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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 q - - 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 - - - - - 753
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 2245 159.7 2842 807.0 157.2 1,772.2 577.0 177.0 2245
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 1,772.2 577.0 177.0 208 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 30% day of October, 2006,

BETWEEN: .
1079268 ONTARIO INC., a corporation incorporated under the lax:vs of the
Province of Ontario;,

© (the “Landlord™)

AND ' |
EXTREME FITNESS, INC., a corporation incorperated under the laws of the
Province of Ontario;
(the “Tenant)

WITNESSETH AS FOLLOWS:

Article 1 — Basic Terms, Definitions -

1.1 Basic Terms

() Landlord: 1079268 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

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

@ 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: approximaf@ly 24,110 square feet, subject to Section 2.2.

(1) 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

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

(&  Basic Rent (Section 4.1):

Period Per Sq. Ft./Year Per Year Per Month
Term: 1-2 $24.786 | $597,600.00 . $45,800.00
Renewal 1: 3-5 $24.786 $597,600.00 $49,800.00
Renéwal 2: 6-10 $25.881 $624,000,00 $52,000.00
Renewal 3: 11-15  $26.768 $648,000.00 $54,000.00

) Permitted Use (Section 8.1): Primarily a gym, health, spa, fitness facility and ctub (with liquor
license), and any ancillary use related {o this primary business of a fitness club as permitted by
the applicable zoning, such as but not Himited fo a snack bar, a juice bar, sale of health foods, chiropractic,




medical, nataropathic, hair salon, equipment and sport clothing sales and
rental,

) Security Deposit: $52,788.00 which inchudes GST shall be held as a
SECUIItY deposit in accordance with ~ Section 3.4
Rent Deposit: the sum of $105,576.00 which includes GST shalt be applied
to Rent ag it first come due hereunder in accordance with Section 3.4

)] Fixturing Period: Not applicable
(k)  Renewal Rights, as set out in Schedule “E" '
{H 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 coutext inconsistent
therewith, the following terms have the following respective meanings:

(5) “Additional Rent” means the Proportionate Share of Operating Costs,
payraents on account of Realty Taxes, paymenis 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) “Building Systems” means: (i) the heating, ventilating and ait-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), clectrical and other utilities, lighting, sprinkier,
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 (i) all machinery,
appliances, equipment, apparatus, components, computer software and
appurtenances forming part of ot used for or in connection with amy of such
systemns, services, installations and facilities including, but not Hmited to, boilets,
motors, generators, fans, pumps, pipes, condrits, ducts, valves, wiring, meters and
controls, and the structures and shafis housing and enclosing any of them;

(d) “Capttal 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 fmposed 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} “Comumencement Date” is defined in Section 2.3,




(f) “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 Praperty, 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 comidors, 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 thercof, all access ways, truck courts,
‘driveways, delivery passages, loading docks and related aress, all electrical,
telephone, meter, valve, mechanical, meil, storage, service and janitorial rooms,
fire prévention, security and communication systems, and generally all areas
forming past of the Property which do not constitute rented or rentable premises;

(g) “Event of Defanlt” is defined in. Section 14.1;

(h) “Fixturing Period” means the peried, if any, set out in Section 1. 1) granted
to the Tenant for pos%cs&ton prior to the Commencement Date for the purpose of
fixturing and improving the Premises;

() “Lands” means the Jands described in Section 1.1(d) and all rights and
casements which are or may hereafier be appurtenant thereto,

(i) “Lease Year”, in the case of the first Lease Year, means the period beginning
on the Commencement Date and terminating on the first anmiversary of the last day
of the month in which the Commencement Date occurs, upless 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. Bach 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 Improvements” means all fictures, 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;

(D “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 tims 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 perfod, the total of all costs and expenses
without profit or duplication attributable to the maintenance, repair, replacement,
adwministration, management and operation of the Property {including the Corarmon
Areas) during such period including, without lLmiting the generality of the
foregoing: .

(@) 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, epparatus, 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 sevvices;



(i) all costs incurred by the Landlord in conmection with the maintenance,
repair, replacement and operation of the Property (inclading all services,
equipment, Common Arcas and other fixtures and appurtenances) and
every part thereof, and of complying with all applicable laws, directions,
rules and regulations of the governmental awthorities 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 incwred by the Landlord in
connection with the maintenance, repair and operation of the Property;

(i1 depreciation or amortization in an amount determined by the Landlord
in accordance with general real estate industry practice on any costs
incwred 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 fndustry practice, together ‘with interest on the undeprecm’ccd 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 in comection with such sexvices or any rentals thereof, and
the amount of salaries, wages and fringe bevefits paid to employees
engaged in the mamtenance or operation of the Pmperty and amounts paid
to mdependent comtractors for amy services in comnection with such
malntenance or operationy;

(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 incwrred in connection with the managerent,
maintenance and operation of the Common Ageas;

{vi) the cost of insuting 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) ncurred i good faith by the
Landlord in contesting, resisting or appealing any Realty Taxes;

(vii) the portion of the Capital Taxes that, in the Landlord's veasonable
discretion, is attributable to the Property, as if the Properiy 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 filization of utilities;

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

(C) taxes on the fncome of the Landlond;

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




{B) Capital Taxes

(o) “Premises” raeans that portion of the Property identified in Section 1.1(d) and
having the Rentable Area ag set out in Section 1.1{g),

{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; ’

{t) “Proportionate Share” ~ [Iutentionally Deleted]

(s) “Realty Taxes” means all real property taxes, rates, duties and assessments
(inchuding local improvement rates), tmpost 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, schoo! or otherwise, and any
taxes payable by the Landlord which are fmposed in Heu of, or m addition to, any
such reaj property taxes, whether of the foregoing character or not, and whether or
not i 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
mcome 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 itended 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 it the Propery 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 Landiord 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 limtitation, Goods and Services Tax,
vahie added tax, business transfer tax, retail sales tax, federal sales tax, excise taxes
or duties, or any tax similar to any of the foregoing;

(%) “Rules and Regulations” means the rules and regulations promuigated by the
Landlord from tirne 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 ar overholding thereof,

(2) “Transfer” means an assignment of this Lease in whole or in part, a sublease
of all ot 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
fransaction 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 fransaction
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

(aa) “Tramsferee” 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” bagis.

2.2 Measorement
[Ententionally Deleted]
2.3 Term

The Term shall commence on the date set out in Section 1.1 (f) (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*) anniversary of the Commencement
Date occurs, unless tenminated earlier pursnant 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 Prermises 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 Fixturing 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 Tepant acknowledges and agrees that such postponement shall be full
sottiement for any claims it might bave against the Landlord for such delay.

2.5 Overholding

If, at the expiration of the initial Term or any subsequent rencwal or extension thereof, the
Tenant shall continue to occupy the Premises without further written agreement, there
shall be no tacit repowal of this Lease, and the tenancy of the Tenant thereafter shall be
from month t6 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 ingtalment 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
{EHANCY.

Avticle 3 — Rent
3.1 Covenant to Pay, Net Lease
The Tenant covenants to pay Rent ag 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 tite
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 Tandlord 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 instaliment of Rent. In the event of any change in the estimates of Additional Rent,




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

3.4 Depesit

The amount of any such rent deposit described in Section 1.1(f) 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(j) 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 defaplt 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 Term. 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 incomse 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 jnterest 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 Perfods

If the Term cormmmences on any day other than 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 rata 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 affer 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 Leasc as annual Basic Rent, the sum(s) set out in Section 1.1(g) of
this Lease in equal monthly justalments m advance in the amounts set out jn Section
1.1(g}, on the first day of each and every tmonth during the Term.

Article 5 — 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 vosts incurred and attributable 1o the entire Rentable Area
of the Premises:

(2) any and all costs relating to the Premises that wounld otherwise be inctuded 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 msuring the Property in accordance with the terms of this Lease;
and '

(d) all other sumé, 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 afl the rights against the Tenant for default m 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:

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

()  Realty Taxes for the calendar year 2006 (the “Base Year™), and the
Landlord shall provide to the Tenaut a copy of the Realty Tax bill for 2006,
_ prior to the Tenant commencing 10 pay the Reaity 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 alf Realty Taxes levied, rated, charged or assessed
in the calendar year 2007 and cach calendar year throughout the Tertn, on or in relation to
the Premises, or any part thereof exceeds the Realty Taxes levied, rated, charged or
assessed for the Base Vear, on or in relation to the Premises, or any part thereof (each
such excess amount of Realty Taxes referred to as the “Bxcess Realty Taxes”), in
accordance with the following:

(2) 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 Bxcess 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-gstimate and fix monthly instalments for the remmaining balance of such year; and
(b)  Within one hundred and twepty (120) days of each calendar year, the
Langlord shall provide to the Tenant with a copy of the Realty Tax bill for the
immediately preceding year and a statement o 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 Bxcegs Realty Taxes for the

current calendar year or any subsequent calendar year untd all of  this
documentation has been received by the Tenant.

(¢)  If at apy time during the Term or any renewal thereof the Tenant is
obligated fo 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 indenmify 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 subtepant,



ticenseo, concessionaire or franchisee or anyone else, or in respect of the use or
oceupancy of the Premises by the Tenant, its subtenauts, licensees, concessionaires
ot franchisees, or anyone else (other than such tazes as ncome, profits or similar
taxes assessed on the meome of the Landlord); and ‘

{b} alf~Realty—Tagesinrespectoftenmmti—fxtures;—beascheld-fmprovenents;
eqmpmeﬁ% Gf-fﬂe&hti% ef—aheaﬂh&%em&es—aaéaw%%@d&y@mwg

5.4 Operating Costs
{Ententionally deleted]
5.5 Annual Readjustment of Additional Rent

As soon as practicable after the expiration of each year, the Landlord shall make a final
determaination of Realty Taxes and other estimated Additional Rent based on the actual
costs incurred therefor by the Landtord and shall notify the Tenant of such determination,
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 overpaytuent 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 Calcnlation of Operating Costs
[Tntentionally deleted)

Article 6 — Utllities and Building Systems
6.1 Payment for Utilities

The Tenant shall pay promptly when due all charges, costs, accounts and any other suns
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 shalt
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
Leage pertaining to any work required in respect of such additional vhilities and services.

6.4 No Overloading

The Tenant will not install any equipment which wonld exceed or overload the capacity of
the utility facilities n the Premises or the electrical wiring and service in the Property, and
agrees that if any equipment installed by the Tenant shail require additional utility facilities,
such facilities shall be installed, if available, and subject to the Landlord's prior writien
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 wnting.

6.5 No Liability

In no event shall the Landlord be lable for any injury to the Tenant; its employees, agents
or mvitees, 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 whatscever kind arising from any interruption or failure in the
supply of any utility or service to the Prernises, save where such injury or damage was
occasioned by the act, omission and/or negligence of the Landlord and/or those fu law for
whom the Landlord is responsible or occasioned by a breach of the Landlord of any of its
obligations contained in this Lease.

6.6 Bujlding Systems

(a)

(b)

©

The Tenant shall,-throughout the Term, operate, maintain, repair, replace aud
regulate the Building Systems within and exclusively serving the Premises insuch a
manner as to maintain reasonable conditions of ternperature and humidity within
the Premises and so as to maintain the Building Systems in 2 good and working
order. The Landlord warants that the heating, ventlating 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/or negligence of the Tenant and/or
those in Jaw for whom the Tenant is responsible or occasioned by a breach of the
Tenanl of any of its obligations contained in this Lease.

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; '

¢t the cost of such vepair (the “Repair Cost”) is not in excess of sixty percent
(60%) of the cost to replace such major component of the HVAC, and

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

In the event the Repair Cost for such major component of the HVAC after the
third year of the Lease or the expiration of any applicable wamanty peried,
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:

() 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;

(iiy  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 pnamortized 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 reiraburse the Tenant within this thirty day period,
then. the Tenant may set off such amount against the next payment(s) of Reat.
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




Tenant and/or those in law for whom the Tenant 5 responsible, then the Tenant at
be responsible for the entive Repair Cost without reimbursement from the
Landlord.

Article 7~ Control and Operation by Landlord
7.1 Property Operation and Repair

The Landlord shall- operate, maintam 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 fn the vicinity, For greater certainty:

() the Landlords obligations shall mot extend fo any rpatters that are the
respousibility of the Tenant herein; and

(b} the Landlord shall promptly make all repairs to the structural components of
the Property fncluding, 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 ffteen days after receipt
of written notice from the Tenant, or if such repair can not be completed within a fifieen
day period, if the Landlord has not commenced or is not proceeding diligently to complete
such repair within this fifteen day period, then the Tenait 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 Landiord to the
Tenant within thirty days of receipt of the Tenant’s invoice and reasonable substantiating
documentation, failing which such amownt 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-exchisive 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 Normat Business Hours, the
Tenant and the employees of the Tenant and persons Jawfully requiring communication
with the Tenant shall have access to the Property only in accordance with, the Rules and
Regulations and other secunty requirements of the Landlord.

7.3 Control of Comomon Areas and Property:

(I) The Common Arcas shall at all tirnes be subject to the exclusive management and
control of the Landlord. Without limitation, the Landlord may, in #s 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 patking areas or prohibit the Tenant and #s 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 Iease 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 Cormmon
Areas and/or the Rentable Area of the Property, o cease to treat as part of the Property
any buitdings or lands now forming part of the Property and/or to add additional {ands or
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buildings to the Property, and to make other changes to the Property as the Laudiord shall
from time to time reasonably determmine. Despite anything else contained in this Lease but
subject to the other provisions of this Lease, the Landlord has no ligbility 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 7.3 or eclsewhere in this Lease. The Tenant shall
not be entitled to compensation or a reduction or abatement of Rent for such dimivution
or alteration, save as provided elsewhere in this. Lease. Further, no such dinvnution 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 Regulitions

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 aud Regulations attacked 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 gencral 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,

Axticle 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 throughowt the Term, condust continuously and actively the business set
out inn Section 1.1 (k) 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 regutation the hours of business.

£.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 Term, the Tenant has, through its use or occupancy of the
Premises, caused or permitted a release of a contaminant ai, from or io the
Premises, the Tenant shall fmmediately clean wp such contaminant from 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, throngh the Tepant's use or
oceupancy of the Premises, it has brought to or created at the Property.

8.5 Waste, Nnisance, Overloading

The Tenant shall not do or soffer any waste, damage, disfiguration or injury to the
Pramises, nor permit or suffer any overloading of the floors, roof deck, walls or any other
part of the Property, and shall not nse or pernsit t6 be used any pat of the Premises for




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 Huitation, all plembing, 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 i this Lease and save and
except for reasonable wear and tear. All repairs shall be in all respects equal in quality and
workmanghip to the original work and materials in the Premises and shall meet the
vequirements of all anthorities having jurisdiction.

9.2 Inspection and Repair on Notice

The Landlord, #ts servants, agents and coniractors shall be entitled to enter on the
Premises at any time for the purpose of making emergency repaits 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) howrs prior
written notice, for the purpose of mspecting and msaking repairs, alterations or
fmprovements 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
faconvenience, 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 jnsurance cancellation], enter on the Premises to
remove any article or remedy any condition whick, m 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 prowptly effect all repairs
necessitated by the Tepant's negligence or wilful misconduct or the negligence or wilfal
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 nsed for the purpose of heating or air-conditioning the Property, the water and
drainage pipes, the electric lghting, any other equipment or. the roof ot outside walls of
the Property are put in 2 state of disrepair or are damaged or destroyed through the
negligence, carclessness or misuse of the Tenant, its servants, ageuts, eraployees or
anyone permitted by it to be in the Property, the Landlord shall advise the Tepant 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 Landiord may undertake such
repair and the expense of the necessary repairs, replacements or alterations plus an
administration. fee of ten percent thereon shall be borme by the Tenant and paid to the
Landlord within thirty days of receipt of the Landlord’s mvoice 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 (individvally an “Alteration™) without first submitting drawings and
specifications to the Landlord and obtaining the Landiord's prior written consent, which
the Landlord shall not unreasonably withhold. The Tenant roust further obtain the
Landlord's prior written consent to anmy 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
Landlord’s 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 lmiting
the generality of the foregoing, any work performed by or for the Tenant shall be
performed by competent workers. The Tenant shall subniit to the Landlord's reasonable
supervision over comstruction and prowptly pay to the Landlords or the Tenant's
confractors, 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 afl 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 uareasonably witbheld, and by the
applicable governmental authority. ALl Tenant signage shall remain the property of the
Tenaut, 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 2lf damage caused by such installation and
removel.  Bxcept as provided n this Section 9.5, the Tenant shall not, at any time, cause
or permit any sign, picture, advertisement, notice, lettering, flag, decoration ot direction to
be painted, displayed, inseribed, placed, affixed or maintained within the Premises and
vigible outside the Premises or in or on any windows or the exterior of the Pretuises nor
anywhere else on or in the Property without the prior written consent of the Landlord,

9.6 Construoction Liens

If any construction or other fien 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 lens
or orders against the Tenant, at the Tenant's sole expense. The Tenant indewnifies the
Lendlord against any expense or damage incurred as a result of such Hens or orders.

9.7 Removal of nprovements and Fixtures

(1) Al 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:

(&) the Tenant may, during the Term, in the usual course of its business, remove its
trade fixtures, provided that the Tenant is not in defavlt under this Lease for which
it hag received written notice, and at the end of the Term or the renewa! 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 iy 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
Landjord shall be under no obligation to repair or maiptain 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.

Axticle 10 — Insurance and Indemmnity
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:

() “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
fimitation, stock-in-trade, fumniture, equipment, pariitions, trade fixtures and
Leaschold 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 iz not respousible to insure for any structural component of the
Property inchuding but not imited 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’ Jegal lability, non-owned antomobile liability, and
owners' and contractors' protective insurance coverage with respect o the
Premises which coverage shall inchude 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
mitfion dollars ($3,000,000);

(¢) when applicable, broad form comprehensive boiler and machinery insurance on
a blanket yepair and replacement basis, with, limits for each accident in an amount
not less than the foll 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;

(¢) 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
msure the visk 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 pelicies undertakings to notify
the Landlord in writing at least thirty (30) days prior to eny 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 fnsurance 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 pretoiurn 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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10.2 Landlord’s Insurance

The Landlord shall, at the Landlord’s expense provide and maintain ingurance on the
wiole of the Property incloding all structural corponents of the Property, (inclading but
- not limited to foundations, structural walls, structural floors and the structural roof), and
the heating, ventilating and ait 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 foll replacerent 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 cormprehensive general lability 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 Preminms
[Tntentionally Deleted]
10.4 Tenant Indemnity and Landlord Indemnity

(a8  The Tenant will indernify the Landlord and save it harmless from any and ail
Iosses or claims, actions, dernands, Habilities and expenses In commection with loss
of life, personal injury and/or damage to or loss of property:

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

(if) occasioned or cansed wholly or in part by any act or omission of the Tenant or
aayone for whom it is in law respongible; or

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

(b}  The Landlord will indetrmify the Tenant and save it harmiess fom any and all
losses or claims, actions, demands, labilities and expenses in conmection with loss
of life, personal mjury and/or damage to or loss of property:

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

(i) occasioned or caused wholly or in part by any act or omission of the Landlord
or anyons for whom it is in Jaw responsible; or

(iif) arising from any breach by the Landlord of any provision of this Lease.
10.5 Mnutual Release

(1) Bach 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
msured 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 i is
i law responsible, subject to the following:

(2) 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 1o 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 inchude such deductible amounts in Operating Costs); and

Article 11 — Assignment and Subletting
11.1 Assignment, Subletting

The Tenant shall yot 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 coltected to the
Rent payable hereunder, but no such Trausfer or collection or acceptance of the
Transferee as tenant, shall be deemed to be a waiver of this covenant.

11.2 Landiord'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 inforrmation required by Section 11.3, and the Landlord shall, within fourteen (14) 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 Trapsfer and shall provide in writiog its
reasons for its non consent. Failure of the Tenant to deliver notice to the Landiord 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 & Transfer shall be in writing and
shall be accompanied by the name, address, telephone nurnbers, 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
Transferce as the Landlord may reasonably require. The Landlord's consent shall be
conditional on the following:

(2) the Tenant remaining fully lable 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 permtted use;

(¢)  [Intentionally deleted];

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

(¢) the Transferee having entered into an agreerment 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 Jegal fees and disburserents incurred by the
Landlord in comnection with the Transfer, which fees and disbursements shall not
exceed six hundred and fifty dollars ($650.00) 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 Improverments, and Tenant’s chattels and goodwill; and
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(b) the Landlord receiving sufficient information from the Tenant or the Transferee
to enable it to make a determiation 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 eorporate shares of the Tenant or
any other corporation which would result in any change in the effective direct or indirect
contro} of the Tenant, shall be deemed to be a Transfer, and the provisions of this Article
11 shall apply mutatis mutandis. The Tenant shall make available to the Landlord or to its
lawful representatives such books and records for ingpection 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 controlied 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.

11.5 No Advertising

The Tenant shall not advertise that the whole or any part of the Premises is available for
assigrument 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 assignes.

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) thé amount of the Basic Rent then being paid; {(¢) the dates to which Basic Rent, by
instaknents or otherwise, and Additional Rent and other charges have been paid; and (d)
whether of 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 Suberdimation and Nen-Disturbance

Subject to Section 8 of Schedule “F”, this Lease aud 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.
Upen 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 amy such
Mortgage or Mortgages, and to all advances made or hereinafler 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 contemporanecusly executes a
document of attormment 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 énd Destruction
13.1 Damage or Destruction to Premises

If the Premises or any portion thereof are damaged or destroyed by fire or by other
casnalty, rent shall abate in propostion to the area of that portion of the Premises which, in
the opinion of the Landlord’s architect or professional engineer, is thereby rendered unfit
for the purposes of the Tenant until the Prervises are repaired and rebuilt, and the

~ Landlord shall repair and rebuild the Premises. The Landlord's obligation to repair and
rebufld 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 afier the Landlord notifies the Tenant that the
Tenant may reoccupy the Premises for the purpose of undertaking its work.,

13.2 Rights te 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 darage
or destruction, the Landlord or Tenant may, instead of rebuilding the Premises,
terminate this Lease by giving to the ofher within thirty (30) days after receipt of
the “Axchitect’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 :

{t) 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 hag not received the Architect’s
Opmion within this thirty day period, the Tenant may terminate this Lease on ten
days notice to the Landlord, '

(¢}  The Landlord will not terminate this Lease unless it terminates the leases of
all other tenants of the Property congurrent with the termination of this Lease,

(<)) 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 thci1 Tenant may terminate this Lease on thirty days written notice to the
Landlord. |

() If () 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 (i) there are not
sufficient proceeds of msurance to complete the Landlord's repair obligations and
the Landlord has not elected to yebuild that portion of the Property (inchuding the
Premises) damaged by such peril, or (iff} 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; %\) the Landlord
has elected to undertgke 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 ifs repair obligations.

169 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 reébwlt within sixty (60) days of the date of damage or

destruction, then the Tenant may terminate this Lease by written notice to the

g%z}d}ord given to the Landlord within thirty (30) days after receipt of Aschitect’s
10N,

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 mwade 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 insuravce are substantially

. insufficient to pay for the costs of rebuilding the Property or the Premises, or are not
payable to ar 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
insugance policy for such purpose, or in the event that the Landlord is not able to obtain all
pecessary 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 recomstruction or repair, the Landlord may effect changes to the
Property and its equipment and systerns 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 Landiord 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
14.1 Default and Right to Re-enter
Any of the following constitutes an Bvent of Default under this Lease:

() 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, afier
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 ’

(i)  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 thereafier 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 commmenced by any person for
the dissolution, winding-up or other termination of the Tenant's existence or the
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tiquidation 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 malces 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 comphance with the
provisions of this Lease;

(h) Dntentionaily defeted;

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

(j) aty 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 ix legally
responsible. :

14.2 Defanlt 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 curmulative and not alternative:

(a) to terminate this Lease by notice to the Tenant or {o re-enter the Premises and
repossess them and, i either case, enjoy them as of ity former estats, 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 i is terminating this Lease
under this Section 14.2(z) 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
unfil the Landlord notifies the Tenant that it has elected to terminate this Lease.
No entry by the Landlord during the Term shalt have the effect of terminatig 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;

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

(i} 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;

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

(iv) apply the proceeds of any such sale o 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
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Rent as it becomes due and payable, provided that the Tenant shall remain
liable for any deficiency to the Landlord;

(<) to yemedy 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 Hable to the Tenant for any loss, injury or damages caused by,
acts of the Landlord m remedying or atiempting to remedy such defanlt. The
Tenant shall pay to the Landlord all expenses incured by the Landlord in
connection therewitl;

(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 deficlency 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 bankruptey 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,
nons of the goods and chattels of the Tenant on the Premises at any time during the Term
ot any renewal thereof shall be exempt from levy by distress for Rent in arrears, and the
Tepant waives any such exemption. I the Landlord makes any claim against the goods and
chatiels 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 Hmitation, all legal fees on a on a substantial fndemnity basis) incutred by the-
Landlord and so ordered by a court of competent jurisdiction ucurred by the Landlord in

enforcing the terms of this Lease, or with respect to any matfer or thing which is the

obligation of the Tenant under this Lease, or in respect of which the Tenant has agreed to

indermnify the Landiord.

()  The Landlord shall pay to the Tenant all damages, costs and expenses (including,
without limitation, all legal fees on a substantial indernity basis) mcurred by the Tenant
and so ordered by a court of competent jurisdiction in enforcing the terms of this Lease, or
with respect to any wiatter 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
tended to be curnulative and not aliernative. The express provisions contained in this
Lease as to certain rights and remedies are not to be interpreted as excluding any other or
additional vights and remedies available to the Landlord or Tenant by statute or common
law,




Article 15 — Gemneral
151 .E‘ntry ,

(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 putpose of exhibiting the Premises to prospective Mortgagees and/or purchasers or
for the purpose of inspecting the Premises, ’

15.2 Force Majeure

Notwithstanding any other provision contained herein, in the ovent that either the
Landlord ot the Tenant should be delayed, hindered or prevented from. the performance of
any act required hereunder by reason of any unavoidable delay, inchuding strikes, Jockouts,
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 perfod 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 Rent by the
Landiord 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 pald without any deduction, set-off or abatement
whatsoever save as otherwise provided i this Lease, and the Tenant waives the benefit of
any statutory or other right in respect of abatement or set-off i its favour af 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 (3%)
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 Falconhead Capital LLC, 450 Park Avenue, 3* 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 defanlt shall not cormmence
antil such notice has been given to Falconhead Capital LLE 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 behalfl 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 cavear. If any part of the
Property is made subject to any easement, right-of-way or similar right, the Tenant ghall
fmediately, 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 mporting the singular number only shall inchude the plural and vice verse, words
iroporting 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 Arlicles and Sections and the insertion of headings are for convenience of
reference only, and shall not affect the construction or interpretation of this Lease.

18.7 Severability, Subdivision Control

If any Artiele or Section or part or parts of an Article or Section in this Lease js 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 inchuded 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,

15.8 Entire Agreement

There are no covenants, representations, watranties, agreements or other conditions
expressed. or inplied, 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 comstitutes the entire agreement duly executed by the parties, and 2o
amendment, variation or change to this Lease shall be binding unless the samge shall be in
writing and signed by the parties.

15.9 Successors and Assipus

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 Landiord hereunder.

15.10 Confidentiality and Personal Information

The contents, terms and condiiions of this Lease shall be kept strictly confidential
by the Tenant and Landlord. Neither the Landlord nor the Tenant shall under any
circurnstances, discuss or reveal the details of this Lease with any armis-length partfes
including, but not fimited to, any other tenants in the Property, prospective tenants, real
cstate agents or others except the Tenant's or Landlord’s exiting and potential lenders,
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bankers, investors, purchasers, legai and financial advisors, any bona fide Transferee, and
except as may be required by law.

IN WITNESS WHEREOF the partics have duly executed this Lease.

LANDLORD 1079268 ONTARIO INC,

ver (A //7/ z“/ S

Name; («"’ "/‘5/’,//5‘,?‘,/&/? C e LAES

I/We have the authority Title: » el
to bind the Corporation . ;7 2 2&%’*

Per:

Name:
Title:

TENANT

YWe have the authority
to bind the Corporation
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Schedule “B”
Rules and Regulations

1. The Tenant shall have the exchusive use of the parking avea and the driveway on the
Property located in the rear of the Premuses, subject to the Landlord’s right of use and
access for the purpose of carrylng out any repairs, maintenance, additions and/or
dmprovements to the Property or to'the property know nmmicipally 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, confractors, invitees or emoployees for any purpose other than
ingress to and egress from the Premises. The Landlord reserves entite control of alf 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 rootms, janitor's closets, electrical closets and other clogets, stairs, flues, stacks,
pipe shafts and ducts, and shall have the right to place such signs and appliances therem as
it may deem advisable, provided that ingress 10 and cgress from the Premises is not usduly
impaired thereby.

3. The Tenant, its agents, servanis, contractots, mvitees, ermployees or others for whom
the Tenant is i law responsible, shall not bring v 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. o

4. [Intentionally deleted].

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 buginess purposes.

7. Canvassiug, 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, Imtentionally deleted.
11. Intentioneally deleted.

12. The Tenant shall not in any case erect or cause to be erected any aerial anywhere i
the Property.
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Schedule “C»
Landlord's and Tenant's Work

Landlm‘d"hs Woark

None ~ as is where is condition.
Tenant's Work

As per Ssction 9.4 above.
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{Intentionally deleted]

Schedule “D¥

Indemnity Agreement
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Schedule “E»

See paragraph 7 of Schedule “F”
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Schedule “F”
Additional Provisions

{.(&) The Tenant or & Non Consent Transferee shall have the right upon writien 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:

) any associated, affiliated or controfled corporation of the Tenant (as such
term - 18 defined i the Canada Buginess Corporations Act, or any
replacement legistation), or any corporation formed or resulting from the
merger, amalgamation, re-ovganization or the re-structuring of the Tenant;
(individually a “Non Consent Transferee”):

()  abona fide franchisee of the Tenant, or a bona fide franchisee of any Non
Consent Transferce;

(i)  a concessionaire or leensee of & portion of the Property, provided the
agpregate area occupied by all concessionalres and/or licensees in the
Property is Jess than fifty percent (50%) of the floor area of the Praperty,
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 (509) of the retail
cutlets In the province W which the Premvses 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 from its obligation to pay Rent and to
perform all of the covenants, terms and conditions contained in the Lease. In the
event of 8 Transfer, the Landlord may collect Rent or surns on account of Rent from
the Non Congent 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 apything to the confravy set forth i this Lease, (i} the change of
control of the Tenant or of any Non Consent Transferee and (i) 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 financiog of their respective business undertakings, shall rot under
any circumstance be deemed to comstitute a Transfer of the Propesty for the
purpose of this Lease,

{¢)  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 Traunsfer, 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 appointinent and specialty, Such certificate shall not be binding if shown to be in ervor.

3. Wherever the Landlord’s or Tenant’s determination, estimate, approval or consent
is required in this agreement or the Lease, such deterrdination, 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 i3 responsible to pay will be done at competitive prices,
based on an amn’s length relationship. The parties hereto confirm that this agreement is a
bugsiness contract as well as a lease, The parties expect that each will act i good faith and
in a commercially rcasonable manner (ualess specifically provided to the contrary) in
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accordance with this Lease and in performing their respective rights and obligations as
contamed herein.

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

(a)  The Landiord’s income taxes or capital taxes,

(b)  Penalties refating to the late, partial and/or non payment by the Landlord of Taxes
v;lhich z%r% not the result of any late, partial and/or non payment by the Tenant of its
share of Taxes, .

{¢)  Any amount that the Lendiord or others (other than the Tenant) may clect to pay
in support of any educational facility other than the public school system of
Ontario.

3. 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 Landiord
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 docurmnentation 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 party
introducing the Tenant to the Property, or the Landlord to the Tenant for the Property.
The Tenant represeuts to the Landiord that no agent or broker acted on the Tenant’s
behalf with regard to the Property.

7. Provided the Tepant is not then in default under the Lease for which it has received
written notice, the Tepant shall have the right to renew this Lease for four (4) periods
{individualiy the “Renewal”), the first Renewal being for a period of three (3) years, and
the remaining three Renewals each of five (5) years. Bach 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 commnencement 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 Bagic 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
commencernent of the fourth Renewal term] fair market value for similar premoises with a
similar use in a similar building and located within a two (2) kilometer radms of any point
along the petimeter of the Property, but without taking into consideration the value of the
Tenant’s leasehold improvements. If the Landlord and Tenant can not agree wpon 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 amy replacement
legistation, and based upon the fair market vale for simnilar premises with a sirmlar 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
Ieasehold 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 permitied to remain in occupation of the Property pursuant to and upon
the texms and conditions contaived 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 apreement is received,

this-agreement-and-the-Leaser-that-as-of-the-commencement-of the-Fixturing Peried-the
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% 5 3 w-riles-and-regulationsy-including-soningfor-that-use-as-provided-n

10.(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 andfor managed by the Landlord which is located within a one (1) mile radius
from any point along the perimetet of the Building as the Building and Other Building
exist from time to time, to be oceupied by a tenant, licensee or occupant whose
business is that of a fitness club, athletic club, dance studio, exercise clab, yoga studio,
pillates studio, martial arts studio, and/or any facility that offers its premises for exercise
i any form.

{b)  Inthe event the Landlord is in treach 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 m excess of thirty (30) days after the Landlord has
received written notice of such breach from the Tenant, the Tenant may termivate this
Lease. '

© The Lendlord agrees that the Tenant raay register a notice of this restrictive covenant
on title to the Building and any Other Building.

11.  The Landlord hexeby reieases and holds harmiess the Tenant from any claim, action,
canse of action, dernand and/or damage (individually a “Claim’™) arising frorm any Claim,
that the Landlord has, had or may have against 1377738 Ontario Inc. and 1284368
Ontario Ltd. (mdividually 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
agatnst any property of the Previous Occupant located at the Property. In the event
that the Landlord commmences any Clain against the Tepant 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 indemmity
basis and the Tenant may set off against Rent alt of its costs arising therefrom against
the next installments of Rent.

12 The Landlord at its solé cost shall renovate the exterior of the building on the Property
as per those drawings attached hereto as Schedule “G”, 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 fom the
Prermises 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 Termn and any renewal ar extension thereof, if the Landlord
receives from an arm’s length party, a bona fide offer in wiiting 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 prepered to purchase the Property upon the same terms and
conditions as contained in the Option Notice and Offer, fafing 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.

() If the Tenant provides the Acceptance Letter as aforesald, there shall be comstituted
between the Landlord and Tenant & 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 m the Option Notice and Offer. * Forthwith thereafter the
Tenant shall fostruct its solicitor to prepare an agreement of purchase and sale for the
Property (the “Tenant's Offer”) upon the terms 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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{¢)  If the Landlord does not close the purchase agreement pursuant to the terms 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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VIA EMAIL
October 12, 2007

1679268 Ontario Inc,
clo Michael 8. Singer
Barrister and Solicitor
23 Lesmill Road, Suite 300
Toronto, ON M3B 3P8

Altention; - Constantine Voidonicolas
Gentlemen:

Re: A lease {the “Lease’) made the 30" day of October, 2006 between 1079268
Ontatio nc. {the "Landlord”) and Extrerne Fitness, Inc. (the “Tenant") for certain premises
in that building municipally known as 635 Danforth Avenue, Toronto, Ontario

iy and 7R L

Please be advised that the Tehant hereby exettises s second right of renewal as
provided in Section 7 of Schedule “F". Therefore, the Term shall now expire on October
31,2018, + {

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

Yours truly,

Extreme Fitness, Inc.
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Attached is Exhibit “F”

Referred to in the

Affidavit of Alan Hutchens

worn before me

l
lay of March, 2013

this 2j\d g

N T fromh

Commissioner for taking Affidavits, etc




PREMISES:

Extroms Fitiess, Ino; o , o

" 411 Wallington Strast Wast,
Toronto, Ontarks . S
Rontable Area: ' 22,000 uq. ft.
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 THIS LEASE, dated the 1°" day of June, 2007, is made
BETWEEN: "~ 2125679 ONTARIO INC.

. acorporation incnrporated under the Iaws of the Provlnca of Ontarlo.

(e "Landlord“) ' R

= . OF THE FIRST PART"

AND: ‘ IRST PART
EXTREME FITNESS, INC,

(the “Tenant”)
OF THE SECOND PART

;EHCONSIDERATION of the rents. covenants and agreamants contained in this Leass; the parties covenant and agree as
ows: .

ARTICLE1 - FUNDAMENTAL PROVISIONS

11 Fundamental Provisions
In this Lease (and in eddition to the other words and phrases deﬂned ln Schedule 'C')

(a) "Premises” or "“Commerclal Area" means those pramlsas In the Development known munlclpally as 111 Welllngton
P:L\\/ant\t:e, go;ot:\to tOntarie , comprising approximately 22,000 squara featof Rentabla Area and legally described on Schedule
“A" attached hereto

(b) "Term" means the period of three (3) years, plus, If the first (1") day of the Term Is not the first (1") day of a calandar

month, that part of the month from the first (1%) day ofthe Term to the last day of the calendar month In which tha first (1 )day '

of the Term occurs, )
(© “possesslon Date” means the 1" day of June, 2007. -

{c) “Commencement Date” means the " day of June, 2007,

Ui

(d) ."Net Rent" means the amounts par annum set out below payabla by lha Tenant inthe monthly Insmllments and at the rales .

_set out balow, and in the manner provided In Section 3.3:

Period . . Rate per Square Foot™ ‘Not Ront Monthly lnstalmants .
. . of Rentabla Area of tp_e Prom[sua ._per Ann gm
Réntal Years 1 to 3 Inclusive  "$23.00 © $508, 000 00 $42 166 67 .

hLaE T

(e) ‘Rental Deposlt" means $65 228,29, to be applled agalnst Net Rent and Addiional Rent accrulng due In the first month ol o

the Term '
o m 'Sauurlty Deposit” means $76,888.29 (subject to Sectlon 3.12):" ) ‘ .
(9) 'Parmltted Use" means a heath and ﬁtness faclll\y contalnlng exarclse equlpment and grou;; ﬁtness studios ina mlnlmum

of 17,000 square feet of Rentable Araa and Including exercise rooms, change rooms, racket courts and related offices,
“together with uses In the balance of the Premisas which ars anciiiary to the use as @ heath and fitness facliity, subject to any

restrictions or regulations contained In any municlpal by law, or other restrictions imposed by the Development Agreementsor

any governmant authorl\y

u.,.n N

(h) “Tenant's Trade Namo meann Extrerna ﬁllness.

() “Tenant's Address for Notlce means clo Falconhaad Capi(a! LLC 450 Park Avenue, 3"‘ Floor, New York New York.
10022 .

()] *Landlord's Address for Notlco means 1054 Centre Street. Unlt 1586, Thomhln Ontario L4J BES . :

ICLE 2 - G D

P

21 [} ’
The Landlord demises and leases the Premlses to the Tananl for the Term. (untess ferminated eaﬂler pursuantto this Lease),
commencing ‘on the Commencement Dats subject {0 the terms and conditions of this Lease. The Landlord grants to the
Tenant a non-exclusive licence throughout the Tarm to 'tha benefit or use (as may be.appropriate) of those Commerclal
- Common Areas which serve the Pramlse;. in common with altothers gntitled to the benefitor usa of them, subject tothe terms
and condltions ofthis Lease. | - )
2 2 g ) '
The Tenant leases and accepts the Premlses trorh the Landiord and covenants to pay the Rant and to observe and perform all
the covenants and obllgations 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 promiss, representation or undertaking by or binding upon the

‘Landiord with respect to any alteratlon remodelllng or decorallon of the Premises or the Instailation of equlpmenl or ﬁxtures in

or serving the Premises. . : o

23 . Qulet Enjoymant
|fthe Tenant pays Rent, fully’ performs atl ofits obllgatlons underthls Lease &nd there has been no Event of Default, the Tenant

is entitied to peaceful and qulet a'\‘r?ymeﬂl#! pbtq rcn:gmlsel for tha Term wllhout lntenuptlon or Intarference by the Landlord or,

Wb T R TP TR .
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‘any Peirson claiming through the Landidrd, subject to the rights of @ny Martgagees undar any Morigages fo which this Leass. ~ *

may be supordlnate from Ume to time, - ..

R
e .

24  CommerclalArea = .

The Tenant acknowledges that the:Commercial Area Is orly a part of the Developrent and s presently a Féehold lnle‘res{ o

" owned separate and apart by the Landlord from the batance of the Devalopment. The remaining portions of the Development
Include, but are not limited to, the Other Development Componenis and any Shared Gommon Facllities.

31  Netlease'

This Leasa Is & compietely carefree fully net lease to the Landiord:” Except as otherwise expressly set out n this Lease, the - -

Landlord s not responsible for any charges, Impositions, expenses or outlays of any nature arising from or relating to the

. Pramises and any common areas serving the Premises or the use or occupancy of them or the contents in'them or the .

business carriad on from them and the Tenant shall pay all charges, impositions, expenses and outiays of every natureand”
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 respansibility of the Tenant to be pald or parformed by or at the Tenant's expense in . '
accordance with the terms of this Lease, whether foreseen or unforesean and whether or notwithin the contemplation of the .

parties at the commencement of the Term, except as otharwise expressly provided In this Lease,

32  Covyenantto Pay

The Tenant shall pay Rent during the Term, in Cariadian funds and without prior demand. if the Commancemant Date doss
not oceur on the first (1") 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 ona per diem basls. The Tenant agtees thatits covenant to pay Rentis an independeritcovenantand ‘
that all Rent Is payable without counterciaim, set-off, deduction, abatement or reduction whatsoever, except as expressly

provided In this Leese. At the Landiord's sole option, the Tenant shalf: . o

{8) dellver to the Landiord post-dated cheques fr Net Rent and estimated Additionel Rent prior tolihbs‘e portions of the Term .

as the Landlord may designate from tima to time; or ) :

S

" (b) execute and deliver to the Landiord within ten (10) business days of written notice from the Landlord, any documents, °

Instruments, authorizations orcertificates reasonably required by the Landiord to give effect to an aulomated debiting system or
electronic funds transfer from the Tenant's bank account under which any or all payments by the Tenantunder this Lease shall.

a result of the Landlord exercising its rights pursuant to this Section 3.2(b).

i, SR 4 -

Tha Tenant shail pay to the Landlord as Net Rent during the Tenni tha amounts per annum set out In Section 1.1(d) for the

applicabie Rental Year in equal consecutive monthiy instalments In advance on the first (1*) day of each calandar month inthe - '

PRI A o

amounts Indlw}ed in Section 1.1(d). . ‘. L :

© 34 Additional Reny

(a) Excepl es ctherwlss provided"ln this Lease, all Additional Rent Is payable i:y ihe Tanant to the Landiord whien due. Al

- obligations of the Lendlord and Tenant with respect to'the payment of Additional Rent by the Tenant, or with respect to the
adjustment of amounts pald on account of Additional Ren} by the Tenant, survive the ex
_until such amounts have been paid or proggﬁ.yqupgtegll‘rn\ gopordance w[u_\ﬁlh!s_Lease. ’

be debited from the Tenant's bank account. The Tenant is responsible for payment of all feas charged by the Tenant's bank as’

piration of termination of this Lease - :

(b) Notwithstanding anything to in8 contrary in \'h!s_"l"_'?' 'E'g‘}'sgph_amounl payébl? bythe Tgnan{ 10 the Landiord is payable and-

coliectable as Additional Rent, '

v
int

35 ' OperatingCosts -

The Tenant shall pay to tha Landiord as Additional Rent,‘ atthe imes ahq in the manner described in Section 3.8 the Teﬁani‘sn‘

Proportionate Share of all Opgrglllng Costs. , Can i | .
B PEYRSTIA NN L3 % LS E A N F S YON 1 8 e . “ e

3.6 Taxes e Qs R T

B T L L | A

(8) The Tenantshall promptly pay lo the Laridlord, as Additional Rent, the Tenaint's Proportionate Share of Texes, atthe mes
and In the manner described in Section ‘3.8, At the Landlord's option, the Landiord 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 Lapdlord, the Tenant shall promptly deliver to the Landlord, on recelpt, coples of
assessment notices, tax bills and other documents received by the Tenant retating to Taxes and recelpts for payment of Taxes
" and Business Tax payable by the Tenant. The Tenant will not contest any Taxes or Business Tex or appeal any assessments
related lo Taxes or Business Tax without the Landlord's gr{or written consent, which' shall not be unreasonably withheid,
provided that the Landiord Is desmed to be acting reasonably in withholding lts consent in the event that the Landiord Is then
engaged in an appeal of Taxes, Business Tax or assessmants related to them."'In the event that the Tenant contests or

- appeals any Taxes, Business Tax o agsessments related to them (with or without the consent of the Landlord), the Tenant .
" shall Indemnify and hold harmiess the Landiord from'and agalinst any fines, charges, fees or olher costs assoclated with the -
" contast 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 lo the complete exoneration of the Landiord”

" and of all other tenants of the Commercial Area, -+ +. " .. . . ‘
' . . e T e TR T, R S

(b) The Landiord shall pay all Taxes 1o the taxing authorities, subject to tha payments on account of of contributions towards

Taxes reguired lo be made by the. Tenant pursuant to this Lease. The Landiord may contest any Taxes and appeal any

assessmants with respacl to Taxes, withdraw any such contest or appeal and-agree with the taxing authorilies on any

seftlement or compromise with.-respect 1o Taxes, The Tenant will co-operate with tha' Landlord In respact 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 Landiord is entitied to fifteen ;grcam (15%) of tha amount of any Tax refund or -

reduction recelved from any such contest or appeal representing the Landiord's overhead and administrative costs,
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equal to twenty-two thousand (22,000) square feet.
R ey A N

“Landlord's costs in presenting that cheque or applying for.that deblt.an}! heving it rejected.

D3

{c) If the Landlord cannot obtain from the taxing authorities separate assessment of Texes or tax assassments In brdei; to
deterrhine the Tenant's Praportionate Share of Taxes, then that allocation shall be made by the Landiord, acting reasonablyin
the absence of demonstrable error. | : . ‘

(d) Ifcharged, the Tenant shall pay when due ali Business Tax, Ifthé Tenant's Business Tax Is payable by the Laridlord to the
relevant taxing authority, the Tenarit shall pay the emount of it within thirty (30) days of involcing by the Landiord to the
Landiord as Additionai Rent or as It directs. if the Landlord cannot obtain from the taxing authorities separate aliocations of
Business Tax or other tax assessments in order to determine the Tenant's Businass Tax, then that aliocation shallbe made by
the Landlord, acting reasonably, and Is conclusive in the absence of demonstrable error. -

37 _ Utlties In Premises o
The Tenantis solely responsible for and shall promptly pay, es Additional Rent, to the Landlord at the times and in the manner
described In Section 3.8 (or directly {o the Utility supplier as the Lendlord otharwise directs) charges with respact to the
Premises (the "Gharges") aquei to the aggregate, without dupiication, of: (I} all charges for Utilitles used or consumed in the .
Premises or aliocated to them by the Landlord, acting reasonably; (ii) the cost of all apparatus and other things leased or
purchased in connection with Utllities for the Premises, and for all work performed by any Person in connection with them; (illy

any costincurred by the Landlord in supply and instaliing meters or separate check meters foindlcate the use and consumption’ . -

of Utilities In the Premises; and (iv) all fees, expenses and cther costs incurred by the Landiard in determining or allocating the
Charge or determining the use or consumption of Utilities, ' b ‘

{a) The amount of Taxes, Operating Costs and the Charges payable to the Landiord pursuant to Sections 3,5, 3,8 end 3.7 mey

_bereesonably estimated by the Landlord for such period as the Landiord determines from time to time, and the Tenant agrees

to pay io the Landiord, without prior demand, the estimated emounts in equal instalments in advance on the first (1) day of

each month during thet period. Notwithstanding the foragoing, when bills for Bli or any portion of the estimated amounts are - o

recelved, tha Landiord may bill the Tenant for the Tenanta share of them and the Tenant shall pey to tha Landiord within thirty
(30) days the emount billed efter crediting against k any monthly payments on account of that amount previousty made by the

‘Tenant. - .

(b). Within ninety (80) days afer the end of the period for which estimated payménts have been made, the Laridiord shall

submit to the Tenanta written statement certified by a senlor officer of the Landlord (the *Statemant’) setting forth the actual -
amounts payable by the Tenant pursuant to Sections 3.5,-3,6 and 3.7, If the amount the Tanant has paid Is less than the -

amount due, the Tenant shali pay the difference within thirty (30) days sfter.recelving the Landiord's Statement, If the amount... ' ‘

paid by the Tenant is greater than the amount due, the amount of the excess shall ba pald by the Landiord to the Tenantwithin * = '
thirty (30) days folowing deiivery.of the Statemert. The Landlord may render amended or corrected Statements, - :

(c) If the Tenant disputes the accuracy of any Statement and tha Lendiord and the Tenant fall to setila the mietter withine -

© reasonable period, the matter shali be raferred by the Landlord to the Landlord's accountants for prompt decision, The Tenant.

shall pay In accordance with the Statement unij| that declsion |s rendered. The Landlord's accountant's signed detérmination

shall be final and binding on both the Landlord arid the Tenant. Any adjustment required to any previous paymentmade bythe - - i

Tenant or the Landiord by reason of any such determination shail be made within 14 days of the determination, and the party”
raquired to pay the adjusiment shall bear ell costs of the Landiord’s accountant, except that if the emount to ba paid Is 20% or

‘less of the amount in dispute, the Tenant shall pay eil 5“.{”1 gos!& e
L . sk T ad Ul H,'.'. Y e I"_-:i

B TRRCYIR RS % SN PO
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if any Net Rent or Additional Rént s not paid 16 the Laridiard or |s paid by the Landidrd on behalf of the Tenant, the Landiord
haes the right to recover: (/) those amounts-as If they were Rent in arrears; (il) interast on each such emount from the date on -

%}

. which It became due or wes 8o'pald by the Landlord untll the date of payment by the Tanant at the the prime ennua! interest .

rate for commercial demand loans charged In Canadian'funds by any Canadian chartered bank designated by the Landiord
plus.three percent (3%) per snnum; and ()li) the reasonabile costs incurred by the Lendlord for the recovery of those emounts. .

" The minimum cost for thet recovery {8 two hundred and fity ($250.00) doliars. L

"

3.10. Adlustment of Argas

“The Landlord may from time to time re-measure of recaloulata the Rentabla Area of the Prermises and/or Commercial Area by * -
‘alicensed surveyor o architact, but Net Rent and/or the Tenent's Proportionate Share of Addltional Rent shall notbe edjusted . -
“accordingly, A copy of the surveyar's or architect's certificate shall be provided to the Tenant. The sffective date of any such . - -
“adjustment s: (i) In the case of @ change to the Rentable Area of the Premises and/or Commerclal Area, the date on whichthe '

change occurred; and (i) In the case of arf'eror it any measurement or a calculation error, the date as of which the error was
Introduced In the calculation of-any’ Rent:i:For greater'certalnty, the:Landlord and-Tenant acknowledge and-agree that
notwithstanding the results of any re-measurament, the Tenant shall be rasponsible for Net Rent on & Rentable Area that s -

7, AT :
GO e e e by ‘i

A3.11v " Renta} Deposit SR A o e L S S
The Rental Deposit shall be held by the’Lendlord without interest until applied ih accordance with Section 1.4(s), ‘Upon the .
occurrance of an Event of Default, the' Rental Daposit shall forthwith become a Security Deposit subject lo the provisions of

Include the Rental Deposlt as previously ‘stated In Section 1.4(a):may erio & .

" Saction 3.12 and Section 1,1(f) shall be deemed to be'amended to'increase the.amount of the oﬂg!nal Security Depostt to

342 .Landiord's Banking Goats'.: © « | L C Ml e i o Giw e .

In the event that: (i) any cheque tendered by the!Tenant to'the Landlord is'not honoured in fuli by the financial institution on
which itis drawn; or (il) any attampted debltof.the Tenant's bank account In accordance with the provisions of Section 3.2(b) Is -
not fully credited to tha Landlord'g'bank dccount; then'ivaddition to afi other rights and remedies of the Landlord, the Tenant
shall pay forthwith to the Landiord, as Additional Rent, iquidated damages in the amount stipulated by the Landlord from time to
time (which amount, s of the'date of this Lease Is TWO' HUNDRED AND FIFTY dollars ($250.00)) on account of the
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Inaddition to the Rert payable under this Lease, the Tenant shall pay to the Landiord (acﬁﬁg as agentor the taxing auﬁérﬁ'y’, i

applicable) or directly to the taxing authority (if required by applicable Laws) in the manner specified by the Landiord, 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 respact of the Rant payable by tha Tenant under this Lease or in respect of the rental of space by the

- Teénant under this Lease (collectively and individually, "Sales Taxes"). Salas Taxes will (I) be calculated by the Langlord in -
accordance with applicable laws; (1) ba pald by the Tenant at the sama time as the amounts to which the Sales Taxes apply =
are payable o the Landiord under the terms of this Lease (orat such other time or times as the Sales Taxes may be payablain .

_-accordance with applicable laws); and (iif) notwithstanding anything else In this Leasa, not be considered to be Rent, butthe . '
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 atlaw,

3.14 ecuy] sposit

() Together with the execution and ﬂeli@/ety of this' Leese and prior to tha commancement df‘any work 6: the grai{tlng of -

possesslon of the Premises to the Tenant, the Tenant shall deilver the Security Deposit to the Landlord. The Security Deposit
_shall be held by the Landlord es security for: - ) .

() the faithful performance by the Tenant of all terms, covenants and conditions of this Leass to be kept, observedand
performed by the Tenant and imespective of: : ' ‘

{Althe unenforceability of this Lease agalnst the Tehanl:'

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

(C)the-bankruptcy, Insolvency, dissolution or other liquidation of the Tanant, Including, without Iirdltalioﬁ. any sumhdér ‘

or disclaimer of this Lease by a trustea-in-bankruptcy of the Tenant, any disclaimer of this Lease by the Tenant

pursuant to a proposal made by the Tenant under the Bankrupicy and Insolvency Act (Canada) or any n !

) termination of this Lease under the Companles’ Creditors Arrangement Act (Canada); and

(i) the Landtord's damages for the loss of the benefit of this Leasa in the event that this Laase Is tsmiinated; disclaimed or

* surrendared (other than a voluntary surrender pursuant to a written agreement between the Landiord and the Tenent)prior-- '

to tha expiry of the Term (or the then current renewal or extension term, as appiicable), Including, without iimitation, any . . o

:“ terminetion of this Laase by the Landlord as a rasult of the default by the Tenant, any termination of this Lease by operation’

of law, any surrender or disclaimar of this Lease by @ trustee-In-bankruptcy of the Tenant, any disclalmer of this Leasa by < .~
the Tenant pursuant to a proposal made by tha Tenant under the Bankruptcy and Insolvency Act .(t':anada)‘ orany -

termination of this Lease under the Companies’ Creditors Arrapgement Agt (Canada). . . .

. L B AT . IR . L o oo . -
(b) in addition to its other rights and remadles under this Lease or atlaw, upon the occurrence of an Event of Default bythe - .
.. Tenant, the Landiord may draw upon the Security Deposit for.such emounts as are recoverable by the Landlord under the:
* * lerms of this Lease or al law to compensate the Landiord for 108 or damage sustalned or suffered by the Landlord as aresult .
-of the Eventof Default. In addition, in the evant that that this'Lease Is terminated, discialmed or surrendered (other thana -

voluntary surrender pursuant to a written agresment between the Landlord and the Tanant} prior 1o the expiry ofthe Term for -~
then current rénewal or extension term, as applicabls), including, without limitation, any termination of this Lease by the . . -

‘Landlord as e result of the default by the Tenant, any termination of this Lease by operation oflaw, any surrender or disclaimer -

ofthis Lease by a trustee-Iin-bankruptcy of the Tenant, any disclaimer of this Lease by the Tenant pursuantto a proposal made

*"by the Tenant under the Bankruptcy and Insolvency Act (Canade) or any lermination of this Lease under to the Companles’ -

- Creditors Arrangement Act {Cenada), then the Landiord may draw upan tha Security Deposit for the amount of the loss or. >+
damage sustained or suffered by the Landlord as a result of the loss of tha benefit of this Lease (including, without iimitation, all * -
amounts which the Tenant would be required to pay under this Lease if this Leass hed not been so surrendered, terminated or - -

- disclaimed but had remained in full force a“reg effect for the balance of the Term (or then currént renewal or extension term, as .

" applicable). .

" (¢) Wallor any part of the amount avaitatld o the Candlord hder the Seciirity Deposit s paid tothie Landiord at ary time, then, * .
.the Tanant shali iImmadiately restore the Security Deposit o the amount set outin Section 1.4(f). In'the event thet the Tenant'

fails lo restore the amount of the Security Deposit, the Landlord shall have the same rights and remedies for the payment of the
deficiency In the amount of the Sacurity\_pepqgu as it hg§ for the pay_t’penl of Rent inarrears. - : . :

(d) The Security Deposii shall be hél& by the Landlord without Ilablllty'for Interest and without prejudiceé to "any oihér rights or:
RS T R e

remedies which the Landlord ey have'under'this Lease oratlaw, £ e i "
: ol e e e Jomaiet C LdestAre i '

" (a) If the Landlord sells lts interest In the Premises, it may deliver the Security Deposit to the purchaser and the Landiord wilh

ba released from any further fiabliity with respact to the Security Deposlt or its return to the Tenant. -
: y s
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() The Landlord whi surrender the unapplied portion of the Security Deposttfo the Tenant slxtj (80) days after me'éxph)'of the

Term (or than current renewal or extension term, as applica bie), provided that: (i) the Tenant is not In default under this Lease;

and (il) the Tenant either has (A) rerlewed'or extanded the Lease and the ranewalor extension agreement does notrequirea '
Security Depostt, 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. .:... .
- D R
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4.1.  .Pemmitted Use and Conduct of Business thot .-« t W
(a) The Tenant shall use the Premises for no purpose other than the Permi

RERTER (as
e e

ted Use,. The Tenant shall conductils business I .

" the whole of the Premises in & reputable and first class menner, and in no.event shall the Premises be used for any purposs " -

“Inconslstent with the image or quality. of the. Develppmentatin: - " Leazer ™ v wer
. Al g HReYeniny, onpdise. oaec Nl . '
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(b) Inits use of the Premises the Tenant shalinet: (i) keep or dssplay any merchandlse equlpment or fixtures on or.otherwise. -

obstruct the Commercial Common Areas; (if) conduct business on or from the Commercial Common Areas; (i) affix any articls
or thing to the exterior o visible from the exterlor of the Commercial Area or any other portion of the Developmenl or use,

either In the Pramises or outside of the Premises, any traveliing or flashing lights or signs or any loudspeakers, television, * .
_phonographs, radio o 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 consantis notoblained the Landlord is entitied to
remave the offending item without notice at any time at the Tenent's cost,

{c) Unless otherwise axpressly provided ln thls Lease the Tenantshall wrry onthe Pennmed Use continuously throughoutthe ;
. Term and on a non-restrictive basis, ) _

42 Overloading

(a) The Tenant shail not instau. or permu the Installation of, any equipment which wm exceed or overloed the copacityofany
Utllity, electrical or mechanical facilities in or serving the Premlses and the Tenant will not bring into the Premises or install any -

- Utility, electncal or mechanical facllity or service which the Landiord has not first approVed in writing.

(b) The Tanant shall not bring Into the Premisas @nything which might damage the Premises b g‘reason of its welght, size or
use. If any damage Is caused to the Premises by any such thing or by overloading the ficors 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 Tenant will-forthwith repair the damage atits
cost, Where the Landiord has the reasonable bellef that the Tenant has overicaded the floors of the Premises; the Tenant shail

- furnish to the Landlord a certificate signed by a professional engineer named by the Landlord to show, lhat no damags,
structural or otherwlise, has occurred to the Devek:pment

43 Nuilsapce ' ’

The Tenant shali not, by its actor omtsslon, parmnl anything to oceur In the Premises which Is or results In a nulsenoe in the
‘Landlord's opinion, acllng reasonably, For the purposes of this Section 4.3, a "nulsance" inciudes, without imitation, any nolse
" or vibration in @ manner so that either can be seen or heard cutside the Premises, or any noxious odour, or high eleciro-

magnetic wave emissions. .

4, 4 ﬂ)gdows

The Tenant shall keep display- w|ndows (lf any) neatly dressed Dlsplay windowe and thted stgne (lf any) ‘shall be kept
iiluminated by the Tenant during Normal Business Hours,. The Tenant shail not place, hang, dlspley or afﬁx goode andlor :

‘ signage to the lmer\or‘ or exterior glazlng wllhout the Landlord's prior writtan consant. e
o e O NP .
45" ._imﬂ_rzee_

The Tenant shall keap the Premlses. all slgnage. canoplee end awnlngs and other areas adjacent to-the Prem!ses clean end
* free of refuse and othir obstructions, and shall comply with any Iaws governing the condltlon or cleanllness of the Premlses o

. 4‘.’\, s b ity t..n.,._ theliore oo

48 . Slahage and Awnings’

{a). Exceptwith the prior written consent of the Landlord (not to be unreasonably wllhheld), the Tenant shall not erect lnstail S
‘display, Inscriba, paint or effix eny.signs, lettering or advertising medium or canaples or awnings of any sort upon or above any .
exterior portion of the Premises, inciuding the storefront and all interior and exterior glass surfaces. For greater certalnty, al oo

time shell tha Tenanl display any hand wrlttan notices or signage w!thout the Landiord's prior written approval,

- (b) Upon explrauon or earIIer termlnaﬂon of lhleLeese al ulgns and pane[s become the property ol the Landlord save lor tha ..
" sign fascla which remains as a Trade deqre of thd Tenant. The Landlord may remove ail such slgns and restore the original -

- panels and the ¢ost of that work eheli b’ pa[d by the Terant to the Landlord,

T e ,;' Whith bl ’ RN el : :
4.7 c_o_mgﬂance with Lawg W A
© {a) The Tenant shali, atits expense and a; eII gmes in oompllanca Mth '.he provlslons of SBctions 6 2 and 6. 5, promptly

- . observe and comply wlth Gl requlrer‘}tr‘eﬁte %l all Iaws now'or' hereatter, In forca which partaln to or affect: (A) lhe

Premlses (B) the Tenant's use pl the Premises or the conduct of any business in the Premises. or (C) the meklng of any' :

Alterations to or for the Premises or any pan of them;

(i) observe and comply with, and pay ali cosls and expenses ln eonnectlon w\th the requlremen\s orobﬂgations 1mposed
by or.directives of orders Issued by'any. QOVemmenlal or other authgrities having junsdictlon including, without limitation,

carrylng out all Atterations to of for the’ Premlses and changys to lhe Tenal’!}'s conduct of buslness In the Pramises whlch are -

G

required by any such authorities, C'{' .
(b) Without iimiting the generality ol Section 4, ,7(a), the Tenant covenants and agrees tiat it shalk:

() comply atits own éxfiense with all Environisntal Laws and eomplythh all requiremants of al govemmental authorities

having ]urlsdlcﬂon under Envlronmeimel Lfelgg a‘r}g en?l%%usrg or permil lo occur any vloleuon of any Envlronmental Law;
. ©WilRee Yoo

(il)- give natice to the Landlord of the presence, atany time durIng the Term, of any Hazardous Matarials onthe Premises -
(of the Development f the Hazardous Materials are In the control of the Tenant) together with such information concamlng the -

Hazardous Materlals as the Landlord may reaeonably require ST T :..:,,.L = .::.u.

(W) give riotice to the Landlord of any occurrenee whlch mighl glve risetoa duty under any Envlronmental Law of elther the

", Tenantor the Landlord with respect to the presence of any Hazardous Materlais on the Premlses or the Development;

I ol v oAl gt e amien€lt
{tv) comply with any remediai o precauﬂonery\mﬁ\eeures respecﬂng Hazardous Mater‘iale reasonably requirad by the
Landlord, and the Tenant Is fully and compistely #abie,lo the Landicrd for any and all clean up costs or costs incurred to comply

wlth any Envlronmental Lew or eny repommendatlon for remddlal orpreceuﬂonery measuree requested by the Landlord; and

R
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. {v)indemnify, defend and save. hammiless the Landlord from all Claims of every kind and all costs associatad with them
(including legal and consultants’ fees) arising out of or Inany way connacted with any depostt, 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 fallure to - -
provide all information, make 8l submissions and take all steps required by this Section4,7(b) or by applicable govemmentat -

authorities. .

" Notwithstanding Section 6.3, Ifthe Tenant brings or creates upon the Premises or the Developmentany Hazardous Materialsor Ny

if the conduct of the Tenant's business cayses thera 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 remalin the sole and exclusive propertyof .
the Tenant and shall not become the property of the Landiord Irespectiva of the degree of affixation of the Hazardous Materials

or the goods containing the Hazardous Matarials to the Premises or the Davelopmant and notwithstanding the explry 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 recelpt of Invoice, to conduct such envirormental site reviews and Investigations as it may deem necessary for the

purposes of ensuring compliance with this Section 4,7(b), and where the anvironmental site review or investigation has been
requestad or required by any authiority having jurisdiction, The Landlord shall pay such cast of Inspaction if Hazardous Material
- Is notfound in the Premises above that permitted by Environmental Laws, The Landlord represents that it is not awara of any
Hazardous Material at the Premises as of the dale of this Leasa, -

(c). The Tenent's right {o use and occupy the Premises and the common elements shall be subject and subordinate in all
respects to the provisions of The Condominium Act, 1898 R,O. 1898, as emended, the registered declaration and by-laws of
*the Metropolitan Toronto Condominium Corparation Plan 932 (the *Condominiurn Corporation™), and the rules-and regulations
as the Board of Directors of the Condominium Corporation may from {ime o 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 “Condominlum Instruments”). The Tenant acknowledges and agrees that failure on lts part, Its guests, visitors or any other

persen or persons to comply with The Condominium Act, the registered declaration and by-laws of the Condominium - -

"Corporation and the rulas shall constitute a material breach of this Lease and shall entitle elther or both the Landiord and the
. Condominium Corporation to apply for an order terminating the lenancy hereby created, provided the Tenant has received at

" least fiteen days written notice of such braach and the Tenant has not remadied such default within this fitteen day period, or - ‘

where the default cannot be remedied within such fiteen day period, the Tenant has not commenced to remedy and thereafter

-diligently proceeded to compiete 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 shali require any proposed assignee or
- subtenant to execute the form of Tengnt's Acknowledgment in the Landlord's then standard form which the Tenant has, by * -

" axacuting the within Lease, agreed to executg and caused to be deliverad to the Condominium Corporation. The Tenantshall *

Indeimnify and hold harmiess the Landlord,from,and against any damages, direct or Indiract, incurved by the Landiord as a

" result of the non-compliance by the Tanant and by any of the aforesald persons with the provisions of The Condominium Act,

“the registered declaration and by-laws of the Condominium Corporation end the rules as hereinbefore described,

“ kd) . Upon request of the Tenant, the Landlord willattha Tanant's splé costand expense, Use !té’pon'\memlally reasonable. . -

afforts to;

T oAk annie e s : ! ETR

* . comply with its obligations'with regard to the maintsnance, repair and replacement of the Development and
the common arees and faciiities of the Deyelopmant; e : i :

() To obtain’ahy GonseNt from"the’ Condomiilum Corporation, forthwith afier receiving the Tenant's writen .

- .request, where tha consent of the Condo
-+ 7 cortain Transfera)\y /7Y JUNSUIGLIRSIDL wven. h oo
c L 1 L T LTI ML . R PR NV .

minium Cgrpqnatlon Is required, (by way of example only, upon
L whdbh .

(i) - Toobialn from the Condominium Corporailor forthwith afier recelving the Tenant's written request; suchnon
i .-confidential Information that the Landlord as a condominium unit owner is entitled to receive from the -
. ey RTINS LS PR HE

Moot PR

- Condomninlum Corporation. *

Tenant, ° - Tt Of} ... ] ; K .
. crvn Cpge G ot U <o seeRl
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(Y~ Cause the Condominium Corporation to'comply with and to enforce the Condominium Istruments and to

" Forthwith upon recsipt of such.consenf or Iii?én?éﬂoﬁ.' the Lahdlord shall provide such consent or information to the .
B Perd 0., R R . R '

(e) The Landlord agrees lhat, it will not,vota for any ‘chahga 10 the Condorninlum Instrumenits’ that would materially

‘adversely affectelther lhe"Tgn‘arit’n Ie‘tjx‘slness fron: the‘Pn'a‘mn!ts'es or tha Tenants rights pursuant to the Lease,
PLEE LU ¥\ VI R U E R O A . :
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- {g) ' In the event of th&"damege and ‘destruction of tha Development, the Landiord agrees that it will ot vote for the *

fermination of the Condominlur Corporatichiredch ddrmiage can be repaired within one hundred and eighty (180) daysfrom

the date of damage and dastruc{ion,‘ unless the Tenant has otherwise dgreed In writing to such termination.
: AR R .. oo At

{h) - if the Landiord falls o pay any amount to the Condorminium’ Corporation and such failure to pay will havé matérial -~ -
. adverss effect upon the operations of the Tenant, tha Teriant may pay such emount to the Condominiuim Corporation and the v

amount thereof shall be paid by tlho" Land!ord wilhlr: thity (3) days following invoicing by the Tenant.
: e e Lo gt e T U b . o :
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The Tenants business in the Premises shall be carried on under the Tenants Trade Name and under no other hame and style -
without the Landiord's prior written approval, such approval not to ba unreasonably withheld, provided however that at the same -

time the Tenant changes the Tenant's Trade Name to the sama nama in at least thres (3) other of its other operations in the
Province of Ontario., N S ' : .

. . oo e ApCernerate TG B
‘48 . Continuous Occupaney "+ ™. - Avn Tm Comeie Mpe, o , -
Subject to Section 13.8, the Tenant shall continuously, actively end diligently cany on the business specified in Section 4.1 from

the whola of the Pramises, fully stocked, fixtured and staffed during the Normal Business Hours throughout the Term (and any *
" t oy voe B e s

renewal or extensionof it).. - . ti . " ) N
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410 Stalf and Flxtures..ia:"
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- have no C|alm suffered agd result of any such entry or thlng

a

The Tenant shal! employ and maintain personne! sufficiant at alf times 1or properservice to customers The Tenant shail lnsiall' o
-and maintain at ali times in the Premises, modem and high quality fixtures, furnishings, fittings and equlpment adequate
appropriate anid property laid out to sustaln the Tenant's buslness operatlons

+4.11. Spocial Resirictions . ‘ ‘ ~ :
(a) Notwithstanding any other provislons of this Lease, the Tenant shaﬂ not use the Premlses nor permtt them to be used for

: eny of the I‘o}low}ng purposes:. _ .
() forthe sale by the Tenant, as Its pﬂncipal busmess purpose, of ends—of-run bankruptcy stock seconds or other slmulaﬂy‘-‘-
related merchancﬂse' ' ) ) } .

() for the sele of second-hend goods, war surplus articles, lnsurance salvaga srock ﬁre saie stock oF merchandise damaged :
by or held out to be damaged by fire; '

(i) as'an auction or flea market, for a bankruptcy gale, golng-aut-of-buslness sele, Hquldatlon sale or any simﬂar sale, or -
prlmarily as an order office, mall order office or catalogue store; or

(Iv) any business which invoives intentionally deceptive orfraudulentadverﬂs[ng orsefiing pracﬁcas of any other act or business 3
practice contrary to honest retall practices.

‘ {b) The Tenant shall discontinue the sale of any item, merchandlse or commddlty, tha supply of any sarvlca, or the canying on
of any business, activity or practice, which does not, in the Landlord s opinion, falt within the Permitted Use or which Is
prohlblted by this Leass.

'5- ACCESS AND E

6.1 . Engg ngg Eorfe!tg_[g n o ; [
{a) The Landlord or the Condomlnmm Corporauon. of its aulhorized agen&s are enﬁtled to enter the F'remlses at al reasonable,-. ;o
“times, upon twenty- -four (24) hours' written or verbal notlce to an occupant of the Premises or to the Tenant's address for natice - - .
pursuant to Section 13.9 if there is no,occupant to nolify (and gt any img without notice Inthe case of an emergency), topursue ~
" ‘any rights and obligations pursuant to this Lease and at law, including, without limitation; the Landlord’s rights pursuant to o
Ssctions 5.2 (a), 5.3, 8,1(b) and 8.7. No entry nto the Pramises or snything done In them by the Landlord or the Condomtalum - -
Corporation pursuant to a right granted by this Lease constitutes s breach of any covenant for quiet enjoyment nor (except
whera exprassed by the Landiord in writing) a re-entry or forfeiture nor an actual or construcﬁva evlction and lhe Tenantshall -

w

{b) The property manager of the Other stalopment Components owners and the respectlve deslgnaied representaﬂves of the‘ .
property manager of the Other Developmant Components shall be entitled to enter the Premises at alf reasonable times, 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 13.8 1f there Is no occupant 1o notify (and at any ime without notice in the case of an emergency), to pursue such Other
Development Component's ﬂghts and obligations pursuant to this Leass and at law, including, without timitation; the rights
.pursuant to Sections §.2 (b} No_eqtry Into the" Premises or anything done In them by the Other Develapment Components - .

" owners and the respective desigriees of-the Other Devalopment Components pursuant to a right granted by this Leass | - |

constitutes a breach of BNy covanant for qulatenjoymant and me Tenent shail hava no Clalm suffered ase result of any such
enlry orthing, '~ ) ) .

52 5]9_!3; ofEnty = . - ' ! ’ Y :
(a) Subject to Section 5.1(a), thq Landiord may enter the Premlses to examing lhem, to make aueh repalrs al!erauons o
" Improvements to or for them as the Landiord considars necessary or desirable, to have access to underfloor ducts and access..

R vr‘,. R au s*

“ panels Jo mechanical shafts and to check, calibrate, adjust and balance controls and other parts | of the heating, ventilating and -

alr conditioning ("HVAC”) systems. The Landlord rgserves to itself toinstall, maintaln, use and repalf pipes, ducls, condults, o
" vents, wires and other instaliations leading in, through, over or under the Pramises and, for this purpose, the Landlord may take

" alimaterial into the Premises which s required, The Tenant shall not unduly obstruct any pipes, ducts, conduits; vents, wires or

mechanical or other efectrical equipmant so as to preventreasonabie access tothem, if any excavaﬁon is made on the Lands,
the Person making the excavation may enter the Pramises to to any work considered hecassary to preserve and protect the
walls of the Commaercial Area and to support u\am bx proper foundaﬁons, Rem wiil ot abate or be reduced whlla repalrs,
alterations, or improvements are being made. - ; A )

(b) Subject to Section 5.1(b),.the proparty managar of the Olher Devetopment Componenls owuers and the respeclive

' deslgness of the Other Develapment Components may enter the Premises to make such repalrs, to have access to under floor

_ ducls and access panels to mechanical shafts and to check; calibrate, adjust ‘and balance controls and other parts of the

_ heating, veniiating and alr conditionlrig’("HVAC") 'systemd‘or any’other systems, or‘componems -that affecis such-Other . -
Davelopment Components. The Tenan! shall nol tnduly obstruct any plpes, ducts, conduits, vents, wires or mechanical or ™

" other elactrical squipment 50°as to prevent neasonable accesy to' lhem Ren! wlll no! nbaze or be reduced while repalrs. o
alterations, or lmprovemenls are being made‘ b .

Se b
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.63 Blgnt to Show Preinises - Ay 'Su'~ Sy ang

Subject to Saction 5.1, the Landlord may eriter the Pramises to show them to pmspecﬂve purchmrs or mongagees, and ' .
whhln the last twelve (12) months' before‘explmllon( the Terlt'n, to prospecﬂve tenanr.s.u :
EV\ ‘h ey P
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(a) Subject to Arncle 8. tha Landlord covannnwbkaep the foliowlng In ﬂrstclasa mpalrasaprudentownermss /ry/ o

the Commerclal Area, .17 2oV, . 7 gl ¢ ,a/mer. AR L anantEens .. ﬂ
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(b) The Landlord has the right to stop, interrupt or reduce any services, systems or Utliities provided to or serving the !
" . Commercial Area or Preiises lo perform repairs, alterations'or maintenance, to comply with laws or regulations or binding - --

- requirsments of its Insurers, for causes beyond the Landlord's reasonable control or a3 a result of tha Landlord exercising its
rights under Section 13,8. The Landlord Is notin breach of its covenant for quiet enjoyment nor fiable for any Clalm, whether
direct or indirect, incurred by the Tenant dua to any of the foregoing, but the Landiord shall make reasonable best efforts to
restore the services, Utllities or systems so slopped, Interrupted or reduced. ' .

6.2 . Tenant's Malntenance and Repalrs . : o _ C R

(a) The Tenant shall notify the Landiord of any accident, defect, damage or deficiency in any part of the Premisés orthe -~ . |
Commercial Area which comes to tha attention of the Tenant or Its contractors, notwithstanding that the Landlord may haveno .

- obligation in respect of it. - o : . i

(b) Subject to Articla 8, the Tenant shall matntain in good order and condition end repair and replace as necessary, atils
" 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 Pramises, including, without imitation, all glass; storefronts; walls; cellings; floors; Interior windows
" and window frames; doors and docr frames; Interior signs; awnings; fixtures (including Trade Fixtures); improvements -
(including Leasehold Improvemente), machinery, Installations, equipment, systems, sarvices and faciiities 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 bullding machanical and slectrical -
" systems but exclusive of and any repalrs or repiacements to be carried out by the Condominium Corporation as specifically .
. required to be performed pursuant to the Deveiopment Agreements, The Tenant's maintenance obligations include the repairof
all wear and tear to the extent that repair or replacement is necessary to maintain the improvemants and equipment so'that
they function properly, having regard to thelr nature and the pirposes for which they ara intended to be used, and is necessary
-to kesp the appearance of the Premises neat, clean and presentable. :

{c) ThaTenantshall heat, ventilate and air condition the Premises at its own expensa so as to maintain comfortable conditions

of temperature within the Premises, - The Tenant shali comply with any reasonable conditions of temparature and humidity

stipuiated by the Landiord from time to time and with all reasonable reguiations of the Lendlord pertalning to the maintenance -

and operation of the heating, ventilaling and alr conditioning equipment. Tha Tenant shall operate and maintain and replace as-

- necessary ali healing, ventilating and alr conditioning equipment serving the Premises (not including equipment which Is pait 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 Landiord may, at ts scle option, slect to place and maintain (or -
. aitarnatively require that the Tenant piace and.maiptain).a.comprehensive maintenance and/or mopitoring program (utilizing

‘those Persons as are acceplable to the Landlord, acting reasonabiy) for alt heating, ventilating and air-conditioning equipment

‘in the Premises, notwithstanding the fact that the Tenant has the obilgetion to repalr that equipment. The Tenant shall -

. parlicipate in that maintenance program and shall pay, on demand and as Additional Rent or directly to the supplier of the
service, all cosis and expansés incurred or chaiged with raspect to that program, i ' i ‘

6.3  Leasshold Improvementisand Trade Fixiyres. .- . . S L S
- All Leasehold improvements (other than Trade Fixtures) shall immediataly upon their placement become’ the Landlord's.,
property without compensation td“the’)‘enant.“Except as 'otherwise‘8greed by. the Landlord in wriling, no Leasehold -
improvements shall be removed from the Premises by the Tenant during te Term. The Tenant may remove fts Trade Fixtures -
during the Term in the usuai course of its business, provided that the Tenant is not in default under this Lease and provided . ..
that those Trade Fbdures have become excess lo the Tenant's needs or the Tenant Is substituting new and simiiar Trade. . .
-Fixtures for them, 1f the Tenant does nol femoye its'Trade Fixtures atthe expiry or earller tarmination of the Term, then atthe -
-option of the Landiord the Trade Fixtures betome the property of the Landlord end may ba removed from the Premises and
sold or disposed of by the Lan'dJlor‘d In suétvmariner as it deéms advisablez: 'ﬁ,“'.“" ’ v'.':,»“' HASNA .
8.4 . ) Réstgmﬂon-gt Eﬂmk!' . ["'“" :)1.,“ T KR P . Ol el _‘ . ‘ R R P
(a). On the expiration or early tennlna’ﬂog‘ of this L’easa,‘»the' Tenent shali if required by the Landlord, at its-sole expense:

(i) surrender the i"remlsausiq the LLa)ndIor% inthe stéle“of fepalr required by Section 6.2, réasonable wear and tear"
RN REAP T S N ) coL :

excepted;, - ‘- ) ] P, Wt \
. et Te, UrO0ie nuCeIIgHLL Y m‘f‘#lO - ) : v S . '
(W (f required by the Landlor’d) ‘r'er'n’iiw'la“ ‘all of tﬁ'?’l‘l'.'ea'sahol!d Improvements-and Trade Fixtures in the Premises;
. : BTG e Al Ol i s

excap! to the extent otherwise notified by the Landiord. The Tenan! shall submit detailed demoiition drawings to the Landlord
for its prior written approval, such approval not 1o bie'unreasonably withheld: The Tenant shall repalr atits own expense eny
damage ceused to the Deveiopment by thatworkiN=H00R. veurt (B s Cwdiivron 7 i1 C
. ur e T et gl O R e R O I L o PRI i
_(b) If the Tenant fails to compléte ‘any work referred to In Settion 8.4(a) by the expiry or earlier termination of the Term and
without prejudice to the Landlord's other rights arid remedies undar this Lease or at law;the Landlord may, without labllity on -
- the.Landlord's part and without notice to the Tenant, anter the Premises and perform any or all of the work set forth In Sectlon .-
6.4(a) at the'Tenant's 50la expense and any and all property and improvements removed from the Premises may be sold, ]
". destroyed, disposed of,'used ot stored by’ théLandlord in-such manner as the Landlord determines, ali at the Tenants .
expenss. . W g shanidl o iau. |, ieasy Caomrabe Tty oot c o
: Cer Mg DR MG the Fenar tas keTadtigen o 0 R . o
(¢} 1ftha:Tenant has falled to fulfii its obligations under Sactions 6.2 and 6.4.during or atthe end of the Term, those obligations
and the Landlord's rights In respect of them remain Infuli forca and effect notwithstanding the expiration of earller termination of
the Term, ' o, . : L

: BN TR
6.6 val of Tenant's Altefatlons™." e REOIL bt LT e
Whether prior to the Commencament Dateé'or during the Tetm of ihis Lease or any renawal or axtension of it, the Tenantshall .
not. make any Alteration in anyipart of the Prenises, any Alteration which affects tha bearing floors, signage, cellings or

“columns nor any Alleration- to:tha. Leasehold: Improvemants, in:each case without first obtalning the Landlord's and - -
Condomintur Corporation’s written approval, (which Is ot to be unreasonably withheld,-unlass same Impacts or affects the -
structure or any structural component ofiths.Premises, the roof, or calling or basa bullding service or system), and in - .
connection therewith the Tenant shall:prior totommencing any such work,-submit to the Landiord: ..~ : | 3 :

' voangtay such e dngeL, ddeor aviable IR N /
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(r) for ll.s prior approval delalls of the proposed work. lncludlng drewlngs and specrﬁcallons prepared by quallﬁed

- practice;

~architects or engineers aocaptable lo the Landlord and lta archltecls or englneers and oonlormlng to good englneenng-»‘ T

(i) such lndemnlﬂwllon agalnst ||ens. costs danages end expenses (lncludlng the Landlord's costs and expenses’.' s
‘Incurred, or which may be incurred, in revlewlng the proposed work and supervising its eompletlon) and such Insurance .

- “coverage as the Landiord requlres and

R (1)) evidence satlsfaclory to the Landlord mat the Tenanl has oblalned atthe Tenant's expensa, all necessaryconsenls S

permits, licenses and lnspectlons from all govemmemal end regulatory aulhomles having jurisdiction.

(R

(a) Save for oosmello alteratlone to the Premlses whlch may ba underlaken by the Tenant without the Lancllord’s consent. all

Alleratlons made or installed by the Tenant or on behalf of the Tenant In the Pramises shali be performed
: wllh first class materials owned by the Tenanl at the sole cost of lho Tenant,

(rl) by eompetenl workers whose labour union amlledons are cornpauble wllh others omployed by the Lendlord and lts ‘

oontraclors.

. {ill) in & good and workmaniike manner such lhal it wil not lnlerfero or conﬂlclwlth any actlvltles of lho Landlord or any o

--other lenent or with the operatlon of the Development.

(v) In eccardanoe with the drawlngs and speclﬂwuons approved by the Landlord and Its archllecls or englneers, and ©

) subjacl to the reasonable regulations, supervision, controls and lnspectlon of the Landlord

by AN Utilities used durlng such work and garbege removal assoclaled wllh such work shall be lhe responslblllty ol lhe Tenant L
f any Alterations would affect the struclure of the Development, or any of the eleclrloal, mechanical or ofher base bulldlng: e

_systems or their warranties, that work shall, at.the option of the Landlord, be performed by the Landlord at the Tenant's
“expense. If k wouid affect warranties, the Landiord may reasonably refuse to aliow the work to be done. Upen completion of

the work, the Tenant shall pay to the Landlord aeAddItlonal Rantlhe cost of the work, and l,hereafter tha cost of any on—golng '

‘maintenance, repalr or replacement to the watk, .

{¢) Within mlrty (30) days of being Invdiced therafor,” the Tenant shall paytothe Landlord asAddlllonal Rent. an dmount equal
. to the raasonable costs and faes of the Landiord for |t services in connection with the review and approval of plans and

o 4,l‘

“specifications by the Landlord's ‘in-holse sleﬂ (eollecllvely. *Included Costs"). Theraafier, the Tenant shall pay to the -
Landiord, as Additional Rent,’ an amount equal to the reasonable costs end fees of the Landlord or Condeminium Corporation

cforits servloes in monitoring the' Tenant's Alterations throughout the Term (which costs and fees include tha Included Casts), < -,

- Following completion of any Alteration (save and except for any minor, cosmetic or decaralive Alteralion o the Interior ofthe
"Premises, the Tenant shall provide the Landlord with a duly licensed and qualified architect's or engineer's stampad drewing. -~
‘certifying that the Alteration has been completed in accordance withy l.ho drawings and speclﬁcatlons preaented to lhe Landlord "

‘ In accordance wllh subsecﬁon 8. s(l) mwlo. ;

, .,'r\i ot

66 Llens. A0

The' Tenant ants hall promptly pay for all materlals oupp\led and work done in respectof the Prornlsos eoas loensure thalno fien

" is registered against any portion‘of the Lands, the Development or Commarcial Area or against the Lendlord's or Tenants, .
Interestin them, I a ilen Is reglstered or flled, the Tenant shall remove itat its expense within fiva (5) business days afternotice .

_.from the Landiord (or sooner if such lien orclaim is delaying a financing or saie of all or any part.of the Commercial Area), - -. ..
failing which the Landlord, at its option, may have it femoved by paying the amount claimed to be dué into court and the amount . .
so'pald and all expenses incurred by the Landiord, including, without limitation, legalfees on a solicitor and his clientbasis and

< allinterest, penalties and other damages reeulﬂng from dalays or the termination of any transactions of any nature caused by - - -

the prasence of any such llen. shall be paid by the Tenant to the l.andlord as Addluonal Rent wllhln ﬁve (5) business daye after

demand. AR
N BN ."'\n e N . " '. Give

dord‘s alntanari eand enant's eha

6.7 L o ¥
i(a) Subjoct to Section 5,1, the Landiord may enter the Premises o view l.he state’ of repalr lnhe‘l‘enanl fells lo carry oul ény |

‘maintenance, repalrs, lagal compilance, restoration, ¢iean up or any other action required to be carried out by it under this

Lease to the reascnable satisfaction of the Landiord, the Landlord may: () commence that work without notice if the Landiord
determines that the Tenant's fallure. has created an emergency; (i) nolify the Tenant in writing that unless the Tenant
commences. that work within sevanty-two (72) hours, the'Landiord’Intends to carry out the. work if the Landlord, acting”

‘reasonably, datermines that the Tenant's fallure to repelr of maintaln hes created a threat 1o the value of tha Landlord's interest
in the Deveiopment or to the peaceable'enjoyment of tenanta or other occupants of the Developmant; or (1if n all othér cases,

nolify the Tenant in writing that unisss tha Tenant commencos that work within five (5) business days, the Landlord intends o .

carry out the work. In the avent the Landiord Is required to perform any work under this Sectian 6. 7(a), ali costs. ol the work
shall be paid by the Tanant to the L andlord as Additional. Ront. .

A . sl e A

(b) If the Landiord, ecting raasonably; delermlnes lhot eny repalrs, replacemenl.s or lmprovenients to any- part ol the R
" Davelopment, lncludlng. without limitation,. to ény of the sysiems of the Development, are required as e resuitofthe use ofthe . ;-
Pramises by the Tenant, then the: oosl(lncludlng the cost of review and approval of pians and specifications by the Landlord's - - -
In-house staff and consuitants, tha cost to the Landiord of monitorlAg the. Tenant's construction and all assoclated costs) of -~
.those repalrs, replacaments of Improvements shali be bome by the Tenant and aré payable by the Tenant within thirty (30) * -
- days of invoicing by the Landlord as Additionai Rent. Notwithstanding tha foregbing, in the event that the repairs, replacements

of Improvements would nol'be required if.the Tenant altered iis:use of the Pramises, the Landiord shail provida fivs (5)

' buslneee days' written notice to th¢ Tenant satting forth the requirad change to the Tenants use ofthe Premises and permitting . .

the Ténant to make that change prlor to the Landlord exerclsing 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 mal repairs, replacements or improvements are the rasuit ofthe-

“Tenant's use of the Premisas if the repalrs, replacements or improvements are effected lo rectify any nulsanca or discomfort
(lncludlng. without llmllallon, asa, reeull of noise; vibration; noxious odour of high olec!tomgnetlc wave, emlelens) cousse
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olhers as a result of the Tenant's use of the Premises.

TICLE 7 - CE. :

74 _ Tenint's Insurance :
The Tenant shall maintain the following insurance throughout the Term at its sols cost:.

() "All Risks" {including fire, extended coverage, fiood, sewer backup and earthquaks). properly Insuraice and, where
applicable, Insurance against breakdown of energy systems, pressure objects, mmmhrgrca,:lc’r%; computiig and da;a
_ processing equipment, naming the Tenant as Insured parties and the Lendiord and Owner as additional Insureds, Such
Insurance shell: (A) contain a walver of subrogation rights which the Tanant's insurers may have against the Landlord, Owners
the Other Development Companenis, any Insurance Trustee, sach Mortgagee the awners of each of the individual units In the

Other Development Components and agalnat those for whorn each of them is In law responsible, including, without limitation, -
Its directors, officers and employsees; (B) only with respec! to Leasehold improvemants, Incorporate the Morigegee's standard  © -
mortgage clause; (C) contaln disputed loss provisions (D) Insure property of every kind owned by the Tenant or forwhichthe -

Tenant is legally liable located on or in the Commercial Area includling, without limitation, excluding plate glass, and Lessahold
- Improvaments, in an amount not less than their full replacement cost (new) if raplaced In accordance with applicable by-laws’

and ordinances, with the cost to be adjustad no less than annually and without coinsurance penalties; and (F) Inciude twelve - :

(12) months’ indemnity for direct or Indirect loss of sarings attributed to all perils refarred 1o In this Section 7.4(s)(5) or resulting
from prevention of access to the Premises or Commercial Area. Each such policy shall provide that, with respect to Leasehold

. Improvernents only, loss Is adjusied and payable lo the Landiord, with the proceeds o be held In trust to be used for repair and
replacement of the property insured; ’ ‘

" (i) Commerclal General Liabiiity insuranca not mora restrictive than IBC Farm 2100, with Inclusive llmlis of not less than

$5,000,000.00 naming the Landlord and Owners as an addltional insured; :

(i) Broad Form tenant's legal lability Insurahce for the actua) cash value of the Plemlses; Inciuding 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 L

time, in form, In amourits and for risks agalnst which a prudent tenant would Insure... .. 2. ..

" (6) All policles refarrad o In this Saction 7:1'shalk (1) be with insurers icensed In Ontarlo, having a Bests rating of atleastA+
and be reasonably acceptable to the Landiord; (1) ba in a form reasonably satistactory to the Landlord; {lll) be non-contributing . <"
“with, and shall apply only es primary and not as excess to, any other Insurance evellable to the Landlond; (iv) hot be invalidated ",

" as to the interests of the Landlord, Ownars, the Other Development Componants or the Mortgagee by reason of any breachaf.

or violation of any warranty, representation, declaration or condition of tha policles and/or of this Lease; and (v) contaln an .
undertaking by the Insurers.to nolify the Landlord by registered mall not less’ than thirty (30) days prior to any change that
. .reduces or restricts coverage, cancellation'or termination, " Certificates of Insurance on the Landlord's standard form or, if -
insurance palicles shall ba dslivered to the Landlord forthwith upon request. if the:

required by the Landlord, certified coples qf

_expensa of the Tenant and all costs incurred by tha Landlord shall be paid by the Tenant to the Landlord within thirty (30) days

following Involcing by,lhe'Lar\q;qrd a8 :‘}g{(’yi}llt‘l/ohgﬁgm M!tlwgcl.fg‘pmj_ut':lic’é‘"t’gpanyb other rights or remedies of the Landiord under . "

S -] s .
tis Leas' ' S TG LSS U DS (e Uy DRI 0 e

~.(c) Nolwithstanding the Gommencameni Data, the Tenant understands and agrees that all provisions of this Articie 7 applyto
and are binding upon the Tenant and the' Landlord with respect to the Premises and the Development on the earller of: (i the .
. Commencement Date; (i) the Tenant’s recelpt from eny Péraon of keys of elactronic access passes to the Premises or any -
' part of ther; or (i) the Landlord granting access to the Prarmises or any part of them lo the Tenant, the Tenant's contractorsor | |

-any other agent or reprssentative 6f ttié Tenant far any burpose whatsgever. Prior lo the Tenant, the Tenant's contractors or

any other agent or representative of the Tanant belng given dccess ta the Premises orany part of tham, the Tenant covenants -
and agrees to provide the Landlord with proof of the Tenant's Insurance In accordence with the provisions of Section 7.1 {b).

72 ease In Insurang Aretne” st Lo el g

“The Tenant shail not keep or use In'the Premises any arlicle which may be prohibited by any insurance policy in force fromtime ™~

to time covering tha Pramises or any part of the Development. If: (1) the occupancy or use of the Premisas (even though

permitted under this Lease); (i) the conduct of businessin the Premises;’ (I} 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 resuils inany
Increase In premiums for or results In an increasa in the amount of tha Insurance carried from time to ime by the Landlordwith
raspect to the Developmant or any part:of I, then In each’casd the Tenant shall pay any increase in premiums as Additional

Rent, in determining whathar Increased premiuma are caused by of result from any of the foregoing, a schedule Issued by the

organisation computing the Insurance rate'on-the Development or the applicable part of Jt showing the various components of '

the rate Is conclusive avidence bf e seyaralitems andoliarges which'make up thetrate,. <« .

) . g A o o wiols i Taen et st T _ '
7.3 . Canceliation ofingurince T T r L A P
The Tenant will not do or permit anything to be done that resulls In the actual or threstened cancellation orreduction of

coverage under any Insurance policy on the Development or any part of it. Any breach-of the'foregoing is an qunt of Default .

- -and entities the Landlord to rely.on the remedies contalned In Articls 10.
' : "L hed meonese O LU s g
7.4. " Loss or Damage & & Fog:

R

P

The provisions of this Sectiori 7.4 govem notwithstandirig any.other. provision of this Leass, .. .
MIATIV R (V) HAN IS b HES PR :
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~Tenant falls to take out or to keep'in force any insurance referyed (o in this Section 7.1 or should any such Insurance notbe # -
_approved by either the Landlord of the Marigagea end should the Tanant not rectify the situation within forty-aight (48) hours'. )
" after writtan notice by the Landlofd to the Tenarit (stating reasons, !f the Landiord or tha Mortgagee does not approva ofthe . .
jnsurance), then the Landlord has the right, without assuming eny obligation as a result, to effect the Insurance at the sole .~ * . -
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{a) Neitherthe Landiord, the Owners nor the Other Development Gomponents s iable for any Ciaim arising out ofof from any

(1) death or injury whatsaever jn, upon, at, or relating 10 the Premises or Development, or any part thareof, or (i) loss of or .
damage to property of the Tenant or of others located on the Premises or elsewhere in tha Development from any.cause

" whatsoever, whather or not the proparty_Is entrusted to tha care or control of the' Landlord, the Owners or the Other -~

. Development Components or any of the Landlord's, Ownerg' or Othdr Development Components Other Development - :

Components’ employees, or any such death, Injury, loss or daiage to property caused in whole or in part by the Landlord, -~ . -
-Owners or the Other Development Componenta or those for whom the Landlord or the Other Davelopment Componentalsin. ©~

" law responsible save and except where such Claim arises from the negligent act or orplssion ofthe Landiord or those in law for
* whom the Landlord is_ responsible, L ' : . '

:('b) “Without IIrn'l\lng the generality 61 the ft‘)‘t"eg;ﬁ.g‘:né\ihér ttie Landlord, the Ownérs northe Other De;/eldprriaht Components: o

Is liable or responstbile In any way for any Clalm arising from any death, Injury (including, without imitation, parsonal discomfort

_ orliness), loss or damage of or to Persons or property resulting from or caused by, directly or indirectly, any of the following ; (i) ‘ o

* fire, exploslon, theft, braakage, falling plaster, falling ceiling tile, faliing fixtures, steam, gas, elaclricity, water, rain, flood, ice,

- snow, or leaks into, in o from any partof the Premises or Davelopment or from any pipes, sprinklers, appliances, drainage or
plumbing works, roof, windows, or exterlor walls or subsurface or any floor or csiling of the Premises or Development or from * + -
- the street or any other source or place whatsoever or dampness, or the axistence, discharga, splllage or leakage of Hazardous - -
Materlals, or any other cause whataoevar, (i) any suspenslon, non-operation, fallure, raduction, Interruption or fallure to supply . -

or perform, for any reason or for any period of time, of ‘or In eny of the services (including, withoul Iimitation,

telecommunications services), aquipment, facliities, systams (such as, withoul limitation, the HVAC System) or Utilities serving -

the Premises or the Davelopment or any other part thareof, (lii) delays in the performance of any repairs, replacements, .
maintsnance or restoration for which the Landlord is responsible under this Lease; (iv) the Landlord or any of the Landiord's

employaes entering upon the Premises to undertake eny exarnination 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 Premisas or Development; or (vi) other tanants, 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. L ’ ) S .

(¢} Save and except where such Claim arises from the negligent act o oiniséion of the Landlord or those In law for whom the

" “Landlord Is responsible, ali property of the:Tanant or-of-any.of the Tenant's employees kept or-stored on the Premisas

. (including, without iimitation, all Leasehold Improvements) shall be kept or stored al the sole risk'of the Tenant, and the Tenant | .
releases and agrees to indemnlfy the Landlord, the Owners and the Other Development Components snd save each of them - °
harmiess from and against any Claims arising out of any loss or damage to the property, including, withoul imitation, any -
subrogation Claims byl the Tenant's or any other instirers, and the Tenant shali make all claims for loss, damage ordestruction ~ -~

of or to any such propsrty against the pg@iqqu: of insurance required to, be malntainad by the Tenant under this Lease.

[ il ‘d‘s[ su. n 5, i S ‘!Io‘rr..v L‘Mle“ T

The Landlord shall carry throughout the Teim tha Insurance contemplated under the Development Agreements including: () All:. - ©.
" Risk Insurance on the Cammerclal Area and the machinery, bollers and equipment In or serving the Commerclal Area .-

. Including the Lands (exciuding'any property which the'Tenant and other tenants are obliged to insure under Section 7.1 or’

similar sections ‘of their respective leases); (fi) public liabifity and property damage Insurance with respect 1o the Landlord's - -
.oparations In the Devélopment; Budv‘(\ﬂ)‘sy.c.h.gm.@!&m,q!‘ surance as the Landiord or the Morigagee reasonably considers -
35 .

advisabla. Tha Insurance shall ba In'such’raasonablé amotinls and with sich reasonable deductibles as would becarried by a

. prudent owner of a reagonably similar Commerclal Ares, having regard 10 size, age and iocation, and In accardence withany - -
- Development Agreementa or any Insurance Trust Agreement. - Notwithstending the Landlord's covenant.contained In this =
-Section 7.5 and hotwithstanding any contribution'by the Tenant to the costof Insurance premiums, the Tenant acknowledges .. -
and agrees that: (A) the Tenant is not relieved of any liabillty arising from or contributad to by lig'fegligence or s wifulactsor. .
_-omissions; (B) no insurable Intarest is conferred upon the Tenant under any policies of Insurence carried by the Landlord; and” . -
.(C) the -Tenant has-no right' {o receivé' any'Procéeds of any Insurance caried by the Lardlord. ' The. Tenant further , -, .

sy gty

acknowledges that the Landiord is not ?esponslbl'enf?rlgwtzttalq!ri\g' gny Inguranc fo the Other Devalopment Componenta:

o

76 .  Indémnificaion of Landlord - LTYIT L :
(a) Notwithstanding any other provision of his Lease; the Tenant shall defend and ind |
‘Other Development Companenta and shall hoid each of them harmlass from and egainst any and ali Claims (including, without

emnify the Landlord, the Owners andthe .

limltation, indirect damages that may ba sufféred or sustalned by the Landlord or the Owners and loss of ail Rent and other o

amounts payable by the Tenant undar thid'Léase) whatsoaver: other than that caused by the negligent act or omlasion of the
* Landiord or those for whomthe Landlord s In law responsibie! Mt g S .-

oAt i '

() arising from or out of this Lease, of any Altarations o or for the Premises, of any occurence In; upon or at the |

Pramises, of the occupancy or use by the Tenant of the Premises or any part of them, or occasioned wholly of In part by any

- fault, dafault (nciuding, without limitation, any'defauit under this Lease or any of the Davelopment Agreements of Insurance

shdaw, g by Avepn Y shi g sl sk

Trust Agreement), negllgencal;:ad or omissiortof the anaq& of any'Person for w.hom the Tenant Iq in law responsible;

{U) arising from, reiating lo or ocsurring I, UpS bt afany partof the Development (ather than the Premises) occasioned in

whole or In part by any fault, default; negiigence, act or omisslon by the Tenant of any other Person for whom the Tenant is in

‘law responsible; @l 30y T e s and e Tendl ahaake Lo e T )
K LR e 1 e L L PR IR

If the Landlord ar the Owners, without fault of Its pert, [s.made a party to litigation commenced by or agalnst the Tenant, the

Tenant shall defend and indemnify and hold harmless each of them from"and against all legal'and other costa, Each of the

Landlord, the Owners and the Other Development Componenta, at ita option; may participata In, or assume cerriage of, ‘any '

fitigation or sattisment discussions felating to the foregoing or any other matter for which the Tenant|s raquired to indamnify it

under this Lease. Alternatively, each.of the Landlord, the Qwners and the Other Development Componenta may require the -

“Tenant to assuma carriage of and responsibility for all of any part of that litigation or thosé discussions. For greater certainty,
survive the explration or earlier termination offhis Lease,;; .
- ey 5 Wy Bmit, sl Area, nalud
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- the Tenant's obligations and Landlord’s,the Ownarg’.and Omer Develppment Components' rights contained !n.m}s Section7.6

P} T “ole .

‘v i 2 e sy T
creng
Ui . ‘e Cal B Ca s RS A el
cewie A e I8 e T RS E] P o LT O T P

«’.r




]

- (b) Without fimiting the generaity of Section 7.8(a), if thé Development is damaged of destroyed 6r,reqhir§s"réhak, S

‘replacement or alteration as a result of any fauit, default, negligence, act or omission of the Tenant or any other Person for

whom the Tenantis in law responslblqg_lhe cost of the resulting repalrs, ;epl'acenients or alterations shall be pald by the Tenant *

- to the Landlord as Additionai Rent,
7.7 . BeneftofReleases |.° ' i,

* Every. indemnity, hold hannléss'provlslu'ﬁ,'rella,asefand exclusion of fiability contalried In this Lease for the ,béi\éﬁt of the: o

Landlord and every walver of subirogation for.the banefit of the Landlord contained in any insuraiice policy maintained by the.
~ Tenant shall survive the expiration or eariler; 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 thelr respective agents, .
beneficiaries, shareholdars, directors, officers, employees and those for whom any of the, Landlord, such Owners, the Other . -
Devaiopment Components, such managar(s) and such agents, respeciively, is in law responsible. Sclelyfor such'purpose, and .

to the extent that the Landlord expressly chooses to enforce: the benefils of this Section for any or all of such Persons, Itis

agreed that the Landlord Is thie agent o trustee for such Persons. . No such indemnity, hold harmless provision, refease or’.
excluslon of liability or walver of subrogation for the banefit of the Land|ord shall be deemed to Impose or imply any.obligation,

Lol

“respanslbliity of liabiiity whatsoever on the Landiord, including, withcut fimitation, any obligation to perform or do anyactor - L

thing, except to the extent any such cbligation, responslbmty of liabliity of the Landlovrd is expressly provided for under this -

Lease. : )
' . ARTICLE 8 DAMAGE AND DESTRUCTION AND EXPROPRIATION . -
.81 NoAbatement . '

If the Premises or the Development are damaged or destroyed In whole or part by fire or any other occurence; this Lease.

continues in full force and effect and there Is no ebatement of Rent exceptas provided In this Article 8.
8.2 Damage to ﬁmmjggg : .

-Subject to Section 8,3, if the Premises are at any tina destroyed or damaged ae a result of fire or any other bésual&'agafriht

which the Landlord Is required to be insured or 15 olhery/i;e ingured, then the following provislons apply: -

{a). the Landlord shalf commence dillgently to repair or reconstruct the Premises, but: (i) anly to th extent of its obilg:;lloné"

~ under Sectien 8.1; (1) only to the extent of proceads of insurance actually raceived by the Landiord from its insurers or wouid
.- have been recelved If the Landlord had taken out that insurance which It Is obligated to take out pursuant to this Lease; (ili) only

- to the extent that the Landiord is.required or.entitled. to fepair. or reconstruct under tha provisions of any of the Development - -
- Agreemants or Insurance Trust Agreement.and () nothing Inthis Section 8.2 requires the Landlord ta rebuild the Premisesto ..
" the condition which exisled baforg any such damage or destriiction, so long as the Premises as rebulithave reasonably simiiar. - -
facliities to those in the Premises prior to the damege or destruction, having regerd to the age of the Commercial Area at the .

“lime,

' (b) upon being notified-by the [.andford that thie Landlord's repalrs have been substantially completed and subjéct to Section . * -
6.5, the Tenant shall diligently perform all repalrg to the Premises which arg the Tenant's responsibiiity under Section6.2and . -~
all other work required to fully festore the Premisas for uge'in'the Tenant's business, in evary case atthe Tenants costand: "~ ..

- whether of hot the Landlord'has st any um’a\.made apycontributiontothe -~ ©

3 1 Ry

without any contribution to that cost by the Landiard,

cost 9! supply, Install.étlon" or‘gqns,!ru%gﬁ:of Laaaehqlgjmgygmqgﬁ in
- cideentt sl Cho we reetlt Cendh

8.3 ..: Rightof inal ot e BT e

- Notwithstanding Section 8.2, If thé Premysas caninat b fpbuiit.6r made

the Premises.

c1 S U 1)

) !

" the last two years of the Third Extended Term, elther the Tenant or the Landlord, at 1t3-option, may lerminste this Lease on
~.noticeto the other given within thirty (30) days after the damage or destruction, without indemnity or penalty payable by either -
party. The Tenant shall immediately deliver vacant possession of the Premises In accordance with the terms of this Lease.and

[Rent shall be adjusted as of the datg of $°"Pi_’199°"-» .

I Y AR -

.84 3 Déét’ruclign of Commercial Area. T [
If at any lime the Condominium Corperation has elected not to retguud_tmpqvelopmqnt: A
. . : O G HN) ’u(ﬂi\v..s DANQeST G Ay e R

: (a) then the Leridlord of Tenant i terminat this Lease by notics 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 fepair and the Tanant
" shall surrender the Premisés to the Landiord within thirfy (30) days after dailvery of the Landlord’s notice of tarmination. Rent

-shail be appogﬁonecj’gnd pavléd(lg'm:da%ﬁrgw@%qmw (-?',‘ﬁ{}' qqu% vacant posse;;?lgnof me‘gleTBGS. S

(b) Notwithstanding anything In this Lease to the contrary, and without fimiting the Landiord's right or remedies underit(i) *

'If damage or destruction occurs to the Commercial Area’or any pant of it by reason of any cause in respact of whichthere are .
ne proceeds of Insurance avaliable ‘to:the Landlord or () If the proceeds of insurance ‘are Insufficlent to pay tha costs of * -
rebullding or making fit the Commercial Area or any part of it (including the Premises); or (i) If any Mortgages or other Person -

- ‘entitled to proceeds of the Insurance does 1 “t;gq‘?:antto the payment to the Landiord of suffictant proceeds for the purpose of
rebuliding or repalr, then In any such tase tha Landlord;:m

-Pramises to the Landlord on the termination date: All Rent shall be gppo:_ﬂonqd and pald to the termination date,

5] 1 the Landlord has .no.t't;riﬂlnatéa hig Lease; biit within Gne (1) yesr from the daie of damage snd destruction has falled 1o

" substantialiy rebulld the Premises sucirthat thé Teriantis-able to racommence its restoration of Its work In order to thereafter

B = 121 SRR

RNl s agel ) I RN

commence business from tha Preniises, then the Tenant may tarminate this Lerase upon thirty (30) deys written notica to the - -
R 3 oo, tooore R (A ) . [

Landiord.

-
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Cann it for the pur{:gsés’ ﬁf lh“e'.Te,r'raniIWi.thln one hufidred - -
and elghty (180) days of the happening of theé damage or destruction to them, and such damage and destruction occurs during ..

1 cas ay, without Indemnity or'penalty payable by the Landlord fo.the * . -
_Tenant or any other recourse by the Teriant against the Landierd, terminate this Lease on thirty (30) deys' written notice tothe . .
“Tenent. In that event, neither tha Landiord nor the*Tenant'shall be bound to repalr end the Tenant shall surrender the -

: m‘ll\t}'r’%th;,
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{d) If; (i) the damage and.destruction Is caused by a penl for which the Landlord is not insured and the’ Landlord has not :
electad to rebulld the Premises damaged by such.perl, or (il there ara notsufficient proceeds of insuranca to complete the-
Landlord's repalr obligations and the Landiord has not elected to rabuild the Premises damaged by such peril, or (i) the
consent of the'Mortgagee has not been obtained; then the Tenant may terminate this Lease upon thirty (30) daysprior writteri
. notice to the Landlord, The Landlord will raasonablo best efforts advise tha Tenant within ninety (50) days of the dste of .
damage and destruction whether or not; (A) the Landiord has slscted to undartake all repalrs required to ba perfornied by the |

Landlord, and/or (B) to.the extent known by the Landlord whether or not the Morigagee has consented to the Landlord
‘ performlng its repalr obligations.

- 8 ] Exgrogﬂallo

In the event of expropriauon of all or pan ol lhe Premlses nellhor ll'le Landlord nar the Tenent will nave a Clalm agalnst the ‘
‘other for the shortening of the Term nor the reduction or alteration of the Premises, and the Landlord and Tenant shall each "

look only to the expropriating authority for compensation, provided that the Landlord and the Tenant agree o co-operats with

. eath otnar to receive the maximum compensation avaliable,

86  Architect's cenlﬂggg ' e
The certificate of the Architsct blnds the parties as 10 (l) the percenlago of the Rentable Area of the Commerclal Area
damaged or destroyed; (i) the date upon which the Landlord's work of reconstruction or repar Is completed or substantially’

* . completed; (iif) the percentage of the Lands or of the Rentable Area of the Commerclal Area expropriated or acquired; (iv)
whether the portions of the Commercial Area of Lands that are demaged or destroyed affect accass or’services essentlalto -

them; and (v) the time that will be required to rebulld or repair afler any damage or destruction,

CL SSIGNN DUBE NG;

‘91 . Asslyg and Subletting; T ' ' ”
The Tenant shall not enter into, consent to or permlt any Transfer wllhout the prlor wrlnen consant of lhe Landlord ln eech

" instance, which consent shail not be unreasonably withheld but which Is subject to the Landlord's rights under Section 8.2,
Notwllnslandlng any statutory prévision or principle of law to the contrary, itis riot unreesoneble for the Landlord to take' lnlo S
"+ account the following factors ln deciding wholher 1o grant or withhold ll.s consent;: .

. {(a). whelner in the Landlord's oplnlon, tl)e ﬁnenclal beckground buslnees history, experience and oapablllty of the proposed
. Transferee is sallsfaelory, o

the Permllted Use; and

(b) whather the Transferee proposes lo carry on any buelness wllhln lhe E’remises otrier than’ lnal epoolﬁod In thls Leaso 88

" o) ‘whether John Cardllio has-any ‘direct any direct o |ndlrect lnleresl ln the Transleree, in whloh oase lno Landlord may

unreasonably withhold its oonsent.

Consent by the Landiord to any Trensfer shall nolconsmule awalver of lhe necessity for oonsent 0 any subsequenl’l’raneler

This prohibition agalnsl Transley inciudes a prohlblllon agalneg any Transfar by operation ol law. o

Tl S JIN{TN i

92 . Landlord's Option"

If thie Teriant intends to effect a-Transfsr, the Terant sheli givé prlor nollce ofits lnlonl (Y tne Landlord slgnod.by the Tenanl.v Lo
That notice shall ba accompanied by the fees describad in Saction 8.3(g) and all Information required by the Landlord pursuaht. »

10 this Article © Including, without imitation: (i) the full legal name(s) of the proposed Transferee; (i) an executad credit

* application(s) on the Landiord's standard form; (i) information as to the business background of the Transferee, including a :
- description-of the experience of the Transfaree in the Permitted Us8; (iv) whers the Transferee Is @ corporation, full financlal . -
statements (audited, If available) of the Transferae for the last three (3) years (or such shorter period If the Transferee hagnot -

- "been incorporated for 3 years), Inciuding’ balance sheets; Income statements and chenges to cash position; (v) names and

telephone numbers of banking and lnsuranoe oonteole of the Transferee; (v!) the date that the proposed Transfer would be

effective, along with the reasons for the Transfer (6.g., sale of business, franchise amangement, elc.); (vil) reasonable detsiis
aslo lho type of Transfer contemplated (e.g., sublet, eulgnmen!, etc.); and (vill) coples of any documents which record the

particulars of the proposed Tranpler Within, ﬁfteen (16) days after having recelved that notice and ali requested information, -

the Landiord shail notify the Tenant that it consents or does not consent to the Transfer in accordance with the provislons of

this Arlicle 8 and if the Landlord doss not consent the written reesons therafor; provided thet no Transfer Is deemed tohave

. been approved by the Landlord by reason ol its fellure o dellver a nolloe to the Tenant wlthln lnel ﬁrleen (15) day period.

93 Eﬂﬂﬂﬂoﬂs of Transfer- - ¥ He nabl P e o Lo
(a) tfthere Is a Transfer, the Landlord miay collect Rent from tne Trensferee and epply the net amounl oolleoled to tha Ranl
payable under this Lease, but no ‘ecceptance by the Landiord of any payments from a Trensferee is deemed a walver or

release of the Tenants covenanls nof an accaptance of the Transferee as Tenant nor a raleese of tha Tenant from the further - )
performance of its obligations, under this' Lease. Any consent to a‘Transfer by the Landlord ls sub]ect o the Tenanl and

Transferee executing an agreement with tha Landlord egreeing:

() "that the Trensferse wrll bo bound'by all ol the' terms of this Lease as If tha Transferee had orlglnelly exeouled lhls,
" Lease as Tenant; and ; .

(i) to: amend this Lease so as to lnoorporate such lerme, covenarits and oondlllons as'are neoassary to lnoorporals"

conditions Imposed by the Landiord ln lls consent or required by lhe provlslons of this Section 9 3
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.(b) lf lhe Transfer lsan asslgnment of ihis. Laasa and ln {he eVent that this Lease Is repudlaled dlsclaimed or terrn!nalad by
* theTransferee or a trustee in bankruptcy of the Transfares or if the Landiord terminates this Lease as a result of the

* . bankrupley, Insolvency, act or default of the Transferee; then the Tenant and the Landlord will enter into a new lease of the o
Premises on the same terms es.this Lease (stibjact to such amendments as may have been agreed pridr tothe disclaimeror ' .-
termination), except that: (A) the term shall commence.on the day efter tha date on which this Léase was repudiated, '

" disclalmed or terminated and shall expire on the date on which the Term (Gr the then current renewal or extension of ) would

have expired but for the repudiation, disclaimer or tarmination; and {B) there shail ba no rentfree pariods, fixturing or other pre- - - )
erm occupancy periods, allowances, credlls or other lnducamanla provided to the Tenant and no Landiord's wurk, andthe .

Tenant' shall accept the Premises In an as is" condition,

(c) I the Transfar is a subieass, the Transferee wlll agree 16 walve any statutory right to rataln the uneXplrad portion of lha s
term of the sublease of the Term (or then current renewal or axtension term) of this Lease or to enter into alease directiy with

" the Landlord, in lhe event that this Lease is surrandered disclaimed or otherwise terminated.

(@) Nolwllhstandlng any Transfer permitted or consanted to by the Landlord, the Tenant and the lndarnnlﬂers (if any) remaln

-fiable under this Lease and are not released from performing any of the ferms of this Lease.. If this Lease |s thereafier.
amended by agreement between the Landiord end any Transferee.or subsequent Transferes, then the Tenant and the

‘indemnifiers remain liable for parformance of all obligations of the Tenant as contained in this Lease prior 10 amandment,

urless the Tenant and the indemnifiars consent to the amendment, inwhich case the Tenant 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 pursuent to Section 4.9, the Tenant wlII

Immediately re-anter the Premises and re-commence continuous occupancy for the remainder of the Tarm .

(e) The Landlord‘s consent lo any Transfer is subject to the condition that if the Net Rent and Additional Rent to be pald by the .

" Transferee pursuant to the Transfer exceeds the Net Rent and Additional Rent payable under this Leass, the amount of the
excess shall be paid to the Landlord, f, pursuant to a permitted Transfer, the Tenant receives from tha Transferee, either:

" directly or Indirectly, any consideration other than Net Rent for the Transfer, whether in the form of cash, goods or services :
(otherthan the proceeds of any financing as the result of a Transfer involving a mortgage, charge or similar eacurity interestin". ., ...
this Lease) (excluding therefrom any franchise, license, legal or administrative fea or any amount payable pursuanttoa .

" franchise or licensing agreement or bona fide consideration for the value of Leasehold lmprovemanls chettels and goodwill),

. the Tenant shall forthwith pay to the Landiord an amount equivalent to that consideration. The Landiord has the righttoretaln .. ]

an Indepandent practising qualified accauntant to examine the records of the Tananl and lha Transferae ot the Tenant's
* .expense, In order lo verify compllanca wrlh the provlslona of this Sacllon 9 3(e). . .

o Notwlmlandlng the effeciive date bl any parmlttad Transfer as botween the Tenant and the Transferae all NetRent and o
Additionsl Rent for the month In which that efféctive dats occurs shall be pald by the Tenant so thal the Landiord will not be .

required to accepl partial paymentsbf Nel Rantand Addllmnal Rant for lhal monlh from elther the Tenant or Transferee,.

(9) Any document or consent evldanclng any Tranaler parmlltad by the Landlord or sel!lng out any terms. appllcabla to the
- Transfer of the rights and obligations of the Tenant or Transferee thereunder shall be prepared by the Landlord or its sclicitors, . - o
The Tenant shall pay to the Landiord as’Additional Rent the amount of ; (1) all legal costs, credit agency fees and other costs. -
"estimated to be incurred by tha Landlord with respect to the Transfer and that documanlallon, and (i) seven hundred and fiy . -
- dollars ($750,00), each of which shalibe payable by the Tenant prior to the Landlord defivering ts Aictice under Section 9.2and " - .
whathar or nottha Trenisfer s complgted.- in the event that the actual costs Incurred by the Landlord for the items describedin @
- . Section 8,3(g){i) exceads the costs estimatad by lha Landlord the Ténant shall pay lha dllferance forl.hwllh upondemandas - -

AddlllonalRent. C.
N - ..l-(r SR lﬁulﬂ.r‘h' A . "velv S

{h) ifatanytime during the Term the Landiord wlahas to aell the Premises io any oompeulor of lhe Tanant. then; lhe Landlurd
shall give the Tenant notice In wriling of its lnlanllon In this ragard together with e bona fide Agreement of Purchase and Sale

- prepared by the Landlord and présantad 16 the Tenant containing the termé and conditions upon which it would be prepared o .
sell the Premises to the Tenant. Within fieen {15) days following the date of thé notice and the Agreement of Purchase and © .
Sale, the Tenant shell hava tha first option to purchasa the Premises based upon the terms ahd condtions ofthe Agreementof -

. Purchase and Sale; If the Tenant elects within'such pariod to purchase the Premises'in accordance with the tarms of the *

- Agreement of Purchase and Saig, }t shall execute and retum the Agreemant within the prescribed tima pariod to the Landiord

and the transaction shall proceed In accordence with the terms of the Agreement of Purchasa and Sala.- Nothing’ hereln - .

contained shail oblige the Tenant to accept tha'terms of tha Agreement of Purchase and Sale, not obilge the Landlord to accept . -

" any terms that vary from the terms and condition of the Agreement of Pdrchase and Saie set out in the original Agreement

_ provided with the notice, if the Tenant does not 8o slact within the' time’and upon the terms as aforesald to purchese the . .

Premises, the Landiord shall be free to sall the Premises to-dny third party on terms not more favourable lo the Landlord than

those presanledlolhe Tananllnlhaflgraamanlol Purchiase and Sale. o mort L i
= "Uc|l| JNGen [T NS

Notwlthstandlng Sections 9.4, 8.2, 9.3 of 9/47tha-Tenant may asslgn thls Lease andlor sublal the Premrsas without the .

- consent of the Landlord but upgrat least’ fAfean(16) ‘days'prior written notlce to; (a) an affillaled; assoclated or subsidiary
* company of the Tenant or (b) any corporation fonmad or resulting from a public offering of the securilies of the Tenant in
accordance with the Securitles'Act, Ontario. The‘Tenant obtaln an agreament upon the Landlord's standard form whareby
such assignae covenants and agrees to observe and parform the terms and conditions of this Lease and notwithstanding any

Laasg t Diea Ve e u‘cmr\« b

- permitiad Transfer the Tenant shall famain able under s Lease and Is nol raleaaed from perlormlng anyof the terme of this" .

L : ,ma‘ e Nulr\"'ﬂanr L Sy n*‘ . 'Llpr N "ar{
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It the Tenant is st any time a' corporatldn or. gannarshlp. any aclual or proposed Change of Control of lhe corpurallon or -

~'partnership s deemed to be a Transfer and subjact to allof the provisions of this Articie 8. Upan the Landiord's request, the

Tenant shali: (a) deiiver a statutory.deciaration by one'of Its.senior officers setting forth the detalis of ils carporate and capltal |, ’

structure; and (b) make available to the Landiord-or.Its representatives all of is corporate or partnership records, as the case-
may be, for lnspecllon at all ressonablq timesin prdenta ascertaln whelher any Changa of Conlrpl has occurred

. e S 1h""*vml natngs At u s 1w 3 r
‘95,.14_2591211'.&1119. Bl g

. The Tenant shall not erect, post or dlsplay on the Premlaas any sign, nollca or advartlsement ol any kind lndlcallng lhal lh: :'.

: Premlses are avallabla for rentor for sublat or lhat occupancy of the Premises |s avallable pursuantto any other a

. -M: .
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' The Tenant shail not advertise the whole or any pan of the Prémises for he purposes of a Transfer and shall not perrlt any: e B
broker or other person to do so unless the complete text and format of any such advertisement Is first appmved ln wnling by the SRR

‘f Landlord No advenlsement shall contaln any s «efarenee tothe rental réte of the Prem!ses

9, 6 ssl

) ‘The Landlotd Is llabla for the perfomzanca Ofl!s oovenanp and obllgatlons pursuant to this Leasa only dunng tha panod of lts E o
ownership of, o interest in, tha Commercial Araaof any part of It, and in'the avent of any sala, lease or other disposition of the;, ™~ ..

Commercial Aree or any part of it, or thé assignmant of this Lease or any interest of the Landlord under i, the Landiord is

- thereupon and without further agraement relieved of all liability with respect of those covenants and obligations, and the Tenant .

- shall thereafter lock solely to tha Landlord's Successor-in-Intarest in and to this Lease, The Landlord hes the uprestricted right
to sal, lease, convey or otherwise dlspose ofall or any partof the Commercial Araa or Lands and thls Lease or any Interest of
- -the Landlord in this Leage. : . v :

, ABI!' CLE 10 - DEFAULY
o1 d Rey

. Itand whenever an Event of Defeuit occurs. the Tenant s daemed tobeIn default under this Lease and whhoul pre}udica o ..

any other rights which it has pursuant to this Lease or at law, the Landlord has the fo||owlng rlghts and remedles which ala -
cumulative and not aiternative and whlch may be exerclaad |mmediala|y

(a) to terminate lhis Lease by written notice o the Tenant. B

" (b) to enterthe Premisas as agenl of the Tenant and to relel tha ‘Premises for Whatever perlod and on lhosa terms as tha )
Landiord in its dlscretion may-determine and to receive the Rent for thern; as agent of the Tenant o take possession of any
property of the Tenant on the Premises, to store that property at the expansa and risk of the Tenant or to sell or otherwlsa .

" dispose of that property in such manner es the Landlord may see fit without notice to the Tenan}; to make alterations to-the
‘Premises lo facliitate thelr 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 reletting or sale; second, to the payment of any indebtedness of the Tenant to the

- "Landlord other than Rent; and third, to the peymeni of Rent In arrears, with the residue to be held by the Landlordand applied =

*in payment of future Rent as It bacomes due and payable, . The Tenant remains liable for any deficlency to the Landlord, No .

such entering, taking possession, storing, selling, disposing, a\teraﬂons or relettlng oonshtutes a tarmlnaﬂon of this Laase L

unlesswnttennolbelsglven bymaLandlordlothateﬁact"rw RS 4'-.‘ e

(c) to ramedy or ettempt to remady nny defeultoflhe Tanantunder this Laase for the accnuntof the Tenantand lo enler upon B ’ o
the Pramises for.that purpose. No notice of the Landlord's intention 16 remedy a defauit need be given to the Tenantunless . .-
expressly required by this Lease,’ The Landlord Js nof liable to the Tenant for any Claim for any loss, injury or damega'caused .

by acts of the Landlord In remedylng or attempting to remedy a default nor shall entry, remadying or attempting to remady

constitute: (f) a termination of this Leasa (unlaséwntten notice Is given to that effect); (i) a breach of any.covenant for quiet:~ ‘
enjoyment o other Landlord's covenant; or (Iﬂ) a_constrictive or nctuni ‘eviction’ or other infringement of any cther of the . - -
ncurmd b the Landlord |n connecuon wuh remedylng L

- Tenant's rights, and the Tenentshall pay

3 the Land] I expens
attempting o remedy the default; G L1 exeer

Tyt Ul gl
e anteie sl Ho

ndl(, |

(d) to racover from the Tenant ell damagas and‘axpenses lncun'ed b 1he Lend\ord a8’a: result of any Event of Dsfau\t,‘ -

including, without limitation, tha worth at the Ume of eny terminetion of thls Lease as & result of the Event of Default of the =

: -excess, If any, of the amount of Rent and other charges'required to be paid pursuant to this Lease for tha remalnder of the U
Term over‘the then reasoneble fental.vaiue of the' Premlses. for the remalnder of the Term, ail of whldh smounts are_ .

immediatety due end payable by the Tenant to the Landlord;

(e) Inthe event of !ha bankruptcy of the Tenant only. to fecover fmm tha Tenant the: full amount of the currem month's Rant SE B
‘logether with the next three (3) months' instalments of Rent, all of which accruea ofia day—to—day basis and shall immedlataly_ .

become due end payabie 88 nccslerated Renue LARTLEL I S ‘/

I addition; If and whenever an Event of Defaultoccbrs, lha Tenam shnll no Ionger be entluad to lhe baneﬁi ot orto, receive any". - C
.- Lendlord's work Tenant allowanca or other Tenant inducement of eny kind arising or accruing from and eftes the occurrence of

_the Event of Default or which has'not yetbaen performied or pald as of-tha data of the cccurrence of the Event.of Default and
the Tenant shall immediately”pay to'the iLandlord'as Additional'Rent the value (as determined by the Landiord) of any-

.Landiord's work, Tenant ellowance or othepTenant. !nducon}dnt of any. kind arislng or am:rulng prior to the dale of tha ) ,‘

beeurrence of the Event of Defaulto’ - as.‘\hr- LT G i m Bl }

1. vn n,, ';nfo G o
10.2. Distress wossPod B ,
Notwithstanding any provislon of th!s Lease o any pmvlslon of appllcable leglsledon, none of the goods ‘and chattels of the

.0."

e el !
. nrwlﬁl\n o Tqu

Tenant on the Premises at any time during the Term are axempt from levy hy distress for Rent in arrears.end the Tenant - - '
waives any such exemption. If the Landlord makes any claim againstthe goods and chattels of the Tenant by way of distress, . - -
this provision may be pteaded asan estoppel agalnst lhefrenant n any ecuon brought to test the nghl ofthe Landiord to levy o

g dlstress

10.3. Cgsgg p ' o
* The Tenant shall pay to the Land!ordas Addu«:mal Rent on demand n!l damagéa and eosts (lnc!udhg. wlthout llmllauon. ell

_lagal fees on e salicitor and his own clientbaals) inclirved by the Landiord in enforcing the terms of this Leass or withréspectto . =~

eny matter or thing which is the obligation oftheiTenanturider this Lease or in respectof which the Tenant has agreed to insure-
" "orto Indemnify the Landiord, ‘In addluun toand notwithstanding any claim Mads by the Landiard for payment of those damages
and costs, the Tenant shall pay. the sum of FIVE HUNDRED" DéLLA

.demand upon any defauit by the. Tenant under the terms of this Lease or any breach of its obligations under It in.order solaly to

reimburse the Landlord for its administrative costs lncunad a5 a resuit ol \he dafault oF. breach, and the Tenantagrses that ‘ .

charge is reasonable and eppropriate. g, A - e S [l
S g e T aAGE WM u m:y oy

" 404  Set:Off and Accord and Satlgactionihi: - . 1

‘;e ) A lt

The Tenant waivas the benefit of.any ‘statutoryior olhgnnghts In\raspect ‘o abatamenu téduclkm, set-off oounlerciatm o

demand deductlon or oompennuon‘ln Mtavourauhe present dme and atany future time.” No endorsamentorstate :
Ce R mup\cyc (ha T nnl mn, Imu,ov\.r'wm Ui burionit i -t arn, ::r::'v-«g, 74 .
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RS ($500,00) to:the Landlord as ‘Additional Renton, -
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2

any cheque of any letter accompanyling any chiequa or payment of Rent s deemed an acknowledgemént by the Landiord offull- - .
-payment or an-accord and salisfaction, and the Landlord may accept and cash any such cheque or paymant withoutprejidics ™ .
to the Landlord's right fo recover any balance of unpaid Rent or pursue any othar right or remedy provided in this Leasa orat - .
law, in equity or by statuts; The.Landlord may apply, aliocale or reaflocate any sums recalved from or dua to the Tenant .

against any amounts due and payable under this Lease In‘such manner as the Landlord sees fit. -
10.5 . -Walver and Remedies Cumuiative - . . =

(a) Trie walver by the Landlord or Tenant of any breach of any provislan of this Leass Is not dasmied to ba a walver of that, - *
provislon or of any subsaguent breach of it or of any offier provision in this Lease,. Tha subsaquent acceptance of any Rent or :

other amount by the Landlord Is not deemead fo be a walvar of any provision of this Lease or of any preceding breach by the

Tenant of any provision of this Lease, even If the Landiard had knowladge of tha preceding breach, No pravision inthis 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 walver |s expressly set out in writing and signed by the Landlord or Tenant, as applicable, :

(b) Whenever tha Tenant sesks a remedy to &nforce the obsarvance or pérfar'mance of any provisian of this AL,e‘élse_ﬁr{ltzhe:, .

ST

o
!
i
j
S

Landlord's part o be observed or performed, the Tenant's oniy remedy Is for direct damages (but not indirect or consequential . = - ‘

damages) that the Tenant s dble to prove In a court of competant jurisdiction that it has suffered as a direct result of a breach’

by the Landlord [n the observance or performanca of any such provision. Theright of the Tenantto seek a remedy is, however, : " o

expressly subject to tha provisions of this Lease.
 BRICLE1Y. ; MENY, ATTORNME] ) SUBORDINATION. - -
111 - Status Statement » '

Within'ten (10) days after written request by the Landlord or T anant, the requesting party shall deliver ta the other a slatément

or estoppel certificate In a form supplied by the requesting party and addressed to the requesting party or to any assignae,

Mortgagee, purchaser or any other Person designated by the requesting party as to the status of this Lease stating that: (i) this .. I
Lease Js unmodified and in full force and effect (or, if there have been modifications, that this Lease Is in full force and effectas ~ -

medified and Idenlifying the modification agreements), (i) the amount of Net Rent and Additicnal Rent then being paid and the o

dates lo which they have been pald; (ill} there is no existing or alieged default by elther party with respact to which a notice of - '

- default has been served (or if thers is any such dafault, specifying the nature and extent of it); (iv) tha Commencement Date . -+~

- end the Term; and (v) all Information regarding deposlis and letters of credit (If any) essocla.ted\wlﬁw this Lease, .
: : AL, btk LaRol owmy el s oopdeaas nr e T

- E— M N L
11.2% bordina A i e W pee 1 Any

This Leasa is subordinale-to each Mortgaga and any. Davélopment Agreements and insurance- Trust Agraement and: tha - . -
* Tenant'shall execute promptiy at the requastof the Landiord thase documents as may be required io'postpone and subordinate " - -
its rights accordingly, The Tenant agress that, whanaver reasonably required by the Landiord, It will consent and become a-

party to any dacumsnt relating o this Laase which may.be required by & purchaser, Mortgagee, Other. Devsiopment R .

_ Components, insurance Trustes o‘r,ﬁnanc@l Instituion.in connection with the Premises, Upon request from time o time, the
-Landiord shall provide to the Tenantat the st a Land )
_Landlord and use commarcially péasonable efforis at the Tenants cost to provide to tha Tenant a Landiord's consent to security

‘anant’s cost a Landlord's consent to security In form reéSonably acceptabletothe | )

. Inform reasonably acceptebla to the Landlord and obtain from any Martgagee a non-disturbance agresment and consent to- T
- sacurity antiting the Tenant to remaln'In, possesslon of the Premises in the event of dafault unde( the Mprlg‘aga bytheLandlord - -

and further agreeing lo enable the Tenant to place security upon lis assa).sin the Premk?gs."»-' .

LWL W, G

I

11,3, Atorhment -

Subjeict fo the Tenant having recelving & non-disturbiince agreement,” e Tenant shall atiom Fromptly on reguest wany
Morigagee or to the Owners.of the lesses under any ground, operating, overriding, underlying or similar.leasa of ali or - '~ -

substantially all of the Comme,tpl‘ai’wqa‘ or otherwise alfecling the Commercjal Area .and Lands or the purchaser on any :
" foreclosure orsale procead,lngs"tach.\‘y;n{%.r any Mortgage; and shali fecoghise the Mortgages, Owner, lessea or purchaseras ..

- the Lendlord under this Lease: * '

e .

114, . Execution o

tion of Documents . - e B T T T
In the event that the Tenant falla to execute and retum to the'landiord orito such’ Person as the Landlord diracts any status. -

statement, attornment, postponamant or subordination raquired undar this Article 11 within ten (10) days after writlen raquest -. . -
by the Landiord, the Tanant Irrevocably constitutes the Landiord 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 e;nd other costs Incurred by the - - N
IR LI .

" Lendlord Which shall be payahbla-as Additional Reptssit it %o s
DR TR LR =11 NS T 1y TR T SRR VA S R R R
115 ”B“l“[aﬂonnn_x“é!,:m. eliewt sacbmere R tve s oomadifle o et

Nelther the Tenant nor anyone clalming wiiddr thé Ténant shall reglster this Leasa or any tansferof

_notice of this Lease or a Transfer; then thd Landidrd shall; at tha raquest and sole expanse of the Tenant, execute a nolice,

‘caveat or short form of iease 16¢ the pirpoae of registration in such form as may be-approved by the Landlord and without” . .
disclosure of any terms which tha Landlord does not desire to have disclosad, The Landlord agrees that there will be nocharge |
for the first reglstration of a notice of lease by the Tenant. if the Lands comprise more than one parcef of fand, the Landlord -
‘may direct the Tenant or Transfaree as to tha'patcel oriparcels against which reglstration may be effected, and in no avent
shall the Tenant effact any registraticn against any lands-of premises comprising the Othar Development Components, as - .

ming' 7 ' rany ény Intarestofire Tenant
In this Lease or the Premises &igainst the Lands"of"any part'of the Davelopment without the prior written consent of the
_ Landlord, acling reascnably’ }f the Tefant or any parmittad Transfsree wishes td register a dacument fortfie purposes of giving -

- determinad by the Landiord In its solé dlscretion, Priop'to the Landlord granting congent.to. any regisiration or other. .-

memorandum pursuant to this Sectiorf’11:6;the'Tenant or'any panmitted: Transferee shali give tha Landlord & notice of .
" withdrawal of any stich notioe of lease or dthermemoranduim; which the Landiard shalt hold and only usa upon the expirationor * -

earller termination of this Lease.30:ablc efiurtsaldhe Tananps s Bro . oo B e
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S I ! sl 1 Tenndre s Sty DN Tkeassels in S e ses
S124 U d Maintenanc ea .

Tha Tenant and those doing business with  have a non-exclusive licanca to the use of the Cbm'rneﬁ:@aiCbinmbn'Are‘as"'for' y
thelr Intended purposes during:Normal Business Hours in Gommon with others.antitled to the use of thqm.and gubject tq the

ey OFthe L o ety AR e L o
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’ Rules and Regulallons
12.3_- Gontrols by Landiord !

The Tanantacknowledges that tha Commarclal Area lorms an integral part of the Develupmentand that all times throughoul : e
. the Term: (a) the Landlord may do such things on or inthe Lands or Development as are required to comply with any laws, by-. - -
laws, regulations, ordars or directives, agreements {Including, without liniltation, any Development Agreements or- Insurence -

.
oMLy
oo :i“]A

" Trust Agreement), licences, privileges, easements of rights-of-way afiecting the Lands orany part of the Development; (iv)to - o

enter. into, grant, modify, amand of terminate, on such terms and conditions as tha Landlord, In its sole discretion, may

. dotermlne any easements, rights-of-way, privilages, licences or agreements with respect to any use or occupancy of, or any-
-maintenance, repair, replacement. restoration or raconstruction of, or supply of any services to, or any operation of, theLands
or Development or any part thereof, and (b) the Landlord may do such other things on or in the Lands or Daveloprnent asthe

Landiord, In any use of good businoss judgement, determines to be advisable (including, without limitation, entering Into,

amending or términating any Developmant Agreements or Insurance Trust Agrasment), provided that nolwllhstandlng anythlng 2
_ contalned in this Section 12.2, access to the Premises is aveliable at all imes and the business of the Tenant is not materially -
adversely affected thereby, Tha Landlord is not in breach of its cavanant for quiet enjoyment due to any of the foregoing or -

"llable for'any loss, costs or damagas, whether dlrect or indirect, Incurred by the Tenant due to any onhe foregolng

: o C AABncr.gqa-gEygm]: g_govlgroNs
1384 ~,EIM£;MMM

* The Tenant shail comply with the Rulas and Regulatlons (and failure to do 50 constltutes an Eventof Dafault). 80 long a§ the L
"Rules and Reguiations are not Inconsistent with and do not contradict this Lease. Subjact to the foregolng, the Landjordhas ™ -
the right from time to time to amend, supplement, suspend or cancel any.or all of the Rules and Regulations appilcable tothe
Premises or the Development. The Landlord has no obilgation to enforce any of the Rules and Regulalions or the provisions of .

8Ny other lease agalnst any other tenant, and the Landlord has no Ilablllly to the Tenanl with respect lherato
432 tions a y Nu ' ‘ :

The ceptlons saction numbers, arlicle numbsrs and the table of conlents appearing inthis Lease ara lnsarted only a8 & matter x o
of canvenience and in no way atfect the substance or interpretation of this Lease. Tneexpresslons Artlcle" and "Section” mean'_ -

the appllcable article or. sacdon of this Lease, * '
13:3°_Extonded Meanings . o v

The words "hereof”, "hereto” and similer exprosslons used in this: Lease relale to the whole ol thls Lease and not only to the' o
. provisions In which those expressions appear, This Lease shall be read with all changes in number and gender as may be. ‘-~
" -appropriate or required by the context. Any reference 10 the Tengnt Includes, where the context allows, the employess, agents, .~ - ..
* . Invitees and licensaes of the Tenant and ail others oyerwhom the Tenant might reasonably be expected to exercise controlor - -

. for whom itis responslble atlaw, Any regerenca to'a stalute maens that sla!ute ag amandad or. replaced Erorn time to’ time. o R ;

||l\J\\-\'.<UH T “

134 E_a_rLE_l_luLlld'.lﬂ e
All of the provisions of this. Lela’rae

are -be consliuad ag covenanls Il any. provlslon ls held of rendared lnvalld. lllegal orl',, »

winenforceable, it shail; {1) be considered Saparata and severeble from this Lease and the remaining provisions of this Lease .

. remain in force and bind the parties as though the Illegalor unenforceable provision had never, been includsdin this Lease;and - - ‘

{1l) continue to be applicable and enforcaable to the fuliast axtent) parmitied by law against, gny Penson and" ln any clrcumslanca
*. other than those to which lt has been neld g Te rendered lnvalld lllegal or unenrorceable N

LS r.l [y

135 . Enilrg Ahregme

This Lease-and iis schedules and rldars. Ifany, sel forih lha anllm agreBment bekween ﬂm Landlord and Tenantwlrh raspect to, +
the Premises and thare are no representations, agreemants or understandings between them other than as set out in this . .
Lease. . This Lease supersedes and revokes ali pravious peggtiations; arrangements, letters of intent, offers fo lease, lease’ - :: .

proposals, brochures, ropresentations and information conveyed whether orally or in writing, between the parties to this Lease

-orthelr respective repmsentanves orany other Person purporiing 10 represent the Landiord or the Tenant. This Leass sndits. - -

‘schedules and riders i may no( be modifisd excea}at(y agree gnr(nent In wrllln;; executed by the Landlord and Tenant.

no K
13.6 Goveml q Lam l i sy, v aid 62 r.ol st g b "~'~ : S
This 'Lease shafl be construed In a?eo ‘ and ‘Govamad by the Iaws of lhe Provlnoe orOntarlo S
o1 RIDEICIRG I : .

13.7. nmuﬂﬂzﬁmm

Time is of lhe essenco of this Leaae. L
', (‘ml ‘ﬂ'& -

un\"dhas '. loll‘T I .ml

b E l"‘ |\. e 'ﬂ):

138 EorceMaloure

Except as expressly provlded In thls Lease whonever a party ls delayed In the' perlormance of an act or compllance wlth a
covenant or obligation of this Lease {other than the payment of Rent or the surrender of the Prerhises on termination) by reason”
~. offire, strike, lockout, Inabillty to procure material, Utility intermuption, restrictive laws or govemmentai regulations or other cause’

‘of any kind beyond the. reasonable control.of the party, obliged to perform or comply, then:the time for performance. or

compliance Is extended during“the period: fiiwhich'the circumstances operets 19 delay  performance or complance,
d,d'orolhqrhnanclaldlfﬁculﬂes of the Tenant shall not constitute grounds for -

S

‘Notwithstanding this Section 3.5, g, lacl\ol
f rnpllance with' any covenant or obllgallon of lhla Lease,

deidy by the Tenant In the performa

act of

oy Vr"
If the Landlord fails to dellverlhe Prernlses for oocupancy‘ by the Tehanlon lheCommencoment Dale bewuse. .
(@) a prlor ovemoldlng oocupant has wl\t!redtl}‘ ns% fuse lo lgsva the Premlses. or -
(b) of clrcumstances to whlch mu provlslonu of lhls Seclbn ‘\3 .8 are appllcablo.w 4 h i

’» vg‘:r\r.

the Laridiord vl notbe llable for any Clalm resulllng from that fallure and the Term WIll begln on the dala lhat the Landiord o
 delivers occupancy of the Premises to the Tenant (and, for this purpese, the definition of "Comwienceméent Date”is deemedto -
“be amended aocordlngly) In any such caso. lha Landlord wlll dellver oocupancy to the Tenantassoon as reasonaw/;}sslfle L
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in the clrcumstancea

arlo .. vuke
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13. 9 Noticea

‘Notice’s fequired or permitted to be gwen by thls Lease are.considered to have been gtven If personally deltvered sent by ..
facsimile transmission or if mallad by prepald registered mail to the parties at the addresses outlinedIn Section 1.1 ortosuch
~ ather addresses as may be 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 canstituting the Tenant or the indemnifier, any notice'given to eny one of those - N
Persons shall be deemed to have baen given to them all. Any notice given by prepald registered mall shall ba consideredto ™ " -

have bean received on the fourth (41h) day (excluding Saturdays, Sunday, statutory and civic holidays) following the date of °..-
malling of the notlce, any notice given by parsonal delivery shall be considered to have been racelved on the date of personal
delivery and any notice sent by facsimile ransmisslon shall be considerad to have been racelved 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 casa of strikes, lock ouls or othier-
" stoppages in the Canadian postal system, sny notices of other communications required or parmitted to be given by this Lease

shall be delivered personally or sent by facsimile transmission. Notice shall not bepermitted by etectronic mail (e-matt) uniess |
.specifically provided for in Section 15 of this Lease, -

13.10 _ Successors . : S
This Lease'is binding upon and enures to the beneﬁt of the Landlord lts successons end assigns and of the Tenant. and its ) B
helrs, estele trusises, legal representatives, successors and assigns, but only ifthe consant of the Landlord has been obtalned )
o a Transfer of the Premises by the Tenant in the manner provtded in Article 8. ’ :

- 13,11 Jolnt and Seve
if at any time there is more than one Tenant ar more than one Person constituting the Tanant, their covénants’ shatl be .
considered to be foint and several and apply to each and every one of them. ifthe Tenant is or becomes. a partnership, each. = .
Person who Is a member or becames a member of the parinership or Its successors Is and continues to be jointly and severally
fiable for the performance of ali covenants of the Tenant pursuant o thls Leasa, whether or not that Parson ceases tobe a
member of the pannershlp orits successor i . . :

- 1312 NoPa o ‘ o : :
Nothing in this Lease craates any retattonshlp betwaen the partles othar than that of landlord and tenant and nothtng ln this
. 'Lease consututes the Landlord a panner of the Tenant orajotnt venturer or member of a common enterprise with the Tenant. .~

713,13 . xerclag of Righ g
Al Tights and powers reserved to the Landtord by thts Lease may ba exerctsed by enther the’ Landtord or lts agents or other g

‘ reprasentatives, o L oL S e

1314 Qvernolding R e ; e
" Despita any statuiory: pmvtslon or Iagal pfesumptton to the contrary. the Te nant reMalns ln poasesslon of aiior any part ottha -
Premises aﬂer the expiry of the Tarm or, sny rgnawal or written extenslon ofit. - . W '

Um irel

. (a) with the consent of the Landiord and wlthoutan i pt}er wrlttan agre ,mant, then iths deamad to bea monthty tanantatwiit . ’1 B .

.v‘,~-,.{ .

RE .t:,v. ‘.'/L E

g ‘(b) without tha consent o, tha Landlord then' it deamed .to,be'a Yoriant at il and the Landlom s antltled to recover " P
possession of the Premises lmmadlately at Lany, Yime? w!thoulnotk:s to thﬁ Tenant and In such peaceabla or forceful manneras - -
. the Landlord deems fit. " i57T ‘11\5 h3 )

In aithet casa, there Is no tacit renewal or extension of thts Laase and théa Tenant shalt ba deemed conclustve!y to be oocupy[ng N

the Premises on the same tarms and conditions as set forth In this Lease (Inchiding the paymant of Additional Rant) so far as

thgse tarms would be applicabla to a monthly tenancy ar e tanancy at will (as the case may ba), except that the monthly Net. - -
. Rent shall be twice the everage of the monthly amount. of Net Rant payabla by the Tanant during the last twelve (12) .
consecutive months-of the Term or any renewa! or written’ extanslon of it~ The Tenant shali promptly indemnify and hold < .
harmiess the Landiord from and against any and ali Claims incurred by the Landlord es a resuit of the Tenant remaining’in” . - .
" possesslon of all or any patt'of the!Premises after the explfy of theTerm or any renewal or wnttan oxtenslon of it without thsu

- ‘aXpress prlor writlan consent of the &.and)lord mare [ ane T o e ‘
H A @i G L e {3 LI i R
- 1315 G Wi il N K T

(a) If any planning, zaning or subdlvtslon ‘control Iéglsiation’ restrlcts the: length of the term of teases and the Term (lnctudtng

any renewals or extensions of it contemplated by this Leasa) would extend beyond the permitted period, then unless and until -~
any necessary consent to or approval of ths Lesse Is oblalned undar that lagislation by the Tenant at Its expense, the Term
(including any renewals or extensions of it contemplated by this Lease) and the Tenant's dghts under thls Leasa snatl axtend

only for the permltted period, tess one ] day, t'mm the Commenoament Dat e. ")-' . -

(b). n‘ any such lagislation restdcts the use of the Premisea, thsn untesa and untfl eny necassary consent to or approvat of this "
‘Lease Is obtained under that legisiation by the Tenant at lis expense, the use of tha Pramises Is imited.{o that aliowable by law
and the Tenant has no right:of termination of-other racourae against the Landiord: The Tenant Is wholly respansible for .
‘ensuring that the Premises -may be used for the Permitted Use wlthout oontravanlng any. zoning. building, heatth S
envlronmental or other relevant laws, by-!aws or rules.

{¢) The Tenant agreas that: w)lt not ob}ect {o any. razonlng proposed by the Landlurd tor,the balance ot the Development,»
"pravldad such rezoning wiik not lnterfere with-the ﬁghta of the Tenant pursuan! to this Lease

" 1316, . Iriavieablo Appolntment'i it A i

-The Tenant imevocably consents to the Landiordd tatning anytax clearance cerﬂﬂcatss fmm any govemmental authonty whlch, oo
in eny way, directly or Indirectly, relate to the conduct of the Tenant's business in the Premises, and lmevocably autharizes the-
Landlord to obtain such certificates and any related tnlormauon atany tima end from tme. to tlma ge the Landiord, in tts sole .
dlscretlon, deems necesaary or doslrable Gy e ! N e -t .

13,17 PIPEDA R ' o '
] accordance with the Femonal lntonnatton, Protectlpn and Emmnlp Documents Act (PtPEDA), he Tenant W

i .t)t“ A .

e Y emianmie et . .
T edagarst ;‘ d-alt \leﬂms NG tby M i Gl
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that providing pessonal Information to the Landlord Is considered consent to the collection, use and disclosure for the stated -

_-purpdses, and may be shared with relatad companies and third pary providers l( the fenant wishes to wrthdraw conse nt for
~“onie or more purposes, the tanant must notlfy the Landlord in wnting

CLE 14 - SPE VlSl N

14, 1 ntlgn to Renew

Provided that the Tenant s not then'in dafeutt and the Tenant ghres the Landlord Notlca of the exerclse ofany of thesa optlone, : )
then the Tenant shall have the option loextend the Leasa in respéct of the whale of the Premises for four addltional tsrms, the .

first extension period being for 8 two (2) year term (the "First Extension Term®) and the-second three additional extenision
pariods being for a five {5) year lerm each (the "Second Extenslon Term", “Third Extension Term" and *Fourth Extension Term”

respectively and together with the First Extenslon Term are sometimes referred to as the ("Extension Terms”)) on the same -

* terms and conditions as sef out I the Lease except {a) the Net Rent during the Extension Terms ehall be as follows:

Perlod . - Rate paquuirq Foot. -~ - Net Rent. Monthly Instalments ' R
S . bi ] igeg .. - nu! - . L
. Jung 1, 2010 to May 31, 2013, inclusive $25.00. o $550,000.00 . $45,833.33
June 1, 2013 to May 31, 2018, inclusive . $27.00- B o $6084,000.00 $49,500.00 .
June 1, 2016 to May 31, 2018, Inclusive - §28.00 o . $618,000.00 - © . ' - $51,333.33
June 1, 2019 to May 31, 2022, (nciuslve g '$28.00 o $638 000,00 - - $53,166.67

For the Fourth Extanston Term, Net Rent shall be equaito the fair market rental value or the Premlees pmvided thatin no event "

. shalithe extansion rate for the Fourth Extansion Term be less than the rate of Net Ren! payable In the immediataly praceding” "
year, if the Landlord and the Tariant do not agree on the extension rate for the Fourth Extenslon Tenm at least 80 days priorto -
. thé start of the Fourth Extension Term (the *Agresment Dete”), the extension rate for the Fourth Exiension Term shalibe -
determined by arbitration in accordance with the Arbitrations Act, Ontario, as amended. in no event shall Net Rent durlrig the -
. Fourth Extenslon Term be lass then Net Rentiast pald under this Leasa and the arbltrator.shail be irrevocably bound to adhers -
 the foregalng limitation in rendering s decision,. Notwithstanding anything herein contained, in respect of the Fourth Exiension *
Term, the titié shall be entitle to exarcise its option lo extend the Lease for the Fourth Extension Term by giving the Landlord -

‘not ess than 6 months' and not more than 18 mnnthe Nou prior to the exptration of the initial. Thlrd Extenstun Term of the
exerclse or thls oplion; . e . B Q6 L e

{b) the Tenant shall accept the Prgmtses,.on ar\_.ge te, ,pesls wtth no lendlord’e wurk, ﬂxturing perlod atlowance rent free‘," ‘

period or ‘other inducements cf any nature;
(c) there shail be no further rtght 1o extend the Term beyond the Third Extenelon Term, ‘and - - . S

(d) ‘atthe option orthe Landlord the perttes shalt sltherenter lnto an extenslan agreement Inihe! Lendtord's standard form ar; - .
shall enter Into & new lease on the Landiord's then standard forrn of lease for the Premlses. amended to reﬂect the metenel T

. changes otanon-ﬂnenclat nature‘negotlated tgﬁl'ne Leas’p. . N

[ ..\a

ifthe Tenant falls to give the eppropriata notice withlr‘l tl'te t!rne ltrntt requlred for extendtng the Term, then the opttuns to extend ,‘ i

shall be null and void and of fo l(urthqr force or, e!fect.

d) mr\ ilet otk G- lln: :\'4 e e

142" Acceptance of Premises

. The Tenant acknowledges that thel.endlord lb not makina any rapresentatlons or wmntles whatsoever wlth respect to the Lo
-Premises or Commercial Area {including‘all fixturas. chattals, equipment, instaliations ‘and easements related thersto) and -+ |

_ confirms that it Is leasing the Premises on as "as-s, where-ls” basis wilhout any express or Impliad representationsor .
-warranties whalsoever, The Tenent acknowledges that it has relied entirely upan its own Inspections and investigations with . .

.- respect to titie, description, condition,; merchantabiiity, fitness for purpase, quantity, quality and value of the Premises (including .. -
all fixtures, chauals. equipment, instaliations and easements related thereto) and wili satisfy ilsa(f as to the results of its own -

-lnepectlone and Investigations prior to the Commencement Date without rellance on any express o implied representation or

. -warranties by or on behalf of the Landiord, . The Tanant shall accapt the Premises in the same condition in'a)l material respects
as existing on the date of this Agreement ‘and te Lendlurd shall have naliability or obligation'to the Tenaht with respectto the
_state or condttion of the Premises ‘of Commiarcial Afes; any deficlericies therain or repairs or replacemants required thereto, . -
whather or not within the knowledge of the Landlord or its agents; officere, or contractors, Without limiting the generality of the -

" foregoing, the Tenant acknowledges and egraes that thefe 16 no representation or warranty, exprassed ot implied, as to titls,

description, condition, coat; size, quantity or.quality of-the Premteee or Commen:let Area (Ineludtng ell fixtures, cheﬂels. C

equlpmen lns!allattons reletedthereto o198t pic undey th:
quipment, arng i \)crsr(v‘ Nokwhshngis

143, _(;ountergang S 2O e vt 1“Hm

X e JJ'L.
" L f‘u i rkl\.

This Lease may be execulad Intwo or more oounterparts. eacb of whtcn shallbe deerned an ortgtnai but alt of whlch together-“ )
shall constitute and ba construed as one and the same inatrument. Signature and acknowledgemsnt pages may be detached
* from multipte separate counterparts.and attached toa: slngle counterparteo that etl slgnature and aeknowtedgement pages are

phyalca\ty aHtached to the sar,m!nstrumenv Abias e L L RS J;

ol

Schedules "A" lo"g" lncluslva, form: part of end Brs; included ln thls Leeee i
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" Per

7 Siephah datosta, President

© EXTREME FIINESS, INC. "

per__! .
’ mes Solomon, CEQ

. IWgHave the authorify to bind the Gorporation

e have the authorfy to bind the Corporation.
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- ngm, DESCRIPTION

Legal Descﬂpﬂon .: - ‘i' PN

- Parcal 1-2, Section A-36 being Part Lot 3, Plan 21408-0001(LT) .

. B99E; Part Lols 1 and 2, south side of Wellington .

* Street, Plan 88; Part Lots 4, 5 and 6, west side of .
"York Streat, Plan 86; Part Back Road Plan 88; .
Toronto .
"Unit4, Level 1, Metropolltan Toronlo Ccmdomlnium 11932—0004 (LT) ‘
Plan 832 (‘MTCP 932"

-Unit5, Level 1, MTCPO32 " .- . .~ . .. | 11932-0005(LT)"
©.Units, Level 1, MTCP 932 .~ - . ...  11832-0006 (LT).
Unit7, Level 2, MTCP932" . ..~ . . . 118320013 (LT)

. 'Unit8, Level 2, MTCP 832 - CT 19320014 (LT)
Unit 1, Level 26, MTCP B3z . .. '11932:0233(LT)
©Unit1, Level A, MTCP 032 . . . © 119320234 LT) | .
_Unit2, Level A, MTCP932 =~ © 119320236 (L) L
Unit49, Leval A, MTCP 832 - "~ ' -, . 119320282 {LT). .
Unit 50, Lavel A; MTCP 832 . Lt 11882-0283 (LT)
Unlt 38, Level F, MTCP 832 . " 14932-0484 {LT)-
. Unit 39, LeveIF MTCPB32 . - - 119320485 (LT)

. and munlclpally known as 111 Welllngton Street West. Toronlo Ontario
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| SCHEDULE “8" -

7 Not Applicable’




SCHEDULE "C"
Qﬁﬂﬂ'ﬂgﬂ_

3

) "Additlonal Rent" meens al ums of mcnay requlred 1o be peld the Tenant under thle Lease (except Net Rent end '. -

- Sales Tax), whether of not designated as "Addtﬂonal Rent" and whether payable to the Landiord of to a third party.

by, “Alterations" means ali repalrs, adjustments, changes restorations, renovations, relocatlons subtracttons reductlons. S

deletions, expanslons, replacements, Improvements or other allerations of any kind to the Premises by the Tenent

(c). "Arehltect!' means the arm’s length professional architect license to practice. arohttecmre In Ontarto by the eppllwbte -

 governing body from time to time named by the Landlord,

() "Buelneee Tax" means all taxes, levles, rates, dulies, faes, charges and assessments (whether imposed ontheLendlord“ B

or the Tenant) attributable to the personal property, trade ﬁxtures, Leasehold improvements, equlpment, business, income,
occupancy or sales of the Tenant or to the use of the Development by the Tenant.

(e) "Capltai Tax" means an amount lmputed by the Landlord to the Commerclal Areain respect of any taxes. rates, duﬂee ‘ o

* . {evies, fess, charges and assessments levied, rated, charged, assessed or imposed from time to time by any govemmental .

i authonty on or against tha Landlord or payable by the Landlord {or by any corporation acting on behalf of the Landlord) based .
upon or computed by reference o the taxabis capital of the Landldrd, the taxable capital smployed In Canada by the Landlord, .

" or other similarcriteria as determined for the purposes of those taxes, rates, dutles, levies, fees, charges and assessments, or ' -~
any similar taxes, rates, duties, jevies, fees, charges and assessments levied, rated charged ‘assessed of imposed in the -
future In lieu of them orin additton to them by any governmental authority, Includlng without limiting thé generality of the -
foregoing, capital tax payable under the Ontario Corporations Tax Actand large corporations tax payable under the Income Tax .
Act (Canada), Capital. Tax shall be imputed by the Landiord to the Commercial Area on the basis of the amourit of costs, - -
caplital, deductions and credits attributable to or allocated to the Commaeicial Area, the Landlord and related corporations, allas
determined. by the Landiord in Iis sole discretion, acting reasonably, bul for greater centainty, In Imputing Ontarlo capltel taxto

the Commerclal Area, the Landiord shell use the capital tax rate actually payable by # and !is relatad corporations'and In

- imputing large corporatlons tax; the Landlord shall allocate that part of any capltal.deduction avallable to It and its’ ratated‘_’ S
. .corporations that is pro reta to that part of its capital and the capital of ils related corporations which it allocates to the .- . -

" Commerclal Area. |f any portion, of Capital Tax Is not deductible for the income tax purposes of the Landiord, then Capltal Tax

shall Inciude e grossed up amount, determined by the Landiord in its solé dlscret!on actlng reasonab!y, to setlsfy the aftertax .

. ,"cost to. the Lendlord of the Capltet Tax included in Operetlng Costs,

NS "Change ef Control* means the transfer or tesue by sale, asetgnment, eubscdptlon. trensmlselon on death mortgage, R

*_- cherge, security interest, operation of law or otijarwlss, of any shares, voting rights or Interest in a corporation’ or partnarshipor.
* 'any associate or affiliate (as those terms are used in the Ontario Business Corporations Act) of a corporstion or pariniership i -
" which would rasultin any change In the effective control of the corporation or parinership, unless thatchange occurs as a resut -

of tradlng In the shares of a corporetlon Iteted ona, reoognleed etock exchange In Canede or the Unlted States.

: (g) ‘Cherge hes the meantng escrtmdtplt in eeetlona'lﬂ e g ;vrat " ,(

-(h) 'Cletm feans any otetm, loee action/ sult. bmeeedlng, cause ot action, demand, damages ]udgement, execution liabhity,
" responsibility, cost, cherge, fine, payment and expensg (including, without Ilmltetton. eny protesstonel censuttent and Iegal lees,’

-

(ona soltcltor and his own eltent besls) and’ any eaeocteted dtsbursemants)
: : . ,U\ SRR 'f \m /eh.p ‘

(l) "Commeroiel Common Areee" me,en; those areas fadlltles Utiiities,” lmprovemente tands, elgns, equlpment andf o o
installations which serve or are for.the banefit oLmore than ane tanant In the Commarcial Area and which are not designatedor . -
 Intanded by the Lendiord to b Ieeeed end which are provided or designeted from time to time. by the Landlord for the berefitor. .

use of tha Tenant In comman with olhers entitied ta e use or benefil of them, Those ereas and facilites may Include, without

- iimitation, alevators, elevator lobbies, machanical or similar rooms; sidewalks, patios, corridors, jenitoriai rooms, service unlts - l
and garbage rooms, ali as detennlned by the Landiord;, The pertlas acknowledge that as of the date of the Lease there are no .

'Commerclal Common Areee, eeve and em;ept tqtr@ extend conternplated by the Condomlntum instruments,

(j)‘ “CPI" meaiis the Consumer Pricé lndgx (ell it tor

replacament Index designated bythe Landiord.' ifa substitution 5 required, the Landlord wil make the necessary conversions.

" Ifthe base yearfor the Consumer Price Index (or the substituted or replacement Index) Is changed by Stanstlee Canada(orby - -

Its eueoeeeoror other, gcvemmentel W?“Ms e nd}erd wllt meke the neceaeery converelor‘r :

,)r

;(k) "Development“ means the Lande end e!lo'?'the butldtnge, stmcwree.tmprovemente mechlnery, Inetalteﬂons, equlpment. B k
- signs, systems, Utllities, servicas end faciiilies’ whloh are from time {0 time located on, i, under, above, or which servica the.  ~
_ Lands; Including, without limitation, the Commerctel Area, the Other Development components the Shered Common Feclliues

and any future structuree oq. A under or ebove JL" 94&'

.uu r,\rr S

~

Ay~ 'Development Agnenwn
from time to ime by the Lendten;n {hg.Dihel

.and expensas respecting the Development or any part of it, (ii) the maintenance,

easements, rights or way, privileges ‘or other rights respeciing the Development or any part of It, (v) insurance for tha
Development or any part of |t‘ end (v) 'the operetlon of
Instruments in ‘Sel on 4 T(c) oS

N3 vu\J v
ent an. é‘(pe olu*w FgtBut e
) B any asdociat rtrt*)rnqemnnl

.»,:\:. S

regtonel oltlee, base year 1§82 equale 100) lor the Clty ot Toronto, o
- published by Stetistics Cenada (or byad suoceeeor or other govemmental agency, ingluding a provincial agency) or, if the .-
" Consumer Price Index is no longer publtshed, an tndex published In substitution for the Consumer-Price Index or any:

gns % Jegreemente (a8 emended from fime to time) which ere entered tnto- B
avelopmant’ Companents and any other Parsons: or entity (Including their ™
predecessors in interest as lde_ptlﬂed by the Landtord) respeonng any or all-of | (I? tha sharing of or contribution towards costa : .
rapalr, replacement, akeration, demoliionor -
- restoration of the Development or eny. part of it, (Il) the ghared use of certain paris of the Development and the grentingof * -

the Devetopment or eny part of It, end Include the Condomtnlum'

& wosed 1ey;hwi‘3‘r:",*ovr‘r" TR {
&th LT A LI . The,, are.,
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(m) “Environmental Law" means any iaw, bylaw, order, 'ord'tnan'ée.. ruling, regulation, cartificate, approvai, consentor directive -
- of any applicable federal, pravincial or municipal govemment, govemmental depariment, agency or regulatory authority orany *
-. Court of competent jurisdiction, relating to environmental matters and/or.regulating the impor, storage; distribution, labeliing, ©

. -sale, use, handling, fransport or ;}{lgpq;al of any Hazardous Materials which may be In force from time to time, -

" {n). An "Event of Default" occurs whenever. {i) any,Net Rent or any monthly Instalment of Qperating Costs, Takes or the . ¢ . -
Charge s in arrears for a period of five (5) days after written notice from the Landiord; (1) any other Additional Rent s in arvears ..~ .

. formore than five (5) days fallowing written notice from the Landlord, (lli) the Tenant has breached any of its obligations Inthis -~
Lease (other than the payment of Rent) and {A) fails to remedy the breach within fiteen (15) days (or such shorter pericd as *

- may be provided in this Leass).or (B) If the breach cannot reasonably be remediad within fifteen (15) days or such shorter. -~
periad, the Tenant fails to commenca to remedy the breach within fieen (15) days or such shorter period of thereafter falis to. -

. ‘continue dillgently to remedy the breach, In either case after nolice 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 deblor's or inakes any .-

proposal, assignment or arrangement with Its creditors, or any steps are taken or proceedings commenced by any Person for
‘the dissolution, winding-up or other termination of the Tenant's ar an Indemnifiers existence or the liquidation of its assets; {v)a

-. lrustee, recelver, recalver/manager or similar Parson is appointed with respect to the business or assets of the Tenantorany |

R

- indamnifier; (vi) the Tenant makes a sale in bulk of all or a substantial portion of its assels in the Premises other than in . - .-

conjunclion with a Transfer approved by the Landtord; (vii) this Lease or any of the Tenant's assels 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 thanin _* .-
compliance with the provislons of this Leass; (ix) the Tenant ebandons the Premises or disposes-of its goods sa that aflerthat - . .
disposal thera would not be sufficient goods of the Tenant on the Premises subject to distress to salisfy at least three (3). .

- months' Rent or the Premises become vacant and unoccupled for a perlod of ten (10) conseculive days or more withgut the
consent of the Landlord, (x) any insurance poilcies covering any part of the Developmant or any occupant of it are actuallyor -

- threatened o be cancelled or adversely changed as a result of any use or occupancy of the Premises and not ramedied within

seventy-two (72) hours after such threat or cancallation; (xi) the Tenant or any agent of the Tenant faisifies any report required
to ba fumnished to the Landlord pursuant to this Lease; (xll) any distress I3 iavied upon any of the Tenant's goods, chattels,
fixtures or other property in the Premises; (xiii) re-entry Is permitied under any other-terms of this Lease; or (xiv) this Laase
otherwise provides that an Event of Default has occurred. R : . .

{c) *Hazardous Materlals” includss; without limitation: . o RN .
- (1) any substance which Is hazardous to, persons or proparty and inclides, without livillation; (A) fadiactve malerials; (B)
.explosives; and (C) any substances that, if agdgd
- .animal, fishor plant; . - . feam., v v

-afn T R 1

o A . . S et e b :"!._,“_V,,__, T et - e
* {il any solid; liquid, gas or odour of con‘\bln’aﬁon of any of thém that,-If ‘emitted Into the alr, would create or contribute to the .~
. creation of a condition of the aif that. (A) andangers the heaith, safety or welfara.of persona or the heaithi of animat iife; (8)

: Interferes with normal enjoyment'af lifa.or property; or (C) Gauses demage lo plant e or to property: -~
oo . " i P U N0he SO L oo h A e ‘
- (5“)“0"19 substances; and: o R&piin (A fais. (L 1EnYRG "

hﬁzarfcbq 'Iov'" f{:‘{(lb‘ ﬂn&e( B

v
b

* " (iv) substarices declared to be ny Envirormental taw. !

2N

+"(p) Tincluded Costs has'the ,rpqgglqgalasqr:lt‘sec'! tg‘gt'ln'%gggnﬁls.gdd)::& oy

foo

(@ ndemnifler" means the Rerg'dn whéh'a_s-éyecuted oragréedto execute the Indemnity Agreement (if any) attachedasa .

8
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Schedus o copy of yhieh s stachad g n Appendi (5 e Lease o o pihervie guaranieas he Tanants sbigalons

. under this Lease.

(r) “Insurancé Trust Agresment’ mearis any gresmiénts (as amerided from tithe to time) which are éntered into from timé to .
.-timé by the Landlord, the Other Davalopmant Components, ari Insurance Trustee and any other Parsons (or thelr predecessors . "
" in-Inlerest as identified by tha Landlord) raisting 'tplobtalmgp"or maintalping’ pf,pollplqs u!:insuran;e and the distribution of

. proceeds of Insurance for ”‘%P;%‘{,?},?@“’enf rany part L et

racantano T T T I: W

(8)- “Insurance Trusteg” r_neam';ég.y“Per"s%'ﬁ'a'ppqiqtéd‘frorﬁﬂg}ié to tiie as'a trl':ﬂz?;'eé tilder anj Insuranice ‘Ti’ysk Agrearmant”

Codhiee lgiet
Ty ol v

ot

T,

o ""Landl'md" maans the party atﬁéflrs‘;ea&;i‘: ‘ .!i) Vet Lottt 1

TR Sl e e
RLF o e . A

{u) "Lands" means the jands mdre"p,a,r_ilc,uihrjy described in Schedule "A" of which the-Commerclal Area, which forms an

. integral part of the Development,’ls or will ba Gonstructed, as those lands may be expanded or reduced from tme to time.

) “Lnﬁu"_ma‘ans this sgresment and &l $6hadiias 1o this agreement L

w) "'Loauﬁ'old improvems

" Includes, without Iirvnllmlon.".'l’ar;l of the following made, erected or Installed In'the Premises by or on behelf of tha Tenant or any.-
previous occupant of the Premises:. (i)_.all fixtures. (other than Trade Fixtures), improvements, Instaliations, eiterations and

additions from tima to-time; (1) signs (excluding the sign fascla) and lettering, pariitions, doors and hardware howeveraffixed -
and whether or not movable; (I} all mechanical, slectrical and Utiity Installations, (iv) ail carpeting and drapes-and other floor, .-

- wall, caliing and window coverings; (v) light fixtures (excluding track lighting), (v) cellings anid celiing panels; (vil) coolers,

freezers, rafrigerators and other kitchen equipment affixed to' the Frémises; and (vill) counters; cabinets, 9ha|ve§ and' bult-in L

furniture and fur‘nishir‘);;s.'~ L

(x) "Mortgage” masins ary and all morgages, charges, debentuirés, security sgreoments, trust deads, hypothecs or similar' - -
Instruments resulting from any financlrig; refinaricing or collalsral financiny (Including renewals or extensions of them) m;de or .-

arranged by the Landiord or the Other Developmént Companents of any interest in any part of the Development.

. g . '»naan,i.;..{31'.1’!:;‘:'.".0 R Le b Lo, L : I S

" (y) “Mortgagee" medns § holder of,#o'r s:cured pa:ty tinder, any Mortgaga and lricludes any trustas for bondholders. .
. . N b artiahan . ddlte, o Sgr o R

(z) "Normal Businass Hours"maans the mirimum hours [dentfie

S agre ke
SOVEOpE wG L Re . Csand
M AV Mg -

to any water, would be detrimental o the Waler's use by man or by any

ts* megns leasehold ImprovVements In e Premides detsfminad according to'comman law and

d by the Landlord from time to gifpa. unlass any such dayls
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: a holiday

(aa)"Opernﬂng Cosis” means (wnhoul dupllcatlon) any amounts pard or payable. whether by the Landlord or by others on et
behalf of the Landlord, for malntaining, operating, servicing, cleaning, lnsurlng. lighting, policing, supervising, managing, ..
.Tepalring, replacing and administering the Commerclal Area or Davelopmant or aliocalad by the Landlord acting reasonablyand . © * |
- equitably to the Commerclal Ares, calculaled a5 If the' Commerclal Area were 100% occuplad by tenants durlng lbe Term, -+, - }

mcludlng wllhout limitation: . T

* {i) the’ cost ‘of Insurance whlch the Landlord 5 obllgated or permlllad to oblaln under this I.ease andlor the Development et
.Agreements any deduclible amount applicable to any clalm made by the Landlord under that insurance; :

L the cost of telephione, securlty, Janitorlal, landsdeplng. wlndowoleardng. garbage ramoval and snow removal servuces. -
(W) the cost of heating, vemllatlng and alr-condlbonlng, ' '

(lv) the cosl of 8l Utllities used in the malnlenance, operatlon or adnﬂnlslradon of the Commerclal Area, lncludlng charges o
© and lmposts related to Utiitles; . )

(V) salaries, wages and other amounts pald of. payable lor all personnel Involved In the' repalr, care, malnlenance, -

*_management, opsration, security, supervision or cleaning of the Commerclal Area, Incliiding fringe benefils, employment -~
- and waorkers' compensation insurance pramiums, pension plan contributions and otnerempluymenldosls andthe costof |
' gngaging ::aonlractors forthe repalr‘ care, malnlenance. managamenl operallon, gacurity, supervlslon or oleanlng ofthe’
ommercial Area; :

. (vl audlllng and accounting costs lncurred In delermlnlng the ’l'enanl"s share o!Addlllonél Renls and In llle prep‘aratlbn of -
) certlﬁcales of Operahng Casts and olher costs, together with legal and consulting fees and drsbursernenls

(v the cost of repalrlng, opernl.lng, and malnlalnlng the Commercial Area and the equlpment servlng the Commerelal Area )
and the cos! of ell replacements, addltlons and modlﬂcallons fo lha! equlpment; )

o (vlll) the cost of lhe leasing or Tental of any equlpment and elgns and lhe eosl of supplles used by the Landlord in' a '.
. ;malntalnlng or operallng the Commercial Area; .

(%) all costs lncurrad by the Landlord In lna[alllng snergy conser\rallon aqul pmenl or systems and llre eafely systems and:.
. any equipmenl and syslems deslgnad fo control Oparatlng Cosls 'ﬂv s ; R

R A

B l

. {x)the cost of all replacements, addlllons and modlﬂwllons lomeConunemlalArearequlred lo malnlaln lha commerclal -
Area at the standard existing'as of the' Commenoement Dale, excapl where those cosls are altrlbulable to Inherent
’ slruclural defecls in the Cornmerclal Araa. o

<y depreclallon or amortlsallon ol‘ the coatsrolenedlo in Secllon (fl)(vll), (Ix) and (x) of this Schadule, unless chargod lully o ‘
“in lhe period in which they are Incurred) all as datermlned by the Landlord'm Jiun '

: (xll) lnlereat calculeled at2 peroentage polnln above the average dally prime bank commen:lal landlng rate charged during Lo
the pariod for which Operating Costs are estimated pursuantto Section 3.8(a) by any Canadian chartered bank designated. - - |+
~ from tims to time by the Landlord upon the undepreclated or unamorﬂsed balence of the cosis rerarred ton Section (ﬂ)(xl) "
"of this Schedule. : tatin o man e e -
gty ca sy : o e ".'

o (xlll) all Business Tax and'olher Taxes if ény, from time’ lo ﬁme payable by the Landicrd Wwith respect to the' C!.n fal .
Common Area; all costs incurred by or on behalf of the Landlord in contesting, eppealing or resisting Taxes (including .. - -
* legal, appralsal and other professional feas, admiistration’ and overhead costs) or Buslness Tax or related assessmeme o
“on alt or any part of the COmmerclalArea o d Cingol iCorwnerg Ay shd P K
R abopy s e '7r..rmu1 SO T i
S (xlv) the falr market rentel (relue" (Wdelermlned'by the Landiord -‘aoﬁng reasonably and havlng regard to ranl belng> R
- charged for simliar space including addjtional rerit for opérating cosls and real properly taxes) of space used by the = .
‘Landlord In the Developmant in connection with the malntenance, repalr, oparation, admlnlstratlon and menagemento! the - -
'Commorclal Area or any part of m rﬂ d(‘h ung W ERS T o TG T .

. W ey . ».nu'»: e C
(xv)all costs required to be pald by lhe Landlerd under- any Devalopmenl Agreamenls or lnsurance Trust Agraemenl
affecting the Commerclal Aree orany patof i;; and  .re l " . Wil )

e oM -ddiioee dnda. icatiy <t . o
(vl an admlnislrahve and supalvlsory fae equal 10 15%. peroent of the Operatlng Costs save end excep! thal such .
- adminfstrative and supervisory fee shall not be applied to Utiiities paid directly by the Tenant to the.Utility supplier, Taxes . -
paid directly to the local authiority shared faclllty costs c.hargad by the Condomlnlum Corporallon and Interést oalculatad o
under subparagraph (xll) above. )
Lt v‘lnslallm_» mgycc womalg
Operallng Costs shall not lncludeiny thetfollowlnq.'unlestohergad or requlred by the condomlnlum lnstrumenls

(el amoums whlch olhenvlso would ba Included In-Opérating Cosbs which'sre recovered by lhe Landlord from lenanben - A‘
except under pmvlslons equlvelenl to. Sectlon.a 5 mcn: i i v

(1)) thosa Operallng Gosts whlch ar recclwered from lnsurance p‘roceeds
. BERTRIGRE T L LN s\re' AN $o .\ln e
(1) lnlerssl on debt and upltol rellmman! ‘uf debt; 1: lnc ' ey

. (lv) the orlglnal cost of consbuctlon of the Commomlel Area :
.mm ,Ls <A pufsuantn, sel
{v) laeslng commlsslonu and tanant |nducemepl oom lncurred in leaelng apace ln lhe COmmen:lal Area .
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: (vl) any réfund or credit fo the l.andlord ol eny sales tax, goods and servlcea lex. or slmllar 1ax that wauld omarwlse be | Vo

- included in Operatlng Costs -

) any ground fent, mortgage or other ﬂnance charge payabu, by the Landlo rd or Owner L

 {vill) lnleresl on deb! or. tha caprlal rellrement af debth

{viv)any cost iﬂcun'ed by the Owner of any olher tenanlloccupant of the Development as a resull ola breach by tha Owner G

or any tenant of ts raspective obligations contelnsd inits leaselllcense.
{w) any amounl ror which pmceeds of lneurance are recalved by the Landlord

{wvi) any amounls recarved pursuant toa warranty or lndemnlly,

any Capllal Tax and

(wvii) any tax on the Income of the Landlerd or the large corporallone taxor lhe mlnlmum corporate laxcf Onlarlo it any. or R

*(willy eny administrative wage and/or salary of head ofﬂce personnel of lhe Landlord not relatad to the operatlons or
_ administration of the Bullding .

The Tenant acknowledges that l.hs Commerclal Area lorme an lnlegral park of the: Developmenl end l.he Landlord may lrorn '- o
lime to time altribute to Operating Costs expenses Incurred as a result of various other components of the Development, -

provided those expenses are similar in nature to the expensas dascribed in this Sectlon (ff) of lhls Schedule

(bb)“Ownera" means the reglslered owner or uwners ofthe freehold leasehold or condomlnlum titte of lhe Commerclal Area _

from time to time and includes l.he ofﬁcers, directors, employees and agents of the Owner

.(cc) “Other Development Components' fmeans any one or more olthe commercial condomlnlums l'raehold portlane, parldng ; '

umls and resldent condornlnlums which, together with the commerclal Area, comprlse the Development

.(dd)"Peraon" rneans any Indlvldual ﬁrrn, pannerehlp, oorporetlon. govemrnent. govemmenlal egency, quasl—govemmental ; s
. agency, commission, incorporated or unincorporated assoclation, co-tenancy, joint vénture, syndicate, estals, authority or trust |
.orany olher forrn of entity howscever deelgnated or constituted, or any group or eomblnatlon or aggregeuon of any el‘ them,

- (ee)" Proportlonate Share’, means a frecthn,mhlch has,as, is nurnerelor the Rentnble Area-of the Premlses ‘and s Its-
denominator tha Rentabla Area of the Commercial Area; provlded that the Landlord, in its sole discretion acting reasanably, =~ . .
" - .may adjust the Proportionate Shara but not in excess of a ratio of 1/1, as applied to Taxes and.any other emounts payableby . .
the Tenant under this Lease to more equitably allocate those costs or oomponente of them among tenants ofthe Commercial’ .-

- Arsa, Without fimiting the gensrallly of the foregeing, some of the factors and criteria-whith the Landlord may consider in

‘adjusting Proportionate Share incliide! (i) detalls sat forth on bilis and assessments for Taxes, (K) tha vaiue of Improvementsin” <
- the Premises; (i) the use of the Premises; (iv) tha location of the Premises in the Developmant; (v) the rélative usa of Utilltias * - i
. and othar Development services by the Tenant, and (vi) lhe obligationg of the Landlord under any Developnient Agreements or . .
" Insurance Trust Agreament. ‘Notwithstanding tha foregolng, for the PUFROSES ‘ofthis Lease the Tenanl’e Proporﬁonale Share of‘ s

any calculation under this Lease shall mgan 1 100% ol auch calculadon

o '(ff) Rent" means the aggregalfs ‘of Nek Rent and Addldone‘lJRent. n

(gg)‘Renteble Area means for a given ieaaeble space the nggrenele of lhe areas, whether above or below nrade. calcuialed "

from dimensioned architact's drawings,.as certified by, an Ontarlo Land Surveyor, to extend: (i) to the centra line of the

- structural portion of avery wall or division Separating the givén leasablé space from other teasabie spacas; (J) to the exterior <
face of any other wall or divisior marking the boundaries thereof, (1ii) to include the extarior face and any recassed portiohs of: *

any storetront to extand from the top surface of the structura) aublloor tothe bottorn of the structural celling, and (iv) to Inglude

" aifinterior specewhelherornoloeeupled by lnlerlorprolectlpns, mlrweye. shaﬂs ventlletlon speees oolumns. plpes, conduits '

0 lke and other sloal featur
. r‘hal @ Olh phy R rl.. nalur:" 10 the Ua it Ly ey L’

_(hh)"Rental Yoar' means (1) for lhe first. (1") Renlal Yeer, the perlod lrom the Commencemant Dele to l.he jast day of the- .
. calendar month in which the first anniversary of the Commencement Dalé occura, unless the Commencement Datels the first”
(1%} day of & calendar monih, in which case’the first'Gonsecutive twelve (12) calendar month. pariod.commencing on the -

Commentement Date; (i) in tha case of foliowing Rental Years, congeculive twelve (12} calendar month pariods commencing
ane (1) day after the and ol the llrel (1 ) Reqntal Yeer; provlded that the lesl Renlal Year endson the explry er earlier lem\lnellon
ofthis Lease, . . MM w0 igE vzl - , :

Lo e

(i) “Rules and Regulatlono ‘mesns l.he'h.rles end reguletlons end amendments lo them: adopted and promulgaled by the.
‘Landiord from tims to time withtespact o the Commarcial Area, the Development and the Lands pursuant to Section 13.1, The- -
‘Ruies and Regulations may differentiate betwaeri types of business in the CommertialArea and may vary batween portions of ©
the Devalopment. - In additional, any rules and regulations which. may be adopted and promulgated in respect of the' .-
“condominium units forming parl of or arvicing the Commerciat Area'shali form perl ofthe rulea end mgulallons edoplad and -

promulgeled by the Landiord: for’ the purposefef this Lesse;'i = »wtt w2t i

CShkcee s teahi veas DL v ral V4,05 ap

(i) :*Sales. Taxes" has lhe meenlng ascrlbed to ltTn Secllon 3, 17"°°'“l s
'd l? lt ln See}l9n<12 38

¥ (kk)'SeNIce Units* has the meanlng ascrl

il ln

i) *Shared. Common’ Facllltlen meane‘fllrose ereas,*facllltlas, Utlities; Impmvemenle lands, slgne aqulpmenl and o
installations In or adjacent lo the'Development rom" timeé1o time Which serva or are for tha benefit of tha tenants of the' " .-
Commarcial Area and the owners and occupants of any other area of tha Development, Including the Other Davelopment -

.Camponents, which are not designaled or intanded by the Landiord to be leasad and which are provided or designated from - -
tima to time by the Land!ord for the-bensfit ar'use of the tenants of the Commercidl Area, their employess, customers and .- .

' lnvlteae in ccmmon with tha awners and occupants of l.he Olher Development Componente end cthers enutled to lho usé or

i PR .leu.e.....l.,.
>'l 5 WAvegs, a5 cortitind: ‘»: uh on wort

. .llo urk on &8 ratine ) bt r\rer L ha
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. beneﬁt of tham, Wlthoul llmlllng tha generalrty of the. foregolng. Shared Common Facllltles may lnclude, wllhoul limllatlon the .-
fotiowing, provided they service or giva access to the Commercial Arsa: truck receiving araas; service comidors; elevators .

stalrways; electrical, telephons, telephone roam, sprinkler réom, emargency 'generalor raom, diesel storage room, lransformer

roorn, mechanical room, electrical room, fire pump, fire alarm system, exhaust fan, diesel tank, meter, valve, mechanical,~ “
- storage and Janitor rooms; music, fire prevention, securify and communication systems; general signs;. columns, structural ©
elements and bearing walls; sidewalks, ramps, laneways, driveways and other means of ingress to and egress fromthe = " -

. Development or'any part of it; pedestrian sidewalks; landscaped and planled areas; public seating and service areas, if any;

- 'plpes, electrical, plumbing, dralnage, rafuse removal, mechanical and other instaliations and servlces located lnorrelamdlo B i

the Developmenl, es well as me structures housing tham,

(mm)'stamnent" has the meanlng ascribed to lt in Seollon 3, B(b)

(nn) "Taxes“ means all taxes. levies, rales, dutles, fees. charges loeel Improvement ratee and assessmems whalsooverj o

' (whether general, special, ordinary or extraordlnary) now or in the future Imposed, levied, rated, assessed or charged-against

the Commerclal Area or any part of It and/or against the Landiord on account of its owngrship of it or interest In it by any lawtul ‘

~ taxing authority or allocated or attributed by the Landlord to the Commerclal Area orany part of it and includes, without

Jimitation, any amounts assessed, Imposed, levied, rated or charged in substitution for or in liau of or In addition to any of the ’
foregoing whather ofthe foregoing character or not or in existence.at the Commencement Daté or not, butexcluding only such
taxes as capital gains taxes or corporats, Incoms, profit or excess profit taxes to the extent those taxes are not lavied In lleuof .*

any of.the foragoing and to the extent those taxee are not expressly Included In this Section (ww) of this Schedule or In any
other Section of this Lease. Notwithstanding the foregolng, “Taxes" includes, without limitation, any commercial concentration,
“dansity or similar levy, tax, rate, duty, charge or assessment (such as, without imitation, any commerclal concentration levy

‘Imposed on the Commercial Area o on the Landlord on account of the Landiords ownership of the Commerclai Area or .

interest I 1t), whether characterised as such or otherwise,. Taxes shall in every Instance be calculated on the basis of the - 0

" - 'Commercial Area being entirely completed and operational and entirely occupled 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, partial and/or non ",
. payment by the Landlord of Taxes which are not the result of any late, partial andlor non paymant by the Tenant of its share of *

. Taxes, and any amount that the Landlord or others (other then the Tenant) may elect to pay in support of any eduosllonal o

: . facility othar than the pubiic school syatem of Ontarlo -

e {00) "Tennnt" means the party of lhe Second. Part end Includes every Person mentloned as Tenanl ln thls Lease and all.. 0

_assignees, occupanls and omar permltted uaers ‘ol the Prémisss and those lorwhom eny of lhe loregolng are reeponelble at . o

law. ~_ Pt 'f.l‘wr :c‘..c‘.

’A(pp) "Trade leturee" means trade ﬁxturee as dalerrnlned at oommn law. bulfurgrealer oertalnty. shall nol lnclude those .+

" flems deﬁned a8 Leasehold lmprovementsjn Ihis Sghedule, o

2 g sy, Junes. 3YS,

(qq)"T ransfor’ mEans an assignment of.this Lease in whole or ln part, a sublease ol all or any part of the Premlses any_
transaction whereby the rights ofhe Tenant under this Lease or o the Premises are transferrad to another, any transaction by. = -
. Which any right to or use or occupancy ofall or any part of the Pramises is conferred upon any Peraon, any mortgage, change.‘_ I
or encumbrance or other arrangement under which elther this Leasa or the Premises ‘become security !or anyIndebtednessor .. o
“other obligations and includes any, transaction or occurrence whatsoever (Including, but not limited. to,” expropriation,

rrrrr

- recelvership proceedings, seizura.by legal procass and transfar by operation-of law) which has changad o mluhr change the .

- ldentity of \he Persans having | lawful usg OF oCEypancY ¢ of qny part g of lhe ,Premlsee

RN

TN

' ‘(rr) ’Transferee maans lhe Person P?areo A r‘ﬁom a Tranefer ls or Is propesed to be made

(ss) "Utlllues means, electrlcl;y, gae )velqr. telephone data ana cabquV uervlcé“oanltary (lncludmg sewer) servloes and any o

olher fuel poweroruﬁlltles;,mh SO srornol .exlslono il
wr':o'i’ = ne"ﬁf‘:‘ﬁﬂﬁr Feifte:
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oy provided b

e advised thar the Tenant lereby exereiscs bis First B
in Section 14,1 of the Lease sucht that the Term shall nov/ expiie on

ubjest w one
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firther fve-year right of ronewal,
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Attached is Exhibit “G”
Referred to in the
Affidavit of Alan Hutchens
Sworn before me
this Z%nd lay of March, 2013
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Commissioner for taking Affidavits, etc
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ARTICLE 1,00 - DEFINITIONS
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2.01
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3.01
3.02
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Grant
Landlord's Generat Covenants
Tenant's General Covenants

ARTICLE 3.00 - POSSESSION

. Term
Right to Reacw
Early Occupancy
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ARTICLE 4,00 - RENT

Rent

Intent

Payment of Rent (General)

Partial Month
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Deposit
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Compliance with Laws
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Rules and Regulations
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Alterations by Tenant

- Maintenance and Repair

Inspection
Liens

Roof
Tenant's Fixtures and Personal Property
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Tenant's Insurance
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ARTICLE 11.00 - DEFAULT
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Costs of Enforcement
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13,01
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Effect of Aornment
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Entire Agreement
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%M SHEET - FORMING PART OF LEASE OF COMMERCIAL SPACE - MULTI

1, LANDLORD: TELEPHONE:
550 Adelaide Properties Inc. (416)865-1622
ADDRESS: FAXNUMBER:  (416)865-1547
550 Adelaide Street Fast
Toronto, Optario MSA IN7

Attention: Mr, Dick Hammer, President

2, TENANT (legal name): TELEPHONE: (905) 7099498
1152245 Oantario Inc,
ADDRESS:; FPAX NUMBER: (905) 709-2960
8281 Yonge Street
Markham, Ontario
Asteation: Steven Colivas and Steven Da Costa and Daniel Bogdanovich

3 MUNICIFAL ADDRESS OF PREMISES;
8281 Yonge Street, Markham, Oantario, L3T 2C7

4 LEASED PREMISES:
Attached as Schedule A to the Lease is a plan of the Premises showing the Leased
Premises by a distinguishing oudine, The rentable area of the Leased Premises is
approximutely 26,200 square feet consisting of (i) an area of approximately 22,600 s.f,
for use as a health club and refated retail businesses; and (i) 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 arca measurements of the Leased Premises and Tenant's proportionate

share under Section 4,05.
5, @ SECURITYDEPOSIT: $NIL
(i) OTHER DEPOSIT: $22,167(SECTION 4.07)
6. @ TERM: Thres (3) Years (36 months)
® FIRST DAY OF TERM: JULY 8, 19%6
() LAST DAY OF TERM: JULY 7, 1999

() RENEWAL OPTION: No.1 One (1) x 2 years (15t Renewal Term)
No.2 Ong (1) x5 years (2nd Renewal Term)
No.3 One (1) x5 years (3rd Renewal Term)
No.4 One (1) x5 years (4th Renewal Term)

as specified under Section 3,02
7. BASICRENT:
EXCLUDING THE POOL AREA o
o From: July 8, 1996 To: July 7,199 @ $7.00/s.f. per annum = § 13,183.33 per mo, {er~

¥
Qe
+ From: July 8, 1999 To: July 7, 2001 @ $7.00/s.£. per annum = § 13,183.33 per mo. |
Ty ! . (Fin,t}lmcwnl Term)

¢ From: July 8, 2001 To: July 7, 2006 @ $8.00/3.f, per annum = § 15,066.67 per mo.
Wy Y ) o {Sccond Renewal Term)
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¢ From: July 8, 2006 To: July 7, 2011 @ $market rate per annum = $ N/A per mo,
* (Third Renewal Term)
*  From: July 8, 2011 To: July 7, 2016 @ Smarket rate perannum = $ N/A per mo,
{Pourth Renewal Term)
BASIC RENT-POOL AREA

From: July 8, 1996 To: July 7, 1997 @ $ zero/s.f per annum = § zero per mo.

Thereafter, Basic Reat for the Pool Area per square foot per anoum shall be charged annually
at the base rate of $ 10.00 per 5.£,, 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, Base 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 fitess facility together with all ancillary uses such as a
health foed store, swimming pool, hair salon, aesthetician, licansed restaurant,
chiropractor, martial arts, tanning salon, massage, baby-sitting facility and pro shep,
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. INDEMNIFER:
STEVEN DACOSTA
ADDRESS: TELEPHONE: (905) 224-0859

2034 Heartwood Court
Mississauga, Ontario
L5C 4P7
INDEMNIFIERS:
STEVEN COLIVAS

ADDRESS: TELEPHONE: (905) 224-0859

878 Bloor Street East
Mississauga, Ontario

LAY 2M9

INDEMNIFIERS:

DANIEL BOGDANOVICH

ADDRESS: TELEPHONE: (416) 495-7328

6 Trailside Drive
Willowdale, Ontario

M2] 2G9

Additional Covenants, Agreements and Conditions (f any) listed here are more
particularly set out in Schedule G
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| LATA K
LEASE OF COMMERQIAL SPACE |
MULTI-TENANT COMMERCIAL PROPERTY
THIS LEASE is made as of the Sthdayof July , 1996 ,
BETWEEN: :
: ' a compan
mcorgomucl'_ under the laws of the Prow:;cp o);
- Ontarig 2 business ofﬁcen550AdelmdeSmet
- East, Tyq roatof Ontario, M5A IN7
(‘Landlprd”)
i
AND:
luzﬁj Ontario Ing,, a company incorporated under
the of [the Province of Oprario baving its
registered offite at 34 Doxwmer Aveaue, Thornhill,
Ontario} LT $51

(“Teaant”)

as follows:

1.01 Deﬁmdons InthuLasethetemchﬁn d mScheduleC:hallhmthemmngs
designated therein respectively. ,

201 Grant. Landlord bereby leases to Tenant and Tenant hereby leases from Landlord the
Leased Premises, to have and 10 hold during the| Termy, subject to the tering and conditions of
this Lease, RESERVING ALWAYS unto L:ndlord, Rent as herein provided,

2.02 Landlord's General Covenants - Iandlg'rd coyenants with Tenant:
()  subject to the provisions of dm Leate, for quiet enjoyment of the Leased
Premises so long as Teaant shall observeland pprform all the covenants aad conditions
hemn contained on the part of Tenant tq be oImved and performed; and

()  to observe and perform all the covenapts and conditions herein contained on
the part of Landlord to be observed and éeKand;

203 Tenant'’s General Covenants . Tenant covcna[m with Landlord:

® 1o pay Rent without any deducubn, ab,

tement or set-off whatsoever, except as
expressly set forth herein; ’ ,

(B) o observe and perform all the covcnmu and conditions herein contained o
the part of Tenant to be observed and pe{-fonncd, and y




() withowt limiting the generality of
applicable to Tenant's use and occupation o
the rights of Tenant hereunder. i

ARTIGLE 3,
POSSESSIO

. .
3.01  Term - The Term of this Lease shall be for a

Commencement Date. The term is to end da the

Sheet unless extended by Renewal pursuant o secf
|

provided in this Lease,
3.02 Right to Renew . The Tenant shall hz’va on

the foregoing, to comply with all laws
f the Leased Premises and the exarcise of

o
N

date set out in item 6()@) of the Term
ion 3.02 or unless terminated carlier as

: (1) option 16 renew the lease for a term

of Two (2) years (the *First Renewal Term"){and
Three (3) consecutive options to renew the leass

the "Sccond Renewal Term®, *Third Renewal'T
such option shall automatically be exercised unless

pon expiry of the Pirst Renewal Term,
for a term of five (5) years (respectively,
* and *Fourth Renewal Term®), Each
itten notice 10 the contrary is given by

period of three (3) years as and from the

the Tenant to the Landlord at least six (6) manths prior to the expiry of the Term or then
current renewal term.  Each renewal of the leae shall be on the same terms and conditions as

herein contained, except for any further optiohs to fenew and except for reat for the Third .
reat shall be at the then market rate of

Renewa} Term and Fourth Renewal Term whic
rent for similar premises and which shall be agreed pon berween the parties at the relevant

time. If the parties fail to agree upon rent fo;ﬁe
Term by the 60th day prior to the commence
shall be fixed by arbitration in accordance withf the
to the fair market rental rate for similar premises in
such renewal (without taking into account the T
leasehold allowances pravidedtheby the Landlorgi to

Renewal Term and Fourth Renewal

int date of such Renewal Term, then such rent
rhitration Act of Ontario at a rate equal .

vicinity at the commencement of each
t's leasehold improvements or any
le Tenant at the commencement of the

Term). In no event shall Minimum Refit for} each Renewal Term be less than the
Minimum Rent for the immediate prior term. Landidrd and Tenant agree that the costs of the

arbitration shall be determined by the arbitrargrs in

their sole discretion and the decision of

the arbitrators shall be final and binding. i ‘
In the event thar the Tenant shall fail to renew for the First Renewal Term and the Second
Renewal Term, the Tenant shall pay to the Landlord p fee (which shall not be deemed to be a
bonus or penalty but rather a predetermined liquidated sum intended to reimburse the
Landlord for damages sustained by the early termination of the lease) equal to Two Hundred
Thousand Dollars ($200,000) for each full or gart remaining during the First Renewal
Term and Second Renewal Term. This payment shall be made by the Tenant at the time it
advises the Landlord in writing of its intention fnot
complied with the provisions of this second pardgraphlof Section 3.02, the Landlord shall at all
times continue to have the same rights and remédies 4s a landlord of a tenant in default of its

covenants under the lease, .

thereof before the Commencement Date but upon recdipt of the Zoning Notice, totally free of
Rent but subject to the terms and conditions had:lmd‘ mutatis mutandis; and any defaule
during such occupaney shall be a default hereunder. .

i
3.04 Acceptance of Leased Premises - Taking pospession of, or occupation of, all or any

303 Early Occupancy » Tenant may use zbr oopupy the Leased Premises or any part
4

part of the Leased Premises by Tenant or its contractofs or subcontractors sixty (60} days after

completion of Landlord's work shall be conclusive evience as against Tenant that the |
Premises or such apart thereof are in satisfactory condition on the date o_f possession or
occupation subject only to latent defects and to deficiegcies (if any) listed in writing in a notice
delivered by Tenant to Landlord not more than sixty TéO) days after completion of Landlord's
work. . :
ARTICLE 4.0
RENI

401 Rent- Teaant shall pay to Landlord as Rent fof the Leated Premises the aggregate of:
Basic Rent payable in equal mo; {thly :ﬂ.lmﬂ.m.:n ts, in advance, without notice
‘E:zdcmmdmchunounuumset fonli}ini 7ofthe31'erm8heetmrespect of th
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10
Term and each Renewal Term, Kively commencing as of the Commencement

Date and on the first day of each caléndar mbnth thereafter durin '
e R T . { g the Term and each

()  Tenant's Occupancy Bt d'u‘nng

Term, payable in monthly i enty at
Section 4.05; and !

the | Term and each succestive Renewal
he times and 1? the manner provided in

(©  all amounts [other than paymd;ﬁ“u ader Subsections 4.01(a) and 1
by.Tenantto La.nd]orduuderchisLa.ﬁ, at eﬁmamdhm&nugzgmg
this Lease or, if not 10 provided, as reasonablyt required by Landlord,

Prior to the Commencement Date, the Landlord gt its cost shall deliver to the Tenant
certificate of a survayor or architect confirmin the measuresnent of the reatable ﬂoo:
area of the Leased Premises, including the Pool Area (the *Leasable Area®). '

d Tenant that this Lease and the Rent‘

. 402 Intent - It is purpose and intent of Laxit,d]ord :
d carefree to Landlord. Accordingly,

payable under Subsection 4.01(z) shall be fully net
subject only to excepic;ns stated herein, Tenahit w
expenses relating to the Leased Premises, thejr use|and occus their contents, or the
 business carried on therein, or the part of suchi cost anﬁbumbl;:nge’reio in'nccord?’nce with

the provisions of this Lease from time to time. {Nothing in this Lease shall limit the generality

of this Section, Tenant will not be mponsiblL for Landlord's income taxes. G.S.T, are not
income vaxes for the purposes of this Lease, ' ‘
4.03  Payment of Rent (General) - As and from the Cormencement Date, the Tenant shall
not be required to pay Basic Ren, under Section 4.01(3) for the first twelve (12) months of the
Term (the "Rent Free Period”), Notwithstanding, al] other Occupancy Rent payable by the
Tenant under this Lease, shal] be payable when uc and as required hereunder, as and from the

Commencement Date. All amounts payable Hy Tedant to Landlord pursuant to this Lease

shall be deemed to be Rent and shall be payableand rpeo
provided and Landlord shall have all righvs agaihst Tenant for default in any such payment as
In the case of arrears of Reat. All Rent shall bepaid o Landlord in lawful money of Canada,
without deduction, abatement or sct-off (unless exptessly provided for herein) at the local
address of Landlord set out'in the Terms Sheet br to fuch other Person or such other address
as Landlord may from time to time designate in writing. Tenant's obligation to pay Rent shall
survive the expiration or earlier termination of t?m ease, Any Rent or other sum received or
accepted by Landlord and made by anyone other thag Tenant, on behalf of Tenant, shall not
release or in any way affect the covenants of Tenant set out ia this Lease and is not to be
construed by Tenant as Landlord's consent to a Transfer under Article 12. Any Reat or other
sum received by Landlord from or for the account of [Tenant while Tenant is in default under
this Lease may be applied at Landlord's option tp the fatisfaction in whole or in part of any of
the obligations of Tenant then due under thif Leash in such manner as Landlord sees fit
regardless of any designation or instruction of Tenant to the contrary, except as against any
item which is being disputed, in good faith, by the Tenant so long as such item in dispute has
been resolved within 180 days of its duedmorliegdp ocess instituted.

S snewdl Term wated in the Term Sheet shall
include any partial month at the beginning or end, Midimum Reat payable ot the beginning of

such partial month shall be prorated on a per di%@n badis, A corresponding adjustment will be .

made for Tenant's Occupancy Rent,

4,05 Payment of Tenant's Occupancy Reut:

{1)  PBstimate and Payment - Landlofd shall deliver to Tenant a written reasonable
estimate of Tenant's Occupancy Ren for each Lease Year. Tenant shall pay to Landlord 1/12
of the amount ¢0 estimated in equal monthly inspallments (except as otherwise required in this
Section 4.05 with respect to Property Taxes) injadvanke over that Lease Year simultaneously
with Tenant's payments on account of Basic Rent. If Landlord does not deliver 1o Tenant
such an estimate, Tenant shall continue to pay: Tenahit's Occupancy Rent based on the last
such estimate delivered by Landlord until another estjmate is delivered by Landlord and the
diext payment thereafter on account of Tenant's Occugiancy cht‘shgll be adjusted 1o take into
account any over of under-payment in the preceding inktallments paid in that Lease Year.

i} pay or will reimburse to Landlord all




The Tenant shall pay, as Occupancy Rent, its ' ropoftionate share Ge. the Leasable

> = ) 3 Area f the
Lascduiremna dmfded by touilul leasable m'?bf thl ground floor area of the Build.ing)(::f all
common expeases of 4 non-capital nature the maintenance repair and i
the Property , s set out in the definition of Ogerati CominSchedtﬂ??g. eperstion of

i

The Tenant's proportionate share of the Opérating Costs but excluding Tenant's share
Property Taxes, shall not exceed Sixty Cents (§160) pbr sq. fr. (the "Cap" -
for the first Twelve (12) months of the Term. G‘. B - G "Cap') of the Lesable Acea

b

The T:nant shallthalso pay,. as Rent, with rey
assessed against the Leased Premises (whcthir sepgarately billed to the Tenant or if not
specifically assessed against the Leased Premisés or Tenant, in respect of the Leased ;mmgzs
allocated by the Landlord in an equitablei'and [reasonable manner based on Tenant's
proportionate share), and other Taxes as more particularly set out in Article 8, and shall be
solely mponfntllzlle for pay:;ent of any and all water, hydro, gas and other wtilities which shall,
in respect of the remises, be ly megtered, An; tiliti
o Lmed‘han P ms:;;amglyg y common area utilities not
proportionate share, i

Any portion of Property Taxes accrued with r%spect o the Term or any part thereof and p;;id »

by Landlord prior to the Commencement Date shall pe reimbursed by Tenant to Landlord on
the Commencement Date or on demand thereaftet, Tenant will pay Property Taxes or
. instllments of Property Taxes falling due duripg the Term in equal monthly installments in
advance during the period between the due dites fpr payment of Property Taxes or such
installments thereof. Norwithstanding the fo " ing, the Landlord shall always have the right:

1.

@  torevise the amount of the instillments on account of Property Taxes payable
by the Tenant to an amount that allows the Landlord to collect all Property Taxes
payable by the Tenant by the final dug f Property Taxes for the calendar year;

and/or i
®) to schedule and requirs paymenf:. by the Tenant of installments on account of
Property Tuxes payable by the Tenant;such that by the final installment due date of
Property Taxes for any calendar year, the Tepant shall have paid to the Landlord the
full amount of Propesty Taxes payable by the [Tenant for such calendar year.

(2)  Annual Statement and Adjustment { Within ninety (50) days after the end of
each Lease Year selected by the Landlord, the Landlofd shall deliver a deailed statement of all
Operating Costs and Property Taxes not. specifically fassessed ‘against Tenant inicurred by the
Laadlord on behalf of the Tenant and all othef ten ts of the Building The Landlord and
Tenant shall make appropriate adjustments bﬁween hemselves wil ircy .(30) days after
receipt of such statement a3 herein set forth, If the 1gtal of monthly installments of Tenant’s
Occupancy Reat actually paid by Tenant to Lagidlord during that Lease Year differs from the
amount of Tepant's actual Occupancy Rent piyabld for that Lease Year under Subsection
4,01(b), Tenant shall pay to Landlord or, if Teant if not in defult, Landlord shall credit to
Tenant on account of the next succeeding paymients df Tenant's Occupancy Rent, as the case
may be, the difference, without interest, within 30|days after the date of delivery of the
statement. Tenant shall have the right, on at léast seyen (7) days written notice to Landlord,
and at Tenant's sole cost and expense, to nu:iit ndlord's books and records relating to

Operating Costs and Property Taxes. |

(3)  Disputes - Tenant may disputet rd's statement of Tenant's Occupancy

Reat for any [ease Year only by giving writren foti thereof in writing to Landlord within 6

%o{ delivery of the statement in respect of thay Lease Year. Notwithstanding delivery
o notice, Tenant shall continue 1o pay Reat in afcordance with the terms of this Lease

provide to Landlord on or before the Co - Date and thereafter on or before cach
anniveriary date of the Commencement Date}'du i F the Term, postdated cheques in the
amm!ofkmtfotuchmonthduﬁngthatlﬁaf’fw.

407  Deposit - The Landlord acknowledges that thi Tenant has delivered t0 the real estate

broker, Royal LePage in Trust, a cheque in the amjounc of Twenty Two Tl.wmand One

Hundred and Sixcy-Seven Dollars ($22,167) the i_'Dep,?sit'), representing a deposit for the first
. g .

b
H
F

i

bsts and paid by Tenant based on i3

206 Postdated Cheques - Upless Landlond advised otherwise in writing, Tenant shall -

Sae




i2

twomouth’anicRentmdtobei.umtgd;aSDdayro' term it with interest
eamned thereon to be credited to the Tenant's Basic Rbat accoulzlt’:g d,cpom 'm

{
ARTICLE 5,
5.01  Use of Leased Premises - The Tenani ‘éh;ll and occupy the Leased Premises only
_f‘“' the purpose set out in item 8 of the Term:hheet, subject 10 any restrictions or regulations
imposed by any govemment authority having jurisdiction and-shall not use or permit the
Lusedanoragypmthercoftobe ‘or oceupied for any other purpose or business
or, except a3 otherwise exprenly permitted vnder Article 12 of this Lease, by any Person
other than the Tepant, 3 '

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 vobe octupied or wed by any Person other than -
the Tenant, any other premies (other than the Leaded Premises) or space in the Building or
upon the Property a3 presently constituted at{the Commencement Date or as same may be
expanded or altered from time to time during the Té¢rm of the Lease, for use us a health and
fitness facility, pro shop, martial arts, or suntanning s3lon.

The Tenant will be responsible for obtaining, ut its txpense, all necessary spprovals, licenses
and permits, including, but not limited to, develgpment, building, occupancy, hours of
operation and business approvals, licenses and permits for its intended use of the Leased
Premises and will submit all applications for such approvals to the Landlord. The Tenant will
indemnify and defend the Landlord and save it harnfless from and against any and all claims
incurred or suffered by the Landlord directly or indirectly arising cut of the Tenant's
application for such approvals, licenses or permits|or the resulting approvals, licenses or
permits with respect 1o the use, intendedorgzh wise, of the Leased Premises whether such
Claims are in respect of the Leased Premises 6r in gespect of the Building or the Property,
Except as expressly provided for herein, the Lindlord makes no representation or warranty,
express or implied, respecting the present, ‘or infended use of the Leased Premises by the
Tenaat or respecting whether o not necessary hpproyals licenses and permits can be obtained
for the Tenant's use or intended use. !

v

The Landlord warrants that it has obtained the [nec chiy zoning approvals and consents from
the appropriate government authorities in the form attached hereto in Schedule *G" to permit
the use of the same s a fitness facility (the 'Z’oni.n Notice"), which such zoning notice is

acknowledged and acoepted by Tenant.

502 Compliance with Laws - Tenant shall i)mm tly and at its Owa cost comply with all
present and future laws, regulations and orders selaring to, and obrain and maintain in force all
" approvals, permits, licenses and registrations n:q!umd for, any of the following:

)  the occupation or use of and Lheicon ct of any business in or from the Leased
‘Premises; |

®) " the Leasshold Improvements, ﬁ;é{tuu. {furniture and equipment installed in the
Leased Premises by Tenant ; d

i
)  Pollutants and the protection iof the eavironmeat so far as those laws,
regulations and orders or any of them refate tojthe Tenant's use and occupation of the

Property; and t

' y

the making by Tenant of any répairs, changes or improvements in or to the
gt)opmy; and Tenant shall immediately give written notice 1o Landlord of the
occurrence of any event in the Lease{@l’ constinsting an offense or breach
thereaf and if Tenant shall, either alone or with others, cause the happeniag of any
such event, Tenant shall immediately give Langllord notice to that effect and themafte.r
give Landlord from time to time written notice of the extent and nature of Tenant's
corrective action and compliance herewith .

Tenant agrees that if Landlord derermines in its Lvn discretion fu:ing _rmonzbly. that
Landlord, its propesty, or the Leased Premises is}'put 4t risk or placed in any jeopardy, by aay
work required 1o ensure compliance with the foregoing provisions of this Section, and the
Tenant is unable to fulfill its obligations of compliancelunder this Section following expiration

1“ Please Initial




of any curative provisions of the Lease, Landlférd may upon pri i i :

¢ g prior written notice to Tenant,

itself undertake such work or any part thereof at the feasonable cost and expense of Tenant, ‘
i ’

etotheLwedPremuu‘ ises caused by such
der this Section.

Teqant shall, at its own expense, remedy any ¢
event or work or by the performance by Landlgrd
I8

If alterations or improvements to the Leucho@ vements or to the Leased Premises are’
necessary o comply with any of the foregoing provisions of this Section or with the
reasonable requirements of insurance wn'en,, Teant shall forthwith complets such work,
complying atways with the applicable provisions of this Lease, and in any event shall pay the
entire cost of any alterations and improvementy o :

. Except for improvements undertaken by the ':Iicnan:»,,Lundlord rcpmeﬁu and warrants thas

the Leased Premises, including work undzmkgﬁnby Landloed or its building contractors, shall
ions @ d orders in force upon the completion of

comply with all applicable laws, regulati
Landlord's work. )

- I
503 Prohibited Manner of Use - Tenant sfiall ngt commit, cause or permit any nuisance
in or about or any damage to the Leased Premies or any part thereof, or any of the Leasehold
Improvements, goods or fixtures therein, any oyerloading of the floors of the Leased Premises,
or any use or manner of use causing annoyange to bther Tenants in the Building or to the
owners and/or occupants of properties in the jmmediate vicinity of the Property. Without
limiting the generality of the foregoing, Tenant shall hot use or permit the use of any portion
of the Leased Premises for any dangerous, illega}é noxious, cdorous or offensive trade, business
or occurrence, Tenant shall keep the Leased Premisas free of debris, Pollutants and anything
of a dangerous, noxious, odorous or offensivé. natuke or which could create a fire hazard
{through undue load on electrical circuits or otherwise) or vibration, heat or noise detectable
~outside the Leased Premised in the discretion offthe Lindlord, acting reasonably, Tenant shall
not use equipment in the Leased Premises in a rpanner that results in it being heard outside the
Leased Premises, ) ¢

504 Rules and Regulatiom - Tenant shall ogsc d and cause its employces and others over
whom Tenant can reasonably be expected t&; exertise control to observe the Rules and

Regulations,

505 Permitted Signs - The Tenant may install apd maintain at its cost an identification
sign on the Leased Premises which shall be subject to|the prior written approval of Landlord,
(which approval shall not be unreasonably withheld of unduly delayed) shall be in accordance
with the sign criteria established by Landlord from tjme to time for the Property, and shall
comply with all applicable by-laws, regulatichs and codes. Sign criteria will maximize
coverage but t comply with all by-laws, ¢ ‘

1

+

The Tenant shall also be permitted to occupy i ! progprtionate share (based on the total gross

‘leasable area of the ground floor area of the Building) pf the top partion of the existing pylon
sign (or new pylon sign which the Landlord may, in its discretion, install oa the Property) the
costs of installation and ongoing maintenance ofithe pylon to be proportionately shared by the
Tenant and other tenants wtilizing such pylon sign. Ifjpermirted by the City of Markham, the
Tenant shall instead be permitted to install its o%n pylon sign on the Property at its expense,
It is understood that the Landlord shall not fnake jany direct or indirect profit. At the
expiration ‘or sconer termination of the Term oxl"any Reaewal Term, the Tenant shall remove
all fuscia signs and repair all damage at its sole expensp. It is understood that if the Landlord
shall not replace the existing metal cladding onithe frpnt of the Building, the Tenant will be
permiited to paint the cladding on the front ofithe Lased Premises to suit its fascia signage.
The Tenant shall be permitted to temporarily use th existing pylon signage for its own use,
without cost, from the date of the Zoning Notite unt]l the later of the Commencement Date
or the date the Landlord arranges to use the pylon for the benefit of other tenants of the
Building. i

Except as permitted shove, Tenant shall not install of erect any fence, aerial, satellice rhsh or
mstp;r do any exterior painting or make any change 10 the building front except with the
prior written consent of Landlord, which consent sBall not be uareasonably or arbicrarily
withheld, Should Landlord at any time object, to any fence, zesial, m_clhte dish, mast or
exterior painting, Tenant shall remove the same;foxth'r:ith at its cost and indemaify Landlord
against any Claims arising therefrom. : .
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5.06 Overloading - Tenant will nct install équiprjxent :hu' in the opinion of the Land] '

t ‘ rd"
eagineer overloads the capacity of any utﬂit)‘?ior of any electrical o{ mechanica; facil.it; o:
which may exceed the Ioad-bearing capacity of the fidors of the Building.

507 Authorization of Enquiries - The T%hmt hereby authorizes the Landlord to malke
enquiries f'rom time to time of any goverament or municipality or governmental or municipal
agency with respect to the Tenant’s compliance [with any and all laws and regulations
pertaining to the Tenant or the business condk:ed the Leased Premises including, without
hma.uuon. laws and regulations pertaining’ to Pollutants and the protection of the
u:omd:me::;, men;r:::t cgvegw::h and }:greu that.the Tenant will from time to tine
provide to the o written authorization as require i
order to facilitate the obtaining of such informdtion. (he Landlord may reasoastly ®

AR’I'I(.J,LB 6.

Iy

601  Maintenance, Repair and Replacemest

Except as otherwise provided in this Lease, the Tenan shall maintain the interior of the Leased
Prmésningoodordqmdeondidonmdma%@,at 1t own expease, all repairs to the Leased
Premises and to the fixtures, equipment and machinesy conrained therein (reasonable wear and
tear, damage by fire, lightning and tempest and repait to the structural portions of the Leased

Premises only excepted), The Landlord shall maintain and repair (or replzce, if necessary) in
first class condition as a careful owner would db, the Building (except for the imterior of the
Leased Premises) and the common dreas insidelund qutside including the parking areas to be

¢h applicable Renewal Term of the Lease, -
trtbution from the Tenant) and shall
Premises and the Building, including
floor slab; parking lot pavement and
al columas and beams; structural roof;

kept clear of ice and snow for the entire Term and ez
The Landlord shall be responsible for (withg
promptly perform all structural repairs to the ‘Leasdd
without limitation, repairs to the foundation; struct
lighting; exterior weather walls, bearing walls, §n
and drains, electrical and utility services leading ug to, from, over and under the Leased
Premises. All repairs to waterproof membrance are the responsibility of Landlord, the cost of
which shall be shared by Tenant based upon ity propprtionate share, provided however, such
repairs made at the Commencement Date (a3. set gut in Schedule *D*) shall be paid by
Landlord alone and without contribution from Tenan}.

6.02 Alterations by Landlord - Landlord i@ay om time to time dedicate for public
purposes part or parts of the Property if so required by any authority having jurisdiction.

603 Access by Landlord - Following reasonble efforts 1o contact the Tenant, Tenant shall
permit Landlord without notice to enter the Leased Premises at any time outside normal
business hours in case of an emergency and otherwisp upon reasonable notice to the Tenant
during normal business hours as Landlord may frasonably require; (1) to examine, inspect and

show the Leased Premises for purposes of 1 rg, ald or financing; (b) to maintain and make
and (c) to take such steps as Landlord

repairs and replacements as provided for in chig
maydeemdwmryforthenfetyorpmdo:gbf he Leased Premises. No such entry shall
constitute a breach of Landlord's covenant fof quier enjoyment or entitle Tenant to any

abatement of Reat. i

604 Energy Conservation - Landlord shall hot bq in default of its obligations under this
Lease if it acts in accordance with any requirergent of any authority having jurisdiction with
respect to energy conservation, security or eavironmedtal marters,

6.05 Supervision and Extended Services - ilzndler may supervise any work done by
Tenant in the Leased Premises and the moving of heayy articles therein and shall not interfere.
therewith unless Landlord, acting reasonably, determiges any portion of the Property to be at
risk or such acts or omissions by Tenant constitute a breach of any term of chis Lease. In the
case of the installation of the Poo!l and the oons;t'rucﬁnn of the mezzanine level contemplated
-by. Tenant and any other structural work undestaken| by Tenant, Tenant agrees to that such
work is completed in accordance with all applicable nles, regulations, laws, by-laws and codes
affectinig such work and the Property, and agrees to grovide Landlord with such engineering
and other certificates as Landlord may reasonably require as proof thereof, upon completion of

such work.
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606 Landlord's and Tenant's Work - Teaiht ag]
. the express understanding that Landlord's Wo

fees that it has entered into this Lease on

in rdspect of the Leased Premises is limited to

the scope delineated as Landlord's Work in Sﬁhﬂievb and all other improvements to the

Leased Premises shall be performed at the sole

of this Lease, é#p

of Tenant in accordance with the terms

The Lacdlord shall, at its own expense, be rea!im i
improvements to the Leased Premises and Property

Tenant Work), Subject to the following paragraph
shall be performed by the Tenant's contractor in a
class new quality materials which are proper for the

1
The Tenant's contractor shall provide the Landlord wi

of the Landlord's Work. If the Landlord agréss
into an agresment directly with the Tenant's cdn
The Landlord is not bound to daal with the 'I\"enan
but if nox, the Landlord shall use its own fom:ﬁo as

The Tenant shall perform and complete such additio
Premises as are necessary w open the Leased; Preg
including changes to the structure and exteriod walls
receipt of Landlord's approval of structural, méchan
The Landlord shall approve all Tenant's Workipn a
delays shall not exceed three business (3) daysiin
unreasonably. Tenant shall promptly pay all imo
due and shall forthwith remove any construction li
Leased premises or the lands on account of work perd]
to install 2 mezzanine level in the Leased premises, i
relevant governmental authorities and the Lanulord.

the Leased Premises shall not increase nor shill Mij

(although Property and business taxes are 1o

Skylights and window cut-outs w be permitted pr

provided that they are properly installed. The T

will, when fully constructed, be comparable in:desigz

e‘x‘old {

Health Clubs and that the proposed leas
equipment together with professional fees wi
Dollars.

The Tenant shall be entitled to the benefit o’f all

cost at

connection with the Landlord's Work. The Landl

Tenant on request, if the same are assignable. If su
Landlord shall enforce the same in its own
Tenant, The Landlord shall provide the
Commencement Date,

If available, the Landlord will use its best efforts to
specifications for the Leased Premises showing all
of the Leased Premises, X
607 Interruption - Landlord's obligations|;
following limitations and restrictions: i

le for the completion of the work and
ibed in Schedule *D" (Landl
ow, all such work and improvements
od and workmanlike manner using first

4 written estimate for the completion
the estimare, the Landlord shal) enter
r on the terms acceptable to the parties,
contractor in any manner whatsoever
complete the Landlord's Work.

work and improvements to the Leased
ises for the business as a fitness club,
and entrances, if appropriate, following '
jcal, plumbing and electrical alterati

ions,
himely basis and at its expense; approval

for work, service and materials when
ns that may be outstanding against the
brmed by Tenant . If the Tenant wishes
t shall first obtain the approval from all
scting reasonably, however, the size of
himum Rent be payable for such space
in the responsibility of the Tenan).
bvided that they are quality units and
t acknowledges that the Leased Premises
) ta clubs typically operated by Premi

provements, i fixtures and
Five Hundred Thousand ($500,600)

:1‘1,: event and the Landlord shall not act

rd shall assign such warranties to the
warranties are not assignable, then the
¢ the benefit of and at the requast of the

Tenan} with a copy of wamanties on the

brain and provide 10 Tenant plans and
anical electrical, and architectural detail

this Article 6,00 are subject to the

()  if and so0 long as all or part ofi.:xt.he , facilities and equipment in the
Property or the supply of wtilities to the| Property are destroyed, damaged or
interrupted, Landlord shall have a reasonsblejtime using its best efforts in which to
diligently complete any necessary repair‘or replacement and shall only be required to
maintain such services as are reasonably possi intl.xedmmmnces; :
()  Landiord shall not be liable uader ,
damage, whether director or indirect, to any| Person or property for
carry out its cbligations under this Artic"c 6
‘ © no reduction or dxsoonunuanee of ice under this Article 6.00 shall be

construed as a breach of Landlord's covénant for quict enjoyment or as an eviction of
Tenant or entitle Tenant to any abatement] of Reat or release Tenant from any

y circumstances for any consequential
any failure to

Please Initi



* obligation under this Lease provided !Lan ord forthwith commences using i
t e ' g its best
efforts and continues diligently to effect the fesumption of service and such reducrion
or discontinuance do not result in Tendat's igabilicy to conduct its business;

i
(d  Landlord shall have no respoi;‘}libﬂi for any inadequacy or performance of
any systems within the Leased Premiies if jthe Leased Premises or the use thersof

depart from the design criteria for sich systems as established by the Landlosd"
gou?ﬁ}l:na which may include the ma}q cthirers or installers of suci systems for zh:
B i .

(©  nothing contained in this Amclé 6.0 shall derogate from Article 10.00; and
i . -

PAYMENT FOR SERVICES AND MAINTENANCE,
REPAIR ANL ALTERATIONS BY TENAN]
. N iE
7.01  Utilities - Tenant shall pay as same become djse all rates, charges, costs and éxpenses as
may be assessed or levied by a supplier of utilities to the Leaved Premises,
i

7.02  Lights, Etc, - At the Landlord's opu'on{ 'Tenaht shall pay to Landlord monthly, as part
of the Operating Costs a reasonable amount as Hetermined by Landlord in respect of
replacement of building standard fluorescent iﬁxbes, ight bulbs and ballasts in the common
areas of the Property on a periodic basis or -~ e time to tire and the costs of
cleaning, maintaining and servicing of the elecerical light fixtures in the Leased Premises,

7.03  Heating, Ventilation and Air Conditionidg - Tenant shall be responsible for the
heating, ventilation and air conditioning of the Leaskd Premises and any or all parts thereof
and shall be responsible for the costs of operdting, tepairing, replacing and maintaining the
systems and facilities therefor in a good opérating condition.. Tenant covenants, at its
expense, to heat the Leased Premises at all: timds to a reasonable temperature. for the
reasonable use thereof, 5o that a comfortable level of eemperature is maintained, and no part of
the Building is damaged by frost. v : '

Landlord covenants represents and warrants to;Tenant that the existing HVAC units, located
on the roof of the Building and to be provided to the [Fenant for its exclusive use shall be, as of
the Commencement Date, in good working order dnd repair and shall subject 1o Teaant's
complianes with its obligations of maintenance and) repair as provided for under this lease
remain so for a period of Three (3) years following th Commencement Date.

7.04  Alterations by Tenant - After completion of Tenant's work undertaken at the
Commencement of the Term, Tenant may from time to time at its own expense make
addirional changes, additions and improvements to the Leased Premises to better adapt the
same to its business provided that any changc, afldition or improvement:

()  shall comply with the reqéiremen of Landlord's insurers and any
governmental or municipal authority having jprisdiction; .

i .
®)  shall be made only after detailid plans and specifications therefor have been
submitted to Landlord and received the prior| written approval of Landlord, all at the
expense of Tenant, and should the Landldrd provide its written approval, such
approval shall not be deemed to mein thht the proposed changes, additions or
improvements comply with any existing or [future municipal by-laws or any other
applicable laws, by-laws codes or requemen ; .

@  chall equal or exceed the then clfrent frandard for the Building;

()] shall be carried out in a good apd wa kmanlike manner and only by Persons
selected by Tenant who shall provide;to Landlord upon request proof of adequate
financing as well a§ proof of workers’ compefisation and public liabihty ax}d property
damage insurance coverage, with Landldrd named as an additional insured, in amounts,
with companies and in a form reasonably satisfactory to Landlord, all of which shall
remain in effect during the entire period in which the work be carried out;

i

© willnotrequiml.hnd!ordgo@m work or incur any expeuse except as
Landlord may approve; and i




e e

(®  will be made only after Tenst
requisite permits, approvals, and i
Landlord.

Notwithstanding the foregoing, Landlord's apﬁ}owl
interior design or decoration work by Tenant twhich
does not affect the Building's electrical, seal o

7.05 Maintenance and Repair - Except to the
perform such work ar Tenant's cost (including wi
share of the cost of repairs to the roof membrance
costs, shall maintain, repair and replace (whe;ﬁc ap,
without limitacion, all Leasehold Improvemerits
condition and in compliance with the requifemen
including without limitation: X

()  keeping the Leased Premises iand
condition and free of debris and garbage;

(t)  making repairs and replacemefxfm,
poriom' of the Leased Premises includin,
conditioning and ventilation apparatus, glass,
of non-structural partitions and walls, fix

piping, ceilings, floor coverings and thresho
the Leased Premizes in good tenantable 3‘{:0 i

()  atreasonable intervals and as ott
the plumbing, heating, ventilation, airondi
equipment within or exclusively serving:the

during the Term to obtain normal and usual s

7.06 . Inspection - Landlord or its Consuhants may-
Presmises upon at least 24-hours prior notice to Tenan

)] to inspect the Leased Premises, ihe
condition; and ;

()  to inspect any work being done \j,y Ter
Tenaa shall, within fikeen (15) days (or such longer |

=3

provided to Landlord evideace of all
d any other information required by

{hall aot be required to be obtained for
is of a non-structural nature and which
sprinkler systems. .

¢ thar Landlord has agreed herein to
out limitation Tenant's proportionate
set out in Section 6,01), Tenant, at its
licable) the Leased Premises including,
as to keep them in good order and

of all authorities having jurisdiction

unding area in a clean and ddy

s and maintaining the non-structural
without limitation, the heating, air
plate glass, doors, hardware, inside face
lighting and plumbing fixtures, wiring,

ish required, oiling, cleaning and servicing

ioning and other building systems or
ed Premises, Tenant further agrees,
ice and maintenance contracts for the
air conditioning system on the Leased
f to Landlord or its agent. '

m time to time enter upon the Leased

ding systems and equipment and their

ant.

:edodasmzybemmnablyréquixedto

comply with this section) from receipt of written noti
good any deficiency in the condition of the Leased P
its agents shall determine acting reasonably and in g

2 from Landlord, at its own costs, make
ises or in such work. If Landlord or
od faith thet the work being done by

Tenant is in breach of this Lease or fails to comply with the requirements of this Lease in any
respect, Tenaat shall forthwith remedy such breach of failure to comply and shall desist from
cootinuing such work until the deficiency has beea remredied and satisfactory proof thereof has

been delivered to Landlord.

7.07 Liens . Tenant shall pay promptly whed due pll coss for work done or caused to be
doceorgbodsafﬁmdby’l’fnmzinthel.mad? ises which could result in any lien or
encumbrance on Landlord's interest in the Pro, or any part thereof, or the filing or
registration of any security interest or notice thereof, shall keep the title to the Property,
including every part thereof and the Leasehold Imp ents, free and clear of any such lien,

encumbrance or security interest or notice théreof 4nd shall indemnify and hold harmless
Landlord against any Claims arising out of the sypply
the work. Tenant shall immediately notify Landlord

ity i notice thereof or other actign of &
knowladge and wh X or Landlord's interest in the Property
g&hw days (or such additional time as

knowledge and which affeces the tidle to the Pro
and shall cause the samo to be removed withir
Landlord may consent to in writing), failing wh{qh
such action as Landlord deems necessary to remove
immediately become due and payable by Tenant o

of goods, marerials, services or labor for
bf any lien, encumbranee, claim of lien,

hich it has, or reasonably should have,

dlord may uposi notice to Tenant take
same and the entire cost thereof shall
Landlord., In the event, thar Tenan

Please Initial
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i
advises the Landlord that payment to any lie:;ixo
fide dispute with such lienholder, Landlord's séle

to payment into court of a sufficient amount, w
Landlord by Tenant, forthwith. Landlord may fro

would be pre)udsazl to Tenant's bona’
edy to remove such lien shall be limited

amount shall be due and payable o

 time to time post such notices in such

places on the Leased Premises as Landlord congjders pdvisable 1o preveat or limit the creation
of any liens upon the Property or any part thervof. :

7.08  Roof - Tenant shall not be entitled to i upon the roof of the Building any
equipment except a3 consented to in writing by ord and then only on the terms and
conditions imposed or approved by Landlord iff writjng, all of which Tenant hereby agrees to
pesform, observe and comply with, Ty . :

7.09 Tenant's Fixtures and Personal Prop’i:n.y The Tenant may install in the Leased
Premises its usual fixtures and personal property In a proper manner; provided that no
Mﬁom repair or removal thereof shall fhterfdre with or damage the mechanical or
electrical systems or the structure of t.he'BuI,l‘ding.rlf the Tenant iy not then in default
hereunder, the Leaschold Improvements and: perional property installed in the Leased
Premises by the Tenane may be removed by the Tenent from time to time in the ordinary
course of the Tenant's business or in the coursétof refonstruction, renovarion or alteration of
the Leased Premises by the Tenant as required or permitted hercunder, provided that the
Tenant promptly repairs at its own expenss fany e to the Leased Premises and the
Building resulting from the installation and regioval pnd provided further that in the case of

removal of Leasehold Improvements except at the end of the Term or any Renewal Term, the

Tenant shall, unless such Leasthold Improvemetit becpmes excess to Tenant’s needs, promptly
teplace such Leasehold Improvements with L Id Improvements of equal or greater
quality and value, subject to the provisions of Section §4.01. : '

ARTICLE 8,
TAXES
8.01 Taxes Payable by Landlord - Landlord’or, at

other authority having jurisdiction and which is payable in respect of the Leased Premises or
the Property. . ik ’

8.02  Taxes Payable by Tenant - Tenant shall pay gromptly when due every tax, rate, levy,
assessment fee and cther charge which is impased, Ipvied, assessed or charged to or for the
accdunt of Teaant or the Leased Premises or any pdrt thereof by a taxing authority having
jurisdiction and which is payable upon or on account of: )

(@  operations at, occupancy of;.ox.f con
Premises; and .

(t)  personal propesty in the LmedP ises or Leasehold Improvements if levied
or uparftely from taxes upon{thr:uﬁajndcr of the Land and the Building
i

(hereafter *Business Taxes"). i

Tenant shall on request furnish Landlord with receipt{ for payment of Business Taxes and any
amounts payable by Tenant uader Section 8.0] witkin five (5) business days of Landlord's
request; provided that if Landlard so elects by nofice tb Tenant, Tenant shall add any amounts
payable under Sections §.01 and Section 8.02 t the monthly installments of Rent payable
under Section 4.01 and Landlord shall remit the ?jmom jts to the appropriate authorities.

of business in and from the Leased

I requested by Landlord's mortgagee, Tenant shal] remit any taxes payable by Tenant '

pursuant hereto, directly to such mortgagee ot forward to such mortgagee all assessment
notices, tax bills and other notices affecting thie imgosition of Property Taxes or proof of
payment of such Property Taxes over which Tedant exercises control. :

8.03 Tax Increase Attributable to Tenant - If any Property Taxes increase in respect of
the Property by reason of the use or occupation by the Tenaat, the use of tl:xe Leased Premises
by Tenant, the school support of the Tenant, ‘or any other reason peculiar to Tenant, the
portion of such Property Taxes in each year attri le to such reason, as determined by
Landlord, shall be paid by Tenant to Landlord gt Jeast fifteen (15) days prior to the due date

Cektag el

ord's option in respect of Tenant's
taxes payable by Tenant pursuant to Section 4.05(1) of this Lease Tenaat, shall pay promprly
when due all Property Taxes which are impojed, lqvied, assessed or charged by a taxing or




forpaymcnnhmofbyl.andloxd,andmaddm n to Property Taxes and other taxes otherwi
payable by Tenant under this Lease. ? i maene e

8.04 G.S.T. - The Tenant shall pay to Lamﬂord the amount of G.5.T. accruing dus with
respect to Rent at the time the Rent is due and payable to Landlord under this Lease, Tenant's
obligation to pay G.5.T. under this Section shal} not pe limited or precluded by any limitation
contained in this Lease upon Landlord's right or receive payment from Tenant for
taxes upon Landlord's income or profits or othet rwue C

8.05 Right to Contest - Each of Landlord and Ténant (provided Tenant is legally entitled
10 do s50) shall have the right to contest in goc:jfu the validity or amount of any tax, rate,
levy, assessment, fee or other charge which, ix ¢ of Landlord, relates to raxes payable
pursuant to Section 8,01 and which, in the case bf T
Section 8.02. Landlord may defer payment of any
8.01 and Tenant may, upon notice to Landlo def
pursuant to Section 8,02, in each case to the t

by Tenant shall involve the pombﬂuy of forfmum,

in the Leased Prémises or the imposition of asiy p

- upon the final determination of any contest by T

satisfy the amount found to be due, together ith
result of any contest by Tenant, any tax, rate, lcvy.
Tenant shall be responsible for the full amount of
to which the contest relates and to any subseqhem
Term.

payment of any amounts payable by it
itred by law; provided that no contest
o or duturbanoe of Landlord's interest
ty or interest, charge or lien and that,

t, Tenant shall immediately pay and
y costs, penalties and interest. Ifasa

wment,fee or other charge is increased,
increase in respect of both the period
ax periods which commence during the

-'0
H

Tenant shall not contest any amounts payable by it under Section 8.02 or appeal any "
assessment therefore except as follows: '

(a)  Tenant will deliver to Landlord'a'ny nbtices of appeal or other like instrument
and obtain Landlord's consent therew, chh consent will not be unreasonably
withheld, before filing the same;

()  Tenant will deliver whatever mw Yandlord reasonably requires;

© Tenant will promptly and diligefx;xtly prosecute the contest or appeal at its sole
expense; and : .
(@  Tenant will keep Landlord fullymfo::xed thereof.

ARTICLE 9.0p

9,01 Landlord's Insurance - During the Term. Lagdlord, shall place insurance coverage oo
andwrthmpecttothe?mpenynwmddap dent owaer of similar property, which

caverage shall include the following:

() all risks insurance for the full ostruction value of the Property as

demmmedbyl.andlotd.tthohcyshaube

and stated amount co-insurance clause, pgm

ifitained pursuant to Subsocuon 9.01(a),

® asmmenuonéotbeinsumno:
ord from the Property on a gross

mmnceondmrenmlmoomdamedby
rerital income form with a period of mdqmm of not less than the period, as estimated
bylandlordfromumetoume.whmhwodd required to rebuild and, if necessary,
10 re-tenant the Property in the event of ;he complete destruction thereof

© comprehensive boiler and machmery ance if applicable, including repair
or replacemeat coverages; ‘

(C)] bodily injury and property dama;e liakylity insurance; and

© such other {nsurance which is or may become customary or reasonably for
owners of properties similar to the Property lr carry in respect of loss of, or damage
to, the Property or liability arising thenfrom. , :

<

3| Please [nitial
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The insurance referred to in this Section shall b

ed in amounts determined nable b
Lax.:d]ord and shall be obtained from a eomy'aE\ey of companies and be of a reas:nd f:rn’:'
satisfactory t0 Landlord, The insurance shalllbe wiitten in the name of Landlord with loss

payable to Landlord and to any mortgages ﬁ‘}?‘ ing any trustee under a deed of trust and
mortgage) of the Property from time to time if fequired by Landlord. The policies of
insurance referred to in Subsections 9.01(a), (b)iand (c) shall contain a waiver of the insurer's
right of subrogation as against Tenant, Landlord, so long as Tenant fully maintains insurances
as required by section 9.02 hereof hersby wiives ifs rights of recovery against Tenant, its
employees and those for whom it is in law responsible with respect to occurrences required to
be insured against pursuant to this Section 9.01."

Notwithstanding full payment by Tenant of its shart of the insurance premiums as provided
for in this Lease, no insurable interest is conferrefl upon Tenant under policies obtained
pursuast to this Section 9,01, Except as specifically provided in this Lease, Landlord shall in
no way be accountable to Tenant regarding the ise of the insurance proceeds arising from any
Clums Nothing contained in this Lease slnﬂ require Landlord to insure any of Tenant's
equipment or stack, of any other personal property owned by or brought into the Leased
Premises by Tenant or its invitees whether affixed
Leasehold Improvements. Any and all deductibles mt form part of the Operating Costs.

902 Tenant's Insurance - At its own expense Tengne shall take out and thereafter maintain
in force at all times during the currency of this I‘.we thsurance policies as follows;

()  all ricks insurance on Tenant'y Leafehold Improvements and on all other
property of every description, nature ard kind owned by-Tenant or for which Tenant
is legally liable, which is installed, located of situate within the Leased Premises or
elsewhere on the Property inan nmouné}not less than the full replacement cost thereof

the Building or not, or the Tenant's -

After the completion of the fifth (5th) Lease Year of
to in this Section shall be subject to such higher _
reasonably, or any mortgagee of Landlord's interest in the Property, acting reasonably, may

responsible with respect ro occu e

Any deducribles in the Tenant's insurance policjes

recovered or attempted to be recovered from Landlo
X {

without deduction for depreciation; m{h i ce shall be subject to a replacement
cost endorsement and shall include a mg’ad anm

conditions clause; {

H
ok

Jve or cf

(b) comp h <ial p 3
including fire damage and third party lI'abllxq

$2,500,000 and in a form satisfactody to Lan

extensions: owners and contractors prptecti
personal injury; occurrence basis property
owned automobile; such insurance shalliinclug
additional named insured, and shall protect
respect of Claims by Tenant as if Landlord

intured; such insurance shall also inchide
clauses.; ‘ g

A

()  business interruption insurance ba th
coverage in an amount satisfactory o Landlo:
(d  comprehensive pressure vessel and

repair or replacement endorsement iff an
providing coverage with respect to all objects

or on behalf of Tenant or otherwise constityl

and i
. b]

ount co-insurance clause and a breach of

il bodily injury and property damage,
> insurance in the minimum amount of

damage; blanket contractual; and non-
e Landlord and Landlord's mortgagee as
Landlord and Landlord's mortgagee in
d Landlord's mortgagee were separately
nss Hability and severability of interest

.extra expense form providing all risks

o

ount satisfactory to Landlord and
troduced into the Leased Premises by
ting Tenant's Leasehold Improvements;

(9  any other form of insurance ;n
Landlord may from time to time reasonably

amounts and against such risks as

Term, the insurance pohcus referred
limits as Tenant, or Landlord acting

from time to time and against such additionallrisks and in such amouats as a prudent

tenant would insure. The policies of insurance’ ref;
waiver of the insurer's right of subrogation as:agai wai
right of recovery against Landlord, its employees arld those for whom Landlord is in law
rrences required to b insured against by Tenant hereunder.

d to in Section 9.02 shall contain a
Landlord. Tenant hereby waives its

be borne by Tenant and shall not be
In addition, all such policies shall be

dlord and including the following
Ne; products and completed operations;

inery insurance if applicable, iacluding
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non-contributing with, and will apply oaly ,u primary and not excess t;:, any insurance

proceeds available vo Landlord.

9.03  Evidence of Insurance - Tenant shall iprovi
the Term and on the commencement of eachiLeast
prior to the rengwal of all insurance referred o in
upon request at the option of Landlord, either
certificate of insurance, in a form standard in the i
coverages, The delivery to Landlord of a certi
insurance policy or any review thereof by
obligation of Tenant to provide and maintain
Lease or derogate from Landlord's rights if Tenant
insurance shall be placed with a company or comp:
All policies shall provide that the insurance shall o

to Landlord at the commencement of
Year and in any cvent, at least 30 days
ection 9.02, and promprly at any rime
ified copies of insurance policies or a
ce industry, evidencirig such insurance
of insurance or a certified copy of an

qr on |behalf of Landlord shall not limit the

c¢ pursuant to the requirements of this
hall fail to fully insure, All policies of
ies teasonably satisfactory 1o Landlord,
be canceled or changed to the prejudice

of Landlord without at least 30 days prior writtén notjes given by the insurer to Landlord.
i ‘

9.04 Placement of Insurance by Landlord +If T
of the insurance coverage's required in this Least,
notice to Tenant and the expiration of 15 days from
insurance and Tenant shall pay to Landlord upan
doing including, without Kmitation, the prem.ﬁ‘-l‘m o
* with Landlord's administrative fee of 10% of such p

9.05 Hazardous Use - The Tenant shall not ?do, ohi

which will cause or may have the effect of caissing
respect of the Propesty or any part thereof to be incr
policy of insurance on or relating to the Property

wraiving or limiting the foregoing prohibition, the 1]
demand, the amount of any increass in the cost o
omission. The Tenant shall forthwith upon the
requirements of the Landlord’s insurers, ceate afty ac]
circumstance which has caused any increasc ig insul

ant fails to place or maintain all or any

ord may, at jts option, after delivery of
delivery place all or any part of such

and all costs incurred by Landlord in so

premiums for such insurance, together
um,

to do or permit to be done anything
e cost of the Landlord's insurance in
ed at any time during the Term or any
o be subject to cancellation, Withous
lenant shall pay to the Landlord upon
insurance caused by any such act or
Landlord's request comply with the
vity complained of and make good any
Fance premiums or the cancellation or

threatened cancellation of any insurance policyj’ If atiy policy of insurance in respect of the

Property or any part thereof is canceled or hécomd
anything so done or omitted or permitted to bei'l_:lone,
terminate this Lease and re-enter the Leased Premises,

s subject to cancellation by reason of
the Landlord may without prior notice
Landlord acknowledges and covenants

to make Landlord's insurers aware of Tenant pr%)’poset; use of the property and agrees that the

use pursuant to Section 5.01 does not, per s, constirut

hazardous use.

Iy
9.06 Limitation of Landlord's Liability - Landlof shall not be lable, unless such would

constitute & breach of Landlord's covenants und%i this

Lease, for the following: (a) any damage

" to the Leased Premises or any property located therein, or being delivered thereto or

therefrom, caused by any latent defect or by steim,
issue or flow from, any part of the Leased :P.
artributable to the condition or arrangement of an
damage caused by interruption or failure of any
exercise of Landlord's control over the Property;'or
caused to inventosy, equipment (including, without
information stored therein), stock-in-trade, books,
instruments, papers or other valuables, (f) any act or
from time to time engaged to perform janitorial.:‘
the Leased Premises or the Property or any business

9.07  Indemnity - Tenant shall indemnify and
employees from any and all Claims growing or arising

()  any breach, violation or non-piérf

agreement in this Lease on the part of‘Ten

performed by the Tenant; i

ter, rain or snow which may leak into,
or (b) any damage caused by or.
electrical or other wiring or (c) any
ty (d) any damage resulting from the
part thereof (¢) any damage however
imitation, computer software and the

mission on the part of any contractor
or other service or work in or about

interruption or loss,

harmless Landlord and its agents and
ut of;

ce of any covenant, condition or
nt 10 be fulfilled, kept, observed and

(b)  anydamage to property in or abdut :hj Leased Premises;
). any injury or damage to any Pénon fincluding death resulting at any time

therefrom) occurring in the Leasad Premises

or as a result of the business, acts or

_omissions of the Tenant or 2ny other Person jauthorized or permited by Tenant to

|




occupy the Leased Premises or any of ps respective employees, agents, contractors, or
visitors; and

()] any legal or administrative u:uon
from, any third party, including, vmhm?t

W

ﬁ:mnud by, or claim made by or notice
ta

tion, any government authority, to or

against the Landlord and pursuant to o
release or alleged release of a Pollutant at th
and related to or as a result of the opethtion:
authority or control at the Leased Pmmm

Notwithstanding anything clse herein a'u'n‘ i

Environmental Laws or concemmg a
Leased Premises into the environment,
of the Tenant or those acting uader its

in the eveat of any cccurrence or loss

be maintained hereunder, the Landlord

, negligence and Tenant shall indemnify
by Landlord as a result of Tenant's, its

which is not covered by any insurances reqm;edw
shall indemnify and save Tenant harmless againse
Landlord's and those for whom it is in law resppnsibl
and save Landlord harmless against any loss mff
agents, subtenants or invitees negligence.

Environmental Issues

Landlord's Requirements - The T.
present in the Leased Premises or the Pmpexty myP
bave notified the Landlord in writing in ndvmce
written consent thereto. . !

9.08

ant shall not bring into or allow to be
1 except those of the Tenant shall
the Landlord shall have provided his

v

) Intentionally Deleted
(3) Governmental Requirements: - If| any governmental authority = having
jurisdiction shall require the clean-up of any Ppllutine held, released, abandoned or placed

into the eavironment by the Landlord,
or over whom the Landlord or Tenant
ontrol, or as it relates to Tenant, in the

upon the Leased Premises or the Property or rel
Tenant or any person for whom it is in law mponnb
rmay reasonably be expected to exercise authority or ¢
course of the use, occupancy, or conduct of business ih, the Leased Premises, thea the Tenant
or Landlord as the case may be, shall, at its own without recovery, carry out all

' required work and shall provide to the other full information with respect to all such work’
and comply with the reasonable requirements of the governmental suthority with respect to
such work. Except for any asbestos introduced to] the Leased Premises by the Tenant,
Landlord is responsible for any asbestas cnmng or rel on the Leased Premises,

(4)  Eavironmental Covenants - In! addx ipn to and without resmcung any other ‘
obligarions or covenants herein, the Tenant oovenmu at it will:

@ comply in all materials respects vm.h Eavironmental Laws (including, but
not limited to, obtaining any required: permits, licenses. or similar authorizations)
relating to its accupation or use of the Leased Premises or the Property by the Tenant,
msub-unmuorothmforwhchnumpo le at law; and

(b) pmmptly noufy the Landlorq in writing of any charges laid by any

. Tenant to do 30 shall authorize but not

uthority alleging violation of
not timited to tpills or releases of Pollunnu,
Property or the operations therein of thc Tend
responsible or ovéer whom the Tenaqt ma
authomy or control, and ofany notice: by
concerning violation of, or imposing
pursuant to, anyEuvmnmarml Laws, ;mdo
authority against the Tenant. The Teaafit shs
writing of any notice received by it from;any ¢
or alleged release of any Pollutants from!thel
Tenant undertakes to notify the approprme re
any Eavironmental Law within the time iperi
?bh

authorities; and
(c) permit the Landlord upon 48 houra

inspect theLmadPremuaandtheopémxo
eavironmental assessments or appramlsi' rem

S

dny Environmental Laws, including but

relating to the Leased Premises or the

nt or aay Person for whom it is in law
* reasonably ‘be expected to exercise

y governmental authority alleging or
ty or asserting responsibility under, or
any order made by any governmental
also prompdly potify the Landlord in
er third party concerning any releass
Premites and/or Propenty. The'
tory authorities if so required under

set out in such law and failure by the
thc Landlord to notify the rcgulatory

prior notice to Tenant, to enter and
conducted therein; conduct tests and
ve samples from the Leased Premises;

Please Initi:




R

examine and make abstracts from the
Leased Premises; and interview the Tep
and intervals as the Landlord muyduim‘:

{

()] not cause or permit a release at;
except in compliance with Environmen
during the currency of this Lease to dis

and

 and/or on the Property without the prior

f any documents records relating to chi

sl ,
T 's| employees; all at such reasonable times

and

m the Leased Premises of any Pollutant
val Laws and not seek. or permit 2t any time’
ose ‘f any Pollutant in the Leased Premises

©

not permit any Person to engage in dny activity on the Leased Premises that

may reasonably be anticipated to lead tdjs vioation of any Environmental Laws o the
imiposition or assertion of liability or responsibility under any Eavironmental Laws on
such Person, the Tenant or the Landlord, i ing without limitation, the issuance of
an order; and i

I . .
()  upon expiration or terminarion ‘bf Lease or any renewal thereof, remove
any aboveground or underground storage , pipes and other equipment associated

with the swimming poo), installed at the

Premises by or on behalf of, the

Tenant, including but not limited to rempval 4f any product which is in or has escaped
from any such tank or associated equipment, but excluding any tanks, pipes and
associated equipment located on the Leased Premises as ot the Commencement Date,

®  promply provids to the Landlof]
ot investigation of the Pocl Area conducted by
earlier expiration of this Lease if obtained an only upon the reasonable request of
any governmental authority having pirisdiction, retain environmental consultants
approved by the Landlord, to carry out éin environmiental site assessment of the Leased
Premises including such additional investigatidns as the environmental consultant may -
recommend upon completing 4 preliminary gssessment or Phase 1 assessment, all of
which shall be at the cost of the Tenant; and

()  mainuain all environmental and o documents and 'records, including
but not limited to permits relating to the operations at the Leased Premises of the
Tenant or any Person for whom it is i law]responsible or over whom, the Tenant
may reasonably be expected to exercise qutherity or control, which may be reviewed
by the Landlord at any time during the,Terny on forty eight (48) hours prior written
notice (excepting emergencies, whether r}d or|perceived, in which case no prior notice

shall be required); and

@) if requested by the Landlord, prévide the Landlord with written confirmation
of any prior or existing spills of Polluu;'lm. nda-compliance issues, notices, violations,
orders; or

§0) if requested by the Landlord, the Tex
Certificate of Compliance, attached hereto as
and has been since the date of the lait Ceftificate of Compliance completed and
executed by the Tenant or during the last twelve (12) months, whichever is the longer
pericd, in complianee with all Envu'onmmul we, .

py of any environmental site assessment
r or for the Tenant at the termination or

 a ¢d

ant agrees to complete and execute the
edule 1, certifying that the Tenant is

Landlord covenants, upmeuumdwumuthi;,as t the Commencement Date, to the best
of its knowledge the Leased Premises and che P are free of all Pollutants and be in
complianct with all Eavironmental Laws and ts that, subject to any Pollutants
introduced to the Property by Tenant its ageats or 13, the Property shall throughout
the Term, remain free of all Pollutants and in cqmplidnce with all Environmental Laws. Any
pollutants which are not directly attributable toj?l‘cxw t, its sub-tenants or assignees, or which
cannot be reasonably attributed to the use of the Leaed Premises, shall bo p d to have
been present at the Commencement Date and shall be the responsibility of Landlord as
required by law or by the terms of this Lease. Iﬂhndlord is requiréd by law to eliminate aad
remove any Pollutants for which it is mcpousiblg:r it isfagreed that such work undertaken mdy
result in damage to the Leased Premises to which the provisions of Article 10 shall be deemed
t0 apply. Except asbestos introduced to the Leabed Premises by the Tenant, asbestos existing
or released in the Building shall be removed by Landloyd at its sole cost and expense.
{ .
<t




()  General Requirements

(a) Pollutants - If subject to this Section 9.08, the Tenant shall bring of creste upon the
Property or the Leased Premises any Pollufmm or if the use by Teugmt or condt‘x‘go of the
Tenant's business shall cause there 1o be any Pojlutants upon the Property or the Leased
Premises then, notwithstanding any statuté or rule of law 1o the contrary, such Polhuants
shall be and remain the sols and exclusive pj y of the Tenant and shall not become the
property of the Landlord notwithstandiag 5: of affixation of the Pollutants or the
goods containing the Pollutants. to Premises or the Property and,
notwithstanding the expire, repudiation, du iner or earlier termination of this Lease
and, and at the option of the Landlord, ahy substance contaminated by such Pollutants
shall become the property of the Tenant agd the|Tenant, or at the Landlord's option, thie

Landlord, shall remove such Pollutants nqd. if by the Landlord, any substance
contaminated by such Pollutants from the Property and make good any damage done in so
doing; all at the cost and expense of the Ténant dod upon terms and conditions approved

by the Landlord.

(b) Survival of Covenants etc. - The obhgmoxu of the Tenmz and the I.andlord hereunder
relating to Pollutants shall survive any mgnn expiry, repudiation, disclaimer or
carlier terminarion of this Lease, except tlm Tengnt shall not be held responsible or liable
for such a claim caused by the acts of any & a!teranungnmentofthul.ase To
the extent that the performance of those oﬁ:‘gzu:ns requires access to or eatry upon the

Leased Premises or the Properry or any part thergof the Tenant shall have such entry and

access after such expiration, repudiation, disclaiter or earlier termination only at such

times and upon such terms and conditions 'q.s thel Landlord may reasonably from time to -

time specify. '

i
The Landlord may on the giving prior written notite to the Tenant and the failure by the
Tenant to cure the breach pursuant to Section 11,05, 4t the Tenant’s cost and expense, itself or
by its agents, servants, employees, contractors and subcontractors, undertake the performance
of any’ necessary work in order to complete siich obligations of the Tenaat hereunder; bur
having commenced such work, the Landlord‘:hall have no obligation to the Tenant to
complete such work, o

P
'

This Subsection 9.08(5)(b) supersedes any otherb" ovisjon of this Lease to the contrary.

10.01 Limited Damage - If during the Teu:?, he Leased Premises or any part thereof
including any portion thereof providing aweq or sprvices essential to the Leased Premises
shall be destroyed or damaged by any hazard which Landlord or Tenant is obligated to
insure or has insured under Article 9.00, Land! ard, uging its znsunnceproceed.s if any, shall
proceed with reasonable diligence to rebuild and restore or repair the Leased Premises and
suchammumorscmw,u:hewcmay ¢, i conformance with current laws, The
covenants of Tenant to repair shall not include dny rdpairs of damags required to be made by
Landlord under this Section 10.01. Reat payable by Tenant from the date of such damage or
destruction to the date of substantial complenbn of the rebuilding, restoration or repair as

determined by Landlord's architect or engineer ﬁr availability of access or services, as the case

may be, shall abate, |
10,02 Major Damage - Notwithstanding an; g this Lease to the contrary , if in the
opinion or determination Landlord’s architect o ¢r, acting reasonably rend:nd within
thirty (30) days of the happening of damage oz, dmmon, the Building shall be darmged or
destroyed to the extent that any one ar more of ti:e following conditions exist:

(8) the Building must be totally or more thm bighty percent (80%) destroyed based on

floor area;

(b) the Leased Premises are rendered. L.nﬁ: or unsafc for occupancy and in the
reasonable opinion of Landlord’s architect or engineer the Leased Premises shall be
"incapable of being rebuile or repaires or restored with reasonable dthgence within
6 months after the rendering of such! ; pinipn;

‘
|

|




. either Landlorl or Tenant iay, at its opuon. rminate this Lease by notice i in writing to the

other pvsn 60 days after the rendering bf the|opinion or determination by Landlord or
Landlord’s itect or engineer, as the case tay b, and this Lease shall terminate from the
date of notice; and Tenant shall immediately surrender the Leased Premises and all

interest therein to Landlord and the Rent shnlﬂ
only w the date of such notice and Landlord nizy

1f the Landlord terminates the Lease for any of f.he

within three (3) years following termination of  she
lease such space to the Teaant on the same ¢

except for rent which shall be the rent for which th
If the Tenant fails to accept such offer withifl thi
mndedmluumch:pmtoathmlpmyon

rtioned and shall be payable by Tenant
ater and repossass the Leased Premises.

reasons, and if the Landlord electyto
lwetheBmldmg(zsnmayberebmlt) forrimlmusetfonthecuonsoftheTemShee;

, then the Landlord shall firss offer 1o
d conditions as contained in chis Lease,
Landlord is prepared to lease such space,

(30) days, then the Landlord shall be
no more favourable to such party than

- those offered to the Tenant without again re :uiamm.ng the offer o the 'I'mnt. once again in

accordance with the terms hereof. -
10,03 No Abatement - Except as specifi callyx proy
abatement of Reat, and Landlord shall have na liabi
loss of or interference with Tenaat's business or p

ided in Section 10.00, theu shnll be no

ty to Tenant by reason of any injury to,

perty arising directly or mduectly from

fire or other casualty, howscever caused, of from the making of any repairs resulting

therefrom or from any damige 1o the Pmperty or any

10.04 Notify Landlord - Tenant shall medutcly
.or damage 1o the Property.

parts thereof, ‘
otify Landlord of any material defect in

10.05 Expropriation - If at any time during :he curfency of this Lease the whole or any part
of the Leased Premises or the Property shall be ukzn by aay lawful power or authority by the

right of Expropriation, the Landlord shall give potict
thuluseathd'mmmuretyoronlymofaru
taken by the lawful power or authority and Tegant
to terminate this Lease as a result thereof, 'I‘ha e

for the value of its property or the unexpire LT )
on §

separately to advance their claims for compensa
theLmudPumsummken;:heTenanthtbm‘
Leasehold interest and business interruption iand

mpmoumgﬁomorulmdtomhgxpm
shall each be entitled to receive and retsin such co
respectively. If the whole or part of the Leogd P
termination hereunder, the rights and obligations of 1
which the Expropriation is to take effect.. Whﬁu
means apropmted by a governmental or mugicipa
dedicated in contemplation of a thrcateaed «
“Expropriating” have corresponding meanings. ;:

ARTICLE 114
DEE&M

to the Tenant of such Expropristion of -

affects the part of the Leased Premises
y elect, by written notice to Landlord,
¢t shall liave no claim upon the Landlord
but the parties shall each be entitled
br the loss of their respective interests in
vect 1o relocation costs, the loss of irs
e Landlord with respect to all other
riation of the Property and the parties
pensation as may, be awarded to each
ises are g0 Exyropmted resulting in
e parties shall continue until the day on
in this Section 10.05 “Expropriation”
authority, or transferred, conveyed or
ipropriation and “Expropriated” and

20

11.01 Interest - Following the curative penod in Segtion 11.05, Tenant shall pay monthly to

Landlordm:ermataraupermnumequaltothelraoftheaneRmplus5%andthc_

maximum rate by applicable law upan all
the due date for payment thereof until the ume'u full

11,02 Costs of Eaforcement - Tenant :hall ‘pay t

Xent required to be paid hercunder from
7 paid and satisfied.

Landlord forthwith upon demand all

costs and charges (including legal fees on a splicito and his own client basis) reasonably
incurred either during or after the currency of thi} Lease in enforcing payment of Rent
hereunder and in obtaining possession of the Léased Premises after default of Tenant or upon

expiration or earlier termination of this Leas¢ or
t of Tenant herein contained, or m

mforang any covenant, proviso or
g Landlord's rights or Tenant's

obligations under this Lease or both, All sucl:7 costsjand charga shall be paid by Tenant to

Landlord forthwith upon demand,
11,03 Performance of Tenant's Obligauo}u -

performed by Tenant under any of the terms of this|Lease shall be performed by Tenan, at

Tenant's sole cost and expense, and without a0y, abawr:.mt of Reat. I Tenant fails to perform

,‘ .
i

All covenants and agreements to be




any act to be performed byiphemund;r. thed| in o}

continues for 10 business days folléwing notis
acting reasonably agrees is required to remedly

event of an emergency, or if the failure .
areof (or such longer period as Landlord,

default), Landlord may, upon further
g or releasing Tenant from any of its

obligations relative thereto; but having commenced to do so, Landlord may cease to do so

notice to Tenant, perform the act wnhomu;g .

without completing performance thereof,

overhead and supervision, together with inter
from the date payment was made, i

{a) all or any part of the Rent hen%y

()  the Term, any Renewal T !

chattels or equipment of the Tenant isjor

th

or

! shall to Landlord forthwith
demand all sums paid and costs incurred by Landlord M o o PR

ins0 doing, plus 10% of the cost for
on at the rate set out in Section 11.01

ed is not paid when duc; or

y goods, merchandise, stock in trade,
seized or taken or exigible in execution

or in artachment or if a creditor takes possestion thereof or if a judgement in excess of

$ 10,000 which has not been appealcd‘, -

issued against the Tenant; or :

()  Tenant or any Person connit\'x'ting enant, takes any steps in furtherance of

or suffers any order to be made for its wind
existence or becomes insolvent or comxt:’aiu 1
Bankruptcy and Insolvency Act) or becornes bank
that may be in force for bankrupt or i
voluntary or involuntary winding-up proceed
comm

enjoved within 45 days of such sufferance,

shall be appointed and such sufferancs,
contested diligently by Tenant or is nt‘?‘t

ng-up or other termination of its corporate

act of bankruptcy (as defined under the
pt or takes the beaefit of any statute

.lvan: debtors or becomes involved in

ngs or if a receiver or receiver/manager
ittment or appointment is not being

committment or appointment, for all q‘} any| part ‘of the business, property, affairs or

reveaues of Tenant; or it

(&  Tenant makes a bulk sale of imeco {other than in compliance with the Bulk

Sales Aci) or moves of commences, mt:
of,‘

and equipment, or any of them out
course of its business) or ceases or threa
Premises for more than 60 days; or 5;

0] Tenant fails to move into orul!c pos

or abandons the Leased Premises in whe
fails or ceases to actively carry on busi
longer than sixty (60) days; or

® Tenant fails to observe ‘md pc‘:jl-f m
stipulations and conditions herein conmr:ed t
1

jermitted by, and in accordance with, Article
i ’
)  any Pollutant is introduced to the Prop

Leased Premises without the prior written ord or
compliance with terms conditions impolsed bi Landlord in giving its consent thereto;

or :
!

()  any policy of insurance taken oist by either Landlord or Tenant with respect
to the Property shall be canceled by renzgn ofh '

Tenagt is in material breach of

0 !
Schedule “E* and such breach interferes

e or

pts| or threatens to move its goods, chattels

ed Premises (other than in the normal

| cease to conduct business in the Leased

ession of the Leased Premives or vacates
n part for longer than sixty (60) days or

ess in the whole of the Leased Premises for

with|

be observed and performed by Tenant.

by the Tenant and is present in the

dnsent of Landlord or otherwise than in

ny act or omission of Tenant; or

e Rules and Regulations .set forth in
the use and enjoyment of the Property

by other tenants of the Property or puts at ridk the interests of the Landlord in and to

the Property.

then Landlord shall be entitled to any or all Ofd:l
the foregoing circumstances constitutes as "Even

ose 1t
t of T

medies set out in Section 11.05. Each of
efault” for the purposes of this Lease.

the covenants, agreements, provisions,




¥

o .
11,05 Remedies on an Event of Default - t&pon'lhe happening of an Event of Default, the
Landlord shall give immediate written notice to the|Tenant and the Tenant shall have, in the
case of monetary defaults, three (3) business days tojremedy such default after receipt of such
notice and in the case of non-monetary defaults, ten(10) business days to remedy such defauk
unless 2 longer period of time is reasonably required to rectify the breach, Landlord may, at
its option, and in addition 1o and without pr mc to all rights and remédies of Landlord
available to it either by any other provision of ilhu Lease or by statute or the geperal law;

@  beeatitled to the full amount :6f the current month's arid the next ensuing 3
months' installments of Reat which shiall immediately become due and payable, and
Lani!z'rd may immediately distrain *l r the same together with any arrears then
unpaid; : '

() . without notice or any form of le
Leased Premises or any part or parts) the
whatever rent and upon. whatever , covenants and conditions Landlord
considers advisable including, withol itation, the payment or granting of
inducements all on behalf of Tenant; n;} such reletting or subletting the rent

process, forthwith redet or sublet the
f for whatever tezm or terms and at

received by Landlord therefrom will be applied first to reimburse Landlord for any
such inducements and for any expenses; capifal or otherwise, incurred by Landlord in
muaking the Leased Premises rexdy for re-lepi i
payment of any costs and expenses of re-

and legal fees on a solicitor and his owri'clien
and the residue if any will be held by Land)
becomes due and payable. If rent recéived

basis; and third to the payment of Reat;
rd and applied to payment of Reat as it
from re-letting or subletting during any

month is less than Rent to be paid during thit month hereunder, Tenant will pay the

deficiency which will be calculated and paid

every month; and no reletring or subletting
Landlord or entry by Landlord or its agents o

of re-letting or subletting or other act of Lan|
limitation, changing or permitting a sub-
clection on its part to terminate this Lease
given to Tenant; and if Landlord elects to re-
terminating, it may afterwards elect to;termi
any Event of Default then existing; Il

monthly on or before the fimt day of
or tubletting of the Leased Premises by

pon the Leased Premises for the purpose
dlord relating thereto including, without

to change locks, will be consrued 2gan

e85 @ writtea notice of termination is

et or sublet the Leased Premises without *

this Lease at any time by reason of

pquipment of Tenant as are in the Leased’

()  seize and sell such goods, chattels and
Premises and apply the proceeds thereofito
under this Lease, Any such sale may’

otherwise, and either in bulk or by indivi

Rent to which Landlord is then entitled
ected by public auction, private sale or
item, or partly by one means and pantly

by another, all as Landlord in jts sole dix"l('.mio may decide;

(d)-  terminate this Lease by luvingfipon
" the termination, and such termination skiall b
damages; it being agreed that Tenant shall p

loss of income of Landlord to be derived fro
the unexpired portion of the Term lndn' not
e re-esiter into and upon the Lea:e‘gl P
the whole and repossess and enjoy the same

herein contained to the contrary notwithl
!

Leased Premises notice in writing of
without prejudice to Landlord's right to
to Lacdlord on demand as damages the
this Lease and the Leased Premises for
terminated; ) o

ites or any part thereof in the name of
of Landlord's former estate, anything
: .

all reasonable expenses of Landlord

and Teaast shall pay to Landlord forthwith upof lor
in re-entering, terminating, re-letting, collecting due or payable by Tenant or_mhzrng.
upon assets seized or otherwise exercising its rights ad remedies under this Section including
tenant inducements, leasing commissions, legal fces (o3 a solicitor and his own clieat basis) and
all disbursements and the expense of keeping the

same and preparing them for reletting. =~ | |

] .
11.06 Availability of Remedies - The Lnndlo'x"d may from time to time resort to any or all
of the rights and remedies available to it upon the ce of an Event of Default either by
any provision of this Lease or by statute or the general law, all of which rights and remedies
are intended to be cumulative and not n.ltematigf;dan the express provisions hereunder as to
certain rights and remedies are not to be interp excluding ahy other additional rights or
remedies available to the Landlord by stante or ?}7y lay,

i

Premises in good order, repairing the
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1107 Waiver - If the Landlord shall overlool condone or suffer any default, breach
or non-observance by Tenant of aay obligation|heréander, this shall not operate as a waiver of
the obligation in respect to any continuing orsubsequent default, breach or non-observance,
mdnomhwﬁmshaﬂbeimpﬁedbmshaﬁoﬁ; effective if in writing.

‘ i

The Landlord's acceptance of Rent after a defaule L not a waiver of any preceding defaule
under this Lease even’ if the Landlord knows of the preceding default at the time of acceptance
of the Reat, No term, covenant or condition] of this Lzase will be considered to have been
waived by the Landlord or the Tenant unless lﬂe r is in writing. The Tenant waives aay
statutory or other rights in respect of nbawq' t, str-off or compensation in its favour
may exist or come into existence hereafter with to Rent. :

1108 Waiver of Exemption and Redemption - Nptwithstanding anything contained in

statute now or hereafter in force limiting the!right|of distress, none of the Tenant's go::s}:
equipment or Trade Fixtures in the Leased Premi
exempt from levy by distress for Rent in m%m. and this agresment of the Tenant in this
Section may be pleaded as an estoppel against tl;;e Terjant, .

11.09 Companies' Creditors Amngunent;\a - By virtue of its interest in this Lease, the
importance of Tenant continuing to carry on busingss in the Leased Premises in accordance

“with this Lease, and the Landlord's entitlement to dimages where this Lease is terminated by
reason of an Event of Default, Landlord does and unless otherwise ordercd by a court of
competent jurisdiction (despite any changes in o ces of Tenant or its business)

constitute a separate class or category of creditor in any plan of arrangement or other proposal
submitted by or on behalf of Tenant under the Companies' Creditors Arrangement Act of
Canada or any similar legislation for bankrupt of insglvent debtors,

11.10 Repudiation of Lease - Notwithmndin‘g any| statute or rule of law to the contrary, in
the event of a repudiation of this Lease by the Tenant under the Bankruptey and Insolvency
Act (Canada) or any other present or future starueg for bankrupt or insolvent debtors, the

Tenant covenants and agrees:

her liability to pay. to the Tenant or any
ity{ deposit, prepaid rent or prepaid taxes or
any amount on account or in res lof any temant inducement, leasehold
improvement allowance, lease rakeover or subsidy or any other concession or
inducement otherwise provided to the Tenant under or with respect to this Lease, and
any Rent-free period otherwise provided to the Tenant hereunder shall be pull and
void and of no further force or effect|and Rent shall be payable in full hereunder

{3}  that the Landlord shall have no
third party any amount of remaining

without regard to any such Rent-free period; d
()  that in the event of repuduuoL during the Term, First Renewal Term or

Second Renewal Term pay to the with upon demand as damages for the
loss of income of the Landlord to be dérived from this Lease and the Leased Premises
for the unexpired portion of the Term nd First and Second Reaewsl Terms had this
Lmenozbeenzepudiated,thesummflnh'd}esecondpangraphofsectionloz

12.01 Limitation - Tenant will not cause ot pe:
consent of Landlord, and then only as provided in this Article. When no Event of Default
exists, that consent shall not be uareasonably withheld with respect 10 a Transfer which is sot
by way of mortgage of this Lease, , | .
12.02 Permitted Transfers - The Tenaat shall be
to assign the Lease or sublease a portion of the } d Premises to an affiliate or subsidiary of
the Tenant. In addition, The Landlord hereby consegts to the Tenant entering into a sublease
with a qualified pool operator in respect of the Pbol Area and further agrees to Tenant
eatering into a sub-lease with a qualified ind j r rotk-climbing operator in respect of such
portion of the Leased Premises as Tenant in ijts sole discretion deems advisable, provided
however that the total square footage of the Ledsed Rremises subject to such sub-lease for the
es of an indoor rock-climbing cperationdoesinot exceed 2,500 square feet (all of the
foregoing hereafter referred to as the "Permitted Trahsfers), If Tenant wishes co assign this

htitled, without the Landlord's Consent,

i
1
i
1

at any time during the Term shall be-

it 2 Transfer without the prior written

N



ﬁLﬁe “c!:r :ulm' :ctlhcrwise Transfer (as the q.Le
st advise ord in writing of the terms, conditjons, rents, parties and particulars of such
assignmeat, sublease or transfer and Landlo: be entitled 1o r_ecefve such ﬁ:ancinl
mfom}auon on any Transferee as Landlord, acting redsonably, may require to ensure the
ﬁn.ancxa.leapabdny of such Transferce, Any afsi t or sublétting by the Tenant shall ot
relieve the Tenant of its obligations under the Lease. '

1203 Consent |

be) to a named third party, Tenant shalt

" (@  Information - Any request fof|the donsent of Landlord to any Transfer shall
be in writing and accompanied by fi
Transfer, and shall provide dcwled;
financial status of the proposed Transf

'}
()  Time - Tenant will give Landlord
receipt of sufficient informatien to ion concerning the matters
which Landlord considers relevant (iiicludipg, without limitation, the information
referred to in subsection 12.03(2)) to fotify) Tenant in writing that Landlord either
gives or refuses to give its consent to Ii pmﬁo:ed Transfer.

ion a5 to the identity, business and
as|Landlord may reasonably require.

period of (10) business days following

(© Costs - All costs associated wi ‘com dering or the giving of such consents and
the preparation of necessary documenttion fas provided herein, including Landlord's
reasonable legal fees (on a solicitor and his own client basis) shall be payable by Tenant
to Landlord forthwith upon demand asiget fofth in section 12.05(d) hereunder.

(d  Basis of Consent - Notwith:tahdizag anything in the Landlord and Tenant Act -

or any other statute or law and withojit limyiting the grounds upon which a consent
may be refused, the Landlord will nar be [deemed to be uareasonable in refusing

consent when: ;

(1) the giving of such cogsen
of any agreement between Landlord and its institutional mortgagee
_acting reasonably or ifl brejch of any other tenant's lease in the
Property if the proj use|by the Transferee is not the same s, or
,reasonably connected tb, that of the Tenant as contemplated by
section 8 of the Term 31,‘,“‘: '

1.

queited for a mortgage or charge, creating a
mortgage of this Lease provided that Landlord will not, acting
reasonably, prohibit Tedant from obtaining an operating credit facility
in respect of its business Fondgcted from the Leased Premises; ‘

- ' ‘

(3  the Transferee|in the opinion of the Landlord, acting
reasonably, () does aot have ¢ history of successful business operation
in the business to be conducted in the Leased Premises, (ii) does not
have a good eredit rating or 4 substantial net worth, or (iii) there is a
history of default under other leases by the Transferee or by
companies or partnerships that the Transferee was a principal
shmholdexqforap’auj;tin the time of the defauks;

nsfer to a subtenant of less than the eatire
result in a configuration which would
hrough space leased or held for lease to
ats to be made ounside of the Leased

@  such consent is

@) in the case of a T
Leased Premises, if such|{wou}

(©  the required information received from the Tenant or the
Transferee is not sufficiént in the Landlord's opinion acting reasonably
and in good faith, to enable|the Landlord to make a deurmmauqn
concerning the matters s¢t outabove; or

(7] the use of the Léased Premises by the proposed Transferee wi]l
not be as a health and ‘Ieufn:ility.
y

Please Initial

iculars of the terms of the proposed,
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In no event shall any Transfer to which the Landlo
the Tenaat or any Indemnifiers from its obligarions
and canditions of this Lease, the Indemnity Agr
Lease or the Term, on its part to be performed and i
the Landlord's reasonable costs incurred in connectil
a8 s¢t out in subsection 12.05(d) . .

rd may have consented release or relieve
1o fully perform all the terms, covenants
t or any renewals or extensions of this
h any event the Tenant shall be liable for
bn with the Tenant's request for consent

. 12,04 Receipt of Payments - No accéptance by
by a Transferee, or made by any other Person on

dlord of Rent or other payments made
of the Transferee or Tenant, is: b

gn o r}m 9:' :‘;ed mx:ement fﬁr rd’s consent to every Transfer or of
()  theacceptance by Landlord of the Trasferee as Tenant;

()  arelease of Tenant by Landlord with pespect to any unpaid Rent;.or

(@  areleaseof Tenan.t from its obligatioris under this Lease,

Any Transfer which is consented 10 by Landlord
whether or not so stated, upon the Transferee, joi
entering into a written agreement directly with Land
hereunder.

12.05 Effect of Transfer

d)  No Transfer shall relieve Tenant of
specifically so provided in writing;

(t)  the Transferor, unless the Transferee

00 rights under this Lease in respect of obligag
in respect of the use or occupation of the Le
,{%:ﬂo:d's standard form, as agreed to by

© exscute an Indemnity Agreement on the
Tenant acting reasonably, in respect of obli
by the Transferee;

© the Transferee shall, if, an'd when,
severally with the Tenant, enter into an

10 be bound by this Lease as if the Tradsferee]

Tenant, and the Tenant will not be released
this Lease including, without limitation, the o

der this Article shall be conditional,
ntly and severally with the Transferor,
llord assuming the obligations of Tenant

its obligations under the Lease, unless

J¢ a sub-tenant of the Tenant, will retain
fons to be performed by the Landlord or
bsed Premiscs after the Transfer and will

ions, to be performed after the Transfer

required by the Landlord, jointly aad
ent directly with the Landlord agreeing
had originally executed this Lease as the
fior relieved from its obligations under
bligation to pay Rent; and

(@  any documents relating to a Transf
Landlord's option, be prepared by the Landl
total cost of which shall not exceed F
increased by the Consumer Price Index (M
*CPI") with a base index of 100 being the
the Commencement Date. . In all events,

or the Landlofd's consent may, at the
rd or its solicitors and a reasonable, the
Hundred and Fifty Dollars ($5450.00)
politan Toronto Index, all items)( che

such sub-lease or Transfer to Landlord and allisuch documents and agreements shall be

" in form and content satisfactory to Landlord

12,06 Subsequent Transfers - Landlord's consent
consent to any subsequent Transfer whether or dot

1207 Profit Rents upon Subleases « In the evént o
which the Tenant receives a rent in the form of

which is greater than the Rent paysble hereunddr to
Transferee also operates from the Leased Preimises

ineluding such otber uses permitted by Section 8jof th

his
f
i

1

Landlord in addition to all Rent payuble under

to be further Rent payable hereunder.

4l
it
il
i

fts counsel, acting reasonably.

2 Transfer shall not be deemed to be a
stated.

any Transfer by the Tenant by virmue of
goods and services from the Transferee
¢ Landlord, the Tenant will, unless the
principally a health and fitness facility
p Term Sheet, pay any such excess to the
, and such excess rent shall be deemed




13.01 Sale, ete, by Landlord - Nothing in this L
sell, convey, astign, pledge or otherwise deal with th
Section 13.02) to the rights of Tenant under this Lep
the Property by Landlord shall operate to reléase Lis
Lease from and after the effective date thereof and

Landlord's successor in interest agrees in writing fo

obligations hereunder, look solely to Landlord's suce

shall restrict the right ﬁf Landlord to

e Property subject (except as provided in

. A sale, conveyance or assignment of
dlord from liability accruing under this
Tenant shall thereafter, to the extent
assume and be bound by Landlord's
or in interest,

13.02 Subordination - Subject to Section 13.01, |this Lease is and shall be subject and
subordinate in all respect to any and all mortgages (including deeds of trust aind mortgage) and
other interests in the Propesty or any part thereof gow or hereafter created by Landlord, its
predecessors or successors in title and all zdvances th der, past, present and future, and to
all renewals, modifications, consolidations, repl
agrees to executs promptly and in any event within 10 days after request therefore by
Landlord, creditor of the Landlord or the mortgages or trustse under any such mortgage or
deed of trust and mortgage any instrument confirnling such subordination in such form as
such mortgagee, creditor or trustee may request. Ilfan :

that it is the registered owner of the Property in fee ¢
Date, the only mortgage, or registered encumbrance gver the Property is as set out in Schedule
“F*. Tenant acknowledges and agrees to cooperate|with Landlord in the event Landlord is
notified by its mortgagee of a breach under such ents and such breach results from any
act or omission of the Tenant. Notwithstanding, Laddlord shall obtain from each holder of a
mortgage affecting the Leased Premises, a covenant of non-disturbance in which the mortgagee
agrees to be bound by the terms of this Lease, i the event such mortgagee becomes a
mortgagee in possession provided that the Tenant malatains the Lease in good standing,

13.03 Attornment - Tenant agrees, whenever requisted by any mortgagee (herein called the
*Purchaser”) taking title to the Property by réason|of foreclosure or other proceedings for
enforcement of any such mortgage or deed of trust pr by delivery of a deed in lieu of such
foreclosure or other proceeding, to attorn to such jaser as tenant under all of the terms of
this Lease. ‘Tenant agrees to execute promptly and in 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
continue in full force and effect as a direct lease betwepn the Purchaser and Tenant, upon all of
the same terms, conditions and covenants as-are st forth in this Lease except that, after
attornment, the Purchaser and its successors in title; .

()  shall nor be liable for any act or omjssion of Landlord occurring before the

Purchaser took title to the Property; .

(b)  shall not be subject o any offsets or d
Landlord; and

(©  shall not be bound by any 'prepayu:ntuby ‘Tenant for more than one month's
installment of Rent unless the prepayment shill have been approved in writing by the
Purchaser or by any predecessor in title of thq Purchaser's interest as mortgagee of the

Property.

ences which Tenant might have against

ARTICLE 14
SURRENDE]

Possession and Restoration - Upon the expiration or other termination of the
i ialely quit and surrender possession of the
subsantially the condition in which
nable wear and tear, insured pesils,

o

1401 (=
Term os zny renewals thereof, Tenant shall

Ledsed Premises and all Lwehtgld l.mpm;emenu i
Tenant is required to maintain the Leased Premises,
structural :gain excepted, and Tenant shall deliver to Landlord the keys, mechanical or
otherwise, and combinations, if any, to the locks in the Leased Premiscs and the entries
thereto. Notwithstanding the foregoing: (s) Landlord shall have the right, at ju sale option,
upon expiration or other termination of the Term of Renewal Term to require that Tedant
remove or cause 10 be removed at Tenant's cost the [swimming pool in the Leased Premises

Please Initi

ments and extensions’ thereof. ‘Tenaat

t to Section 13.03, this Lease shall’
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‘whether or not installed by or on behalf of the Teaant or jnstalled by or on behalf of a2

previous tenant or during a previous term and to festore the area comprising the swimming
pool to b?se building standards, broom swept congition,; and (b) Tenant may, immediately
before expiry of the Term or Renewal Term, as the|case may bs if no Event of Default exists,
remove its trade fixtures and repair at its cost any dafnage occasioned thereby.

14.02 Tenant's Leasehold Improvements, Tradd Fixtures and Personal Property - After
the expiration or other termination of the Term, of in the event of the abandonment of the
Leased Premises by the Tenant, all Leaschold Improvements, trade fixcures and personal
property remaining in the Leased Premises shall be deemed conclusively to have been
sbandoned by Tenant and may be kept, sold, destrqyed or otherwise disposed of by Landlord
without notice or obligation to compensate Tenant ér to account therefor.

14.03  Overholding - If Tenant remains in the Ledsed
expirztion or other termination of the Term or applicable Renewal Term:

(8  without the consent of the Landlord| no yearly or other periodic tenancy shall .

be créated, but Tenant shall be bound by thejterms and provisions of this Lease (except
any options thereby granted to Tenant) and
the amount otherwise then being paid hereugder; or

(b}  with the consent of Landlord and|agreement as to the Rent payuble, the
tenancy shall be month-to-month at the Regt agreed and otherwise on the terms and
"conditions of this Lease but without any option to renew.

Tenant shall promptly indemnify and hold harmiess Landlord from and against all Claims
against Landlord as a resuls of Tenant remaining in possession of all or any part of the Leased
Premises after the expiration of the Term or any applicable Renewal Term,

15,01 Estoppe! Certificates - Tenant shall wheneper requested by Landlord, a prospective

purchaser or any mortgagee (including any trustep under a deed of trust and mortgage)-

promptly, and in any event within 10 business ddys after request, execute and deliver to
Laadlord, or to any party or parties designated by Bandlord, a certificate in writing as to the
then starus of this Lease, including certification as to whether this Lease is in full force and
effect, and is modified or unmodified, confirming the Rent payable hereundsr and each
element thereof and the then state of the accounts between Landlord and Tenant, the existance
or non-existence of any Event of Default, and any lem matters pertaining to this Lease in
respect of which Landlord shall request a certificatd, and provide such other informationas
may reasonably be required. The party or parties to whom such certificates are addressed may
rely upon them.

15.02 Entire Agreement - There is no promisJ
covenant or understanding by or binding upon Lan:

in this Leass; and this Lease including the Term Sheet and Schedules hereto contains the eatire

agresment between the parties hereto, The Schedulfs form part of this Lease and the parties
agree to perform and observe the covenants and ents therein contained oa their part
respectively to be observed and performed. The Terth Sheet forms part of this Lease.

15.03 Registration - Tenant acknowledges the co
with Landlord not to register or apply to regi

obligation upon Landlord to execute and deliver this Leass in registrable form. If Tenant
wishes to register a caveat or notice of this , Landlord agrees to execute an

acknowledgment of short form of lease sufficient fof such purpose in such form as Landlord
shall have approved and which shall preserve confidentiality of the Rent and other

financial terms of this Lease; provided that if there ish conflict between the provisions of such
notice or short form of lease and this Leate, the prowisions of this Lease shall govern. Tenant
shall, at its own cost , promptly on request, after the expiration or earlier termination of the
Term, discharge any such caveat or notice or any oth
Section, .

15.04 Unavoidable Delays -If either party it bona
from the pecformance of any term, covenant or <t

delayed of hindered in or preveated
required hereunder by reason of strikes,

Premises or any part thereof after the

except that Basic Reat shall be 150%of

r registration carried out contrary to this
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labour troubles, inability to proclire materials
governmental laws, riots, insurrection, sabotage, ret
whether of a like nature or not which|is not the faul
or doing acts required under the of this Le
period of the delay and the party so delayed shall b
or act within the appropriate time period after the

i
15.05 Notice - Any notice under or with réspect
sufficiently given if delivered penonaliy orbyp
form of immediate transmission and if to Landlof
Landlord at Landlord's head office and to the local o
if to Tenant, either delivered to Tenant and to any
officer of Tenant if tenant is a firm or corporation)

or services, power failure, restrictive
ellion, war, act of God, or other reason
of the party delayed in pedforming work

, then performance is excused for the
entitled 10 perform such term, coveaant
iration of the period of such delay, )

this Lease shall be in writing and shill be’
registered mail or by telecopy or similar

rd, delivered to the executive officer of
dress, e2ch sec out in the Term Sheet; and
[m?emniﬁcrpermgally(orwaparmeror

its address specified in the Term Shest.

Any notice shall be deemed to have been raceived qn the business day following the date of

delivery if personally delivered or sent by telecopi
or on the 3" day following the date of delivery by
to time by notice in writing to the other designate
address stated for it in item 1 or 2 of the Term Sheet,

If two or more Persons are named as or bound
hereunder, notice given as herein provided to any ong
bound shall be deemed to be notice simultaneously
all Persons so bound.

15.06 Relationship of Parties - Nothing contained

telex or similar immediate transmission,
istered mail, Either party may from time
other address in Canada in lieu of any

to perform the obligations of Tenant
of the Persons constituting Tenant or so
o all Persons constituting Tenans and to

inthisLm:ha.llmemypamen-hip

between Landlord and Tenant or, except for the purposes of Subsection 11.05, the relationship

of principal and agent.

15.07 Governing Law - This Lease shall be constny

-

the rights of the parties shall be governed by, the

led and enforced in accordance with, and
g of the province of Canada in which the

Property is situate, which shell be the venue of eny

so long as that venue is permitted by law; and T

any application to change the venue of any pro
ers. .

Py

15.08 Amendment or Modification - No an
Lease shall be valid or binding unless set out in writi
with the same degree of formality as the exscution of

15.09 Construction of Lease

(a)  Provisions - All provisions of this L
agreements,
()  Consultants - Any reference in this

architect, surveyor or other consultant shal
consultant appointed by Landlord in its abs|
Lease or of any provision hereof; and they

* the principles and standards of their professi
Landlord may rely on, and the parties
subject to unreasonableness, or error demons

() Interpretation - Wherever necessary]
ghall be interpreted as singular, and vice-verss/

neuter and vice-versa, thnthcreuetdp

covenants and agreements herein contained,
and several, and when there are two or
covenants and 2 eats herein contained,

ings if taken in respect of this Lease

roceedings

t and/or Indemnifiers hereby ‘consent to
ings taken elsewhere by Tenant and/or

t, modification or supplement to this
and execured by Landlord and Tenant

this Lease,

ase are 10 be construed as covenants and

Lease to Lan&lqrd'l accountant, auditor,
1 be deemed to be such duly qualified
lute discretion for the purposes of this
ill act in accordance with this Lease’and
ns. In determining any cost allocation
] be bound by, Landlord's consultants,
trated by Tenant.

or appropriate in this Lease, the plural
and the masculine gender as feminine or
or more parties bound by Tenant's

ir respective obligations shall be joint
F:e parties bound by Indemnifiers’s
their raspective obligations shall be joint

aad several, If Landlord or Tenant or Indemdifiers shall consist or more than one legal
entity, reference to Landlord or Tenant or Ifdemnifiers herein shall include reference

t.o"eo.ch such.entity.
@

Exculpatory Provisions - In all pros

risions of this Lease containing a release,

_ indemnity or other exeulpatory language in favour of Landlord or Tenant, reference to

such party includes reference also 1o

such parfy's agents and the directo

rs, officers and

Please Initial

i e o i i 4 i € T




34

employees of Landlord and its agents while acting in the ordinary course of their
. employment, except as otherwise expressly provided for hereunder.

'(g) Severability - If any part of thif Lease or the application of it in any
circumstance is to any exteat held or rendered invalid, unenforceable or illegal:

0] at the option of the Person for whose benefit that part is inclided, that
part: shall be deemed to be independent of the remainder of this Lease and
severable from it and the invalidity, unenforceabilicy or illegality of that part
shall not affect, impair or invalidate the remainder of this Lease; and =~

extent permieed by law in all other

@@  that part continues to be applicable to and enforceable to the fullest -
%’rcummmcu.

()  Captions and Headings - The capgons and headings contained in this Lease

ar¢ for convenience of reference only and are not intended o limit, enlarge or

.‘i:hmf affect the interpretation of the Articles, Sections or Subsections to which
ey apply. o : :

15,10 Successors and Assigns - Subject to specifig provisions contained in this Lease to the
contrary, this Lease shall enure to the benefit of anfl be binding upon (and references to the
parties shall include reference t0) the successors [and assigns of Landlord and the heirs,
executors and administrators and the permirted| successors and assigns of Tenant and
Indemnifiers. '

15,11 ‘Time of the Essence - Time shall be of the elsence hereof,

advises the Tenant to obtain advice from independes Lease,
Then Tenant further acknowledges that any infornjation provided by the Landlord is not to
_be construed as legal, tax or any other expest advice

any such information without seeking legul, tax or agy other expert advice.

15,13 "For Lease" Signs - Landlord shall have thelright during the last six (6) months of the
Terms to place upon the Leased Premises a notice pf reasonable dimensions that the Leased

Premises are "for lease® and Tenant shall not ob or remove such notice or permit the

same to be obscured or removed.

15,14 Brokerage Commissions and Costs -
responsible for its own costs and expenses incurred b
including, without limitation, all fees and exp
contractors, and real estate brokers, retained by
Steven Doyle and/or Royal LePage shall be deemed ¢

15.15 Further Schedules - Tenant and Landlord]agree to comply with the provisions of
Schedule G which relates to additional covenants, sgreements and conditions, if any. If an
Indemnifier is a party hereto the form of Indeminity Agreement to be executed by the
Indemnifiers and the Landlord, as a separate agreengen
acknowledges and agrees that all obligations of the Ind
expire and be of no force and effect in respect of any

15.16 Survival of Covenants and Indemnities | All obligstions of Tenant which ariso
during the Term or any extension thereof pursuanf to this Lease and which have not been

parties agree that each shall be solely
it respectively, in relation to this Lease

ch party., For purposes of clarification
have been retained by the Landlord. ’

nts occurring after July 8, 1997,

satisfied at the end of the such Term and all indemnig
© survive the expiration or cther termination of this Ldas

15.17 Underground and Aboveground Storagd Tanks .’ Only if underground and/or
aboveground storage tanks are to be or have been installed by or on behalf of the Tenant, or
will be used or have been used by the Tenant in the Leased Premises or the Property this
Section 15.17 shall apply to the Tenant. A swimming pool filled with water conditioned for
public swimming use shall bz deemed not to be an[underground storage tank. A whirlpool
filled with water conditioned for public use shall be deemed not to b an above ground storage

tank. E

and the Tenant is cautioned oot to rely on

nses of lawyers, accountants, consultants,

ies of Tenant contained in this Lease shall
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arbitrarily withheld, the Tenant may install above,
the Leased Premises or Property necessary to con
providing the Tenant undertakes, at its cost to;

)} prior to insallarion, provide the Lahdlord with = descripn'én of any and all
aboveground and underground storage including but not limited to the
construction of the tanks, age of the tariks anl leak detection system; and

() have a leak detection system in plage for all underground storage tanks and

"Upon receiving the prior written consent of ::i[.andlotd. which consent may not be
uct its. business in the Leased Premises

associated piping, and ensure that the fill spguts of all underground storage tanks are ~

protected by overfill or spill protection deviges that meet provineial requirements and
any and all other applicable Environmental Laws; and :

{©)  have secondary containment in place for all aboveground storage tanks capable
of holding 150% of the volume of the abovef
fill spouts of all aboveground tanks are proted:
prevent spillage into the environment; and

d by drip pads or some other means to

(d). _comply with all applicable Enviro ental Laws and all federal and provincial
legislation, guidelines and regulations with réspect 1o aboveground and uaderground
storage tanks including but not limited to, their design, installation, operation, testing

and rémoval, maintain records with regard 1 such operation and testing, and provide

the Landlord with written confirmation of
Landlord; and :

(0  allow the Landlord from time to timg during the Term to review the Tenant's
leak detection test records and product/inventory reconciliation and calculation
records with regard to any aboveground and/pr underground storage tanks; and

h compliance if so requested by the

()  in the eveat of any spill, lesk o unreconclled product loss from an

which is greater than five (5) litres, to

aboveground and/or underground storage
e "Landlord's Contact® on the Term

immediately contact the party identified as
Sheet of this Lease,

-{  in the event of any spill, leak on unreconciled product loss from any
aboveground or underground storage tank femove, decontaminate, dispose of and
replace the affected tanks, assotiated equipment, contents and any substance
contaminated by same, all in compliance withi the applicable Environmental Laws and

all federal and provincial legislation, regulatiofs and guidelines respecting aboveground

or underground storage tanks,

. 15,18 Parking - The Tenan, its customers, employtes and invitees shall have the right, at all '

times, to the use of the parking spaces in the parking Ipt Jecated on the Lands in common with
others entitled thereto, without any charge whatsqever. " The Landlord may designate a
portion of the parking lot for employee parking and all Tenants of the building shall use such
designated parking. All parking on the Lands shall Be for the exclusive use of the tenants of
the Building and their invitees only. - ' .

15,19 Landlord and Representatives to Act Reasonably and In Good Faith - Landlord,
and each person acting for Landlord, in making any determination (including, withour
Limitation, a determination as to whether o not to grant any consent or approval required of
it), designation, calculation, estimate, conversion or allocation under this Lease, will act
" reasonably and in good faith and each accountant| architect, engineer, surveyor or other

professional person employed or retained by Landlord will act in a2ccordance with the '

applicable principles and standards of such person's profession. "

15.20 Tenant's Remedics - In addition to any, othed rights of Tenant hereunder, if Landlord
defaults in the performance of any of its obligations der and, after 10 business days (or
such longer period as may reasonably be required to gerform what is required to be performed
to' remedy such default), of Tenant providing writien notice to Landlord of such defaulr,
Landlord fails to remedy such default, then Tenant miy, upon the delivéry of further notice to
the Landlord, perform or cause to be performed all of part of what Landlord failed to perform
and in so doing may incur any expense reasonably re%uired 0 perform the obligations of
Landlord, in which event the cost of performing 'sucL obligation shall be due and payable by

Please Initial

und and/or underground storage tanks in

und storage tanks, and ensure that the

i s e e e 5 V4 e e S v
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Landlord to Tenant forthwith within 10 business days after demand plus an administration
charge of ten (10) percent of such cost. If Landlord jfails to pay any monies to Tenant as and
when due and payable hereunder, such unpaid amojint shall bear interest from tha due date
until the date of full payment at the rate per annum et forth in section 11,01, ‘Tenant may, at
its option, deduct from the Rent becoming due h , any and all amounts from time to
time due and payable from Landlord to Tenant p t to this section

IN WITNESS WHEREOF the parties have executed this Lease.

LANDLORD: 550 Adelalde Properties Inc.

—
By: -
7 .. s “ (’—‘/(.—-\,_—-m
" Dietet Hammer, President o

" TENANT: 1152245 Ontario Inc.

Title: /é Z;“; W -

1/We Bave authority to bind the Corporation.

e - e o oA e < b Rmon
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WITNESS to i INDEMNIFIERS:
print name: { & for the purposes of section 15,15
N )
R e ad
. ( Nan;a Steven'Da Chsta ’
WITNESS to signarure ' INDEMNIFIERS:
pnntnamor' "\ Q C Q

=S e

Mm Colivas

@M%

Ms Dam/d’B gdz.novxch
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. SCHEDYLE A
LEASED PREMISES

See Attached
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SCHED, B

LEGAL DESCRIPTION OF THE L

3, Plan 64R-7209, Town of Markham,

Part of Lot 34, Concession 1, designated as
Office for the Registry Division of

Regional Municipality of York, Land Re
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SCHEDULHC
DEFINED TERMS

"Basic Rént” means r.be‘ collective amounts thereof sgt out in jtem 7 of the 'I'crm Sheet payable
by Tenant to Landlord in respect of each year during{the Term and any Renewal Term.

“Building® means the buildings, structures and impfovements from time to time during the
ents thereof.

Term erected in, upon or under the Land and m:gcipzlly identified in jtem 3 of the Term

Sheet and all alterations and addiu'og: thereto and

"Capital Tax" means the applicable amount of any fax or taxes including but not limited to,
Large Corporations Tax payable based upon or computed by reference to the paid-up capital
or placs of business of the Landlord as determined for the purposes of such tax or taxes;
provided that for the purposes thereof, the “applicablé amount® of such tax or taxes shall mean
the amount thereof that would be payable if the Pro were the only establishment of the
Landlord in the jurisdiction of the vaxing authority or if any other establishment of the
Landlord therein were located outside that jurisdictiog. '

"common area” wherever used in this Lease or any sdhedule shall mean any cost, thing or area
which is not attributable to any specific tenant but telates to the Property as a whole or all
tenants generally, v :

*Commencement Date" means the first day of the|Term as specified in item 6(s)() of the
Term Sheet,

*Consultants® means any reference in this Lease 1o Bandlord's 2ccountant, 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 of this Lease, All such consultantswill act
in accordance with the provisions of this Lease and the principles and standards of conduct of
their respective professions. :

“Environmental Laws" shall include any applicable dpmestic federal, provineial, municipal, or
local laws, statutes, regulations, ordinances, guidelines, policies, judge made laws or common
laws and any orders of a court or governmental avthority, relating to the protection and
preservation of the environment, occupational h and safety or hazardous substances
including without limitation the Eavironmental Protgetion Act, R.S.0. 1990, ¢.E.19 (Ontario)
and the Canadian Environmental Protection Act,
amended or successor legislation. '

*G.S.T." means good and services tax being that tax gayable pursudnt to Parts VII and IX of
the Excise Tax Act, as amended and re-enzcted from kime to time and other like taxes levied

from time to time,
"Land" means those lands legally described in Schedul

"Lease” mc.zns this leass, the Term Sheet, obligations ¢f Indemnifiers, if any, and all Schedules
attached hereto which are referred to in this Lease gad every properly executed instrument

ﬁ‘

which by its terms amends, modifies or supplements this lease, and includes the rights, '

obligations and interests arising herennder and therehnder, but does not include any offer
pursuant to which this Jease has been entered into.

. "Lease Year® means each successive period of 12 manths during the Term commencing on
the Commencement Date or on any other date
provided that if the first Lease Year commences on a dgy other than the first day of a month, it
shall continue until 12 months after the last day of te month in which it commences unless
the Lease is sooner terminated as herein providad; and jprovided that if and whenever Lan_dlord
deems it necessary for Landlord's accounting p , Landlord may by written notice to
Tenant specify the date upon which each subsequent Year is 1o commence and in such
event the then current Lease Year shall terminate on the day preceding the date wwﬁdp&e
notice and any appropriate adjustment shall be made ig respect of any Lease Year which isas a
result less than twelve calendar months; and provided er that the last Lease Year shall end
on the last day of the Term even if it is less than 12

.0, 1985 C.16 (4th Supp) and any

ified by Landlord from time to time;
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“Leased Premises” means the portion of the Property leased by the Tenant’ hereunder .

namely that area of t.he Building referenced in secticn 4 of the Term Sheet and as set forth in
Schedule "A*.

"Leaschold Improvements® means:

in either cace whether or not installed by or on
installed during the Term including, without hmmu
excluding all Tenant's trade fixtures,

* Occupancy Rent" means for each Lease Year, T

Costs for that Lease Year, calculated on the ‘basis
Property Taxes separately assessed against the
Leased Premises,

"Operating Costs" means the total of all non
calculated on a basis congistent with GAAP, reasa

Landlord by any manager or agent of the Landlord) injany Lease Year with respect to repairing,
maintaining, managing and operating the Property, netlof those Deductions and Exclusions listed
below. Such common area costs and expenses tolinclude without profit or limitation and
without duplication of costs and expenses:

() the total cost of Landlord insuring the Propert}, iniprovements and equipment and other
personal property installed at the Property owrled by the Landlord or for which Landlord
is legally lisble; al! in accordance with the i ce obligations of the Landlord under
this Lease;

®)  clesning, repairs, snow and ice removal, and wasto collection and disposal,
striping, paving and repairing the parking other areas, the cost of operating and
maintaining the common area merchandise holding arcas and the loading and receiving
areas and truck docks; if any;

©) lighting, electnc!ty. public utilities, loudspcakm. public sddress and ﬂre equipmcnt
relating to the common areas of the Property:

(d)  policing, supervising, traffic control, and security;

(e) amounts paid for all direct, arm's length {abgur and/or wages and other direct, arm's
length payments including fringe benefits made to janitors, caretakers, landscapers, and
other persons or employess (including wages qnd fees of a property manager) involved
in the repair, maintenancs, management and operation of the Pmpeny whether or not on~
site, the total charges under service contracts with independent arm's length contractors -
employed in the management, repair, care, m: ce of cleaning of the Property on e
competitive basis; _ . .

) the cost to the Landlord of the rental of any | equipment and signs, and the cost of
building supplies, used by the Landlord in the raintenance of the common areas;

) unless specifically assessed against and payable by tenants in respect of their premises

(a) all improvements, fixtures, mstallmons, al
made, erected or installed 1o or in the Led
replacing the base building standards in

(excluding moveable and demountable paqn

internal stairways, doors, hardware, l:gbt
finishes, and heating, ventilating 2ad air-ony
sesvices not forming part of the Landlord's b

(b)alterations, improvements and equipment
of the Tenanc elsewhere in the Property;

terations and additions from time to time
sed Premises, in addition to beyond or
tluding all partiions however affixed
itions), millwork and affixed wall units,
xcures, carpeting and other applied floor

jse building cquipmeant and services;
made or installed for the exclusive benefit

of the Tenant and whether or not

t's proportionate share. of all‘Openting
forth in section 4.05 and the actual
Premises or the Tenant in respect of the

ital common area costs and expenses
ty incurred by Landlord (or on behalf of

" exclusively, Property Taxes from time to time

payable by the Landlord in respect of the

Property as a whole, and Property Taxes lovied or assessed or allocated by the Landlord
against or to the common areas of against qo Landlord on account of its ownership

- thereof;

ditioning equipment and other building

n,nllﬂxtumintheLeasedemisesbut.
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the cost of all utilities levied or mcumd or nably allocated by the Landlord against
or to the common areas, or agninst or to the Property as a whole if not separately metered

“to the Leased Premises and paid by the Tenan

the cost of aoquiring equipment for maintenarice of the Property for an amount less than
$2,000.00 if expensed fully in the Lease Year {n which such equipment is acquired;

depreciation oo all common area fixtures, equipment and facilities which, by their
nature, require periodic replacements or su ial replacement (but excluding buildings
or structures and permanent parts thereof) at on the various items determined from
time to time by the Landlord in acco: with generally accepted accounting
principles;

the costs of services performed by arm's !enith Consultants eppointed by Landlord as
referred {0 in section 15.09(b), including any andit fees incurred in the preparation of any
audited statements referred to hereunder;

all costs expenses fully In the Lease Year In which the expenss Is incurred, and cost of
work dons whother on-site or off-site which; .

(i . is required by any insurers of the Property; or

(i)  isrequired byany govemmental authorjty having jurisdiction;

all other reasonable common ares costs and
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 customanly incurred by
prudent owners of proporties similar to the Progierty;

provided Landlord has not retained and paifl & property manager pursuant to the

provisions of subsection (e), and in iieu thereof, assumes management of the Properiy
itsolf, Landlord’s reasonably charge therefor, fot to exceed 15% of such total annual

Operating Costs in such Lease Year calculated without reference to Property Taxes; and,

Exclusions-  Operating Costs shall exclude, withopt duplication and without limiting the

generality of the foregoing:

@

®

©

(@)

)

(61}
(®
)]

()]

any interest or payments on any financing for the Land or Building, or any payments to
fessors under heed or ground leases, or in and penalties fncurred as a result of
Landlord's late payment of any bill and any bad debt loss, reat loss or reserves for bad
debt or rent ogs;

tenant improvement allowances, leasing commissions and leasing costs including legal
fees; and

the cost of providing utilities or performing improvements, work or repairs exclusively
to or within any portion of the premises of rny other tenants or occupants of the

Property.

the cost to effect repalrs to be exclusively performed by Landlord pursuant to section
6.01 which cannot be charged to Tenant. : .

the cast (excluding maintenance cost) of provjding signage for any particular tenant
except as purspant to section 5.05 of the Lease.

interest on any depreciation.
Capital Taxes, '
costs of performing Léndlord's Work punﬁant tol Schedule "D" attached

energy conservation expenses,

costs and expensey relating to the work reéquired by the City of Markham pursuant to a
site plan agreement; and

es of a non-capital nature relating to
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(k) ¥pav_ing of the parking lot, undertaken by tfze Lendlofdk:t the Commencement of the
erm,

Deductions-  There shall be deducted from Operating Costs, without duplication, but only to
* the extent that related expenses were actually included therein for that Lease Year:

(2)  net recoveries that reimburse or reduce g Costs received by Landlord from
tenants as a result of any act, omission, default or negligence of tenants or as the result of
breaches by tenants of the provisions of their which have caussd Landlord to incur
such Operating Costs; and

(b)  net recoveries from insurance policies taker} out by Landlord, to the extent that the
proceeds reimburse Landlord or expenses which have previously been included or which
would otherwiso bo included in Operating Cosls, , .

All amounts taken into account in determining opem g costs shall be determined on the basis
of actual payments made during the Lease Year except as otherwiss provided in this Lease.

"Person" means any person, partnership, corporate efitity or any combination of them.

be hazardous or toxic under any
ulgated by any governmental authority
¢ Leased Premises or the Property of

*Pollutants® means any substances declared t.
Environmental Laws now or hereafter enscted or p
having jurisdiction over the Landlord, the Tenant,
which the Leased Premises form a part and incl
Pollutant; .

"Prime Rate” means the rate of interest per annum egtablished from time to time by the Bank
of Nova Scotia {or such other bank being one of the 5 largest Canadian chartered banks as
Landlord may designate from time to time) at its head office in Toronto, Ontario as the
reference rate of interest to detarmine intarest rates it will charge on Canadian dollar loans o
its Canadian customers and which it refers to.as its *pfime rate®, ' : .

"Property” means the Land and the Building.

"Property Taxes” means all real property taxes
. whatsoever whether municipal, school, provindial, tary or otherwise levied, charged,
imposed or assessed against the Property or in of the Property or any amounts ,
charged, imposed or assessed in the future in lieu thereof or in sddition thereto, including,
without limitation, those levied, charged, impased or assessed for education, school and local
improvements, and all business taxes, if any , from 10 time payable by the Landlord or
levied against the Landlord on account of its o ip or interest in or the operation of the
Property; and all costs and expenses incurred by the Landlord in good faith in contesting,
resisting or appealing any such taxes, rates, duties, levies or assestments, including, without
-limitation, legal fees on a solicitor and his own client basis and other professional fees; but
excluding income, capital gainy, capital tax or profits upon the income of the Landlord; if

any portion of the Property is assessed or taxed ofber than at the prevailing commercial -

assessment rates and mill rates due to the occupanty of sny tedant or the nature of any

tenant's operation, then the amount of such taxes, rates, levies, duties or assessments shall be
adjustad to be an amount equal to the amount which would have been incurred had such
portion ‘of the Property been assessed and taxed at che prewailing commercial assessment rates
and mill rates throughout the entire pericd for whichi the calculation is being made. Provided

that if any such taxes are levied for'a pericd not coinciding with the Lease Year, the amount of -
_such taxes, rates, duties, levies or assestments in in Operating Costs in each Lease Year

shall be that amount accruing during that Lease Year,

*Rent" means the aggregate of all amounts payable by 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; leviey, dutics or assessments imposed by that
authority on the Tenant are included in Rent 50 as|to determine the Landlord's rights and
remedies in the case of delay or failure to pay the sanje notwithstanding that the same do not

accrue to the Landlord as Rent hereunder.

. *Rules and Regulations” means the rules sated Schedule E and any and all other
" geasonsbls rules and regulations promulgated by Landlord from time to time for the regulatio

/“)l;’“.l“ ?\&&L‘)\{M DP/

anything contaminated by any other

rates, levies, duties and assessments
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of the Property, Tenant and its iavitees, which sthl be communicated to Tenant in writing
and shall not conflict with the provisions of the Lgase, shall not discriminare against Tenant
and its invitees nor be unreasonable.

"Term"” means the term of the leasehold interest hereby granted being the periods of time set
out in item 6 of the Term Sheet unless sconer | ted, and thall be deemed to include any
applicable Renewal Term.

"Term Sheet" means the page o titled and artached|to this Lease and which forms part of this

*Transfer” means®
(2  an asdgnment, sublease licensing or pther disposition by Tenaat of this Lease

or any interest therein or any interest in the Leased Premises (whether or nor by
operation of law) or in a partnership that isja 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 death of the Transferon;

)  aparting with all or part of the Premises; and

(@  atransfer or issue by sale, assignment} bequest, inheritance, operation of law or
other disposition, or by subscription, of al] or part of the corporate shares of the
Tenant which will result in a change in the effective voting control of Teaant.

*Transferor® and "Transferce” have meanings co
 In the case of a Transfer described in item c) of the
Person that has or would have effective voting con
is the Person that has or would have effective vating
and plural forms of defined words and phrases shall

1 before the Tranefer and the Transferee
control after the Transfer, The singular
corresponding meanings.
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SCHEDULE

D

LANDLORD'S AND TENANT'S WORK |

Lindlord to install a fire-rated masonry bl

TALL AT ITS OWN EXPENSE THE

demising wall approved by the Ontario

Building Code and the City of Markham beparating the Leased Premises from the

adjacent tenant. Block wall to be finished

with drywall, taped, sanded and primed

ready for Tenant's finish, or to pay Tetza?t and Tenant's contszctor jointly upon
e

completion of construction of such wall,

Landlord to provide the existing two (2) Legnox HVAC units, located on the roof of

sum of $13,500 plus GST.

the Building for the Tenant'y exclusive use, including main duct disconnect ready for

Tenant to diffuse within the Leased P
Tenant's electrical meter. Landlord shall
jointly upon completion of installation, the
acquisition and installation of a total of 35 w0

erected demising wall on Tenant's Premises.
Existing sprinkler system to be fully op
authorities for the proposed use by Tenan
within Leased premises if required by gov

If local building authority requires fire resi
ceiling as a result of 2 multi-tenant use for ths

Landlord shall n:isfy all requirenients to tH

. Landlord to connect HVAC units to
o pay to Teaant and Tenant's contractor
of $37,000 plus GST in respect of the -

of additional HVAC units,

. Provide and install water service and meter together with sanitary drain o the newly

t coating or other treatment to existing
Building, Landlord eo provide at its cost.

¢ City of Markham relating to any Site

Plan Approval including without limiition median, signage, landscaping, etc.

Gas supply book-up to be brought within
check meter to be installed by Landlord, at it

Landlord will demolish all existing leasehold
clean 'up all debris in the Leased Premises
for the Tenant, ready for the Tenant's

Landlord shall provide two (2) new high

Leased Premises, Separate metering or
tole expense, :

leave thé Leased Premises broom clean

ihg. ‘

ity storefront double door units, each

provements in the Leased Premises and

_ upto Ri0fagtor, o}

with side light panels and constructed with gnodized aluminum, located in the front
and rear of the Leased Premises. .

Landlord to supply electrical service to 4 point in the Leased Premises whers
designated on the Tenant's plans, which servie shall provide no less than 250 amp, 600
volt three phase to a panel located in the |[Leased Premises (niain disconnent may
remain in its present location). Separate
Landlord at its cost,

Landlord to provide proper and sufficient outdoor security lighting of the parking
areas on the lands. :

(Unless Landlord agrees to permit the Tegant to perform the Landlord’s Work),
Landlord to obtain necessary permits and gpprovals for its work, Verification of
permits and inspections to be available for review by Tenant's construction personnel,

Landlord will leak test, and repair if necessary, waterproof membrance over the Leased
Premises portion of the Building and to pay t g Tenant and Tenant's contractor jointly,
upon completion of instalation, the sum of $36,000 plus GST to bring roof insulation

; - Please Initial

ing or check meter to be installed by
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14, Landiord to remove the truck pmu&tsion.m el pasts located perpendicularly along the

westeely side of the Building adjacentito thd Leased Premises and to repair damage to
‘the pavement caused by their removali’ . . '




sc:-m?m.ﬂ E
. :[ :
RULES AND REGULATIONS .
L. Definition - In these rules and regulations, TTenant* includes the employees, servants,
agents, invitees, subtenants and licensees of th@l Tendat and others over whom the Tenant can
reasonably be expected to exercise its control, |

2. Deliveries - The Tenant shall not permit
interfere with the use of any driveway, walkway, p
Tenant shall ensure that deliveries of materials and kupplies to the Leased Premises are mads
through such entrances, elevators and corridors and gt such times as may from time 10 time be
designated by the Landlord and shall promptly pay or cause to be paid to the Landlord the
cost of repairing any damage in or to the Building caused by any person making such
deliveries, The Landlord reserves the right to fémove at the expense and risk of the owner any
vehicle not using designated Vehicle Standing a}leas ) ’

the parking of delivery vehicles so as to

3 Security - Subject to section 8 of the Tetm Sheet relating to propesed hours of
operation, the Landlord may from time to time adopt appropriate systems and procedures for
the security and safety of the Building and the v shall comply with the Landlord's
reasonable requirements relating thereto. : -

4, Locks - Upon termination of the Tenant'd 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.

s. Antennae - The Tenant shafl not mount or lzoemantenmoraedalbfmynztureon
the exterior of the Leased Premises or Building,

6. Garbage - The handling and disposal of
prescribed by the Landlord from time to-time, No flisproportionate or abaormal quantity of
waste material shall be allowed to accumulate in or dbout the Leased Premises and the cost of
removal or clearing in excess of a normal and vsuallamount of waste may be charged to the
Tenant,

age shall comply with arrangements

7. Installations and Wiring - Tenant shall no} otherwise'deface or commit waste upon
any past of the Property. No gas pipe will be pernjitted to be installed which has not been
 authorized in writing by the Landlord. : :

5. Heating, Air Conditioning and Plumbing| Systems - Except as otherwise agreed to
under the Lease, the Tenant shall not artempt any ajterations or modifications to the heating
air conditioning or plumbing systems without the prior writtea conseat of the Landlord.

v

9. Water Fixtures - The Tenant thall not ule the plumbing facilities for any other
purpose than that for whi¢h they are constructed, add no foreign substance of any kind shall
be thrown therein, and the Tenant shall pay the cost of any breakage, stoppage or damage
thereof

10.  Personal use of Leased Premises - The Premises shall not be used for
residential, lodging or sleeping purposes or for the|long term storage of personal effects or
property not required for business purposes of the Tenant . .
11.  Solicitations - The Landlord reserves the fght to restrict or prohibit canvassing,
soliciting or peddling ar the Building, _ )

12, HavyArﬁdu-Alldamasedoncto:heB'dingbymovingorusinganysuchheavy
equipment or machinery shall be repaired at the expese of the Tenant, ’ .

13.  Bicycles, Animals - The Tenant shall not Bring any animals into the Building, and
shall not permit bicycles or other vehicles inside the Building so asto interfere with the ingress
‘or egress of any person at the Building . -

king area, or other common areas, The -

o v e et i} ) it
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| a)
DATED as of the (Q 7 " day of May, 1998 W

550 ADELAIDE PROPERTIES INC.
the “Landlord”
-and -
| 1152245 ONTARIO INC.
the “Tenant”
RECITALS
(s  The Landioxd 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

NOW

wish to record their agreement as set out below.

THEREFORE THIS AGREEMENT WITNESSES that in consideration 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

()  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.

()  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.

“Mezzanine Term” means from July 1st, 1998 to and including June 30th, 2001.

Right to Renew.

The Tenant shall have three consecutive options to 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 berein 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 represeats
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 ay at June 1998 to the
date of renewal. In no event shall the Rent payable for a%’f erwvthm

the Rent for the immediate prior term.



10.

Rent

From and including the st day of July, 1998 to and including June 30th, 2001, Reat
shall be at the rate of $12.00 per square foot based on the area of the Mezzanine
Premises as determined by the Archutects Certificate provided by the Landlord (the
“Mezzanine Rent”). - Notwithstanding the other provisions of the Lease, the Rent shall
be Gross Rent and the Tenant shall not be obligated to pay any Occupancy Rent or
other additional rent of any kind whatsoever, including without limitation, costs for
urilities, water, gas, repairs, lights and taxes of any kind. The Tepant 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,

“I eased Promises” shall be amended to include “Mezzanine Premises™.
*Rent” shall be amended to include “Mezzanine Rent”,

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.

Use of Mezzanine Premises

The Tenant agrees that the Mezzanine Premises shall be used only for business office
purposes.

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 Transferce is
greater than the amount which would otherwise be payable hereunder by the Tenant
to the Landlord, such grearer amount shall be the property of the Landlord and shall
be payable to the Landlord by such Transferee.

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
Jeasable area of the Mezzanine Premises and the denominator is the leasable area of the
Building) of the parking spaces then available on the Land.

4/”’).
e
e
/r/



11, Early Occupancy

Tenant shall be permitted to have early occupancy of the Mezzanine Premises without
rent cost upon obtaining the written 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
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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 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.

Per=
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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

@  The Lapdlord and the Tenant have entered into a lease dated the 8th day of July, 1996
(the “Original 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”.

()  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 in consideration 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. ()  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.

(i) 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 “Afghereto. 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 Afea and the

Mezzanine Premises is attached as Schedule B: ;
A %

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.

(i)  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

()  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.

(i)  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,

water, gas, repairs, lights and taxes of any kind. The Tenant acknowledges t
éu‘%jéﬂ,’ to #‘e’ upon the execution of this Second Lease Amending Agreement it is the ten
Porsbol ) of 100 per cent of the Building and responsible for all Operating Cost

associated with the Building, 5\ The Tenant agrees to save the Landlord harmless

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

()  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



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 outstandmg 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 o——————T

(i) .JIa-theevent that the Tenant enters into an assignment or sub-lease-wi

(iii)

@)

to a part of the Additional Prexms&s pnor to the approva by the Landlord of

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.

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,

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.

/ ~



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 uader
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 a.fflxed its corporate seal duly attested to by its proper signing
officers in that behalf.

550 ADELAIDE PROPERTIES INC.

Name: > L A2
Title: PREeLp e s

11522%

Namie: <ew” ColivaS
Title: @(@bxcjﬁ&ff\'
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SCHEDULE A’

Measure Masters Toronto North

3 Mcintosh Drive, 2 nd. Floor, Markkam, Ontario L3R 8C7
(995) 4754244 Fax: (905) 475- 3143

July 10, 1998,
580 Adelaide Property Inc.
184 Front Strect East, Suite 801,
Toronto, Ontario M2A 4N3

Attention: Luke Brown:

Please find enclosed the drawing for the building at 8281 Yonge Street in Markham

I have mensured and certify this building to have & total sres of forty-three thousand,
three hundred and fifty-six square feet. (43,356 »q. ££.)

As retail space, this building and individual units have, been certified by measuring to the
exterior of the outer building walls, to the inside finished surface of walls adjoining

common areas or vertical penetrations, and to half of the demise wall between tonants, as
peor current B.O.M.A. standards,

Extreme Fitncss has & total rentable area of twenty-six thousand, eight hundred and fifty-
five square foet (26,855 3q. £.) This includes the pool ares of three thousand, two
hundred and forty-seven square feet (3,247 1q. 1)
ifywluvemyﬁnﬂnqnmﬁmhnkc,phmgivemeamﬂ.

Yours truly,

John C. Patterson
President, Measure Masiers Toronto North
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8281 YONGE STREET
* SCHEDULE FOR RENTABLE AREA CALCULATIONS
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SCHEDULE B’

{ 8281 YONGE STREET







THIRD LEASE AMENDING AGREEMENT

THIS 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 ineorporated

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
Propertics 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”),

The Leascd Premises are eomprised of an area equal to approximately twenty-six
thousand, eight hundred and fifty-five (26,855) square feet (thc “Fitness Club Spaee™)
and a pool area (the “Pool Area™) comprised of an area equal to approximately three
thousand, two hundred and forty-seven (3,247) squarc fect;

By a Lease Amending Agreement dated the 27" day of May, 1998 (the “Lease
Amcending Agreement™), the Original Lease was amended whercby the Leased
Premises were inereased in size by adding an area compriscd of approximately three
thousand five hundred (3,500) square feet of office space (the “Office Space™) in
accordance with the terms therein contained;

By a Sccond Lease Amending Agreement dated the 1* 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 Spacc™), in accordance with the terms thercin contained;

The Original Lease, Leasc Amending Agreement and Sccond Lease Amending
Agrcement arc colleetively referred to as the “Lease™;

The Fitness Club Space, the Poo) Area, the Offiee 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;

By Articles of Amalgamation, the Tenant through a secrics of corporate
rcorganizational steps became the successor in interest to 1152245 Ontario Inc.;

Pursuant to the terms of the Original Lcase, Lease Amending Agreement and Second
Lcasc 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 lo ensure that the optioné 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 thal it has cxercised its option to renew the Lease in respect of
the whole of the Leased Premises for a period of five (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 patties agree as follows:

I.

~

The parties hereby confirm the accuracy of the recitals.

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% day of July, 2006 and expiring
on the 30" 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,
altcrations 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 Lhe 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,

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
(314.94) per square foot plus GST, payable in equal consecutive monthly installments
of Fifty-three Thousand, Nine Hundred and Eighty Four Dollars and Ten Cents
(853,984.10) plus GST each in advance on the first day of each calendar month
during such period.
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Provided the Tenant is not in default, the Tenant shall have the right 1o 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:

(0)

(b)

(c)

(d)

(e

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
(561,210.77) plus GST each in advance on the first day of each calendar
month during such period;

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;

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 (375,664.10) plus GST
cach in advance on the first day of each calendar month during such period;

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
Lecased 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
ratc 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
(582,890.77) plus GST each in advance on the first day of each calendar
month during such period; and

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 instaliments 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.

Notwithstanding anything in the Lease to the contrary, including the Original Lease,
Lcase 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
Lcased Premises and the Property and any alterations or additions thereto. For
greater clarity, Operating Cosls 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, maintenarice 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.

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.

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
Leasc 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).

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.
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1. This Agreement shall enire to the benefit of and the binding upon the parties hereta -
and their respective heirs, exccufors, administrators, suceessors and assigns, as the
case may b

IN WITNESS WHEREQF the Landiord has duly execated this Agreement at Mavkham,
asofihis  day of June, 2006.

SIGNED, SEALED AND DELIVERED
in the presence of:

2079843 ONTARIO INC.

Name! >Y’u e Colivas

In PIC‘%% %

‘{-\Mma Slm{, d &IC Q‘ald
Title: Secretury

PNV N R SN

1/We have authority to bind the Corporation

IN WITNESS WHEREQF the Tenant has duly executed this Agreement al Markhan, as
ofthe  day of June, 2006.

SIGNED, SEALED AND DELIVERED ) EXTREME FITNESS, INC,
il the presence-oft } per:
- Ty oot
) Name:
} 1 ite:
)
)
) Name:
) Tile:

1/We have authority to bind the Corporation
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Attached is Exhibit “H”
Referred to in the
Affidavit of Alan Hutchens
Swern before me

this 22nd day of March, 2013

&
AN M@%é

Commissioner for taking Affidavits, etc




DATED as of the day of June, 2006

Landlord:

2044922 ONTARIO LTD.

Tenant:

EXTREME FITNESS, INC.

Premiges:

8275 Yonge Street, Markham

LEASE - PARKING LOT

FLUXGOLD, 1ZSAK JAEGER LLP
Barristers and Solicitors
100 York Blvd.
Suite 220
Richmond Hill, Ontario
14B 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 Temm

The Term of'this lease is five (5) yearsand (__)daysthe___ dayof June,
2006 to the 30 day of June, 2011.

1.3 Use and Conduct of Business

The Premises shall be used only for the purposes of asurface parking facility for its employees,
customers and invitees and for no other purpose whatsover, subject always to the overriding provisions
of any applicablelaws, by-laws or regulations. The tenant shall conduct its business inthe Premisesina
first class and reputable manner.

ARTICLE I

RENT

2.1 Covenantto Pay

The Tenant shall pay Rent from the Commencement Date without prior demand and without any
deduction, abatement, set-off or compensation. Ifthe first or last Rental Year ofthe Term comprises less
than 12 calender months, the Net Rent and Additional Rent for such Rental Years shall be pro-rated on
aper diem basis, based upon a period of 365 days. The Tenant agrees that its covenant to pat Rentis 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  NetRent

The Tenant shall pay Net Rent during the period from and incuding June __, 2006 to and including
June 30,2011, equal to the sum of One Hundred and Eighty Thousand Dollars ($180,000.00) per anmum
plus GST, payable in advance in equal consecutive monthly instalments of Fifteen Thousand Dollars




2

($15,000.00) per month plus GST each in advance on the 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, whendue, all Taxesand to deliver promptly to the Landlord
priorto the end ofeach 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 ifthe governmental authority levying or assessing such local
improvement rates permits same to be amortized and paid over an extended period of
instalments, then the Tenant, rather than paying the amount of such local improvement rates
in full in the year in which levied or assessed, may pay same in such instalments as
permitted by the taxing authority and shall be responsible for the 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 fora
reduction of any Taxes, provided that it shall first either pay the Taxes under protest, or,
if'such payment is not required by law or can be withheld without subjecting the Premises
to sale or forfeiture proceedings or without resulting in a default under or breach ofany
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 ofthe Tenants’s ability to pay the amount of Taxes under
protest, together with any interest, penalties or other changes payable in connection
therewith, The Tenant may take such actionin its own name, or ifrequired and upon giving
the Landlord satisfactory indemnity inrespect of such action and all costsrelating thereto,
inthename ofthe Landlord, and the Landlord agrees to join in such proceedings, sign such
documents and otherwise co-operate in such proceedings as reasonably requested by the
Tenant, all at the costand expense of the Tenant. The Tenant shall diligently prosecuie any
such appeal, application or proceedings and shall immediately after the final determination
ofsuchappeal, application or proceedings, pay the amount ofany Taxes which were the
subject of such proceeding as so determined, as and whenthey become due and payable,
together with any interest, penalties or other charges which are payable in connection with
such Taxes.

© Ifand so oftenas 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 paid to the Tenant, together with interest on the
amount so paid at therate set out in Section 2.5 and the Tenant covenants and agrees to
pay suchamount, together with interest thereon to the date of payment as aforesaid, to the
Landlord forthwith upon receipt from the Landlord ofa notice of stating the amourt paid
by it and the date of payment, accompanied by reasonable evidence of such payment.

24  Additional Rent

Except as otherwise providedin this lease, all Additional Rent payable to the Landlord shall be paid
by the Tenant to the Landlord within five (5) business days after demand.

2.5  Rent PastDue
All Rent past due shall bear interest from the date on which the same became due until the date of

paymentat 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 avthority
to measure the usage of utilities in the Premises.

27 @GST

The Tenant shall pay to the Landlord all GST payable as aresult of the 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 of this Lease, Regardless of any other provision of this Lease to the contrary, the amounts
payable by the Tenant under this section shall be deemed not 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 theuse
or occupancy thereof, or the contents thereof or the business carried on therein, The tenant shall payall
charges, impositions and outlays of every nature and kind relating to the Premises.

ARTICLE HI

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
tomake suchrepairs, alterations or improvements thereto as the Landlord considers necessary or desirable.
The Tenant shall not unduly obstructany pipes, 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 suchmanner so as tominimize interference with the Tenants’suse and
enjoyment of the Premises (and shall use its reaonable bestefforts to complete any work as expeditously
as possible), but shallin any event be entitled to temporarily obstructed, limit or close off access to the
Premises for the purposes of completing any repairs, alterations or improvements thereto. Ifanyexcavation
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 if this
lease is renewed), to prospective tenants.

33 Entry Not Forfeiture

Noeniry into the Premises or anything done therein by the Landlord pursuant to aright granted by
this lease shall constitute a breach of any covenant for quietenjoyment, or (except where expressed by the
Landlord in writing) shall constitute a re-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 eniry or thing,
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ARTICLE 1V

MAINTENANCE, REPATRS AND ALTERATIONS

Repair by Tenant: Compliance with Laws

@

(®).

©

@

)

The Tenant covenants that it shall, throughout the Term, at its sole cost and expense,
maintain, repair and replace the Premises, as would a prudent 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 suchrepairs shall be
performed using best quality materials and workmanship.

The Tenant covenants that it shall throughout the Term, keep and maintain the Premises,
inchuding but without limitations, the sidewalks, driveways and parking areas in a cleanand
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 ahigh quality parking facility commeserate with ts location; and the Tenant shall
throughout the Term operate and manage the Premises in a prudent and businesslike
manner.

TheLandlord may enter the Premises at any time 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 with the conduct of the Tenant’s
business. Ifthe Landlord notifies the Tenant of the need for maintenance, repairs or
replacements which are the obligation of the 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 of this lease. On the expiration or early termination of this lease the Tenant shall
surrender the Premises to the Landlord in a good state of repair as required by the
provisions of this lease. If the Tenantis in default of any of the provisions ofthis lease
obliging it to maintain or repair the Premises, the Landlord may, but shall not be obliged
to, make the needed repairs if the Tenant fails to make such repairs or commence to make
suchrepairs (and thereafter diligently continues to complete such repairs) within twenty
(20) days after notice from the landlord, and the Landlord may then charge all costsand
expenses incurred by itin so doing, including interest thereon at the rate set out in Section
2.5, to the Tenant, for immediate payment on demand.

The Tenant shall not suffer any waste or injury to 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.

The Tenant shall comply with and conform to 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 Tenantmay be insured pursuant to the
provisions of this lease or in connection with its obligations or interesthereunder during the
Term (collectively referred to hereinas “laws or orders™) including, but without limitation,
any laws or orders which may affect the condition, maintenance, use or occupation of the
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 any necessary alteration, repair or addition
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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. Ifthe Tenant defaults underthe
provisions of this paragraph and fails to comply with any laws or orders, the Landlord may
ontwenty (20) days’ notice to the Tenant (or onshorter notice or without notice where,
in the reasonablejudgement of the Landlord, there isa real apprehended emergency to
persons or property, or where any delay in remedying such default would or might
materially prejudice the Landlord) but shall not be obliged to, 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. Ifany 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.
Nothwithstanding the foregoing, the Tenant shall be prohibited from erecting any building
or other structures onthe Premises. The Tenant shall submit to the Landlord details of the
proposed work, 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 of the Tenant; (ii) by contractors and workmen approved
bytheLandlord; (iii)ina good and workmanlikemanner; (iv) in accordance with drawings
and specifications approved by the Landlord; (v) inaccordance with all applicable legal
and insurance requirements; (vi) subject to the reasonableregulations, supervision, control
and inspection ofthe Landlord; and (vif) subject to suchindemnification 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)  Ifany Alterations would affect any of the electrical, plumbing or mechanical or other
systems, such work shall at the optionofthe 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 isin law responsible, the cost ofthe resulting
repairs, replacements or alterations shall be paid by the Tenant to the Landlord.

4.4  Liens

The Tenant shall promptly pay for all materials supplied and work done in respect of the Premises
50 as to ensure that no lien is registered against any portion of the Lands or against the Landlord’s or
Tenant’s interest therein. Ifa lien isregistered 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 of the 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 notify the 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 notwithstanding that
the Landlord may have no obligation with respect thereto.
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ARTICLE V

INSURANCE AND INDEMNITY

Tenant’s Insurance

@

(b)

The Tenant shall maintain the following insurance throughout the Term at its sole cost:

3] “AllRisks” (including flood and earthquake) property insurance with deductibles
not exceedingthree per cent (3%) of the amount insured, naming the Tenant, the
Landlord, the owners of the Premises and the Mortgagee as insured parties,
containing a waiver of any subrogation rights which the Tenant’s insurers may have
against the Landlord and against those for whom the Landlord is in law
responsible, and (except withrespect to the Tenant’s chattels) incorporating the
Mortgagee’s standard mortgage clause. Such insurance shall insure: (1) property
of every kind owned by the Tenant or for which the Tenant is legally liable located
on or in the Premises, inan amount not 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
perilsreferredto 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.

(i)  Comprehensive general liability insurance which includes the following coverages:
owners protective; personal injury; occurrence property damage; and employers
and blanket coniractual liability. Suchpolicies shall: contain inclusive limits of not
less than $5,000.000; provide for cross liability; and name the Landlordas an
insured;

(ii)b  usiness interruption insurance in an amount that will reimburse the Tenant for
direct or indirect loss of earnings attributable to all perils insured against under
subclause (1);

(iv)  Tenant’s legalliability insurance for the actual cash value of the Premises, including
loss of use thereof;

(v)  Automobile liability insurance on a non-owned form including contractual Lability
and on an owner’s form covering all licensed vehicles operated by or onbehalfof
the Tenant, which insurance shall have inclusive limits of not less that $5,000,000;
and

(vi)  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
which a prudent tenant would insure.

Allpolicies referred to inthis Section 5.1 shall: (i) be taken out with insurers reasonably
acceptable to the Landlord; (ii) be in a form reasonably satisfactory to the Landlord, (iif)
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 issuersto
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 by the Landlord or its
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Mortgagee, certified copies of such insurance policies, shall be delivered to 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 commenceto 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 obligationin connection therewith, 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.

52 Increase in Insurance Premiums

The Tenant shall notkeep or use in the Premises any article which may be prohibited by any fire
insurance policyin force from timeto time covering the Premises. If: () the conduct of business in, oruse
ormanner ofus of, the Premises; or (b) any acts or omissions of the 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 thereofshall be cancelled or shall
bethreatened 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: () 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 VIIT; or (b)
enter upon the Premises and remedy the condition giving rise to such cancellation, threatened cancellation
orreduction, including removal of any offending article, and the Tenant shall pay the cost thereofto the
Landlord and the Landlord shall not beliable for anydamage or injury caused to any property 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 orinjury 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 on the 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. Withoutlimiting the
generality of the foregoing, the Landlord shall not be liable for anyinjury 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 beliable for
any such damage caused by Persons on the Lands or by occupants of adjacent property thereto, or the
public, or caused by Persons on the 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 Tenantkeptor
stored on the Premises shall be so kept or stored at therisk of the tenant only and the Tenant releases and
agrees to indemnify the Landlord and save it harmless from any claims arising out ofany damageto the
same including, without limitation, any subrogation claims by the Tenant’s insurers.

55 Indemnification of the Landlord

Notwithstanding any other provision of this lease, the Tenant shall indemmify theLandlordandsave
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itharmless from all loss (including loss of Net Rent and Additional Rent) claims, actions, damages, liability,
and expense in connection with loss oflife, 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 maiter 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 in part by fire orany other occurrence, this
lease shall continue in full force and effect and there shall be no abaterment of Rent except as provided in
Article VI.

6.2  Damageto Premises Ifthe Premises are at any time 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 cansed or contributed to by the Tenant, then the following provisions shall

apply:

(8) ifthe Premises are rendered untenantable only in part, 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 Premisesare 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;

© if the Premises are not rendered untenantable in whole or in part, the Landlord shall
diligertly perform such repairs to the Premises but in such circumstances Net Rent shall not
terminate or abate;

(@  uponbeing notified by the Landlord that the Landlord’s repairs have been substantially
completed, the Tenant shall diligently perform all repairs to the Premises whichare 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 any time
made any contribution to the cost of supply, installation or construction of any
improvements in the Premises;

()  nothing inthis Section shall require the Landlord to rebuild the Premises inthe condition
which existed before any suchdamage or destruction so long as the Premises as rebuilt will
have reasonably similar facilities to those in the Premises prior to such damage or
destruction;

® nothingin this 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
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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, if the 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 of the Tenant within ninety (90) days of the happening of the damage or destruction, the Landlord
may, at its option, terminate this lease on notice to the Tenant given within thirty (30) days after such
damage or destruction, If suchnotice oftermination s given, Rent shall be apportioned and paid to the date
of such damage or destruction and the Tenant shall immediately deliver vacant possession of the 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 extent that the estimated cost of
repairing, restoring or rebuilding it shall, by the Landlord’ sreasonable estimate, exceed by ten per cent
(10%) or more the proceeds of insurance available to the Landlord for the purpose ofrepair, restoration
orrebuilding, then the Landlord may at its option terminate this lease upon thirty (30) days’ written notice
to the Tenart, given within ninety (90) days after the happening of such destruction or damage, and the
Tenant shail 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 of the Architect shall bind the partiesasto: (&) the percentage of the Total Rentable
Areaofthe Premises damaged or destroyed; (b) whether or not the Premises are rendered untenantable
and the percentage of the 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 notenter into, consent to or permit any Transfer without the prior written consent
ofthe Landlord in each instance, which consent shall not be unreasonably withheld but shall be subject to
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 grant or withhold its consent whe ther in the Landlord’s opinion, the financial background,
business history and capability of the proposed Transferee is satisfactory. Consent by 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 by reason of the failure of the Landlord to give notice to the Tenant
within thirty (30) days as required by Section 7.2.

72 Conditions of Transfer

(@  Ifthereisapermitted 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 butno 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 perfarmance by the Tenant of its obligations underthis lease. Any consent
bythe Landlord shall be subject to the Tenant and Transferee executing an agreement with
the Landlord agreeing:

i) that the Transferee will be bound by all of the terms of thislease and, exceptinthe
case of a sublease, that the Tenant will be so bound as if it had originally executed
this lease as tenant; and :

(ii)  toamend 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 by the Landlordin 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.

Notwithstanding any Transfer permitted or consented to by the Landlord, the Tenant shall
remain liable under this lease and shall not be released from performing any of the terms
of this lease.

The Landlord’s consent to any Transfer shall be subject to 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 by the Transferee under such Transfer exceeds the Net Rent and
Additional Rent payable under this 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 thanrent 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 amortgage, charge or similar security interestin 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.

Notwithstanding the effective date of any permitted Transferas 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 of Net Rent and Additional Rent for such month from either the
Tenant or Transferee. :

Any document evidencing any Transfer permitted by the Landlord, or setting out any terms
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 atany 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 subject to all of the provisions of
this Article VII, the Tenant shall make available to the Landlord orits representatives all ofits corporate
or partnership records, as the case may be, for inspection at all reasonable times, in order to ascertain
whether any Change of Control has occurred.
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7.4 No Advertising

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 by the Landlord, which approval shall not be unreasonably withheld
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 ofall 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 of the Landlord under this lease, the
Landlord shall thereupon and without further agreement be released of all liability under this lease.

ARTICLE VI
DEFAULT
8.1 Default and Remedies

If and whenever an Event of Default occurs, then without prejudice to any other rights which
ithas pursuant to this lease or atlaw, the Landlord shall have the following rights and remedies, which are
cumulative and are not alternative:

(2)  to terminate this lease by notice to the Tenant;

(b)  toenter the Premises as agentofthe Tenant and to relet the Premises for whateverterm,
and on such terms as the Landlord in its discretion may determine and to receive therent
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 theirreletting; and to
apply the proceeds of any such sale or reletting first, to the payment of any expenses
incurred by the 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.

()  toremedyorattempttoremedyany 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 need be given the Tenant unless expressly
required by this lease. TheLandlord 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
defanlt and the Tenant shall payto the Landlord all expenses incurred by the Landlord in
connection with remedying or attempting to remedy such default;

(d)  torecoverfrom the Tenant all damages and expenses incurred by the Landlord as aresult
of any breach 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)  torecover from the Tenant the full amount of the currentmonth’s Rent together with the
nextthree (3) months’ instalments of Rent, all of which shall acerue on aday-to-day basis
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and shall immediately become due and payable as accelerated Rent.
8.2 Distress

Notwithstanding any provision ofthis lease or any provision of applicable legislation, none ofthe
goods and chattels of the Tenant on the Premises at any time during Term shall be exempt from levy by
distress for Rent in arrears, and the Tenant waives any such exemption. If the Landlord makes any claim
against the goods and chattels of the Tenant by way of distress, this provision may be pleaded as an

estoppel against the Tenant in any action brought to test the right of the Landlord to levy such distress.

8.3 Costs

The Tenant shall pay to the Landlord all damages and costs (including, without limitation, all legal
fees onasolicitor and his client basis) incurred by the Landlord in enforcing the terms of this lease, or with
respect to anymatter or thing which is the obligation of the Tenant under this lease, or inrespect 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 Tenanthas failed to fulfil its obligations under this lease withrespect to maintenance, repair
and alteration of the Premises, such obligations and the Landlord’s rights in respect thereto 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 asto 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 flll 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 withrespect to which
anotice 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 that the 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 asit continues to pay
the rent and is not in defualt 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 onrequest attorn to any Mortgagee, or to 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 of the Leased Premises in accordance with the Lease so long as it continues to pay the rentand
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 outin Schedule “C”, provided any amendments thereto are
not inconsistent with the terms of the Lease.

102 Delay

Except as expressly provided in this lease, whenever the Landlord or Tenant is delayed inthe
fulfilment of any obligation under this lease (other than the payment of Rent and surrender of the Premises
ontermination) by an unavoidable occurrence which is not the fault of the party delayed in performing such
obligation, then the 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

Ifthe 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 a new lease or an agreement extending the Term,
there shall be no tacit renewal of this lease, and the Tenant shall be deemed to be ocoupying the Premises
as atenant from month to month at a monthly Net Rent payable in advance on the first day of each month
equal to the monthly amount of Net 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,

104 Waiver

Ifeither 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 underthe Tenant shall register this lease or any Transfer
without prior written consent of the Landlord, Ifthe Tenantor any permitted Transferee wishes toregister
adocument for the purposes of giving notice of this lease or a Transfer, then the Landlord shall at the
request and expense of the Tenant execute anotice, 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 registrationmay be
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effected.
10.6 Notices

Any notice, consent or other instrument which may be 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)ifto theLandlord, 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 deemedto have been givenand
received onthe 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 ofaddress 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 extend to and bind the successors andassigns of the
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 VIl are
complied with.

10.8  Joint and Several Liability

Ifthere 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 a partnership, each person who is amember, or shall become a member, of such
partnership orits successors shall be and continue to be jointly 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 in this lease relate the
whole of this lease and not only to the provisions in which such expressions appear. This lease shall be read
with all the changes innumber and gender asmay be appropriate or required in the 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 Partial Invalidity

All ofthe provisions ofthis lease are to be construed as covenants even though notexpressed as
such. Ifany such provision is held or renderedillegal or unenforceable it shall be considered separate and
severable from this lease and the remaining provisions ofthis lease shall remain in force and bind 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 andits 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 ofits obligations under this lease, and there has beenno
EventofDefanlt, the Tenant shall be entitled to peaceful and quiet enjoyment ofthe Premises for the Term
without interruption or interference by the Landlord or any Person claiming through the Landlord.

10.16 Options to Renew

Provided the Tenant is notin default, the Tenant shall have the right to rent the term ofthe 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 ofthe 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 inan “as is, where is™ basis
and that the Landlord has no responsibility or liability with respect to the state ofrepair or condition of the
Premises or with respect to any defects or deficiencies therein or the compliance or non-compliance ofthe
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 of this lease, a “contaminant” means any solid, liquid, gas, odour, heat, sound, vibration or
radiation thatresults directly or indirectly from human activities that may cause an adverse effect) and shall
wholly indemnify the Landlord withrespectthereto. The Tenant shall be similarly liable for, and shall
indemnify the Landlord withrespect to, any claims, actions or demands of anykind whatsoever, with
respect to any pollutant or toxic substance on or in the Premises created or caused during the Term and
renewals thereofas aresult ofthe activities of the Tenant or any other person. The Tenant shall bear sole
responsibility for the clean-up and removal ofany such contaminant, pollutant or toxic substance and shall
be solely liable for any consequential damages claimed by anyone withrespect thereto and shall wholly
indemnify the Landlord withrespect thereto. 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 withrespect to the state or condition of the Premisses and
their compliance or non-compliance withenvironmental 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
Tenantelects or is required to initiate or perform withrespect to 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 any time onreasonable 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 Landlord may 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 clean up, providedsuch
removal js permitted in accordance with all applicable governmental laws and regulations, and remove any
contaminants, pollutants or toxic substances caused prior to or during the Term or any renewal of the Term,
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prior to the expiration of the Term or any renewal 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 of the Tenant, including its obligations to indemnify the Landlord, shall survive
the expiration or termination of this lease and shall remain in full force and effect until fully complied with,
Ifthe Tenant fails to comply with any of the foregoing obligations, such failure shall constitute an eventof
defanlt under this lease and shall entitle the Landlord to the same rights and remedies available with respect
to any other default, including without limitation, the right of terminating this lease and re-entering the
Premises, all withoutreleasing the Tenant from its obligations, Ifthe Tenant fails to comply with the
foregoing obligations, the Landlord may, atits option, elect to 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 Approval

The Tenant acknowledges having been advised that the Landlord is currently in the process of
making application to the Town of Markham for site plan and other governmental approvals to enable to
the Premises to be used inaccordance 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 currentuseisa
permitted use in accordance with Applicable Laws. Onthe contrary, the Tenant acknowledgeshaving
beenadvised 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, whichimprovements shall be
completed as expeditiously as possible at the sole cost and expense of the Tenant (and collectable as
Additional Rent) inaccordance with any approval granted by the Town of Markham (or other approval
authority). The Tenanthereby 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 of this paragraph) in respect of the property municpally knownas 8281 Yonge
Street shall be considered an Event of Default for the purposes of thisLease. 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 option be entitled to terminate this Lease. Uponmerger
of the title of the properites contemplated by thisLease 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 netlease containing the same financial and business terms as herein
contained and as set out in the Extension Agreement subject to 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.

Name: Steve Colivas
Title: President

We have authority to bind the corporation

EXTREME FITNESS, INC.
(Tenant)

dﬂw 3 M
Per: €- o

Name: / Jd e & S6 Lormess
Title: &0

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:

L.

Additional Rent” means all sums of money required to be paid by the Tenant under this lease
(except Net Rent) whether ornot the same are designated “Additional Rent” or are payable to the
Landlord or otherwise.

“Alterations™ means afl repairs, replacements, improvements or alterations to the Premises by the
Tenant.

“Architect” means the architect from time to time named by the Landlord.

“Capital Tax™ means theamount 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.

“Change of Control” means, in the case of any corporation or partnership, the transfer or issue by
sale, assignment, subscription, transmission on death, mortgage, charge, security interest, operation
oflaw 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 it that there will
be a continuity of management 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 Rentis in arrears and is
notpaid within 5 days after written demand by the Landlord; (c) the Tenant has breached any of
its obligationsin this lease (other than the payment of Rent) and: (i) fails to remedy such breach
within 15 days (or such shorter period as may be provided in this lease); or (ii) if such breach
cannot reasonably be remedied within 15 days or shorter period, the Tenant fails to commence to
remedy such breach within such 15 days or shorter period or thereafter fails to proceed diligently
toremedy 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 any proposal, 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 salein bulk of all or substantial portion ofits assets other
than in conjunction with a Transfer approved by the Landlord; (g) this lease or any of the Tenant’s
assets are taken under a writ of execution; (h) the Tenant purports to make a Transfer other than
incompliance with the provisions of'this lease; (i) the Tenant abandons or attempts to abandon the
Premises, or the Premises become vacant and unoccupied for a period of ten (10) consecutive
days ormore 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.

“G ST means all goods and services, business transfer, value-added, national sales, multi-stage
sales, sales, use or consumption taxes or other similar taxes imposed by any lawful taxing authority
in Canada upon the Landlord or the Tenant, or inrespect 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 time. A

“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.

“Mortgagee” means the holder of, or secured party under, any Mortgage and includes any trustee
for bondholders.

“Net Rent” means the annual rent payable by the Tenant under Section 2.2..

“Person” means an €1son, ﬁrm, artnership or co: oration, or amn oup or combination of
persons, ﬁrms, partnerships or corporations.

“Premises” means the Land and improvements thereon collectively.
“Rent” means the aggregate of Net Rent and Additional Rent.

“Rental Year” means: (a) in the case of the first Rental Year, the period from the 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.

“Rules and Regulations” means the rules and regulations adopted and promulgated by 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”.

“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, butexcluding only such taxes as capital gains taxes, corporate, income, profit
orexcess profit taxes to the extentsuchtaxes are notlevied in lieu of any of the foregoing against
the Premises or the Landlord in respect thereof.

“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.

“Term” means the period set out in Section 1.2.

“Transfer” means an assignment of this lease in whole or in part, a sublease ofall 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, any transaction by which any right of use or occupancy of all or any part
ofthe Premises is conferred upon anyone, any mortgage, charge or encumbrance ofthis lease or
the Premises or any part thereof 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.

“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

The Tenant shall notdo or permit anything to be done in the Premises, or bring or keep anything
thereon which will in any way increase therisk of fire or the 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 with the
regulations of the 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,

The parking shall be used onty for the parking of passenger automobiles and no part of the parking
areas or driveways shall be used for the parking or storage of trucks, trailers, vans or vehicles.

The Tenantshall notallowany accumulation of debris, garbage, trashor refuse on the Lands and
all of the same shall bekept 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.

The Tenant shall notuse 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.

The Tenant shall not cause or permit objectionable odours to emanate or be dispelled from the
Premises.

The Tenant shall not mount or place an antenna of any nature on the Lands.

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 suchsigns shall remain the property of the Tenant and shall
be maintained at the Tenant’s sole cost and expense. Attheexpiration of the Term or the earlier
termination of this lease, the Tenant shall remove any such sigr, picture, advertisement, notice,
lettering or decoration from the Premises at the Tenant’s expense and shall promptlyrepair any
damage caused by either the installationorremoval of same. The Tenant’s obligation to perform
this covenant shall survive the expiration of the Term or earlier termination of this lease.

When required by anty governmerttal authority having jurisdiction the Tenant will provide facilities
or accommodation for garbage and waste and its disposal and pick up in accordance with such
requirements.

Any reference in these rules and regulations to the Tenant shall include, where the context allows
orrequires, the servants, employees, agents, invitees, concessionaires and licensees of the Tenant
and all others over whom the Tenant might be reasonably expected to exercise control.
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e, 2006
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" day of June, 2006 between
2044922 Ontario Ltd. (the “Landlord™), as landlord, and Extreme Fitness, Inc. (the “Tenant™), as
fenant, in respect of the premises located at 8275 Yonge Street, Markham, Ontario (the
“Premises™). The undersigned heteby 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 Ontarjo Inc. under
a lease (the “Adjacent Lease™) dated as of the 8™ 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 goverrimental 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. Upoﬁ erection of the Structure and approval of the New Parking Facilities, the parties
shall then enter inio 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 comnnection 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
Tmprovements 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.

5. 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 Pacilities 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 anthorities; 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,

* Name: e phr~ %&57“4 f
Title: %;ZW
We hereby agree to the foregoing as of this _/ ﬁ day of Jure;2006.

EXTREME FITNESS, INC.

Per:
%v 64 éﬁ
Napfe:

WA
Title: /

2099671.6




IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, ¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

OF EXTREME FITNESS, INC.

Court File No. CV-13-10000-00CL

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: sgraffi@airdberlis.com

Ian Aversa (LSUC # 55449N)
Tel: 416.865.3082
Fax: 416.863.1515
Email: javersa@airdberlis.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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