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SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1885, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
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AFFIDAVIT OF ALAN HUTCHENS
(sworn April 18, 2013)
{, Alan Hutchens, of the Town of Oakville, in the Province of Ontario, MAKE OATH AND

SAY AS FOLLOWS:

1. [ am the Interim Chief Financial Officer of Extreme Fitness, Inc. (“Extreme”). As such, |
have personal knowledge of the matters to which | hereinafter depose. Where | do not have
personal knowledge of the matters set out herein, | have stated the source of my information,

and believe it to be true.

. THE LEASE ENTERED INTO BY EXTREME AND 1079268 ONTARIOQ INC.

2. Pursuant to a lease dated October 30, 2006 (the “Lease”), Extreme leased the property
municipally known as 635 Danforth Avenue, Toronto, Ontario (the “Property”) from 1079268
Ontario Inc. (the “Landlord”) for the purpose of operating a fitness club. Attached hereto at

Exhibit A is a copy of the Lease.

3. Contrary to the assertion made by the principal of the Landlord, Constantine

Voidonicolas, in his affidavit sworn on April 5, 2013, it has been and continues to be Extreme’s
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position that the basement of the building (the “Building”), which is situate on the Property, has

always been leased, and paid for, by Extreme pursuant to the Lease.

4, Extreme further disagrees with Mr. Voidonicolas’ assertion at paragraphs 8, 12 and 17 of
his affidavit that the “basement space” used by Extreme is “approximately 6,500 square feet”.
i The Operative Provisions of the Lease Demonstrating that the Basement was
included, and being Paid for by Extreme, as Part of the Lease
5. In his affidavit, Mr. Voidonicolas sets out, at paragraph 7, an incomplete definition of
“Premises” as is set out in the Basic Terms of section 1.1 of the Lease. -Mr. Voidonicolas omits
the first three words of the definition. The Basic Terms at section 1.1 (d) of the Lease defines
‘Premises” as:
“(d) Premises: the entire Property. The Premises consist of three floors plus
mezzanine, and the floors have the following areas: ground floor 11,461 square feet,
second floor 5,526 square feet, third floor 1,026 square feet, a platform area of 1,654

square feet and a mezzanine of 4,443 square feet, which flcors are shown on the plans
annexed as Schedule "A”.” [Emphasis added]

B. The Basic Terms at section 1.1 (c) of the Lease defines "Property” as:

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

7. And at section 1.2 (q) of the Lease, “Property” is further defined as:

“{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:”
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8. While the definition of “Property” intentionally excludes Extreme’s fixtures, improvement
and chattels, the definition does not exclude any part of the space comprising the Building or the

Property, including the basement of the Building.

9. ‘Lands’, as defined in section 1.2 (i) of the Lease, is defined as meaning “the lands

described in section 1.1 (d) and all rights and easements which are or may hereafter be

appurtenant thereto”. Again, the description of “Premises” at section 1.1 (d) first references “the

entire Property’. [Emphasis added]

I ADDITIONAL. MATERIAL AGREEMENTS AND CORRESPONDENCE WHICH MR.
VOIDONICOLAS FAILS TO DISCLOSE IN HIS AFFIDAVIT CONCERNING

EXTREME'S OCCUPANCY OF THE BASEMENT, AND THE ALLEGED PARKING
AND EXCESS REALTY TAX ARREARS

10, At paragraphs 10 and 11 of his affidavit, Mr. Voidonicolas states that he discovered, in
early 2008, that without his knowledge, Extreme had undertaken significant renovations to the
basement, which “did not make up part of the leased premises”. Then at paragraph 12 of his
affidavit, Mr. Voidonicolas goes on to describe the email sent on April 4, 2008, by his solicitor,
Michael Singer, to David Bell, the former Chief Financial Officer of Extreme, which email is
attached at Exhibit B to Mr. Voidonicolas’ affidavit. In that email, Mr. Singer informs Mr. Bell, as
summarized by Mr. Voidonicolas at paragraph 12 of his affidavit, that “effective January 1, 2008,
the Basic Rent was being increased to reflect the addition of the basement to the rentable area

of [the Property]”, which Mr. Singer states in his letter is an “additional 4,600 square feet”.

11, However, Mr. Voidonicolas fails to mention anything in his affidavit concerning the
response which was emailed to Mr. Singer on April 22, 2008 by Extreme’s former solicitor,
David Westwood, who negotiated the Lease on behalf of Extreme, with Mr. Singer. In his email
of April 22, 2008, Mr. Westwood sets out Extreme’s position to Mr. Singer, and among other

things, advises Mr. Singer that:
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the definition of “Premises” contained in the Basic Terms of section 1.1 (d) of the
Lease, which refers to 3 floors and a mezzanine, is an error as it is not consistent
with the words “the entire Property” as is found in the definition of “Premises” at

section 1.1 (d) of the Lease;

e

Property’ is defined in section] 1.2(q) as being comprised of the lands, plus
‘improvements, buildings, fixtures and equipment...” There is also a specific
comment of what is not included in 'Property’ but there is no reference fo the

basement in these exclusions.”,

“In [section] 2.2 the requirement for measurement of the Premises has been

deleted”;

“If the intent was to exclude the basement, then there would have been a
corresponding exclusion of the basement from the Tenant’'s Operating Costs and
Taxes. As there is no such exclusion, the area of the basement is included in the

Premises™

“in the initial drafts of the Lease, there was a reference to the basement as not
being part of the Lease, but that was removed through negotiation and reference
to the ‘entire Premises’ added”. (Note: It is my belief that Mr. Westwood must
have meant “entire Property”, as opposed to “entire Premises”, as that would be

consistent with his points at paragraphs 1 and 3 of his email);

“The Basic Rent is not based on an actual dollar amount as the figure
incorporates three digits to the right of the decimal point. The Basic Rent was

based upon a lump sum figure, not an amount per square foot”; and
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(9) “You suggest that the change of the basement from storage to a ‘functional area’
was not made apparent to the Landlord. | respectfully disagree. in my ietter (the
“Letter”) to you dated October 12, 2007 with regard to the Lease and the letter
agreement for 827 Danforth Avenue, Toronto, Ontario, you will note in paragraph
vi that the Landlord has acknowledged its approval of all of the plans for the
alterations to the Premises. This included the basement. The Landiord would
not have approved of these plans if the basement was not to be part of the

Premises”.
Mr. Westwood's email dated April 22, 2008 is attached hereto at Exhibit B.

12. Mr. Westwood reiterated Extreme’s position in a further email to Mr. Singer dated August

20, 2008, which | have attached hereto at Exhibit C.

13. | am not aware that Extreme received any response to Mr. Westwood’s email of August
20, 2008 from the Landiord or its lawyers, or any response whatsoever concerning Extreme’s
occupancy of the basement, until Extreme received a letter from Mr. Singer dated March 15,
2013 and Extreme’s lawyers received a further email from a different [awyer for the Landlord on
March 26, 2013 (more than 4 ¥ years after the August 20, 2008 email from Mr. Westwood and
the day before the motion for an order approving, among other things, the Asset Purchase
Agreement between Extreme and GoodLife Fitness Centres Inc.), which email is attached at

Exhibit H fo Mr. Voidonicolas’ affidavit.

14, The position taken by Mr. Westwood on behalf of Extreme in his April 22, 2008 email to
Mr. Singer (attached hereto at. Exhibit B) is consistent with Mr. Westwood's correspondence

with Mr. Singer at all material times during which the Lease was being negotiated.
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15. Specifically, in an email from Mr. Westwood to Mr. Singer dated September 207 20086,
which | have attached hereto at Exhibit D (the Lease was executed on October 30, 2006), Mr.
Westwood states, among other things, “It is my understanding that the Landlord no longer
requires the use of the kitchen in 635 The Danforth. This space will now become part of the

lL.eased Premises. Consequently, the Tenant can use the drive way and all parking areas”.

18. | am advised by Tasco Pappas, the President of Extreme, and believe, that the kitchen,
as referenced by Mr. Westwood in his email, was located in the basement of the Building prior
to Extreme’s occupation, and renovation, of the Building, which interior alteration and

renovation, including of the basement, was completed on or around January 10, 2007.

17. The “Letter” of October 12, 2007 referred to by Mr. Westwood in his email to Mr. Singer

dated April 22, 2008, is also of relevance to the basement issue, as explained below.

18. In a letter dated October 2, 2007 addressed to Mr. Westwood from Mr. Singer, which
letter | have attached hereto at Exhibit E, Mr. Singer advised Mr. Westwood that it was the
Landlord's position that Extreme had committed certain breaches of the Lease, including
undertaking alterations and leasehold improvements of the interior of the Building, and-that the
Landlord would be willing to resolve the alleged breaches if Extreme agreed to extend the term
of the Lease to October 31, 2016. Specifically, and among other things, Mr. Singer states in his

letter on behalf of the L.andlord:
(a) “...1 'am providing you with details relating to [Extreme’s] Breach of the Lease.”;

(b) “...It is hoped that this matter will be resolved amicably and without the necessity
for the Landlord to give formal notice of the breach to [Extreme] and to its lender,

Golub Capital.”;
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“Prior to entering into the Lease and during the negotiations between the
Landlord and [Extreme] with respect to the business terms of a proposed lease of
the premises...[Extreme] further informed the Landlord that it intended to make
leasehold improvements to the interior of the building...Prior to entering into the
Lease, [Extreme] did not deliver to the Landlord any drawings or other
specifications relating to the Leasehold Improvements and Alterations that

[Extreme] intended to make in or to the premises...”;

‘... The Landlord Agreed that the initial term of the Lease is two years and two
days, commencing October 30, 2006 and ending October 31, 2008, provided
[Extreme] immediately exercised the first renewal term of three years, thereby

extending the term of the Lease to October 31, 2011.7;

“The Landlord agreed to enter into the Lease of the premises for essentially a
five year term. However, the Landlord would not have agreed to lease the
premises for a five year term if [Extreme] had disclosed to the Landlord during
the negotiations and prior to the execution of the Lease that [Extreme] intended
to or would make material Alterations to the interior of the building, and
specifically, some of the Alterations, structural and otherwise, that have been
made by [Extreme] on the first floor of the building. If this information had been
disclosed to the Landlord during the negotiations and prior to the entering into the
Lease, the Landlord would have required [Extreme] to commit to a term of at
least ten years [ending on October 31, 2016]. The substantial and material
Alteration made by [Extreme] to the building, without the Landlord’s consent,
have resulted in a material adverse effect on the use and value of the building for
future leasing or resale purposes that can only be economically viable to the

Landlord if the term of the Lease is at least ten years...”; and
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“...In the spirit of co-operation and without any contractual obligati:n, the
Landlord assisted [Extreme] in obtaining a building permit and in its successful
application to the Committee of Adjustments for a minor variance by providing
[Extreme] with off-site ancillary parking spaces for its members and thereby
enabled [Extreme] to carry on its business at the premises. The Landlord will
withdraw the anciltary parking and formally give notice of [Extreme’s] breach of
the Lease unless this matter is amicably resolved by [Extreme] exercising, at this

time, its second right of renewal and thereby extending the term of the Lease

from October 31, 2011 to October 31, 2016...".

19. Shortly after receiving Mr. Singer’s letter, Extreme and the Landlord executed the letter

agreement of October 12, 2007 (the “October 2007 Letter Agreement”), as referred to by Mr.

Westwood in his email to Mr, Singer dated April 22, 2008. Among other provisions, the October

2007 Letter Agreement, which | have attached hereto at Exhibit F, provides as follows:

Re: A lease (the “Lease’) made the 30" day of October, 2006 between [the Landlord]
(“Landlord # 1) and [Extreme] (the "Tenant”) for certain premises (“Premises # 1} in that
building municipally known as 635 Danforth Avenue, Toronto Ontario

By this letter, Landlord # 1, Landlord # 2, and the Tenant agree as follows:

Landlord # 1 withdraws all of the alleged defaults of the Tenant outlined in the
letter of the Landlord’s solicitor Mr. Michael S. Singer dated October 2, 2007
to David V. Westwood.

Landlord # 1 confirms to the Tenant and acknowledges the Tenant's reliance
thereon that as of the date that Landlord # 1 signs this letter, the Tenant is not
then in default and has not been in default of any of its obligations contained in
the Lease.
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i, Landlord # 1 hereby confirms to the Tenant and acknowledges the Tenant's

reliance thereon that the Landlord # 1 has approved all of the Tenant's proposed
alterations to Premises # 1.

viii. Provided each of Landlord # 1 and Landlord # 2 signs this letter on or before 5:00
p.m. on Friday October 19, 2007 and returns at least one copy of this letter and a
copy of the Storefront Plans initialed by each of Landiord # 1 and Landlord # 2,
than the Tenant will within seven (7) days thereafter exercise its right of renewal
as provided in the Lease and the Agreement respectively such that the Lease
and Agreement would then terminate on October 31, 2016.
20. The October 2007 Letter Agreement is executed by Mr. Voidonicolas on behalf of the

Landiord, and by Mr. Beli on behalf of Extreme.

21. In accordance with the October 2007 Letter Agreement, Extreme delivered to the
Landlord a letter dated October 12, 2007, which is attached hereto at Exhibit G, confirming that
it was exercising its second right of renewal extending the term of the Lease to October 31,

2016.

. THE MAY 2011 LANDLORD CONSENT AGREEMENT

22. On May 20, 2011, the Landlord and Extreme’s lender, National Bank of Canada (the
“‘Lender”), each executed a Landlord Consent Agreement (the “May 2011 Landlord Consent
Agreement’). Extreme executed an Agreement of Tenant on May 20, 2011, which was
incorporated into the May 2011 Landlord Consent Agreement. A copy of the Landlord Consent
Agreement, which includes the Agreement of Tenant executed by Extreme, is attached hereto

at Exhibit H.

23. In the May 2011 Landlord Consent, the Landlord certifies that no default exists under the
Lease, and that to the best of its knowledge, all rent and other charges have been paid to the
extent payable. Mr. Voidonicolas executed the Landlord Consent Agreement on behalf of the

Landlord.
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The express terms of the Landlord Consent Agreement include the following recital and

RECITALS

The Landlord is the owner of real property municipally known as 635 Danforth
Avenue, Toronto, Ontario, and more particularly described in the attached
Schedule A (the “Premises”). The Landlord has leased to Extreme Fitness, Inc.
by a lease dated October 30, 2006 and a letter from Extreme Fitness, Inc.
exercising its second right of renewal dated October 12, 2007 (collectively, the
“‘Lease”) the whole of the Premises.

AGREEMENT

Status of the Lease.

Status: The Landlord certifies that: it has the authority to enter into this
Agreement; the Lease is in full force and effect; the Lease has not been
amended or modified; no default exists under the Lease: and, to the best of its
knowledge, all rent and other charges have been paid to the extent payable and
have not been prepaid by more than two months in advance.

THE LANDLORD’S CLAIM FOR ALLEGED PARKING ARREARS AND EXCESS
REALTY TAX

The Landiord’s Claim for Alleged Parking Arrears

24,

provision:
A.
8.
(1

iv.

R

25.

At paragraphs 22 and 23 of his affidavit, Mr. Voidonicolas asserts that Extreme agreed

to pay him an additional $1,200 per month plus applicable HST/GST for parking spaces

commencing in August 2007, which spaces Mr. Voidonicolas asserts he obtained for Extreme

“so that they would be able to comply with the requirements of the Committee of Adjustments”.

26.

[ am aware of no such agreement which was entered into by Extreme. Extreme has,

however, paid the Landlord $1,356 (incl. HST) per month for parking since May 2011. Attached

hereto at Exhibit | is the invoice which Extreme received from the Landlord on May 13, 2011 in

10
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the amount of $1,356 (inct. HST) for “Parking for the Month of May 2011°. As is the case with
each such invoice which Extreme has received since May 2011, the invoice specifically states
“Parking Tenant's Share Effective May 1, 2011 RE: 635 Danforth Ave”. 1 understand that prior

to May 13, 2011, Extreme did not receive any such invoices.

27. In fact, Mr. Singer's letter to Mr. Westwood dated October 2, 2007 (Exhibit E) and the
October 2007 Letter Agreement (Exhibit F) both demanstrate that there was no such agreement
prior to May 2011. As mentioned, Mr. Singer stated in his October 2, 2007 letter that:
.... In the spirit of co-operation and without any contractual obligation, the Landlord
assisted [Extreme] in obtaining a building permit and in its successful application to the
Committee of Adjustments for a minor variance by providing [Extreme] with off-site
ancillary parking spaces for its members and thereby enabled [Extreme] to carry on its
business at the premises. The Landlord will withdraw the anciltary parking and formally
give natice of [Extreme’s] breach of the Lease unless this matter is amicably resolved by
{Extreme] exercising, at this time, its second right of renewal and thereby extending the
term of the Lease from October 31, 2011 to Cctober 31, 2016...7.
28. Extreme proceeded to exercise its second right of renewal (by delivering the letter dated
October 12, 2007 attached at Exhibit G), and therefore, the ancillary parking was never
withdrawn by the Landiord. Similarly, if there were arrears alleged to have been owing for the
additional parking, the Landlord would presumably not have certified in the May 2011 Landlord

Consent Agreement that no default exists under the Lease, and that to the best of its

knowledge, all rent and other charges had been paid to the extent payable.
ii. The Landlord’s Claim for Alleged Excess Realfy Taxes

29. As is acknowledged by Mr. Voidonicolas at paragraphs 30 and 31 of his affidavit, at no
time did the Landlord, or its agents: (i) produce to Extreme a notice making the final
determination of Realty Taxes and other estimated Additional Rent based on the actual costs
incurred, as required by section 5.5 of the Lease; or (i) make any demands for payment relating

to Excess Realty Taxes prior to March 25, 2013.

1
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Page 12

30. Additionally, the Landlord or its agents did not:

(a) prior to the commencement of each year since the inception of the Lease,
estimate the amount of the Excess Realty Taxes and notify Extreme in writing of

such estimate, as is required by section 5.2 (a) of the Lease; or

(b) within one hundred and twenty (120) days of each calendar year, provide
Extreme with a copy of the Realty Tax bill for the immediately preceding year and
a statement in sufficient detail indicating how the Landlord determined the
Excess Realty Taxes payable for the calendar year, as required by section 5.2

(b) of the Lease.

31. As is acknowledged by Mr. Voidonicolas, Extreme has accordingly paid to the Landlord

$92,927.30 in Realty Taxes from each of the years 2007 to 2012, inclusive.

SWORN BEFORE ME at the City of Toronto,
in the Province of Ontario,

this 18" day of April, 2013,

@ | P

)
)
)
/ )
)
)

A commissjongér of oaths, etc.

T Auoes
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Attached is Exhibit “A”
Referred to in the
Affidavit of Alan Hutchens
Sworn before me

this 18th cgljéy of April, 2013
I

d T o

Commissioner for taking Affidavits, etc
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THIS LEASE made the 309 day of October, 2006,
BETWEEN: ‘ | : - | i 4

10779268 ONTARIO INC., a corporation incorporated under the laws of the !
Province of Ontario;,

© (the “Landlord™)

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

WITNESSETH AS FOLLOWS: ;

Article 1 — Basic Terms, Definitions

1.1 Basic Terrms ' ‘ . |

) Landord 1079268 ONTARIO INC.

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

(b Tenant: EXTREME FITNESS, INC. -

‘Address: 635 Danforth Avenue ‘ ' -

Toronts, ON M4K 1R2

(© Praperty. the developmerit gitnate on the Lands iegally described ag Part Lot 7-8, Plan 200 !
Toronto and Part Lot 24-27, Plan 306E Torouto as in CT782043, City of Toronfo (being PIN
21062-0414 LT} and municipally known as 635 Danforth Avenue, Toronto, Ontario M4K LR2,

{d) Pramises; the entive Property, The Premises congist of three foots plus mezzanine, md the
floors have the following ateas: ground floor 11,461 square feet, second floor 5,526 sguare {oet,
third floor 1,026 square feet, a platform azea of 1,654 square feet and a mezzanine of 4,443
‘square feel, which floors are shown on the plans’ annexed as Schedule “A™,

{e) Rentable Area of Premises: approximately 24,110 square feet, subject to Section 2,2,

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

End of Tertm; October 31, 2008, subject to Sections 2.3 and 2.4 ‘

(&) Basic Ront (Section 4.1):

Period Per Sq. Ft./Year Per Year Per Menth '
Term 12 §24786  $597,600.00 . $49,800.00 |
Renowal 1: 3-5  $24.786 $597,600,00 £49,800,00
Renewal 2 6-10 $25.881 $624,000.00 §52,000,00
Renowal 3: L1-15  $26.768 $648,000.00 $54,000,00

) Permitted Use (Section 8.1): Primarily a gym, health, spa, fitness facility and club (with liquor
license), and any ancillary use refated o this primary business of a fitmess club ag permitted by
the applicable zoning, such a8 but net limited o a snack bar, a juice bar, sale of health foods, chiropraciic,



medical, naturopathic, hair selon, equipment. and spart clothing sales and
rental,

@ Security Deposit: $52,788.00 which fuchudes GST shall be held 25 8
security deposit in accordamce  with  Section 3.4
Rent Deposit: the sum of §1035,576,00 which includes GST shall be applied
1 Reat ag it first come due hereunder in accordance with Section 3.4

@ Fixturing Periad: Not applicable
(k)  Revewal Rights, as set oul in Schedule “'B" :
{h  Schedules forming part of this Lease:
Schedule “A” Plan
Schedule “B” Rules and Regulations
Schedale “C” Landlord's and Tenan's Work,
Schedule "D Indernnity Agreement
Schedule “B” Rengwal Rights
Schedule “F” Additional Provisions

Schedile (" Bxterior Renovatinns to be completed by Landlord

1.7 Definitons

In this Lease, unless there is something in the subject matier or comtext inconsistent
therewith, the followlng terms have the following respective meanings.

(8) “Addidonal Rent” means the Proportionste Share of Operating Costs,
payments on account of Realty Taxes, payments for utiitles, and all other
ameants, excluding Basic Rent aud Rental Taxes, payable by the Tenani in
accordance with the terms of this Lease,

(b) “Basic Rent” means the basic rent payable by the Tenani pursuant to Section
4.1;

(¢} “Building Systems” means: (i) the heating, ventilating aud afr-conditioning
equipment and facilities and all other systems, services, mustallations and facilities
from time to time installed in or servieing the Premises (o any portion thersof)
ncluding, bet not limited to, the olevators and escalators and the following
systems, services, mstallations and Facifitfes: mechanical (including phimbing,
sprinkler, drainage and sewage), clectrical and other utilities, Hghting, sprinkler,
life safety {including fire prevention, communications, securjty and surveillance),
computer (including sovironmentzl, security and lighting control), {ce and snow
melting, refuse removal, window washing, and muosic and (i} all machisery,
appliances, equipment, apparatus, components, computer software and
appurtenances forning part of or used for or i contestion with any of such
systerns, services, installations and facilities mchuding, but aot Hmdted to, boilers,
motors, generators, fins, pumps, pipes, condaits, ducts, vatves, witing, meters and
sonfrols, and the structures and shafts housing and enclostng any of them,

(d) *“Capltal Taxes" means any tax or faxes levied against the Landlord and any
owner of the Property by emy governmental authority having jurisdiction
(including, without limitation, the Large Cotporations Tax imposed under the
Income Tax Act {Cavada) and the tex imposed under any applicable provincial
corporate tax legislation} based on or computed by reference to the pald-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;

(&) “Commencement Date” is defined m Section 2. 3;
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{f) “Comumon Areas” means those areas, facilities, utilities, improvements,
equipmetit and ingtallations within, adjacent to or ouwiside the Preperty which serve
or wre for the benefit of the Property, which do not comprise patt of the Premyses
and which, from time to time, are not designated or intended by the Landiord to be
for the Landlord's exclusive use, and are nct designated or imtended by the
Landlord to be lensed to the Tenant or any other tenanty of the Property, and
which inglude all comiders, hallways, lobbies and stairwells, all walkways and
sidewalks, all landscaped and planted areas, the roof and exterior wells of the
Property, exterfor and imterfor structural elements and walls of the Property,
common washrooms, all puking and loading areas and 2l entrances and exifs
thereto and 21 structwral elements thersof, all access ways, truck courts,
‘driveways, delivery passages, loading docks and relafed arems, afl electrics],
telephone, meter, vaive, mechanical, mail, storage, service and janitorial rooms,
fire prevention, seculity snd communisation systems, and generally afl areas
forming part of the Property which do nal constitute rented or rentable prerises;

{p) “Event of Defanlt” is defined in. Section 14.1;

{h) “Fixturing Period” means fhe period, if any, set out & Section 1. 1{}) granted
to the Tenant for pos‘zessmn priot io the Conmencement Daie for the purpose of
fixturing and inproving the Premises,

(i “Lands” means the lands described i Seetion 1.1(d) end afl tights and
easements which are or may hereafter be appurtenant thercto;

(3) *Lease Year™, in the case of the first Lease Year, means the period beginning
on the Commencerent Date and tormirating on the first antversary of the last day
of the month in which the Commencement Date ocours, untess the Cormmengermagt
Date ig the first day of a month, in which case the first Leage Year will terminate
on the expiry of the period of twelve (12) months therenfter. Bach subsequert
Lease Year shall commence on the first day following the expiry of the preceding
Lease Year and termingte on the enrfier to ocom oft (i) the expiry of the period of
twelve (12) months thereafter; or (i) the termipation of this Lease

(k) “Leaseltold tmprovements” means all figtures, improvements, mstallations,
alterations and additfons from tise to time made, erected or installed by or on
behalf of the Tensnt or any former occupant of the Premises, including deors,
hardware, partifions (inchuding moveable partitions) and wall-to-wall carpeting,
but excluding trade fixtvres and furniture and equipment mot in the nature of
fixrures. The Landlord agrees that the Tenant's track lighting, athletic equipment
and exeroise equipment are trade fixtures;

() “Mortgage” means any mortgage or other security against the Property andfor
the Landlord's interast mn this Lease, from tirae to time;

() *Mortgagee” means the holder of any Mortgage from. time to tme;

{n) “Normal Business Howrs” means such hours as the Tenant reasonably
- determings ffom time to thme ag the vequired hours of business for the Tenant;

(o) “Operating Costs” means, for any perod, the total of all costs and expenses
withgut profit or duplication sttributable to the maintenance, repair, veplacement,
adeministration, management and operation of the Proverty (neluding the Common
Arens) during such period mciudmg, withont [miting the generality of the
foregoing:

{iy alf charges for utilities and similar services to the Property including,
without Nimiting the generality of the foregomg, water, gas, heat, electrical
power or energy, steam or hot water nsed on or in respect of the Praperfy
and for fittings, machinery, epparatus, meters, or other things leased in
respoct thereof and for all work or services perforrned by any corporation
or cormission in commection with such public wtilities and similar services;
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(#) 2l costs incwred by the Landlord in connection with the maintenance,
repair, replacement and operation of the Property (including ali servicss,
equipment, Common Areas and other fixhwes and appurtensznces) and
every part thereof, and of complying with il applicable laws, directions,
rules and régulations of the governmental autheritieg baving jurisdiction
and {a connection therewith iacluding, withowt Hiniting the generality of the
foregoing, the sost of providing garbage removal and maintenance services,
the cogt of heeting and cooling and ventilating the Property and the cost of
mainteining, repairing and replacing all Buiiding Systerns, the cost of
window ¢leaning, and any and alt other costs mearred by the Landiord in
connection with the maintenance, repair and operation of the Property;

(iii) depreciation or amortization In an amount determined by the Landlord
m accordance wih general real cstate industry practice on eny costs
meurred by the Landlord, whether before or after the Conunencement
Drate, which the Landlovd has detertnined to be capital in nature and which
the Landiord is depreciating or amortizing i accordance with: general real
gstate industry practice, together with interest on the undepreciated or
unamiortized capital cost thereof, :

(iv) the cost of providing security, supervision, lendscaping, window
cleaning, waste collestion, disposal and recycling, snd sow removal
services, and the costs of machinery, suppliss, tocls, equipment and
materials used in connection with such services or any rentals thereof, and
the smount of salarles, wages and fringe benefits paid o employees
engaged in the wajntenance or operation of the Property and emounts paid
to independent confractors for any services in comnection with such
maintenance or aperation; ‘

(v} the cost of direct supervision and management and indirest expenses, 10
the extent applicable to the maintenance and operation of the Property, and
all expenses of every natere incmved in commection with the mavagement,
maintenance and aperation of the Comunon Areas;

{vi) the cost of nsurlng the Property in accordance with the terms of this
Lease; '

{vil) all costs and expenses (ixlcludmg legal and othor professional fees,
intetest and penalties on deferved payment) curred in good faith by the
Landlord in contesting, resisting or appealing any Realty Taxes;

(viil) the portion of the Capital Taxes that, in the Landlord’s seasonsble

<liscretion, is attributable to the Property, as if the Property was the only

property of the Landlord and/ or any owner of the Premises; and

(i) 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 dstermined by separate metering or assessment,
or otherwise incwrzed for the exclusive benefit of the premises
leased by the Tenant or any ofher tepant of the Property and billed
to snd paid for divectly by the Tenamt or such other tenant,
including charges to tenants for abovenormal utilization of utilities;

(B) the cost 1o the Landlord of debt service in comection with any
Mortgage;

(C} taxes on the ineome of the Landlord,

(D) the cogt of maproverments to particular premises intended for
leasing and real estats, ov other commussions relating to leasing
prerises within the Property; and




{B) Capitel Taxes

(£) “PBremises® means that portion of the Property identified in Section 1.1(d) and
having the Rentahle Area a8 set out in Section 1.1{e);

{Q) “Property” means the development wiich is conaprised of the Lands together
with the foprovements, buildings, fixrares and equipment (whether chattels or
fixteres) on sach Lands (but not including tenants' fixtuves, improvements or
chattels) from tirms 1o time; ’

(r) “Proportionate Share” — [Infentionally Deleted]

(5) “Realty Taxes” means all real property taxes, rates, duties and assessments
{including local impraverent rates), fmpost charges or levies, whether genersl or
special, that ave levied, chavged or assessed from time $o time by any lawiul
awthority, whether federal, provincial, mumicipal, school or otherwise, and any
taxes payable by the Landlord which are imposed i Hew of, or in addition to, any
guch real property taxes, whether of the foregoing cheracter ox not, and whether or
ot In existence at the commentetmen of the Term, and any such real property
taxes levied or assessed agafost the Landlord on aseount of its ownership of the
Property or #s interest therein, but specifically excluding any taxes assessed on the
meome of the Landlord;

{f) “Rent” means all Basic Rent and Additional Rent,

fu} “Rentable Area of the Premises” means the Promises measured to the

outside sarface of the outer building wall and to the ceatre line of any interior walls

. seperating the Premises from adjolning premises iiended for leasing or separating
. the Prenvses from coridors or other parts of the Common Aress;

(v) “Rentable Area of the Property” meams the aggregate of the rentable area of
all premises in the Property that are remted, or desigeatsd or intended by the
Lapdlord to be rented (whether actually rented or mot), caleulated m the same
mannes a¢ the Rentable Arga of the Premises,

{w) *Rental Taxes” means any and all taxes or dutios imposed on the Landlord or
the Tenant measured by or based in whole or i part on the Rent payable under the
Leass, whether existing at the dats hereof or hereinafter imposed by any
govertunental euthority, nchuding, without Bnsitation, Goods and Services Tax,
value added 1ax, business transfer tax, retail sales tax, tederal sales tax, excise taxes
or duties, or any tax similar to any of the foregoing;

(X} “Rules and Regulations” means the rules and regulations promulgated by the
Landlord from tirne to time pursnant to the terms of this Lease;

{y) “Term” moans the period specified in Section 1.1(g} and, where the context
Tequires, any renewal, extension ar overholding thereof,

(z) “Transfer” means an assignment of this Lease i whole or in part, a sublease
of all ot any part of the Premises, any transaction whereby the rights of the Tenant
under this Lezse or to the Premises are transferred to apother person, any
tramsaction by which any right of use or occupancy of all or any part of the
Premises is shared with or conferred en any person, any roovtgage, charge or
encumbrance of this Lease or the Premises or any partt thereof, or any fransaciion
or peourvence 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) “Transferes” means any person or entity to whom a Transfer Is or fs to be
made.




Axticle 2 — Demise and Term

2.1 Demise

It consideration of the rents, covenanis and agreements hereinafter reserved and contained

on the part of the Tepant to be paid, cbserved and performed, the Landiord derrdses and |
leasos to the Tenant apd the Tenant remts from the Lendlord the Fremises, 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 “ag 18" bagis.

2.7 Measurement
[Intentionally Deleted]
2.3 Term

The Term shall commence on the date set out in Section 1.1 () (the “Commencement
Date”s and shall run for the period get out in Section 11(f), save that if the
Commencement Date is not the first day of a month, then the initial Tern shall expire on
the last day of that month in which the gecond (2*)) anniversary of the Conrnencerent
Date occurs, unless tenminated sarlier pursuant to the provisions of this Lesse.

2.4 Delay in Possession,

Showuld the Tenani be delayed by any fault of the Landlord or any other reason (other than
the fault of the Tenant) in taking possession of the Premses at the start of the Pixhuring
Period or on the Cornmencement 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 Tenmt is delayed in taking possession of
the Premises, The Tenant acknowledges and agrees that such postponement shall be full
sattiement for ahy cladms it might have against the Landlord for such delay.

2.5 Overholding

3, &t the expiration of the intiial Tem or any subsequent rencwal or extension thereof, the

Tenant shall continug to occupy the Premises without further written agreement, there

shall be no tacit renewal of this Lease, and the tenancy of the Tenant thersafter shall be 5
from month. 30 month only, and may be terminsted by either party on one (1) month's
notice. Rent shall be payable in advauce on the first day of each month squal to the sum of '
oue tundred twenty-five percent (125%) of the monthly instalment of Baglc Rent payable

during the last year of the Term and one-twelfth {1/12) of afl Additional Rent charges

provided for herein, determingd i the same manner as it the Lease had been renewed, aud

all terms and conditions of this Lease shall, so far as applicable, apply to such monthly

tenancy. }

Article 3 — Rent
3.1 Covenant to Pay, Net Lease ‘
The Tenant covenants to pay Rent a8 provided in this Leese,
3.2 Rental Tmcesl

The Tenant will pay to the Landlord the Rental Taxes assessed on: (a) the Reat; and/or (b)
the Tenant pursuant to the laws, rules and regulations governing the administration of the
Rental Taxes by the authority having jurisdiction, and as such may be amended from time
10 time during the Term of this Lesse or any extenslon 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 Paywent Method

The Landlord may at any time, and from Hme to time, require the Tenant to provide ta the
Landlord a series of monthly post-dated cheques, each cheque in the awount of the
monthly instalment of Rent, In the event of any chenge It the estimates of Addidonal Rent,



the Landiord may require a new series of monthly post-dated chegues or new
documentation (as epplicable),

34 Dep-os[t

The amount of any such rent depos#t desoribed in Section 1, 1¢i) shall be applied to the first
and second month Rent and Rertal Taxes as they fall due under this Lease, The amount of
any security deposit desoribed i Section 1.1(f) shall be held by the Landlord as security
for the dus performance by the Tenant of its obligations under this Lease and may be
apphied, in the Landlord's discretion, to remedy any defanit by the Tenant hereunder and,
in the absence of such default, the deposit shall be applied to the Rent and Renta! Taxes
for the last month of the Term. If the Landlord draws moneys from the deposit for the
purpose of remadying any default of the Tenant, the Tenant shall, at the request of the
Landlord, pay forthwith fo the Landlord the soaount of money required to replace the
moneys 50 drawn by the Lendlord. The Landiord agrees that the depoesit will be placed fn
a puarantesd income certificate of a recognized national Canadian bank and the interest
shall 2ccrue {o the benefit of the Tenaut, but widch interest may be realized upon by the
Landlord if the Tenant i in definlt.

3.8 Rent Pugt Due

1f the Tenant fails to pay any Ret when the-same is due and payable, such unpaid amount
shell bear juterest at the Royal Bamk of Cenada prime rate of interest to its best
commercial clisnts ping three {(3%) percent. and, sueh interest to be calculated from the
time such Rent becomes due uptl paid by the Tenant, All amounts due and payable by ths
Landlord to the Tenant other than the deposit, shall bear an identical rate of intevest,

3.6 Partial Perinds

If the Term commences on any day other than the fisst 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
comumencement and at the end of the Term shall be calculatest on a pro refa basis and shalt
be payeble on the first day of the partial month.

Article 4 - Basic Rent
4.1 Basic Rent

The Tenant covenants and agrees to pay, frorn mmd after the Commencement Date, o the
Landiovd at the office of the Landlord, or to such other person or at such other focation as
the Landlord shall direct by notice in writing, in lawful monsy of Cavada, without any
prior dernand therefor and withbut any deduction, abatement or set-off whatsogver, save
where provided in this Lease as apnual Basic Rent, the sum(s} set out in Section 1.1(g) of
this Lease in equal monthly instalments in advance in the amounts set out in Section
1,1{g}, on the first day of each and every month during the Term,

Arxticle 5w Additional Rext
8.1 Additional Rent

(1) In addition to the Basic Rent reserved in favour of the Landlord, the Tesant shall,
throughowt the Term, pay to the Landlord in lawful monsy of Canada, without any
deduction, abatement or seboff whatsoever save where provided @ this Lease, as
Additional Rent, the following costs fncurred and attributable to the entire Rentable Ares
of the Premises:

(%) amy snd all costs relating to the Premises that woold otherwise be included in
Operating Costs but are determined by separate metering or assessinent of the
Premses [provided such assossment iz made by & governmenisl official] or
otherwise incurred for the exclusive benefit of the Premises;

{b) 21l Hxcess Realty Taxes Ievied, rated, charged or assessed on or in relation to
the Premises;




(<} the cost of insuring the Property in accurdzeee with the fernss of this Lease;
and '

() =il other sums, amounts, costs, cost escalations and charges specified in this
Lease to e payable by the Tenznt,

{2) All of the payments set out in this Lease {other than Rental Taxes) shall constifute
Bagic Rent or Additional Rent, and shall be deersed to be and shell be paid as rent,
whether or not any payment i3 payable to the Landlord or otherwise, and whether or not
paid 8 compensation to the Landlord for expenses to which it has been put. Ths Landlerd
has all the rights against the Tenant for default m payment of Additional Remt that it has
against the Tenant for default in payment of Basic Rent.

{(3)  The Lendlord agress that inchuded in the Basic Rent is:

)] any contribution on account of Operating Costs, save as otherwise

provided in this Lease; and

(f)  Realty Taxes for the calender year 2006 (the “Base Year™), and the
Landlord shall pravide to the Tenant a copy of the Realry Tax bill for 2608,
_prior o the Tenant commencing f0 pay the Realty Taxes for the calendar

vear 2007,

5.2 Healty Taxes Escalafion — Base Year 2006

Notwithstanding anything else hersin contained, the Tenant shalt pay to the Landlord, as
Additional Rent, the armcunt by which all Realty Taxes lsvied, rated, charged or assessed
in the calendsr year 2007 and sach calendar year throughout the Term, on or in velation to
the Premises, or amy pert thereof exceeds the Realty Tases levied, rated, charged or
assessed for the Base Year, on or in relstion to the Premses, or any part thereof {each
such excess anount of Realty Taxes refeved to as the “Bxcess Realty Taxes™), in
accordancs with the following:

{a) paynient shall be due i equal monthly instalments over each guch calendar year
or such shorter period ag reguired guch that the Landlord will have in its hands an
amount sufficient to pay such Fxcess Realty Taxes for each instalment of Realty
Taxes when due to the taxig suthoritics. Prior to the commencement of exch
- year, the Landlord shafl estimate the amount of the Bxcess Realty Taxes for such
equal monthly instalments and notify the Tenant n writing of such estimate. From
titne fo time during the year, the Landiord may re-estimate (he amounds payable for
such year, in which event the Landlord shall notify the Tenant in writing of sueh
re-gstimats and fix mounthly instalments for the remaining balance of such year; and

b)  Within one hundred and iwenty {120) days of sach calendar vear, the

andlord shalt provide to the Tenant with a copy of the Realty Tax bill for the
immediately orecading year and a statement in sufficient detall indicating how the
Landlord determined the Excess Realty Taxes payable for that calendar year,
failing which the Tenant need not pay any increase in Fxcess Realty Taxes for the
cument colendar year or any sobsequent calepdar year votl all of  this
docomentation has besu recsived by the Tenant,

(g} If at any time dering the Term or any remewal thereof the Tenant is
obligated tc pay Realiy Texes directly to & governmental authority, then the
Tenant shall pay such Realty Taxes on or before the due date. Upon suck payment,
the Tenmt may deduct from the next instalments of Bagic Rent falling dus, that
remainder determined by subtracting from the amount of Realty Tazes paid by the
Tenant the Base Year Realty Taxes. )

5.3 Bustness and Other Taxes

In each and every year during the Term, the Tenant shall pay a8 Additional Rent, discharge

within fifteen (15) days afier they become due, and indermify the Landlord from mmd
against payment of, and any hterest or penalty in respect of, the following:

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




licensee, concessionaire or franchises or anyous else, or in respect of the uge or
occupancy of the Premises by the Tenast, ifs subtenants, licensees, concessionaires
or franchisees, or anyone else {other than such taxes ac income, profits or similar
taxes assessed on the mooms of the Landlord); and '

(b) sit-Reatty—TFazes—in—respect—of tonmte—rmres—heascheld-Fmprovoments;
squipment-ox-Meilitiey-on-op-about-the-Prerives-and-anp-Realiy-Taresooeurdng
as-gresei-ofany ronerpesalinr-to-the Tenant,

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

As soon as practicable after the explration of each year, the Landlord ghall make a final
deterouination of Realty Tates and other estimated Additional Rent based on the actual
costs incurred thersfor by the Landlord and shall notify the Tenant of such determination,
providing reasonable detaily as to the breakdown and calenlation thersof, If there has been
a shortfall in the arounts payable by the Tenant for such period, the Tenant shall pay such
shortfall within thisty {30) days after delivery of the Landlord's notice and reasonable
substantiating documentation, Any overpayment shall be paid concurtently to the Tenant.
Neither the Landlord nov the Tepant may claim any adjnstment on account of Operating
" Costs or Realty Taxes for eny fiscal period more than two (2} years after the date of
delivery of the statement for such period.

5.6 Caleulation of Operating Costs
Intentionally deleted)

Article § — Utllities and Building Systems
6.1 Payeent for Utilities

The Tepant shall pay promptly when due all charges, costs, accounis and awy other sunx
payable by reason of the supply of the utilities and services to the Premises, The Landlord
shall prior to the Cormmencement Date at the Landiord’s cost, install a separate meter to
messire comsaption of hydro, water and gas fr the Premises and the Tenagt shall
contract with and pay the supplier direetly, |

6.2 Above-normal Utilizadon
{Intentionally deleted)
6.3 Additional Utilities

The Tenant shall make arrangerments, at its own cost and expense, directly with the utiliy
or service supplier in respect of any utilitles end services not supplied by the Landiord,
The Tenant, 4t its own cost and expense, shall procure cach and every permuit, licence or
other aufhorization required, and shall comply with the provisions of Article 10 of this
L.ease pertaining to any work required in respect of such additional uwlilities and services.

6.4 No Overdoading

The Tenant vill not inseall any equipment which would exceed or overioad the capacity of
the utlity facilities in the Premdses or the electiical wiring and service fu the Property, and
agrees that {f any equipment mstalled by the Tenant shall requive additional wiility facilities,
such facilities shall be installed, if available, and subject to the Landlord's prier written
approval thereof (which approval may not be unreasonably withheld), at the Tenpnt's sole
cost and expense in accordance with plans and speciffeations to be epproved in adyance by
the Landlord, in writing,

6.5 No Liability

Tn no event shall the Landlord .bc Lable fof any injury to the Tenant; s emoployees, agents
or fvitees, or to the Premiges, or {o any propecty of the Tenant or anyane else, for any
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loss of profits or business interruption, indirect or consequential damages, or for any other
costa, losses or darages of whatsoever Idnd arising from mny inferruption or failure i the
supply of any utility ar service to the Fremdses, save whers such infury or damage was
occasioned by the act, omission and/or negligence of the Landlord snd/or these in law for
whom the Landlord is responsible or occasioned by a breach of the Landlord of any of its
obligations contained in this Lease.

6.6 Building Systems '

{a)

{b)

{c)

The Tenant shall,-soughout the Term, operate, maintain, repair, replace and
regulate the Building Systems withia and exciusively serving the Premises i sach a
manner ¢ to maintain reasonable conditions of temperature and humidity within
the Premises and so as (o maintain the Building Systems in a good and working
order, The Landlord warrants that the heating, ventilating and ajfr-conditioning
equipment and facllities ingtalled in or serviging the Premises (“HVAC”) shall be in
good working order a3 of the date the Tenant takes possession of the Premises and
for a petiod of three (3) years from the Commencerent Date or the expiration of
any applcable warranty perfod, whichever ig the Jater the Landlord af its scle cost
and expense shall maintain, repair and veplace the HVAC, save end except for any
damage resulting Fom the act, omisslon and/or negiigence of the Tenant and/or
those in law fot whom the Tenant. is responsible or occasioned by & breach of the
Tenant of any of iis obligations contalned m this Lease,

In the event the HVAC or 2 mmjor componest thereof requires repeir or
replacement after the third year of the Lease or the expiration of any applicable
warrenty period, whichever Is the later, then the Tenant shalt undertake such repait
provided: :

it the eost of such repair (the “Repair Cost”) iz not in excess of sbaty pereernt
{50%) of the cost to replace such majer component of the HVAC; and

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

In the svent the Repair Cost for sech major component of the HVAC after the
third year of the Lease or the expimation of any applicable warranty peviod,
whichever is the later is I excess of sixty pereent (60%) of the cost to replace such
mnjor component of the HVAC, then the Tenant shall undertzke such repair or
replacement provided:

{0 the Tenant provides to the Landlord with a copy of the estimate for the
Repair Cost and the Tenant is not then in defiult of any of s obligations as
contained i the Lease;

(i} fhe Tensnt hag assipned, (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 io reimburse the Tenent within thirty days after recelving
a copy of the ivoice substantiating the Repair Cost (which shall nclude a detailed
description of the repair), an emount equal to the wmamortized portion of the
Repair Cost as of the last day of the term (it being apreed that i the renewal has

© been, ot i subsequently exercised then it is the last day of the renewal term, and

any axnount overpald by the Landlord shall be repald by the Tenant within thirty
days of demand by the Landlord and which amount shall be deemed as Rent),

which unemertized portion shell be determined by amortizing such Repaic Cost

over a fiftesn yesr period commnencing on the date of the completion of such
ropafr. If the Lundlord fails to reimburse the Tenant within this thirty day period,
then the Tenant may set off such amount against the next paymeni(s) of Rent.
Notwithstanding the aforesaid provision of this Section 6.6(c), if the repale or
replacement was occasioned by the wilful act, omdssion and/or negligence of the
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Tenant andfor those in lew for whom the Tenant i5 responsible, thea the Tenant at
be responsible for the entive Repalr Cost withont rejmbursement from the
Landlord. :

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

The Landlord shall operate, mafntain and repair the Property, suy Building Systems
serving the Prerises that are not the Tenant's responsibility under Section 6.6 and any
other service facilities not within or exclugively serving the Premises, to the extent
requited o keep the Property, equipment and facilities in & state of good repair and
malatenance in sccordance ‘with normal property mamagement standards for 4 similar
bilding in the vicinity. For greater cerfainty:

{¢) the Landlordy obligations shall not extend to any matters that ave the
responsibility of the Tenant herein; and

(b) the Landlord shall promptly make all repairs to the structural components of
the Property mchuding, without Tmitation, the raof {including the roof merrbrane),;
interior concrets slab floors and exterior walls.

If the Landlord bag not completed any repair required to be performed by the Landlord
and to that standard of conditicn as Tequired by this Lease within fifteen days afier receipt
of written siotice from the Tenant, or if such repair can nof be completed within a filieen
day peried, if the Landiord has not commenced or is not proceeding diligently to complete
such repair within this fifteen day perlod, then the Tenamt may, but & not obligated to,
undertake such repair and the expense of the necessary repairs, pius so adritistration fee
of ten percent thereon shall be borne by the Landlord and paid by the Landlord to the
Tenant within thirty days of receipt of the Tenant’s inveice and reasonable substantiating
documentation, failing whiclt such amount may be set off against the next mstalment of
Rent, Notwithstanding the aforesaid, if the requirement for the repair is an eergency [for
exatnple 2 roof leak or a flond], the Tenant may forthwith commence such repair and the
expense thereaf [bub without an administration fee] shall be paid by the Landlord to the
Tenant within thirty days of receipt of the Tenant’s involoe and reasonzble substantiating
docomentation.

7.2 Use of Common Areas

The Tenant shall kave the right of non-exchisive use, in common with others entitled
thereto, for their proper and intended purpoges, of those portions of the Common Arsas
ntended for cormon wse by tenants of the Propesty, provided that such use by the Tonant
shall always be subject tp such reasomable Rules and Regulations as the Lendlord may
from thre to fime determine Af times other than during Nermal Buginess Hours, the
Tenant and the employees of the Tenant and pevsons lawfully requiring commundcation
with the Tenant shall have access to the Property only in accordance with, the Rules and
Regulations and other security requirements of the Landlord.

7.3 Controlof Convuon Areas and Property:

(1) The Common Areas shall at all times be subject to- the exclusive mansgement and
control of the Landlord. Without limitation, the Landlerd may, in its operation of the
Praperty, do any or ail of the following: regulate, acting reasonably, all aspects of loading
and unloading and delivery and shippmg, and all aspects of garbage coliection. and
disposal; designate employes parkiog aveas or prohibit the Tenant and its employees from
parking in or on the Property; and do and perform such other acts in and fo the Property
as, using good business judgment, the Landlord determines to be advisable for the proper
operation of the Property.,

(2} The Landlord reserves the right to lease parts of the Common Areas from time to time,
1o alter the layout or configuration of and/or reduce or enlarge the size of the Cormmnon
Aveas and/or the Rentable Ares of the Property, to cease to weat as part of the Property
any buildings or lands now forming part of the Property and/or to add additional lands ot
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buildings to the Property, and to make other changes to the Property as the Landiord shall
from time to time reasenably determine. Despite anything else contained 4n this Lease but
subject fo the other provisions of this Tease, the Landiord has no liabilify for amy
diminution or alteration of the Common Areas that ocouts as a result of the Landiord's
exercise of its rights wnder this Section 7.3 or clsewhere in this Lease. The Tenant shall
not be entitled fo compensation ot a reduction or abatement of Rent for such dimivution
or alteration, save as provided elsewhere f this. Lease. Farther, no such diminution or
alteration of the Common Argas shall be deemed to be a constrictive 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 Relncation
{Intentionally deleted)
7.5 Rules and Regulitionsg

The Tenant and its employess and all persons visiting or doing business with i on the
Prermises shell be bound by and shall observe the Rules and Regulations attached to this
T.ease as Schedule “C", and any further and other reasomable Rules and Regulations miade
hereafter by the Landiord and acceptable to the Tenant, acting reasonably, of 'which notice
in writing shall be given 4o the Tenant, whick ave of general application to all fermmts of
the Property, All such Rules and Regnlations shall be deemed to be incorporated into and
form part of this Leage,

Article 8 — Use of Premises
2.1 Use of the Premises

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

8.2 Conduct of Business

The Tenant shall throughowt the Term, conduet continucusly and actively the businsss sef
out in Section 1.1 (h} in the Premises duting Nommal Business Hours and at no other time.
Notwithstanding the foregoing, the Tenant shall not be required to cary on business when
prohibited by 2 governmental law or by-lew regulation the hours of business.

8.3 Radius Resfriction
[Tntentionally deleted)
8.4 Gbservanee of Law

The Tenanf skell, at its own expense, comply with alf laws, by-laws, ordinances,
regulations and divectives of public aufhority having jurisdiction affecting the Premises, the
use of occupation thereof inchuding, without limitation, police, fire and health regulations.
Without Tmiting the generality of the foregoing:

{a} where, during the Tern, the Tenant has, through ifs use or cctupancy of the
Premises, cansed or permitted a relsase of a contamivant af, from or o the
Premiges, the Tenant shall fmmediately clean up such contamingnt from the
Premises, and any affected arcas, at the Tenant's expense; and

(b} on the termination of the Lease for any redson, the Tenant shall remove, at its
expenge, Ay contaminant or conlamination which, through the Tenant's use ot
ocenpancy of the Premizes, it has brought to or created af the Property,

8.5 Waste, Nuisance, Overloading

The Tenant shall not do or seffer any waste, damage, disfiguration or injury to the
Premises, nor pertmit or suffer any overfoading of the floors, roof deck, walls or auy other
part of the Property, and shall not nse or permit o be used any part of the Premises for




any illegal or wnlawful purpose or amy dangerous, noxious or offensive trade or business,
and shiall not cange or permit any nuisance in, at or on the Premises.

Article 9 — Maimtenance, Repairs and Alterations of Premises
0,1 Mainfenauce, Repair and Cleaning of Premises

Exgept as set out in this Article 9, the Tenant shall, 2f its own expense and cost, operats,
mgintain and keep in good and substantial repair, order and condition the Prendses and all
parts thereof (including, without lenitation, all plurbing, deains, electrical and other utility
services within or exclustvely serving the Premises), save snd except repairs required to be
made by ke Landlord parsuant to Section 7.1 or elsewhere in this Leasc and save and
except for reasonable wear and tear. All repairs shall be in all respects equal in quality and
workmanghip fo the originel werk and materials In the Premises and shall meoet the
requirements of all authorities baving jurisdiction,

9.2 Inspection and Repair on Notice

The Landlord, #s servants, agents and contractors shall be entitled to enter on the
Premises ot any time for the purpose of making emsygency repaits and otherwise during
the business hours of the Tenant. The Landiord shall provide notice of such emergency
entry as snon as ressonably pessible, and otherwive on at Teast twelve {12) howrs pricr
written "notice, for the purpose of inspecting =nd makiog repairs, slterations or
froprovements to the Premises or to the Property, or for the purpose of having access to
the under floor ducts, or 1o the gocess panels fo mechanical shafts (which the Tenant
agrees not to obgrruct). The Tenmant shaft not be entitfed to compensation for any
nconvenience, mufsanes or discomfort occasioned thereby, save as provided elsewhere in
ihig Lenge, The Landiord, its servants, agents and contractors may ot woy time, and fom
time fo time, on reasonable prior written. notice Jwhich notice st specify the article or
situation that is censing the potential insurance cancellation}, enter on the Premiges fo
remove any article or remedy any condition which, i the opinion of the Landlord, would
likely leud to the cancellation of any policy of insurence, The Landlord shall take
reasenable precautions and atfempt to scheduls such work so as not to unressonsbly
interfere with the operation of the Tenant's business and to minimize nterference with the
Tenant's use and enjoyment of the Premises. The Tenant shail promopily effect all repairs
necessitated by the Tenant's negligence or wilful misconduct or the negligence or wiful
misconduct of others for whom the Tenant is in law responsible,

9.3 Repair where Tenant at Fault

If the Property, incloding the Premises, the hoilers, engies, comirols, pipes and offer
apparatus used for the purpose of heating ot afr-conditioning the Property, the witer and
drainage pipes, the electric lighting, any other equipment or the roof or outside walls of
the Property ave put i a state of disrepafr or are damaged or destroyed through the
negligence, carelessnese or misuse of the Tenant, ifs servants, agents, ‘employecs or
mayone penmitted by it to be in the Property, the Landlord shall advise the Tenant in
writlng of the nead for such repair and if the Tenant has not completed such repair within
fifteen days afer receipt of such notice, or if sueh repair can not be compleied within a
fifteen day period, if the Tenant has not cominenced or is not proceeding difigently to
complete such repair within this fifteen day period, then the Lendlord may undertake such
repair and the expense of the necessary repaivs, replacements ot alierations plus an
sdministration fes of ten percent thereom shall be boroe by the Tenunt and paid to the
Landlord within thirty days of receipt of the Landlord’s invoice and reasonable
substantiating documentation,

9.4 Alterations

The Tensat will not make or erect in or to the Premises any instaliztions, alferationg,
additions or partitions {individually an “Aleration”) without firgt submitting drawings and
specifications to the Landlord and obtaining the Landlord's prior written consent, which
the Landlord shall not unreasonably withheld, The Tenant must further obtain the
Landlord's priov written comsent to amy change or changes In sach drawings and
specifications. The Tenant wil pay to the Landlord the Landlord’s reasonable out-of
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packet costs of having its archifects approve such drawings and specifications amd any
changes. Such-work shall be performed by qualified confractors engaged by the Tenent
(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 whick the Landlord
mzy impose, provided nevertheless that the Landlord may, ar its optios, require that the
Landlord's confractors be engaged for any structural, mechanical or electrical work. Any
changes to the lighting undertaken by the Tenant as patt of an approved afteration must
result in energy efficient Lighting compatible with the Property standard, Without limiting
the generglity of the foregoing, any wok performed by or for the Tenant shall be
performed by competent workers, The Tenant shafl submit to the Landlord's reasonable
supervision over copstruction and promptly pay to (e Landlord’s or the Tenant's
contractors, as the case may be, when due, {he cost of all such work and of all materials,
Iabour and services involved therein and of el decoration and &l changes to the Property,
its equipment or services, necessitated thereby. Notwithstanding the aforesaid, the
Landlerd's supetvision is not required for any non-structural Alteration,

9.5 Signs

The Tenant shall ipstall exterior signage on the outside of the Premises as may be
approved by the Landlord, such approval not 1o be unreasonably witbheld, and by the
applicable governmental zuthority. ATl Tenant sigrage shall remaie the property of the
Tenant, and the Tepent shell remove such sign {ar sign face in the case of 2 pyton or pole
sign) at the end of the Term and make good en all damage cawed by such installation and
removal. Bxcept as provided in this Section 9.5, the Tenant shall not, at any time, cause
or permit any sign, picture, advertisement, notice, letiering, flag, decoration ot diretiion {0
be painted, displayed, inseribed, placed, affixed or maintamed within the Premises and
visible outside the Premises or i or on any winklows or the exterior of the Pregtises not
anywhere else on or in the Property without the prior written consent of the Landlard.

9,6 Constraction Liens

If any construction ar other fen or order for the payrent of money shall be fled aganst
the Property by reason of or arising out of auy labour or material furnished to the Tenant
ar to anyone claiming through the Tenamt, the Tenant, withip five (5) days after receipt of
notice of the filing thereof, shall canse the same to be discharged by bonding, deposdi,
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 indermifies the
Landlord against any cxpense ot damage incurred as a result of such lens or orders,

%.7 Ramaoval of hmprovements and Fixtures

(1) All Legsehold Improvements shell immedistely on thefr placement become the
Landlord's property, without compensation to the Tenant. Except as otherwise agreed by
the Landiord f writing, no Leasehold Improvements, skall be rernoved from the Premises

by the Tensnt, either during or on the expiry or earlier termination of the Term oxcept
that:

(2} the Tenant may, during the Term, in the vsual course of ity business, remove its
tragde fixtares, provided that the Tenant i not in defanlt under this Lease for which
it has received written notice, and at the end of the Term or the renews! therecf,
the Tenant shall remove its trade fixtures,

(2) 'The Tenant shall, at its own expense, repair any damsge sansed to the Property by the
Leasehold Improvements or (rade fixtures or the removal thercofl In the event that the
Tenaut fails to remove s rade fixtures prior to the expiry or emler termination of the
Term, such trade fixfures shall, at the option of the Landlord, become the property of the
Londlord and may be removed from the Premises and sold or disposed of by the Landlord
in such manner as It deems advisable, Notwithstanding enything n this Lease, the
Landiord shall be under no obligation to repair or maintain the Tenant’s trade fixtures or
chattels,
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9.8 Surrender of Premises

At the expiration or earlier termination of this Lcase, the Tenang shall peacegbly 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 aceardance with its obligations in Section 9.7,

Article 10 - Ingoranee and demnity
10.1 Tenant's Insarames

(1) The Tenant shall, at its sole cost and cxpense, take out and maintain fu iyl force and
effect, at all times throughout the Term, the following insurance:

(8} “All Risks" insuranee on property of every description and kind owned by the
Tenant, or for which the Tenant i3 legally lable, or which is installed by or on
behalf of the Tenant, within the Premises or on the Property, including, without
hindbation, stock-intrade, furnitoee, equipment, partitions, trade fixfures apnd
Eeaschold Improvements, in an amount not less than the full replacement cost
thereof from titme to tims, Notwithstanding the aforesaid it is acknowledped that
the Tenant is not responsible to insure for amy stroctural component of the
Property inclnding but not lintted to foundations, stroctural walls, structinal floors
and the structural roof nor the heating, ventilating and air conditioning system
serving the Promises;

(b) general liability and property damage insurance, including personal Habilify,
contractual Nability, tenants’ Jepal Habillty, non-owned automobile Hability, and
owners' and confractors’ protective insurance coverage with respect {o the
Pramises which coveraps shall inchude the business operations conducted by the
Tenant and any other person on the Premises. Such policies shail be written on a
comprehensive basis with coverage for any one cccurrence or claim of three
million dellars (33,000,000},

{¢) wheu applicable, broad form comprebensive bofler and marhinery insurance on
1 hianket repair and replacement basis, with, limits for each accident & an amount
not less than the foll replacement costs of the property, with Tespest to all boilers
and machinery owned or operated by the Tenant ar by others on behall of the
Teant in the Preroises os relating to or serving the Premises,

{d) business interruption insurance in &n amount sufficient o cover the Tenant's
Tent Tor a period of not less than pwelve (12) months;

(6) plate glass insurance with respect to all glass windows and glass doors in or on
the Premises for the £l replacement value thereof | provided however that if the
Tenant is Extreme Fitness Inc. or a2 Non Consent Transferee, the Tenant may self
insure the sisk of plate glass damage.

(2} All sech insurance shall be with insurers Jlicensed in the Province of Ontavio, The
insurance described in Sections 10.1(a) and 10.1{c) shall add as an additional msured the
Landlord any Mortgagee but solely with regand to the Tandlord's interest in the Premises.

(3) The Tenant shall obtain from the insuress under such policles underiakings to notify
the Landiord I writing at least thirty (30} days prior to eny cancellation thereof The
Tenant shall firmish to the Landlord on written request, certificates of all such policies.
The Tenant agrees that if it fafls fo fake out or to keep in foroe such insurance or if it fails
to provide a certificate of every policy and evidencs of continvation of coverage as herein
provided, the Landlord shall have the right to take out such msurance and pay the
premivwm therefor and, in such event, the Tenant shall pay to the Landlord the amount paid
as premivm plus ten percent (10%), which payment shall be deemed to be Additional Rent
payeble within thity days of receipt of the Landlord’s ivoice and reasonable
substantiating documentation.




10.2 Landlord's Insurance

The Landlord shell, at the Landiord's expense provide and maintain insurance on the
whole of the Property Incloding all structural coraponents of the Property, {including but
* not limited to fowndalions, structural walls, structural floors and the structural reof), and
the heating, ventifating and ait conditfoning system serving the Premises, against loss,
damage or destruction caused by firs and extended pevils or such other perils under an “all
rigks” property insurence policy at full replacernent cost. The ameunt of insurance shal} be
at fufl replacement cost. The Landlord may roaintain such other msurance in respect of the
Propesty and its operation and managerment as the Landiord determines, soting reasonably.
The Landlord shall also maintain cormprehensive general Hability tosurance in the amount
of three million dollars per accurrence. Notwithstanding anything herein contained to the
contrary, the Tenant shall pay io the Landlord the sum of $3,000.00 in equal monthly
ingtalments of $250.00 as the Tenant's contribution to the Landlord for preminm for such
inguranes, which payment shall be deerned to be Additional Rent and is payable on the first
day of each month, in advance,

10.3 Tuerease of Landlord's Preminms
[Intentionally Deleted]
10.4 Tenant Indemnity and Landlerd Indenmity

{8  The Tenant will indermify the Landlord and save it harmless from any and all
Insses or claimg, actions, demands, Jiabilities and expenses fn connection with loss
of life, persenal injury and/or damage to or loss of property:

{3} arising out of any occurrence n or sbout the Prernises, save if occasioned by the
act or omission of the Landiord andfor thoge in law for whom the Landlord is
responsible, or save where occasioned by any breach of the Landlord of any of its
obfigations contained in this Lease;

(i) occasioned or canged wholly or in. part by any act or omission of the Tenant or
enyons for whom it s i law responsible; or

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

(b The Landlord will indeennify the Tenant and save it harroless from any and all
losses or claims, actions, demands, Hubilities and expenses in conmection with loss
of life, personal injury and/or darmage to or loss of property;

(i) arising out of any oceurrence in or about the Property fother then the Premises,
save if occasioned as stated in § 10.4(b)(i) below], save if occasioned by the act ar
otmission of the. Tenant and/or those in live for whom, the Tenant is responsible, or
save where ocoasioned by any breach of the Tenant of any of its obligations
contained in this Tease;

(i) occasioned or cansed wholly or in part by any ast or omdssion of the Landlord
or snyone for whom 1t is in Jaw regponsible; or

(iif) arising from any breach by the Landlord of any provision of this Lease.
10,5 Mutual Release

{1} Bach of the Landiord and the Tenant releages the other and waives all claime aguinst
the other znd those for whom the other is in law respensible with respect to oceurrences
msured against or required to be insured against by the releasing party, whether sny such
claims arise as a result of the negligence or otherwise of the other or those for whom it is
in law responsible, subject to the follewing!

{2} such release and wadver shall be effective only to the extent of proceeds of
lnsurance received by the relesging parfy or proceeds which would have been
received if the releasing party had obiained all insurance reguired to be obtafned by
it under this Lease {whichever {s greater) and, for this purpose, deductible amounts
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shall be deemed 1o be progeeds of nswrance received (subject to the vight of the

Landlord to inchude such deductible amounts in Operating Costs); and
Axticle 11 — Assignment and Stubletting
11.1 Assignment, Subletting

The Tenant shall yot effect any Transfer without the prior written consent of the Lendlord,
which shafl not be unreasonably withheld. No consent to any Transfor shall relieve the
Tepant from its obligation to pay Rent and to perform all of the covenants, terns and

conditions herein contained, I the event of a Transfer, the Landlord may coliect Rent or

swms on account of Rent from the Tramsferee and apply the net amount collected to the
Rent payable hersunder, but no such Tramsfer or collection or acceptance of the
Transferee as tenant, shell be deemed to be a walver of this covenant,

11.2 Landiord's Consent

If the Tenant destres to effect a Transfer, then and so often as such event shall oceur, the
Tenant shall make ts request to the Landlord in writing, The Tenant's request shall contain
the information reguired by Section 11.3, and the Landlord shall, within fourteer (14) days
after recelpt of such request, notify the Tenant in writing either that the Landlord consenty
or does not consent, as the case may be to such Transfer and shall provide in writing its
reasons far its non congent. Railure of the Tenant 1o deliver notiee to the Landlord within
such fifteen (15} day period advising of the Tesant's desire to refrain from such Transfer
shall be deemed to be an acceptance by the Tenant of the Landlord's cancellation of this
Lense (in whole or in part, as the case may be), '

113 Reguests for Consent

Requests by the Tenant for the Landlord's consent to a Transfer shall be In writing and
shall be accompanied by the name, address, telephone numbers, business experience, eredit
and financlal information and banking references of the Transferee, and shall nclude a true
copy of the document evidencing the proposed Trensfer, and any agreement relatmg
thereto. The Tenant shall alse provide soch additional information pertaiting to the
Transferee as the Landiord mey ressomably require The Lamdlords consent shall be
conditional on the following

(2) the Tenant remmining fally liable to pay Rent and to perform all of the
covenants, termg and conditions herein contained;

() 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 cary on the permitted use;

(¢} [Intergionally deleted];

(d) the Landlord being satisfied, acting reasonably, that the Transfer will not result
in the Landlord being in breach of eny covenants, restrictions or cormmitments
given by the Landlord (o other fenants, any Mortgagee or any cther parly in the
Property; '

(¢) the Transferes having entored info an agroement with the Landlord agreaing fo
be bourd by all o the terms, covenants and conditions of this Lease;

() the Tenant paying o the Landlord, prior to receiving such comsent, an
adrninistrative fee and all reasonable legal fees and disbuwsements incurred by the
Landlord fn connection with the Transfor, which fees end disbursersents shall not
excoed six hundred and fifty dolars ($650.00) In aggregate;

() the Tenant paying to the Landlord, sz Additioral Rent, all excess rent and other

profit eavned by the Tenant in respect of the Transfer excluding therefrom any -

bong fide franchise, lcense, legal or administration fee or any Lona fide amount
payable pursuant to a franchise or Hoensing agreement, or bona fide congideration
© for the value of Leasehold Improvements, and Tensut’s chattels and goodwill; and
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{h) the Landiord receiving sufficient information from the Tenant or the Transferee
to enable it to mske & delermination concerning the matters set out above,

11.4 Change of Conirsl

Any transfer or issue by sale, assignment, bequest, inheritance, operation of law, or ather
disposition, or by subseription, of any part or all of the eorporate shares of the Tenant or
any osher corporation which would resulf in any change m the effective direct or indirect
contrel of the Tenant, shall e deemied to be a Transfer, and the provisions of this' Article
11 shall epply mudatis muiandis. The Tenant shall make available to the Landlord or to its
lawfisl representatives such books and records for mspection at all reasonable tipes in
arder to ascertain. whether thers has, in effect, been a change in control, This provision
shall 1ot apply if the Tenant is a public company or s controlled by e public company
Ysted on a recoprized stock exchange and such changs ocours as a Tesult of trading in the
shares of a corporation listed on such exchange.

11.5 No Advertising

The Tenant shali not advertise that the whoie ar any part of the Premises is available for
assigomment or sublesse, and shall pot permit any broker or other pergon to do so unless the
text and format of such advertisemnent i epproved in writing by the Landlord. No such
advertisernent shall contalu any reference to the rental rate of the Premises,

11.6 Assignment by Landlord

Tn the event of the sale or lease by the Landlovd of ifs interest fn the Property or eny part
or parts thereof, and in conjunction therewith the assignment by the Landlord of this Lease
or any fnterest of the Landiord herein, the Landlard shall be relieved of any lability under
this Lease in respect of matters arising from end after the date that such purchaser, lessce

oy assignes has agreed i writing with ths Tenant to be bound by the provisions of this.

Leage Including an acknowledgement of the transfer of any deposit to the purchaser,
leases or assignee.

11.7 Status Certificate

The Tenam or Landiord shall, on ten {10} days' notice from the other, execute and deliver
to the requesting party a statement as prepared by the requesting party i writing
certifying the following: (a) that this Lease i5 unmodified and i full force and effect, or, if
modified, stating the modiffcations and that the sarme iy in full fores and effect as modified;
{b) thé amount of the Basic Rent then being paid; (6] the dates to which Baslc Rert, by
instalments or otherwise, and Additional Rent and other charges have been paid; and (d)
whether of not there is any existing defanlt on the part of the Landlord or Tenant of which
the Tenant or Landlord, as the case may be, has notice,

11.8 Suhordination and Non-Disterbance

Subject to Section 8 of Schedule “F7, this lLease and all of the rights of the Tenant
herennder are and shall at all times bo subject and subordinate to any and all Mortgages
and anuy renewals or extensions thereof now or hereinafter in force against the Premises.
Upen the requast of the Landlord, the Tepant shalt promptly subordinate this Lease and all
its rights hereender in such formn ot forms as the Landlord may requive to asy such
Mortgage or Mortgages, and to all advances made or heremafler 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 Mortgages to dishnh the otcupation and
possession by the Tenant of the Premises or of affectisg the rights of the Tenant pursuant
to the terms of this Lease, provided that the Tenant petforms all of #s covenants,
agreements and conditions contaimed in this Lesse and contemporancously exeoutes a
document of attornment as required by the Mortgagee.
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Avrticle 12 -— Quiet Bnjoyment
12.1 Quict Enjovment

The Tenant, on paying the Rent hereby reserved, and performing and observing the
covenants and provigions berein required to be performed and observed on #s part, shall
peaceably enjoy the Premises for the Term,

Article 153 — Damage énd Destruction
13.1 Damage or Destruction to Premises

H the Premises or any portion thereof are damaged or destroved by fre or by other
casnalty, rent shall abate in proportion to the ares of that portion of the Premises which, in.
the opinion of the Landlords architect or professional engineer, is therehy rendered urdit
for the purposes of the Tenant uptdl the Premises ars repaived and rebuail, and the

- Landiord shall repair and rebuild the Premises. The Landiords obligation to repair and

rebuild shall not melude the obligation to repair and rebuild awy chattel, fixture, leasehold
improvement, instaliation, addition or partition in respect of which the Tenant is required
to maintadn insurance hereunder, or sny other property of the Tenmant, Rent shall
recommence to be payable one (1} day afier the Landlord notifies the Tenant that the
Tenant may recccupy the Premises for the purposz of undertaking its work,

13,2 Righits to Ternination
Notwithstanding Section 13,1

{a) if the Premises or any portion thereof are damaged or destroyed by any cause
whatsoever and cannet, in the opinion of the Landlords architect or professional
engineor, be rebuilt within two bandred and forty (240) days of the date of damage
or destruction, the Landlord or Tenant may, instead of rebuiiding the Pramises,
terminate fhis Lease by giviag to the other within thirty (30) days afier receipt of
the “Aschitect’s Opinion” [as hereinafler defined] and therevpon rent and other
payments hersunder shall be appertioned and paid to the date of such damage or
destruction and the Tenans shall immediately deltver up vacast posssssion of the
Premises to the Landlord, and .

()  The Landlord’s archifect or professional emgineer will provide to the
Landlord and Tenant within thirty days of the date of the damage srd destruction,
its written opinion {the “Architect’s Opinion’™y as to the amount of time required o
remedy the damage and destruction. If the Tenant has not received the Architect’s
Opinion within this thirty day perlod, the Tenant may teuminate this Lease on ten
days notiee to the Landiord, '

{c{ The Landlord will not terminate this Lease wnless # termingtes the lsases of
ell other tenanis of the Property concwrrent with the termination of this Lease.

{dy  Ifthe Landlord has not termmated this Lease but within one vear from the
date of domoags has failed to efther rebuild the Property to that condition it was in
immediately prior to the date of damage snd desttuction, or falled to rebudld the
Premises such thet the Tenant has recommenced itg buginess from the Premises,
thendlthed Tenant may terminate this Lease on thirty days writen notice to the
Landlond.

ia) I, () the damape and destiuction s caused by a peril for which the
andiord is not insured and the Landlord has not slected to rebuild that potiion of
the Property {including the Premises) damaged by such peril; or {) there are not
sufficient proceeds of Msurance to complete the Landlord’s sopair obligations and
the Landlord has net elected to yebuild that portien of the Property (ncluding the
Premisesy damaged by such peril, or (ifi) the consent of the Landlord’s mortgagee
has not been obtained, then the Tenant muy terminate this Lease upon thitty days
writien notics to the Landlord.  The Landloed will advise the Tenard within sixiy
(60} days of the date of darmege and destruction whether or not, %i\) the Landiord
bas elected to undertake all repairs required to be performed by the Landiord
regardiess of the extent of the proceeds or insurance; and/or (B) the Landiord's
mortgeges has consented to the Landlord performing #s repair obligations; failing
which the Landlord will be deemed to have elected not to undertake such repains
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ard the Landlord's mottgagee will be desmed to have not consented to the
Landlord performing ifs repair obligations.

(§  Notwithstanding the aforesaid, if the damage and destnuction occurs daring
the last two (2) yeer of any Term and the Architect’s Opiion indicates that the
Premises can not be rebulls within sixty (60) days of the date of damage or
destruction, then the Tenant may terminate this Leese by written notice to the
%d‘lord given to the Landlord within thirty (30) days after receipt of Architect’s

inion, :

13.3 Certficate Conclusive

Any declsions regarding the extent to which the Premises or any portion of the Propetty
hias Lecome unfit for use shall be wade by an architect or professional engineer appointed
by the Landlord, whose decision sha#l be final and binding on. the partiss,

13.4 Insurance Proceeds:

Notwithstanding Sectiong 13.1 and 13.2, in the event of damage or destruction ocourring
by reason of anmy cause In respect of which procesds of msurance ars substantially

. insnfficient to pay for the costs of rebuilding the Propesty or the Premises, or are not
payable to or received by the Landlord, or in the event that any motigages or other person
entitled thereto shall not consent to the payment to the Landiord of the procesds of wny
nsurance policy for such purpose, or in the event that the Landlord is not able to obtain all
necessary governmental approvals and permits to rebuild the Property or the Premtizes, the
Landiord may elect, on written notice lo 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 aty recomstruction or repair, the Landlord may efféct changes to the
Property and ifs equipment and systems and miner changes in the location or area of the
Premises, subject to the Tenant's approval, which approval shall not be woreasonably
withheld, The Landiord shall have no obligation to grant to the Tenant any Tenznt's
allowances to which it tnay have been entitled 2t the bepinning of the Tern, and shall have
no obligation to repait any damage to Leaschold Improvements or the Tenant's fixtures,
save if same is insured by the Landlord or the Landlord is obligated to msure for sucl item
pursuant to this Lease,

Artiele 14 — Defauls
14.1 Defau)t and Right to Re-entex
Any of the following constitutes an Bvent of Dofanlt under this Lease:

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

(b) the Tenant has breached any of ity obligations in this Lease and, if such breach
is capable of being remedied and it not otherwise listed in this Section 14.1, afier
notice I writing from the Landiord to the Tesant:

() the Tenant falls 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 fiffeen (13) daya (or
such shorter period), the Tenant fails to commence to remedy such breach
within ffteen (I15) days of such breach, or thereafier fhils to proceced
diigently to remedy such breach;

() the Tenznt becomes bankrupt or insolvent or takes the benefit of any statute for
bankrupt or insolvent debtors or makes any proposal, an assignment or
arrengement with ifs creditors, or any proceeding i commenced by any person for
the dissolution, winding-up or other termiration of the Tenpant's existence or the
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liquidation of its assets end such proceeding &5 not sel aside within twenty (20) ) '
days of ifs coramencement;

{d) 2 trustee, receiver, receiver/manager Or a person acting in a similar capacify is
appointed with respect to the business.or asgets of the Tenant and such
appointment is 5ot set aside within twenty days of ifs commencement;

() the Tenant makes a sale in bulk of all or & substantial portion of its assels, other
than jn conjunction with an assipnment 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 wader a writ of
execution and such writ s ot stayed or vacated within fifteen (15) days after the ‘ !
date of such taking;

(g) the "Tenant makes an assignrment or sublease, other thay in compliance with the
provisions of this Lease; ‘

{1 [Intentionally deletedy;

{{) the Tenant moves or commnences, attempts or threatens to move significant
portion of its trade fixtures, chattels and equipment out of the Premises, or

(D any nsnrance policy covering any part of the Property is cancelled as a result of |
any action of otvission by the Tenast or any person for whom it ig Jegally ’ P
responsible. |

14.2 Defanli and Remedies

If and whenever ax Bveﬁt of Defanlt ocowrs, then, without prejudice to any other rights
which it has pursuant to this.Leass o at Jaw, the Landlord shalt have the following rights . :
and remedies, which are curmslative and not alternative; . S

{a) to terminate this Lease by notice to the Tenant o to re-enter the Premises and
repossess {hem and, in either case, enjoy them. as of ity former estate, and fo
remove all persons and propesty from the Premises and store such property at the
expense and risk of the Tepant or sell or dispose of such propetty in such manner
a5 the Landlord sees Bt without notice to the Terant, If the Landiord enters the o
Premises without notice to the Tenapt a8 to whether it is termoinating this Lease : !
under this Section 14.2(g) or proceeding under Scetion 14.2(b) or any other : :
provision of tlis Lease, the Landlovd shall be deemed to be proceeding under

Seeton 14.2(b), and the Lease shall not bs terminated, nor shall there be any :
surrender by operation of faw, but the Lease shall reroain in fill force and effect .
until the Landlord notifies the Tenant that it has elected to terminate this Lease.
Mo entry by the Landlord during the Term shall have the effect of terminating this
Lease without notice to that effect to the Tenant;

{b) to enter the Premises as agent of the Tenant to do any or all of the followin £

(i) relet the Premives for whatever lengih and om such terms as the
Landlord, i s discretion, may determine and to receive the rent therefor;

(if) take possession of any property of the Tenunt on the Premises, stors
such property at the expense mnd 1isk of the Tenant, and sell or otherwise
dispose of such property in such mammer as the Landlord sees fit without -
fotice to the Tenant;

(i) malce alterations to the Premises to facilitate their re-letting; and

(iv) apply the proceeds of any such sale ar re-letling first, to the payment of
sy expenses incurred by the Landlerd with respect to any such re-letting
ot sale, second, to the payment of any indebledness of the Tenant to the
Landlord other then Rent, and third, to the paytment of Rent in arrears, with
the residue to be held by the Landlord and applied to paymetit of future
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Rent as it becomes due a.n,a payable, provided that the Tenant shall remai
lizble for any deficiency o fue Lapdlord;

{c} to remedy or atiempt to remedy any dafault of the Tenant under this Lease for
the accoupt of the Tenant and to enter on the Premises for such prrposes, No
notice of the Landlord's intention to remedy or atternpt to remedy such default
need be givert to the Tenant unfess 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 in remedying or attempting io remedy such defanlt, The
Tenant shall pay to the Landlord alf expenses mowrred by the Landlord in
contection therewith;

{d) to recover fom the Tenant all damages, costs and expenses jueurred by the
Landlord as a result of any default by the Tevant includimg, if the Langlord
terrinates this Lease, any deficiency between those amounts which would bave
bean payable by the Tenant for the portion of the Terrn following such termination
and the net amounts actually received by the Landlord during such period of time
with respect to the Prendses; and

{&) in the event of the bankruptey of the Tenant only, to recover from the Tenant
the [l amount of the current month's Rent tepether with the next three (3)
months' stalments of Rent, all of which shall kumedistely vecome due and
payable ag accelerated rent.

14.3 Distress

Notwithstanding any provision of this Lease or any provision of any applicable legislation,
none of the goods and chattel of the Tewant on the Prermises at any time during the Term
ot any ronswal thereof shall be.exempt from levy by distress for Rent in arvears, and the
Tenant waives any such exenption. [fthe Landlord makes any ¢laim against the goods and
chatiels of the Tenamt 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 Lendlord to levy such
distress. .

14.4 Costs

{2)  The Tenant shall pey to the Landlord all damages, costs and expenses (includmg,

withowt imitation, all legal fees on a on 2 substantial indemnity basis) incuvred by the

Landlord and so ordered by a court of competent jurisdiction meurred by the Landlord in
enforcing the terms of this Lease, or with respect to any matter or thing which is fthe
obligation of the Tenant under this Lease, or in vespest of which the Tenant has agreed to
indenmify the Landlord,

(3 The Landlord shall pay to the Tenant all damages, costs and expenses {Inclucing,
without Hmitation, all legal foes on a substantial indemnity basis) fowred by the Tenant
and go ordered by 2 court of compesent jutisdiction in enforeing the tenms of this Lease, or
with respect to any matter or thing which is the cbligation of the Landlerd under this
Lease, or in respect of which the Landlord has agrsed to indenmify the Tenant,

14.5 Remedies Cumulative

Notwithstanding any other provision of this Lease, the Landlord or Tenant mey from time
to Hme resort to any ov all of the rights and remedies available to it in the event of sy
default hereunder by the Tenant or the Landiord, as the case may be, either by any
provision of this Lease, by statute or commod law, alt of which rights and remediss are
imended to be cumulative snd not alterpative. The express provisions contained i this
Lease as to certain rights and remedies are not o be intarpreted as excluding any other or
additional vights and remedies availabls to the Landlord or Tenant by statute o common
{aw,
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Artdele 15 - General
15.1 ‘Entry '

(1) Provided that the Tenant has not exercised any option to extend or renew thiz Lease as
provided herein, the Landlord ghall be entitled af any time during the last six (6) months of
the Termm

{ay with reagonable notice to the Tenant, to place on the exterior of the Premisss,
the Landlord's usnal notice(s) that the Premises ate for rent; and

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

(2) The Landlord may enter the Premises at any thwe during the Term on reasonable notice
for the putpose of exhibiting the Premizes to prospective Morigagess and/or purchasers or
for the purpose of inspecting the Premises, ’

15.2 Force Majewre

Notwithstanding any other provision contained hereln, in the ovent that either the
Landlord or the Tenant should be defayed, hindered or prevented from the perfermance of
any act required hereunder by reason af any wavoidable delay, mcluding sirikes, lockouts,
unavailability of materials, nclement weather, acts of God or any other cause beyond s
reasonable care and countrel, but not includimg insolvency or lack of funds, then
petformance of such act shall be postponed far a period of time eqodvalent to the time lost
by reason of such delay, The provisions of this Section 15.2 shall aot under any
ciroumstances operate to excuge the Tepaut fom prompt payment of Rent and/or any
other charges payable under this Lease.

18.3 Effect of Waiver or Forbearance

No waiver by any party of any breach by any other party of sny of s covenants,
agreements or obligations contained i this Lease shall bs or be deomed to be a waiver of
arny subsequent breach thereof or the breach of any other covenants, agreements or
obligations nor shall any forbearance by any party to seek 4 remedy for any breach by any
other party be s waiver by the party so forbearing of its rights and rewedies with respect
to such breach or any subsegnent breach. The subsequent acceptance of Rent by the
Lacdiord shall not be deemed & waiver of any preceding breach by the Tenant of any termn,
covepant or condition regardless of the Landlord's knowledge of such preceding breach at
the time of the sccepiance of such Reat. All Rent and other charges payable by fhie Tenant
to the Landlord hereunder shall be paid without any deducHon, set-off or abatement
whatsoever save as otherwise provided in ¢his L.ease, and the Tenant waives the tenefit of
any statutory or ather right in respect of abatement or set-off in its favour at the time
hereof ¢r at any futnre time.

15.4 Notlees

(1) Any notice, defivery, payment or tender of money or document(s) to the parties
hereunder nuay be delivered personally or sent by prepaid registered or certified mail or
prepaid courder 1o the address for such party as set out in Sectfon 1,1(a), (b} or (¢), 88
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 ssme or on fhe third (3%)
business day following the mailing of same, &5 the case may be, Bach party may, by notice
in writing to the ¢thers from time to time, designate an alternative address it Canada to
which notices given miore than ten (10) days thereafter shall be addressed, The Landlord
agrecs that any notice sent 0 the Tenant that a copy of such notice must be sent
concurrently to Faleonhead Capital LLC, 450 Pak Avenue, 3™ Floor, New York, NY
10022, or such other company as the Tenant designates, by notine i writing to the
Landlord, and the time period for the Tenant to remedy sueh default shall not commence
until 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 iender.of money or
document{(s} to be given or made to auwy party hersunder during any disruption o the
service of Canada Tost shall be deemed to have been received only If delivered personally
or sent by prepaid courier,

- 15,5 Registration

Neither the Tenant nor anyone on the Tenant's behalf or ¢laiming under the Tenant : ;
(induding any Transferee) shall regmstor this Lease or any Transfer apainst the Property. : Pl
The Tenant may register & notice or cavear of this Lease provided that: (z) a cony of the :
Lease i3 not attached; (b) ne finencial terms are disclosed; {¢) the Landlord gives its prior
written approval to the notice or caveat, which approval shall not be unreasonably
withheld or detayed; and (d) the Tenant pays the Landlord's reasonable costs on avoount
of the matter. Upon the expiration or earler termination of the Tertn, the Tenant shail
immediately discharge or otherwise vacate any such notice or caveat. If any part of the
Property is made subject to auy easement, right-of-way or similar right, the Tenant ghall
frmediately, at the request of the Landlord, postpone its registered interest to sach
ezgeiment, tphi-of-way ot similar right. ‘

15.6 Number, Gender, Bffect of Headings

Words importing the singolar number only shall include the phiral and viee versa, words
importing the masculine gender shull include fhe feminine and neuter genders, and words
importing persons shall include finms and corporations and vice versa. The division of this
Lease into Ariicles and Sections and the fsertion of headings are for convenience of
reforence ooly, and shall not affect the construction or interpretation of this Lease.

15.7 Severability, Subdivision Centrol

If any Article or Section or part or parts of an Article ar Section in this Lease iz or i held
to be illegal or unenforceable, it or they shall be covsiderad separate and severable from
the Lease and the remaining provisions of this Lease shall remain in full fores and effect
and shall b binding on the Landlord and the Tenant ag though such Articls or Section or
parts or parts thereof had never been inchaded in this Lease. 1 is an oxpress condition of
this Lease that the subdivision control provisions of the applicable provincial legislation be
corrplied with, if nesessary, If such complinnce is necessary, the Tenant covenants aad
agrees to diligently proceed, at is own expense, to obtain the required consent aud the
Landiord agrees to cooperste with the Tenant in bringing such application.

15.% Entire Agrecment

There &re no covenants, representations, warranties, agreemoents of other conditions
expressed or implied, collateral or otherwise, forming part of or n @y way atfecting or
relating to this Lease, save as expressly set out or incorporated by zeference herein and
this lease constiufes the entire agreement duly executed by the parties, and o
amendipent, varfation or change to fhtis Tease shall be binding unless (he sarmg shall be in
writing and signed by the pattics.

15.9 Successors and Assigns

The rights and liatdlities of the parties shall emure to the beneflt of their respective heirs,
executors, adninistrators, successors and permitted assigns, subject to any requirement for
eonsent by the Landlord heveunder,

15,10 Confidentiality and Personal Enformation

The contents, terms and conditions of this Lease shall be kept strictly confidential
by the Tenant and Landlord, Neither the Landlord nor the Tenant shall under any
circumstances, discuss or reveal the detsils of this Lease with any anm's-length parties
ingluding, but not Hmited to, any other tepasts in the Property, prospective tenants, real
cstate agents or others except the Tenant's or Lendlord's exiting and potential lenders,
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bankers, investors, purchasers, legal and financiat advisors, any Hona fide Transferee, and

except as may be reguired by law.

IN WITNESS WHERBCF the parties have duly executed tiis Lease,

LANDLORD

[/We have the authority
to bind the Corporation

TENANT

FWe have the authorily
ta bind the Corporation

1079268 ONTARIOQ INC.

WY/ y/ R

Mame; O S ES gf)::fﬂ/?’ CEY £

Title; F7 SR 3 A“EFM
5
Per: :
Namie;
Title;

EXTREME FITNESS, INC.

Per Ef; s ’ /{J,é-w

- e YL
- Titer

ezt

i

& 4 gt
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Schedule “BY

Rules and Regnlationy

1. The Tenant shall have the exclusive uge 0f the parking area and the drivewsy on the

Property located in the rear of the Prenmses, subject to the Landlord's right of use and
access for the purpose of cartying ocul any repaire, maintenance, additions andfor
Jimprovements to the Property or tothe property know muricipally as 627 Danforth

Avenue, Toronlo and subject to the rights of the abutting property owners and their

respective tenants to any easements or right-of-way 1, over or along said parkiog area and
driveway, if any. Tepant shall be prohibited from permitting, granting a license or any
other rights to any party {0 use or otherwise occupy said parking ares and/or driveway.

2. The sidewalks, entries, passapes and staircases shall not be obstructed ar used by the
Tenant, its agents, servants, contractors, nvitees or employees for any purpose other than
ingress to and egress from the Prenmises, The Landlord reserves entive control of alf parts
of the Property employed for the conwnon benefit of the tenants and, without restricling
the generaiity of the foregoing, the Landlerd regerves entive control of the sidewalks,
entrizs, cortidors and passages not within the Premdses, washrooms, air-conditioning
closets, fan rooms, janitor's closets, electrical closets and other closes, stairs, flues, stacks,
pipe shafts and ducts, and shall have the tight to place such signs and appliances therem as
it may deem advisable, provided that ingress Lo end egress from the Premises is not wnduly
irmpaired therchy. .

3. The Tenant, its agenls, servants, contracfors, invitees, employees or others for whem
the Tenant is in law responsible, shall not bring in or take ouf, position, construet, insiall
or move any safe, machine or other heavy equipment without fiest abtaining the consent in
writing of the Landlord. o

4, TIntentionally delered].

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

6. Mo one shall use the Premises for sleeping apartments or residential purposes, or for
the storage of personal effects or articles other than those required for business purposes.

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

8. Any hend teucks, carryalls, ov simifar sppliances vged i the Property shall be equipped
with rubber tires, side guards and such other safzguards as the Landlord shall require.

9. No egimals ot birds shall be brought into the Property.
10, Intentionally deleted,
11. Mtentionally deleted.

12. The Tenant shall not in any case erect or cavse {0 bo erected any aenal anywhere in
the Property.
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Schedule “C»
Landlord's and Tenant's Work
Landlm-d.’ls Work

None ~ as is where is condition.

Temant's Work
As per-Section 9.4 above,
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{Inteationally deleted]

Schedule “D*

Indemmity Ageeement

33
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Scheduje “E

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

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

{1 any assoviated, affitiated or controlled corporation of the Tenant (as such
term - & defined i the Canada Bushiess Corporatipns Act, or any
replacement legistation), or any corporation formied or resulting from the
merger, amalgamation, re-organization or the re-structuring of the Temang,
(individually 2 “Non. Consent TransTeree™):

{if) 2 bona fide franchisee of the Tenant, or a bona fide franchisse of any Non
Congent Trangferee;

(i) = concessipeire or Heenses of & portion of the Property, provided the
apgregate area oceupled by sl concesslonaives and/or licensees fn the

and

{iv}  amy third perty where the Premises are included fn the sele, tansfer or
other disposition to this party of at least fifty percent (50%) of the retail
outlets in the province o which the Premises are located and operating
under the same name &5 that which the Premises i3 being operated at the
date of such sale, trangfer or digposition

Such Transfer shall not relieve the Tenant from ifs obligation to pay Rent and to
perform all of the covenants, terms and conditions contained in the Lease, In the
event of a Transfer, the Landiord may collect Rent or sums on accownt of Rent from
the Nean Consent Trangferee and apply the net amount colected o the Rent payable
under the Tease, but no such Transfer or collection or -acceptance of the Non
Congent Transferee as tenant, shail be deemed to be a waiver of this sovenant.

(B)  Notwithstanding soything to the confrary set forth in this Leass, (i) the change of
comtrol of the Tenant or of any Non Congent Transfeves 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 2 financing of their respective business uedertakings, shall not under
any circumstance be deemed fo constitute a Transfer of the Property for the
purpose of this Lease;

{e}  If the Landlord has not consented to any Transfer or provided its widtten reagons
for such non consent within thirty (30) days of receipt of the Tenant's vequest to
stuch Tramsfer, then the Lamdlord shall be deemed to have consented to such
Transfer,

2. The Landlord agrees that any certificate or professional opinion required to be
propared according to this agrsement or the Lease, such certificate or professional opinion
shall be prepsred by an independent amm’s length professional acting within the scope of
his appolatiment and specialty, Such certificate shall not be binding if shown to be in error,

3, Wherever the Landlord’s or Tenant’s detetmination, estimate, approval or consent
is vequired in this agreement of the Lease, such defermination, estimate approval or
consent shall not be unreasonably withheld or delayed, nnless otherwise stated to the
contrary in this Lease. Any work performed by the Landlord, or organized by the
Landlord but which the Tenant 3 responsible to pay will be done at competitive prices,
based on an amn’s length relationship, The parties hereto confirn that this agreement is a
businesy contract as well as a lease. The partiss expect that each will act in good fhith and
in a commercially reasonable maner (unless specifically provided to the contrary) in

a5

Property i less than fifty percent (S0%) of the fioor area of the Property;
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accordancs with this Lease and in performing their respective rights and obligations as
contaned heren.

4. Notwithstanding any provision contzined in the Lease 1o the contrary the Tenant's
obligation to pay Taxes shall not include:

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

{b)  Peralties velating to the late, partial and/or non paymoent by the Landlord of Taxes
v»lllhich z;gre not the result of eny late, partial and/or non payment by the Temant of its
share of Taxes, : .

{c)  Any amount that the Lendlord or others {other than the Tenant) may clect to pay
ig)} support of any educational facility other thea the public school system of
TitArio.

3. The Landlord shall provide to the Tenant within 120 daps after the end of each
lease year, & staiement in reasonsble defail and certified by the president of the Landlord
detailing those costs and expenses applicable to the Property and payable by the Tenant
(and if requesied such substantisting documentation of the amounts contained in the
slatement as reasomsbly requested by the Tepant). The Landiord agyees that if the
Landlord hias not provided 1o the Tenant with such staterment within this 12¢ day period or
the substantiating documentation within thirty (30) days of the Tenant’s request, then the
Tenant need not pay any increase in such costs a5 estimated by the Lendiord until such
statement and/or substantiating documentation has been given to the Tenant,

6. The Landlord acknowiedges that the Landlord shall bo responsible for the payment
of any commission and/or fee paysble to any broker or agent as a result of such party
infroducing the Tenant to the Property, or the Landlord to the Tenant for the Property.
The Tenant represents to the Landiord that ao agent or broker acted on the Tenant’s
belalf with regard to the Property.

7. Provided the Tenant is not then in defaul{ under the Lease for which it has received
writien notice, the Tenant shall have the right to renew this Lease for four (4) periods
{(individually the “Renewsl”), the first Renewal being for & 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 confained in this Lease save for the Basic Reni set ouf in Section
1.1(g) of this Lease. The Tenant shall oxercise oach Renewal by providing wrritten notice
of fts intention to renew ef least six months prior to the commnencement of the next
apnlicable Renewal. The Basic Rent for the first, second and third Renewal term shall be
as set out in the Basic Terms, Secton 1.1(g}. The Bagic Rent for the fourth Renewal ferm
shall be the greater of (8) the Basic Rent for the third Renewal term and (b} the Basic Rent
agreed upon by the Landlord and Tenant and based upon the then [as of the
commencement of the foerth Renewal term) fair market value for siimilar premises with @
sirnilar use in 4 similar bullding and located within a two (2) kilometer redms of any point
along the petimeter of the Property, but without taking info consideration the value of the
Tenant's leasehold jmprovements. If the Lendlord and Tenant can'not agree wpon such
Basic Rent prior to commencernent of the fourth Renewal term, then the Basic Reni shall
be determined by arbitration pursuant fo the Arbitrations’ Act, or any replacernent
legislation, and based upon the falr market value for similar premises with a stavlay use in
4 simitar bulding and located within & two (2) kilometer radiug of any peint along the
perimeter of the Premises, ut withoot taking into consideration the valoe of the Tenant’s
leasehold improvements.,

3. The Landlord shall obdain, at the Landlerd’s sole cost, from amy holder of any
security pranted by the Landlord on the Property or the Landlerd’s interest in the Lease
(the “Lender™), a non-disturbance agreement, or similar sgreersent with the Tenant and it
& form aceeprable fo the Tenant acting reasonably, wherein the Tender agrees that the
Tenant shall be permitied to remair n oceupation of the Property pursuant to and upon
the tesms and conditions contained in this Lease provided the Tenant is not in default of
such Lease and the appropriate curative period hag expired, notwithstanding that such
rorigage, security or bond financing is in defauit. Tf the Tenant has not received the NIDA
by Jammary 1, 2007, then the Tenant's obligation to pay Basic Rent shall abate and not
accrne until such non disturbance agreement is received.

9, The-bandlerd-hersby-covenantswarvents-und represents-and-it-is-a-contdition-of
his-agreement-and-the-Leaser-thet-af-of-the-commencemment-oftho-Fieturiap-Peded-the
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Promises—shall—somply-eith—all-foderal-provinsiel~wmisipal—or—other-govermmental
prefates oy bydaws-reles-and-regulationsrincludingsoning for-that-vee-ss-provided-in

104a} The Landlord covenants that it will not lease, license or permit any premises, other than

(b)

@

1L

1z,

the Premises in the Building or within any bullding (the “Other Building”) owned,
leased anc/or manaped by the Landlord which 15 located within a ane (1) mile radius
from any point along the perimeter of the Buikiing as the Building and Other Buildmp
exist from thwe to time, to be accupled by & tenant, lcemsee or occupant whose
business 1 that of a fitness club, atbletic club, dance studio, exercise club, yoga studio,
pillatesfstqdio, mariial erts studio, and/or any faciiity that offers its prermises for exercise
in any form.

In thg event the Landlord s in tweach of the provision so this restrictive covenant, as of
and from the date of such breack 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 contianes for o perdod I excess of thirty (30) days after the Landiond has
}:eew%ved written natice of such breach from the Tenant, the Tenant may terminate this

ase.

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

The Landlord hereby releases and holds harmless the Tenant from any claim, action,
cause of action, demand and/or damage (individually a “Claim”) arising from any Claim.
that the Landlord has, had or may have agamst 1377738 Ontavio Ine, and 1284368
Ontarjo Lid. (fadividually and coliectively ths “Previous Occupant™ of the Property
and the property of such Previous Occupant. The Landlord represents and warrants
and acknowledges the Tenant's roliance thereon, that the Landlord has wo Claim

8gainst avy property of the Previous Crooupunt located at the Property. In the event

that the Landlord conmences any Claim against the Tenant for any Claim that the
Landlord has, had or may have agafust the Previous Occopant, the Landlord shall pay
all of the Tenant's costs arising In defending such Claim on & substantia] indenmity
Dagis and the Tenant may set off against Renf all of its costs arising therefiom against
the next installments of Rent.

The Landlord at its sol cost shall renovate the exterior of the building om the Property

ag per those drawings aitached hereto as Schedule “G7, and the Tenant’s signage shall be at the
Tenant’s cost. ’

13.

The Landlord acknowledges and agrees that the Tenant is pertnitted to access fom the

Premises that toilding municipally known as 627 Danforth Avepue, Toronto, Ontarlo pursuant
{0 plans approved by the Landlord acting teasvaably.

14
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®

Tenant Purchase Opstion

At gny time durig the Temn and any renewal or extension thereof, if the Landlord
receives from an arm’s length pasty, a bona fide offer m writmg to- purchase the
Property (the "Offer') and the Offer is acceptzble to the Landlord, then the Landlord
shall provide the Tenant with written notice (the "Option Notice™ of ths ferms and
conditions of such Offer, and a copy of the Offer. Within ten (10} days of receiving the
Ontion Motice, the Tenant shall advise the Landlord in writing (the “Acceptance
Letter™} that it is prepaved to purchase the Property upon the szme terms and
conditions as confained it the Gption Notice and Offer, fhiling which the Tenent shait
be desmed to have refused to purchase the Property and the Landlord roay accept the
Offer, sell the Property upon the terms and conditions set out in such Offer and {0
cornplete the sele of the Property.

If the Tepant provides the Acceptance Letter as aforesaid, there shall be constimted
between the Landlord end Tenant a hinding agreement of purchase and sale with,
respect to the Property ab the same purchase price and upon the same ferms and
conditions s contamed W the Option Notice and Offer, - Forfhwith thereafter the
Tenant shall jostmet e solivitor to prepars an agreement of purchase and sale for the
Property (the “Tenant’s Offer’™) vpon the terms of the Option MNotee and Offer
amended accordingly, and forthwith thereafter the Landlord and Tenant shall execute
the Tenant’s Offer, '
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(©)

1f the Landiord does not close the purchase agreement parsuant to the terms of the
Offer, then the provisions of paragraph (2) of this pwagraph entitled ‘Tepant Fuichase
Option’ shall again apply. )
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Attached 1s Exhibit “B”
Referred to in the
Affidavit of Alan Hutchens
Sworn before me
this 18th ;ﬂfy of April, 2013

TSN
S e Avessp

Commissioner for taking Affidavits. etc

(!




Page 1 of 2

David V. Westwood

From: DavidV. Westwood [dvwestwood@ileaselawyer.com]
Sent:  Tuesday, April 22, 2008 5:09 PM

To:
Cc:

‘Michael Singer’
'David Bell

Subject: Extreme Fitness at 535 Danforth Avenue, Toronto, Ontario

Michael:

| have reviewed your email of April 4, 2008 to Mr. David Bell of the Landlord. The cperative document is a lease
{the “Lease™) undated in October 2006 between 1079258 Ontario [nc. (the "Landlord”) and Extreme Fitness, Inc.
(the "Tenant”). | respond as follows:

1.

In the Basic Terms provision of § 1.1 of the Leass, 'Premises’ in § 1.1(d) refers to the "entire Property”.
“Property” is defined in § 1.1(¢) of the Lease as being the property municipally known as 635 Danforth
Avenue, Toronto, Ontario, and further includes its legal description. While the definition of Premises then
refers to 3flcors and a mezzanine, this is in error as it is not consistent with ‘the entire Property’.

“Lands” is defined in § 1.2(i) as being the lands described in § 1.1(d}.

*Premises’ is defined in § 1.2(p), and even though it references a Rentable Area, in my opinion that area
is irrelevant based upon the definition of Property.

“Property” is defined in § 1.2(q} as being comprised of the lands, plus “improvements, buildings, fixiures
and equipment ..." There is also & specific comment of what is not included in "Property” but there is no
reference to the basement in these exclusions.

In § 2.2 the requirement for measurement of the Premises has been deleted.
If the intent was to exclude the basement, then there would have to have been a corresponding exclusion

of the basement from the Tenants payment of Operating Costs and Taxes. As there is not such
exclusion, the area of the basemant is inciuded in Premises.

Consequently the Premises includes the basement and the absence of a specific reference to the basement in
the document is not relevant.

Note also that;

1.

In the initid drafts of the Lease, there was a reference to the basement as not being part of the Lease, but
that was removed through negotiation and the reference fo the 'entire Premises’ added.

The Basic Rent is not based on an actual dollar amount as the figure incorporates three digits to the right
of the decimal point. The Basic Rent was based upon a lump sum figure, not an amount per square foot.

You suggest that the change of the basement from storage to a ‘functional area' was not made apparent
to the Landlord. | respectfully disagree. In my lefter {the “Letter”) to you dated October 12, 2007 with
regard to the Lease and the ietter agreement for 827 Danforth Avenue, Toronto, Ontario, you will note in
paragraph vi that the Landlord has acknowledged its approval of all of the plans for the alterations to the
Premises. This included the basement. The Landiord would not have approved of these plans if the
basement was not to be part of the Premises.

Therefore the suggestion in your April 4, 2008 email that the Tenant must pay Basic Rent on the area of the
basement is not correct.

{ am advised that the Landlard has falled to pay the gst on the $36,000.00 as required by paragraph ii of the
Landlord. Would you please attend to the prompt payment of the required gst.

4/22/2008

oni



Regards,

David Westwood

David V. Westwood (Commercial Lease Law) Professional Corporation
David V. Westwood, Barrister & Solicitor

4 King Street West, Suite 900

Torente, Ontaric, MEH 1B6

Tel: 416-640-4212
Fax: 416-640-4218
www lleaselawyer.com

4/22/2008
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Attached is Exhibit “C”
Referred to in the
Affidavit of Alan Hutchens

Sworn before me

b
this 18th day of April, 2013
f
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David V. Westwood

From: DavidV. Westwood [dvwestwood@ileaselawyer.com)|
Sent:  Wednesday, August 20, 2008 3:19 PM

To; ‘Michael Singer'

Cc: ‘Peter Walkey', 'morryoffman@msn.com’

Subject: Extreme Fitness at 835 Danforth Avenue, Toronto, Ontario

Mr. Singer:

The attached letter is self explanatory.

Regards,

David Westwood

David V. Wesiwood (Commerciai Lease Law) Professional Corporation
David V. Westwood, Barrister & Solicitor

4 King Street West, Suite 900
Toronto, Cntario, M5H 1B6

Tel: 418-640-4212
Fax; 416-640-4218
www, ileaselawyer.com

§/20/2008

Page lofl . __
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David V. Westwood

(Commercial Lease Law)
Professional Corporation

VIA-EMAIL ONLY

michael.s.singer@gmail.com

August 20, 2008

Michael S. Singer
Barrister and Solicitor

23 Lesmill Road, Suite 300
Toronto, ON M3B 3P5

Dear Mr. Singer:

Re: A lease (the “L.ease”) made the 30" day of October, 2006 betwesn 1079268 Ontario Inc. (the
“Landlord”) and Extreme Fitness, Inc. {the "Tenant”) for certain premises (the "Premises”) in that
puilding municipally known as 635 Danforth Avenue, Toronto, Ontario

| have now received instructions with regard to the Landlord's request for the payment of Basic Rent
based upon the area of the basement portion of the Premises. Please be advised thaf the Tenant will not
agree to pay a further Basic Rent based upon the area of the basement portion of the Premises. The
Tenani reiterates its position as expressed to you in my email of April 22, 2008.

Yours truly,

David V. Westwood (Commercial Lease Law) Professional Corporation

Q/ o

David V. Westwood
Barrister and Solicitor

COPY: WMr. M, Offman

Extreme\Danforth\Landlord letter, August 20, 2008

Suite 900, 4 King Street West, Toronto, Ontario, M5H 186
telephone: 416.640.4212 fax: 416.640.4218
email: dvwestwood@ileaselawyer.com web: www.ileaselawyer.com
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Attached is Exhibit “D”

Referred to in the

Affidavit of Alan Hutchens

Sworn before me

this 18th day of April, 2013
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Page 1 of 2

David V. Westwood

From: David V. Westwood [dvwestwood @ ileaseiawyer.com]

Sent: Wednesday, September 20, 2006 1:19 PM
To: ‘michael.s.singer@gmail.com’

Cc:

'morry offman’; 'Jo Ann Citro'

Subject: Exireme Fitness at 627 and 635 The Danforth, Toronto, Ontaric
Importance: High

{ have reviewed your text message to Mr, Offman of September 18, 2006 and { comment as foltows:

1.

The Tenant requires accurate floor plans for ali levels of 635 The Danforth, This is essential for the
Tenant to determine if the layout of this building and the floor area is sufficient for the Tenant's needs.
Piease provide these immediately.

The Landlord must confirm that it will be able to provide a minimum of 8,000 square feet in the building
municipally known as 627 The Danforth. The Tenant will also require a floor plan of this area as well as
the elevations to ensure that this space can be easily integrated with 635 The Danforth.

The Landlord must further provide confirmation from the City of Toronto that this minimum 6,000 square
foot area can be integrated with 635 The Danforth.

The Landlord must be able to turn over this 6,000 square feet by [ to be defermined]
failing which the Tenant must be able to terminate the lease for both buildings, or alternatively the
Minimum Rent for 635 The Danforth must abate for a period of ffo be determined]
days.

With regard to the lease for 627 The Danforth, please advise me as follows:

i What is the Minimum Rent rate on a square foot basis for this space?
ii. What is the area of ail ather portions of this building?

iii. What would the Tenant's proportionate share ratio be for this building?

V. Would the utilities consumed by the Tenant in this space be tied to the Tenant's utility meters for
635 The Danforth?

| do not agree-that the Tenant should be responsible for the base building services or the structure. "The
argument that the number of members of the Tenant will cause excessive wear and tear is not
acceptable. The Tenant will be constructing the Premises to meet the needs of its members and the
Landlord is being remunerated for this use. Further, there currently is a fitness club in the Premises.
Therefore the Landlord must be responsible for the repairs and replacements as stated in the draft offer
o lease.

While the Tenant is taking 635 Danforth “as is”, It stil must be subject to the Tenant's due diligence and

the ability to reject this site if the due diligence process indicates that the site is not acceptable,

It Is my understanding that the Landiord no longer requires the use of the kitchen in 635 The Danforth.
This space will now become part of the Leased Premises. Consequently the Tenant ¢an use the drive
way and all parking areas. '

| look forward to receiving your response and the requested information as soon as reasonably possible.

Regards,

David Westwood

9/21/2006
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David V. Westwood (Commercial Lease Law} Professional Corporation
David V. Westwood, Barrister & Solicitor

4 King Street West, Suite 920

Toronto, Ontario, M&H 1B6

Tel: 416-640-4212
Fax: 416-640-4218 b
wanw floaselewyver.oom 3

Nao virzs found in this cuigeing message. ;
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Attached is Exhibit “E”
Referred to in the
Affidavit of Alan Hutchens
Sworn before me
this 18 g{éy of April, 2013

e

Commissioner for taking Affidavits, etc
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MICHAEL 8. SINGER, Barrister & Solicitor

Suite 300, 23 Lesmill Road Toronto, Ontario M358 3P6 Tel: (416) 224-8383 Fax. (416) 224-2408

October 2, 2007 File #2304

David V., Westwood

Barrister & Soligitor

Suite 920, 4 King Street West
Toronto, ON M5H 1B6

Aftention: David V. Westwood
Dear Sir;
Re: Lease Agreement (the “Lease”) made the 30" day of October, 2006 between 1079268

Ontario Inc. (“Landlord”) and Extreme Fitness, inc. (“Tenant”} for certain premises
in the building municipally known as 838 Danforth Avenue, Toronto

Further to our telephone discussion, | am providing you with the details relating to the Tenant's
breach of the Lease.

As you know, both the Landlord and | have discussed directly with your client a number of
breaches by the Tenant of its obiigations under the Lease. It is hoped that this matter wilt be
resolved amicably and without the necessity for the Landlord to give formal notice of the breach to
the Tenant and to its lender, Golub Capital.

Prior to entering into the Lease and during the negotiations between the Landlord and the Tenant
with respect to the business terms of a proposed tease of the premises, the Tenant informed the
Landlord that it intended to purchase the assets, as a going concern, of the then existing month
to month tenant, Oxygen Fitness, that occupied part of the building at 635 Danforth Avenue,
Toronto, on the condition that the Tenant obtains a lease of the bullding at 635 Danforth Avenue
from the Landlord. The Tenant further informed the Landlord that it intended to make leasehold
improvements to the interior of the building, at its expense and required the Landlord to
renovate/remodel the exterior of the building, at the Landlord’'s expense. The Landlord indicated
that it was prepared to lease the building to the Tenant on the terms set forth in various
correspondence and term sheet negotiated and agreed to by the Landlord and Tenant. The Tenant
provided the Landlord with drawings for the Landlord’'s work on the exterior of the building facing
Danforth, The Landlord approved the drawings.

The Landlord and Tenant entered into the Lease and a copy of the floor plan was annexed as
“Schedule A" to the Lease and a copy of the approved exterior renovation plan was aftached as
"Schedule G” to the Lease.

Prior to entering into the Lease, the Tenant did not deliver to the Landlord any drawings or other
specifications relating to the Leasehold Improvements and Alterations that the Tenant intended to
make in or to the premises. Based upon the exterior renovation plans in Schedule “G” to be
performed by the Landlord, at its expense, and without knowledge or approval of any material
Alterations to be made by the Tenant to the building, the Landlord agread that the initial term of the
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L.ease is two years and two days, commencing QOctober 30, 2006 and ending October 31, 2008,
providedthe Tenant immediately exercisedthefirst renewalterm of three years, thereby extending
the term of the Lease fo October 31, 2011,

The Landlord agread to enter into the Lease of the premises for essentially a five year term.
However, the Landlord would not have agreed to lease the premises for a five year term if the
Tenant had disclosed to the Landlord during the negotiations and prior to the execution of the
Lease that the Tenantintended to or would make material Alterations to the interior of the building
and specifically, some of the Alterations, structural and otherwise, that have been made by the
Tenant on the first floor of the building. Ifthis information had been disclosed to the Landlord during
the negotiations and prior to the entering into the Lease, the Landlord would have required the
Tenant to commit to a term of at least ten years. The substantial and material Alteration made by
the Tenant-to the building, without the Landlord's consent, have resulted in a material adverse
effect on the use and value of the building for future leasing or resale purposes that can only be
economically viable fo the Landlord if the term of the Lease is at least ten years.

Section 9.4 of the Lease provides, in summary, that the Tenant will not make or erect in or to the
premises any installations, alterations, additions or partitions (an "Alteration”) without first submitting
drawings and specifications to the L.andlord and obtaining the Landlord's prior written consent. The
Tenant must further obtain the Landlord’'s prior written consent to any change or changes in such
drawings and specifications.

Subsequent to entering into the Lease and occupying the premises, the Tenant made or caused
to be made or erected in or to the premises certain Alterations without first submitting drawings and
specifications to the Landiord and obtaining the Landlord’s prior written consent. In particular, the
Tenant made certain material Alterations to the premises without submitting the drawings and
specifications to the Landlord and without obtaining the Landlord’s consent thereto, such as;

. removal of the existing elevator
. removal of the existing sprinkler system
. making a hole through the cement floor on the ground floor leve! in the building

Accordingly, the Tenant has breached its obligations under the Lease.

Pursuant to Section 1 of the Rules and Regulations attached as Schedule “B” fo the Lease, the
Tenant has the exclusive use of the parking area and the driveway on the premises located in the
rear of the building, subject to the Landlord’s right of use and access for the purpose of carrying
out any repairs, maintenance, additions and/or improvements to the subject property or to the
property known municipally as 627 Danforth Avenue, Toronto. The Tenant is prohibited from
permitting, granting a license or any other rights to any party to use or otherwise occupy the parking
area and/or driveway. The Tenant has breached its obligations under this Section of the Rules and
Reguiations as a result of the following activities of the Tenant:

J the Tenantis using the driveway and parking area for access by its employees, agents, club
members and invitees into the building
. the foregoing use of the parking area and driveway by the Tenant interferes with the

Landlord's right of use and access for the purpose of carrying out additions and/or
improvements to the premises or te the property known municipally as 627 Danforth
Avenue.
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In the spirit of co-operation and without any contractual obligation, the Landlord assisted the Tenant
in obtaining a building permit and in its successful application to the Committee of Adjustments for
aminor variance by providing the Tenant with off-site ancillary parking spaces for its members and
thereby enabled the Tenant to carry on its business at the premises. The Landlord will withdraw
the ancillary parking and formally give notice of the Tenant's breach ofthe Lease unless this matter
Is amicably resolved by the Tenant exercising, at this time, its second right of renewal and thereby
extending the term of the Lease from Qctober 31, 2011 to October 31, 2016.

This letter and the proposed resolution by the Landiord does not in any way derogate from the
rights of the Landiord under the Lease nor operate as a waiver or release the Tenant from its
cbligations under the Lease.

Please give this matter your most urgent attention.

Yours truly

Michael S. Singer (signed)

MICHAEL S. SINGER

MSS/s
Encl.

Ch\Data\documentsivoldiexireme fitneg s'\extreme fitness\westwood Itr 2.wpd
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Attached is Exhibit “F”
Referred to in the
Affidavit of Alan Hutchens
Sworn before me

this 18fh dﬁy of April, 2013

.

Commissioner for faking Affidavits, etc
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David V. Westwood

(Commercial Lease Law)
Professional Corporation

michasls.sThobr@

October 12, 2007

Michae! 8. Singer
Barrister and Scoficiter

23 Lesmill Road, Sufte 300
Toronto, ON M3B 3F6

Dear Mr. Singen

Re: A leass (the "Lease"”) made the 30" day of October, 2006 between 1079268 Ontarlo Inc.
(“Landlord # 1% and Exireme Fitness, Inc. (the “Tenant) for certain premises {"Premises # 1) In
————that-building-municipally known-as 635 Danforth-Avenus; Toronto, Ontario S

Re: A letter agreement {the “Agreement”) dated the 30" day of October, 2006 between 2010609
Ontarlo Ine. (“Landiord # 2"} and the Tenant for certain premises {(“Premises # 27) in that building
munidpally known as 627 Danforth Avenue, Toronto, Ontario

By this letter, Landlord # 1, Landlord # 2 and the Tenant agres as follows:

i. lLangdlord # 1 and the Tenant have agreed upon the extent of the required construction of the
starefront of Premises # 1 and Premises # 2, as shown en censtruction plans ({the “Storefront
Plans™) initialed by each of Landiord # 1, Landlord # 2 and the Tenant. The Tenant shalt complete
the work (the “Work™ shown on the Storefront Plans and Landlord # 2 agrees that the Tenant
may complete this Work.

ii. Landlord # 1 will pay to the Tenant the sum of thiry six thousand doilars {$36,000.00) plus gst
thereon, as compensation for the Tenant completing the Work, which amount is payable as
follows: '

- On or before Noverber 3, 2007, the sum of fifteen thousand dollars {315,000.00), plus
gst, and ‘

- Within ten {10} days of the Tenant completing the Work, the sum of twenty-one thausand
dollars ($21,000.00) plus gst. '

I Landiord # 1 does not pay either amount when due, then_the Tenant may sat off such amount,
plus interest thereon at ten percent (10%) per annum from the next installment of Rent becoming
due pursuant to the Lease.

fil. Landlord # 1 withdraws all of the alleged defaults of the Tenant gufiined In the lefter of the
Landlord’s soligitor Mr. Michaal 8. Singer dated October 2, 2007 to David V, Westwood,

w2l

Sults 920, 4 King Street Wesf, Toronto, Ontario, M5H 186
telephone: 416.640.4212 fax: 416.640,4218
amall; dvwestwood@ileaselawyer.com web: www.ileaselawyer.com
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the date that Landlord # € gigng thig letter,

|
2
Landiord # 1 conlirns o the Tenznk and ackH

H

FRY NO. ¥

owledges the Tenant's rellarice therson that as of

Tenant ls ot then {n defacit and has hot be&n in

- defaultof any of lts nbllgaﬂana eonlained in Eq Leass,

Landord # 2 confirna to the Tenank and
the data dhal Landlord # 2 algns this ietter,

owledges the Tamam's relianca therean that as of

Tenant I8 hot _then In dofaul arl 6as nok been Ik

default of any of Iz cbiligations contalnd i tq Agresmant,

Landlord # 1 hereby confirms to the Tenant
fives Landlord # Thes approved gl of the Ten

Landlard # 2 heseby annfims to the Tenant

vtl

vl

the Landlord # 2 has appraved afl of the Ten
Provided each of Landlard # 4 and Landiord #:

viit,
’ Ottaner 16, 2007 and refoms &t least one
Intdeled by each of Landiord # 1 end Lend
thereafter exoroles its fghts of tenews! 85 or

auch that the L.eass and Agreement would thef

. Flease have esch of Landiord # 1 and Lapdlord # 2

tha letler in (he plece providsd below snd reliming bW

ateeptabls, mcuﬁnn by the Tanant PLEASE NQ
Tenani.

Youra truly,

sehknowiecos the Tonant's cliance tersan that
o proposed alfsralians {o Premisos ¥ 19,

fritrtowiedges the Tenant's refisnce thereon that

t's proposed alleratons to Premises # 2,

slgns ihis Isttey on ey bafore 5:00 p.m, on Friday,
of ihle letier and & copy of the Storefront Plans
# 2, than the Tenant wiil within saven {7} deys
ded in the 1ease and the Agresment respaotively.
términals on Qetober 31, 3046,

mwiadge this Istter by initialing page 1, axacyling
{2) coples to the wilter Tar presentation to, and if

E THAT | di not hisve the suthiorly 1o bind the

Pavid V. Westwood (Coammercinl Laass Law) Profisslonal Gamporation

Qilia

David V. Westwood
Barilsler and Solichor

Egch of 10?9263 Ontaﬁu ine, and 2010898 Ontario
. Tﬂl’ﬂl'ﬂt!. Onlﬂﬂﬁu lhlﬂ 12 dliy ﬂ’ ﬂdnbef‘. 2DO7'

1079268 Oniaris Lo,

Tifo: -
b hiwe the sottuartty 4o blve thite company — -

- Qetober, 2007

LI

‘mln' mmmmm Oflear
1 have the suthonty to bind ihis comprny

Extranraantarthianiovd ieiter, Cot 12, 2007

Td BakEFERg TR 0L

]
|
i
]
]
Exirama Fiiness, ine. agraaa to the provislons of Hﬂl;

;

i

£ agreas lo the provisiorss of this latier, Dated at

2010658 Ontare Inc.

Ty
§ rusvs the guthority bo bind this company - -

fetter, Dated af Torsntd, Ontars, tils 12 day of

68

WOMA BIBISE ABEE-ST-100




Tab G




Attached is Exhibit “G”
Referred to in the
Affidavit of Alan Hutchens

Sworn before me

this 18¢lf iy of April, 2013

Falh
T F )

Commissioner for taking Affidavits, etc
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EXTREME FITNESS

www.extremeiitness.info

YA EMAIL

October 12, 2007

1079268 Ontario Inc.
¢/o Michael S, Singer
Barrister and Solicitor
23 Lesmill Road, Suite 300
Toronto, ON M3B. 3P8

Attention: Constantine Voidonicolas

Gentlemen:

Re: A lease (the “Lease”) made the 30" day of October, 2006 between 1079268
Cntario In¢. {the “Landlord”) and Extreme Fitness, Ine. (the “Tenant”) for cerfain premises
in that building municipally known as 635 Danforth Avenue, Toronto, Ontarie

Please he advised that the Tenant hereby exercises its second right of renewal as
provided in Section 7 of Schedule "F". Therefore, the Term shall now expire on October
31, 2016,

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.

d

per: Dhid 7 Pl _
title; Chuel Frnncial OF€e””

| have the authority to bind this company

BLOOR STREET GEDARERAE DANFORTH DELISLE DUNEIELD INTERCHANGE
80 Bloor Streel West 3495 Lawrenoa Ave East 635 Dantorih Avonua 1621 Yonga Stroet 110 Eglinton Ave East 80 Interchane Way
Torcrta, OGN M55 241 Scatborough, ON M1H 163 Teronle. ON M4K 1R2 Toronko, ON W4T 122 Toranto, ON M4P 21 Vauphan, ON L4K 5€3
Phong 4168602434 Phong 905.426.7528 Phone 416,778.9046 Phone 416,922 9624 Phong 416.485,0200 Phons 804 850.4402
NORTH YORK PIGKERING RICHFONE THORKHILL WELLINGYQN WHITBY HEAD OFFICE
4860 Yonge Shree! 1765 Plckering Pkwy 267 Richmond St, Wast 8281 Yonge Strest 111 Weklngton St West 76 Consumars Drive 8281 Yongs Strest

Toronte, ON M2N BK1 Plckering, CNLIVEKE  Toronlo, ON MBY 3M6  Thernhill, ON L37 2C7 Toronlo, ON k5J 286 Whitby, ON LIN 882 Thorhill, ON LT 2C7
Phone 4182220342 Phane 909.426.7628 Phone 416.561,1315 Phone 805.709,9488 Phune §16,362.2582 Phorte 80E.665,8692 Phons 805,708.1248
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Attached is Exhibit “H”
Referred to in the
Affidavit of Alan Hutchens
Sworn before me

!
this 1_g£th day of April, 2013

ool
< ';§ . %}& ) ;

Commissioner for taking Affidavits, etc
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LANDLORD CONSENT AGREEMENT

Thls LANDLORD CONSENT AGREEMENT (1is “Agreement”) dated 55 of_Hug 20,2011
i3 entersd info between 1079268 Ontario Ine, (the “Landlord™) and NATIONAL BANK QF
CANADA, a5 administrative agent for the Lenders (as defined in the Securdty) (the
"Lender™,

RECITALS

A, The Landiord is the owner of real property mxubicipally known as 635 Danforth Avenue,
Torento, Ontario, and maore particularly described in the attached Schedule A (the “Premises™).
The Landlord has leaged to Extreme Fitness, Inc, by a lease dated October 30, 2006 pad o letter
from Bxtreme Fitness, Inc. exerdising its second sight of renewal dated O ctober 12, 2007
(collectively, the “Lease’) the whole of the Premises,

B. The Tenant proposes (0 grant to the Lender g seourlty interest by way ofa
charge/morlgage and other security, as they may be amendsd or replaced from time fotime
(cotlectively, the *Sequrity™) in the Tenani’s leaschold interost in the Leaye and the Premiges and
in the Tenant’s present and fitre Inventory, equipment, the Tenant's trade fixtures and other
persenal propetty located jn or about the Premises (the “Personal Property™).

- AGREEMENT

" NOW THEREFORE, for ather good and valuable consideration, the receint and
adequacy of which ate aclmowledged, the parties agres &s follows;

. " Landlord’s Copsent,

(1) The Land{ord consents to the Security by the Penant,

(Y Except asprovided in this Agreement, thig consent does not in eny way deropate
from the righis of the Landlord under e Lease nor op erats (o release the Tenant
from its obli gatlons under the Lease.

- (0) - This congent does not conatituts 5 walver Df the uecesswy for consent fo any
farther assignment or tansfer a8 roquired under the Lease.

(@) - By glving lts consent, the Landlord does not acknowledge or approve of any di'
the terms of the Seculity except for the fict of the security as refaned to above n
Recital B,

(838 Danfork)
MoGstihy Talraukt LLF DOCS #10205341v. 4
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A Postp gnement of Laugdlord Lien, The Landlord postpenes any Landlord’s Hen,
rights of distraint, securily inlerests and other Interests that the Landlotd may now or later have
howevet arising (and whether by the Lease, statote, common law or othsrwises, and whether for
reut or atherwise) in any of the Personal Property fo the extent that they may have priority to the
Seourity, and ackaowledges aud agrees that the Lender shall have s first priorily security interest
over the Landlord with respect to any such Personal Property. :

3 Nuture of Personal Praperty, Excepl as otherwise provided tn Section 5(1)
below, flie parties scknovwlsdge and agree that guch Personal Property does not constitufe, and
ghall not be dearned to be, afixture or part of underlying real property but shall at all thnes be
considered personal properiy. '

4, Lender Access, The Landlord agrees that, subject to the vights of the Tenent
under the Leass or as otherwise apreed beiween the Lender annd the Tenan, the Lender or its
representatives may enter upon the Premises durlng normal business hours (without belug
deerned 10 be In pogsession) on remsanable prior written notice to the Landlord end inthe
compeny of a representative of the Landlord'prior to the expiraticn or earlier fermination of the
Lease to jnspect or, in the event of o defsult by the Tenant nnder the terms of the Security, to
remave, sobject te Section 5{1) below, the Personal Property.

s, Exercise of Remedles by Lender,

(1y  Personal Property: The Landlord agrees that the Lender, atits cption, may enter
the Prentses during norfnal business hours for the purpose of repossessing, removing, selling of
otharwise dealing with the Persomal Property (without belng deemed @ be in possession) for a
period of up toninety (90) daye after the Lender provides reasomable written notice to the
Landlord that il is entering the Premises pursuant to this Seetlon 5(1), provided that the Londer
pays the Rent and other money due under the Tease while the Lender s in the Premises
herennder, and the Lender shall promptly repiirany damage to the Premises, the Landlord’s
property or the property of athers as a result of deing so. Notwithstanding the foregoing, the
Lender peknowledges and agrecs that certain fixtures, improvements, installations, alterations
and additions {other than trade fixtures, furnitice and equipment of the Tenant not in the nature
of fixtures) which are inaty way attached to the undetying real property (the “Leansehold
Improvemenis™) aro or, under the terms of the Lease, are to bocome the property ofthe
Landlord and that the Lender wilt have ao fntercst in the Leasebold Improvements nor will the
Lender stfempt to realize upon or remove any Lenseh old Improveinents,

(2)  Lease: If the Lender enfers info possession of the Premises under the Securily or
otherwise, the Lenider (orthe person appointed on its behalfy may take possession of the
Premises forvp fo one (1} year from the date of the Lender’s snfry inte possession {the ‘
“Meximum P ossession Perlod”) provided that: the Tender pays any atrears of Rent and any
other meney then outstanding and pays the Rent and other money due under the Lease while the
Lender remains in possession and diligenty proceeds to cure all qureble defavlts under the
Lense; and, the Lender complies with all other obligations of the Tenant inder the Lease duing
such period, If the Lender imends to go out of possession of the Premizes before the expiry of the
Maximwum Possession Period,-the Lender shall pravide the Landlord with fwo (2) months’ prior

MeCarihy Téiraull LLRP DOCS #16205341 v, 4
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written notics that It will be going out of posgesslon, provided that no pridr weitten notice is
required during the last two menths of the Maximum Possession Perdod,

T

Y

{3)  Notice: The Lender will not exerciss any right or remedy o enforoe the Security
pe against the Premises, the Leass or the Personal Property without delivering at the ssme time as
1t delivers notice to the Tenant or prorapily thereafter, a notice to the Landlord specifying with 4
rersansble partioutarity the naturs of the defanlt of the Tenant under the Security.

{4y  Interference: The Lender, in cxerclsing its remedies, shalt act in a commercially S
reasonable manner and sbell use commercially reasonabie sfforts {o avoid any inconvenience,
digruption or interference with the other tenants or oceupanis of the property of which the _
Premises form a part and the conduct of the business from their respective premises,

6, Statuy of Lease,

{1y Btatus: The Landlord certifies that: i has the authority fo enter into this
Agreement; the Lease is In full force and effect; the Lease has not been amended or medified; no
default exists upder the Lease; and, to the best of its kmowledge, all rant and other charges have
bean peid to the extent payable and have not been prepaid by more then two months in advance.

(2)  NoRentInoreass: The Landlord agrees that there will be mo increase in the rent i
under the Lease despite anything to the coptrary in the Lease permifting an {ncrease on gccount
of the transfer constituted by the Security. .

7. Amendments efe.,

The Landlord agrees that the Lendet shall not be bound by my: . '

(8  matarial emendment, matertal modificatlon, swrrender of, except in accordance
with this Agreement, termination of the Lease; or

(®)  prepeyment of rent (or additional rent) beyond that which is required under the
Leass, o ’

unless the prior written consent of the Leader in each case is obtained, which tonseot shall not be
wireasonably withheld or delayed.

B, Natices under Lease. The Landiord shall stulteneously deliver copies of any

notlces to the Tenant with respect fo an event of defaulf to the Lender af the same time andin the

game manner a8 the notice given by the Landiord to the Tenant, addressed to the Lender at it

rddress set out below or sizch other address that the Lender may subsequently furnish fo the

Landlord in writing, but the Landlord ghall not be 1iable to the Lander nor shall the Landiord lose :

any ofis rights under the Lease if the Landiord inadvertently fails ta do so, Any notice of _ i

default shal state the nature of the defeult and shall specify the amounts ofrent or ofher .
payments that ave clatmad to be In default. The Landlord shall provide the Lender with written ' ol
notice adyising that the Landlord Intends to terxminate the Lease, The period given for i
rectification in any such notices shall be antomatically extended in favour of the Lender by an

additional five (5) Buginess Days, Notices to the Lender shall be sent to its address abr

teCarthy Téiraulf LLP DOGS #70205341 v. &



A National Bank of Canada
130 King Street West
“Toronto, Ontaric M5X 1KS

*Attention; Teffrey Weber
Facsimile:  418-864-7819

T this Agresment, “Business Day®” means any day excopt Saturday, Suaday of any day on
which banks are generaliynot epon for business in the City of Totonto, .

9. Defanlt and Cure Rights. Ifthere is u default by the Teaant under the Lease the
Landlord shall accept any curative acts made by or on behalf of the Lender within the relevant
cure period as if they had been made by the Tenant, The Lender shall have the right (buf not the
abligation) to ¢ure any default of the Tenant under the Lease, If; however, the dethultis ofa
natvre that cannot be cured, rectified or remedied (including, without Ymitation, bankruptey of
the Teaant and continuonsly operating the business of the Tenant in the Fremises), then so long
a3 Lenider complies with all other provisions of the Lease, the Landlord will not terminate or
vary the Lease or the rights of the Tenant under it provided that, alternatively, a new lease may
be granted at the Landlord's option under Section 10 below.

10,  New Lease. If the Landlotd proposes to ferminate the Lease, then the Landiord
shatl, upon five (5) Business Days written rotice from the Landlord of its mtent{on to ferminale
the Lease or within such loager period as is required under the Lease or as may otherwise be
given by the Landlord, enter into a new Jease of the Pretnises with the Lender commencing npon
" the termination of the Lcase, The new leas¢ shall be an the sgme terms and conditions as the
Lease for the then existing batence of the tenn of the Lease (including, without Hmitation, any
rights or optons to renew or extend the term of the Lease or acquire the Prernises) end shall have
the same priority as the Lease g9 against the Landlogd, The Landlord’s obligation to enter into
such a new lease shall be subject to fhe condition that the Lender ghall have cured all monetary
deflts and commenced, and diligently prosecuted, the cure for all reasonably curable non-
monetary defaults,

11, Sale or Asstgnment,

(a)  The Lender may sell or otherwige dispose of or assign the interest of the Tenant in
the Lease or the Premises pursuant to the terms of the Seeusity provided that; any
grreams of rent ot other money due undsr the Lease or ather default under the
Leaso is remedied prior to the disposifion or assignment being completed;
payment of rent and other maney due under the Lease 1s made in accordance with
the Leage; and, any such disposition or assignment is mads with such notice,
congent and atherwiveon such terms es is Tequired under the Leage forsuch
disposttion or assignment or alteratively as set out in Seetion 11{() below,

(b  Uponauch assignment or disposifion as permitted under this Agreemert and

provided that the disposes or gssignee has agreed with the Landiord to be bonnd
by and to gbide by all of the terms of the Lease, the Landlord shall release the

MoCurifty Tolrault LLP DOGE #10205341 v. 4
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Lender from all future lisbilities and obligations, if any, under the Lease, If the
Lender acquires the Tenan(’s inferest under & new lease pursuaat to Section 10
above, the Lender may assign the new leass in acoordance with the terms and
conditions contained in it.

12, Estoppel Certificate. Within 15 days after wriiten request for {t ffom the Lender,
the Landlord shall, at the cost and expense of the Lender, deliver to the Lender (and any other
party identified by the Lender) an estoppel certificate signed by the Landlord in form reasonably
designated by the Lender and acceptable to the Landlord, acting reasonably, that certifies as o
() the rent payable under the Loase; (b} the term of the Lease and the rights of the Tenant, if
any, 1o renew or sxtend the ferm ofthe Lease; (¢) the nature of any defaults by the Tenant
alleged by the Landlord; and, (d) ary other matters reasondbly required by the Lender.

13 SNDA,

(&)  Noiwithstanding suything to the conirery set forth in the Leass, the Leass and gll
rights of the Tennn( therennder shall be subordinate to the lien of end subject to
sy foe mortgags that may now or hereafter affsct the Landlord's interest in the
Premises and/or this Lease, or any part thersof, puly if and subjeot o satisfhetion
of the gondition that the holder of such fee mortgags ex ceules and delfvers o the
Tenant a non-disturbance agresinent in form and substanee ressongbly acceptable
fo the Tenant and the Tender (an "SNDA™), For the avoidance of doubt, the Lease
and the dghts of the Tensnt thereunder skall net be subordinate to the lien of or
subject to any foe mortgage if the holder of such fee mortgage does not execnte
and deliver to the Tenant an SNDA;

14, Amendipents. This Agreciment may not be ateended or terminated exceptin
writing by the parties fo it

is. Governing Law, This Agrec:ﬁant shall be govemed by; and construedin
accordanoe with, the laws of the Provines where the Promlses ars sifuated,

16. Suceegsors, This Agreement shall snure to the benefit of and be binding wpou the
parties to it and their respective successors and assigns, Bach party agrees to do such furiher
things and grant such firther assurances as may be reasonably required from thme to thne by the
other to raore fully implement the frue intent of this Agreement,

17, " Counterpart and Bax, This Agreement may be executed in counterpart, saoh of

which wher taken together shall constitute one and the same Agreemnent, This Agreement may
be sxecuted by fiax, ,

IN WITNESS OF WHICH, the pasties have duty exscuted dlld delivered this
Agreement as of the day and year first above-written,

MaCarthy Téirmsuwi LLP DORE #I0206341v. 4
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NATIONAL BANK OF CANADA, as

Admlnlstjﬁe Agent for the Lenders
By / %‘:f’% M/ 5:,*’{* '

By CothodkeldS

& 7 JEFFREY WEBER
Tltie f”ﬂv"ﬁﬁ& W rﬁe Authonzed gnatory /,/ 7
an / (i ,4/8 7f~’-/ J///M 5
ame
The THe RUSSELL AGARRARD

[MWe have the authonty to bind the
Corporglian,

MeCarthy Télraulf LLP DOCS #10205341 v, 4
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AGREEMENT OF TENANT

For Ten Dollars and other good end valueble consideration, the Tenant hereby
acknowledges and mgrees to the terms of this Agreement, In addition, the Tenant agrees to pay
the Landlord‘s reagonable legal costs inpurred In connection with this Agreement,

T addition, without prejudice to the Tenant's rights with respect to the Lender,
the Tenant confirms that the Landord may rely, and shall be fully protected in relying upon, any
commmication, instrarnent or docmment sighed by the Lender, or eny action taken by the
Lender, Without in any way limiting the foregoing, if the Lender ¥ replaced, then the Tenant
confirms that the Landlord may rely upon the written notice received from the then cutrent

' Lender setting forth the name and address of the successor Lender and, upon raceipt of such
written notice, the provisions ofthis Agrsement shall be enfhroeable by and be bmdmg upox the
suocossor Lender,

DATED g5 of M&‘g 20 011,

EXTREME FITNESS, INC.

oy (Do dido
Namey /S er & Sowuold
Titley V' ¢ &

By,
Name: .
Title:

IMWe have the authority to bind the
Corporation, :

(835 Danforth)
MeGarthy Tétraut LLP DOCS $0205941 v, 4
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Attached is Exhibit “I”
Referred to in the
Affidavit of Alan Hutchens
Sworn before me

this 18 dﬁy of April, 2013

fothe

T Avees A

Commissioner for taking Affidavits, ete

14491960.1
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2091-514
1079268 ONTARIO INC.
699 DANFORTH AVE | o)
TORONTO - ONTARIO o
Mas 12 S
(416) 462-1441 o«
TENANT | i
Name  EXTREME FITNESS _ _ ‘ _‘ 130502011
Address 835 DANFORTH AVE . A .
City TORONTO ProvinceON ~—~  PC, o e
FAX 905-709-2960 o L
Qly o " Description ' [T ToTAL

PARKING TENANT' SHARE EFFECTIVE MAY 1, 2011 RE: 636 DANFORTH AVE

PARKING FOR THE MONTH OF MAY 2011 . 1500:00.

T

Notos HST Tax Rate(s) 13% 5““__"1555@“
. iﬁfﬁeé Use Gy E ‘
138561683 RT0001 l

| Thank you for your Business
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[N THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT
OF EXTREME FITNESS, INC.
Court File No. CV-13-10000-00CL

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 Mb5J 2T9

Steven L. Graff (LSUC # 31871V)
Tel: 416.865.7726
Fax: 416.863.1515
Email: sgraff@airdberlis.com

lan Aversa (LSUC # 55449N})
Tel: 416.865.3082
Fax: 416.863.1515
Email: iaversa@airdberlis.com

Mark van Zandvoort (LSUC # 59120U)
Tel: 416.865.4742
Fax: 416.863.1515
Email: mvanzandvoort@airdberlis.com

Lawyers for Extreme Fitness, Inc.

14469675.5
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,

R.S.C. 1985, ¢, C-36, AS AMENDED

AND [N THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT

OF EXTREME FITNESS, INC.

Court File No. CV-13-10000-00CL

144913661

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Proceeding commenced at Toronto

RESPONDING MOTION RECORD OF

EXTREME FITNESS, INC.
(motion returnable May 28, 2013)

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Piace
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

tan Aversa (LSUC # 55449N)
Tel 416.865.3082
Fax: 416.863.1515
Email: iaversa@airdberlis.com

Mark van Zandvoort (LSLUC # 53120U)
Tel: 416.865.4742

Fax: 416.863.1515

Email: mvanzandvoort@airdberlis.com

Lawyers for Extreme Filness, inc.



