. 	• • 	.•' 	• 

• 	• 	,' 	' 	 CO C8tll,i,)rlU', L' Qr 	. 	L' 	sr. 	"'yr.., U.. 	• 	' 	"1'' 	. 	.. r 1'..' 
• 	• 	• 	, 	r' 	II c or..,. on'1rrtrn 0i .. 	 pivcc  
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benefit of them, Without limiting the generality of the.foregoing , Shared Common Facilities may include , Without limitation, the 
following , provided they service or give access to the . Commercial Area: truck receiving areas ;. service ' comdors ; elevators,  • 
stalrways;'electrical, telephone, telephone roam, spunkier room, emergency generator room, diesel storage room, transformer  
roormv  mechanical room, electrical room, fire pump, fire alarm system, exhaust fan, diesel tank, meter, valve, mechanical,' 
storage and janitor rooms ; music,. fire prevention , security and.communication systems ; . general signs ;. columns, structural 
elements slid. bearing walls ; sidewalks, ramps , taneways, driveways and other means of Ingress to and egress from the  
Development or any part of it', pedestrian sidewalks; landscaped and planted areas;'ptiblic seating and service areas, if any; 
pipes , electrical, plumbing , drainage , refuse removal, mechanical and other Installations and services located in orrelated to ' . 
the Development, as well as the structures housing them. 

(mm) "Statement" has the meaning ascribed to It in Section 3,8(b). • 

(nn)Taxes" means all taxes , levies , rates , duties , fees, charges ,; tocal Improvement rates .and assessments whatsoever, 
(whether general, special, ordinary or extraordinary) now or in the future Imposed, levied, rated, assessed or chargedagainst 
the Commercial Area or any part of It and /or agalnstthe Landlord on account of Its ownership of It or Interest In It by any lawful 
taxing authority or allocated or attributed by the Landlord to the Commercial Area'or•any part out and Includes, without 
limitation, any amounts assessed , imposed , levied , rated or charged in substitution for or In lieu of or In addition to any of the 
foregoing whether of the foregoing character or not or In existence.at the Commencement Date or not , butexcluding only such 
taxes as capital gains taxes or corporate , Income , profit or excess profit taxes to the extent those taxes are not levied In lieu of 
any of the foregoing and to the extent those taxes are not expressly Included in this Section (ww) of this Schedule or In any 
other Section of this Lease , Notwithstanding the foregoing , 'Taxes" Includes, without limitation, any commercial concentration, 

°density or similar levy, tax, rate, duty, charge or assessment (such as, without limitation, any commercial concentration levy  • 
'Imposed on the Commercial Area or on the Landlord on account of the Landlord's ownership of the Commercial Area or 
interest In It), whether characterised as such or otherwise,. Taxes shall in every Instance be' calculated on the basis of the 
Commercial Area being entirely completed and operational and entirely occupied by occupants having no special exemptions 
with respect to Taxes. Taxes also do not Include; the Landlord's Income tax, penalties relating to the late,,partlal and/or non 
payment by the Landlord of Taxes which are not the result of any late, partial and/or non payment by the Tenant of Its share of 
Taxes ;  and any amount that the Landlord or others (other than the Tenant) may elect to pay in support of any, educational 
facility other than the public school system of Ontario 

(oo) `Tenant" means the party of the Second Part and Includes every Person mentioned as TenantIn'thie Lease 'and all, 
• assignees, occupants and other permitted users'ot the Premises and those for whom any of the foregoing are responslble'at' 

law. 	 ~~ ::., .. 	Cyr  

(pp) "Trade Fixtures " means trade fixtures as determ ined at commq'i law , but for greater certainty ;.shaU not Include those 

	

items' defined as Leasehold,lmprovementsiI J is Sghedula, ;1 , 	 ` ' 

(gq)"Transfee ! means an assignment of this Lease In whole  ,orin• part , • a'subleese of all or any part of the ' Premises; .  any 
transaction whereby the rights ofihe Tenant under this Lease or to the Premises are transferred to another, any transaction by 

• which any right to or use or occupancy of all or any part ,of the Premises is conferred upon, any Person , any mortgage, charge. . 
• or encumbrance or other arrangement under which either this lease or the Premises become security for any Indebtedness or 

other obligations and includes any,,transactioh or occurrence' whatsoever (including , but 'not limited, to, -  expropriation, 
receivership proceedings ,'seizureby legal process and transfer by operation of law) which has changed or might change the 
idehUty of the Persons having lawful us ,or occyp ncy_ of 4eny part of they, temfsea. . 

(rr) "Transferee" means the 'Pe son or Personsao w`tom a Trenefet la of is proposed to be'  made  ... 

t! 
' ate tale tionedate t 'ena`cebte (V sef ilca;`9anitarj+(In cludingsower) services and any (ss)P tilities" means ,elect ity, gas , yv....S, tel  phon  ! 	; 
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Attached is Exhibit "G" 

Referred to in the 

Affidavit of Alan Hutchens 

Sworn before me 

this 22nd (lay of March, 2013 

Commissioner for taking Affidavits, etc 
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550 Adelaide Prop ' es Inc.  
LandloM 

- and 

1152245 Ontario Inc.  
Tenant 

LEASE OF COMMERCIAL SPACE 
MULTI-TENANT COMMERCIAL PROPERTY 

PROPERTY: 
8281 Yonge Street , Markham, Ontario 
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Definitions 
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2.01 
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Grant g 
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ARTICLE 
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3,00-POSSESSION  
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3.01 Term 9 
3.02 Right to Renew 9 
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4.01 Rent 9 
4.02 Intent 10 
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5.01 
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5.03 Prohibited Manner of Use 13 
5.04 Rules and Regulations 13 
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5.06 Overloading 14  
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Authorization of Enquiries 
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14 

BY  

6.01 

LANDLORD  

Maintenance, Repair and Replacement 14 
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ARTICLE 7.00 - PAYMENT FOR SERVICES AND 
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7.04 Alterations by Tenant 
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11.02 Costs of Enforcement 
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Remedies on an Event of Default 
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SCHEDULE 

Schedule A Plan of Leased Premises 

Schedule $ 	- Legal Description of the Land 

Schedule C 	- Defined Terms 

schedule D 	- Landlord's And Tenant's Work 
(Part I - Landlord's Work) 
(Part II - Tenant's Work) 

Schedule E 	- Rules and Regulations 

Schedule F 	- Registered Interests in the Property 

Schedule G 	- Additional Covenants, Agreements and Conditions (if any) 

Schedule H - Form of Indemnity Agreement Cif applicable) 

Schedule I 	- Certificate of Compliance: 
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TERM SHEET - FORMING PART OF LEASE OP COMMERCIAL SPACE - MULTI 
TENANT 

1. LANDLORD: 	 TELEPHONE: 

550 Adelaide Properties Inc. 	 (416)865.1622 

ADDRESS: 	 FAX NUMBER: 	(416)865.1547 

550 Adelaide Street East 
Toronto, Ontario M5A 1N7 

Attention: Mr. Dick Hammer, President 

2. TENANT(legal name): 	TELEPHONE: 	(905) 709.9498 

1152245 Ontario Inc. 

ADDRESS: 	 FAX NUMBER: 	(905) 709-2960 

8281 Yonge Street 
Markham, Ontario 
LIT 4S1 

Attention: Steven Colivas and Steven Da Costa and Daniel Bogdanovich 

3, MUNICIPAL ADDRESS OF PREMISES: 

8281 Yonge Street, Markham, Ontario, LIT 2C7 

4. LEASED PREMISES: 

Attached as Schedule A to the Lease is a plan of the Premises showing the Leased 
Premises by a distinguishing outline. The rentable area of the Leased Premises is 
approximately 26,200 square feet consisting of (): an area of approximately 22,600 s.f. 
for use as a health dub and related retail businesses, and (u) an area shown cross-
hatched on Schedule 'A' (the 'Pool Area') of approximately 3,600 sq. ft. in which a 
swimming pool is to be installed. Landlord shall provide an Architect's Certificate 
confirming the area measurements of the Leased Premises and Tenant's proportionate 
share under Section 4,05. 

5. () 	SECURITY DEPOSIT; 	$ NIL 

(n) 	OTHER DEPOSIT: 	$22,167(SECT ION 4.07) 

6. (a) 	TERM: Three (3) Years (36 months) 

() 	FIRST DAY OF TERM: 	JULY 8,1996 
(u) LAST DAY OF TERM: 	JULY 7. 1999 

(b) 	RENEWAL OPTION: 	No.1 One (1) x 2 years (1st Renewal Term) 
No. 2 On (1) x 5 years (2nd Renewal Term) 
No. 3 One (1) x 5 years (3rd Renewal Term) 
No. 4 One (1) x 5 years (4th Renewal Term) 

as specified under Section 3,02 
7. BASIC RENT: 

EXCLUDING THE POOL AREA 

• From: July 8, 1996 To: July 7,1999 ® $7.00/s.f. per annum - $ 13,183.33 per 

• From: July 8,1999 To: July 7, 2001® $7.00/s.f. per annum » $ 13,183.33 per mo. ) 
~ k 

• (First Renewal Term) 
• From: July 8, 2001 To: July 7, 2006 ® f8.00/s.f. per annum ^ $ 15,066.67 per mo. 

• (Second Renewal Term) 

Please Initial  
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• From: July 8, 2006 To: July 7,2011 @ Smarket rue per annum • $ N/A per mo. 
• (Third Renewal Term) 

• Front: July 8, 2011 To: July 7, 2016 0 $market rate per annual - $ N/A per mo. 
(Fourth Renewal Term) 

BASIC RENT- POOL AREA 

From July 8, 1996 To: July 7, 1997 ® $ zero/s.f per annum - $ zero per mo. 

Thereafter, Basic Rant for the Pool Area per square foot per annum shall be charged annually 
at the base rate of $10.00 per s.f., Adjusted as at July 8 of each successive calendar year during 
the Term and any Renewal Term, for the then applicable Lease Year, for increases in the 
Consumer Price Index (Metropolitan Toronto, all Indexes), as is published by Statistics Canada 
on July 8 of each successive calendar year. Bat year of 100 for such calculation shall be the 
CPI Index as published on July 8,1996. In no event shall Basic Rent for the Pool Area in any 
year be less than $10.00 per s.f. per annum. 

8. USE OF LEASED PREMISES: Except any use prohibited by the Lease. 

Operation of a health and fitness facility together with all ancillary uses such as a 
health food store, swimming pool, hair salon, aesthetician, licensed restaurant, 
chiropractor, martial arts, tanning salon, massage, baby-sitting facility and pro shop, 
subject to any restrictions or regulations contained in any municipal by-law or other 
restriction imposed by any government authority and subject to any such restrictions, 
Tenant shall be permitted to operate its business 24 hours per day, 7 days per week, 

9. INDENINE"J : 

STEVEN DACOSTA 

ADDRESS: 	 TELEPHONE- (905) 224-0859 

2034 Heartwood Court 
Mississauga, Ontario 
L5C 4P7 

INDENIIVII ERS: 

STEVEN COLIVAS 

ADDRESS: 	 TELEPHONE: (905) 224-0859 

878 Bloor Street East 
Mississauga, Ontario 
L4Y 2M9 

INDEMNIFIERS: 

DANIEL BOGDANOVICH 

ADDRESS: 	 TELEPHONE: (416) 495-7328 

6 Traikide Drive 
Willowdale, Ontario 
M2J 2G9 

Additional Covenants, Agreements and Conditions (if any) listed here are more 
particularly set out in Schedule G: 

Please Initial 



VASE OF COMMER SPACE 

MULTI -TENANT COMMERCIAL PROPETY 

THIS LEASE is made as of the 8th day of 4aly , 1996 . 

BETWEEN: 

incorporated under the laws of the Province of 
Ontario having a business office at 550 Adelaide Street 
East, T4rontoj Ontario, M5A IN? 

ANTh II  
a company incorporated under 

the taws of the Province of Ontario having its 
registered offie at 34 Doncaster Avenue, Thornhill, 
Ontario! L3T 4S1 

	

(" the Inii 	ers') 

IN CONSIDERATION of the mutual covenants co tained herein, the parties hereby agree 
as follows: 	 ! . 

1.01 Definitions • In this Lase the terms definec definedin Schedule C shall have the meanings 
designated therein respectively. 	 F 

ARTICIsE 2.0 
GRANT OF LEASE AND GENI AL COVENANTS 

2.01 Grant. Landlord hereby leases to Tenant and eaant hereby leases from Landlord the 
Leased Premises, to have and to hold during tht)Tcrn subject to the terms and conditions of 
this Lease, RESERVING ALWAYS unto Iandlard, t as herein provided. 

2.02 Landlord's General Covenants. Landlord Co enants with Tenant: 

(a) subject to the provisions of this Lea , for quiet enjoyment of the Leased 
Premises so long as Tenant shall obser eland' norm all the covenants and conditions 
herein contained on the part of Tenant t4 be o served and performed; and 

(b) to observe and perform all the oveni is and conditions herein contained on 
the put of Landlord to be observed and jerfor ed; 

2.03 Tenant's General Covenants. Tenant Coven is with Landlord: 

(a) to pay Rent without any deduction, ab tement or setoff whatsoever, except as 
expressly set forth herein; 

(b) to observe and perform all the coven ts and conditions herein contained o 
the part of Tenant to be observed and pefo 	• and 

Please Initi 
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(c) 	without limiting the generality of 
applicable to Tenant's use and occupation 4 
the rights of Tenant hereunder. 

Is foregoing, to comply with all laws 
the Leased Premises and the exercise of 

3.01 	Term - The Term of this Lease shall be; for period of thm (3) years as and from the 
Commencement Date. 	The term is to end do the date set out in item 6(a)u') of the Term 
Sheet unless extended by Renewal pursuant to on 3.02 or unless terminated earlier as 
provided in this Lease.  

3.02 	Right to Renew - The Tenant shall have on (1) option to renew the lease for a term 
of Two (2) years (the 'First Renewal Term')aad pon expiry of the First Renewal Term, 
Three (3) consecutive options to renew the lease for a term of five (5) years (respectively, 
the 'Second Renewal Term', 'Third Renewa'T 'and 'Fourth Renewal Term'). Each 
such option shall automatically be exercised unless rinen notice to the contrary is given by 
the Tenant to the Landlord at least six (6) months rior to the expiry of the Term or then 
Current renewal term. Each renewal of the lease sh be on the same terms and conditions as 
herein contained, except for any further options to ew and except for, rent for the Third 
Renewal Tern and Fourth Renewal Term whi h rem shall be at the then market rate of 
rent for similar premises and which shall be agreed pon between the parties at the relevant 
time. If the parties fail to agree upon rent for the ' 	Renewal Term and Fourth Renewal 
Term by the 60th day prior to the eonesnencenens des of such Renewal Term, then such rent 
shall be fixed by arbitration in accordance with the rbitration Act of Ontario at a rate equal. 
to the fair market rental rate for similar premises in vicinity at the Commencement of each 
such renewal. (without taking into account site T is leasehold improvements or any 
leasehold allowances provided by the Landlon to Tenant at the commencement of the 
Term). 	In no event shall the Minimum Reim fo each Renewal Term be less than the 
Minimum Rear for the immediate prior term. Landl and Tenant agree that the costs of the 
arbitration shall be determined by the arbitraroew in air sole discretion and the decision of 
the arbitrators shall be final and binding. 

In the event that the Tenant shall fail to renew for e First Renewal Term and the Second 
Renewal Terns, the Tenant shall pay to the Landlord fee (which shall not be deemed to be a 
bonus or penalty but rather a predetermine 	U dated sum intended to reimburse the 
Landlord for damages sustained by the early tesmina on of the lease) equal to Two Hundred 
Thousand Dollars ($200,000) for each full or Par y remaining during the Flit Renewal 
Term and Second Renewal Term. This payment sh be made by the Tenant at the time it 
advises the Landlord in writing of its intention not renew the lease. Until the Tenant has' 
complied with the provisions of this second pargraph of Section 3.02, the Landlord shall at all 
times continue to have the same rights and remedies a landlord of a tenant in default of its 
covenants under the lease. 

3.03 	Early Occupancy •Tenant may use or py the Leased Premises or any part 
thereof before the Commencement Date but upon 'pt of the Zoning Notice, totally free of 
Rent but subject to the terns and conditions herein mutate mutandis; and any default 
during such occupancy shall be a default hereunder. 

3.04 	Acceptance of Leased Premises - Taking p 'on of, or occupation of, all or any 
part of the Leased Premises by Tenant or its conitracto or subcontractors sixty (60) days after 
completion of Landlord's work shall be conclusive cc as against Tenant that the Leased 
Premises or such spart thereof are in satisfactory odition on the date of possession or 
occupation subject only to latent defects and to defi ' ties (if any) listed in writing in a notice 

'sixty delivered by Tenant to Landlord not more than ) days after completion of Landlord's 
work. 

ARTICLE 4.0 

4.01 	Rent- Tenant shall pay to Landlord as Rat fo the Leased Premises the aggregate of 

(a) 	Basic Rent payable in equal monthly ' ts, in advance, without notice 
or demand such amounts as are set forth{in i 7 of the Term Sheet in respect of th 
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Term and each Renewal Term , respeciivd; 
Date and on the first day of each calendar n 
exercised Renewal Term;  

(b) Tenant's occupancy 	g 
Term,  payable in monthly 	eau at 
Section 4.05; and  

(c) all amounts (other than paymLLins 	t 
by Tenant to Landlord under this La4e, at 
this Lease or, if not so provided , as reas*nabl 

commencing as of the Commencement 
at thereafter during the Terns and each 

n and each successive Renewal 
and ip the manner provided in 

der Subsections 4.01(a) and (b)) payable 
it times and in the manner provided in 
required by Landlord 

Prior to the Commencement Date, 	ord its cost shall deliver to the Tenant a 
certificate of a surveyor or architect conflrmi4 the ~epoo 

measurement of the rentable floor 
area of the Leased Premises , including 	 Area e 'Leasable Area'). 

4.02 	Intent - It is purpose and intent of Landlord d Tenant that this Lease and the Rent 
payable under Subsection 4.01(a) shall be fully net d carefree to Landlord. 	Accordingly, 
subject only to exceptions stated herein , Tena3it 	' pay or will reimburse to Landlord all 
expenses relating to the Lased Premises , their use and occupancy, their contents, or the 
business carried on therein , or the part of such attributable thereto in accordance with 
the provisions of this Lease from time to time . 'No gin this Lase shall limit the generality 
of this Section . Tenant will not be responsiblb for dlord's income taxes . G.S.T. are not 
income taxes for the purposes of this Lease. 

4.03 	Payment of Rent (General). As and from th Commencement Date , the Tenant shall 
not be required to pay Basic Rant, under Seatop 4.01 a) for the first twelve (12) months of the 
Term (the 'Rent Free Period ') 	Notwithstanding, other Occupancy Rent payable by the 
Tenant under this Lease, shall be payable when hue as required hereunder, as and from the 
Commencement Date . All amounts payable Ly T ant to Landlord pursuant to this Lease 
shall be deemed to be pent and shall be payab le'and 

have 	 T 
a able as Rent in the  manner  herein 
for default in provided and Landlord shall 	all rights agaihtt t 	 any such payment as 

in the case of arrears of Rent . All Rent shall be paid o Landlord in lawful money of Canada, 
without deduction , abatement or set-off (unless exp y provided for herein) at the local 
address of Landlord set out ' in the Terms Sheet 'br to other Person or such other address 
as Landlord may from time to time designate in;wri ' . Tenant ' s obligation to pay Rent shall 
survive the expiration or earlier termination of tiu . Any Rent or other sum received or 
accepted by Landlord and made by anyone other Tenant, on behalf of Tenant, shall not 
release or in any way affect the covenants of ' set out in this Lease and is not to be 
construed by Tenant as Landlord ' s consent to a Trans er under Article 12 . Any Rent or other 
sum received by Landlord from or for the aecoynt of errant while Tenant is in default under 
this Lease may be applied at Landlord 's option tQ the tisfaetioa in whole or in part of any of 
the obligations of Tenant then due under this in such manner as Landlord sees fit 
regardless of any designation or instruction of Tenan  to the contrary , except as against any 
item which is being disputed, in good faith , by the T 
b 	resolved 

 ant so long as such item in dispute has 
'been resolv 	within 180 days of its due date or regal p 

' . 
	instituted. 

4.04 	•Partial Mouth - If the Term or any Reece Term stated in the Term Sheet $hall 
include any partial month at the beginning or en''d, 	' ' tun Rent payable at the beginning of 
such partial month shall be prorated on a per disin b is. A corresponding adjustment will be 
made for Tenant ' s Occupancy Rent. 

4.03 Payment of Tenant's Occupancy Rent 

(1) 	Estimate and Payment. Landlord si 
estimate of Tenant ' s Occupancy Rent for each I:ease 
of the amount so estimated in equal monthly ias)allt 
Section 4 .05 with respect to Property Taxes ) in-adv 
with Tenant 's payments on account of Basic Feat. 
such an estimate, Tenant shall continue to pay;Te 
such estimate delivered by Landlord until anoc1ier q 
next payment thereafter on account of Tenant's Oct 
account any over or underpayment in the preceding 

deliver to Tenant a written reasonable 
u. Tenant shall pay to Landlord 1/12 
is (except as otherwise required in this 

over that Lease Year simultaneously 
Landlord does not deliver to Tenant 
's Occupancy Rent based on the last 
sate is delivered by Landlord and the 
ecy Rent shall be adjusted to take into 
ailments paid in that Lase Year. 
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II 
The Tenant shall pay, as Occupancy Rent, its 
Leased Premises divided by total leasable are: 
common expenses of a non -capital nature ref 
the Property , as set out in the definition of 0 

The Tenant 's proportionate share of the Opera it 
Property Taxer , shall not exceed Sixty Cent s ( 60) 
for the first Twelve (12) months of the Term. 

The Tenant shall also pay,. as Rent , with respect 
assessed against the Leased Premises (whether set 
specifically assessed against the Leased Premises or 
allocated by the Landlord in an equitable and 
proportionate sham), and other Taxes as more part 
solely responsible for payment of any and all water, 
in respect of the Leased Premises, be sepaxatçiy n 
separately metered shall be added to operating < 
proportionate shark. 

Any portion of Property Taxes accrued with rgspec 
by Landlord prior to the Commencement Daad shall 
the Commencement Date or on demand theteafu 
installments of Property Taxes falling due during th 
advance during the period between the due Oates 
installments thereof. Notwithstanding the foregoing 

tionata sham cm. the Leasable Area of the 
ground floor area of the Building) of all 
the maintenance repair and operation of 
; 

 

Costs in Schedule "Cl. 

Costs but excluding Tenant's share or 
r sq. ft. (the 'Cap' ) of the Leasable Area 

the Leased Premises , Property Taxes 
rely billed to the , Tenant or if not 
ant, in respect of the Leased Premises 
sonable manner based on Tenant's 
irly get out in Article 8 , and shall be 
lto, gas and other utilities which shall, 
red. Any common area utilities not 

and paid by Tenant based on its 

o the Term or any part thereof and paid 
e reimbursed by Tenant to Landlord on 

Tenant will pay Property Taxes or 
Term in equal monthly installments in 
r payment of Property Taxes or such 
he Landlord shall always have the rights 

(a) 	to revise the amount of the inscalimerts on account of Property Taxes payable 
by the Tenant to an amount that allows th4 Landlord to collect all Property Taxes 
payable by the Tenant by the final duce date f Property Taxes for the calendar year, 
and/or 

(b) 	to schedule and require payment by 
Property Taxes payable by the Tenant such 
Property Taxes for any calendar year, tyre T 
full amount of Property Taxes payable by th 

(2) 	Annual Statement and Adjtu 
each Lease Year selected by the Landlord, the 
Operating Costs and Property Taxes not ape 
Landlord on behalf of the Tenant and all ail 
Tenant shall make appropriate adjustments b 
receipt of such statement as herein set forth. 
Occupancy Rent actually paid by Tenant.to I 
amount of Tenant 's actual Occupancy Rent 
4.01(b), Tenant shall pay to Landlord or, if 7 
Tenant on account of the next succeeding paj 
may be , the difference, without interest, wi 
statement. Tenant shall have the right, on at 
and at Tenant's sole • cost and expense, to i 
Operating Costs and Property Taxes. 

Tenant of installments on account of 
t by the final installment due date of 
rt shall have paid to the Landlord the 
nant for such calendar year. 

Within ninety (90) days after the end of 
d shall deliver a detailed statement of all 
usessed 'against Tenant incurred by the 
its of the BuildingB .;'~ The Landlord and 
hemselves will t hirty (30) days after 
cal of monthly installments of Tenant's 
during that Lease Year differs from the 
for that Lease Year under Subsection 
not in default,. Landlord shall credit to 
f Tenant 's Occupancy Rent , as the case 
days after the date of delivery of the 
en (7) days written notice to Landlord, 
adlord 's books and records relating to 

(3) 	Disputes - Tenant may disputei 	rd's statement of Tenant 's Occupancy 
Rent for any LYear only by giving written hotic thereof in writing to Landlord within 6 
jn 	, of delivery of e statement in respect of tba Lease Year. Novwithstanding fl  
oftuchnotice, Tenant shall continue to pay Rent in 	rdan a with the terms of this Lease 	' 

4.06 Postdated Cheques - Unless Landlo ad ed otherwise in writing, Tenant shall 
provide to Landlord on or before the Co Date and thereafter on or before each 
anniversary date of the Commencement Datedur iz the Term, postdated chequer in the 
amount of Rent for each month during that Lease Yea. 

i
~ . 

4.07 Deposit . The Landlord acknowledges than th Tenant has delivered to the real estate 
broker, 

Royal LePage In Trust, a cheque in the an4ount of Twenty Two Thousand One 
Hundred and SixtyScven Dollars ($22,167) the ('Dep ' t), representing a deposit for the first 
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two month's Basic Rent and to be invested it a 3 day rolling term deposit with interest 
earned thereon to be credited to the Tenant's basic Rnt account. 

5.01 Use of Leased Premises - The Tenant Ibhall 1ise and occupy the Leased Premises only 
for the purpose set out in item 8 of the T heet,I subject to any restrictions or regulations 
imposed by any government authority having jurijdiction and shall not use or permit the 
Leased Premises or any pan thereof to be use or o4upied for any other purpose or business 
or, except as otherwise expressly permitted Mader rdde 12 of this Lease, by any Person 
other than the Tenant. 

The Landlord covenants and agrees that throughout the Term of the Lease or any renewal it 
will not occupy or use, nor suffer or permit to'be ocjupied or used by any Person other than 
the Tenant, any other premises (other than theLeaed Premises) or space in the Building or 
upon the Property as presently constituted at((ihe ommencemeut Date or as same may be 
expanded or altered from time to time during the T rm of the Lease, for use as a health and 
fitness facility, pro shop, martial arts, or suntanbmg slon. 

The Tenant will be responsible for obtaining, 
and permits, including, but not limited to, 
operation and business approvals, licenses at 
Premises and will submit all applications for su 
indemnify and defend the Landlord and save i 
incurred or suffered by the Landlord direct 
application for such approvals,, licenses or p 
permits with respect to the use, intended or o 
Claims are in respect of the Leased Premises 
Except as expressly provided for herein, the L 
express or implied, respecting the present, futur 
Tenant or respecting whether or not necessary 
for the Tenant's use or intended use. 

The Landlord warrants that it has obtained the 
the appropriate government authorities in the f 
the use of the same as a fitness facility (the 
acknowledged and accepted by Tenant. 

its xpense, all necessary approvals, licenses 
vet pnneat, building, occupancy, hours of 
per4iits for its intended use of the Leased 
a to the Landlord. The Tenant will 
arnless from and against any and all claims 
Dr indirectly arising out of the Tenant's 
sits or the resulting approvals, licenses or 

of the Leased Premises whether such 
in aped of the Building or the Property. 
lio makes no representation or warranty, 
r 

 
intended use of the Leased Premises by the 

p 	licenses and permits can be obtained 

ay zoning approvals and consents from 
ached hereto in Schedule 'G' to permit 
Notice'), which such zoning notice is 

5.02 Compliance with Laws - Tenant shall 
present and future laws, regulations and orders. 
approvals, permits, licenses and registrations sec 

(a) the occupation or use of and theiconds 
Premises;  

(b) the Leasehold Improvements, fi twes, 
Leased Premises by Tenant 

(c) Pollutants and the protection of ti 
regulations and orders or any of them route tc 
Property; and  

ly  and at its own cost comply with all 
to, and obtain and maintain in force all 
)r, any of the following: 

of any business in or from the Leased 

and equipment installed in the 

environment so far as those laws, 
e Tenant's use and occupation of the 

(d) 	the making by Tenant of an,  
Property; and Tenant shall imrnes 
occurrence of any event in the Lea 
thereof and if Tenant shall, either a! 
such event, Tenant shall immediately 
give Landlord from time to time wri 
corrective action and compliance hers 

)airs, changes or improvements in or to the 
ly give written notice to Landlord of the 
Prenises constituting an offense or breach 
or ujth others, cause the happening of any 
Lan ord notice to that effect and thereafter 
notihe of the extent and nature of Tenant's 

Tenant agrees that if Landlord determines 
Landlord, its property, or the Leased Premises 
work required to ensure compliance with the 
Tenant is unable to fulfill its obligations of con 

its 4wn discretion acting reasonably, that 
;:put risk or placed in any jeopardy, by any 
;orego g provisions of this Section, and the 
iliance under this Section following expiration 
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of any curative provisions of the Lease , Landlord 4y upon prior written notice to Tenant, 
itself undertake such work or any pan thereof the easonabIe cost and expense of Tenant. 

Tenant shall, at its own expense , reined 
event or work or by the performance by 

If alterations or improvements to the Le 
necessary to comply with any of the 
reasonable requirements of insurance ca 
complying always with the applicable pr 
entire cost of any alterations and improve 

Except for improvements undertaken by the 
the Leased Premises , including work undertak 
comply with all applicable laws, regulations 
Landlord's work. 

5.03 Prohibited Manner of Use - Tenant 
in or about or any damage to the Leased Press 
Improvements , goods or fixtures therein, any 
or any use or manner of use causing annoys 
owners and/or occupants of properties in th 
limiting the generality of the foregoing , Tents 
of the Leased Premises for any dangerous, ilie1 
or occurrence . Tenant shall keep the Leased 
of a dangerous, noxious , odorous or offend 
(through undue load on electrical circuits or i 
outside the Leased Premised in the discretion i 
not use equipment in the Leased Premises in a 
Leased Premises. 

to the Leased Premises caused by such 
:r this Section. 

rements or to the. Leased Premises are' 
visions of this Section or with the 
shall forthwith complete such work, 
Lease, and in any event shall pay the 

Landlord represents and warrants that 
odlord or its building contractors, shall 
hers in force upon the completion of 

t commit, cause or permit any nuisance 
ny part thereof, or any of the Leasehold 
ing of the floors of the Leased Premises, 
Atha Tenants in the Building or to the 
late vicinity of the Property. Without 
tot use or permit the use of any portion 
nus, odorous or offensive trade, business 
free of debris , Pollutants and anything 
e or which could create a fire hazard 

or vibration, heat or noise detectable 
adlord, acting reasonably . Tenant shall 
that results in it being heard outside the 

5.04 Rules and Regulations - Tenant shall observe 
whom Tenant can reasonably be expected ec ,  ems 
Regulations. ~ ! 

5.05 Permitted Signs . The Tenant may 'in 's'tall a 
sign on the Leased Premises which shall be subject to 
(which approval shall not be unreasonably withheld c 
with the sign criteria established by Landlord From t 
comply with all applicable by-laws , regulatiodns as 
coverage butt comply with all bylaws. !. 

The Tenant shall also be permitted to occupy it pr 
leasable area of the ground floor area of the B ' dinp~ 
sign (or new pylon sign which the Landlord ma , in i 
costs of installation and ongoing maintenance of the p 
Tenant and other tenants utilizing such pylon sign. I 
Tenant shall instead be permitted to install its #n p 
It is understood that the Landlord shall not loake 
expiration or sooner termination of the Term of any 
all fascia signs and repair all damage at its sole expen 
shall not replace the existing metal cladding on the f 
permitted to paint the cladding on the front oflihe I 
The Tenant shall be permitted to temporarily use th 
without cost , from the date of the Zoning Notii un 
or the date the Landlord arranges to use the pylon 
Building. 

Except as permitted above , Tenant shall not install c 
mast or do any exterior painting or make any' luni 
prior written consent of Landlord, which co at I 
withheld . Should Landlord at any time objeq to 
exterior painting, Tenant shall remove the same ford 
against any Claims arising therefrom. 

and cause its employees and others over 
ise control to observe the Rules and 

I maintain at its cost an identification 
be prior written approval of Landlord, 
unduly delayed) shall be in accordance 
ne to time for the Property , and shall 
codes. Sign criteria will  maximize 

utionate share (based on the total gross 
>f the top pardon of the existing pylon 
discretion , installed the Property) the 

Ion to be proportionately shared by the 
,ernitted by the City of Markham, the 
on sign on the Property at its expense. 
my  direct or indirect profit. At the 
.enewal Term , the Tenant shall remove 
,. It is understood that if the Landlord 
mt of the Building , the Tenant will be 
used Premises to suit its fascia signage. 
existing pylon signage for its own use, 
I the later of the Commencement Date 
or the benefit of other tenants of the 

erect any fence, aerial, satellite dish or 

to the building , front except with the 
all not be unreasonably or arbitrarily 
.y fence, serial, satellite dish , most or 
'ith at its cost and indemnify Landlord 
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5.06 Overloading . Tenant will not instal quip4ient that in the opinion of the Landlord's 
engineer overloads the capacity of any utilit or of any electrical or mechanical facility or 
which may exceed the load-bearing capacity of.tlte fi ors of the Building. 

5.07 Authorization of Enquiries - The Thant 	by authorizes the Landlord to make 
enquiries from time to time of any government or zr¼znicipalhy or governmental or municipal 
agency with respect to the Tenant 's compliance twith any and all laws and regulations 
pertaining to the Tenant or the business cond ~kcted in the Leased Premises including , without 
limitation, laws and regulations pestainin~ : to rollutanu and the protection of the 
environment ; and the Tenant covenants and tigrees that . the Tenant will from time to time 
provide to the Landlord such written authorization aa the Landlord may reasonably require in 
order to facilitate the obtaining of such inform lion. 

6.01 Maintenance , Repair and 

Except as otherwise provided in this Lease , the 'Tens 
Premises in good order and condition and nnalj`c, ai 
Premises and to the fixiures, equipment and machin 
tear , damage by fire, lightning and tempest and  rep 
Premises only excepted). The Landlord shall aitt 
fuss class condition as a careful owner would do, t! 
Leased Premises) and the common a 'and 
kept clear of ice and snow for the entire Term aide 
The Landlord shall be responsible for (without c 
promptly perform all structural repairs to the? Lea 
without limitation , repairs to the foundation; strata 
lighting; exterior weather walls, bearing walls, ifcuc 
and drains, electrical and utility services lead I  g t 
Premises . All repairs to waterproof membrancF.are 
which shall be shared by Tenant based upon iti'prc 
repairs made at the Commencement Date (si set 
Landlord alone and without contribution from Tens 

shall maintain the interior of the Leased 
t own expense, all repairs to the Leased 
contained therein (reasonable wear and 

to the structural portions of the Leased 
z and repair (or replace, if necessary) in 
Building (except for the interior of the 
reside including the parking areas to be 
i applicable Renewal Term of the Lease. 
~tribution from the Tenant) and shall 
I Premises and the Building , including 
al floor slab; parking lot pavement and 
cal columns and beams ; structural roof; 
to, from, over and under the Leased 
e responsibility of Landlord, the cost of 
rtionate share , provided however, such 
tit in Schedule 'DI shall be paid by 

6.02 Alterations by Landlord - Landlord (map roni time to time dedicate for public 
purposes part or parts of the Property if so required b any authority having jurisdiction. 

6.03 Access by Landlord - Following reasonable c 
permit Landlord without notice to enter the 
business hours in can of an emergency and otherwi 
during normal business hours as Landlord may keaso 
show the Leased Premises for purposes of le sing; sa 
repairs and replacements as provided for in this Lea 
may deem necessary for the safety or preservation of 
constitute a breach of Landlord 's covenant foF qu 
abatement of Rent. 

6.04 Energy Conservation . Landlord shall hot 1 
Lease if it acts in accordance with any requirement 
respect to energy conservation , security or environms 

6.05 Supervision and Extended Services - `.Lanc 
Tenant in the Leased Premises and the moving 9f hes 
therewith unless Landlord , acting reasonably , determ 
risk or such acts or omissions by Tenant constitute a 
can of the installation of the Pool and the construct 
by Tenant and any other structural work und4ake 
work is completed in accordance with all applicble t 

affecting such work and the Property , and agrees to 
and other certificates as Landlord may reasonably, req 
such work, 

arts to contact the Tenant, Tenant shall 
Premises at any time outside normal 

i upon reasonable notice to the Tenant 
Mbly require; (a) to examine, Inspect and 
or financing; (b) to maintain and make 
and (c) to take such steps as Landlord 

se Leased Premises . No such entry shall 
t enjoyment or entitle Tenant to any 

in default of its obligations under this 
any authority having jurisdiction with 
al matters. 

std may supervise any work done by 
r articles therein and shall not interfere, 
es any portion of the Property to be at 
reach of any term of this Lease. In the 
a of the  mezzanine level contemplated 
by Tenant , Tenant agrees to that such 
es, regulations , laws, by-laws and codes 
rovide Landlord with such engineering 
re as proof thereof , upon completion of 
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6.06 Landlord 's and Tenant 's Work • Tenn a 
the express understanding that Landlord 's Work in 
the scope delineated as Landlord's Work in Sched 
Leased Premises shall be performed at the sole pet 
of this Lease. 

The Landlord shall, at its own expense, be 
improvements to the Leased Premises and Pi 
Tenant Work), Subject to the following pg 
shall be performed by the Tenant's contract 
class new quality materials which are proper 

The Tenant' s contractor shall provide the Lax 
of the Landlord 's Work. If the Landlord ag 
into an agreement directly with the Tenant's 
The Landlord is not bound to deal with the 
but if not , the Landlord shall use its own fora 

The Tenant shall perform and complete such addition 
Premises as are necessary to open the Leased; Pies 
including changes to the structure and exterioi '!wall; 
receipt of Landlord 's approval of structural , a}eehax 
The Landlord shall approve all Tenant's Work! pa a 
delays shall not exceed three business (3) daysjin ea 
unreasonably . Tenant shall promptly pay all 4mow 
due and shall forthwith remove any construction Ii 
Leased premises or the lands on account of work pert 
to install a mezzanine level in the Leased prenuses, i 
relevant governmental authorities and the Landlord, 
the Leased Premises shall not increase nor shall lvV 
(although Property and business tastes are to ren 
Skylights and window cut-auts to be permittied pi 
provided that they are properly installed The 1 enar 
will, when fully constructed , be comparable in desig 
Health Clubs and that the proposed lease ~a~old 
equipment together with professional fees will cost at 
Dollars. 

The Tenant shall be entitled to the benefit o'f all 
connection with the Landlord's Work. The Land 
Tenant on request, if the same are assignable. If suc 
Landlord shall enforce the same in its own names{  but I 
Tenant. The Landlord shall provide the Tenn 
Commencement Date. 

If available , the Landlord will use'its best efforts to 
specifications for the Leased Premises showing all inn 
of the Leased Premises, 

6.07 Interruption • Landlord's obligations] undo 
following limitations and restrictions: 	1' 

(a) if and so long as all or part of, the 
Property or the supply of utilities to tin 
interrupted, Landlord shall have a reasgnabli 
diligently complete any necessary repah,,;or r 
maintain such services as are reasonably pauil 

(b) Landlord shalt not be liable ugdcr a 
damage , whether director or indirect, to an; 
carry out its obligations under this Ards a 6.0 

(c) no reduction or discontinuance. of 
construed as a breach of Landlord ' s covenant 
Tenant or entitle Tenant to any abatemen 

ees that it has entered into this Lease on 
specs of the Leased Premises is limited to 
• D and all other improvements to the 
u of Tenant in accordance with the terms 

for the completion of the work and 
ibed in Schedule 'D (Landlord's and 
~w, all such work and improvements 
and workmanlike manner using first 

ha written estimate for the completion 
the estimate, the Landlord shall enter 

r on the terms acceptable to the parties. 
contractor in any manner whatsoever 
complete the Landlord's Work. 

tl work and improvements to the Leased 
ises for the business as a fitness club, 
and entrances , if appropriate , following 
cal, plumbing and electrical alterations. 
irately basis and at its expense; approval 
h event and the Landlord shall not act 
a for work , service and materials when 
as that may be outstanding against the 
crmed by Tenant. If the Tenant wishes 
shall first obtain the approval from all 

acting reasonably, however, the size of 
!mum Rent be .payable for such space 
um the responsibility of the Tenant). 
aided that they are quality units and 
acknowledges that the Leased Premises 
to clubs typically operated by Premier 

mprovements , furniture , fixtures and 
east Five Hundred Thousand ($500,000) 

arranties received by the Landlord in 
rd shall assign such warranties to the 
warranties are not assignable , then the 
the benefit of and at the request of the 
with a copy of warranties on the 

and provide to Tenant plans and 
. electrical , and architectural detail 

this Article 6.00 are subject to the 

rstems, facilities and equipment in the 
Property are destroyed , damaged or 
time using its bent efforts in which to 
A cement and shall only be required to 
e in the circumstances;_ 

circumsta ces for any consequential 
erson or property for any fa'lure to 

rvice under this Article 6.00 shall be 
ar quiet enjoyment or as an eviction of 
of Rear or release Tenant from any 
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obligation under this Lease providedLand 
efforts and continues diligently to effe4 the 
or discontinuance do not result in Tea is i 

(d) 	Landlord • shall have no respoi $ibi 
any systems within the Leased Prcmyies 
depart from the design criteria for si{clt 
consultants which may include the manuf 
Building; l' 

forthwith commences using its ben 
caption of service and such reduction 
icy to conduct its business; 

for any inadequacy or performance of 
.e Leased Premises or the use thereof 
ems as established by the Landlord's 
err or installers of such systems for the 

(e) 	nothing contained in this 

PAYMENT FOR 

derogate from Article 10.00; and 

MAINTENANCE, 

7.01 Utilities • Tenant shall pay as same become c 
may be assessed or levied by a supplier of utilities to i 

7.02 Lights, Etc.. At the Landlord's option Tens 
of the Operating Costs a reasonable amouai as 
replacement of building standard fluorescent bes, 
areas of the Property on a periodic basis or refit 
dewing, maintaining and servicing of the electrical ii 

7.03 Heating, Ventilation and Air Conditioner 
heating, ventilation and air conditioning of the Lea: 
and shall be responsible for the costs of operdfing, 
systems and facilities therefor in a good opiratin; 
expense , to heat the Leased Premises at aI; tiau 
reasonable use thereof, so that a comfortable level of 
the Building is damaged by frost.  

Landlord covenants represents and warrants tol't'ena 
on the roof of the Building and to be provided to the 
the Commencement Date , in good working drder 
compliance with its obligations of maineenatrd4 and 
remain so for a period of Three (3) years following th 

all rates , charges , costs and expenses as 
Leased Premises, 

shall pay to Landlord monthly, as put 
ermined by Landlord in respect of 
ht bulbs and ballasts in the common 
d from time to time and the costs of 
fixtures in the Leased Premises. 

• Tenant shall be responsible for the 
I Premises and any or all parts thereof 
pairing , replacing and maintaining the 
condition.. Tenant covenants, at its 
to a reasonable temperature . for the 

nperatgsre is maintained , and no part of 

t that the existing HVAC units , located 
enant for its exclusive use shall be, as of 
ad repair and shall subject to Tenant's 
repair as provided for under this lease 
Commencement Dan. 

7.04 Alterations by Tenant • After compl 
Commencement of the Team, Tenant may fc 
additional changes , additions and improvement 
same to its business provided that any change, 91 

(a) 	shall comply with the re 
governmental or municipal authority 

of Tenant 's work undertaken at the 
me to time at its own expense make 
to Leased Promises to better adapt the 
or improvement: 

of Landlord's insurers and any 

(b) shall be made only after detailed pla 
submitted to Landlord and received the e'prioi 
expense of Tenant, and should the Land' 
approval shall not be deemed to mean tt 
improvements comply with any ezisti(ig or 
applicable laws, by-laws codes or requirement 

(c) shall equal or exceed the then cdrrent 

(d) shall be carried out in a good and wt 
selected by Tenant who shall provideto L: 
financing as well as proof of workers ' cyompe 
damage insurance coverage , with landlord na 
with companies and in a form reasonably as 
remain in effect during the entire period ;  in wl  

u and specifications therefor have been 
written approval of Landlord , all at the 
rd provide its written approval, such 
~t the proposed changes , additions or 
future municipal by-laws or any other 

for the Building; 

kmanlike manner and only by Persons 
dlord upon request proof of adequate 
ration and public liability and property 
ed as an additional insured , in amounts, 
factory to Landlord, all of which shall 
ch the work be carried our, 

(e) 	will not require Landlord to d 
Landlord may approve; and  

work or incur any expense except as 
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.r. 

(fJ 	• will be made only after Tea nt ha 
requisite permits, approvals, and lice sea 
Landlortli 

Notwithstanding the foregoing , Landlord 's approval 
interior design or decoration work by Tenant ~whicf 
does not affect the Building 's electrical , mechanical or 

nvided to Landlord evidence of all 
any other information , required by 

rha4 not be required to be obtained for 
is of a non-structural nature and which 
sprinkler systems. 

7.05 Maintenance and Repair -  Except to the etenc that Landlord has agreed herein to 
perform such work at Tenant 's cost (includ og wi out limitation Tenant's proportionate 
share of the cost of repairs to the roof membidnce set out in Section 6 ,01), Tenant, at its 
costs, shall maintain , repair and replace (where applicable) the Leased Premises including, 
without limitation, all Leasehold Improvemeriu sr as to keep them in good order and 
condition and in compliance with the re uiãmenfs of all authorities having jurisdiction 
including without limitation: , 

(a) keeping the Leased Premises 
condition and free of debris and Rarbee 

(b) making repairs and replaces 
portions of the Leased Premises in 
conditioning and ventilation apparatus 
of non-structural partitions and walls, 
piping, ceilings, floor coverings and tit 
the Leased Premises in good tenantable  

area in a clean and tidy 

and maintaining the non-structural 
without limitation , the heating, air 
Tate glass, doors, hardware , inside face 
ighting and plumbing fixtures , wiring, 
in the Leased Premises to as to keep 
i (reasonable wear and tear excepted), 

(c) 	at reasonable intervals and as ozlerwis required , oiling, cleaning and servicing 
the plumbing, heating , ventilation , air condi toning and other building systems or 
equipment within or exclusively serum$:the lleased  Premises . Tenant further agrees, 
during the Term to obtain normal and usual sfrvice and maintenance contracts for the 
care and upkeep of the heating , ventila4ssg an air conditioning system on the Leased 
Premises and to promptly provide copiether 1of to Landlord or its agent. 

7.06 , Inspection • Landlord or its Consultants; may 
Premises upon at least 24-hours prior notice to Tenant 

(a) to inspect the Leased Premises, the in 
condition; and 

(b) to inspect any work being done by Te 

Tenant shall, within fifteen (15) days (or such longer 
comply with this section) from receipt of written' nod 
good any deficiency in the condition of the Leafed P: 
its agents shall determine acting reasonably an  gi 
Tenant is in breach of this Lease or fails to comply wi 
respect, Tenant shah forthwith remedy such breach o 
continuing such work until the deficiency has been ter 
been delivered to Landlord 

7.07 Liens - Tenant shall pay promptly wised due 
done or goods affixed by Tenant in the Leased Pres 
encumbrance on Landlord 's interest in the Prppert; 
registration of any security interest or notice iherec 
including every part thereof and the Leasehold Impro 
encumbrance or security interest or notice thereof ; 
Landlord against any Claims arising out of the supply 
the work. Tenant shall immediately notify Landlord 
security interest , or notice thereof or other action of • 
knowledge and which affects the title to the Propem,, 
and shall cause the same to be removed within 5 in 
Landlord may consent to in writing), failing which La 
such action as Landlord deems necessary to remove 
immediately become due and payable by Tenant to 

time to time enter upon the Leased 

systems and equipment and their 

eriod as may be reasonably required to 
t from Landlord , at its own costs, make 
mitts or in such work. If Landlord or 
>d faith that the work being done by 
a the requirements of this Lease in any 
failure to comply and shall desist from 
edied and satisfactory proof thereof has 

I costs for work done or caused to be 
ses which could result in any lien or 
or any part thereof, or the filing or 
shall keep the title to the Property, 

gents , free and clear of any such lien, 
sd shall indemnify and hold harmless 
f goods, materials , services or labor for 
f any lien, encumbrance , claim of lien, 
hich it has , or reasonably should have, 
or Landlord's interest in the Property 
iness days (or such additional time ai 
dlord may upon notice to Tenant take 
time and the entire cost thereof shall 
.andlord. . In the event, that Tenan 
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advises the Landlord that payment to any lie 	old4 would be prejudicial to Tenant's bona 
fide dispute with such lienholder , Landlord's solo reijiedy to remove such lien shall be limited' 
to payment into court of a sufficient amounf; wl4h amount shall be due and payable to 
Landlord by Tenant , forthwith . Landlord magi fro4s time to time post such notices in such 
places on the Leased Premises as Landlord cons'ders sdvisable to prevent or limit the creation 
of any liens upon the Property or any part thet~!of. 

7.08 	Roof- Tenant shall not be entitled tb inslail upon the roof of the Building any 
equipment except as consented to in writing by Lajullord and then only on the terms and 
conditions imposed or approved by Landlord ii writwritjng, all of which Tenant hereby agrees to 
perform , observe and comply with. 

7.09 	Tenant's Fixtures and Personal The Tenant may install in the Leased 
Premises its usual fixtures and personal prop rty jn a proper manner, provided that no 
installation, repair or removal thereof shall Interf4re with or damage the mechanical or 
electrical systems or the structure of the ' BuUding I If the Tenant is not then in default 
hereunder, the Leasehold Improvements and perona1 property installed in the Leased 
Premises by the Tenant may be removed by the T4isnt from time to time in the ordinary 
course of the Tenant 's business or in the cours4 ! of i4onstrucciou , renovation or alteration of 
the Leased Premises by the Tenant as requireif or ermined hereunder, provided that the 
Tenant promptly repairs at its own expense zany 4amage to the Leased Premises and the 
Building resulting from the installation and removal nd provided further that in the case of 
removal of Leasehold Improvements except at tl a en4 of the Term or any Renewal Term, the 
Tenant shall, unless such Leasehold Improvement b mes excess to Tenant 's needs, promptly 
replace such Leasehold Improvements with L 1d Improvements of equal or greater 
quality and value , subject to the provisions of Simon 4.01. 

8.01 	Taxes Payable by Landlord - Landlord or, at ord's option in respect of Tenant's 
taxes payable by Tenant pursuant to Section 4.05(l) 4f 
when due all Property Taxes which are impo ~eed, 1 

this Lease Tenant, shall pay promptly 
'ed, assessed or charged by a taxing or 

other authority having jurisdiction and which fi Pa  le in respect of the Leased Premises or 
the Property. 

8.02 	Taxes Payable by Tenant . Tenant shall; pay trompdy when due every tax , rate, levy, 
assessment fee and other charge which is impaied , lvied, assessed or charged to or for the 
account of Tenant or the Leased Premises or any p4rt thereof by a taxing authority having 
jurisdiction and which is payable upon or on account ft 

(a) operations at, occupancy of, • or con of business in and from the Leased 
Premises; and 

(b) personal property in the Leased Pre4es  or Leasehold Improvements if levied 
or assessed separately from taxes upon ;the r4mainder of the Land and the Building 
(hereafter 'Business Taxes'). 

Tenant shall on request . furnish Landlord with receipt for payment of Business Taxes and any 
amounts payable by Tenant under Section 8.0 witljin five (5) business days of Landlord's 
request; provided that if Landlord to elects by notice t Tenant, Tenant shall add any amounts 
payable under Sections 8.01 and Section 8.02 t9  thej monthly installments of Rent payable 
under Section 4.01 and Landlord shall remit the aznou4ts to the appropriate authorities. 

if requested by Landlord ' s mortgagee , Tenant s1 
pursuant hereto, directly to such mortgagee or ft 
notices , tax bills and other notices affecting the it 
payment of such Property Taxes over which Tenant 

8.03 Tax Increase Attributable to Tenant .if s 
the Property by reason of the use or occupation by i 
by Tenant, the school support of the Tenant, or 
portion of such Property Taxes in each year attril 

Landlord, shall be paid by Tenant to Landlord pt I, 

remit any taxes payable by Tenant 
Lid to such mortgagee all assessment 
sition of Property Taxes or proof of 
rcises control. 

Property Taxes increase in respect of 
Tenant , the use of the Leased Premises 
other reason peculiar to Tenant, the 

tble to such reason, as determined by 
fifteen (15) days prior to the due date 
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for payment thereof by Landlord; and in addition to 
payable by Tenant under this Lease. 

Taxes and other to otherwise 

8,04 G.S.T. - The Tenant shall pay to Lan 
respect to Rent at the time the Rent is due and 
obligation to pay G.S.T, under this Section slit 
contained in this Lease upon Landlord's right 
taxes upon Landlord's income or profits or oth 

8.0S Right to Contest- Each of Landlord uu 
to do so) shall have the right to contest in goof 
levy, assessment, fee or other charge which, idd 
pursuant to Section 8.01 and which, in the rase` b 
Section 8.02. Landlord may defer payment of 
8.01 and Tenant may, upon notice to Landlord 
pursuant to Section 8.02, In each case to the exr4n 
by Tenant shall involve the possibility of fonferiu 
in the Leased Premises or the imposition of my 
upon the final determination of any contest ley 
satisfy the amount found to be due, together syn 
result of any contest byTenant, any tax, rate, ley 
Tenant shall be responsible for the full amound o 
to which the contest relates and to any subsegiu 
Term. 

Tenant shall not contest any amounts payable 
assessment therefore except as follows: 

e amount of G.S.T. accruing due with 
to Landlord under this Lease. Tenant's 
t limited or precluded by any limitation 
er or receive payment from Tenant for 

cant (provided Tenant is legally entitled 
the validity or amount of any tax, rate, 
tse of Landlord, relates to tales payable 
aunt, Tenant is responsible to pay under 
counts payable by it pursuant to Section 
payment of any amounts payable by it 

mined by law; provided that no contest 
ale or disturbance of Landlord's interest 
dty or interest, charge or lien and that, 
ant, Tenant Shall  immediately  pay and 
ay costs, penalties and interest. if as a 
essment, fee or other charge is incrased, 
b increase in respect of both the period 
arc periods which commence during the 

it under Section 8.02 or appeal any. 

tices of appeal or other like instrument 
ch consent will not be unreasonably 

andlord reasonably requires; 

osecute the contest or appeal at its sole 

ed thereof. 

Y 

fiord, shall place insurance coverage on 
nt owner of similar property, which 

ostruction value of the Property as 
bject to replacement cost endorsement. 
is insurance excluded; 

pined pursuant to Subsection 9.01(a), 
indlocd from the Property on a gross 
of not less than the period, as estimated 
e required to rebuild and, if necessary, 
nplete destruction thereof; 

asurance if applicable, including repair 

lity insurance; and 

become customary or reasonably for 
carry in respect of loss of, or damage 

(a) Tenant will deliver to Landlord my:  
and obtain Landlord's consent thereth, wl 
withheld, before filing the same; 

(b) Tenant will deliver whatever security 

(c) Tenant will promptly and dhligenn1y 
expense and 

(d) Tenant will keep Landlord fully nfor 

9.01 Landlord's Insurance- During the Tents, La 
and with respect to the Property as would a..prw 
coverage shall include the following: 

(a) all risks insurance for the full rec 
determined by Landlord; the policy shall be i 
and stated amount co-insurance clause, plate g 

(b) as an extension to the instuanca cna 
insurance on the rental income derived'by ' 
rental income form with a period of indi inniv 
by Landlord from time to time, which would 
to re-tenant the Property in the event of he ci 

(c) comprehensive boiler and machinery 
or replacement coverages; 

(d) bodily injury and property damae lies 

(e) such other insurance which is 4r m: 
owners of properties similar to the Property 
to, the Property or liability arising therefrom. 
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The  insurance referred to in this Section shall lif cal 
Landlord and shall be obtained from a compaay i 
satisfactory to Landlord . The insurance shall ~ be a 
payable to Landlord and to any mortgagee (i4clud 
mortgage) of the Property from time to tine if 
insurance referred to in Subsections 9.01(a), (b land 
right of sub rogation as against Tenant , Iandlo[~, so 
as required by section 9.02 hereof hereby waves 
employees and those for whom it is in law responsil 
be insured against pursuant to this Section 9.01, 

Notwithstanding full payment by Tenant of 
for in this Lease, no insurable interest is i 
pursuant to this Section 9 .01. Except as spa 
no way be accountable to Tenant regarding d 
Claims, Nothing contained in this Lease sl 
equipment or stock, or any other personal 
Premises by Tenant or its invitees whether 
Leasehold Improvements . Any and all deduce 

9.02 Tenant 's Insurance- At its own expense Te 
in force at all times during the currency of this Lem 

(a) all risks insurance on Tenant', Le 
property of every description , nature is4d kin 
is legally liable , which is installed , located 1 
elsewhere on the Property in an amounr[not 
without deduction for depreciation ; sink in 
cost endorsement and shall include a stated as 
conditions clause; 	 's 

(b) comprehensive or commercial'gene 
including fire damage and third party ]labili 
$2,500,000 and in a form satisfactory to 
extensions : owners and contractors pr$ sect 
personal injury; occurrence basis property 
owned automobile ; such insurance shall1inclu 
additional named insured , and shall p{otec 
respect of Claims by Tenant as if Landlord a 
insured; such  insurance shall also include c 
clauses.;  

d in amounts determined reasonable by 
companies and be of a type and form 
ten in the name of Landlord with loss 
' any trustee under a deed of trust and 
quired by Landlord . The policies of 
I shall contain a waiver of the insurers 
rag as Tenant fully maintains insurances 
rights of recovery against Tenant, its 
with respect to occurrences required to 

of the insurance premiums as provided 
upon Tenant under policies obtained 

provided in this Lease, Landlord shall in 
the insurance proceeds arising from any 
ire Landlord to insure any of Tenant's 
owned by or brought into the Leased 

o the Building or not, or the Tenant's 
I form part of the Operating Cosa. 

shall take out and thereafter maintain 
rance policies as follows: 

hold Improvements and on all other 
owned by-Tenant or for which Tenant 
situate within the Leased Premises or 
is than the full replacement cost thereof 
sane shall be subject to a replacement 
cunt co-insurance clause and a breach of 

bodily injury and property damage, 
insurance in the minimum amount of 
andlord and including the following 
i products and completed operations, 
image; blanket contractual ; and non-
Landlord and Landlord's mortgagee as 
andlord . and Landlord 's mortgagee in 
Landlord ' s mortgagee were separately 

a liability and severability of interest 

(c) 	business interruption insurance 
coverage in an amount satisfactory to L. 

,extra expense form providing all 

(d) 	comprehensive pressure vessel and ma4binery  insurance if applicable , including 
repair or replacement endorsement ia' an moune satisfactory to Landlord and 
providing coverage with respect to all objects introduced into the Leased Premises by 
or on behalf of Tenant or otherwise cdnstitu ' g Tenant's Leasehold Improvements; 
and  

(e) 	any other form of  insurance  jn su 
Landlord may from time to time reasonably it 

After the completion - of the fifth (5th) Lease Year of t 
to in this Section shall be subject to such higher 
reasonably, or any mortgagee of Landlord's interest : 
require from time to time and against such additional 
tenant would insure . The policies of insuran e'refi 
waiver of the insurer 's right of subrogation as;again 
right of recovery against Landlord , its employees as 
responsible with respect to oc currences required to is 
Any deductibles in the Tenant 's insurance policies sh 
recovered or attempted to be recovered from Landlor 

amounts and against such risks as 

Term, the insurance policies referred 
nits as Tenant or Landlord acting 
the Property , acting reasonably, may 
sks and in such amounts as a prudent 
ed to in Section 9.02 shall contain a 
Landlord. Tenant hereby waives its 
those for whom Landlord is in law 

insured against by Tenant hereunder. 
be  borne by Tenant and shall not be 
In addition , all such policies shall be 
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non-contribudag with, and will apply only as 
proceeds available to Landlord. 

and not excess to, any insurance 

9.03 Evidence of Insurance - Tenant shall;provi 
the Term and on the commencement of eachlZeasi 
prior to the renewal of all insurance referred,to in 
upon request at the option of Landlord, eider cc 
certificate of insurance, in a form standard in the insu 
coverages. The delivery to Landlord of a cerificac 
insurance policy or any review thereof by cjr on 
obligation of Tenant to provide and maintain insure 
Lease or derogate from Landlord's rights if Tenant 
insurance shall be placed with a company or clomps 
All policies shall provide that the insurance shall no 
of Landlord without at least 30 days prior written not 

!e to Landlord at the commencement of 
Year and in any event, at least 30 days 
Section 9.02, and promptly at any time 
rifled copies of insurance policies or a 
"nee industry, evidencing such insurance 
of insurance or a certified copy of an 

behalf of Landlord shall not limit the 
ice pursuant to the requirements of this 
hall fail to fully insure. All policies of 
ties reasonably satisfactory to Landlord 
be canceled or changed to the prejudice 
ce given by the insurer to Landlord 

9.04 Placement of Insurance by Landlord :If T ant fails to place or maintain all or any 
of the insurance coverage's required in this Lease, Lar4ilord may, at its option, after delivery of 
notice to Tenant and the expiration of 15 days from slzch  delivery place all or any part of such 
insurance and Tenant shall pay to Landlord upq"a deziland  all costs incurred by Landlord in so 
doing including, without limitation, the premium oxf premiums for such insurance, together 
with Landlord's administrative fee of 10% of such prenium. 

9.03 Hazardous Use. The Tenant shall not "do, 
which will cause or may have the effect of calsini 
respect of the Property or any part thereof to be inn 
policy of insurance on or relating to the Property 
waiving or limiting the foregoing prohibition,, the 
demand, the amount of any increase in the u;ost 
omission. The Tenant shall forthwith tips tb 
requirements of the Landlord's insurers, cease aiy a 
circumstance which has caused any increase 14: ices 
threatened cancellation of any insurance polio If 
Property or any part thereof is canceled or ll4cor 
anything so done or omitted or permitted to be don 
terminate this Lease and reenter the Leased Premise 
to r take Landlord's insurers aware of Tenant propos 
use pursuant to Section 5.01 does not, per se, martin 

9.06 Limitation of Landlord's liability. Laadloi 
constitute a breach of Landlord's covenants and t this 
to the Lased Premises or any property located 
therefrom, caused by any latent defect or by steam, w 
issue or flow from, any part of the Leased ;Preen 
attributable to the condition or arrangement of an) 
damage caused by interruption or failure of any uti 
exercise of Landlord's control over the Propertf or u 
caused to inventory, equipment (iincluding, without 
information stored therein), stock-in-trade, books, em 
instruments, papers or other valuables, (0 any at or 
from time to time engaged to perform janitorial i  sear 
the Leased Premises or the Property or any business in 

9.01 Indemnity - Tenant shall indemnify and am 
employe" from any and all Claims growing or arising 

(a) any breach, violation or non•perfori 
agreement in this Lease on the part of Ten 
performed by the Tenant; 

(b) any damage to property in or about tlu 

(c) . 	any injury or damage to any Person 
therefrom) occurring in the Leased Premises 
omissions of the Tenant or any other Person 

nit to do or permit to be done anything 
be cost of the Landlord'i insurance in 
iced at any time during the Term or any 
o be subject to cancellation. Without 
errant shall pay to the Landlord upon 
insurance caused by any such act or 
Landlord's request comply with the 
vity complained of and matte good any 
ants premiums or the cancellation or 
,y policy of insurance in respect of the 
s subject to cancellation by reason of 
the Landlord may without prior notice 
Landlord acknowledges and covenants 
use of the property and agrees that the 
hazardous use. 

shall not be liable, unless such would 
ease, for the following: (a) any damage 
:rein, or being delivered thereto or 
er, rain or scow which may leak into, 
is or (ii) any damage caused by or. 
electrical or other wiring or (c) any 
y (d) any damage resulting from the 
part thereof (e) any damage however 

mitation, computer software and the 
ds, files, money, securities, negotiable 
mission on the pan of, any contractor 
r or other service or work in or about 
rruotioa or loss, 

harmless Landlord and its agents and 
art of: 

ce of any covenant, condition or 
to be fulfilled, kept, observed and 

Leased Premises; 

including death resulting at any time 
or as a result of the business, acts or 
authorized or permitted by Tenant to 
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occupy the Leased Premises or any of i;s resective employees, agents, contractors, or 
vititors; and 

(d) 	any legal or administrative aceiop eo enced by, or claim made by or notice 
from, any third party, including. withq''t linjisation, any government authority, to or 
against the Landlord and pursuant to or un4er Environmental Laws or concerning a 
release or alleged release of a Pollutant at th Leased Premises into the environment, 
and related to or as a result of the opeiption4 of the Tenant or those acting under its 
authority or control at the Leased Premises. 

Notwithstanding anything else herein cdntained, contained, 	 in the event of any occurrence or loss 
which is not covered by any insurances requited to be maintained hereunder, the Landlord 
shall indemnify and save Tenant harmless against aijy loss suffered by Tenant as a result of 
Landlord's and those for whom it is is law respprsib , negligence and Tenant shall indemnify 
and save Landlord harmless against any loss suferedt  by Landlord as a result of Tenant's, its 
agents, subtenants or invitees negligence. 

9.08 Environmental Issues 
i s 

(1) Landlord's Requ rements - Tli T ant shall not bring into or allow to be 
present in the Leased Premises or the Property any P 	a except those of the Tenant shall 
have notified the Landlord in writing in advance 	the Landlord shall have provided his 
written consent thereto.  

(2) Intentionally Deleted 

(3) Governmental Requlresnentsw, - Ilj any governmental authority . having 
jurisdiction shall require the clean-up of any P,llux4nt held, released, abandoned or placed 
upon the Leased Premises or the Property or released into the environment by the Landlord, 
Tenant or any person for whom it is in law resp,nsibl or over whom the Landlord or Tenant 
may reasonably be expected to  exercise  authority or 4onttol, or as it relates. to Tenant, in the 
course of the use, occupancy, or conduct of businest

n  

Leased Premise, then the Tenant 
or Landlord as the  case may be, shalt, at its vwn without recovery, carry out all 
required work and shall provide to the other full 	 on with respect to all such work 
and comply with the reasonable requirements df tmental authority with respect to 
such work. Except for any asbestos introducedeased Premises by the Tenant, 
Landlord is responsible for any asbestos existing, or 	the Leased Premises. 

(4) Environmental Covenants • Iniaddi ' n to and without restricting any other 
obligations or covenants herein, the Tenant covenants lthat it with 

(a) 	comply in all materials respects iirith 	Environmental Laws (including, but 
not limited to, obtaining any require peruits, licenses, or similar authorizations) 
relating to its occupation or use of the Leased remises. or the Property by the Tenant, 
its sub-tenants or others for which it is responsfble  at law; and 

(b) promptly notify the Landlord; in 
governmental  authority alleging violation of 
not limited to spills' or releases of Pollutants 
Property or the operations therein of the Tex 
responsible or over whom the Tenant m 
authority or control, and of any nonce' by 
concerning violation of, or imposing regiiiren 
pursuant to, any Environmental Laws, and s 
authority against the Tenant. The Teas it au 
writing of any notice received by it fron};any 
or alleged release of any Pollutants from; the 
Tenant undertakes to notify the appropriate: 
any Environmental Law within the time,rperi 
Tenant to do so shall authorize but not sitblig 
authorities; and 

(c) permit the Landlord upon 48 hour 
inspect the Leased Premises and the opfiadc 
environmental assessments or appraisals men 

citing of any charges laid by any 
ty Environmental Laws. including but 
relating to the Leased Premises or the 
it or any Person for whom it is in law 

reasonably 'be expected to exercise 
ty governmental authority alleging or 
its or asserting responsibility under, or 
any order made by any governmental 
l also promptly notify the Landlord in 
her third party concerning any release 
eased Premises and/or Property. The 
ulatory authorities if so required under 
I set out in such law and failure by the 
e the Landlord to notify the regulatory 

riot notice to Tenant, to enter and 
conducted therein; conduct tests and 
e samples from the Leased Premises; 
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examine and make abstracts from the c ~gqpies 
Leased Premises ; and interview the Tenant's 
and intervals as the Landlord may desire and 

(c not cause or permit a release at pr fr 
except in compliance with Environmental L 
during the currency of this Lease to dispose 
and/or on the Property without the prior w 
and 

(e) not permit any Person to engage in 
may reasonably be anticipated to lead td a vi 
imposition or assertion of liability or reono 
such Person , the Tenant or the Landlord, iru 
an order; and  

(f) upon expiration or termination 
any aboveground or underground storm 
with the swimming pool, installed at i 
Tenant , including but not limited to rem 
from any such tank or associated egtt 
associated equipment located on the Leas 

promptly provide to the Landlo' 
or investigation of the Pool Area cond 
earlier expiration of this Lease if obtaii 
any governmental authority having jiui 
approved by the Landlord , to carry out an 
Premises including such additional invesill 
recommend upon completing a prelimi4a 
which shall be at the cose of the Tenant; Qs 

(h) maintain all environmental and toper 
but not limited to permits relating to tire a 
Tenant or any Person for whom it is iij lac 
may reasonably be expected to exercise utht 
by the Landlord at any time during the,T~ ,ern 
notice (excepting emergencies, whether r al of 
shall be required); and 

(i) if requested by the Landlord , provide 
of any prior or existing spills of Polhutapa, n 
orders; or 

(,) 	if requested by the Landlord, the Ta 
Certificate of Compliance , attached hereto as 
and has been since the date of the * Ce 
executed by the Tenant or during the la$ twe 
period , in compliance with all Environmental 

Landlord covenants , represents and warrants this, as 
of its knowledge the Leased Premises and the Prope 
compliance with all Environmental Laws and coy 
introduced to the Property by Tenant its agents;pr so 
the Term , remain free of all Pollutants and in cQinpli; 
pollutants which am not directly attributable col teaa 
cannot be reasonably attributed to the use of the Lea 
been present at the Commencement Date and she 
required bylaw or by the terms of this Lease . If`Lanc 
remove any Pollutants for which it is responsibl e, it is 
result in damage to the Leased Premises to which the 
to apply . Except asbestos introduced to the Le4ed P 
or released in the Building shall be removed by L~ ndlc 

.f any documents records relating to the 
employees, all at such reasonable times 

the Leased Premises of any Pollutant 
I and not seek. or permit at any time 
any Pollutant in the Leased Premises 
:n approval of the Landlord to do so; 

activity on the Leased Premises that 
in of any Environmental Laws or the 
y under any Environmental Laws on 
ig without limitation, the issuance of 

Lease or any renewal thereof, remove 
r pipes and other equipment associated 
sed Premises by or on behalf of, the 
any product which is in or has escaped 
but excluding , any tanks , pipes and 

uses as at the Commencement Date, 

iy of any environmental site assessment 
or for the Tenant at the termination or 
only upon the reasonable request of 

on, retain environmental consultants 
aatimental site assessment of the Leased 
s as the environmental consultant may 
sessrnent or Phase I assessment, all of 

ring documents and 'records , including 
orations at the Leased Premises of the 
responsible or over whom, the Tenant 
ity or control, which may be reviewed 
on forty eight (48) hours prior written 
serceived, in which case no prior notice 

with written confirmation 
issues , notices , violations, 

agrees to complete and execute the 
edule I, certifying that the Tenant is 
ate of Compliance completed and 
(12) months , whichever is the longer 

the Commencement Date , to the best 
r are fi+ee of all Pollutants and be in 
ants that, subject to any Pollutants 
tenants , the Property shall throughout 
to with all Environmental Laws. Any 
, its subtenants or assignees, or which 
f Premises, shall be pr esumed to have 
be the responsibility of Landlord as 
rd is required bylaw to eliminate and 
peed that such work undertaken may 
ovisions of Article 10 shall be deemed 
raises by the Tenant, asbestos reusing 
at its sole cost and expense. 
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(5) 	General Requirements 

(a) Pollutants -  If subject to this Section 9.0~, the Tenant shall bring or create upon the 
Property or the Leased Premises any Pollutants 4r if the use by Tenant or conduct of the 
Tenant's business shall cause there to be any Po utants upon the Property or the Leased 
Premises then , notwithstanding any statuti pr a of law to the contrary , such Pollutants 
shall be and remain the sole and exclusive p' , 	of the Tenant and shall not become the 
property of the Landlord notwithstanding rte deree of affixation of the Pollutants or the 
goods containing the Pollutants , to rile L4ased Premises or the Property and, 
notwithutanding the expire, repudiation , die 	er or earlier termination of this Lease 
and,, and at the option of the Landlord , any su stance contaminated by such Pollutants 
shall become the property of the Tenant aid the Tenant, or at the Landlord 's option, the 
Landlord , shall remove such Pollutants sr d, if 4lreceed by the Landlord , any substance 
contaminated by such Pollutants from the Plop 	and make good any damage done in so 
doing; all at the con sad expense of the Tenant nd upon terms and conditions approved 
by the Landlord. 

(b) Survival of Covenants etc. - The obligation of he Tenant and the Landlord hereunder 
relating to Pollutants shall survive any asst eat. expiry , repudiation , disclaimer or 
earlier termination of this Lease, except that Ten t shall not be held responsible or liable 
for such a claim caused by the acts of any aftei an assignment of this Lease. To 
the extent that the performan ce  of those  obliged ns requires access to or entry upon the 
Leased Premises or the Property or any part the f the Tenant shall have such entry and 
access after such expiration , repudiation , discl er or earlier termination only at such 
times and upon such terms and conditions  'as di Landlord may reasonably from time to 
time specify. 

The Landlord may on the giving prior written: no • to the Tenant and the failure by the 
Tenant to cure the breach pursuant to Section 1.05, the Tenant's cost and expense, itself or 
by its agents , servants , employees, contractors ad su contractors , undertake the performance 
of any necessary work in order to complete such o ligatious of the Tenant hereunder; but 
having commenced such work , the Landlord ' jshall have no obligation to the Tenant to 
complete such work, 

This Subsection 9.08(5)(b) supersedes any other provis #on of this Lease to the contrary. 

10.01 	Limited Damage - If during the Teri, th Leased Premises or any part thereof 
including any portion thereof providing aeces{ or ices essential to the Leased Premises 
shall be destroyed or damaged by any hazard against hich Landlord or Tenant is obligated to 
insure or has insured under Article 9.00, Landl , rd, uing its insurance proceeds, if any, shall 
proceed with reasonable diligence to rebuild aid re or repair the Leased Premises and 
such access routes or services , as the case may, e, i4 conformance with current laws. The 
covenants of Tenant to repair shall not include 4ay r4pairz of damage required to be made by 
Landlord wader this Section 10.01 . Rest payable by Tenant  from the date of such damage or 
destruction to the date of substantial completion of the rebuilding , restoration or repair as 
determined by Landlord 's architect or engineer i ~r avllabiluty of access or services , as the case 
may be, shall abate. 	 III 

10.02 Major Damage - Notwithstanding anytting ii this Lease to the contrary, if in the 
opinion or determination Landlord 's architect oi engneèr, acting reasonably rendered within 
thirty (30) days of the happening of damage orlestr4ction, the Building shall be damaged or 
destroyed to the extent that any one or more of t o fo owing conditions exist: 

(a) the Building must be totally or more than 'ghty percent (80%) destroyed based on 
floor area; ; 

(b) the Leased Premises are rendered : unfit or unsafe for occupancy and in the 
reasonable opinion of Landlord 's arc$itect or engineer the Leased Premises shall be 
incapable of being rebuilt or repaire d or 	ored with reasonable diligence within 
6 months after the rendering of such : pini n; 
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either Landlord or Tenant fray , at its option , e 	te this Lease by notice in writing to the 
other given wEiin 60 days after the rendering of the opinion or determination by Landlord or 
Landlord's arjhkeca or engineer, as the case r~ , and this Lease shall terminate  from. the 
date of notice ;  and  Tenant shall frame ' surrender the Leased  Premises  and all 
interest therein to Landlord and the Rent shah apportioned and shall be payable by Tenant 
only to the date of such notice and Landlord airy ter and repossess the Leased Premises. 

If the Landlord terminates the Lease for any of the 	reasons , and if the Landlord elects to 
lease the Building (as it may be rebuilt ) for the uses set forth in Section 8 of the Term Sheet 
within three (3) years following termination o4 ~he l4nse, then the Landlord shall first offer to 
lease such space to the  Tenant on the same tçms ad conditions as contained in this Lease, 
except for rent which shall be the rent for whzh th Landlord is prepared to lease such space. 
If the Tenant fails to accept such offer withilithirty (30) days , then the Landlord shall be 
entitled to lase such apace to a third party od no more favourable to such party than 
those offered to the Tenant without again re sutsniung the offer to the Tenant , once again in 
accordance with the terms hereof. 

10.03 No Abatement . Except as specificall4 pro 'tied in Section 10 .00, there shall be no 
abatement of Rent , and Landlord shall have no'liab ' ty to Tenant by reason of any injury to, 
loss of or interference with Tenant 's business or p perry arising directly or indirectly from 
fire or other casualty , howsoever caused, or fro the making of any repairs resulting 
therefrom or from any damage to the Property at an parts thereof. 

10.04 Notify Landlord - Tenant shall immediately otify Landlord of any material defect in 
or damage to the Property. 

10.05 Expropriation . If at any time during the 	of this Lease the whole or any part 
of the Leased Premises or the Property shall betaken any lawful power or authority by the 
right of Expropriation , the Landlord shall give no' to the Tenant of such Expropriation .  of 
this Lease either in its entirety or only insofa : as ' affects the part of the Leased Premise 
taken by the lawful power or authority and Terlanc q elect , by  written notice to Landlord, 
to terminate this Lease as a result that eof. The e t shall have no claim upon the Landlord 
for the value of its property or the unexpire T , but the parties shall each be entitled 
separately to advance their claims for compena4 ion r the loss of their respective interests in 
the Leased Premises so iakeni the Tenant with to relocation costs , the loo of its 
Leasehold interest and business interruption ;and e Landlord with respect to all other 
compensation arising from or related to such xpro siation of the Property and the parties 
shall each be entitled to receive and retain such w pensation as may , be awarded to each 
respectively. If the whole or part of the Le4e~ed P es are to Expropriated resulting is 
termination hereunder, the rights and oblIgadotli of e parties shall continue until the day on 
which the Expropriation is to take effect .. Wh re in this Section 10 .05 'Expropriation' 
means expropriated by a governmental or mufjici authority , or transferred, conveyed or 
dedicaied in contemplation of a threatea 'al ropriatioa and 'Expropriated" and 
'Expropriating have corresponding meanings. 

ARTICLE 11. 0 
DEFAULT 

11.01 Interest . Following the curative period •  in 	on 11.05 , Tenant shall pay monthly to 
Landlord interest at a rate per annum equal to the 1 	of the Prime Rate plus 5% and the, 
maximum rate permitted by applicable law upon all 	t required to be paid hereunder from 
the due date for payment thereof until the same;is full paid and satisfied. 

11.02 Costs of Enforcement - Tenant $hall pay t Landlord forthwith upon demand all 
costs and charges (including legal fees on a solid and his own client basis) reasonably 
incurred either during or after the currency of ' Lease in enforcing payment of Rent 
hereunder and in obtaining possession of the Lased remises after default of Tenant or upon 
expiration or earlier termination of this Lease or 	enforcing any covenant , proviso or 
agreement of Tenant herein contained , or in 	' g Landlord's rights or Tenant's 
obligations under this Lease or both. All such vests and charges shall be paid by Tenant to 
Landlord forthwith upon demand. 

11.03 Performance of Tenant 's Obllgatio - 	covenants and agreements to be 
performed by Tenant under arty of the terra of this Lease shall be performed by Tenant, at 
Tenant's sole cost and expense, and without any 	t of lent. If Tenant fails to perform 
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any act to be performed by it hereunder, they in 
continues for 10 business days following notie t 
acting reasonably agrees is required to remedy t 

notice to Tenant, perform the act without; wa 
obligations relative thereto; but having cc 	ern 
without completing performance thereof. 
demand all sums paid and costs incurred byd 
overhead and supervision, together with in 
from the date payment was made. 

11.04 Events of Default - Subject to Section 

(a) all or any part of the Rent 

(b) the Term, any Renewal T 	or 
chattels or equipment of the Tenant is or a 
or in attachment or ifs creditor takes pone 
$ 10,000 which has not been appealed, va 
issued against the Tenant; or 	, 

: event of an emergency, or if the failure 
eof (or such longer period as Landlord, 
i default), Landlord may, upon further 
:g' or releasing Tenant from any of its 
to do so, Landlord may cease to do so 
shall pay to Landlord forthwith upon 
fin -so doing, plus 10% of the cost for 
Von at the rate set out in Section 11.01 

if and whenever. 

is not paid when due; or 

y goods, merchandise, stock in trade, 
seized or taken or exigible in execution 
,n thereof or if a judgement in excess of 
ed or fully satisfied within 30 days is 

(c) 	Tenant or any Person consti 
or suffers any order to be made for its 
existence or becomes insolvent or coo 
Bpnkn ptey and Insolvency Act) or bees 
that may be in force for bankrupt 
voluntary or involuntary winding-up 
shall be appointed and such sufferan 
contested diligently by Tenant or is i 
committrent or appointment, for all 
revenues of Tenant; or 

{d) 	Tenant makes a bulk sale of its 
Sales Act) or moves or commences, so 
and equipment, or any of them out of 
course of its business) or ceases or thee 
Premises for more than 60 days, or 

(e) Tenant fails to moves into or tab 
or abandons the Leased Premises in whc 
fails or ceases to actively carry on busi 
longer than sixty (60) days; or 

(f) Tenant falls to observe and 
stipulations and conditions herein co 

(g) any Transfer occurs except as F 
12.00; or 	 j 

'enant, takes any steps in furtherance of 
-up or other termination of its corporate 
: as of bankruptcy (as defined under the 
tkntpt or takes the benefit of any statute 
dvene debtors or becomes involved in 
ings or if a receiver or reeeivei/manager 
mittment or appointment it not being 
oved within 45 days of such sufferance, 
part of the business, property, affairs or 

(other than in compliance with the Bsd& 
or threatens to move its goods, chattels 
aced Premises (other than in the normal 
cease to conduct business in the Leased 

,o 	on of the Leased Premises or vacates 
orn part for longer than sixty (60) days or 
sa in the whole of the Leased P remises  for 

the covenants, agreements, provisions, 
be observed and performed by Tenant. 

by, and in accordance with, Article 

(h) any Pollutant is introduced to thj: Pt 
Leased premises without the prior written 
compliance with terms conditions imposed 
or 

(i) any policy of insurance.taken o tt b 
to the Property shall be canceled by reason c 

Tenant is in material breach of 
Schedule "E and such breach interferes! wii 
by other tenants of the Property or puts at I 

the Property. 

then Landlord shall be entitled to any or all of those 
the foregoing circumstances constitutes as 'Even s of 

xty by the Tenant and is present in the 
sent of Landlord or otherwise than in 
Landlord in giving its consent thereto; 

either Landlord or Tenant with respect 
my act or omission of Tenant; or 

e Rules and Regulations . set forth is 
the use and enjoyment of the Property 
k the interests of the Landlord in and to 

set out in Section 11.05. Each of 
for the purposes of this Lease. 
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11.05 Remedies on an Event of Default - Upon' 
Landlord shall give immediate written notice rib the 
case of monetary defaults, three (3) business drs to 
notice and in the case of non-monetary defaulej, ten 
unless a longer, period of time is reasonably rtufre, 
its option, and in addition to and without p' judii 
available to it either by any other provision of this L 

(a) be entitled to the full amount:of thi 
months' installments of Rent which 	u 
Landlord may immediately distrain f r d 
unpaid; 

(b) , without notice or any form o leg 
Leased Premises or any part or pansj the: 
whatever rent and upon. whatever otber to 
comsiden advisable including, witho' t Ter 
inducements all on behalf of Tenant; d on 
received by Landlord therefrom will app 
such inducements and for any expenses caps 
making the Leased Premiss ready for re-le 
payment of any costs and expenses of 4lett 
and legal fees on a solicitor and his own'dien 
and the residue if any will be held by Mandl 
becomes due and payable. If rent received 
month is less than Rent to be paid during di 
deficiency which will be calculated ani pair 
every month; and no re-letting or sublrting 
Landlord or entry by Landlord or its ag nts t 

of re-letting or subletting or other act a Lan 
limitation, changing or permitting a subenar 
election on its part to terminate this Lasei 
given to Tenant; and if Landlord elects o re-. 
terminating, it may afterwards elect to,tcrmi 
any Event of Default then existing; 	1 

(c) seize and sell such goods, chmels and 
Premises and apply the proceeds thereof to al 
under this Lease. Any such sale may `)e of 
otherwise, and either in bulk or by in dace 
by another, all as Landlord in its sole diuretic 

re happening of an Event of Default, the 
renant and the Tenant shall have, in the 
remedy such default after receipt of such 
10) business days to remedy such default 
to rectify the breach. Landlord may, at 
to all rights and remedies of Landlord 

us or by statute or the general law; 

current month's and the next ensuing 3 
mediately become due and payable, and 

same together with any arrears then 

I process, forthwith re-let or sublet the 
of for whatever term or terms and at 
ms, covenants and conditions Landlord 
citation, the payment or granting of 
etch such re-letting or subletting the rent 
led first to reimburse Landlord for any 
al or otherwise, incurred by Landlord in 
Ling or subletting; and secondly to the 
:g or subletting including brokerage fees 
basis; and third to the payment of Rent; 
rd and applied to payment of Rent as it 
from re-letting or subletting during any 
t month hereunder, Tenant will pay the 
monthly on or before the first day of 

or subletting of the Leased Premises by 
pon the Leased Premises for the purpose 
Uord relating thereto including, without 
G to change locks, will be construed as an 
alen a written notice of termination is 
.t or sublet the Leased Premises without 
cafe this Lease at any time by reason of 

aluipment of Tenant as are in the Leased 
Rent to which Landlord is then entitled 
:cried by public auction, private sale or 
item, or partly by one means and partly 
t may decide; 

(d) 	terminate this Lease by leaving 
the termination, and such termination i 
damages, it being agreed that Tenant sl 
loss of income of Landlord to be deriv 
the unexpired portion of the Term had 

pon he Leased Premises notice in writing of 
all be without prejudice to Landlord's right to 
1 p to Landlord on demand as damages the 
fro4ri this Lease and the Leased Premises for 

not seen terminated; 

(e) 	re-enter into and upon the Leas 
the whole and repossess and enjoy the 
herein contained to the contrary notwit 

and Tenant shall pay to Landlord forthwith uF 
in re-entering, terminating, re-letting, colleetir 
upon assets seized or otherwise exercising its r 
tenant inducements, leasing commissions, legal 
all disbursements and the expense of keeping t 
same and preparing them for re-letting. - . 

11.06 Availability of Remedies -The Landloi 
of the rights and remedies available to it upon d 
any provision of this Lease or by statute or the 
are intended to be cumulative and not alternatti 
certain rights and remedies are not to be interprr 
remedies available to the Landlord by statute or 

sea or any part thereof in the name of 
of Landlord's former estate, anything 

rind all reasonable expenses of Landlord 
due or payable by Tenant or realizing .  
I remedies under this Section including 
a solicitor and his own client basis) and 
d Premises in good order, repairing the 

r from time to time resort to any or all 
urence of an Event of Default either by 
al law, all of which rights and remedies 
I the express provisions hereunder as to 
excluding any other additional rights or 
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1107 Waiver - If the Landlord shall c 
or non-observance by Tenant of any oh 
the obligation in respect to any contini 
and no such waiver shall be implied but 

condone or suffer any default, breach 
r, this shall not operate as a waiver of 
at default, breach or non-observance, 
cove if in writing. 

The Landlord's acceptance of Rent aftei a default s not a waiver of any preceding default 
under this Lease even if the Landlord knows of the recedidg default at the time of acceptance 
of the Rent. No term, covenant or condidot, of rijis Lease will be considered to have been 
waived by the Landlord or the Tenant unless dc waiver is in writing. The Tenant waives any 
statutory or other rights in respect of abatesn!n , -off or compensation in its favour that 
may exist or come into existence hereafter witlrespejn to Rent. 

11.08 Waiver of Exemption and Redemptio 
statute now or hereafter in force limiting the 
equipment or Trade Fixtures in the Lased Pi 
exempt.from levy by distress for Rent in arrf 
Section may be pleaded as an estoppel against di 

11.09 Companies' Creditors Arrangement 
importance of Tenant continuing to carry on 
with this Lease, and the Landlord's entidemem  
reason of an Event of Default, Landlord does 
competent jurisdiction (despite any changes 
constitute a separate class or category of credito 
submitted by or on behalf of Tenant under 
Canada or any similar legislation for bankrupt 

11.10 Repudiation of Lease- Notwithstand 
the event of a repudiation of this Lease by th 
Act (Canada) or any other present or future 
Tenant covenants and agreer. 

,twithstanding anything contained in any 
of distress, none of the Tenant's goods, 
s at any time during the Term shall be 
ad this agreement of the Tenant in this 

Act - y virtue of its interest in this Lase, the 
busin in the Leased Premises in accordance 

I to 	ages where this Lease is terminated by 
and 	unless otherwise ordered by a court of 
in . 
	ces of Tenant or its business) 

;in 	plan of arrangement or other proposal 
the mpanies' Oediron Arrangement Act of 

o'r 
 

inalvent debtors. 

Lg an statute or rule of law to the contrary, in 
(renalit under the Bankruptcy and Insolvency 
katutq for bankrupt or insolvent debtors, the 

(a) 	that the Landlord shall have ni 
third party any amount of remaining at 
any amount on account or in tea 
improvement allowance, lease takeovei 
inducement otherwise provided to the I 
any Rent-free period otherwise provid 
void and of no further force or effect 
without regard to any such Rent -fee pe 

liability to pay. to the Tenant or any 
srit deposit, prepaid rent or prepaid taxes or 
ea of any tenant inducement, leasehold 
or lase subsidy or any other concession or 
nant under or with respect to this Lease, and 
I to ske Tenant hereunder shall be null and 
uuf t shall be payable in full hereunder 

(b) 	that in the event of repudiate 
Second Renewal Term pay to the Land 
loss of income of the Landlord to be d 
for the unexpired portion of the Term 
Lease not been repudiated, the stun set 

rig the Term, First Renewal Term or 
;hwith upon demand as damages for the 
rem this Lease and the Leased Premises 
at and Second Renewal Tenors had this 
the s4cond paragraph of section 3.02 

12.01 Limitation - Tenant will not cause or perzt a Transfer without the prior written 
consent of Landlord, and then only as provide, in 4iis Article. When no Event of Default 
exists, that consent shall not be unreasonably wit bel with respect to a Transfer which is not 
by way of mortgage of this Lease., 

12.02 Permitted Transfers - The Tenant sha 
to assign the Lease or sublease a portion of the 
the Tenant. In addition, The Landlord hereby 
with a qualified pool operator in respect of 
entering into a sub-lease with a qualified laid, 
portion of the Leased Premises as Tenant in 
however that the total square footage of the Li 
purposes of an indoor rock-climbing operatioi 
foregoing hereafter referred to as the 'Permitti 

be e,isisled, without the Landlord's Consent, 
ease4 Premises to an affiliate or subsidiary of 
mse4sz to the Tenant entering into a sublease 
re P 1 Area and further agrees to Tenant 
r ro k.clunbing operator in respect of such 
is sore discretion deems advisable, provided 
ied lremises subject to such sub-lease for the 
does not exceed 2,500 square feet (all of the 
T fern'). If Tenant wishes to assign this 
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Lease or sublet or otherwise Transfer (as the 
4 	be) to a named third party, Tenant shall 

first advise Landlord in writing of the terms, cpnditons, rents, parties and particulars of such 
assignment, sublease or transfer and Landlc4d shjsll be entitled to receive such financial 
information on any Transferee as Landlord, ctin reasonably, may require to ensure the 
financial capability of such Transferee. Any aign4ent or subletting by the Tenant shall not 
relieve the Tenant of its obligations under the Late. 

12.03 Consent 

(a) Information - Any request ft 
be in writing and accompanied by 
Transfer, and shall provide detailed 
financial status of the proposed Trans! 

(b) Time- Tenant will giveLar 
receipt of sufficient information to 
which Landlord considers relevant I 
referred to in subsection 12.03(a)) to 
gives or refuses to give its consent to tl 

(c) Costs. All costs associated wit 
the-  preparation of necessary documen 
reasonable legal fees (on a solicitor and 
to Landlord forthwith upon demand as 

(d) Basis of Consent - Notwith 
or any other statute or law and wit 
maybe refined, the Landlord will 
consent where 

the onsent of Landlord to any Transfer shall 
rat iculars of the terms of the proposed, 
afoniation as to the identity, business and 
ee as Landlord may reasonably require. 

ores period of (10) business days following 
site determination concerning the matters 
dudipg, without limitation, the information 
otifyj Tenant in writing that Landlord either 
projosed Transfer. 

cons dering or the giving of such consents and 
tion isa provided herein, including Landlord's 
is ovn client basis) shall be payable by Tenant 
et fo fth in section 12.05(4) hereunder. 

fingtnubing in the Landlord and Tenant Act' 
t lin4ting the grounds upon which a consent 
: be Ideemed to be unreasonable in refusing 

(1) the giving of such co 	t would place the Landlord in breach 
of any agreement bet+7 	ord and its institutional ,mortgagee 
acting reasonably or 1 b 	of any other tenant's 'lease in the 
Property if the proposel use by the Transferee is not the same as, or 
reasonably connected t), t of the Tenant as contemplated by 
section 8 of the Term Sheet; 

(2) such consent is 	for a mortgage or charge, creating a 
mortgage of this Lease p tided that Landlord will not, acting 
reasonably, prohibit Tenant m obtaining an operating credit facility 
in respect of its business^ C"nd 	from the Leased Premises; 

(3) the Transferee:l in he opinion of the Landlord acting 
reasonably, to does not (rave history of successful business operation 
in the business to be cba 	ed in the Leased Premises, (ii) does not 
have a good credit rating or substantial net worth, or ('air) there is a 
history of default under a er leases by the Transferee or by 
companies or partnerships that the Transferee was a principal 
shareholder of or a paruer in the time of the defaults; 

(4) in the case of a -T' 	to a subtenant of less than the entire 
Leased Premises, if such wo result in a configuration which would 
require access to be pro, 'tied 	ugh space leased or held for lease to 
another tenant or imp' 	is to be made outside of the Leased 
Premises. 

(6) the required ' o 	on received from the Tenant or the 
Transferee is not sufficié4n in a Landlord's opinion acting reasonably 
and in good faith, to , ' able the Landlord to malts determination e a deteination 
concerning the matters st out above; or 

(7) the use of the L4scd. remises by the proposed Transferee will 
not be as a health and ficliess • ' ry 

•tl 
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In no event shall any Transfer to which the Land1od may have consented release or relieve 
the Tenant or any Indemnifiers from its obligations Ito  fully perform all the, terms, covenants 
and conditions of this Lease, the Indemnity Agreensnr or any renewals or extensions of this 
Lease or the Term, on its part to be performed and ia any event the Tenant shall be liable for 
the Landlord's reasonable costs incurred in connecti n with the Tenant's request for consent 
as set out in subsection 12.050 . 

12.04 Receipt of Payments • No acceptance b 
by a Transferee, or made by any other Person on 

(a) a waiver of the requirement for 
Landlord's remedies and rights; 

(b) the acceptance by Landlord of the 

(c) a release of Tenant by Landlord with  

lord of Rent or other payments made 
of the Transferee or Tenant, is: 

consent to every Transfer or of 

as Tenant; 

to any unpaid Rent;.or 

(d) 	a release of Tenant from its obligations under this Lease. 

Any Transfer which is consented to by Landlord under this Article shall be conditional, 
whether or not to stated, upon the Transferee, jointly and severally with the Transferor, 
enteringito a written agreement directly with Lan ord assuming the obligations of Tenant 
hereunder. 

 

12.05 Effect of Transfer 

(a) 	No Transfer shall relieve Tenant 
specifically so provided in writing; 

its obligations under the Lease, unless 

(b) the Transferor, unless the Transferee 
no rights under this Lease in respect of obliga 
in respect of the use or occupation of the Le 
execute an Indemnity Agreement on the La 
Tenant acting reasonably, in respect of obligs 
by the Transferee; 

(c) the Transferee shall, if, and 'wen, 
severally with the Tenant, enter into an agree 
to be bound by this Lease as if the Transferee 
Tenant, and the Tenant will not be released 
this Lease including, without limitation, the o 
(d) any documents relating to a Transfi 
Landlord's option, be prepared by the Land 
total cost of which shall not exceed Pot 
increased by the Consumer Price Index (Me 
'CPI') with a base index of 100 being the C 
the Commencement Date. . In all events, 
Transfer agreement, Tenant shall submit a 
such sublease or Transfer to Landlord and al 
in form and content satisfactory to Landlord 

a sub-tenant of the Tenant, will retain 
as to be performed by the Landlord or 
d Premises after the Transfer and will 
lord's standard form, as agreed to by 
)ns,to be -performed after the Transfer 

required by the Landlord, jointly and 
sent directly with the Landlord agreeing 
had originally executed this Lease as the 
nor relieved from its obligations under 
ligation to pay Rent; and 

or. the Landlord's consent may, at the 
d or its solicitors and a reasonable, the 
Hundred and Fifty Dollars ($450.00) 
apolitan Toronto Index, all items)( the 
[ as published by Statistics Canada as at 
-rior to entering into any sublease or 
documents or agreements effectuating 
uch documents and agreements shall be 
alias counsel, acting reasonably. 

12.06 Subsequent Transfers • Landlord's consent 4 a Transfer shall not be deemed to be a 
consent to any subsequent Transfer whether or riot stated. 

12.07 Profit Rents upon Subleases . In the event a 
which the Tenant receives a rent in the form of cad 
which is greater than the Rent payable hereunder to 
Transferee also operates from the Leased P remises 
including such other uses permitted by Section of d 
Landlord in addition to all Rent payable under this L 
to be further Rent payable hereunder. 

any Transfer by the Tenant by virase of 
goods and services from the Transferee 
e Landlord, the Tenant will, unless the 
rincipally a health and fitness facility 
Term Sheet, pay any such excess to the 

and such excess rent shall be deemed 

i 	Please Initial 	 i 
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13.01 Sale, etc. by Landlord - Nothing in this 	shall restrict the right of Landlord to 
sell, Convey, assign, pledge or otherwise deal with 	Property subject (except as provided in 
Section 13.02) to the rights of Tenant under this L4 se. A sale, conveyance or assignment of 
the Property by Landlord shall operate to release L4ndlord from liability accruing under this 
Lease from and after the effective date thereof a41 Tenant shall thereafter, to the extent 
Landlord's successor in interest agrees in writing o assume and be bound by Landlord's 
obligations hereunder, look solely to Landlord's succssor in interest, 

13.02 Subordination - Subject to Section 13.01, 
subordinate in all respect to any and all mortgages Q 
other interests in the Property or any part thereof 
predecessors or successors in title and all advances ti 
all renewals, modifications, consolidations, replan 
agrees to execute promptly and in any event wi 
Landlord, creditor of the Landlord or the mortgagf 
deed of trust and mortgage any instrument confirt 
such mortgagee, creditor or trustee may request. 
that it is the registered owner of the Property in fee 
Date, the only mortgage, or registered encumbrance 
''F'. Tenant acknowledges and agrees to cooperau 
notified by its mortgagee of a breach under such dot 
act or omission of the Tenant. Notwithstanding, La 
mortgage affecting the Leased Premises, a covenant o 
agrees to be bound by the terms of this Lease, i 
mortgagee in possession provided that the Tenant nu 

this Lease is and shall be subject and 
eluding deeds of trust and mortgage) and 
ow or hereafter created by Landlord, its 
reunder, past, present and future, and to 
nenu and extensions • thereof. Tenant 
tin 10 days after request therefore by 
or trustee under any such mortgage or 

ing. such subordination in such form as 
sndlord hereby represents and warrants 
nple and that, as of the Commencement 
ver the Property is as set out in Schedule 
with Landlord in the event Landlord is 
=eats and such breach results from any 
fiord shall obtain from each holder of a 
non-disturbance in which the mortgagee 
the event such mortgagee becomes a 

stains the Lease in good standing. 

13.03 Attornment • Tenant agrees, whenever requ4sted by any mortgagee (herein called the 
'Purchaser') taking title to the Property by reason of foreclosure or other proceedings for 
enforcement of any such mortgage or deed of, trust or by delivery of a deed in lieu of such 
foreclosure or other proceeding, to aetorn to such Pu4chaser as tenant under all of the terms of 
this Lease. Tenant agrees to execute promptly and i any event within 10 days after a request 
by any Purchaser an instrument confirming such t in such form as may be required 
by it 

13.04 Effect of Attornment - Upon attornment pirsuant to Section 13.03, this Lease shall -
continue in full force and effect as a direct lease betwen the Purchaser and Tenant, upon all of 
the same terms, conditions and covenants as • are sjc forth in this Lease except that, after 
attornment, the Purchaser and its successors in title: 

(a) shall not be liable for any act or 
Purchaser took title to the Property; 

(b) shall not be subject to any offsets or 
Landlord; and 

(c) shall not be bound by any prepays 
installment of Rent unless the prepayment 
Purchaser or by any predecessor in title of 
Property, 

ARTICLE 

	

14.01 (a) 	Possession and Restoration. Upon 1 

Term or any renewals thereof, Tenant shall immedi 
Leased Premises and all Leasehold Improvements 
Tenant is required to maintain the Leased Premises. 
structural repairs excepted, and Tenant shall deliv 
otherwise, and combinations,. if any, to the locks 
thereto. Notwithstanding the foregoing: (a) Landlo: 
upon expiration or other termination of the Term 1 

remove or cause to be removed at Tenant's cost t6 

of Landlord occurring before the 

which Tenant might have against 

: by Tenant for more than one month's 
1 have been approved in writing by the 
Purchaser's interest as mortgagee of the 

expiration or other termination of the 
ly quit and surrender possession of the 
substantially the condition in which 
asonable wear and tear, insured perils, 
to Landlord the keys, mechanical or 
the Leased Premises and the entries 

shall have the right, at its sole option, 
Renewal Term to require that Tenant 
wimming pool in the Leased Premises 

Please IniG 
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whether or not installed by or on behalf of the enant or installed by or on behalf of a 
previous tenant or during a previous term and to eâore the area comprising the swimming 
pool to base building standards, broom swept con1ition, s and (b) Tenant may, immediately 
before expiry of the Term or Renewal Term, as the cue may be if no Event of Default exists, 
remove its trade fixtures and repair at its cost any danage occasioned, thereby. 

14.02 Tenant's Leasehold Improvements, Trad Fixtures and Personal Property - After 
the expiration or other termination of the Term, o in the event of the abandonment of the 
Leased Premises by the Tenant, all Leasehold h4provements, trade fixtures and personal 
property remaining in the Leased Premiss shal4 be deemed conclusively to have been 
abandoned by Tenant and may be kept, sold,  ed or otherwise disposed of by Landlord 
without notice or obligation to compensate Tenant r to account therefor. 

14.03 Overholding • - If Tenant remains in the Le4sed Premises or any part thereof after the 
expiration or other termination of the Term or app 	le Renewal Term: 

(a) 	without the consent of the Landlord no yearly or other periodic tenancy shall 
be created, but Tenant shall be bound by thetcrzns and provisions of this Lease (except 
any options thereby granted to Tenant) aa4 except that Basic Rent shall be 150% of 
the amount otherwise then being paid hereutder,  or 

Co) 	with the consent of Landlord and agreement as to the Rent payable, the 
tenancy shall be month-to-month at the R4e•agreed and otherwise on the terms and 
conditions of this Lease but without any opt oa to renew. 

Tenant shall promptly indemnify and hold harmle Landlord from and against all Claims 
against Landlord us result of Tenant  remaining  in jossession of all or any part of the Leased 
Premises after the expiration of the Term or any app cable Renewal Term. 

er requested by Landlord, a prospective 
under a deed of trust and mortgage) 

ra after request, execute and deliver to 
undlord, a oertificue in writing as to the 
r whether this Lease is in full form and 
the Rent payable hereunder and each 
are en Landlord and Tenant, the existence 
ther matters pertaining to this Lease in 
and provide such other information as 

rhom such certificates are addressed may 

15.01 Estoppel Certificates - Tenant shall wheat 
purchaser or any mortgagee (including any trust 
promptly, and in any event within 10 business d 
Landlord, or to any party or parties designated by 
then staress of this Lease, including certification as 
effect, and is modified or unmodified, confirmin 
element thereof and the then state of the accounts be 
or non-existence of any Event of Default, and any 
respect of which Landlord shall request a eertificat 
may reasonably be required. The party or parties to 
rely upon them. 

15.02 Entire Agreement - There is no promis4 warranty representation, undertaking, 
covenant or understanding by or binding upon Landlord except such as are expressly set forth 
in this Lease; and this Lease including the Term She4 and Schedules hereto contains the entire 
agreement between the parties hereto. The Schedulls form part of this Lease and the parties 
agree to perform and observe the covenants and agicexuents therein contained on their part 
respectively robe observed and performed. The Ter4a Sheet forms part of this Lease. 

Eidenrial nature of this Lease and agrees 
this Lease and waives any statutory 

r Lease in registrable form. If Tenant 
ase, Landlord agrees to execute an 
such purpose in such form as Landlord 
confidentiality of the Rent and other 
conflict between the provisions of such 

dons of this Lease shall govern. Tenant 
expiration or earlier termination of the 
r registration carried out contrary to this 

15.03 Registration - Tenant acknowledges the cos 
with Landlord not to register or apply to regist 
obligation upon Landlord to execute and deliver tb 
wishes to register a caveat or notice of this I 
acknowledgment or short form of lease sufficient • fo 
shall have approved and which shall preserve the 
financial terms of this Lease; provided that if there is 
notice or short form of lease and this Lease, the prrn 
shall, at its own cost , promptly on request, after th 
Term, discharge any such caveat or notice or any oth 
Section. 

15.04 Unavoidable Delays -If either party is bona tie delayed or hindered in or prevented 
from the performance of any term, covenant or act required hereunder by reason of strikes, 
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labour troubles, inability to proc4sre materials or services, power failure, restrictive 
governmental laws, riots, inetuYectt'od, sabotage, refpellion, war, as of God; or other reason 
whether of a like nature or not which is not the faul $ of the parry delayed in performing work 
or doing acts required under the of this Le4se, then performance is excused' for the 
period of the delay and the party so delayed shall b4 entitled to perform such term, covenant 
or act within the appropriate time period after she 4iration of the period of such delay. 

15.05 Notice. Any notice under or with respect u 
sufficiently given if delivered personally or by prepai 
form of immediate transmission and if to Landlo 
Landlord at Landlord's head office and to the local ar 
if to Tenant, either delivered to Tenant and to any 
officer of Tenant if tenant is a firm or corporation) 
Any notice shall be deemed to have been received  
delivery if personally delivered or seat by telecopier 
or on the.3t5  day following the date of delivery by rq 
to time by notice in writing to the other designate 
address stated for it in item I or 2 of the Term Sheet. 

this Lease shall be in writing and shall be 
registered mail or by telecopy or similar 

f, delivered to the executive officer of 
Tress, each set out in the Term Sheet; and 
idemnifier personally (or to a pamper or 
t its address specified in the Term Sheet 
t the business day following the date of 
telex or similar immediate transmission, 
stared mail. Either parry may from time 
bother address in Canada in lieu of any 

If two or more Persons are named as or boundi  to perform the obligations of Tenant 
hereunder, notice given as herein provided to any on4 one of the Persons constituting Tenant or so 
bound shall be deemed to be notice simultaneously 4o all Persons constituting Tenant and to 
all Persons so bound. 

15.06 Relationship of Parties- Nothing containe4 in this Lease shall create any partnership 
between Landlord and Tenant or, except for the purijoses  of Subsection 11.05, the relationship 
of principal and agent. 

15.07 Governing Law. This Lease shall be constr4ed and enforced in accordance with, and 
the rights of the parties shall be governed by, the lawf of the province of Canada in which the 
Property is situate, which shall be the venue of any pjoceedings if taken in respect of this Lease 
so. long as that venue is permitted by law; and Tena4r and/or Indemnifiers hereby consent to 
any application to change the venue of any procee4ings taken elsewhere by Tenant and/or 
Indemnifiers. 

15.08 Amendment or Modification - No amends4ent, modification or supplement to this 
Lease shall be valid or binding unless set out in writhsg and executed by Landlord and Tenant 
with the same degree of formality as the execution ofhis Lease. 

15.09 Construction of Lease 

(a) Provisions - All provisions of this 
agreements. 

(b) Consultants - Any reference in this 
architect, surveyor, or other consultant abs 
consultant appointed by Landlord in its alt 
Lease or of any provision hereof; and they i 
the principles and standards of their profess 
Landlord may rely on, and the parties abs 
subject to unreasonableness, or error demon 

(c) Interpretation- Wherever necessar 
shall be interpreted as singular, and vice-vet 
neuter and vice-versa. When there are r 
covenants and agreements herein contained, 
and several, and when there are two or 
covenants and agreements herein contained, 
and several. If Landlord or Tenant or ladem 
entity, reference to Landlord or Tenant or I 
to each such entity,  

are to be construed as covenants and 

ease to Landlord's accountant, auditor, 
be deemed to be such duly qualified 
use discretion for the purposes of this 
t act in accordance with this Lease'and 
is. In determining any cost allocation 
be bound by, Landlord's consultants, 
tted by Tenant 

or appropriate in this Lease, the plural 
and the masculine gender as feminine or 

or more parties bound by Tenant's 
heir respective obligations shall be joint 
more parties bound by Indemnifiers's 
heir respective obligations shall be joint 
liars shall consist or more than one legal 
lemnifiers herein shall include reference 

(d) 	Exculpatory Provisions. In all pro 'ions of this Lease containing a release, 
indemnity or other exculpatory language in fsour of Landlord or Tenant, reference to 
such party includes reference also to such party's  agents and the directors, officers and 

Please Initial 	 •• 



34 

employees of Landlord and its agents wh 
employment, except as otherwise expressly 

(e) Severabillty.  - If any part of 
circumstance is to any extent held or ret 

n 	at the option of the Person 
part• shall be deemed to be indepe 
severable from it and the invalidity, 
shall not affect, impair or invalidate 

(n') 	that part continues to be a 
extent permitted by law in all other 

(f) Captions and Headings - The cx 
are for convenience of reference only s 
otherwise affect the interpretation of the 
they apply. 

in the ordinary course of their 
for hereunder. 

Lease or the application of it in any 
I invalid, unenforceable or illegal: 

r whose benefit that pan is included, that 
lens of the remainder of this Lease and 
unenforceabi ity or illegality of that pan 
he remainder of this Lease; and 

to and enforceable to the fullest - 

u and headings contained in this Lease 
are not intended to limit, enlarge or 
ides, Sections or Subsections to which 

15.10 Successors and Assigns - Subject to specifl4 provisions contained in this Lease to the 
contrary, this Lease shall enure to the benefit of anU  be binding upon (and references to the 
parties shall include reference to) the successors and assigns of Landlord and the heirs, 
executors and administrators and the permitted successors and assigns of Tenant and 
lndemnifiexs. 

15.11 Time of the Fascnce -Time shall be of the eksence hereof. 

15.12 Independent Legal Advice. The Tenant acknowledges that the Landlord hereby 
advises the Tenant to obtain advice from independe4t legal counsel prior to signing this Lease. 
Then Tenant further acknowledges that any infora4ation provided by the Landlord is not to 
be construed as legal, tax or any other expert advice ssd the Tenant is cautioned not to rely on 
any such information without seeking legal, tax: or aiy other expert advice. 

15.13 'For Lease' Signs. Landlord shall have the Iright during the last six (6) months of the 
Terms to place upon the Leased Premiss a notice f reasonable dimensions that the Leased 
Premises are 'for lease' and Tenant shall not obscare or remove such notice or permit the 
same to be obscured or removed. 

15.14 Brokerage Commissions and Costs. Thf parties agree that each shall be solely 
responsible for its own costs and expanses incurred it respectively, in relation to this Lease 
including, without limitation, all fees and expenaes of lawyers, accountants, consultants, 
contractors, and real estate brokers, retained by nch party.. For purposes of clarification, 
Steven Doyle and/or Royal LePage shall be deemed tjo have been retained by the Landlord. 

15.15 Further Schedules - Tenant and LandlordL  agree to comply with the provisions of 
Schedule G which relates to additional covenants, greements and conditions, if any. If an 
Indemnifier is a parry hereto the form of Inden4nity Agreement to be executed by the 
Indemnifiers and the Landlord, as a separate 	t, is attached as Schedule K Landlord 
acknowledges and agrees that all obligations of the 	in respect of this Lease, shall 
expire and be of no force and effect in respect of any 	is occurring after July 8,1997, 

15.16 Survival of Covenants and Indemnities All obligations of Tenant which arise 
during the Term or any extension thereof pursuaa to this Lease and which have not been 
satisfied at the end of the such Term and all indesnni4ies of Tenant contained in this Lease shall 
survive the expiration or other termination of this 

15.17 Underground and Aboveground Storage 
aboveground storage tanks are to be or have been u 
will be used or have been used by the Tenant in 
Section 15.17 shall apply to the Tenant. A ewimm 
public swimming use shall be deemed not to be an 
filled with water conditioned for public use shall be 
task. 

Tanks . Only if underground and/or 
nailed by or on behalf of the Tenant, or 
to Leased Premises or the Property this 
sg pool filled with water conditioned for 
underground storage tank. A whirlpool 
eemed not to be an above ground storage 
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Upon receiving the prior written consent of 
arbitrarily withheld, the Tenant may install abov 
the Leased Premises or Property necessary to 
providing the Tenant undertakes, at its cost to; 

(a) prior to installation, provide the 
aboveground and underground storage 
construction of the tanks, age of the tanks 

(b) have a leak detection system in pl 
associated piping, and ensure that, the fill a 
protected by overfill or spill protection de' 
any and all other applicable Environmental 

Landlord, which consent may not be 
nd and/or underground storage tanks in 
act its, business in the Leased Premises 

fiord with a description of any and all 
ks including but not limited to the 
leak detection system; and 

for all underground storage tanks and 
is of all underground storage tanks are 
that meet provincial requirements and 

n; and 

(c) have secondary containment in place 
of holding 130% of the volume of the above 
fill spouts of all aboveground tanks are prole 
prevent spillage into the environment; and 

(d) comply with all applicable Environo 
legislation, guidelines and regulations with s 
storage ranks including but not limited to, ti 
and removal; maintain records with regard u 
the Landlord with written confirmation of 
Landlord; and 

(e) allow the Landlord from time to 
leak detection test records and produ 
records with regard to any aboveground e 

(f) in the event of any spill, leak 
aboveground and/or underground storage 
immediately contact the party identified 
Sheet of this Lease. 

(g) in the event of any spill, leak c 
aboveground or underground storage tank 
replace the affected tanks, associated eq 
contaminated by same, all in compliance wit 
ali'federal and provincial legislation, regulatic 
or underground storage tanks. 

15.18 Parking • The Tenant, its customers, emplo) 
times, to the use of the parking spaces in the parking 
others entitled thereto, without any charge .whits 
portion of the parking lot for employee parking and 
designated parking. All parking on the Lands shall 
the Building and their invitees only. - 

15.19 Landlord and Representatives to Act Rest 
and each person, acting for Landlord, in making 
limitation, a determination as to whether or not to I 
it), designation, calculation, estimate, conversion e 
reasonably and in good faith and each tccountam 
professional person employed or retained by Lao 
applicable principles and standards of such person's p. 

all .aboveground storage tanks capable 
and storage tanks, and ensure that the 
by drip pads or some other means to 

:ntal Laws and federal and provincial 
specs to aboveground and underground 
it design, installation, operation, testing 
such operation and testing, and provide 
uch compliance if so requested by the 

during the Term to review the Tenant's 
ventory reconciliation and calculation 
r underground storage tanks; and 

unreconciled product loss from an 
which is greater than five (5) litres, to 
e 'Landlord's Contact' on the Term 

unrecondled product loss from any 
;move, decontaminate, dispose of and 
pment, contents and any substance 
be applicable  Environmental Laws and 
and guidelines respecting aboveground 

and invitees shall have the right, at all 
located on the Lands in common with 
per. ' The Landlord may designate a 
Tenants of the building shall use such 
for the exclusive use of the tenants of 

stably and In Good Faith- Landlord, 
my determination (including, without 
ant any consent or approval required of 

allocation under this Lease, will act 
architect, engineer, surveyor or other 
lord will act in accordance with the 

15.20 Tenant's Remedies - In addition to any oth 
defaults in the performance of any of its obligations 
such longer period as may reasonably be required to 
to remedy such default), of Tenant providing . wri 
Landlord fails to remedy such default, then Tenant r 
the Landlord, perform or cause to be performed all 4 

and in so doing may incur any, expense reasonabl 
Landlord, in which event the cost of performing su 

rights of Tenant hereunder, if Landlord 
sreunder and, after 10 business days (or 
trform what is required to be performed 
n notice to Landlord of such default, 
y, upon the delivery of further notice to 
part of what Landlord failed to perform 
required to perform the obligations of 

L obligation shall be due and payable by 
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Landlord to Tenant forthwith within 10 business ys after demand plus an administration. 
charge of tea (10) percent of such cost. If Landlord ails to pay any monies to Tenant as and 
when due and payable hereunder, such unpaid amo ot shall bear interest from the due date 
until the date of full payment at the rate per annum t forth in section 11.01. Tenant may, at 
its option, deduct from the Rent becoming due her , any and all amounts from time to 
time due and payable from Landlord to Tenant, pun ne to this section 

IN.WITATESS WHEREOF the parties have cuxed this Lease. 

LORD: 550 Adelaide Properties Inc. 

Diem Hammer, President 

' TEN : 1152245 Ontario Inc. 

Per 
✓CK 	Ll ✓ 

Title: ( 1 e , 

I/We lave authority to bind the Corporation. 
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WITNESS to si 
	

INDEIVal1FIERS: 
print name•. 	 for the purposes of section 15.15 

Names Steven156sta 

WITNESS to signature 	 INDEM.NIPIERS: 
print nimsr-..

(  

EQteven Coliyas 

t 

 

INDEMNIFIERS: 
print n c 
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SCHM A 

LEASED PREMfSES 

See Attached 
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SCHEDULE B 

LEGAL DESCPJF11O1 OF THE 

Put of Lot 34, Concession 1, designated u 	3, Plan 64R•7209, Town of Markham, 
Regional Municipality of York, Land Re 	Office for the Registry Division of 
York Region (No. 65) 
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DEFINED TERMS 

'Basic Rent ' means the collective amounts thereof st out in item 7 of the Term Sheet payable 
by Tenant to Landlord in respect of each year duringirhe  Term and any Renewal Term. 

'Building' means the buildings , structures and imp vemenu from time to time during the 
Term erected in, upon or under the Land and municipally identified in item 3 of the Term 
Shea and all alterations and additions thereto and ents thereof. 

'Capital Tax' means the applicable amount of any 	or taxes including but not limited to, 
Large Corporations Tax payable based upon or co sited by reference to the paidup capital 
or place of business of the Landlord as deteisnine4 for the purposes of such tax or taxes; 
provided that for the purposes thereof, the 'applicabl amount' of such tax or taxes shall mean 
the amount thereof that would be payable if the P4erty were the only establishment of the 
Landlord in the jurisdiction of the taxing authoritfr or if any other establishment of the 
Landlord therein were located outside that iurisdictio 

"common area " wherever used in this Lease or any s4hedule shall mean any cast , thing or area 
which is not attributable to any specific tenant but ates to the Property as a whole or all 
tenants generally, 

'Commencement Date' mean the first day of the Term as specified in item 6(a)(i) of the 
Term Shea. 

'Consultants ' means any reference in this Lease to 	ord 's accountant , auditor, architect, 
surveyor or other consultant each of whom shall be 4  duly qualified consultant appointed by 
Landlord in its absolute discretion for the purposes 4  this Lease. All such eonsultantswill act 
in accordance with the provisions of this Lease and tle principles and standards of conduct of 
their respective professions. 

'Environmental Laws ' shall include any applicable d.mestic federal, provincial , municipal, or 
local laws, statutes , regulations, ordinance , guidelin4, policies , judge made laws or common 
laws and any orders of a court or governmental aixhority, relating to the protection and 
preservation of the environment , occupational heath and safety or hazardous substances 
including without limitation the Environmental Pxot4ction Act , R.S.O. 1990 , c.E.19 (Ontario) 
and the Canadian Environmental Protection Act, .O. 1985 C. 16 (4th Supp .) and any 
amended or successor legislation. 

'G.S.T." memo good and services tax being that tax ayable pursuant to Parts VIII and IX of 
the Excise Tax Act , as amended and reenscted from ime to time and other like taxes levied 
from time to time. 

'Land' means those lands legally described in 

"Lease" means this lease, the Term Sheet, obligations 
attached hereto which are referred solo this Lease a 
which by its terms amends, modifies or suppleme 
obligations and interests arising hereunder and there 
pursuant to which this lease has been entered into, 

'Lease Year ' means each successive period of 12 m ~ 

the Commencement Date or on. any other date spa 
provided that if the first Lease Year commences on ad 
shall continue until 12 months after the last day of tl 
the Lease is sooner terminated as herein provided; and 
deems it necessary for Landlord 's accounting purpos 
Tenant specify the date upon which each subsequent 
event the then current Lease Year shall terminate on ti 
notice and any appropriate adjustment shall be made i 
result less than twelve calendar months ; and provided 
on the last day of the Term even if it is less than 12 me 

Indemnifiers , if any, and all Schedules 
I every properly executed instrument 
i this lease, and includes the rights, 
Eder, but does not include any offer 

the during the Term commencing on 
led by Landlord from time to time 
other than the first day of a month, it 
month in which it commences unless 
-ovided that if and whenever Landlord 
, Landlord may by written notice to 
use Year is to commence and in such 
day preceding the date specified in the 
aspect of any Lease Year which is as a 
rther that the last Lease Year shall end 
hs. 
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"Leased Premises" means the portion of the 
namely that area of the Building referenced in a 
Schedule W. 

"Leasehold Improvements" means; 

(a) all improvements, fixtures, installations, 
made, erected or installed to or in the L 
replacing the base building standards i 
(excluding moveable and demountable ps 
internal stairways, doors, hardware, light 
finishes, and heating, ventilating and 'arect 
services not forming part of the Landlord's 

ray leased by the Tenant ' hereunder,. 
4 of the Term Sheet and as set forth in 

ations and additions from time to time 
I Premises, in addition to beyond or 
ding all partitions however affixed 
ins), millwork and affixed wall units, 
res, carpeting and other applied floor 
dotting equipment and other building 
building equipment and services; 

(b)alterations, improvements and equipment ado or installed for the exclusive benefit 
of the Tenant elsewhere in the Property; 

in either cats whether or not installed by or .  on half of the Tenant and whether or not 
installed during the Term including, without limitati n, all fixtures in the Leased Premises but 
excluding all Tenant's trade fixtures. 

Occupancy Rent" means for each Lease Year, T is proportionate share, of all Operating 
Costs for that Lease Year, calculated on the basis forth in section 4.05 and the actual 
Property Taxes separately assessed against the Premises or the Tenant in respect of the 
Leased Premises. 

"Operating Costs" means the total of all noncapital common area costs and expenses 
calculated on a basis consistent with OAAP, reaso ly incurred by Landlord (or on behalf of 
Landlord by any manager or agent of the Landlord) in any Lease Year with respect to repairing, 
maintaining, managing and operating the Property, net of those Deductions and Exclusions listed 
below. 	Such 	common area costs and expenses to include without profit or limitation and 
without duplication of costs and expenses: 

(a) the total cost of Landlord Insuring the Pro , improvements and equipment and other 
personal property installed at the Property o ed by the Landlord or for which Landlord 
is legally liable; all in accordance with the i cc obligations of the Landlord under 
this Lease; 

(b) cleaning, repairs, snow and ice removal, and waste collection and disposal, 
#ping, pig and repairing the parking other areas, the cost of operating and 
maintaining the common area merchandise ho ding areas and the loading and receiving 
areas and truck docks; If any, 

(c) lighting, electricity, public utilities, loud era, public address and fire equipment 
relating to the common areas of the Property; 

(d) policing, supervising, traffic control, and scent ty; 

(e) amounts paid for all direct, arm's length lab4ur and/or wages and other direct, arm's 
length payments Including fringe benefits sna4e to janitors, caretakers, landscapers, and 
other persons or employees (including wages 4nd fees of a property manager) involved 
in the repair, maintenance, management and o ration of the Property whether or not on- 
site, the total charges under service contracts vith Independent arm's length contractors 
employed in the management, repair, care, maintenance or cleaning of the Property on a 
competitive basis; 

(f) the cost to the Landlord of the rental of any leased equipment and signs, and the cost of 
building supplies, used by the Landlord in the 	tenance of the common areas; 

(g) unless specifically assessed against and payab by tenants in respect of their premises 
exclusively, Property Taxes from time to time ayable by the Landlord in respect of the 
Property as a whole, and Property Taxes levi or assessed or allocated by the Landlord 
against or to the common arras or against a Landlord on account of its ownership 
thereof; 
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(h) the cost of all utilities levied or incurred or nably allocated by the Landlord against 
or to the common areas, or against or to the P perty as a whole if not separately metered 
to the Leased Promises and paid by the Tenan 

(I) the cost of acquiring equipment for mainte ce of the Property for an amount less than 
$2,000.00 if expensed fully in the Lease Year which such equipment Is acquired; 

(j)  depreciation on all common area fixtures, pmeat and facilities which, by their 
nature, require periodic replacements or su 1 replacement (but excluding buildings 
or structures and permanent parts thereof) at on the various items determined from 
time to time by the Landlord in aeco with generally accepted accounting 
principles; 

(k)  the costs of services performed by arm's len Consultants appointed by Landlord as 
referred to in section 15.09(b), Including any a dit fees incurred In the preparation of any 
audited statements referred to hereunder, 

(1) all costs expenses fatly in the Lease Year In filch the expense is incurred, and cost of 
work done whether on-site or off-site which; 

(I) 	is required by any insurers of the Pro ,or 

(ii) 	Is required by any governmental autho ty having jurisdiction; 

(m)  all other reasonable common area costs and as of a non-capital nature relating to 
the repairs, maintenance, and operation of the Property for the benefit of all tenants of 
the Building incurred by the Landlord as are reasonably and customarily incurred by 
prudent owners of properties similar to the Pro rty, 

(n)  provided Landlord has not retained and p ' a property manager pursuant to the 
provisions of subsection (a), and in lieu the f, assumes management of the Property 
itself, Landlord's reasonably charge therefor, at to exceed 15% of such total annual 
Operating Costs In such Lease Year calculated 'thout reference to Property Taxes; and 

Exclusions - 	Operating Costs shall exclude, witho it duplication and without limiting the 
generality of the foregoing: 

(a)  any interest or payments on any financing for a Land or Building, or any payments to 
lessors under head or ground leases, or In and penalties Incurred as a result of 
Landlord's late payment of any bill and any debt loss, rent loss or reserves for bad 
debt or rent loss; 

(b)  tenant improvement allowances, leasing comm ions and leasing costs including legal 
fees; and 

(c)  the cost of providing utilities or performing im rovements, work or repairs exclusively 
to or within any portion of the promises of any other tenants or occupants of the 
Property. 

(d)  the cost to effect repairs to be exclusively armed by Landlord pursuant to section 
6.01 which cannot be charged to Tenant. 

(a) the cost (excluding maintenance cost) of pro ding signage for any particular tenant 
except as pursuant to section 5.05 of the.Lease. 

(I) interest on any depreciation. 

(g)  Capital Taxes. 

(h)  costs of performing Landlord's Work pursuant Schedule "D" attached 

(I) energy conservation expenses. 

Q) costs and expenses relating to the work requ by the City of Markham pursuant to a 
site plan agreement; and 
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(k) 	repaving of the parking lot, undertaken by 
Term. 

Deductions. There shall be deducted from C 
the extent that related expenses were actually in 

Landlords* the Commencement of the 

as Costs, without duplication, but only to 
therein for that Lease Year. 

(a) net recoveries that reimburse or reduce 	g Costs received by Landlord 	from 
tenants as a result of any act , omission, dofhul or negligence of tenants or as the result of 
breaches by tenants of the provisions of their ltases which have caused Landlord to incur 
such Operating Costs; and 

(b) net recoveries from insurance policies talc out by Landlord , to the extent that the 
proceeds reimburse Landlord or expenses whi h have previously been included or which 
would otherwise be included in Operatung 

All amounts taken into account In determining al 	ng costs shall be determined on the 	basis 
of actual payments made during the Lease Year ex 	as otherwise provided in this Lease. 

"Person" means any person , partnership, corporate 	or any combination of them. 

"Pollutants" means any substances declared to  be hazardous or toxic under any 
Environmental Laws now or hereafter enacted or pr4nulgated by any governmental authority 
having jurisdiction over the Landlord , the Tenant, he Leased Premises or the Property of 
which the Leased Premises form a pan and inclu4s anything contaminated by, any other 
Pollutant; 

"Prime Rate" means the rate of interest per annum ejcablithed from time to time by the Bank 
of Nova Scotia (or such other bank being one of tle 5 largest Canadian chartered banks as 
Landlord may designate from time to time ) at its ies4 office in Toronto , Ontario as the 
reference rate of interest to determine interest rates 14 will charge on Canadian dollar loans to 
its Canadian customers and which it refers to as its "p ' e rate". 

"Property" means the Land and the Building 

"Property Taxes" imeans all real property tares 
whatsoever whether municipal, school, provincial, lr 
imposed or assessed against the Property or in res 
charged , imposed or assessed in the future in lieu t 
without limitation , those levied, charged, imposed o 
improvements, and all business taxes, if any, from i 
levied against the Landlord on account of its owners 
Property; and all costs and expenses incurred by d 
resisting or appealing  any such taxes , mutes , dudes, 
limitation, legal fees on a solicitor and his own clie 
excluding income, capital gains , capital tax or profits 
any portion of the Property is assessed or taxed c 
assessment rates and mill rates due to the occupse 
tenant 's operation , then the amount of such taxes, r 
adjusted to be an amount equal to the amount wh 
portion ofthe Property-been assessed and taxed at ci 
and mill rates throughout the entire period for whch 
that if any such tunes are levied fora period not couu 
such taxes, rates , duties, levies or assessments include 
shall be that amount accruing during that Lease Year, 

rates, levies, duties and assessments 
liamentary or otherwise levied, charged, 
act of the Property or any amounts, 
ereof or in addition thereto , iaduding, 
assessed for education , school and local 
me to time payable by the Landlord or 
ip or interest in or the operation of the 
Landlord in good faith in contesting, 

vies or assessments , including , without 
t basis and other professional fees; but 
acs upon the income of the Landlord, if 
her than at the prevailing commercial 
y of any tenant or the nature of any 
es, levies, duties or assessments shall be 
It would have been incurred had such 
prevailing commercial assessment rates 

the calculation is being made . Provided 
flog with the Lease Year, the amount of 
in Operating Costs in each Lease Year 

"Rent" means the aggregate of all amounts payable br the Tenant to the Landlord under this 
Lease. Provided that any and all amounts .so payable which are collectible by the Landlord as 
agent of a taxing authority and which are taxes s levi , duties or assessments imposed by that 
authority on the Tenant are included in Rent so as to determine the Landlord 's rights and 
remedies in the case of delay or failure to pay the atne notwithstanding that the same do not 
accrue to the Landlord as Rent hereunder. 

"Rules and Regulations " means the rules sated In Schedule E and any and all ' other 
reasonable rules and regulations promulgated by Lan aid from time to time for the regulatio 
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of the Property , Tenant and iu invitees , which ; 
and shall not conflict with the provisions of the 
and its invitees nor be unreasonable. 

Term" means the term of the leasehold interest 
out in item 6 of the Term Sheet unless sooner to 
applicable Renewal Term. 

"Term Sheet" means the page so titled and attad 
Lease. 

"'Transfer " means" 

be communicated to Tenant in writing 
e, shall not discriminate against Tenant 

'anted being the periods of time set 
and shall be deemed to include any 

this Lease and which forms part of this 

(a) an assignment, sublease licensing or then disposition by Tenant of this Lease 
or any interest therein or any interest in he Leased Premises (whether or not by 
operation of law) or in it partnership that is a Tenant under this Lease , or a mortgage 
or charge (floating or otherwise) or other encumbrance of or upon this Lease by 
Tenant except a Transfer that occurs on the 1eath of the Transferor, 

(b) a parting with all or pan of the 	Premiser, and 

(c) a transfer or issue by sale, assignmentbequest , inheritance , operation of law or 
other disposition , or by subscription , of sq or pare of the corporate shares of the 
Tenant which will result in a change in the eective voting control of Tenant. 

"Transferor " and "Transferee" have meanings corn 
In the case of a Transfer described in item c) of the d~ 

Person that has or would have effective voting' contt 
is the Person that has or would have effective vatinl 
and plural forms of defined words and phrases shall b 

ponding to the definition of 'Transfer". 
hnition .of Transfer, the Transferor is the 
1 before the Transfer and the Transferee 
control after the Transfer . The singular 
me corresponding meanings. 
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D D 

LANDLORD'S AND TENANT'S WORK 

THE LANDLORD WILL PROVIDE AND INSTALL  AT rrs OWN EXPENSE THE 
FOLLOWING: 

1. Landlord to install a fire-rued masonry b14 demising wall approved by the Ontario 
Building Code and the City of Markham separating the Leased Premises from the 
adjacent tenant. 	Block wall to be flnisliedj with drywall, taped, sanded and primed 

•finish, ready for Tenant's 	or to pay Ten4t and Tenant's contractor jointly upon 
completion of construction of such wall, thesum of $13,500 plus GST. 

2. Landlord to provide the existing two (2) Le4nox HVAC units, located on the roof of 
the Building for the Tenant's exclusive use, nclu4ing main duct disconnect ready for 
Tenant to diffuse within the Leased Prerni4s. Landlord to connect HVAC units to 
Tenant's electrical meter. Landlord shall aIo pay to Tenant and Tenant's contractor 
jointly upon completion of installation, the jum of $37,000 plus GST in respect of the 
acquisition and installation of a total of 35 toju of additional HVAC units. 

3. Provide and install water service and meter er with sanitary drain to the newly 
erected demising wall on Tenant's Premises. 

4. Existing sprinkler system to be fully op 'oral and approved by appropriate 
authorities for the proposed use by Texan , 	Landlord to provide separate control 
within Leased premises if required by govern  goverotnental  authorities. 

5. If local building authority requires fire resia4ns coating or other treatment to existing 
ceiling ass result of a multi-tenant use forth1 Building, Landlord to provide at its cost. 

6. Landlord shall satisfy all requirements to tle City of Markham relating to any Site 
Plan Approval including without limitation xiedian, signage, landscaping. etc. 

7. Gas supply hook-up to be brought within Leased Premises. 	Separate metering or 
cheek meter to be installed by Landlord, at i sole expense. 

8. Landlord will demolish all existing leasehold jmprovemcnts in the Leased Premises and 
cleanup all debris in'the Leased Premises a41 leave the Leased Premises broom clean 
for the Tenant, ready for the Tenant's flxsus9g. 

9. Landlord shall provide two (2) new high q4aiity storefront double door units, each 
with side fight panels and constructed with snodized aluminum, located in the front 
and rear of the Leased Premises. 

10. Landlord to supply electrical service to 4  point in the Leased Premises where 
designated on the Tenant's plans, which sertie shall provide no less than 250 amp, 600 
volt three phase to a panel located in the ILeased Premises (main disconnectt may 
remain in in present location). Separate 	g or check meter to be installed by 
Landlord at its cost. 

I1. 	Landlord to provide proper and sufficient utdoor security lighting of the parking 
areas on the lands. 

(Unless Landlord agrees to permit the Te4ant to perform the Landlord's Work), 
Landlord to obtain necessary permits; and pprovals for its work. Verification of 
permits and inspections to be available for rcjiew by Tenant's construction personnel. 

Landlord will leak test, and repair if necessar, waterproof membranes over the Leased 
Premises portion of the Building and to pay t Tenant and Tenant's contractor jointly, 
upon completion of instalarion, the sum of $ 6,000 plus GST, to bring roof insulation 
up to RIO factor. 
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14, 	Landlord to remove the truck protection el posts locaied perpendicularly  along  the 
westerly side of the Building adjaeent ~ to th Leased Premises and to repair damage to 
'the pavement caused by their removal.' 
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RULES AND 
1.. Definition - In these rules and regula 
agents, invitees, subtenants and licensees of ti 
reasonably be expected to exercise its control. 

2. 	Deliveries - The Tenant shall not 1 
interfere with the use of any driveway, .walk 
Tenant shall ensure that deliveries of materii 
through such entrances, elevators and corridc 
designated by the Landlord and shall promp 
cost of repairing any damage in or to the 
deliveries. The Landlord reserves the right to 
vehicle not using designated Vehicle Standing 

cant' includes the employees, servants, 
and others over whom the Tenant can 

min Ihe parking of delivery vehicles so as to 
y, p4rking area, or other common areas. The 
and upplies to the Leased Premises are made 
and it such times as may from time to time be 
paI or cause to be paid to the Landlord the 

0&uildi4ig caused by  any person making such 
mov at the expense and risk of the owner any 

3. Security - Subject to section 8 of the Tetm  Sheet relating to proposed hours of 
operation, the Landlord may from time to time ado t appropriate systems and procedures for 
the security and safety of the Building and the Tnane shall comply with the Landlord's 
reasonable requirements relating thereto. 

4. Locks- Upon termination of the Tenane'4 lease, the Tenant shall surrender to the 
Landlord all keys to the Leased Premises and othet  parts of the Building together with any 
parking passes or other devices permitting entry. 

5. Antennae- The Tenant shall not mount 
the exterior of the Leased Premises or Building. 

6. Garbage - The handling and disposal of 
prescribed by the Landlord from time to time. No 
waste material shall be allowed to accumulate in or 
removal or Bearing in excess of a normal and usual 
Tenant, 

an antenna or aerial of any nature on 

shall comply with arrangements 
utionate or abnormal quantity of 
e Leased Premises and the cost of 
of waste may be charged to the 

7. 	Installations and Wiring. Tenant shall n4 otherwise deface or commit waste upon 
any part of the Property. No gas pipe will be pernttedto be installed which has not been 
authorized in writing by the Landlord 

8. Heating, Air Conditioning and Plumbing 
under the Lease, the Tenant shall not attempt any 
air conditioning or plumbing systems without the pi 

9. Water Fixtures - The Tenant shall not t 
purpose than that for which they are constructed, . 
be thrown therein, and the Tenant shall pay the c 
thereof. 

f Systems. Except as otherwise agreed to 
terations or modifications to the heating 
or written consent of the Landlord. 

the plumbing facilities for any other 
d no foreign substance of any kind shall 
at of any breakage, stoppage or damage 

lo. 	Personal use of Leased Premises - The 
residential, lodging or sleeping purposes or for the 
property not required for business purposes of the Ti 

11. Solicitations - The Landlord reserves the 
soliciting or peddling at the Building. 

12. Heavy Articles- All damage done to the Bui 
equipment or machinery shall be repaired at the expo 

13. Bicycles, Animals- The Tenant shall not I 
shall not permit bicycles or other vehicles inside the 
or egress of any person at the Building. 

d Premises shall not be used for 
term storage of personal effects or 

to restrict or prohibit canvassing, 

ig by moving or using any such heavy 
of the Tenant. 

any animals into the Building, and 
ng so as to interfere with the ingress 
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DATED as of the ~ day of May, 1998  

550 ADELAIDE PROPERTIES INC. 

the "Landlord" 

and 

1152245 ONTARIO INC. 

the "Tenant" 

RECITALS 

The Landlord and the Tenant have entered into a lease dated the 8th day of July, 1996 
(the "Lease") of certain premises which form part of 8281 Yonge Street, Markham, 
Ontario. 

The capitalized terms in this agreement shall have the same meaning as in the Lease. 

The Landlord and the Tenant have agreed to amend the Lease in certain respects, and 
wish to record their agreement as set out below. 

NOW TEIEREFORE THIS AGREEMENT WfI'NESSES that in consideration of the sum 
of TEN DOLLARS (810.00) now paid by each of the parties to the other (the receipt and 
sufficiency of which is hereby acknowledged) the parties agree as follows: 

(i) The Landlord hereby leases to the Tenant and the Tenant hereby leases from 
the landlord the Mezzanine Premises, to have and to hold during the Mezzanine 
Term (as defined below), subject to the terms and conditions of this Lease 
reserving always unto the Landlord, Rent as herein provided. 

(ii) The "Mezzanine Premises" consist of approximately 3,500 square feet 
representing the mezzanine floor of the Building, as highlighted in red on 
Schedule "A" hereto. Landlord shall provide an architects certificate confirming 
the actual area measurement of the Mezzanine Premises. 

	

2. 	"Mezzanine Term" means from July 1st, 1998 to and including June 30th, 2001. 

	

3: 	Right to Renew. 

The Tenant shall have three consecutive options t'o renew the Lease with respect to 
the Mezzanine Premises for terms of five (5) years each (respectively, the "First 
Renewal Term", the "Second Renewal Term", and the "Third Renewal Term"). Each 
such option shall automatically be exercised unless written notice to the contrary is 
given by the Tenant to the Landlord at least six months prior to the expiry of the 
Mezzanine Term or the then current renewal term. Each renewal of the Lease shall 
be on the same terms and conditions as herein contained except for any further options 
to renew and except for rent. Rent for any renewal term shall be based on $12,.00 per 
square foot gross rental (as described below) plus an amount, if any, which represents 
the percentage increase in the "Consumer Price Index" (or its replacement index if such 
index is no longer used in Canada) from the base year amount at June 1998 to the 
date of renewal. In no event shall the Rent payable for any Ren Term be les than 
the Rent for the immediate prior term. 

(a)  

(b)  

(c)  



4. Rent 

From and including the 1st day of July, 1998 to and including June 30th, 2001, Rent 
shall be at the rate of $12.00 per square foot based on the area of the Mezzanine 
Premises as determined by the Architects Certificate provided by the Landlord (the 
"Mezzanine Rent"), Notwithstanding the other provisions of the Lease, the Rent shall 
be Gross Rent and the Tenant shalt not be obligated to pay any Occupancy Rent or 
other additional rent of any kind whatsoever, including without limitation, costs for 
utilities, water, gas, repairs, lights and taxes of any kind. The Tenant shall not be 
required to remove all leasehold improvements made by the Landlord in connection 
with the Mezzanine Premises at the expiration or earlier termination of the Term. 

5. "Leased Premise? shall be amended to include "Mezzanine Premises*. 

6. "Rent" shall be amended to include 'Mezzanine Rent". 

7. Landlord's Work. 

The Tenant acknowledges that the Landlord's Work is completed for the Mezzanine 
Premises other than for painting, carpeting and glazing, all at a standard as determined 
by the Landlord subject to the colour scheme as selected by the Tenant. 

8. Use of Mezzanine Premises 

The Tenant agrees that the Mezzanine Premises shall be used only for business office 
purposes. 

9. Assignment, Subletting and Other Transfers. 

The Landlord and Tenant agree that the provisions with respect to "Assignment, 
Subletting and Other Transfers" described in the Lease shall apply to the Mezzanine 
Premises except in respect of the following. If the Rent payable by a Transferee is 
greater than the amount which would otherwise be payable hereunder by the Tenant 
to the Landlord, such greater amount shall be the property of the Landlord and shall 
be payable to the Landlord by such Transferee. 

10. Parking Spaces. 

The provisions of the Lease are confirmed without amendment. Provided however, 
in the event only that the Tenant subleases the whole or any part of the Mezzanine 
Premises to an arms length third party, the subtenant shall be restricted in the use of 
any parking on the Land based upon a proportionate share (where the numerator is the 
leasable area of the Mezzanine Premises and the denominator is the leasable area of the 
Building) of the parking spaces then available on the Land. 



11. 	Early Occupancy 

Tenant shall be permitted to have early occupancy of the Mezzanine Premises without 
rent cost upon obtaining thewritten approval of the Landlord , which approval shall 
not be unreasonably withheld. 

IN WITNESS WHEREOF the parties have executed this Lease Amending Agreement 
and have hereto hereunto affixed its corporate seal duly attested to by its proper signing 
officers in that behalf. 

550 ADELAIDE PROPERTIES INC. 

1~ UIL~ $ro U~, 

Title: 	('113r~ '  

1152245 ON F2 IUO INC. 
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9. Assignment, Subletting and Other Transfers. 

The Landlord and Tenant agree that the provisions with respect to "Assignment, 
Subletting and Other Transfers" described in the Original Lease shall apply to the 
Additional Premises. 

10. Indemnifiers 

The Indemnifiers as described under the Original Leasc. agree to enter into an 
Indemnity Agreement in the form attached hereto as Schedule C. 

11. Right of First Refusal 

In the event that the Landlord receives an offer (the "Offer") to purchase the Property 
from a third party which it is prepared to accept during the currency of the Lease, the 
Landlord agrees to notify the Tenant in writing providing the Tenant with a copy of 
the Offer and the Tenant shall have forty-eight (48) hours from the time of delivery 
of the notice to present the Landlord with an offer to purchase the Property on the 
same terms and conditions (including the delivery of any deposit), failing which the 
Landlord shall be free to proceed with the sale o€ the Property to the third party under 
the terms of the Offer. In the event that the sale to the third party under the terms 
of the Offer is not completed, the rights of the Tenant hereunder shall be revived and 
the Tenant shall be entitled to receive notice of any new offer to purchase the Property 
on the same terms and conditions as described above. 

IN WITNESS WHEREOF the parties have executed this Lease Amending Agreement 
and have hereto hereunto affixed its corporate seal duly attested to by its proper signing 
officers in that behalf. 

550 ADELAIDE PROPERTIES INC. 

Name:  
Title:  

1152245 ONTRIO INC. 

Per: 
e: 	,u° b(1v CLS 

Title: 	rL i du it - 
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DATED as of the 1st day of September, 1998 

550 ADELAIDE PROPERTIES INC. 

the "Landlord" 
- and - 

1152245 Ontario Inc. 

the "Tenant" 

RECITALS 

(a) The La: dlord and the Tenant have entered into a lease dated the 8th day of July, 1996 
(the "Criginal Lease") and a lease amending agreement dated May 27th, 1998 (the 
"Lease Amending Agreement") of certain premises which form part of 8281 Yonge 
Street, Markham, Ontario. 

(b) The capitalized terms in this agreement shall have the same meaning as in the Original 
Lease. The Original Lease, the Lease Amending Agreement and this Second Lease 
Amending Agreement are hereinafter referred to as the "Lease". 

(c) The Landlord and the Tenant have agreed to amend the Original .  Lease in certain 
respects, and wish to record their agreement as set out below. 

NOW THEREFORE THIS AGREEMENT WITNESSES that inconsideration of the sum 
of TEN DOLLARS ($10.00) now paid by each of the parties to the other (the receipt and 
sufficiency of which is hereby acknowledged) the parties agree as follows: 

1. (i) 	The Landlord hereby leases to the Tenant and the Tenant hereby leases from 
the Landlord the "Additional Premises", to have and to hold during the 
"Additional Premises Term" (as those terms are defined below), subject to the 
terms and conditions of the Original Lease as amended herein, reserving always 
unto the Landlord, Rent as herein provided. 

(ii) 	The "Additional Premises" consist of 12,335 square feet of rentable area 
representing the northerly portion of the ground floor (now vacant) of th 
Building as highlighted in red on Schedule Whereto. The Landlord has 
retained building surveyors, Measure Masters Toronto North ("Measure 
Masters") and a certificate confirming the actual area measurement of the 
Additional Premises as well as the Leased Premises, the Pool ea and the 
Mezzanine Premises is attached as Schedule 

2. "Additional Premises Term" means from September 1st, 1998 to and including July 7th, 
2001. 

3. Right to Renew, 

(i) 	The Tenant shall have three consecutive options to renew the Lease for terms 
of five (5) years each (respectively, the "First Renewal Term", the "Second 
Renewal Term", and the "Third Renewal Term"). Each such option shall 



Tenant to the Landlord at least six months prior to the expiry of the Additional 
Premises Term or the then current renewal term. Each renewal of the Lease 
shall be on the same terms and conditions as herein contained except for any 
further options to renew and except for rent. 

(ii) Basic Rent for the Additional Premises for the First Renewal Term shall be 
based on $7.00 per square foot commencing on July 8th, 2001 plus an amount, 
if any, which represents the percentage increase in the Consumer Price Index 
Metropolitan Toronto, All Indexes published by Statistics Canada (or its 
replacement index if such index is no longer used in Canada) from the base year 
amount as at June 1998 to the date of renewal In no event shall the Basic Rent 
payable for the First Renewal Term be less than the Basic Rent for the 
immediate prior term. Basic Rent for the Second Renewal Term and for the 
Third Renewal Term shall be adjusted based upon market rates on July 7th, 
2006 and July 7th, 2011 respectively, on the same terms and conditions as 
described in Article 3.02 of the Original Lease, with respect to the Third 
Renewal Term and Fourth Renewal Term. 

(iii) The Tenant shall pay Occupancy Rent for the Additional Premises during any 
renewal term on the same terms and conditions as described in the Original 
Lease. 

	

4. 	Rent for Additional Premises 

(i) From and including the 1st day of April, 1999 to and including the 7th day of 
July 2001, Basic Rent for the Additional Premises shall be at the rate of $7.00 
per square foot based on the Additional Premises having a rentable area as 
determined by Measure Masters of 12,335 square feet for a Basic Rent of $86,345 
per annum (the "Additional Premises Rent"). In addition to Basic Rent the 
Tenant shall pay Occupancy Rent commencing December 1st, 1998. 
Notwithstanding the above, the Tenant agrees to pay all direct utilities 
commencing September 1st, 1998. 

(ii) The Landlord acknowledges that there are no Operating Costs associated with 
the Mezzanine Premises, and that the Landlord is obligated to pay on behalf of 
the Tenant in connection with the Mezzanine Premises all costs for utilities, 
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	water, gas, repairs, lights and taxes of any kind. The Tenant acknowledges t 
upon the execution of t Second Lease Amending Agreement it is the ten 

POPJ%'/H ') 	of 100 per cent of the Building and responsible for all Operating Costs 
associated with the BuildingThe Tenant agrees to save the Landlord harmless ,,, ,G 
from all Operating Costs for the Building. 

	

5. 	"Leased Premises" shall be amended to include the "Additional Premises". 

	

6. 	"Rent" shall be amended to include the "Additional Premises Rent". 

	

7. 	Leasehold Allowance Loan 

(i) 	The Landlord will provide the Tenant with a "Leasehold Allowance Loan" of 
$20.00 per square foot based on the rentable area of the Additional Premises for 



(iii) 

a total of $246,700.00. The Leasehold Allowance Loan will be advanced by the 
Landlord based on invoices for work done and materials supplied submitted by 
the Tenant and the Tenant agrees that the Landlord may pay such invoices 
directly to the appropriate contractors and suppliers. The Leasehold Allowance 
Loan will be repaid by the Tenant in equal monthly principal payments (the 
"Monthly Payments") commencing on the first day of the month following the 
first advance thereunder and thereafter on the 1st day of each succeeding month 
until the Leasehold Allowance Loan is repaid unless the Lease is terminated or 
expires on or before June 30th, 2006, in which event the unpaid balance of the 
Leasehold Allowance Loan will become due and payable on the termination or 
expiry date of the Lease. The Leasehold Allowance Loan will bear interest at a 
floating rate calculated daily based on the "Prime Rate" as defined in the 
Original Lease plus two per cent (2%) per annum and shall be paid monthly in 
arrears on the first day of each and every month on the outstanding balance 
then owing. The Tenant may prepay the outstanding balance owing hereunder 
at any time or times without notice or bonus. The amount of the "Monthly 
Payments" is calculated by dividing the amount of the Leasehold Allowance 
Loan by the number of months between the date of the first advance 
thereunder and June 30th, 2006. 

e event t e enant enters into an assignment or sub -1 	r spect 
to a part of the Additional Premises prior to 	 ~iappr vI by the Landlord of 
the design of the leasehold ~im r 	nts for the Additional Premises, the 
Landlord's obligation -b 	the payment of the Leasehold Allowance 
Loan ma 	aced by an amount which is equal to $20.00 times the number 
osqiäie feet of the Additional Premises which are assigned or sub-let by the 

Upon the happening of an Event of Default under the Lease, and upon the 
Landlord having given the Tenant the required written notice pursuant to 
article 11.05 of the Original Lease and the Tenant having failed to remedy such 
default, the unpaid balance of the Leasehold Allowance Loan, together with all 
accrued interest thereon, shall become due and payable forthwith. 

(iv) 	The Tenant shall obtain the Landlord's approval of all plans and specifications 
for the leasehold improvements to the Additional Premises before commencing 
work, such approval not to be unreasonably withheld or unduly delayed. The 
Tenant will comply with all zoning and building by-laws and regulations of the 
Town of Markham. 

8. 	Use of Additional Premises 

The Tenant agrees that the Additional Premises shall be used (i) for an expansion of 
the fitness club facilities already installed in the balance of Leased Premises; (ii) retail 
uses consistent with a fitness club facility; and (iii) an expansion of the daycare 
facilities. All uses of the Additional Premises will comply with the Town of Markham 
zoning by-laws and regulations. In the event that the Tenant wishes to use the 
Additional Premises for any uses other than those described above, it shall seek the 
approval of the Landlord by notice in writing, such approval not be unreasonably 
withheld. 

/ 	z 



	

9. 	Assignment, Subletting and Other Transfers. 

The Landlord and Tenant agree that the provisions with respect to "Assignment, 
Subletting and Other Transfers" described in the Original Lease shall apply to the 
Additional Premises. 

	

10, 	Indemnifiers 

The Indemnifiers as described under the Original Lease, agree to enter into an 
Indemnity Agreement in the form attached hereto as Schedule C. 

	

11. 	Right of First Refusal 

In the event that the Landlord receives an offer (the "Offer") to purchase the Property 
from a third party which it is prepared to accept during the currency of the Lease, the 
Landlord agrees to notify the Tenant in writing providing the Tenant with a copy of 
the Offer and the Tenant shall have forty-eight (48) hours from the time of delivery 
of the notice to present the Landlord with an offer to purchase the Property on the 
same terms and conditions (including the delivery of any deposit), failing which the 
Landlord shall be free to proceed with the sale of the Property to the third party under 
the terms of the Offer. In the event that the sale to the third party under the terms 
of the Offer is not completed, the rights of the Tenant hereunder shall be revived and 
the Tenant shall be entitled to receive notice of any new offer to purchase the Property 
on the same terms and conditions as described above. 

IN WITNESS WHEREOF the parties have executed this Lease Amending Agreement 
and have hereto hereunto affixed its corporate seal duly attested to by its proper signing 
officers in that behalf. 

550 ADELAIDE PROPERTIES INC. 

P 
Name: 	_ ` //7 
Title: 	~ , v /°l 

1152245 ONTkRIO INC. 

Per: 
e:N 1e 	G 1 ► \JaS 

Title: 	QS i ault- 

G:\WPM.DO  W NTOWN,BMW \AMEND1O. WPD 



SCHEDULE 'A' 

Measure Masters Toronto North 
SMc atoms Drip., 2 ad ITo. Msr*aa ter DR 6C7 
(NS)473-4244 F*t (Q5)17S.3143 

July 10, 1990. 

550 Adelaide Property Inc. 
114 Front StrectEut, Suite 601, 
Toronto, Ontario M2A 4N3 

Attention; Luke Brown: 

Please find enclosed the drrtwing for the building at 8281 Yong. Street in Markham. 

I have measured and certify this building to have a total area of frty-t ee 
three hrmdred and fifty-tic square Awt. (43,356 sq ft.) 

As retail apace, this building and individwl units have, been certified by measuring to the 
exterior of the ad building wally to the inside finished ace of walls adjoining 
common area or vertical pcnetratianr„ and to half of the demise wall between tenants, as 
per current B.O.M.A. standards. 

Extreme Fitness has a total rentable area of twenty -six thouaar4 eight hundred and fifty-
five square feet (26,8SS sq. ft.) This includes the pool rasa of three thousand, two 
hundred and fOcty-seven square feet (3.247 q, IL) 

If you have any further questions Luke, please give me a call. 

Yours uWy, 

Joie C. Patterson 
piwáe& AMtMrarMwm Ai st.rs Tom ov North 
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8281 YONGE STREET 
SW FMR RErJ?A.i AREA CALCULATIONS 
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THIRD LEASE AMENDING AGREEMENT 

Ti-IIS AGREEMENT made the 	day June, 2006 

AMONG: 

2079843 ONTARIO INC., a corporation incorporated 
pursuant to the laws of the Province of Ontario, 

(the "Landlord") 

- and - 

EXTREME FITNESS, INC., a corporation incorporated 
pursuant to the laws of the Province of Alberta 

(the "Tenant") 

WHEREAS: 

A. By a Lease dated the 8"' day of July, 1996 (the "Original Lease"), 550 Adelaide 
Properties Inc. (the predecessor in interest to the Landlord) leased to 1152245 Ontario 
Inc. certain premises (the "Leased Premises") forming part of the property 
municipally known as 8281 Yonge Street, Markham, Ontario (the "Property"); 

B. The Leased Premises are comprised of an area equal to approximately twenty-six 
thousand, eight hundred and fifty-five (26,855) square feet (the "Fitness Club Space") 
and a pool area (the "Pool Area") comprised of an area equal to approximately three 
thousand, two hundred and forty-seven (3,247) square feet; 

C. By a Lease Amending Agreement dated the 27" day of May, 1998 (the "Lease 
Amending Agreement"), the Original Lease was amended whereby the Leased 
Premises were increased in size by adding an area comprised of approximately three 
thousand live hundred (3,500) square feet of office space (the "Office Space") in 
accordance with the terms therein contained; 

D. By a Second Lease Amending Agreement dated the I" day of September, 1998 (the 
"Second Lease Amending Agreement"), the Original Lease was further amended 
whereby the Leased Premises were increased in size by adding an area comprised of 
approximately twelve thousand, three hundred and thirty-five (12,335) square feet 
(the "Additional Space"), in accordance with the terms therein contained; 

E, 	The Original Lease, Lease Amending Agreement and Second Lease Amending 
Agreement are collectively referred to as the "Lease"; 

The Fitness Club Space, the Pool Area, the Office Space and Additional Space, being 
the Leased Premises comprise the entire building located at the Property, and the 
building was certified to have an area of forty-three thousand, three hundred and sixty 
(43,356) square feet; 

G. By Articles of Amalgamation, the Tenant through a series of corporate 
reorganizational steps became the successor in interest to 1152245 Ontario Inc.; 

H. Pursuant to the terms of the Original Lease, Lease Amending Agreement and Second 
Lease Amending Agreement, the Tenant is entitled to various options to renew, each 
of which is on the specific terms contained in either of the Original Lease, Lease 
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Amending Agreement or Second Lease Amending Agreement, as the case may be; 

The Landlord and Tenant wish to amend each of the Original Lease, Lease Amending 
Agreement and Second Lease Amending Agreement to ensure that the options to 
renew are exercised in respect of the whole of the Lease Premises and to ensure that 
the remaining number of options to renew and the terms and conditions under which 
the Tenant may exercise the options to renew are the same in respect of the whole of 
the Leased Premises; 

The Tenant confirms that it has exercised its option to renew the Lease in respect of 
the whole of the Leased Premises for a period of rive (5) years from July 1, 2006, 
upon the terms and conditions as are contained in Lease as amended by this 
Agreement. 

NOW THEREFORE WITNESSETH in consideration of the mutual covenants and agreements 
between the parties and the sum of One Dollar ($1.00) that has been paid by each of the parties 
to the other, the receipt and sufficiency of which is acknowledged, the parties agree as follows: 

The parties hereby confirm the accuracy of the recitals. 

	

2. 	The Term of the Lease for the whole of the Leased Premises is hereby extended for a 
further period of five (5) years, commencing on the 1 s1  day of July, 2006 and expiring 
on the 30'h  day of June, 2011 (the "Extended Term") upon the same terms, covenants 
and conditions as are contained in the Lease except that: 

(a) the Tenant will accept the Leased Premises and the Property in an "as is" 
condition; 

(b) the Landlord has no responsibility or liability for making any renovations, 
alterations or improvements in or to the Leased Premises or the Property save and 
except as specifically provided in the Lease; 

(c) save and except as is specifically provided in the Lease, all further renovations, 
alterations or improvements in or to the Leased Premises and the Property are the 
sole responsibility of the Tenant and shall be undertaken and completed at the 
Tenant's expense and strictly in accordance with the provisions of the Lease; and 

(d) the Lease shall be amended pursuant to the amendments contained in this 
Agreement. 

The options to renew the Lease as contained in each of the Original Lease, Lease 
Amending Agreement and Second Lease Amending Agreement are hereby deleted 
and of no further force and effect. To the extent that the existing term of the Original 
Lease, Lease Amending Agreement and Second Lease Amending Agreement do not 
end on June 30, 2006, the terms are hereby amended to expire on June 30, 2006. 

	

4. 	In respect of the Extended Term: during the period from and including July 1, 2006,   
to and including June 30, 2011, the Tenant shall pay to the Landlord as Basic Rent in 
respect of the Leased Premises an amount equal to the annual sum of Six Hundred 
and Forty-seven Thousand, Eight Hundred and Nine Dollars and Twenty Cents 
($647,809.20) based upon an annual rate of Fourteen Dollars and Ninety-four cents 
(S 14.94) per square foot plus GST, payable in equal consecutive monthly installments 
of Fifty-three Thousand, Nine Hundred and Eighty Four Dollars and Ten Cents 
($53,984.10) plus GST each in advance on the first day of each calendar month 
during such period. 
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5. 	Provided the Tenant is not in default, the Tenant shall have the right to renew the 
term of the Lease for five (5) further terms of three (3) years each. Each option to 
renew shall be deemed to be automatically exercised unless written notice to the 
contrary is given by the Tenant to the Landlord at least six (6) months prior to the 
expiry of the then current renewal term. The renewal of Lease shall be on the same 
terms and conditions as contained in the Lease and this Extension Agreement except 
for any further options to renew beyond the five (5) renewal terms contemplated 
herein and except for rent. Basic Rent in respect of the Leased Premises for the each 
renewal term shall be as follows: 

(a) during the period from and including July 1, 2011, to and including June 30, 
2014, the Tenant shall pay to the Landlord as Basic Rent in respect of the 
Leased Premises (including the Additional Premises) an amount equal to the 
annual sum of Seven Hundred and Thirty-four Thousand, Five Hundred and 
Twenty-nine Dollars and Twenty Cents ($734,529.20) based upon an annual 
rate of Sixteen Dollars and Ninety-four cents ($16.94) per square foot plus 
GST, payable in equal consecutive monthly installments of Sixty-one 
Thousand, Two Hundred and Ten Dollars and Seventy-seven Cents 
($61,210.77) plus GST each in advance on the first day of each calendar 
month during such period; 

(b) during the period from and including July 1, 2014, to and including June 30, 
2017, the Tenant shall pay to the Landlord as Basic Rent in respect of the 
Leased Premises (including the Additional Premises) an amount equal to the 
annual sum of Eight Hundred and Twenty-one Thousand, Two Hundred and 
Forty-nine Dollars and Twenty Cents ($821,249,20) based upon an annual rate 
of Eighteen Dollars and Ninety-four cents ($18.94) per square foot plus GST, 
payable in equal consecutive monthly installments of Sixty-eight Thousand, 
Four Hundred and Thirty-seven Dollars and Forty-three Cents ($68,437.43) 
plus GST each in advance on the first day of each calendar month during such 
period; 

(c) during the period from and including July 1, 2017, to and including June 30, 
2020, the Tenant shall pay to the Landlord as Basic Rent in respect of the 
Leased Premises (including the Additional Premises) an amount equal to the 
annual sum of Nine Hundred and Seven Thousand, Nine Hundred and Sixty-
nine Dollars and Twenty Cents ($907,969.20) based upon an annual rate of 
Twenty Dollars and Ninety-four cents ($20.94) per square foot plus GST, 
payable in equal consecutive monthly installments of Seventy-five Thousand, 
Six Hundred and Sixty-four Dollars and Ten Cents ($75,664.10) plus GST 
each in advance on the first day of each calendar month during such period; 

(d) during the period from and including July 1, 2020, to and including June 30, 
2023, the Tenant shall pay to the Landlord as Basic Rent in respect of the 
Leased Premises (including the Additional Premises) an amount equal to the 
annual sum of Nine Hundred and Ninety-four Thousand, Six Hundred and 
Eighty-nine Dollars and Twenty Cents ($994,689.20) based upon an annual 
rate of Twenty-two Dollars and Ninety-four cents ($22.94) per square foot 
plus GST, payable in equal consecutive monthly installments of Eighty-two 
Thousand, Eight Hundred and Ninety Dollars and Seventy-seven Cents 
($82,890.77) plus GST each in advance on the first day of each calendar 
month during such period; and 

(e) during the period from and including July 1, 2023, to and including June 30, 
2026, the Tenant shall pay to the Landlord as Basic Rent in respect of the 
Leased Premises (including the Additional Premises) an amount equal to the 
annual sum of One Million and Eighty-one Thousand, Four Hundred and Nine 
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Dollars and Twenty Cents ($1,081,409.20) based upon an annual rate of 
Twenty-four Dollars and Ninety-four cents ($24.94) per square foot plus GST, 
payable in equal consecutive monthly installments of Ninety Thousand, One 
Hundred and Seventeen Dollars and Forty-three Cents ($90,117.43) plus GST 
each in advance on the first day of each calendar month during such period. 

6. 	Notwithstanding anything in the Lease to the contrary, including the Original Lease, 
Lease Amending Agreement and Second Lease Amending Agreement, the Lease is a 
completely carefree and absolutely net lease to the Landlord. Except as otherwise 
stated in the Lease, the Landlord is not responsible during the Extended Term and any 
renewal thereof for any costs, charges, expenses or outlays of any nature whatsoever 
arising from or relating to the Leased Premises or the Property, or the use and 
occupancy of them, or their contents or the business carried on in them, and the 
Tenant shall pay all charges, impositions, costs, expenses and outlays of every nature 
and kind relating to the Leased Premises including all Operating Costs relating to the 
Leased Premises and the Property and any alterations or additions thereto. For 
greater clarity, Operating Costs shall have the meaning set out in the Original Lease, 
save and except that Operating Costs shall also include all costs associated with the 
alteration, maintenance and repair of the parking lot(s) and the lighting serving the 
parking lot(s), as the parking lot(s) may be altered, improved or expanded from time 
to time. 

The Landlord and Tenant represent and warrant that they have the right, full power 
and authority to agree to the amendments to the Lease, and other provisions contained 
in this Agreement. 

8. The parties confirm that the terms, covenants and conditions of the Lease remain 
unchanged and in full force and effect, except as modified by this Agreement. It is 
understood and agreed that all terms and expressions when used in this Agreement, 
unless a contrary intention is expressed herein, have the same meaning as they have 
in the Lease. 

9. The Tenant acknowledges and agrees that a breach, default or event of default by 
Tenant under the terms and conditions of the lease (the "Parking Lot Lease") dated as 
June 1, 2004 between 2044922 Ontario Ltd., as Landlord, and the Tenant, as Tenant, 
shall be considered a default, breach or Event of Default for the purposes of this 
Agreement and the Lease. In the event that the Landlord terminates the Parking Lot 
Lease as a result of a default or breach or Event of Default thereunder by the Tenant, 
the Landlord shall at its option be entitled to terminate the Lease. Upon merger of the 
title of the properties contemplated by this Lease and the Parking Lot Lease, at the 
option of the Landlord, the Tenant covenants and agrees to enter into a single lease 
covering both properties upon the Landlord's then standard form of net lease 
containing the same financial and business terms as herein contained and as set out in 
the Parking Lot Lease, subject to such reasonable amendments requested by the 
Tenant (save and except for the financial and business terms which shall remain the 
same). 

10, 	The Landlord shall have the right at any time or times to cause the area of the Leased 
Premises to be measured by an Ontario Land Surveyor, following which it shall 
deliver a certificate of such measurement to the Tenant setting out the actual square 
footage of the Leased Premises. In the event that the area of the Leased Premises 
differs from the area contemplated in the Lease, the Landlord and Tenant shall adjust 
any overpayment or underpayment of Basic Rent and Additional Rent arising from 
such error for the period commencing from the date of this Agreement. 



This Agreement shall enure to the benefit of and the binding upon the parties hereto 
and their respective heirs, executors. administrators, successors and assigns, as the 
ease may be,  

IN WITNESS WHEREOF the landlord has duly executed this Agreement at Markham, 
as of this day oflune. 2006 

SIGNED, SEALED AND DELIVERED 
in the presence of 

21)7943 ONTARIO INC 

Nan1C.t'L\ c Colivas 
Title- 

6N--a- in-e: Stlevc daCosta 
Title: Secretary 

IAVe have authority to bind the Corporation 

IN \\ . ......N l.ISS WHEREOF the Tenant has duly executed this Agreement at Markham, as 
ofthediofJune, 2006. 

SIIGNEI), S LAI..lfl) AND DELIVL.Rl/D 
in the presence of: 

EXTREIli/ FITNESS, INC. 
per: 

N tOIL 

Title: 

Name: 
Title: 

IAVe have authority to bind the Corporation 
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Attached is Exhibit "H" 

Referred to in the 

Affidavit of Alan Hutchens 

Sw rn before me 

this 22nd dad of March, 2013 

1  

Commissioner for taking Affidavits, etc 



DATED as of the day of June, 2006 

Landlord: 

2044922 ONTARIO LTD. 

Tenant: 

EXTREME FITNESS, INC. 

Premises: 

8275 Yonge Street, Markham 

LEASE - PARKING LOT 

FLUXGOLD, IZSAK JAEGER LLP 
Barristers and Solicitors 

100 York Blvd. 
Suite 220 

Richmond Hill, Ontario 
L4B 1J8 



THIS LEASE is effective from the day of June, 2006 

BETWEEN: 

2044922 ONTARIO LTD. 

(the "Landlord"), 

OF THE FIRST PART 

-and- 

EXTREME FITNESS, INC. 

(the "Tenant") 

OF THE SECOND PART 

ARTICLE I 

PREMISES - TERM AND USE 

	

1.1 	Grant and Premises 

In consideration of the performance by the Tenant of its obligations under this lease, the Landlord 
leases the Premises to the Tenant for the Term. 

	

1.2 	Term 

The Term ofthis lease is five (5) years and 	 L days the 	day of June, 
2006 to the 30u' day of June, 2011. 

	

1.3 	Use and Conduct of Business  

The Premises shall be used only for the purposes of a surface parking facility for its employees, 
customers and invitees and for no other purpose whatsover, subject always to the overriding provisions 
of any applicable laws, by-laws or regulations. The tenant shall conduct its business in the Premises in a 
first class and reputable manner. 

ARTICLE II 

RENT 

2.1 Covenant to Pa 

The Tenant shall pay Rent fromthe Commencement Date withoutprior demand and without any 
deduction, abatement, set-off or compensation. Ifthe first or last Rental Year of the Term comprises less 
than 12 calender months, the Net Rent and Additional Rent for such Rental Years shall be pro-rated on 
a per diem basis, based upon aperiod of365 days. The Tenant agrees that its covenant to pat Rent is an 
independent covenant and that all such amounts are payable without counterclaim, set-off, deduction, 
abatement or reduction whatsoever, except as expressly provided for in this lease. 

2.2  Net Rent  

The Tenant shall payNetRent during the period from and including Jun e,  2006 to and including 
June 30, 2011, equal to the sum of One Hundred and Eighty Thousand Dollars ($180,000.00) per annum 
plus GST, payable in advance in equal consecutive monthly instalments ofFifteen Thousand Dollars 



($15,000.00) per monthplus GST each in advance onthe first day of each calendar month during such 
period. Net  Rent for the period between the commencement date and the first day of the first month 
following the commencement date shall be calculated on a prorata basis. 

2.3 Payment of Taxes 

(a) The Tenant covenants to pay, when due, all Taxes and to deliverpromptlyto the Landlord 
prior to the end of each calender year during the Term receipts evidencing the payment of 
all Taxes. Iflocal improvement rates form part of the Taxes payable by the Tenant at any 
time during the term, and if the governmental authority levying or assessing such local 
improvement rates permits same to be amortized and paid over an extended period of 
instalments, thenthe Tenant, ratherthanpayingthe amount of such local improvementrates 
in full in the year in which levied or assessed, may pay same in such instalments as 
permitted bythe taxing authority and shall be responsible forthe payment only of such 
installments as become due and payable during the Term. 

(b) The Tenant shall have the right and privilege of appealing assessments or applying for a 
reduction of any Taxes, provided that it shall first eitherpaythe Taxes under protest, or, 
if such payment is not required by law or can be withheld without subj ecting the Premises 
to sale or forfeiture proceedings or without resulting in a default under or breach of any 
Mortgage, either (a) furnish to the Landlord satisfactory security for the payment of such 
Taxes by bond, irrevocable bank letter of credit or otherwise in case of failure of such 
appeal or application, or (b) provide the Landlord with the evidence reasonably 
satisfactory to the Landlord of the Tenants's ability to pay the amount of Taxes under 
protest, together with any interest, penalties or other changes payable in connection 
therewith. The Tenantmay take such action in its own name, or ifrequired andupon giving 
the Landlord satisfactory indemnity inrespect of such action and all costs relating thereto, 
in the name ofthe Landlord, and the Landlord agrees to joinin suchproceedings, sign such 
documents and otherwise co-operate in suchproceedings as reasonably requested by the 
Tenant, all at the cost and expense ofthe Tenant. The Tenant shall diligentlyprosecute any 
such appeal, application orproceedings and shall immediately afterthe final determination 
of such appeal, application or proceedings, pay the amount of any Taxes which were the 
subject of such proceeding as so determined, as and when they become due and payable, 
together with any interest, penalties or other charges which are payable in connection with 
such Taxes. 

(c) If and so often as the Tenant shall neglect or omit to pay Taxes, the Landlord may (after 
five (5) days' notice to the Tenant) but shall not be obliged to, pay such Taxes, and may 
thereupon charge the amount of Taxes so paidto the Tenant, together with interest on the 
amount so paid at the rate set out in Section 2.5 and the Tenant covenants and agrees to 
pay such amount, together with interest thereon to the date ofpayment as aforesaid, to the 
Landlord forthwith upon receipt from the Landlord of a notice of stating the amount paid 
by it and the date of payment, accompanied by reasonable evidence of such payment. 

	

2.4 	Additional Rent 

Except as otherwise provided inthis lease, all Additional Rentpayable to the Landlord shall be paid 
by the Tenant to the Landlord within five (5) business days after demand. 

	

2.5 	Rent Past Due 

All Rent past due shall bear interest from the date on which the same became due until the date of 
payment at five per cent (5%) per annum in excess of the prime interest rate for commercial demand loans 
charged by any Canadian chartered bank designated by the Landlord. 



2.6  Utilities  

(a) The Tenant shall pay, when due, to the appropriate authority, or as the Landlord directs, 
all gas, electricity, water, steam and other utility charges applicable to the Premises. 

(b) The Tenant shall pay the cost of installing and maintaining any meters installed at the 
request or requirement of the Landlord, the Tenant or any public or private utility authority 
to measure the usage of utilities in the Premises. 

2.7 	GST 

The Tenant shall pay to the Landlord all GST payable as aresult ofthe Tenant paying Rent, which 
payment shall be made at the asme time as the Rent to which the GST relates is to be paid in accordance 
with the terms ofthis Lease. Regardless of any other provision of this Lease to the contrary, the amounts 
payable by the Tenant under this section shall be deemed not be Rent, but the Landlord shall have all of 
the same remedies for and rights of recovery for such amounts as it has for the reovery of Rent under this 
Lease, including without limitation, the right to distrain against the Tenant's property. 

2.8 	Net Lease  

This lease is a completely net lease to the Landlord. The Landlord is not responsible for any 
expenses or outlays of any nature or kind whatsoever arising from or relating to the Premises, or the use 
or occupancy thereof, or the contents thereof or the business carried on therein. The tenant shall pay all 
charges, impositions and outlays of every nature and kind relating to the Premises. 

ARTICLE III 

ACCESS AND ENTRY 

3.1 	Right of Examination 

The Landlord shall be entitled at all reasonable times to enter the Premises to examine them and 
to make such repairs, alterations or improvements thereto as the Landlord considers necessary or desirable. 
The Tenant shall not unduly obstruct anypipes, conduits or mechanical or other electrical equipment so as 
to prevent reasonable access thereto. The Landlord shall exercise its rights under this Section, to the extent 
possible in the circumstances, in such manner so as to  minimize interference with the Tenants's use and 
enjoyment of the Premises (and shall use its reaonable best efforts to complete any work as expeditously 
as possible), but shall in any event be entitled to temporarily obstructed, limit or close off access to the 
Premises forthe purposes of completing anyrepairs, alterations or improvements thereto. If any excavation 
is made on the Lands, the Person making such excavation may enter the Premises to do any work 
considered necessary to preserve and protect the walls of the Lands. 

3.2 	Right to Show Premises  

The Landlord and its agents have the right to enter the Premises at all reasonable times during 
Normal Business Hours to show them to prospective purchasers, or Mortgagees or prospective 
Mortgagees, and, during the last six months of the Term (or the last six months of any renewal term ifthis 
lease is renewed), to prospective tenants. 

3.3 	Entry Not Forfeiture 

No entry into the Premises or anything done therein by the Landlord pursuantto a right granted by 
this lease shall constitute a breach of any covenant for quiet enjoyment, or (except where expressed by the 
Landlord in writing) shall constitute are-entry or forfeiture, or an actual or constructive eviction. The 
Tenant hall have no claim for injury, damages or loss suffered as a result of any such entry or thing. 



ARTICLE IV 

MAINTENANCE REPAIRS AND ALTERATIONS 

4.1  Repair by Tenant; Compliance with Laws 

(a) The Tenant covenants that it shall, throughout the Term, at its sole cost and expense, 
maintain, repair and replace the Premises, as would aprudent owner of similar Premises, 
reasonable wear and tear excepted; and the Tenant shall at its sole cost and expense make 
or perform all necessary maintenance, repairs and replacements to the Premises and 
whether such maintenance, repairs and replacements are to the Premises or any 
improvements or services benefiting the Premises, including the repair, maintenance and 
replacement of all asphalt, concretre, paving, curbs, lights, electrical, mechanical and 
plumbing systems and or other systems serving the Premises. All of such repairs shall be 
performed using best quality materials and workmanship. 

(b) The Tenant covenants that it shall throughout the Term, keep and maintain the Premises, 
including butwithout limitations, the sidewallcs, driveways and parking areas in a clean and 
orderly condition, free from any accumulation of dirt, rubbish, snow and ice and like and 
generally as is appropriate, and following the improvements contempated in Section 10.18 
hereof, to a high quality parking facility commeserate with its location; and the Tenant shall 
throughout the Term operate and manage the Premises in a prudent and businesslike 
manner. 

(c) The Landlord may enterthe Premises at anytime to view the state of repair. Such entry, 
except in the case of emergency, shall be on reasonable prior notice to, and after making 
reasonable arrangements with, the Tenant (which need to be in writing) and shall be 
conducted in such manner so as to  minimize interference withthe conduct ofthe Tenant's 
business. If the Landlord notifies the Tenant of the need for maintenance, repairs or 
replacements which are the obligation ofthe Tenant under this lease, the Tenant will repair 
in accordance with such notice and in the manner and to the standards required by the 
provisions ofthis lease. On the expiration or earlytermination ofthis lease the Tenant shall 
surrender the Premises to the Landlord in a good state of repair as required by the 
provisions of this lease. Ifthe Tenant is in default of any of the provisions of this lease 
obliging it to maintain or repair the Premises, the Landlord may, but shall not be obliged 
to, make the needed repairs ifthe Tenant fails to make such repairs or commence to make 
such repairs (and thereafter diligently continues to complete such repairs) within twenty 
(20) days after notice from the landlord, and the Landlord may then charge all costs and 
expenses incurred by it in so doing, including interest thereon at the rate set out in Section 
2.5, to the Tenant, for immediate payment on demand. 

(d) The Tenant shall not suffer any waste or injuryto the Premises or any part thereof and shall 
not use or occupy the Premises or any part thereof, nor permit them to be used or 
occupied, for any unlawful purpose. The Tenant shall not by its actor omission permit 
anything to occur in or on the Premises which shall be or shall result in a nuisance. 

(e) The Tenant shall comply with and conformto the requirements of every applicable statute, 
law, by-law, regulation or requirement or order of any governmental authority or any 
insurance company by which either the Landlord or Tenantmaybe insured pursuant to the 
provisions ofthis lease or in connectionwithits obligations or interesthereunder during the 
Term (collectively referred to herein as "laws or orders") including, but without limitation, 
any laws or orders which may affect the condition, maintenance, use or occupation ofthe 
Lands or the failure to comply with which may cause the cancellation of or material 
reduction in coverage under any insurance policy affecting or related to this lease or the 
Premises, and in so doing the Tenant shall make anynecessary alteration, repair or addition 



to or deletion from any part of the Premises or any equipment or other faulty equipment 
used in connection with or appurtenant to the Premises. If the Tenant defaults under the 
provisions ofthis paragraph and fails to complywith any laws or orders, the Landlord may 
on twenty (20) days' notice to the Tenant (or on shorter notice or without notice where, 
inthe reasonable judgement ofthe Landlord, there is a real apprehended emergencyto 
persons or property, or where any delay in remedying such default would or might 
materiallyprejudice the Landlord) but shallnotbe obligedto, itself comply with such laws 
or orders and the Tenant shall pay to the Landlord on demand all costs and expenses 
incurred by the Landlord in so doing together with interest as provided in Section2.5 of 
this lease. If any laws or orders are not legally binding the Tenant shall consult with and 
obtain the approval of the Landlord prior to complying with same. 

4.2 Approval of Tenant's Alterations 

(a) No Alterations shall be made to the Premises without the Landlord's written approval. 
Nothwithstandingthe foregoing, the Tenant shall be prohibited from erecting any building 
or other structures onthe Premises. The Tenant shall submitto the Landlord details ofthe 
proposedwork, including drawings and specifications prepared by qualified architects or 
engineers conforming to good engineering practice. All such Alterations shall be 
performed; (i) at the sole cost ofthe Tenant; (ii) by contractors and workmen approved 
bytheLandlord; (iii) in a good andworkmanlikemanner; (iv) in accordance with drawings 
and specifications approved by the Landlord; (v) in accordance with all applicable legal 
and insurance requirements; (vi) subjectto the reasonable regulations, supervision, control 
and inspection ofthe Landlord; and (vii) subjectto such indemnification against liens and 
expenses as the Landlord reasonably requires. The Landlord's reasonable cost of 
supervising all such work shall be paid by the Tenant. 

(b) If any Alterations would affect any of the electrical, plumbing or mechanical or other 
systems, such work shall at the option of the Landlord be performed by the Landlord at 
the Tenant cost. On completion of such work the cost of the resulting repairs, replacement 
or alterations, shall be paid by the Tenant to the Landlord. 

4.3 	Repair Where Tenant  at Fault 

Notwithstanding any other provisions of this lease, if the Premises is damages or destroyed or 
requires repair, replacement or alteration as a result of the act or omission of the Tenant, its employees, 
agents, invitees, licensees, contractors or others for whom it is in lawresponsible, the cost ofthe resulting 
repairs, replacements or alterations shall be paid by the Tenant to the Landlord. 

4.4 	Liens 

The Tenant shall promptlypay for all materials supplied and work done in respect of the Premises 
so as to ensure that no lien is registered against any portion of the Lands or against the Landlord's or 
Tenant's interest therein. If a lien is registered or filed, the Tenant shall discharge it at it expense forthwith, 
failing which the Landlord may at its option discharge the lien by paying the amount claimed to be due into 
court and the amount so paid and all expenses ofthe Landlord including legal fees (on a solicitor and his 
client basis) shall be paid by the Tenant to the Landlord. 

4,5 	Notice by Tenant 

The Tenant shall notifythe Landlord of any accident, defect, damage or deficiency in any part of 
the Premises, which comes to the attention of the Tenant, its employees or contractors notwithstandingthat 
the Landlord may have no obligation with respect thereto. 



ARTICLE V 

INSURANCE AND INDEMNITY 

5.1  Tenant's Insurance 

(a) 	The Tenant shall maintain the following insurance throughout the Term at its sole cost: 

(i) "All Risks" (including flood and earthquake) propertyinsurance with deductibles 
not exceeding three per cent (3%) ofthe amount insured, namingthe Tenant, the 
Landlord, the owners of the Premises and the Mortgagee as insured parties, 
containing awaiver of any subrogationrightswhichthe Tenant's insurers may have 
against the Landlord and against those for whom the Landlord is in law 
responsible, and (except with respectto the Tenant's chattels) incorporating the 
Mortgagee's standard mortgage clause. Such insurance shall insure: (1) property 
of everykind owned by the Tenant or for whichthe Tenant is legally liable located 
on or in the Premises, in an amountnot less than the full replacement cost thereof, 
with such costs to be adjusted no less than annually; and (2) extra expense 
insurance in such amount as will reimburse the Tenant for loss attributable to all 
perils referred to inthis Section 5.1(a)(i) or resulting from prevention of access to 
the Premises. Such policy or policies, except with respect to extra expense 
insurance, shall provide that loss thereon shall be adjusted and payable to the 
Landlord, with the proceeds to be held in trust to be used for repair and 
replacement of the property so insured. 

(ii) Comprehensive general liability insurance which includes the following coverages: 
owners protective; personal injury; occurrence property damage; and employers 
and blanket contractual liability. Suchpolicies shall: contain inclusive limits of not 
less than $5,000.000; provide for cross liability; and name the Landlord as an 
insured; 

(iii)b usiness interruption insurance in an amount that will reimburse the Tenant for 
director indirect loss of earnings attributable to all perils insured against under 
subclause (i); 

(iv) Tenant's legal liability insurance for the actual cashvalue ofthe Premises, including 
loss of use thereof; 

(v) Automobile liability insurance on a non-ownedform including contractual liability 
and on an owner's form covering all licensed vehicles operated by or on behalf of 
the Tenant, which insurance shall have inclusive limits of not less that $5,000,000; 
and 

(vi) Any other form of insurance whichthe Tenant or the Landlord, acting reasonably, 
or the Mortgagee requires from time to time in form, in amounts and for risks 
which a prudent tenant would insure. 

(b) 	All policies referred to in this Section 5.1 shall: (i) be taken outwith insurers reasonably 
acceptable to the Landlord; (ii) be in a form reasonably satisfactory to the Landlord; (iii) 
be non-contributing with, and shall apply only as primary and not as excess to any other 
insurance available to the Landlord; (iv) not be invalidated as respects the interests of the 
Landlord or the Mortgagee by reason of any breach of or violation of any warranty, 
representation, declaration or condition; and (v) contain an undertaking by the issuers to 
notify the Landlord by registered mail not less than 30 days prior to any material change, 
cancellation or termination. Certificates of insurance or, if required bythe Landlord or its 



Mortgagee, certified copies of such insurance policies, shall be deliveredto the Landlord 
forthwith upon request. Ifthe Tenant fails to take out or to keep in force any insurance 
referred to inthis Section 5.1 or should any such insurance not be approved by either the 
Landlord or the Mortgagee and should the Tenant not commence to diligently rectify (and 
thereafter proceed to diligently rectify) the situation within 48 hours after written notice by 
the Landlord to the Tenant (stating, if the Landlord or the Mortgagee, from time to time, 
does not approve of such insurance, the reasons therefor) the Landlord has the right 
without assuming any obligation in connectiontherewith, to effect such insurance at the sole 
cost of the Tenant and all outlays by the Landlord shall be paid by the Tenant to the 
Landlord without prejudice to any other rights or remedies of the Landlord under this 
lease. 

5.2 	Increase in Insurance Premiums 

The Tenant shall not keep or use in the Premises any article which maybe prohibited by any fire 
insurance policy in force fromtime to time covering the Premises. If (a) the conduct of business in, or use 
or manner ofus of, the Premises; or (b) any acts or omissions ofthe Tenant, cause or result in any increase 
in premiums for any insurance carried by the Landlord with respect to the Premises, the Tenant shall pay 
any such increase in premiums. 

5.3 	Cancellation of Insurance 

If any insurance policy upon the Lands or Premises or any part thereof shall be cancelled or shall 
be threatened by the insurer to be cancelled or the coverage thereunder reduced in any way by the insurer 
by reason of the use of the Premises by the Tenant or any assignee or subtenant of the Tenant, or by 
anyone permitted by the Tenant to be upon the Premises, and if the Tenant fails to remedy such condition 
within 48 hours after notice thereof by the Landlord, the Landlord may, at its option, either: (a) re-enter 
the Premises forthwith by leaving upon the Premises a notice in writing of its intention so to do and 
thereupon the Landlord shall have the same rights andremedies as are contained in Article VIII; or (b) 
enter upon the Premises and remedythe condition giving rise to such cancellation, threatened cancellation 
or reduction, including removal of any offending article, and the Tenant shall pay the cost thereof to the 
Landlord and the Landlord shall not be liable for any damage or injury caused to anyproperty ofthe Tenant 
or of others located on the Premises as a result of any such entry. 

5.4 	Loss or Damage 

The Landlord shall not be liable for any death or injury arising from or out of any occurrence in, 
upon, at or relating to the Lands or damage to property of the Tenant or of others located onthe Premises 
nor shall it be responsible for any loss of or damage to any property ofthe Tenant or others from any cause, 
whether or not any such death, injury, loss or damage, results from the negligence of the Landlord, its 
agents, employees, contractors, or others for whom it may, in law, be responsible. 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, falling fixtures, steam, gas, electricity, water, rain, flood, snow, or leaks from 
any part of the Premises or from the pipes, appliances, plumbing, works, or subsurface of the Lands or 
from the street or any other place or by any other cause whatsoever. The Landlord shall not be liable for 
any such damage caused by Persons on the Lands or by occupants of adjacent property thereto, or the 
public, or caused by Persons onthe Lands or by occupants of adjacent property thereto, or the public or 
caused by construction or by any private, public or quasi-public work. All property of the Tenant kept or 
stored on the Premises shall be so kept or stored at the risk of the tenant only and the Tenant releases and 
agrees to indemnify the Landlord and save it harmless from any claims arising out of any damage to the 
same including, without limitation, any subrogation claims by the Tenant's insurers. 

5.5 	Indemnification of the Landlord 

Notwithstanding any other provision ofthis lease, the Tenant shall indemnify the Landlord and save 



it harmless from all loss (including loss ofNet Rent and Additional Rent) claims, actions, damages, liability, 
and expense in connection with loss of life, personal injury, damage to Property or any other loss or injury 
whatsoever arising out of this lease, or any occurrence in, upon or at the Premises, or the occupancy or 
use by the Tenant of the Premises or any part thereof, or occasioned wholly or in part by any act or 
omission of the Tenant or by anyone permitted to be on the Premises by the Tenant. If the Landlord shall, 
without fault on its part, be made a party to any litigation commenced by or against the Tenant, then the 
Tenant shall protect, indemnify and hold the Landlord harmless in connection with such litigation. The 
Landlord may at its option participate in any litigation or settlement discussions relating to the foregoing, 
or any other matter for which the Tenant is required to indemnify the Landlord under this lease. 
Alternatively, the Landlord may require the Tenant to assume carriage of and responsibility for all or any 
part of such litigation or discussions. 

ARTICLE VI 

DAMAGE AND DESTRUCTION 

6.1 No Abatement 

If the Premises are damaged or destroyed in whole or inpartby fire or any other occurrence, this 
lease shall continue in full force and effect and there shall be no abatement of Rent except as provided in 
Article VI. 

6.2 	Damage to Premises Ifthe Premises are at anytime destroyed or damaged as aresult of fire or 
any other casualty required to be insured against by the Landlord under this lease or otherwise insured 
against by the Landlord and not caused or contributed to by the Tenant, then the following provisions shall 
apply: 

(a) ifthe Premises are rendered untenantable only inpart, the Landlord shall diligently repair 
the Premises and Net Rent shall abate proportionately to the portion of the Premises 
rendered untenantable from the date of destruction or damage until the Landlord's repairs 
have been completed; 

(b) ifthe Premises are rendered wholly untenantable, the Landlord shall diligently repair the 
Premises and Net Rent shall abate entirely from the date of destruction or damage until the 
Landlord's repairs have been completed; 

(c) if the Premises are not rendered untenantable in whole or in part, the Landlord shall 
diligentlyperfonn suchrepairsto the Premises but in such circumstancesNet Rent shall not 
terminate or abate; 

(d) upon being notified by the Landlord that the Landlord's repairs have been substantially 
completed, the Tenant shall diligentlyperform all repairs to the Premises which are the 
Tenant's responsibility under this Lease, and all other work required to fully restore the 
Premises for use in the Tenant's business, in every case at the Tenant's cost and without 
any contribution to such cost by the Landlord, whether or not the Landlord has at anytime 
made any contribution to the cost of supply, installation or construction of any 
improvements in the Premises; 

(e) nothing in this Section shall require the Landlord to rebuild the Premises inthe condition 
which existedbefore any such damage or destruction so long as the Premises as rebuiltwill 
have reasonably similar facilities to those in the Premises prior to such damage or 
destruction; 

(f) 	nothing inthis Section shall require the Landlord to undertake any repairs or replacements 
having a cost in excess of the insurance proceeds actually received by the Landlord with 



respect to such damage or destruction and in the event such insurance proceeds are less 
than the cost of such repair or replacement, the Landlord's obligations shall be governed 
in the first instance by the provisions of Section 6.4. 

	

6.3 	Right of Termination 

Notwithstanding Section 6.2, ifthe damage or destruction which has occurred in the Premises is 
such that in the reasonable opinion of the Landlord the Premises cannot be rebuilt or made fit for the 
purposes ofthe Tenant within ninety (90) days ofthe happening ofthe damage or destruction, the Landlord 
may, at its option, terminate this lease on notice to the Tenant given within thirty (3 0) days after such 
damage or destruction. If such notice oftermination is given, Rent shall be apportioned andpaidto the date 
of such damage or destruction and the Tenant shall immediately deliver vacantpossession ofthe Premises 
in accordance with the terms of this lease. 

6.4.Landlord's Rights 

Notwithstanding any other provisions of this lease, in the event that all or any portion of the 
Premises shall be destroyed or damaged by reason of any cause, to the extentthat the estimated cost of 
repairing, restoring or rebuilding it shall, by the Landlord's reasonable estimate, exceed by ten per cent 
(10%) or more the proceeds of insurance available to the Landlord for the purpose ofrepair, restoration 
or rebuilding, thenthe Landlord may at its option terminate this lease upon thirty (30) days' written notice 
to the Tenant, given within ninety (90) days after the happening of such destruction or damage, and the 
Tenant shall on the giving of such notice immediately surrender the Premises and this lease to the Landlord, 
and Rent shall be apportioned and adjusted to the date of such termination. 

	

6.5 	Architect's Certificate 

The certificate ofthe Architect shall bind the parties as to: (a) the percentage ofthe Total Rentable 
Area ofthe Premises damaged or destroyed; (b) whether or not the Premises are rendered untenantable 
and the percentage ofthe Premises rendered untenantable; (c) the date upon which either the Landlord's 
or Tenant's work of reconstruction or repair is completed or substantially completed and the date when 
the Premises are rendered tenantable; and (d) the state of completion of any work of the Landlord or the 
Tenant. 

ARTICLE VII 

ASSIGNMENT SUBLETTING AND TRANSFERS 

	

7.1 	Assignments. Subleases and Transfers 

The Tenant shall not enter into, consentto or permit any Transfer without the prior written consent 
ofthe Landlord in each instance, which consent shall not be unreasonably withheld but shall be subjectto 
the Landlord's rights under Section 7.2. Notwithstanding any statutory provision to the contrary, it shall 
not be considered unreasonable for the Landlord to take into account the following factors in deciding 
whether to grantor withhold its consent whether in the Landlord's opinion, the financial background, 
business history and capability ofthe proposed Transferee is satisfactory. Consentby the Landlord to any 
Transfer if granted shall not constitute a waiver of the necessity for such consent to any subsequent 
Transfer. This prohibition against Transfer shall include a prohibition against any Transfer by operation of 
law and no Transfer shall take place byreason ofthe failure ofthe Landlord to give notice to the Tenant 
within thirty (30) days as required by Section 7.2. 

	

7.2 	Conditions of Transfer 

(a) 	If there is a permitted Transfer, the Landlord may collect rent from the Transferee and 
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apply the net amount collected to the rent payable under this lease but no acceptance by 
the Landlord of any payments by a Transferee shall be deemed a waiver of the Tenant's 
covenants or any acceptance of the Transferee as Tenant or a release from the Tenant 
from the further performance bythe Tenant of its obligations underthis lease. Any consent 
bythe Landlord shall be subjectto the Tenant and Transferee executing an agreementwith 
the Landlord agreeing: 

(i) thatthe Transferee will be bound by all of the terms ofthis lease and, except inthe 
case of a sublease, that the Tenant will be so bound as if it had originally executed 
this lease as tenant; and 

(ii) to amend the lease to incorporate such terms, covenants and conditions as are 
necessary so that the lease will be in accordance with the Landlord's standard 
form of lease in use at the time of the Transfer, and so as to incorporate any 
conditions imposed bythe Landlord in its consent or required by this Section 7.2. 
Notwithstanding the foregoing, such amendments may not have the effect of 
increasing the Net Rent and Additional Rent payable by the Tenant under the 
Lease or amending or modifying any business or financial terms. 

(b) Notwithstanding any Transfer permitted or consentedto bythe Landlord, the Tenant shall 
remain liable under this lease and shall not be released from performing any of the terms 
of this lease. 

(c) The Landlord's consent to any Transfer shall be subjectto the condition that: (i) the rent 
and additional rent payable by the Transferee shall not be less than the Net Rent and 
Additional Rent payable by the Tenant under this lease as at the effective date of the 
Transfer, (including any increases provided for in this lease); and (ii) if the rent and 
additional rent to be paid bythe Transferee under such Transfer exceeds theNet Rent and 
Additional Rent payable underthis lease, the amount of such excess shall be paid by the 
Tenant to the Landlord. Ifthe Tenant receives from any Transferee, either directly or 
indirectly, any consideration other than rent or additional rent for such Transfer, either in 
the form of cash, goods or services (other than the proceeds of any financing as the result 
of a Transfer involving a mortgage, charge or similar security interest in this lease) the 
Tenant shall forthwith pay to the Landlord an amount equivalent to such consideration. 
The Tenant and the Transferee shall execute any agreement required by the Landlord to 
give effect to the foregoing terms. 

(d) Notwithstanding the effective date of any permitted Transfer as between the Tenant and 
the Transferee, all Net Rent and Additional Rent for the month in which such effective date 
occurs shall be paid in advance by the Tenant so that the Landlord will not be required to 
accept partial payments ofNet Rent and Additional Rent for such month from either the 
Tenant or Transferee. 

(e) Any document evidencing any Transfer permitted by the Landlord, or setting out anyterms 
applicable to such Transfer or the rights and obligations of the Tenant or Transferee 
thereunder, shall be prepared by the Landlord or its solicitors and all associated legal costs 
shall be paid by the Tenant. 

7.3 	Change of Control 

Ifthe Tenant is at any time a corporation or partnership, any actual or proposed Change of Control 
in such corporation or partnership shall be deemed to be a Transfer and subjectto all ofthe provisions of 
this Article VII, the Tenant shall make available to the Landlord or its representatives all of its corporate 
or partnership records, as the case maybe, for inspection at all reasonable times, in order to ascertain 
whether any Change of Control has occurred. 
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7.4 	No Advertisin 

The Tenant shall not advertise that the whole or any part of the Premises are available for a 
Transfer and shall not permit any broker or other person to do so unless the text and format of such 
advertisement is approved in writing bythe Landlord, which approval shall not be unreasonablywithheld 
or unduly delayed. No such advertisement shall contain any reference to the rental rate of the Premises. 

7.5 	Assignment by Landlord 

The Landlord shall have the unrestricted right to sell, lease, convey or otherwise dispose of all or 
any part of the Lands and this lease or any interest of the Landlord in this lease. To the extent that the 
purchaser or assignee from the Landlord assumes the obligations ofthe Landlord under this lease, the 
Landlord shall thereupon and without further agreement be released of all liability under this lease. 

I\711 M M iAM 

DEFAULT 

8.1 	Default and Remedies 

If and whenever an Event of Default occurs, then without prejudice to any other rights which 
it has pursuantto this lease or at law, the Landlord shall have the following rights andremedies, which are 
cumulative and are not alternative: 

(a) to terminate this lease by notice to the Tenant; 

(b) to enter the Premises as agent of the Tenant and to relet the Premises for whateverterm, 
and on such terms as the Landlord in its discretion may determine and to receive the rent 
therefor and as agent of the Tenant to take possession of any property of the Tenant on 
the 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 may see fit without 
notice to the Tenant; to make alterations to the Premises to facilitate their reletting; and to 
apply the proceeds of any such sale or reletting first, to the payment of any expenses 
incurred bythe Landlord with respectto 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 in 
payment of future Rent as it becomes due and payable. The Tenant shall remain liable for 
any deficiency to the Landlord. 

(c) to remedy or attempt to remedy any default of the Tenant under this lease for the account 
of the Tenant and to enter upon the Premises for such purposes . No notice of the 
Landlord's intention to perform such covenants needbe giventhe Tenantunless expressly 
required by this lease. The Landlord shall not be liable to the Tenant for any loss,injury 
or damage caused by acts of the Landlord in remedying or attempting to remedy such 
default and the Tenant shall pay to the Landlord all expenses incurred by the Landlord in 
connection with remedying or attempting to remedy such default; 

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

(e) to recover from the Tenant the full amount of the current month's Renttogether with the 
nextthree (3) months' instalments of Rent, all of which shall accrue on a day-to-day basis 
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and shall immediately become due and payable as accelerated Rent. 

8.2 	Distress 

Notwithstanding any provision of this lease or anyprovision of applicable legislation, none ofthe 
goods and chattels of the Tenant on the Premises at anytime during Term shall be exempt from levy by 
distress for Rent in arrears, and the Tenant waives any such exemption. lithe 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. 

8.3 	Costs  

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

8.4 	Allocation of Payments 

The Landlord may at its option apply sums received from the Tenant against any amounts due and 
payable by the Tenant under this lease in such manner as the Landlord sees fit. 

8.5 	Survival Obligations  

Ifthe Tenant has failedto fulfil its obligations under this lease withrespectto maintenance, repair 
and alteration ofthe Premises, such obligations and the Landlord's rights in respectthereto shall remain in 
full force and effect notwithstanding the expiration or sooner termination of the Term. 

ARTICLE IX 

STATUS STATEMENT. ATTORNMENT AND SUBORDINATION 

9.1 	Status Statement 

Within ten (10) days after written request by the Landlord, the Tenant shall deliver in a form 
supplied by the Landlord a statement or estoppel certificate to the Landlord as to the status of this lease, 
including as to whether this lease is unmodified and in full force and effect (or, if there have been 
modifications that this lease is in full force and effect as modified and identifying the modification 
agreements); the amount of Net Rent and Additional Rent then being paid and the dates to which same 
have been paid; whether or not there is any existing or alleged default by either party with respect to which 
a notice of default has been served and ifthere is any such default, specifying the nature and extent thereof; 
and any other matters pertaining to this lease as to which the Landlord shall request such statement or 
certificate. 

9.2 	Subordination 

This lease and all rights ofthe Tenant shall be subject and subordinate to any and all Mortgages 
and any ground, operating, overriding or underlying leases, fromtime to time in existence againstthe Lands. 
On request, the Tenant shall subordinate this lease and its rights under this lease to any and all such 
Mortgages and leases and to all advances made under such Mortgages, provided thatthe Landlord obtains 
from any Mortgagees a non-disturbance agreement in favour of the Tenant which entitles the Tenant to 
remain in possession of the Leased Premises in accordance with the Lease so long as it continues to pay 
the rent and is not in defaalt thereunder. The form of such subordination shall be as required by the 
Landlord or any Mortgagee or the lessee under any such lease. 
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9.3 	Attornment 

The Tenant shall promptly on request attomto any Mortgagee, orto the owners ofthe Premises, 
or the lessee under any ground, operating, overriding, underlying or similar lease of all or substantially all 
of the Premises made by the Landlord or otherwise affecting the Premises, or the purchaser on any 
foreclosure or sale proceedings taken under any Mortgage, and shall recognize such Mortgagee, owner, 
lessee, or purchaser as the landlord under this lease provided that the Landlord obtains from any 
Mortgagees anon-disturbance agreement in favour ofthe Tenant which entitles the Tenant to remain in 
possession ofthe Leased Premises in accordance with the Lease so long as it continues to pay the rent and 
is not in defualt thereunder. 

ARTICLE X 

GENERAL PROVISIONS 

10.1 Rules and Regulations 

The Tenant shall comply with all Rules and Regulations, and amendments thereto, adopted by the 
Landlord from time to time including those set out in Schedule "C", provided any amendments thereto are 
not inconsistent with the terms of the Lease. 

10.2 Delay 

Except as expressly provided in this lease, whenever the Landlord or Tenant is delayed in the 
fulfilment of any obligation under this lease (other than the payment of Rent and surrender ofthe Premises 
ontermination) by anunavoidable occurrence which is not the fault ofthe party delayed inperfonning such 
obligation, thenthe time for fulfilment of such obligation shall be extended during the period in which such 
circumstances operate to delay the fulfilment of such obligation. 

10.3 Overholding 

If the Tenant remains in possession of the Premises after the end of the Term with the consent of 
the Landlord but without having executed and delivered anew lease or an agreement extending the Term, 
there shall be no tacit renewal ofthis lease, and the Tenant shall be deemed to be occupying the Premises 
as atenant from monthto month at a monthly Net Rentpayable in advance ofthe first day of each month 
equal to the monthly amount ofNet Rent payable during the last month of the Term, and otherwise upon 
the same terms as are set forth in this lease, so far as these are applicable to a monthly tenancy. 

10.4 Waiver 

If either the Landlord or Tenant excuses or condones any default by the other of any obligation 
under this lease, no waiver of such obligation shall be implied in respect of any continuing or subsequent 
default. 

10.5 Registration 

Neither the Tenant nor anyone claiming under the Tenant shall register this lease or any Transfer 
without prior written consent ofthe Landlord. Ifthe Tenant or anypermitted Transferee wishes to register 
a document for the purposes of giving notice of this lease or a Transfer, thenthe Landlord shall at the 
request and expense of the Tenant execute a notice, caveat or short form of lease for the purposes of 
registration in such form as approved by the Landlord and without disclosure of any terms which the 
Landlord does not desire to have disclosed. If the Lands comprise more than one parcel of land, the 
Landlord may direct the Tenant or Transferee as to the parcel or parcels against which registration may be 



14 

effected. 

10.6 Notices 

Any notice, consent or other instrument which maybe or is required to be given under this lease 
shall be in writing and shall be delivered in person or sent by registered mail postage prepaid addressed 
(a) if to the Landlord, at 8281 Yonge Street, Markham, Ontario, and (b) if to the Tenant, at 8281 Yonge 
Street, Markham, Ontario. Any such notice or other instrument shall be deemed to have been given and 
received ofthe day upon which personal delivery is made or, if mailed, then 48 hours following the date 
of mailing. Either party may give notice to the other of any change of address and after the giving of such 
notice, the address therein specified is deemed to be the address of such party for the giving of notices. 
If postal service is interrupted or substantially delayed, all notices or other instruments shall be delivered 
in person. 

10.7 Successors 

The rights andliabilities created by this lease extendto and bind the successors andassigns ofthe 
Landlord and the heirs, executors, administrators and permitted successors and assigns of the Tenant. No 
rights, however, shall enure to the benefit of any Transferee unless the provisions of Article VII are 
complied with. 

10.8  Joint and Several Liability  

If there is at any time more than one tenant or more than one Person constituting the Tenant, their 
covenants shall be considered to be joint and several and shall apply to each and every on of them. Ifthe 
Tenant is or becomes apartnership, eachperson who is a member, or shall become a member, of such 
partnership or its successors shall be and continue to be j ointly and severally liable for the performance of 
all covenants of the Tenant pursuant to this lease, whether or not such Person ceases to be a member of 
such partnership or its successor. 

10.9  Captions and Section Numbers  

The captions, section numbers, article numbers and table of contents appearing in this lease are 
inserted only as a matter of convenience and in no way affect the substance of this lease. 

10.10  Extended Meanings  

The words "hereof', "hereto", and "hereunder" and similar expressions used inthis lease relate the 
whole ofthis lease and not onlyto the provisions in which such expressions appear. This lease shall be read 
with all the changes in number and gender as maybe appropriate or required inthe context. Any reference 
to the Tenant includes, where the context allows, the employees, agents, invitees and licensees of the 
Tenant and all others over whom the Tenant might reasonably be expected to exercise control. 

10.11  Partiallnvalidity  

All of the provisions of this lease are to be construed as covenants even though not expressed as 
such. If any suchprovision is held or rendered illegal or unenforceable it shall be considered separate and 
severable from this lease and the remaining provisions ofthis lease shall remain in force andbind the parties 
as thought the illegal or unenforceable provision had never been included in this lease. 

10.12  Entire Agreement  

This lease and the Schedules and riders, if any, attached hereto and the Offer to Lease, if any, set 
forth the entire agreement between the Landlord and Tenant concerning the Premises and there are no 
agreements or understandings between them other than as are herein set forth. This lease and its Schedules 
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and riders may not be modified except by agreement in writing executed by the Landlord and Tenant. 

10.13  Governing Law  

This lease shall be construed in accordance with and governed by the laws of the Province of Ontario. 

10.14  Time of the Essence  Time is of the essence of this lease. 

10.15  Quiet Enjoyment  

Ifthe Tenant pays Rent, fully performs all of its obligations under this lease, and there has been no 
Event of Default, the Tenant shall be entitled to peaceful and quiet enjoyment of the Premises for the Tenn 
without interruption or interference by the Landlord or any Person claiming through the Landlord. 

10.16  Options to Renew  

Provided the Tenant is not in default, the Tenant shall have the right to rent the term of the Lease for five 
(5) further terms of three (3) years each. Each option to renew shall be deemed to be automatically 
exercised unless written notice to the contrary is given by the Tenant to the Landlord at least six (6) months 
prior to the expiry of the then current renewal term. The renewal of Lease shall be on the same terms and 
conditions as contained in the Lease except for any further options to renew beyond the five (5) renewal 
terms contemplated herein. 

10.17  Environmental Control 

The Tenant acknowledges and agrees that it has leased the Premises in an "as is, where is" basis 
and that the Landlord has no responsibility or liability with respect to the state of repair or condition of the 
Premises or with respect to any defects or deficiencies therein or the compliance or non-compliance of the 
Premises with applicable environmental legislation. The Tenant assumes the sole responsibility for the 
contamination ofthe Premises created during the Term and any renewals thereof by any contaminant (for 
the purpose ofthis lease, a"contaminant" means any solid, liquid, gas, odour, heat, sound, vibration or 
radiation that results directly or indirectly from human activities that may cause an adverse effect) and shall 
wholly indemnify the Landlord with respect thereto. The Tenant shall be similarly liable for, and shall 
indemnify the Landlord with respect to, any claims, actions or demands of any kind whatsoever, with 
respect to any pollutant or toxic substance on or in the Premises created or caused during the Term and 
renewals thereof as aresult ofthe activities of the Tenant or any other person. The Tenant shall bear sole 
responsibility forthe clean-up andremoval of any such contaminant, pollutant or toxic substance and shall 
be solely liable for any consequential damages claimedby anyone withrespect thereto and shall wholly 
indemnifythe Landlord withrespectthereto. The Tenant: shall comply will all environmental laws and 
regulations affecting the Premises; shall promptly advise the Landlord in writing of any orders or claims 
issued by any governmental authority or agency with respect to the state or condition of the Premisses and 
their compliance or non-compliance with environmental laws and regulations; shall present to the Landlord 
for the Landlord's approval (not to be unreasonably withheld or delayed) any remedial plans which the 
Tenant elects or is required to initiate orperform withrespectto causing the Premises to comply with all 
applicable environmental laws and regulations; shall promptly notify the Landlord in writing if any statutory 
or civil proceedings are commenced against the Tenant under any environmental law or regulation; shall 
disclose to any subtenants, licensees or other occupants of the Premises the existence of any know 
contaminants, pollutants, or toxic substances; shall permit the Landlord at anytime on reasonable notice 
to the Tenant to enter the Premises to inspect same in connection with the compliance with environmental 
laws and regulations and to conduct such tests and procedures on the Premises as the Landlordmay elect 
in connection with the existence of contaminants, pollutants ortoxic substances and the compliance of the 
Premises with environmental laws and regulations, all such activities to be conducted so as to cause as little 
interference to the Tenant's business as possible in all circumstances; and shall cleanup, provided such 
removal is permitted in accordance with all applicable governmental laws and regulations, and remove any 
contaminants, pollutants or toxic substances causedpriorto or during the Term or anyrenewal ofthe Term, 
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prior to the expiration ofthe Term or anyrenewal of the Term (including the removal of any storage tanks, 
bins, plumbing, machinery, equipment or other facilities affected by same) all to the satisfaction of any 
governmental agencies with jurisdiction over same and in accordance with all applicable laws and 
regulations. The obligations ofthe Tenant, including its obligations to indemnifythe Landlord, shall survive 
the expiration or termination of this lease and shall remain in full force and effect until fully compliedwith. 
Ifthe Tenant fails to comply with any ofthe foregoing obligations, such failure shall constitute an event of 
default under this lease and shall entitle the Landlordto the same rights and remedies available withrespect 
to any other default, including without limitation, the right of terminating this lease and re-entering the 
Premises, all without releasing the Tenant from its obligations. Ifthe Tenant fails to comply with the 
foregoing obligations, the Landlordmay, at its option, electto comply with same at the cost and expense 
of the Tenant (including Landlord's legal fees on a solicitor on his own client basis) and the Tenant shall pay 
all such costs and expenses to the Landlord forthwith on demand. 

10.18 Site Plan Annroval 

The Tenant acknowledges having been advised that the Landlord is currently in the process of 
making application to the Town ofMarkham for site plan and other governmental approvals to enable to 
the Premises to be used in accordance with all Applicable Laws as a parking facility. The Landlord makes 
no representations or warranties concerning the ability of the Tenant to continue to be able to use the 
Premises for the permitted use, nor does it make any representation or warranty that the current use is a 
permitted use in accordance with Applicable Laws. Onthe contrary, the Tenant acknowledges having 
been advised that the current use does not comply with applicable zoning by-laws. The Landlord agrees 
to use is reasonable efforts to complete the process of making site plan and other applications to the Town 
of Markham and other local authorities and following receipt of site plan approval, to complete the 
improvements to the Premises in accordance with the site plan approval, which improvements shall be 
completed as expeditiously as possible at the sole cost and expense of the Tenant (and collectable as 
Additional Rent) in accordance with any approval granted by the Town of Markham (or other approval 
authority). The Tenant hereby remises, releases, and forever discharges the Landlord from any liability, 
acition, cause of action or claim, including any penalties, work orders or other action by the Town of 
Markham or other party in the event that it is unable to secure the approvals necessary to permit the 
Premises to continue to be used as a parking facility. 

10.19 New Lease 

The Tenant acknowledges and agrees that a breach, default or event of default by Tenant under the terms 
and conditions of an Extension Agreement (the "Extension Agreement") dated January 10, 2006 between 
2079843 Ontario Inc., as Landlord, and the Tenant, as Tenant or the Lease (as defined in the Extension 
Agreement for the purposes ofthis paragraph) inrespect oftheproperty municpally known as 8281 Yonge 
Street shall be considered an Event of Default for the purposes ofthis Lease. Inthe event that the landlord 
described in the Extension Agreeemnt terminates the Extension Agreement (and the Lease, as defined in 
the Extension Agreement), the Landlord shall at its optionbe entitled to terminate this Lease. Upon merger 
of the title ofthe properites contemplated bythis Lease and the Extension Agreement, at the option of the 
Landlord, the Tenant covenants and agrees to enter into a single lease covering both properties upon the 
Landlord's then standard form of net lease containing the same financial and business terms as herein 
contained and as set out in the Extension Agreement subjectto such reasonable amendments requested 
by the Tenant (save and except for the financial and business terms which shall remain the same). 
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IN WITNESS WHEREOF the Landlord and Tenant have signed this lease under seal 
this Lease as of the 	day of June, 2006. 

2044922 ONT 

Title: 

Name: Steve Colivas 
Title: President 

We have authority to bind the corporation 

EXTREME FITNESS, INC. 
(Tenant) 

Per: 	4V1 E  ° (`"~  
Name: 	 - 

Title:  

Per 
Name: 
Title: 

We have authority to bind the corporation. 

F:\06  FILES\06.0047\Complete Extreme Parking Lease 06-13-06.wpd 
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SCHEDULE "A" 

LEGAL DESCRIPTION 

Lot 5 Plan 4184 Markham, Lot 6, Plan 4184 Markham, Lot 7, Plan 4184 Markham, except Parts 2 and 
3, Please 64R-3143; Part Lane Lying east of Lots 5, 6, 7 Plan 4184 Markham as Closed by By-Law 
R478788, Part 1, Plan 65R-12007; Subject to R494985E, Markham. 
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SCHEDULE "B" 
DEFINITIONS 

In this lease and in the Schedules to this lease: 

1. Additional Rent" means all sums of money required to be paid by the Tenant under this lease 
(except Net Rent) whether or not the same are designated "Additional Rent" or are payable to the 
Landlord or otherwise. 

2. "Alterations" means allrepairs, replacements, improvements or alterations to the Premises by the 
Tenant. 

3. "Architect" means the architect from time to time named by the Landlord. 

4. "Capital Tax" means the amount of tax payable by the Landlord under the Corporations Tax Act 
of Ontario and amended or replaced from time to time or any other legislation imposing taxes on 
account of capital, calculated as if the Lands and Building were the only property ofthe Landlord. 

5. "Change of Control" means, inthe case of any corporation or partnership, the transfer or issue by 
sale, assignment, subscription, transmission on death, mortgage, charge, security interest, operation 
of law or otherwise, of any shares, voting rights or interest which would result in any change in the 
effective control of such corporation or partnership unless such change occurs as aresult oftrading 
inthe shares of a corporation listed on a recognized stock exchange in Canada or the United States 
andthen only so long as the Landlord receives assurance reasonably satisfactory to itthat there will 
be a continuity ofmanagement and of the business practices of such corporation notwithstanding 
such Change of Control. 

"Commencement Date" means the date on which the Term commences under Section 1.2. 

An "Event of Default" shall occur whenever: (a) any Net Rent is in arrears, whether or not any 
demand for payment has been made by the Landlord; (b) any Additional Rent is in arrears and is 
not paid within 5 days after written demand by the Landlord; (c) the Tenant has breached any of 
its obligations in this lease (other than the payment of Rent) and: (i) fails to remedy such breach 
within 15 days (or such shorter period as maybe provided in this lease); or (ii) if such breach 
cannot reasonably be remedied within 15 days or shorterperiod, the Tenant fails to commence to 
remedy such breach within such 15 days or shorterperiod or thereafter fails to proceed diligently 
to remedy such breach; in either case after notice in writing from the Landlord; (d) the Tenant or 
any Indemnifier becomes bankrupt or insolvent or takes the benefit of any statute for bankrupt or 
insolvent debtors or makes anyproposal, assignment or arrangement with its winding-up or other 
termination of the Tenant's existence or the liquidation of its assets; (e) a trustee, receiver, 
receiver/manager or like Person is appointed with respect to the business or assets of the Tenant 
or any Indemnifier; (f) the Tenant makes a sale inbulk of all or substantial portion of its assets other 
than in conjunction with a Transfer approved by the Landlord; (g) this lease or any ofthe Tenant's 
assets are taken under awrit of execution; (h) the Tenant purports to make a Transfer other than 
in compliance with the provisions ofthis lease; (i) the Tenant abandons or attempts to abandon the 
Premises, or the Premises become vacant and unoccupied for a period often (10) consecutive 
days or more without the consent of the Landlord; (j) any insurance policies covering any part of 
the Premises or any occupant thereof are actually or threatened to be canceled or adversely 
changed as a result of any use or occupancy of the Premises; or (k) if an Event of Default as 
defined in this paragraph occurs with respect to any lease or agreement under which the Tenant 
has with the Landlord. 

"GST" means all goods and services, business transfer, value-added, national sales, multi-stage 
sales, sales, use or consumptiontaxes or other similar taxes imposed by any lawful taxing authority 
in Canada upon the Landlord or the Tenant, or in respect of this Lease, or the payments made by 
the Tenant hereunder, including without limitation, the rental of the Leased Premises and the 
provision of services to the Tenant hereunder, if any; 
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"Landlord" means the party of the first part and includes the Landlord and its duly authorized 
representatives and agents."Lands" means the lands situated in the Town of Markham in the 
Province of Ontario, as more particularly described in Schedule "A", or as such lands may be 
explained or reduced from time to tune. 

10. "Mortgage" means any and all mortgages, charges, debentures, security agreements, trust deeds, 
hypothecs or like instruments resulting from any financing, refinancing or collateral financing 
(including renewals or extensions thereof) made or arranged by the Landlord of its interest in all 
or any part of the Lands. 

11. "Mortgagee" means the holder of, or secured party under, any Mortgage and includes anytrustee 
for bondholders. 

12. "Net Rent" means the annual rent payable by the Tenant under Section 2.2.. 

13. "Person" means anyperson, firm, partnership or corporation, or any group or combination of 
persons, firms, partnerships or corporations. 

14. "Premises" means the Land and improvements thereon collectively. 

15. "Rent" means the aggregate of Net Rent and Additional Rent. 

16. "Rental Year" means: (a) in the case ofthe first Rental Year, the period fromthe Commencement 
Date to the end of the fiscal year for the Development as designated by the Landlord next 
occurring; (b) in the case of following Rental Years, consecutive 12 calender month periods 
commencing one day after the end of the first Rental Year. However, the last Rental Year shall 
end on the expiry or earlier termination of this lease. 

17. "Rules and Regulations" means the rules andregulations adopted and promulgatedby the Landlord 
from time to time pursuant to Section 10.1. The Rules and Regulations existing as at the 
Commencement Date are those set out in Schedule "C". 

18. "Taxes" means all taxes, levies, charges, local improvement rates and assessments whatsoever 
assessed or charged against the Premises or any part thereof by any lawful taxing authority and 
including any amounts assessed or charged in substitution for or in lieu of any such taxes, and 
including Capital Tax, but excluding only suchtaxes as capital gains taxes, corporate, income, profit 
or excess profit taxes to the extent suchtaxes are not levied in lieu of any ofthe foregoing against 
the Premises or the Landlord in respect thereof. 

19. "Tenant" means the party of the second part and is deemed to include the word "lessee" and 
includes every person mentioned as Tenant in this lease. 

20. "Term" means the period set out in Section 1.2. 

21. "Transfer" means an assignment of this lease in whole or in part, a sublease of all or any part of 
the Premises, any transaction whereby the rights ofthe Tenant under this lease or to the Premises 
are transferred to another, any transaction by which anyright ofuse or occupancy of all or any part 
of the Premises is conferred upon anyone, any mortgage, charge or encumbrance of this lease or 
the Premises or any partthereof or other arrangement under which either this lease or the Premises 
become security for any indebtedness or other obligations and includes any transaction or 
occurrence whatsoever (including, butnot limited to, expropriation, receivership proceedings, 
seizure by legal process and transfer by operation of law), which has changed or might change the 
identity of the Persons having lawful use or occupancy of any part of the Premises. 

22. "Transferee" means the Person or Persons to whom a Transfer is or is to be made. 
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SCHEDULE "C" 

RULES AND REGULATIONS 

(a) The Tenant shall not do or permit anything to be done inthe Premises, or bring or keep anything 
thereon which will in anyway increase the risk of fire orthe rate of fire insurance on the Premises 
or on property kept thereon, or violate or act at variance with the laws relating to fires or withthe 
regulations ofthe fire department or any governmental authority, or with any insurance upon the 
Premises, or violate or act in conflict with any statutes, rules and ordinances governing health 
standards or with any other statute or municipal by-law. 

(b) The parking shall be used only for the parking of passenger automobiles and no part ofthe parking 
areas or driveways shall be used for the parking or storage of trucks, trailers, vans or vehicles. 

(c) The Tenantshallnot allowany accumulation ofdebris, garbage, trashor refuse onthe Lands and 
all of the same shall be kept in appropriate vermin-proof containers until removed. All garbage, 
trash, rubbish and refuse shall be removed by the Tenant at its expense on a regular basis. 

(d) The Tenant shall not use or permit the use of any objectionable advertising medium such as, but 
without limitation, loudspeakers, phonographs, public address systems, sound amplifiers, radio 
broadcast or television apparatus on the Premises. 

(e) The Tenant shall not cause or permit objectionable odours to emanate or be dispelled from the 
Premises. 

(f) The Tenant shall not mount or place an antenna of any nature on the Lands. 

(g) The Tenant shall not paint, affix, display or case to be painted, affixed or displayed any sign, 
picture, advertisement, notice, lettering, decoration on any part of the Lands without the prior 
written consent of the Landlord. All such signs shall remain the property of the Tenant and shall 
be maintained at the Tenant's sole cost and expense. At the expiration of the Term or the earlier 
termination ofthis lease, the Tenant shall remove any such sign, picture, advertisement, notice, 
lettering or decoration from the Premises at the Tenant's expense and shall promptly repair any 
damage caused by either the installation or removal of same. The Tenant's obligation to perform 
this covenant shall survive the expiration of the Term or earlier termination of this lease. 

(h) When required by any governmental authority having jurisdictionthe Tenant will provide facilities 
or accommodation for garbage and waste and its disposal andpick up in accordance with such 
requirements. 

(i) Any reference inthese rules and regulations to the Tenant shall include, where the context allows 
or requires, the servants, employees, agents, invitees, concessionaires and licensees oftheTenant 
and all others over whom the Tenant might be reasonably expected to exercise control. 





2044922 ONTARIO LIMITED 
8281 Yonge Street, Markham, Ontario 

)3B2O06 

Extreme Fitness, Inc. 
8281 Yonge Street 
Markham, ON L3T 2C7 

Dear Sir/Madam: 

RE: Parking Lot Lease dated as of the 1' day of June, 2006 entered into between 
2044922 Ontario Ltd., as landlord, and Extreme Fitness, Inc., as tenant 

We refer to a parking lot lease (the "Lease") dated as of the 1 st  day of June, 2006 between 
2044922 Ontario Ltd. (the "Landlord"), as landlord, and Extreme Fitness, Inc. (the "Tenant"), as 
tenant, in respect of the premises located at 8275 Yonge Street, Markham, Ontario (the 
"Premises"). The undersigned hereby confirms that the Landlord has made an application to the 
Town of Markham for site plan and other governmental approvals to enable the Premises to be 
used as a parking facility. To date, the undersigned has been given no reason to believe that such 
approvals will not be issued by the relevant authorities and fully expects that same will be 
delivered shortly. 

However, and notwithstanding section 10.18 of the Lease, should the required approvals for use 
of the Premises as a parking facility not be obtained by the Landlord, the undersigned hereby 
covenants and agrees as follows: 

1. The Landlord shall withdraw its application to have the Premises merge with the 
adjoining lands owned by the Landlord and shall ensure that the Premises continue to 
remain legally severed from the lands leased to the Tenant by 2079843 Ontario Inc. under 
a lease (the "Adjacent Lease") dated as of the 8 th  day of July, 1996, as amended and 
extended. The Landlord shall erect on the Premises a structure (the "Structure") which 
may be leased out by the Landlord and which Structure shall permit under the existing 
zoning for the Premises the addition of a parking facility on the Premises. The Landlord 
shall make application to obtain the necessary permits and governmental approvals (other 
than re-zoning) for parking facilities (the "New Parking Facilities") on the Premises 
associated with the Structure and shall attend to any paving, landscaping, installations 
and other matters required in accordance with the governmental approvals (collectively, 
the "Improvements"). 

2. The Landlord hereby covenants and agrees to use its commercially reasonable best efforts 
to erect the Structure, obtain the required permits and governmental approvals and install 
the Improvements as quickly as possible so as to minimize the disruption to the Tenant's 
business through lack of access to parking facilities. 

3. Upon erection of the Structure and approval of the New Parking Facilities, the parties 
shall then enter into a lease amending agreement (the "Amendment") which shall amend 
any terms of the existing Lease, if any, as are required due to the Structure and any 
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reconfiguration of the Premises in a form acceptable to both parties, acting reasonably. 
The Amendment shall reflect a rental rate not to exceed $180,000.00 per annum. 

	

4. 	The costs and expenses associated with the erection of the Structure, the leasing out of 
the Structure, obtaining the required approvals from the government and the 
Improvements shall be the sole responsibility of the Landlord. The Tenant shall, 
however, contribute an amount of $240,000.00 plus goods and services tax thereon 
(collectively, the "Contribution Amount") towards the construction costs of the 
Improvements (the "Construction Costs"). Subject to the Tenant's approval rights under 
Section 5 hereof, the Landlord shall submit all accounts in connection with the 
Construction Costs to the Tenant and the Tenant shall pay same directly to the party 
issuing the account within thirty (30) days of receipt of same up to the Contribution 
Amount. Any costs and expenses above the Contribution Amount shall be the sole 
responsibility of the Landlord. Should the costs and expenses associated with the 
Improvements be less than the Contribution Amount, the Tenant shall only be required to 
pay the amount of the actual costs and expenses incurred by the Landlord in connection 
with the Improvements. 

The Tenant shall have the right to approve all plans and specifications for the New 
Parking Facilities and the Landlord shall submit same for the Tenant's approval. The 
Tenant shall also have the right to approve the contractor used for the construction of the 
New Parking Facilities and the Improvements. The Landlord shall submit to the Tenant 
at least three (3) quotations from different contractors for consideration and settlement by 
the Tenant. Without limiting the generality of the foregoing, the Tenant shall have the 
right to approve the number of parking spaces (not to be less than that provided under the 
Lease), configuration and design of the New Parking Facilities and the New Parking 
Facilities shall provide suitable access to the premises leased under the Adjacent Lease in 
the Tenant's sole discretion; all such matters being in conformity with and subject to 
compliance with the applicable zoning by-laws and any development or site plan 
agreement with municipal authorities; and of a nature, design and type that can be 
constructed within the Contribution budget of $240,000. The Tenant's rights of approval 
must be reasonably exercised and be given within twenty (20) business days of request 
for approval from the Landlord. 

	

6. 	Unless otherwise defined herein, all capitalized terms shall have the meanings ascribed to 
them in the Lease. 

Please indicate your agreement to the foregoing by signing and returning a copy of this letter to 
the undersigned. 

(Signatures on next page) 
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2044922 ONTARIO LTD. 

• 

Per: 

Name: 	.e P .0  

Title:  

We hereby agree to the foregoing as of this________  , 	day of 	2006. 

EXTREME FITNESS, INC. 
Per:

(g  
Nale: 
Title: 

2099671.6 



IN THE MATTER OF THE COMPANIES' CREDITORSARRANGEMENTACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT 
OF EXTREME FITNESS, INC. 

Court File No. CV-13-10000-OOCL 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Proceeding commenced at Toronto 

AFFIDAVIT OF ALAN HUTCHENS 

AIRD & BERLIS LLP 
Barristers and Solicitors 

Brookfield Place 
181 Bay Street, Suite 1800 
Toronto, Ontario M5J 2T9 

Steven L. Graff (LSUC # 31871V) 
Tel: 416.865.7726 
Fax: 416.863.1515 
Email: sgraff@airdberlis.com  

Ian Aversa (LSUC # 55449N) 
Tel: 416.865.3082 
Fax: 416.863.1515 
Email: iaversa@a,airdberlis.com  

James A. Desjardins (LSUC # 62493E) 
Tel: 416.865.4641 
Fax: 416.863.1515 
Email: idesiardins a airdberlis.com  

Lawyers for Extreme Fitness, Inc 
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AIRD & BERLIS LLP 
Barristers and Solicitors 

Brookfield Place 
181 Bay Street, Suite 1800 
Toronto, Ontario M5J 2T9 

Steven L. Graff (LSUC # 31871 V) 
Tel: 	416.865.7726 
Fax: 416.863.1515 
Email:  sgraff.@,airdberlis.com  

Ian Aversa (LSUC # 55449N) 
Tel: 	416.865.3082 
Fax: 416.863.1515 
Email:  iaversanairdberlis.com  

James A. Desjardins (LSUC # 62493E) 
Tel: 	416.865.4641 
Fax: 416.863.1515 
Email:  jdesjardins@airdberlis.com  

Lawyers for Extreme Fitness, Inc. 
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