
EATR 81' LANDLORO 

5.6 Landlord and those authorized on its behalf shall on reas.ortable notice be entitled to enter the Leased 
Premises liar the purpose of making an inspecnon. any repair, alteration. improvement or renovation required or 
permitted to be made by Landlord, for the purpose of maktog, any repair which Tenant fails to make when required, 
Ii31 the purpose of calculating the area of the Leased Premises and obtaining information tbr plans and for any other 
purpose permitted or contemplated by this lease. Landlord in entering the Leased Premises or dome any work in the 
Leased Premises shall imatmize unerfilrence with the conduct of the business of Tenant to the extent rertionably 
possible to do so in the circumstances. Notwithstanding anything to the contrary the Landlord and those authorized 
on its behalf shall be entitled to enter that portion adze Leased Premises outlined in yellow on Schedule 3 attached 
hereto being hen:mailer referred to as the Electrical Room and to enter such other portions of the Leased Premises as 
;s reasonably required to in order to enter the Electrical Room. for the purpose of making an inspection, any repair. 
alteration, improvement or renovation required or permitted to be made by Landloed, for the purpose of making any 
repair which Tenant fails to make when required, for the purpose of calculating the area of the Leased Premises end 
obtaining information for plans and for any other purpose permitted or contempLated by this tease, upon with 
reasonable nonce. except in cases of emergency 

5.7 The Tenant agrees that if ti. should change the locks andair security codes at any point in the Term or any 
extension term  that it will immediately intbrin the Landlord and provide a set kit-keys and alarm codes so that the 
landlord has reasonable access to the Leased Premises in ease, of an emergeney. 

:11AIN7ENANCE OF SERI-PICTS 

5.8 Landlord shall have the right to use, install, maintain. repair and replace conduits, columns and pipes, 
wires, ducts and other installations in, under or through the Leased Premises and the, walls, ceilings and flours of the 
buildirg containing the Leased Premises for or tit Ceibleeitt)11 with Landlord carrying out repairs, alterations, 
improvements or renovations to the Property and fin* the supply of any services, support or Utilities to the Leased 
Premises or to any pan of the Property and the right to do Arch work in the Leased Premises as may be necessary in 
connection with the foregoing right, or to preserve, protect or make repairs, alterations, improvements or renovations 
to the Leased Premises or the Property and for such purposes shall be entitled to enter or Utiiiittille any other person 
to enter the Leased Premises on reasonable notice 

6 

iNSURAN(1E 

LANDLORD'S 

6.1 Landlord shall take out and maintain with respect to the Property 

.1 Commercial general liability insurance against personal and bodily injury, including death, and 
property damage. 

,2 Insurance with coverage against such perils as Landlord determines to be necessary and 
commercially reasonable, which may include fire and extended coverage endorsement perils 
selected by Landlord and, against water damage however caused and against loss by such other 
insurable hazards as Landlord determines to be appropriate in the Circumstance 

.3 Boiler and machinery insurance 

.4 Loss of rental income insurance, including loss of all rentals receivable tisoin tenants or rentable 
premises in the Property. including basic rentals, percentage rentals and all other amounts payable 
thereunder. 

Landlord, acting reasonably. shall determine all policy terms including deductibles and may take out and 
maintain other insurance as it considers advisable, but Landlord shalt not be required to take out Of maintain any 
insurance with respect to any loss. injury or damage required to he insured against by 'roam or with respect to 
Tenant Property. All proceeds or Landlord's insurance shall belong to Landlord although some portions ate to be 
applied to reduce Operating Cott as provided. in this lease 

7'ENANT'S 111:4118,4Are 

6.1 Tenant shall take out and maintain 

6.2.1 Commercial general liability and property damage insurance, including personal liability, 
contractual liability, tenants' legal liability, liability with respect to Environmental Claims, non-owned 
automobile liability and owners' and contractors!' protective insurance coverage with respect to the Leased 
Premises and the Common Vacilities, which coverage shalt include the business operations conducted by 
Tenant and any other person in the Leased Premises and all those for whom Tenant is responsible including 
those performing work for or on behalf of Tenant Such policies shall be written on a comprehensive basis 
with coverage for any one occurrence or claim or not less than 510,00VAX.10,1,X) or such higher limits as 
Landlord or the Mortgagee may require limn time to time. Notwithstanding the foregoing. the Tenant's 
insurance limit shall be 55.000.000 per occurrence during any period where the Femmes business on the 
Premises is ram-operational including the period of time berm the Tenant has opened for business. The 
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Tenant shall provide the Landlord with evidence in writing of increased insurance coverage (to 
S10,000,000 per occurrence) before any cominencemem or re -commencement ofoperations by the Tenant. 

61.2 Insurance with coverage against the perils of lire and standard extended coverage endorsement 
aguinst water damage howtvtir CniSed and against toss hy such other insurable Wards as prudent 

tenants WW.Ihi insure fully covering the Leased Premises (including, alt Leasehold Improvements), an 
Tenant Property and any other property owned by Tenant or rim' which ii is legally liable and which is 
located within the Properly 

6,2.1 Business tmerruption insurance including to  of peotits 

6,2.4 Such other forms (insurance. Whaling bailer and machinery insurance, as -Tenant or Landlord or 
any mortgagee of the. Property. acting reasonably, requires from time to time in form, in amounts and kir 
insurance risks aping which a prudent tenant would insure 

Insurance to be etTected by Tenem shall be in amounts and upon terms which Landlord shall from time to 
time. acting reasonably, determine to be sufficient. Such insurance shall provide that Landlord Mai the insurer shall 
endeavour to provide the Landlord 30 days  notice in writing of any threatened cancellation Such insurance shall 
include Landlord (and the Landlord's contracted property manager, if any) and any others designated by Landlord 
(whaling any beneficial owner or other person having an insurable interest) as additional insureds and contain 
cross-liability and severability 0f-interest provisions, as applicable Insurance under Section 6.2.2 shall be on a full 
replacement cost basis without deduction Cur depreciation and shall he iubjeCt inn) to deductibles and exclusions as 
Landlord, acting reasonably, may approve, standard co-insurance ntev. Tenant's insurance shall be primary and 
shall not call into cunnibution any other insurance available to Landlord Tenant shall provide Landlord on annual 
basis with a Copy of the policy or certificates, and any amendments to this policy as they occur or other proofs to 
establish Tenant's insurance coverage in effect from nine to time. If Tenant fat Is to insure, to tile proorthereed. Or if 
Landlord receives notice of any cancellation of Tenant's insurance, Landlord may. upon not less than 24 hour? 
written notice to Tenant, effect such insurance and Tenant shall pay to Landlord on demand the amount of any 
premiums laud therefore. If this lease expires or is terminated at a time when the Leased ineiniseS or Leasehold 
hnpraVerhieniS arc damaged or destroyed as a result tile peril mooed to he insured apinsi by Tenant, Tenant shall 
pay or assign to Landlord free a any encumbrance, an amount equal to the greater of the actual proceeds or the 
amount of immune.: required to be maintained by Tenant with respect to such damage or destruction of the Leased 
Premises and Leasehold Improvements but 'tenant may retain the amount of proceeds of insurance referable to 
Tenant Property. 

:IIUT1AL RELEASE 

6.3 

6.3,1 Subject to Sections 6,3,2 and 6.3.3, each of Landlord and Tenant hereby releases the other and 
waives all claims against the odict- and those for whom the other is in law responsible wilb respect to occurrences 
insured against or required to be insured against by the releasing party, whether any such claims arise as a result of 
the negligence or otherwise of the other or those for whom such other is in law responsible 

6,3.2 Such release and waiver shall he effective only to the extent of proceeds of insurance received by 
the releasing party and proceeds which would have been received if the releasing warty obtained all insurance 
required to be obtained by it under this lease and for this purpose deductible amounts shall Iv deemed to be 
proceeds of insurance received 

6.3.3 Notwithstanding anything to the contrary in this Sectton 6 3, Landlord and Tenant shall each be 
liable to any third person (being any person other than Landlord or Tenant i to the extent of their respective fault 
or negligence and each shall be entitled to full triahtninit,, and contribution from the other tm . the extent of the 
other's fault or negligence. 

MEMNITIt 

6,4 To the extent not released under Section 6.3. each party shall indemnify and save harmless the other front 
all liabilities, damages, losses or expenses growing ma of 

6.4.1 any breach by the indemnifying party of any covenant or condition in this lease, 

6,4.2 any contract, lien or mortgage on the Property or the Leased Premises and any logs, cost or 
expense arising from or occasioned by the act, default or negligence of the indemnifying party, its officers. 
agents, servants, employees, or licensees, and 

6.4.3 any obligation of the indeminfying party arising or outstanding upon the expiration or earlier 
termination of this lease. 

Such indemnity shall survive the termination of this lease, anything in tins tease to the contrary notwithstanding,. 

INCREASE IN INSI PRENIVAIS 

6.5 Tenant shall not do nor refrain front doing, nor permit anything to be done, in the Leased Premises or itt 
any other place in the Property, which would impair or invalidate any policy of treitnIMCe on the Leased 
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Premises or the Property or any pan thereof or which would result in the premium for any such policy being 
increased. If Tenant is responsible for any such impairment, invalidation or increase, it will promptly after the 
receipt or notice from Landlord together with reasonable evidence speci lying. the condition giving nse to such 
situation, take such steps as are necessary to remedy the situation and shall pay the full amount of any such 
increase. In the event of the cancellation or a threatened cancellation of any such policy, Landlord shall have 
the right to itritnediately enter upon the Leased Premises and take reasonable steps to remedy the siltation and 
recover the cost thereof front Tenant. 

GINCELL.InoN op ekstavax 

6.6 If the situation causing or threatening cancellation of insurance referred to in Section 6.5 cannot be 
remedied in time to prevent the non-renewal or eaneenation of insurance then Landlord shall be entitled to 
terminate this lease effective upon written notice unless Tenant arranges replacement coverage which is 
satisfactory to Landlord, acting reasonably. 

E.VTENSION OF RIGHTS AN!) I? EDIES 

6.7 Every right, exemption from liability, release, defence. immunity and waiver of whatsoever nature 
applicable to Landlord under this lease shall also be available and shall extend to hertetit and to protect its 
property manager and all other companies owned, operated or controlled by or affiliated with Landlord andl or 
as property manager and to protect their respective officers. directors, marregers, consultants and employees and 
for such purposes each of Landlord and Manage/ is or shall be deemed to be acting as agent or trustee on behalf 
or and for the benefit of such companies and persons. 

7 

DEF4IILTS 

LANDLORD AMY PERFORJ.11 nxi C0111Wit NYS 

7.1 H' Tenant is in default under this lease (other than under its covenant to pay rent), and such default. 
continues for 10 days or such longer period as may be reasonably required in the circurnsrances to cure such 
default after written notice by Landlord to remit specifying reasonable details of the default and requiring it to 
be remedied, or without notice in an emergency. Landlord may remedy such default. without prejudice to or 
limitation or any other right or remedy a may have with respect to such delimit. The cost to Landlord or doing 
so towther with interim thereon at the Interest Rate from the date of default skill be added to the rent due on 
the next succeeding date on which Baste Rent is payable and such amount shall thereupon become due and 
payable as rent in addition to the regular payment of Basic Rent then due. 

RE-ENTR I" 

71 it is a condition or leasing the Leased Premises to Tenant that when 

7,2.1 Tenant is in default in the payment of any rem, and such default continues for a period of 5 days 
after written notice from Landlord (which notice may include nonce by made 

7,2.2 Tenant has not discharged or vacated any lien telerred to in Section 2.3 within two days 
(excluding Saturdays, Sundays and statutory holidaysl after written notice from Landlord Repairing Tenant 
to do so (which notice may include notice by made 

7.2.3 Tenant is in default under this lease tother than under its covenant to pay rent or with respect to 
the discharge of any tient and such delimit continues for 10 days or such longer period as may be 
reasonably required in the circumstances to cure such default tiller notice by Landlord to Tenant specifying 
reasonable &turfs of the default and requiring it to be remedied, 

7.2,4 an execution issues against any property of Tenant or any guanuttot or utdeinnitier of this Lease 
and remains outstanding for more than 10 days, or any receiver of any property of Tenant or any guarantor 
or indentnifier of this Lease is appointed, or Tenant or any guarantor or indemnifier of this Lease becomes 
insolvent or makes application for relief from creditors under the provisions al any statute. now or hereallea 
in force or, under the Bankruptcy and Insolvency Act, tiles a notice of intention or a proposal, makes an 
assignment in bankruptcy, or has a lecervIng order made against it, or otherwise becomes bankrupt or 
insolvent, or any action, steps of proceedings whatever, are taken with a view to the winding up, dissolution 
or liquidation of Tenant or any guarantor or indemnifier atlas Lease, or with a view to the restructuring or 
compromise of•any debt or other obligation of Tenant or any guarantor or Indemnifier of this Lease. 

7.2.5 any insurance policy is cancelled or not renewed by an insurer by reason (lithe use or occupation 
of the Leased Premises, 

7.2.6 Team makes any bulk sale or removes any substantial part of Tenant Property from the Leased 
Premises other than in the course of normal sales to customers or pursuant to a permitted Transfer or when 
the same are no longer required for the conduct of 'Femmes business and other Tenant Property of equal or 
greater value and utility is contemporaneously substituted therefore. 
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7.2.7 Tenant or any person ailing on behalf of Tenant subitute any report or statement required to be 
furnished to Landlord under this lease which. tar any reason other then inadvertent clerical error, is false to 
misleading. or. 

7.2.8 the Leased Premises has been abandoned. or has become vacant or has remained unoccupied for a 
period of 5 consecutive days without the written consent of Landlord or the Leased Premises has been used 
Or occupied. by any other person or pavans other Man 'remit; or any person permuted by Section 2.0 
hertair.or 

7,1.9 a receiver, interim receiver. inistee, liquidator or a receiver and manager is appointed for all or 
part of the property of Tenant or Tenant's business or of e guarantor's. Indernrutiers, oecupunt's, 
concessionaire's or franchisee's property or buSineSS. 

7.2.10 re-entry is permitted under any other provision of this lease or in taw, 

then and in any such event the then current month's rem together with the rent for the 3 months next ensuing shall 
immediately become due and payable. and at the option of Landlord, the Term shall become forfeited and void, and 
Landlord may without nonce or any form or legal process whatsoever forthwith re-enter the Leased Premises. 
anything contained in any game or law to the contrary notwithstanding. and may expel all persons and remove all 
property from the Leased Premises and such property may be removed and sold or disposed of by Landlord as it 
deems advisable or may be Leased Premises in a public warehouse or elsewhere at the cost and liar the account or 
Tenant without Landlord being considered euitty of trespass or conversion or becoming liable for any IOSS or 
damage which may be occasioned thereby. provided, however, that such forfeiture shell he wholly without prejudice 
to the right of Landlord to recover arrears or rent arid damages for any antecedent default by Tenant of its covenants 
under this lease. Should Landlord at arty time terminate mis lease by reason of any such event, then, in addition to 
any other remedies it may have, it may recover from Tenant all damages it may mem as a mutt of such termination 
including without limitation Basic Rent and Additional Rent not paid atter such termination 

Notwithstanding any termination of this IOW. Landlord shall be entitled to receive rent up to die time of 
termination plus accelerated rent as herein provided and damages including but not limited to 

1 damages for the loss of rent suffered by reason or this lease having been prematurely tennirrated, 

.2 the costs Of reclaiming and repairing the Leased Premises. and 

.3 solicitor's fees and disbursements on a solicitor and his own Orem basis 

The parties to this lease eon firm that if the Landlord is prevented by law from exercising any of its rights under this. 
Paragraph 8 because of its inability under Cartriabisoetated legislation to remove, dispose of, or sell any of the 
products said by the Tenant, then the parties agree that any such removal by the Landlord shall be on the basis that 
the Tenant has approved of such removal and has appointed the Landlord as its agent to effect the return of such 
products to the Tenant's wholesale dismbutors and tar the Landlord to receive the proceeds of such return to the 
extent that the products arc returnable. 

tmavcrtve RELIEF 

7.3 To the intent that Such acknowledgement may be pleaded as an estoppel to any defence which  :nay be 
raised by Tenant with respect thereto, Tenant acknowledges that 

7.3.1 the provisions of SeCtiOns 2.2_1 are reasonable havtng regard to the nature or the business of 
Tenant and Landlord. 

7.3.2 notwithstanding any other provisions attire lease or any statute or law to the contrary, if damages 
are not an adequate remedy for Tenant's break or its covenants set out in Sections 2.2.1, and such damages 
would be incapable of calculation. and 

7.3,3 the only effective method of enforcing the provisions of Sections 2 2.1 is the remedy of an 
injunction and Landlord shall be entitled to such remedy 

REMEDIES GENERA lir 

7 4 Mention in this lease of any particular right, remedy or remedies of Landlord in respect of any default by 
'renant shall ma preclude Landlord from. and Landlord shall have. am and all other rights and remedies in respect 
thereof, whether available at law or in equity or by statute or expressly proaided tar herein: No right, or remedy shall 
be exclusive or dependent upon any other right or remedy. but Landlord may from time to time exercise any one or 
more of such rights mkt remedies generally or in combination. all such rights and remedies being cumulative and not 
alternatives, 
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S74NIX4RD PROVISIONS 

VEINA.M OF IA ,VOLORD 

Si Landlord wvenzuns with Tenant for quiet enjoyment, and that Landlord shall perform and observe all 
covenants in this lease required to be performed and observed by it If Landlord is in default. Tenant shall not have 
or exercise any right or remedy with respect thereto unless such default continuo for 10 days or such longer period 
as may be reasonably required in the circumstances to cure such default after notice by Fenara in Landlord 
specifying reasonable details of the default and requiring it to be remedied 

COVENANTS OF TENA NT 

8.2 Thum covenants to pay rent ahen due under this lease and to perform and observe all covenants in this 
lose required to be performed and observed by it. 

SIIRRENDER OF LEASED PRE,SOSES 

8.3 At the end of the. Tenn. Tenant shalt surrender the Leased Premises and all Leasehold Improvements not. 
permitted to be removed, to Landlord, all in good. and substantial repair and condition in accordance with Tenant's 
repair obligations in this lease. lint the expiration of the Term by elapse of time Tenant shall hold over for any 
reason, the tenancy of Tenant thereafter shall be from month to month at a monthly rental equal to twice the monthly 
amount of all rem payable immediately prior to the expiration of the Term and shall otherwise he subject to all 
covenants provided for in this itaie except as to duration of the Term 

REMOVAL 

8.4 The Tenant shall not. remove any Leasehold Improvements whether at the expiration or sooner termination 
of the Term. Tenant shall repair any damage to the Leased Premises and the Property which may be caused by 
installation or removal of Tenant Property and shall leave the Leased Premises in a neat and tidy condition. On the 
expiration or sooner terifillUittill of the Term. all .1-enum Property, and all fixtures, furnishings or equipment affixed 
in any manner to the Leased Ptenuses not so removed or not entitled to be. removed by Tenant shall, at Landlord's 
election either, be deemed to have become the property of Landlord without puyment or compensation or any kind, 
or. may be removed and disposed of by Landlord at Tenant's cast and without liability of any kind to Landlord 
Leasehold Improvements shall beeorne the property of Landlord upon tostallation At the option %tithe Landlord, the 
Tenant shall be responsible for restoration of the Leased PreilliSeS and removal of the leasehold improvements from 
the Leased Premises at the expiry atilt Term. 

EFFECT OF TERMINATION 

8.5 The expiry or termination of this lease whether by elapse of time or by the exercise of any right of either 
Landlord or  Tenant pursuant to this lease shall be without pretudice to the right of Landlord to recover arrears of 
rem and the right of each party to recover damages for an antecedent default by the other. 

LANDLORD'S TITLE 

TRANSFERS 

9.1 Landlord, at any time and from time to time. may sell. transfer, lease, assign or otherwise dispose of the 
whole or any pan of its interest in the Property or in the Leased Premises and, at any time and from time to time. 
may wax into any mortgage of the whole or any pan of its. interest in the Property or in the Leased Premises If the 
patty acquiring such interest agrees to assume. and so long as a holds such interest, to perform the covenants of 
Landlord under this lease. Landlord shall thereupon he released from all of us covenants under this lease. 

MORTGAGES 

9.2 If at any time during the currency of a mortgage of the interest or Landlord to the Leased Premises or 
Property., notice of which has been given to Tentall, Landlord shall tic in default under this lease and such default 
would give rise to a right in Tenant to terminate this lease, Tenant, before becoming vaunted as against the holder of 
such mortgage to exercise any right to terminate this leese, shall give to such mortgagee notice in writing of such 
default. Such mortgagee shall have 60 days railer the giving of such notice, or such longer period as may be 
reasonable In the circumstances, within which to remedy such default, and if such default is remedied within such 
time Tenant shall not by reason thereof terminate this lease. the rights and privileges granted to any such 
mortgagee by virtue of this Section strait not be deemed to alter. affeet or prejudice arty of the rights and remedies 
available to Tenant as against landlurd Any, notice to be given to such mortgagee shall be deemed to have been 
property given if nulled by registered mad to its most tecera address of which Tenant has thitact. 

PRIORITV OF LEASE 

9.3 This lease and all rights of Tenant under this lease are subject and subordinate to all mortgages now or 
hereafter made by Landlord, except that the holder of any such mortgage may subordinate and postpone such 
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mongage to this lease at any time by an instrument in writing. to such effect registered against the title to the 
Property without any tinther consent or agreement of Tenant. Tenant if so tequested, shall wont to such mortgagee 
when such mortgagee takes possession of the Property and to any purchaser of the Property and shall recognize such 
mongaget or purchaser as Landlord under this lease. the Landlord shall request from any existing or prospective 
mortgagee that the mortgagee negotiate and enter into a non-disturbance agreement in favour or the Tenant. Any 
expenses associated with the negotiation or preparation of any such non-disturbance agreement shall be at the sole 
expense of the Tenant, however the Landlord shall have no further obligation in this regard should a mongagee 
refuse to enter into a non-disturbance agreement 

GENE R,4 L 41,4 TT E RS 

NOTICES 

10,1 Any notice provided for in this lease shall be addressed to Landlord, Tenant or Indemnifier at such party's 
address specified in Appendix I. shall be in writing &including email) and signed by the patsy giving the notice 
(which signature may be an email signature linet and shalt he elleettvely given by registered mail, by email or by 
facsimile or by delivery of such notice to such address. Such notice. if delivered or sent by facsimile, shall be 
conclusively deemed to have been given and received at the time of such delivery or the time of confirmed 
transmission by facsimile, in either case, unless given on a non -business day, or after 5.00 pan, in which event such 
notice shall be deemed to have been given and received on the next business day, lf in this lease two or more 
persons are named as Tenant, such notice may be given to any one of Mach persons and shalt constitute notice to all. 
Each of Landlord. Tenant and Indemnifier may, from time to u me. by notice to the other, change its address for the 
purpose of any subsequent notice. Any notice to be given by Landlord may be signed and given by Landlord or by 
an authorized representative of the Landlord. 

ES7OPPEL CERTIFICATES 

10.2 Each party at any time and from time to time within 10 days idler notice from the other shall execute and 
deliver to the other and to any party designated by the other, a statement in writing certifying that this lease is 
unmodified and in full force and effect or. if modified, stating the modifications and that the same is in full force 
and effect as modified), the amount of the rent then being paid under this tea, the dates to which the same, and the 
other sums provided in this lease to be paid by Tenant, have been paid, the Commencement Date and duration of the 
Term and stating whether or not there is any existing default of which it tuts notice, and the particulars and amount 
01-insurance policies on the teased Premises and any such other information as may be reasonably requested. Any 
statement delivered pursuant to the provisions of this Section shall be binding upon the party giving the statement. 

077IER CERTIFICATES 

10.3 Each party agrees that the following certificates shall he conclusive and binding in respect of any question 
of fact or opinion with respect to the matters stipulated: 

10.11 A ceniticute procured by Landlord front an architect, professional engineer, land surveyor or other 
qualified individual as to: Gross Leasalik Areas of premises including the Leased Premises, any question of fact 
concerning the completion °Carly construction or other work, either by Landlord or Tergun. the extent to which the 
completion of any work or obligation has been delayed by Force Majeure. save as set out in Force Majtaire — 
Landlord's Work; whether the Property or any part thereof including the Leased Premises is being kept in good 
repair. the determination or allocation of any costs forming pan of Additional Rent; the cause °luny destruction or 
damage and the extent and duration for which rentable premises in the Property are incapable of being used for their 
intended purposes by reason of any destruction or damage. 

10.12 A certificate procured by Landlord front a licensed public accountant, who may be Landlord's 
auditor, as to any question of fact or opinion concentin the computation. determination or allocation of Operating. 
Cost, Tenant's Service Cost or Additional Rent or the proper amount of any payment to Landlord or Tenant under 
this lease, 

Any certificate procured by Landlord shall be prepared using generally accepted practices and procedures 
appropriate to such certificate. 

FORTE IRE 

10,4 Whenever and to the extent that either party shall be unable to fan, or shall be delayed or restricted in the 
fulfilment of any obligation (other than the payment of any money) under any provision of this lease, by reason 
offoree Majeure.. such party *all, so long and to the extent that any such impediment exists, be relieved from 
the fulfilment olsuch obligation and the other party shall not be entitled to compensation for any loss, damage, 
inconvenience, nuisance or discomfort thereby occasioned 

DEMOLITION OR RENOVATION 

103 If any Authority issues or makes an order, law, regulation or a judgment that would, in Landlord's opinion, 
necessitate the demolition or substantial renovation of the Property, any part thereof, or the Leased Premises, 
Landlord shall have the right to terminate this [ewe by giving a termination notice to Tenant which specifies a 
date or senninatton of this lease which is at least 30 days atter such termination notice is given 
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EXPROPRIATION 

10..6 If the Leased Premises or any rem thereof shall be exproptrated (which for the purposes of this 1 1,6 shall 
include o sate by the Landlord to any authority with the tenter hi evpropriatei by any competent authority then 

r 1 The Landlord and the Tenant shall au-operate with each other so that the Tenant may receive: such 
award to which it is entitled in law for relocation costs, busines,s interruption, and the value ot. leresehold 
improvements paid for by the Tenant and the amortized portion, if any. of leasehold improvements paid for by 
the Tenant, and so that the Landlord may receive the maximum award to which it may be entitled in law for all 
other compensation arising from such expropriation including,. without limitation. all compensation for the 
value uf the Tenant's leasehold Interest in the Premises, 

iii) except for such compensation to which the Tenant shall be entitled as afixesaid, all the Tenant's 
other rights in reSpeC1 Of5uCh expropriation are hereby assigned to the Landlord, and within ten t 101 (keys after 
request by the Landlord, the Tenant shall execute such further documents as requested by the Landlord to give 
effect to such assignment, failing which the Landlord is hereby irrevocably appointed. tiorsuant to the !Iowa's of 
Attorney Act Ontario), the Tenant's attorney to ski so on behatfof the lemon and in it% Warne. and 

thil the Landlord shall have the option. to be exercised by written notice to the Tenant. to terminate 
this Lease, effective on the date the expropriating authority takes possession of the whole or any portion of the 
Premises 

INCON VENIENCE AND CONSE(it ENTIA L Lass 

10.7 'Tenant acknowledges and intrees that Landlord's exercise or Landlord's rights and remedies under this lease 
including, without limitation, the rights and remedies under l'art 6 of this lease may adversely affect Tenant's 
business, and may cause Tenant to experience other consequential tosses and hardship Notwithstanding that, 
-fenant agrees that Landlord has reserved and is entitled to fully exercise its rights and remedies under this lease 
and Tenant shall not be entitled to any remedy. tompensation, or reduction in rent payable under this tease for 
any inhnrillmlorh inconvenience. diScomfort, loss or damage attrthutable to enforcement of Landlord's remedies 
or to repair, renovation, alteration, rebuilding,, demolitron, reduction or expansion of any portion of the Property 
(including the Common Factlitksi or any construction or other work in or about the Property caused by. carried 
out or otherwise authorized or permitted by Landlord, provided that the Landlord shall use commercially 
reasonable ellOrts to minimize interlerenCe with Tenant's use and business on the Leased Premises. 

LEGAL RELATIONSIIIP 

10 It No provision of this lease is intended to create a joint venture, partnership, agency or any other similar 
relationship.between the panics, such relationship being that of landlord and tenant only, 

IfA I I T.RS 

10.9 No waiver by either party of any breach or non-compliance by the other party under any provision of this 
lease and no waiver by either party of any tern or condaton of this lease shall he a waiver of any continuing or 
subsequent breach or failure or or any other provision, term or condition, nor shall any forbearance or failure to 
seek a remedy for tiny broach or failure be a waiver of any rights and remedies with respect to such or any 
subsequent bitereh or failure. 

SE VERABILIT)' 

10.10 If any provision of this lease or the .application thereat° any person or circumstance shall, to any extent, 
be invalid or unenforceable, the remainder or this liaise Of the application of suit provision to persons or 
circumstances other than those to which it is held invalid or unentioceable, shall not be affected thereby and 
each provision or this lease shall be separately valid andel-gum...able to the fullest extent permitted by law. 

INTERPRETATION 

10.11 This lease shall be construed in accordance with the laws of the Province in which the Property is situate 
and the parties morn to the exclusive jurisdiction of the courts of such Province to deal with all actions in 
respect of this !caw. The Section headings of this lease have been inserted for convenience or reference only 
and they shall not be referred to in the interpretation of this lease `fats lease shall be read with all changes of 
gender and number required by the context. Time shall he or the essence of this lease and each or the 
provisions hereof. 

COVENANTS 

10.12 If two Or more persons are Tenant, the liability of each is joint and several Tenant is a partnership or. 
other business association, the members of which are subject to personal liability, the liability or each member 
is joint and several 

If 'HOLE .-IGREDiver 

10 13 This lease contains the whoi agreement between the Fumes with respect to the subject matter of this lease. 
There is no promise, indoceinent, representation, warranty, collateral agreement or condition affecting the 
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Property, the Leased Nett'410, the business to be conducted by tenant, or this lease or supported by this lease 
other than as expressed in this lease All representations and inducements made by either party or their 
representatives which are relied upon by the other party are contained herein and each ratty disclaims reliance 
on any other sepreseniations or inducements. 

.4 AIENDAtENTS 

10.14 This lease may not be amended or altered except by instrument in writing signed by Landlord and Tenant. 

NO OPFER 

10 IS The submission by Landlord to Tenant of this lease shall have na binding force or effect, shall not 
constitute WI 00011, tbr leiKing. the Leased Premises. nor confer any rights of impose any obligations upon 
either party until the execution and delivery of this lease by Tenant and Landlord. 

IQ 16 This lease shall be in substitution of and not in addition to the Offer to Leese between the parties hereto 
accepted on April 3,2019 he 

REGISTRATION 

10.17 Tenant shall not register this lease or any part thereof, nor any notice or caveat in respect thereof without 
the prior written consent of the Landlord iylitch consent may be arbitrarily withheld 

. ISSiGN.5 

10.18 This lease shall enure to the benefit of and be binding upon the parties hereto. shall be binding upon their 
respective successors and assigns and subject to the limitations on 'transfer by Tenant set forth above, shall enure to 
the benefit of and be enforceable by only such successors and assIgns which have agreed to assume and to perform 
each of the covenants of the puny to which they have succeeded or from which they have received such assignment 
in the same manner and to the same extent as if originally named in this lease as such party 

A VTIIORIZA TION 

10,19 Termint covenants that it has all requisite power and possesses all licenses, franchises, permits, conswts, 
approvals and other rights necessary to arable it to enter into this tease and carry out its provisions 

ReilleATION 

10..20 In the event that any disagreement arises betwi:en the parties hereto with reference to this Agreement or any 
matter arising hereunder and upon which the parties cannot agree, then every such disagreement shall be referred to 
arbitration pursuant to the provisions of the Arbitration Act (Ontario, Every such disagreement shall be determined 
by arbitration by a single arbitrator aprxiinted by parties hereto, d the parties can agree upon one, failing which such 
arbitrator shall be appointed by a Judge or the Superior Court of Ontario upon the application of any of the said 
panics and a Judge of the Superior Court of Ontario shall be entitled to act as such arbitrator, if he or she so desires_ 
The decision arrived at by arbitration, howsoever constituted, shall be final and binding and no appeal shall he 
therefrom. The costs of such arbitration shall be borne equally by the parties 

IN WITNESS WHEREOF the panics hereto have executed this lease 

LA.NDLORD: 
2550812 ONIARIO r•C 

Per 
Nan:- G1:1CMC SNOW 
Taw. President 
1 have authority to bind the Corporation 

TENANT: 
ONTARIO ( ANNA B IS HOLDINGS (AMP. 

pet Na,,,e 
[ale 

tve-sfeyed 

I have authority to hind the Corporation 
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SCHEDULE 1 

DEFINITIONS 

In this tease certain recurrmg words and phrases have defined meanings as lielows 

"Additional Rent" means all amounts payable by Tenant under this lease other than Basic Rent. 

"assignment" means any transaction whereby any rights of Tenant under this Irme are transferred to anyone 
(whether immediately, conditionally or contingently) and includes an assignment or specific or floating charge 
whereby the interest of Tenant is mortgaged or pledged as security for any indebtedness or other oblication and 
ineludes an assignment by operation a tau 

"Authority" means the federal, provincial, and municipal uovernmems. the courts. administrative and quasi-judicial 
boards and tribunals and any other organteations or entmea with the lawful authority to regulate, or having a power 
or right conferred at law or by or under a statute over. Landlord. Tenant. the Property or the Leased Premises 
including the businesses carried on therein; 

"Basic Rent" meant he rental referred to in key data item It and Section 31 

*Dirtiness Tax" means any business tax or assessment or any other tax. assessment, rate or levy imposed by any 
Authority having Jurisdiction. in respect of. any business earned on in from or through the Leased Premises or the 
whole or any ran of the Properly or any use, possession or occupancy or any property, premises or spec in the 
Property. 

'Capital Tax' means any tax or taxes payable by the Taxpayer to any taxing authority based upon or computed by 
referent,: to the value or the Property. or the paid-up capital in. place of business of the Taxpayer including without 
limitation. provincial capital tax and federal large corporation tax If the system of capital taxation shall be altered 
Such that any new tax shall be levied or imposed in substitution or replacement for or in addition to Capital Tax Om 
time to time levied or imposed, then any such new tax or levy shall he deemed to be Capital Tax or included in 
Capital Tax. 

"Capital Tax for the Property" is included in Operating Cost and for any Fiscal Period means the amount 
calculated by multiplying, the aggregate book value to Taxpayer of the Property rand all equipment used in 
connection therewith' by the applicable Capital Tax tale imposed. from time to time, by the taxing authority having 
jurisdiction. Aggregate book value shall be net oldepreciation and amortization for financial statement purposes 
and determined as at the end of such Fiscal Period and may be imputed by Landlord tit as if the Propeny was the 
only property of Taxpayer. but with any applicable tax exemption allocated equitably by Landlord amongst all of 
Taxpayer's properties and/or assets, and tnt on the basis ot Landlord's determination of the amount of capital 
attributable to the Properly. The panics acknowledge that Capital Tax for the Property is an approximation bused 
upon the concept of Capital Tax, and is not necessarily the actual Capital Tax paid or payable by 'faxpayer in respect 
Of the Property. tr the calculation or basis of Capital Tux changes then Landlord may adiust the calculation or basis 
of such amount to reasonably reflect such change. 

*Change in Control" shall have the meaning set out in Section 2 ei IA of this Lease" 

"Commencement Date" means the !Met of 

a. the date that. all conditions contained in the 01Ter are waived or smistieds,. and 

b. the expiry of the Fixturing Period, 

lithe Commencement Date is not the first day or a month., then the Term shall end five (5) year(s) alter the 
last day attic month in which the Commencement Date occurs. 

"Common Facilities" means all common areas and facilities from time to time furnished or designated by Landlord 
(as the same front time to time may be altered, diminished, reconstructed or expanded" in connection with the 
Property and now or hereafter developed or designated by Landlord, and including, without limiting the. generality 
of the foregoing, the roof, ceiling and floor slabs, exterior waits and exterior and interior structural portions or the 
Property and all facilities and equipment l'OC the production, generation or transmission of IIVAC. Utilities, chilled 
water, and primary or make-up air, and mechanical, sprinkler, electrical and sewage facilities and equipment and 
telephone and other communications facilities, other than any of such items which are contained within any rentable 
premises in the Property for the exclusive use or such premises, arid excluding Leasehold Improvements, and also 
including parking arms and parking structures, access roads, driveways, entrances and etas, sidewalks, ramps, 
landscaped arms, stairways, escalators, elevators, passageways, mechanical and electrical morns. garbage facilities. 
delivery tacilities. fire protection and detection equipment. *Nanny equipment, first-aid and information facilities 
and wasluoinas., provided that any of the foregoing may be Waled withal the Property or elsewhere if designated 
from time to time by Landlord as Conning pan of the Common Facilities 

"Construction Schedule" means the provisions set forth n Schedule 3 to this lease. 
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"Contaminant" means any solid. liquid, or gaseous substance, any Hazardous Waste, any Toxic Substances, any 
odour, heat, sound vibration, radiation or combination of any (Willem that may, if Discharged, have an adverse effect 
on the environment or on people, property or the normal conduct of business 

"Discharge" means any spill release, escape, leak or movement ore Containinent into the environment, the indoor 
or inedoor air, into or onto the ground, into the sin kace wean Or ground wilier into the settees or any watercourse, or 
into, onto or (ruin the Leased Premises or the Property 

"Environmental Claim" means all chums. losses, costs, expenses, fines, penalties, royments andlor daneiges 
(including, without Imitation, all solicitors  tees on a MACAW and own client bags) relating to, arising out of„ 
resulting from or in any way connected with the presence of any Contaminant at the Leased Premises or the 
Property, including, without limitation, all costs and expenses of any rem:shim:on or msUiration of the Leased 
Premises, the Property andost any property adjoining or :n the vicinity of the Leased Premises or the Property 
required by Environmental Law., 

"Environmental Law' means. the statutes, regulations, policies, directives. orders. approvals and other legal 
requirements of an Authority or of the common law which affect the Property, the Leased Premises. and Landlord's 
or Tenant's business, and which impose any obligations relating to the protection. conservation of restoration of the 
environment. the Propeny or the Leased Premises 

"Fiscal Period" means any fiscal period adopted from time to time by Landlord for the purpose required by the 
context in which it is used. 

"Force Nlajettre" means a tire, trike, lock-out or other casually or contingency beyond the reasonable control and 
not the dual of the patty thereby affected, where the effects of such casualty or contingency are riot avoidable by the 
exercise of reasonable effort or foresight by such teirty (but does not include insolsency. lack of funds, or other 
flittneial casualty Of contingency). 

-Gruss Leasable Area" means, in respect of any rentable premises including the Leased Premises, the MCI area in 
square feet of all floor space on every floor or level therein including for this purpose and determined in accordance 
with the 1496 Building Owners and Managers Association (-BOMA") American National Standard ANSI Z65.I 
I% standards. !awe and except the area of the uncovered outdoor play art:a as outlined in red on the plan attached 
hereto as Schedule 5. 

There shall be no deduction or exclusion From the Gross Leasable Area for anything occupying floor space. 

"Hazardous Waste" means any hazardous waste, hazardous product. deleterious substance. .special waste, liquid 
industrial waste, best-medical waste. dangerous goods or substance which is controlled or regulated under 
Environmental 1.3W for ease of reference, this includes, but is not limited to. any waste which is composed in 
whole or in port of stabsianeeS which are (i) Ceiff0Sive. cii) 'gamble. timilpatholopeal. try) radioactive, (via reactive, 
or (tit toxic: and liquid wage, whether or not train a commercial or industrial process, that cannot lawfully be 
disposed: of through the municipal sewers 

"II VAC" means heating. ventilating or cooling or any combination thereof 

1-IVAC Facilities" means facilities and equipment used for or in connection with the provision and supply of 
fiVAC, as front time to tune existing. 

*Interest Rate" means, with respect to each relevant Fiscal Period, a rate of interest which is IWO percentage points 
per annum inure than the rate of interest per annum established by 3 bank named by Landlord, as a reference rate of 
interest to determine the interest rate such bank will charge forCartadian dollar commercial loans to its customers in 
Canada and which such tank quotes or publishes as its prime rate. 

"Landlord" includes Landlord and its successors and assigns 

"Leased Premises" means the premises shown outlined in green on Schedule "5" and includes the Leasehold 
Improvements. and the boundaries thereof extend to and include • (it the inside surface of exterior walls and of 
structural columns therein; tiit exterior doors and winativs. (no the centre line of any walls separating such 
premises from adjacent rentable premises or front any portion of the Common Facilities. no the top surface of the 
structural subfloor, and to) the bottom surface of the structural ceiling or, if there is no ceiling, a plane extending 
across the Leased Premises at the top of the demising walls US determined by Landlord. Furthermore, such premises 
and the Leased Premises shall include the surface ofarty area recessed (ruin the demising line and shall exclude any 
Common Facilities located within such bounduries 

'lease year in the case of the first lease year means the period beginning on the Commencement Date and 
terminating on the first anniversary of the last day of the month in which the Commencement Date occurs, unless 
the Commencement Date is the first day of a month, in which event the first lease year termitenes on the expiration 
of the period of 12 months thereafter. Each subsequent leitse year C.Onintence% on the first day Wowing the 
expiration of the preceding lease yea( and Wrinotzttes on the earlier of the expiration of 12 months thereafter Of on 
the expiration or sooner termination (titles lease 

"Leasehold improvements" means all fixtures, improvements, installations, alterations and additions from time to 
time made, constructed, erected or installed in or to the Leuseel Panetta:1i with the exception of 'tenant Property, and 
shall also include all or any portion orally 1.1VAC Ric:tints. sewage. sprinkler, mechanical and electrical equipment 
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and: tacnittes and equmment fot or in curinection loath the supply of liVAC. Utilities or eonlinuaications oilier-ever 
located, exclusively. serving the Leased PfealfSeS 

"mongage" includes a mortgage. pledge. charge. hypothee. privilege. encumbrance or any other financing 
arrampentent and, where the context requires. a ground or underlying lease, and "mongagee." includes the holder of 
such mortgage and the lessor under  such ground or ta,16:11irtie lease. 

"Operating Cost" includes the total direct and indirect cost and expense, without duplication, incurred or accrued 
and attributed by Landlord to discharge its obligations under this tease and with respect to the ownership, 
adntinistration, operation. menagentent. maintenance, insuring, cleaning, buddine, seeuray and security systems. 
supervision, rebuilding, replacement and repair of the Property and or thtt 11VAC system serving the Property. plus 
an administrative fee equal to 13% of such total cost and expense. If l'afallOixt decides not to charge the full mount 
of any one or more of the fareemng costs and expnthses in the year in ntuch it is incurred., then any such uncharged 
portions may be merged in any subsequent sons and there shad he ineluded, interest at the Interest Rate on the 
uncharged portion of such costs and expenses limn time to time Indirect and °Mite costs, depreciation charges. 
interest at the Interest Rate On undeprecnned portions of capital costs and Capital Tax for the Propeny !Mall be 
determined and allocated by Landlord to Operating Cost in accordance with the provisions or this lease Save as 
stated otherwise in this teasing contract or any schedule thereto, no amount shall be included in Operating Cost for 
financing or mortgage charges of the lands and buddines comprised in the Property: or tor MO personal in nature to 
the Landlord, and Landlord shall deduct the proceeds paid to Landlord under any insurance maintained by it 
pursuant to this lease *twin the expense to which such proceeds relate was previously included in Operating Corn. 
Capital costs. if any, will not be charged in a single year hut will he emorneed over the useftit life of the item in 
accordance with generally accepted accounting principles. Without limiting the generality of the foregoing, 
maintenance shall include. 

1. garbage pickup and disposal: 

Z. snow eleantng and removal, 

3 eaves trough chemists, 

4. maintenance, cleaning, repair: replacement, improvement 

S. II VAC cleaning repair and maintenance, to the extent not performed by the Tenant: 

6. window washing and cleaning four Imre annually, 

7, Common Faeilities tineluding without limiting the generality of the foregoing, porch, stairs and waits or the 
common area) cleaning. maintenance mid repair and the supply of utilities to the Common Facilities: 

It external building envelope repair.. maintenance and replacement to the roof, wails, basement fOundation, 
weeping tile repair if necessary. 

"Open:dug Standards" means the rules, procedures and requirements as amended and supplemented from time to 
time, (initially as set forth in Schedule 2 to this teasel governing the manner in which Tenant and others doing 
business in the Property lohl operate and conduct their bueuresses 

'person' means arty individual, corporanan. partnership. trait, Jaim venture other legal entity or other business 
aasociutron and inctudes a goventmem or depaturientat subdivision or agency thereof 

'Property" means the lands and premises described in Schedule 4, as the same may be from time to time. altered, 
diminished, enlarged, reconstruetad or expanded. and includes the Common facilities and all structures, 
improvements., services, fixtures and facilities used in the operation thereof and now or hereafter consuucted, 
erected and ittStalled thereon, hut excludes all improvements to rentable premises made or installed theteux by or on 
Wulf of any occupant or such prenuate, and further excludes all property owned by Of for which any occupant of 
rentable premises is primarily responsible to repair, maintain or insure. 

"Realty Tax- means any rent property, munii:101, School or local improvement tax. assessment or charge or any 
other tax,. assessment or charge imposed upon or to Ns:pectin' any real pnmerty faint time to time by any Atallinely, 
int:Wing any costs sneurnal by Landlord in determinmg of verifying the propriety of reasonableness of or 
contesting the Vane in good rattle but excluding any Capital Tae and any income Of profits tax upon the income or 
Landlord, to the extent any such tax is not imposed in lieu of any tat, assessment or charge upon or in respect of the 
Property Of upon Landlord in respect thereof. and further excluding each 'Business Tax of Landlord in respect of the 
Property and without duplication of any Business Tax of Tenant or in respect (lithe Leased Prenliset, Ir any other 
tax, assessment or charge is unposed by any governmental or regulatory authority upon or in respect of all or any 
portion atilt Property, the revenues therefrom or Landlord, in substitution for or in addition to any Realty Tax front 
time to time imposed, then any such other tax, assessment or charge shall be deemed to be a Realty Tax, 

*Related Corporation" means a holding corm:nation, subsidiary corporation or affiliate of Tenant, as each of those 
terms is defined in the Business Corporations Act or similar statute of the Province in which the Property is located. 

'rent* means Basic Rent and Additional Rent 
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"sublease" means any transuetion other than an assignment whereby any right or use, oecutxmcy or possession 
(whether exclusive, non-exclusive, permanent or temporary) relating to the whole or any part (Witte Leased Premises 
is conferred upon anyone t whether immediately, conditioruilly or contingentty t and includes but is not limited to any 
sublease. sub-sublease, concession. thutehise, licence agreement or an  whet arrang,einent istich as but not limited to 
a management agreententi conferring any such right or use, occupanes or possession and %%tenter or not •renant is a 
party thereto. 

"Taxpayer" means Landlord and each orthe entities constituting Landlord and each or the owners of the Properly, 
as the case may be. 

"Tenant* includes Tenant and its respective heirs, executors. administrators, successors and assigns, as the ease may 
be 

"tenant Property" means the trade fixtures,' chattels. merchandise and personal effects within the Leased Premises 

*Tenant's Service Cost" means the total direct and indirect cost and expense without duplication, incurred or 
accrued and attributed by Landlord, ror the provision and supply by or through Landlord, of VIVAC. steam, chilled 
water, make-up or primary air, and any Utilities usiisi or consumed in the Leased Premises or in the conduct of 
Tenant's business, including the cost or maintenance, replacement, repair and operation, and the cost of depreciation 
on the capital cost or, and interest at the interest Rate on the undepreciated portion of the capital cost of. all 
equipment, facilities and installations utilized in connection with such provision and supply and whether or not such 
equipment. facilities and installations are shared with other premises within or outside the Property ur with the 
Common Facilities, or with other portions the Property uncluding the cost to Landlord uf determining and 
allocating such cost and expense). Indirect and utrsite costs, depreciation charges and interest on undepreciuted 
portions of capital costs shall be determined and allocated by Landlord to Tenant's 'Service Cost in accordance with 
the provisions or this tease Capital cogs, trany, will not be charged in a single year but will be amortized over the 
useful life of iho item in accordance with generatly accepted accounting principles 

'Tenant's Share  means that proportion of any amount which the total Gross Leasable Area from time to time of 
the Leased Premises, is ol . the total Gross Leasable Area from time to MC of the whole of the Property 

"Term" means the period specified in key data item 6, from the date specified in key data item 8 to the date 
specified in key data item V. If the Commencement Date is prior to the date specified in key data item 8, then, 
subject to Section 2.1, the provisions of this tease shall become effective from and after the Commencement Mate 
and the period front and including the Commencement Date to the date specified in key data stem 8 shall be. added to 
the Term 

"Transfer" means any assignment, sublease, change in control, or patting with possession, or any other transaction 
or occurrence (including an expropriation, antaigarnation. receivership or Seizure by execution or other legal 
process) which has or might have the effect changing the identity of Tenant or the persons controlling 'tenant, or, 
changing the identity of the person having lawful use, occupancy or possession irf the whole or any part of the 
Leased Premises, whether such change is or might be immetione, deferred, conditimral, exclusive, non-exclusive. 
permanent or temporary 

'Utilities" means water, gas, fuel, electricity, telephone, waste disposal. sewage. IIVACs and other utilities or 
services or any combination thereof, interim connectivity. 

"Utility Costs* means all costs and expenses related to or associated with the production, generation. transmission, 
distribution. delivery. supply and servicing of Utilities to the Leased Prentisv..s. other consumers in the Property, to 
the common tacilities and to Landlord in connection with the Property, including, without lintimion, all deposits, 
letters of credit and interest and carrying costs related thereto, and supply, distribution, production,. demand and 
consumption charges. CdSLS, and surcharges. alt costs and charges related to administration, debt servicing and 
metering, as well as all costs incurred for consultants and brokers retained by Landlord in COrtneCtioll with the 
procurement. management and adMintStratiOn littlitieS for the Property and Utility consumers therein. 
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SCHEDULE 2 

OPERATING STAND,4 RLPS 

Temint shall comply and shall cause all persons within rts control. to eompty with the followmg Operating Standards 
Amendments and supplements to such standards by Landlord shall be upon reasonable prior notice to Tenant 

Tenant shall operate its business in a tirst Otitis manner and keep the Leased Premises' appearance in lost class 
sauldition. 

2 Tenant shall not permit to be carried on in the Leased PretiliSes, any mail order Of catalogue business. Or the 
sale Olany fOrin of lottery participation. nor any Itquidation. going out of business. Norm-taring, dioress; lire 
Or hainkruptcy sale, nor a bulk sale other thart pursuant to a penmited rranSfer 

3. Tenant shalt not Commit or permit any waste or damage to the Leased Premises or the Property. or commit or 
permit anything. which may disturb the quiet enjoyment of any ixeuptint of the Piopetty or olucti may interfere 
with the operation of the. Property Tenant wilt not cause or permit any nuisance or hazard in or about the 
Leased Premises and Tenant will not pi,:rinir the storage of any Contaminant or any Discharge in or about the 
Leased Premises or the Property and will keep the Lead Premises free of Contaminants, debris, trash. rodents, 
vermin and anything of a dangerous. noxious Or offensive nature or which could create a tire hazard (through 
undue load on electrical circuits or otherwises or undue vibration, heat or any noxious or strong noises or odours 
or anything Which may disturb the eniOyillent of the Property and the Common Facility by clients or customers 
and other tenants or the Property. Without IMliting the generality of the foregoing Tenant shall not use or 
permit the use of any equipment or devtce such as. without limitation. loudspeakers. stereos, public address 
cystema, sound amplifiers, radios. televisions. VCR's or °VD's which is in any mow audible or visible 
outside or the Premises, and no noxious or strong odours shall be allowed to pennetife outside the Leased 
Premises and no items may be placed outside the Leased Premises or in any recessed Leased Premises front 
area; in each case without the prior written. consent of Landlord which may be arbitrarily withheld or withdrawn 
on 24 hours' notice to Tenant 

4. No smoking, viqismigur use of any cannabis product dull be permitted in or about the Leased Premises 

S. The only signs and advertising matter permitted in or atom the Leased Premises stun be a Leased Premises 
from identification sign approved by Landlord and profeiVoitif Sidits and advertising inane which are uSUat to 
Tenant's business and not objeetionalde to Landlord. The renant's signs shall be proteasionally produced and 
installed to &axon:tuner with the Landlord's approval and any applicable rules. regulations. and legiSlatiOn. 

6 Tetuan shall comply with Landlord's instructions concerning storage. removal and disposal Of Waste and refuse. 

7. Tenant shall not overload or misuse any Utilities or floor in the Leased Premises. 

8 Tenant's right of use olConanort Facilities under the lease is subject to compliance with the following rules' 

.1 During or in conneCliOn with any of Landlord's activities under this lease and the making of 
alterations, improvements, reCortilluCtions or repairs to any portion of the Property, Landlord may close portions of 
the Common Facilities and may erect temporary scaffolds and other construction aids in the Common Facrlities and 
on the exterior of the Leased PrennieS, and May interfere Psi the estent nia;essary and reasonable) with the use or 
and access over any portion of the Common Facilities 

2 Tenant shall make and receive deliveries of supplies, fixtures, equipment. furnishings and 
merchandise only through the receiving lac:dines designated by Landlord for such purpose Tenant shall not at any 
time park or allow vehicles Making or receiving deliveries: to or man the Leased Premises to be parked in parking 
areas not spectlically allocated by Landlord for the purpose of parking such vehicles. 

.3 If port or parts of the parking areas are allocated from. time to time by Landlord for tenant amid 
employee raking. Tenant shall park and shall ensure that us employees park their vehicles only in such allocated 
parking areas. Landlord may prohibit Tenant and its employees from parking anywhere in the Property. Tenant 
shall provide to Landlord on demand a list of all license numbers of all Tenant and Tenant employee vehicles using 
the Common Facilities.. Tenara shall pay 10 Landlord a leaking charge of $3500 per day (or such grimier amount as 
the Landlord may from time to time establish as being necesaara to discourage utiauthorized parking) for each 
vehicle of 'tenant of any of its employees or others under its control that is parked without Me poor written 
permission of Landkird in any parking area not designated for use by Tenant and such other persons 

.4 The raking areas or other parting facilities serving the Property, or 'any portion thereof from time 
to time may be operated as a paid parking facility by Lamilord or any other person selected by Landlord. Parking 
rates or charges may be imptiaed by such other person or by Landlord provided they are not excessive having regard 
to the facilities provided and subject to the right of Landlord to set rates or charges sufficient, in as sole discretion. 
to discourage long term and non-customer leaking and to produce a suflietent turnover of parking spaces 
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SCHEDULE 

COMTRUCTION SCHEDULE 

PART! - DEFINITIONS 

LI In this Construction Schedule terms defined in the lease are used with the meanings tai defined and 
the rot towing additional defined terms have the meanings indicated. 

"As-is Condition" means the existing condition or the Leased Premises prior to the commencement of any 
Landlord's Work or Tenant's Work 

"Landlord's Work" means all items of wurk specified, in Part 4 

lease means the offer. agreement or !e3se to which this Construction Schedule is Attached of tra:OrpOrated bs 
retererce 

"plans" means plans. specifications and drawings 

'Tenant Outline Drawing" means the plans described as such in Part 2. 

"Tenant's Work" means all items of i.sork described or referred to in Pun 5, to be carried out by Tenant at Tenant's. 
expense.. 

PART 2 - PLANS AND A PPROV4/..S` 

2.1 Tenant Outline Drawing 

Landlord has provided to Tenant a Tenant Outline Drawing, as attached hereto as Schedule 3 
which shows the approximate dimensions of the Leased Premises and the approximate location of its boundary walls 
and which may show the appfoximate location of mechanical equipment and Utilities servine. the Leased Premises. 

PART 3 - CONDUCT OF TENANT'S WORK 

Genera Rides Regarding Tenant's Work 

3.1 rilfillieS Contractors 

Prior to commencing any portion of Tenant's Work. Tenant shall obtain Landlord's approval of 
any general contractor or subcontractor whom Tenant proposes to involve in the completion of such portion of 
Tenant's Work Tenant shall obtain or cause its contracturs and or any subcontractors to obtain builder's risk and 
commercial general liability insurance against personal and bodily injury, including death, and property damage on 
an occurrence basis and having limits of not less than S5.01.10,0tX).0b in respect uf any one occurrence and such 
insurance shall be in force prior to TCOarlt Or its contractors gaining 30,V% to the Leased Premises 

3.2 Landlord's Access-

All Tenant's Work shall be subject to the inspection, supervision and approval or Landlord. 
Landlord and anyone authorized by it shall have access to the Leased Premises at all times for the purpose of 
inspecting Tenant's Work or-conducting Landlord's Work, 

3.3 Plan Conformity 

lt is the sole responsibility of Tenant to confirm to its satisfaction prior to commencine any of 
Tenant's Work, that any and all dtmensions shown on Tenant Outline Drawing; and any other plaits are accurate and 
conform to actual measurements and dimensions. Landlord makes no representations in respect Or the accuracy (and 
is not responsible for any maccuracyj of any dimensions shown on any plans • 

3.4 Work Affecting Structure 

Tenant shall not allow or cause to be imposed upon any floor area of the Leased Premises or the 
Property a greater working load than the maximum allowable live load of such floor area. Tenant shall not allow or 
cause to be suspended from the underside of the roof or roof structure any load other than normal ceiling and 
lighting loads unless it shall have obtained the, prior written approval ort.undtoit 'tenant shall not allow or cause to 
be drilled or cut any conduit, pipe sleeves, dune% or duct equipment openings in any lloors; columns, walls, steel 
decks or roofs of the Leased Premises or the Property: Any work contemplated by Tenant Detail Plans which may 
atTect the integrity of any thaw building component shall he peribrined hy Landlonrs designated contractor at 
Tenant's expen, 

3.5 Commencement of Tenant's 11 ork 

No Tenant's Work shall be commenced or undertaken until all procedural and review requirements 
contained in this Construction Schedule have been satisfied by retrain, including but not limited to the following:. 
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• inspection and acceptance of premises in A.s-ls Condition by Tenant (which shall be deemed to 
have occurred if 'tenant COMMetleoi wink i 

• receipt by Tenant or Landlord- reviewed fenarn Detail Plans and LlIkilord's written authorization 
to proceed with 'tenant's tVork 

• Tenant's eontradnfl.s/ have a bin Lint e. permit and proper insurance coverage in force in accordance 
with Part 6 of the least. 

• review and acceptance by Tenant of rules and regulations pertaining to contractors working at the 
Propen. 

• acknowledgment of commencement of the Fixturing Period and delivery of possession of the 
Leased Premises to tenant 

3.6 All Tenant's Work shall be perthrmed at the "Foram s sole cog and exriense. all materials and designs to be 
approved tyv the Landlord and all workmanship to be professionally completed 

PART 4 - LANDLORD'S WORN 

4.1 Existing Lensed Premises 

Tenant accepts the Leased Premises in As-Is Condition, broom swept and ready for fenant 
improvements and fixturtng except for completion of an  1.41rtili:t work which is spectikd in this Construction 
Schedule to be done by Landlord at Landlord's expense and prior to the I:is-wring Period. 

4.2 Busk Building 

The structural frame or the Properly includes columns. beams. JUISIS, floors and roof 

4.4 The Landlord shall ensure trust building heating and cooling systems in the Leased Premises are 
balanced and in good wttrking condition according to use Landnird's base build:rot specifications for the Property 

PARTS - TENANT'S WORK 

5.1 Tenant shall carry out and complete. in a prompt and good and workmanlike Manner, all necessary 
work in connection with preparing. the Leased Premises tor opening. including 

I. Installation of a water Mier from the City of Toronto-, 

5.2 Upon completion of Tenant's Work, Tenant shall request Landlord to perform a deficiency 
inspection. Landlord will perform and report on such inspection. acting reasonably, and Tenant will arrange to have 
all deficiencies noted on Landlord's deficiency report corrected. Should tenant fail to correct all deficiencies within 
30 days after receipt of Landlord's delicteticy report, Landlord gull have the right to enter the Leased Prenttses and 
have the deficiencies corrected at Tenant's expense 
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SCHEDULE 4 

LEGAL DESCRIPTION OF PROPERTY 

A. PIN NO 06218-0134 (urt —Parvel 35-1, %tenon 10, Pan of 1-cn 35 Range 2111,C. desIgnated as Pan 1 on 
Plan 66R-854,), ':;earborough, Cu  ofToronto 
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SCHEDULE 5 

Sketch of the. Leased Premises 

I 

UN 
VACANT 
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THIS LEASE ASSIGNMENT AND AMENDING AGREEMENT made as of the 19th day of June, 2020 (the 
"Effective Date") 

BETWEEN: 

2550812 ONTARIO INC. 

(hereinafter the "Landlord") 

AND: 

ONTARIO CANNABIS HOLDINGS CORP. 

(hereinafter the "Tenant") 

AND: 

OCH ONTARIO CONSULTING CORP. 

(hereinafter the "Assignee") 

WHEREAS: 

OF THE FIRST PART 

OF THE SECOND PART 

OF THE THIRD PART 

A. The Landlord and the Tenant entered into a lease dated May 7, 2020 (the "Lease") for certain 
premises municipally known as Unit 1 — 305 Port Union Road, Toronto, Ontario; 

B. The Assignee is a wholly owned subsidiary of the Tenant and is therefore a Permitted Transferee 
within the meaning of Section 2.6.1A of the Lease; 

C. The Tenant wishes to assign the Lease to the Assignee as a Permitted Transfer, and the 
Assignee wishes to assume the Lease from the Tenant (the "Assignment"); and 

D. The Landlord, Tenant and Assignee have agreed to certain amendments to the Lease, all as 
more particularly set out herein. 

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and the 
mutual promises herein contained, and for other good and valuable consideration, the receipt and 
sufficiency of which are hereby mutually acknowledged, the parties agree as follows: 

1 
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1.1 

ARTICLE I — ASSIGNMENT 

As of the Effective Date, the Tenant hereby assigns to the Assignee, for the Assignee's sole use 
and benefit, the Tenant's entire right, title, estate and interest in and to the Lease and the demised 
premises, together with the unexpired residue of the Term and the Lease and all benefit and 
advantage to be derived therefrom, and all covenants, obligations and agreements in connection 
therewith, subject to the terms and conditions of the Lease as amended hereby. 

1.2 The Assignee hereby accepts the Assignment to it and covenants and agrees with the Tenant and 
the Landlord that it shall and will from time to time and at all times hereafter be bound by and 
observe, perform and fulfil each and every covenant, agreement, term, condition and stipulation 
on the part of the Tenant in the Lease as if the Assignee had been originally named as the tenant 
to the Lease. 

1.3 The Tenant shall indemnify and save harmless the Assignee against any and all actions arising 
from a breach by the Tenant of any of its obligations under the Lease occurring prior to the 
Effective Date, and the Assignee shall indemnify and save harmless the Tenant against any and 
all actions arising from a breach by the Assignee of any of its obligations under the Lease 
occurring from and after the Effective Date. 

1.4 The Tenant shall not be released from any of the terms, covenants and conditions applicable to it 
under the Lease, including the obligation to pay the rent becoming due thereunder, and shall 
indemnify and save harmless the Landlord against any and all actions arising from a breach by 
the Assignee of any of its obligations under this Agreement or the Lease occurring from and after 
the Effective Date. 

ARTICLE II— AMENDMENTS 

2.1 Demolition or Renovation: Section 10.5 of the Lease is hereby deleted and replaced with the 
following: 

10.5.1 If any Authority issues or makes an order, law, regulation or a judgment that 
would, in Landlord's reasonable opinion, necessitate the demolition or substantial 
renovation of the Property, any part thereof, or the Leased Premises, Landlord shall have 
the right to terminate this lease by giving a termination notice to Tenant which specifies a 
date of termination of this lease which is at least 30 days after such termination notice is 
given. Notwithstanding the foregoing, Landlord agrees that it shall not be entitled to 
exercise the termination right contained in this provision unless the work required to 
cause the Property or the Leased Premises, as applicable, to comply with the said order, 
law, regulation or judgment exceeds the Designated Amount, as hereinafter defined, in 
cost 

10.5.2 For the purposes of Section 10.5.1, the "Designated Amount" means the following 
amounts, in each case before applicable sales taxes, with respect to a given year of the 
Term and determined as at the time the applicable order, law, regulation or judgment 
takes effect: 

(a) During Year 1: $250,000; 

(b) During Year 2: $200,000; 

(c) During Year 3: $150,000; 

(d) During Year 4: $100,000; 

CAN_DMS: \134025534\3 2 
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(e) During Year 5: $50,000; and 

(f) Years Thereafter (Extension Term(s)): $0. 

ARTICLE III — GENERAL 

3.1 Interpretation: All capitalized terms used herein and not otherwise defined herein shall have the 
meaning given thereto in the Lease. The parties agree and acknowledge that the recitals to this 
Agreement are true and correct and form an integral part hereof. 

3.2 Agreement Part of Lease: This Agreement shall be read in conjunction with the Lease and shall 
form a part thereof and all provisions of the Lease insofar as applicable and except as amended 
by this Agreement shall continue in full force and effect and shall be binding upon and shall enure 
to the benefit of the parties, their successors and permitted assigns. 

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

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

3.5 Counterparts: This Agreement may be executed in any number of counterparts, each of which 
shall be deemed to be an original and all of which taken together shall be deemed to be one and 
the same instrument. Counterparts may be executed either in original or in electronic format and 
the parties adopt any signatures received thereby as original signatures of the parties; provided, 
however, that any party providing its signature in such manner shall promptly forward to the other 
party an original of the signed copy of this Agreement which was so executed. 

[signature page follows] 
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IN WITNESS WHEREOF the parties have duly executed this Agreement. 

CAN_DMS: \13402553412 

2550812 ONTARIO INC. 

Per: 
Name: 
Title: 
I have the authority to bind the corporation 

ONTARIO CANNABIS HOLDINGS CORP. 

Per: 
Name: 
Title: 
I have the authority to bind the corporation 

OCH ONTARIO CONSULTING CORP. 

Per: 

4 

Name: 
Title: 
I have the authority to bind the corporation 

(e 
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IN WITNESS WHEREOF the parties have duly executed this Agreement. 

2550812 ONTARIO INC. 

Per: 
Name: 
Title: 

have the authority to bind the corporation 

ONTARIO CANNABIS HOLDINGS CORP. 

Per: 
/ 

Narn6: Jon bonquergood 
Title: CEO 

have the authority to bind the corporation 

OCH ONTARIO CONSULTING CORP. 

Per: 
Name: Jon Conquergood 
Title: CEO 

have the authority to bind the corporation 

CAN_DMS: \134025534\3 4 
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THIS LEASE MADE THE _____ DAY  October, 2020 

 

 

Between:     1310984 Ontario Inc. 

Hereinafter called the “Landlord”   

 

-and- 

 

OCH Ontario Consulting Corp.  

Hereinafter called the “Tenant”  

 

ARTICLE 1 

1.0 LEASE SUMMARY/DEFINITIONS 

 

1.1 Premises:      131 Kennedy Road, Unit 1, Main Floor, Brampton, Ontario L6V 1X9  

 

1.2 Term:     Five (5) years plus one Five (5) year option to extend. 

 

1.3 Commencement Date:  September 1, 2020 

 

1.4        Expiry Date:   August 31, 2025 

                       

1.5       Basic Rent:  September 1, 2020 to December 31, 2020: $112,000.00 per annum being 

$9,333.34 per month, based upon $40.00 per sq. ft., plus Additional Rent 

and utilities to be paid monthly, plus HST. 

 

January 1, 2021 to August 31, 2025: $117,600.00 per annum being 

$9,800.00 per month, based upon $42.00 per sq. ft., plus Additional Rent 

plus utilities to be paid monthly, plus HST. 

 

Postdated cheques are required for each year for rent and TMI. 

 

It is to be noted that no interest is to be paid on last month’s rent. 

 

1.6 Rentable Area of Premises:  2,800 Square Feet 

 

1.7 Possession Date:  January 1, 2019 

 

1.8 Fixturing Period:   60 days  

 

1.9 Use of Premises:   The Premises shall be used for the sale, at retail, of recreational cannabis,  

cannabis accessories and any other cannabis-related products (as they 

become legal from time to time) including, without limitation, edibles, 

cannabis-infused beverages and non-nicotine vaping devices or a vape 

store with sales of ancillary products and for no other purpose without the 

Landlord’s prior approval which shall not be unreasonably withheld or 

delayed.  

 

The Tenant agrees to abide by all municipal and provincial laws and 

regulations as required for the Tenant’s use. 
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1.10 Address of Tenant:   #201, 620 12 Avenue SW, Calgary, Alberta T2R 0H5 

 

1.11 Address of Landlord:  42 Dalbeattie Avenue Toronto, Ontario, M9N 2Y7 

 

1.12 Special Provision, if any:  See Schedules “A”, “B”, “C”, “D” 

 

 

ARTICLE II 

2.0 LEASE OF PREMISES 

 

2.1 Net Lease 

 

The Tenant acknowledges and agrees that it is intended that this Lease is a completely carefree net lease to the 

Landlord and, except as expressly herein set out, that the Landlord shall not be responsible during the Term for 

any costs, charges, expenses and outlays of any nature whatsoever arising from or relating to the Premises, or 

the use and occupancy thereof, or the contents thereof or the business carried on therein, and the Tenant shall 

pay all charges, impositions, costs and expenses of any nature and kind relating to the Premises or the Project 

except as expressly herein set out and the Tenant covenants with the Landlord accordingly. 

 

2.2 Premises 

 

Landlord hereby leases to Tenant and Tenant hereby leases from Landlord for the Term the Premises. 

 

2.3 Use of Premises Prior to Commencement Date 

 

If Tenant uses or occupies the whole or any part of the Premises in any way prior to the Commencement Date, 

all the terms and conditions contained in this Lease shall apply to such period. 

 

2.4  Acceptance of Premises 

 

The Tenant acknowledges that it is already in possession of the Premises and that same are in good order and 

satisfactory condition and that all promises or undertakings by or binding upon the Landlord with respect to any 

work, remodeling or installation of fixtures in the Premises, have been fully satisfied and performed by the 

Landlord. 

 

The Tenant agrees to accept the Premises in its then “as is” and “where is” condition and no work 

whatsoever shall be performed by the Landlord.   

 

2.5 Parking 
 

Tenant, its customers, employees and service providers shall have the right to use the parking lot on site and the 

Tenant shall have the right to use the garbage facilities at the rear thereof. 

 

 

2.6  Quiet Enjoyment 
 

Subject to Tenant’s complying with all of the terms of this Lease, Tenant may peaceably possess and enjoy the 

Premises for the Term without interruption by Landlord or any person claiming through Landlord. 
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ARTICLE III 

3.0 TENANT’S COVENANTS 

 

3.1 Tenant to pay Rent 

 

Tenant shall pay as rent Basic Rent and Additional Rent (collectively called “Rent”), without prior demand and 

without deduction, set-off or abatement whatsoever.  Basic Rent shall be paid in equal monthly installments in 

advance on the first day of each and every month during the Term.  For any partial month(s) during the Term 

Rent shall be computed on a per diem basis. 

 

3.2 Post-Dated Cheques 

 

On the first day of each lease year, Tenant shall deliver to Landlord post-dated cheques for all payments of 

Basic Rent and estimates for Additional Rent or any portions thereof payable during the balance of such lease 

year. 

 

3.3 Taxes payable by Tenant 

 

 (a) Tenant shall pay to Landlord all Taxes charged against or in respect of the Premises based on 

assessments if available or otherwise as determined by Landlord, acting reasonably, and its Proportionate Share 

of Taxes charged against the Common Facilities, and all applicable Sales Taxes. 

 

 (b) Landlord (and not Tenant) may contest and appeal any Taxes or assessments.  Tenant will 

cooperate with Landlord in respect of any such contest and appeal and shall provide to Landlord such 

information and execute such documents as Landlord reasonably requests to give full effect to the foregoing. 

 

3.4 Tenant’s Payment of Operating costs and Utilities 

 

Tenant shall pay to Landlord:  (I) all required HST, (II) its Proportionate Share of Operating Costs, (III) all 

Utility Costs, and (IV) Excess Costs (if any) charged to Landlord.  The Landlord will provide supporting 

documentation with the demand of notification that any monies are due with respect to Excess Costs in the form 

of such invoices as may be provided to the Landlord, and for all other Additional Rent, supporting 

documentation shall be available upon request by the Tenant. 

 

Tenant shall execute and deliver any agreements required by Landlord in respect of the supply of any Utilities 

to the Premises.  Tenant’s use of any such Utilities shall not exceed the available capacity of the existing 

systems from time to time. 

 

3.5 Monthly Payments of Additional Rent 

 

Landlord may from time to time by written notice to Tenant estimate or re-estimate all or any portion of 

Additional Rent for the current or upcoming Fiscal Year or part thereof.  The amounts so estimated shall be 

payable by Tenant in advance in equal monthly installments on the same days as the monthly payments of Basic 

Rent.  As soon as practical after the expiration of each Fiscal Year or part thereof, Landlord shall furnish to 

Tenant a statement of actual amounts payable by Tenant with reasonable detail, which statement shall be final 

and binding.  Within 15 days after delivery of such statement, either Tenant shall pay to Landlord the amounts 

shown on the statement to be owed or Landlord shall credit Tenant’s account with any overpayment. 

 

3.6 Use of Premises 
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Tenant covenants that it shall not use and shall not permit the Premises to be used for any purpose other than the 

use as provided in section 1.9 above. 

 

3.7  Compliance with Laws 

 

Tenant shall be solely responsible for obtaining from all authorities having jurisdiction all necessary permits, 

licenses and approvals as may be necessary to permit Tenant to occupy the Premises and conduct its business 

thereon, as required by all applicable laws.  Tenant shall comply at its own expense with all applicable Laws 

respecting the use, condition and occupation of the Premises, and all leasehold improvements, fixtures, 

equipment and contents thereof.  Without limiting the generality of the foregoing, the Tenant further covenants 

not to produce on the Premises or allow to be brought onto the Premises any toxic or hazardous substance or 

any substance, which if it were to remain on or escape from the Premises would contaminate the Premises, or 

any other property in which it came in contact. 

 

3.8 Prohibited Use/Waste Removal/Pest Control 

 

Tenant shall not permit any part of the Premises to be used during the Term for any business or activity not in 

compliance with all Laws.  Tenant shall not allow any refuse, garbage or any loose, objectionable material to 

accumulate in or above the Premises or the Project and will at all times keep the Premises in a neat and clean 

condition.  Tenant shall comply with Landlord’s regulations respecting the storage, removal and recycling of 

waste and shall be responsible for all costs of removal of waste from the Premises. 

 

Tenant shall be responsible for pest extermination in respect of the Premises and shall engage for such purpose, 

such contractors at such intervals as Landlord shall require. 

 

3.9 Maintenance and Repairs of Premises 

 

Tenant at its expense shall perform such maintenance, repairs and replacements as required to keep the 

Premises, all contents thereof and all services and equipment exclusively serving the Premises (not part of the 

Common Facilities) in accordance with all Laws and Landlord’s reasonable requirement, subject only to 

reasonable wear and tear and the obligations of Landlord expressly provided in Section 4.4.  For the purposes of 

this section 3.9 the Premises shall include, without limitation, all Leasehold Improvements, exterior face of 

perimeter walls, glass, doors, fixtures, ceilings, floors, hydro panels, floor drains and thermostats.  Landlord 

may enter the Premises at any time during normal business hours (provided it has first given the Tenant 

reasonable notice of such entry in accordance with this Lease) to view the state of repair and condition thereof 

and Tenant shall promptly perform according to Landlord’s notice any maintenance, repairs or replacements in 

accordance with Tenant’s obligations hereunder. 

 

Notwithstanding the foregoing, in no event shall the Tenant be responsible for performing any repairs or 

replacements of a capital nature, including but not limited to the repair or replacement of any HVAC equipment 

regardless of whether or not such unit exclusively serves the Premises.  

 

3.10 Approval of Repairs and Alterations and Signs 

 

Tenant shall not make any major or structural repairs or any replacements, changes, additions, improvements or 

alterations (hereinafter referred to as “alterations”) to the Premises without the prior written approval of 

Landlord.  Subject to Schedule “C”, Tenant shall not paint, display or erect any sign visible from the exterior of 

the Premises without the prior written approval of Landlord which approval shall not be unreasonably withheld 

or delayed. 
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3.11 Ownership and Removal of Leasehold Improvements 

 

Upon installation, all Leasehold Improvements become the property of Landlord but Landlord shall not have 

any responsibility in respect of the maintenance, repair or replacement thereof.  Tenant shall not remove any 

Leasehold Improvements from the Premises at any time except that, at the expiry or earlier termination of the 

Term, Tenant shall remove any or all Leasehold Improvements in or about the Premises as required by Landlord 

and shall repair all damage resulting from, and shall restore the Premises to their condition prior to the 

installation and removal thereof. 

 

3.12 Vacating of Possession 

 

Upon the expiry or earlier termination of the Term, Tenant shall deliver to Landlord vacant possession of the 

Premises in such condition in which Tenant is required to keep the Premises during the Term pursuant hereto 

and shall leave the Premises in neat and clean condition and shall deliver to Landlord all keys for the Premises 

and all keys or combinations to locks on doors or vaults in the Premises. 

 

3.13 Removal of Trade Fixtures 

 

At the expiry or earlier termination of the Term, provided that Tenant is not in default, Tenant shall have the 

right to remove its trade fixtures.  Landlord, at its option, may require Tenant to remove its trade fixtures.  

Whenever Tenant removes any trade fixtures Tenant shall repair all damage resulting from the installation or 

removal of such trade fixtures.  If at the expiry or earlier termination of the Term Tenant does not remove its 

trade fixtures at the option of Landlord, such trade fixtures or property shall become the absolute property of 

Landlord or may be disposed of by Landlord without any compensation to Tenant. 

 

3.14 Over holding by Tenant 

 

If Tenant remains in possession of the Premises after the expiry of the Term, the Tenant shall be deemed to be 

occupying the Premises as a monthly tenant on the same terms as set forth in this Lease insofar as they are 

applicable to a monthly tenancy except the monthly Basic Rent shall be One Hundred and Fifty (150) percent of 

the monthly Basic Rent payable during the last twelve months of the Term. 

 

3.15  Tenant’s Effect on Other Insurance 

 

 (a) If the cost of any insurance policies of Landlord on the Project is increased as a result of 

anything done or permitted by Tenant anywhere on the Project, Tenant shall pay the full amount of such 

increase (as determined by Landlord’s insurer) to Landlord forthwith upon demand. 

 

 (b) If there is an actual or threatened cancellation of or adverse change in any policy of insurance of 

Landlord on the Project by reason of anything done or permitted by Tenant anywhere on the Project (as 

determined by Landlord’s insurer), and if Tenant fails to remedy the situation giving rise to such actual or 

threatened cancellation or change within twenty-four (24) hours after notice from Landlord, then such failure 

shall constitute an Event of Default. 

 

 

3.16 Tenant’s Insurance 

 

 (a) Tenant’s shall, at its expense, maintain in full force and effect at all times such insurance as 

would be maintained by a prudent tenant of premises such as the Premises, which insurance shall include at 

least all of the following:  (i) comprehensive general liability insurance on an occurrence basis with respect to 
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any use and occupancy of or things on all or any part of the Premises or Project by Tenant, with coverage for 

any occurrence of not less than Five Million Dollars ($5,000,000.00); (ii) all risks insurance covering the 

Leasehold Improvements, trade fixtures and contents on the Premises, for not less than the full replacement cost 

thereof; (iii) broad form comprehensive boiler and machinery insurance on all insurable objects which are the 

property or responsibility of Tenant, for not less that the full replacement cost thereof; (iv) business interruption 

insurance in such amounts as required by Landlord; and (v) any other insurance against such risks and in such 

amounts as Landlord may from time to time reasonably require. 

 

(b) Each of Tenant’s insurance policies shall name Landlord as an additional insured, and shall be 

taken out with insurers and shall be in such form and on such terms as are satisfactory to Landlord from time to 

time.  Without limiting the generality of the foregoing, each of Tenant’s insurance policies shall contain:  (i) the 

standard mortgage clause as may be required by any mortgagee of Landlord;  (ii) a waiver by the insurer of any 

rights of subrogation to which such insurer might otherwise be entitled against Landlord or any person for 

whom Landlord is in law responsible; (iii) an undertaking by the insurer that it will endeavor to provide notice 

of any material change adverse to Tenant or Landlord or any mortgagee of Landlord; (iv) a provision stating 

that Tenant’s insurance policy shall be primary and shall not call into contribution any other insurance available 

to Landlord; (v) a joint loss endorsement, where applicable; (vi) a severability of interests clause and a cross-

liability clause; and (vii) a waiver, in respect of the interest of Landlord and any mortgagee of Landlord, of any 

provision with respect to any breach of any warranties, representations, declarations or conditions contained in 

the said policy. 

 

 (c) Tenant shall ensure that Landlord has at all times a certificate confirming Tenant’s insurance 

policies, which are in good standing and in compliance with Tenant’s obligations hereunder. 

 

 (d) Tenant herby releases Landlord and its servants, agents, employees, contractors and those for 

whom Landlord is in law responsible for all losses, damages and claims of any kind in respect of which Tenant 

is required to maintain insurance hereunder or is otherwise insured. 

 

3.17  Landlord’s Right to Place Tenant’s Insurance 

 

If the Tenant fails to maintain in force, or pay any premiums for, any insurance required to be maintained by 

Tenant hereunder, then Landlord, without prejudice to any of its other rights and remedies hereunder, shall have 

the right but not the obligation to effect such insurance on behalf of Tenant and the cost thereof and all other 

reasonable expenses incurred by Landlord in that regard shall be paid by Tenant to Landlord forthwith upon 

demand. 

 

3.18   Landlord’s Non-Liability and Indemnity 

 

(a) Tenant agrees that Landlord shall not be liable or responsible in any way for any injury or death 

to any person or for any loss or damage to any property at any time on or about the Premises or 

any property owned by or being the responsibility of Tenant on or about the Project, no matter 

how the same shall be caused unless such loss or damage results from the negligence or willful 

misconduct of Landlord or, any person for whom Landlord is in law responsible. 

 

 

(b) Tenant shall indemnify Landlord and all of its servants, agents, employee, contractors and 

persons for who Landlord is in law responsible against any and all liabilities, claims, damages, 

losses and expenses, including all reasonable legal fees and disbursements, arising from:  (i) any 

breach by Tenant of any of the provisions of this Lease; (ii) any act or omission of Tenant on the 

Premises or elsewhere on or about the Project; or (iii) any injury or death of persons, or any loss 
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or damage to property of Tenant or any of its servants, agents, employees, invitees, licensees, 

subtenants, contractors of persons for whom Tenant is in law responsible, on the Premises or 

elsewhere on or about the Project unless such injury, death, loss, or damage results from the 

negligence or willful misconduct of Landlord or any person for whom Landlord is in law 

responsible. 

 

3.19  Status Statement 

 

Upon written request, Tenant shall deliver to Landlord (or to whom Landlord may direct), within ten (10) days 

of such request, a certificate in such form as requested by Landlord stating (if such is the case, or stating the 

manner in which such may not be the case) among other things:  (i) that this Lease is unmodified and in full 

force;  (ii) the commencement and expiry of the Term and the date to which Rent has been paid;  and (iii) any 

default by Landlord under this Lease. 

 

3.20 Subordination 

 

This Lease and Tenant’s right shall be subject and subordinate to any and all Mortgages on the Project or any 

part thereof now or in the future.  Tenant shall, upon receiving notice from Landlord or holder of a Mortgage, 

attorn to and become a tenant of the holder of any such Mortgage upon the same terms and conditions as set 

forth herein and shall execute promptly on request any subordination and/or attornment documents as requested 

from time to time by Landlord or any Mortgagee, provided however that any such subordination is based upon 

any holder of a Mortgage of the Premises agreeing in writing that the Tenant’s possession of the Premises not 

distributed so long as the Tenant is not is default of any covenant or agreement contained in the Lease. Landlord 

agrees to use commercially reasonable efforts to cause such holder of a Mortgage to enter into a commercially 

reasonable non-disturbance agreement. 

 

3.21 Registration  

  

The Tenant may register a caveat or short form of this Lease against title to the Project describing the parties, 

the Term and the other minimum information typically included on such registrations but shall not disclose any 

financial details contained herein. 

 

ARTICLE IV 

 

4.0 LANDLORD’S COVENANTS 

 

4.1 Operation of Project by Landlord 

 

Landlord shall repair, maintain and operate the Project as would a prudent owner having regard to its size, age, 

location and character. 

 

4.2 Cleaning 

 

Tenant will at all times keep the Premises in a clean and neat condition. 

 

4.3 Heating and air-conditioning 

 

Tenant, using heating and air-conditioning equipment, if any, installed in the Building shall heat and cool the 

Premises. In the event that the heating and air-systems or equipment in or serving the Premises shall require 

maintenance or repair (but not replacement or repairs of a capital nature), the Tenant at its expense shall attend 
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to same.  Tenant shall at its expense maintain a service contract for such equipment and forward a copy of same 

to the Landlord annually.  The Landlord shall replace only the HVAC system once it has been deemed 

unrepairable by a certified technician in writing (with a second appraisal if required).  Until then all repairs and 

maintenance are at the costs of the Tenant, except for repairs of a capital nature which shall be dealt with in 

accordance with Section 4.4, below.  Landlord shall not be liable for any damages, direct or indirect, resulting 

from or contributed to by any interruption or cessation in supply of any utilities or heating, ventilating, air-

conditioning and humidity control. 

 

4.4 Landlord Repairs 

 

Subject to Tenant’s obligations hereunder, Landlord shall repair defects in the structure of the Project and 

exterior walls of the Building.  Provided that to the extent that such repair is necessitated directly or indirectly 

by any act or omission of Tenant, Tenant shall be solely responsible for the cost of such repairs and shall 

indemnify Landlord in respect thereof. 

 

Notwithstanding anything to the contrary in this Lease, the Landlord shall be responsible for all repairs and 

replacements of a capital nature, provided however that the Landlord may include the cost of such capital 

repairs or replacements as Additional Rent on an amortized basis (calculated on a straight line basis over the 

useful life of the applicable item, plus interest at a reasonable rate, all in accordance with generally accepted 

accounting principles).  

 

4.5 Landlord’s Property 

 

Intentionally Deleted 

  

4.6 Landlord’s Insurance 

 

Landlord shall obtain and maintain in full force and effect during the Term with respect to the Project insurance 

against such occurrences and in such amounts, on such terms and with such deductibles as would a prudent 

owner of such a project, the cost for which shall be included in Operating Costs.  Such insurance may include, 

without limitation:  (i) insurance on the Building and any improvements therein which Landlord desires to 

insure, against damage by fire and other risks covered by extended coverage fire insurance policies or, at 

Landlord’s option, all risks insurance,  (ii) boiler and machinery insurance, (iii) rental income insurance (iv) 

public liability insurance; and (v) such other insurance and in such amounts and on such terms as Landlord, in 

its discretion, any reasonable determine.  Notwithstanding that Tenant shall be contributing to the costs of such 

insurance pursuant to the terms of these Lease, Tenant shall not have any interest in or any right to recover any 

proceeds under any of Landlord’s insurance policies. 

 

Each of Landlord’s insurance policies shall contain a waiver by the insurer of any rights of subrogation to which 

such insurer might otherwise be entitled against Tenant or any person for whom Tenant is in law responsible. 

 

4.7 Landlord’s Work: 

 

The Tenant agrees to accept the Premises in its “as is” and “where is” condition and no work whatsoever shall 

be performed by the Landlord.   

 

ARTICLE V 

 

5.0 DAMAGES AND DESTRUCTION 
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5.1 Damage to Premises 

 

If there is damage or destruction (“Damage”) to the Premises, unless this Lease is terminated pursuant to section 

5.2 below, Tenant, commencing as soon as practicable but without interfering with Landlord’s repairs, shall 

diligently perform such repairs as are the Tenant’s responsibility under the terms of this Lease. Rent shall abate 

in proportion to the portion of the Premises rendered untenantable from the date of the damage until such 

portion becomes tenantable. 

 

5.2 Damage to Project 

 

If there is Insured Damage equal to 50% or more of the Rentable Area of the Project or Insured Damage to the 

Project which would take longer than 180 days to repair, or if there is any Uninsured Damage to the Project 

which would take longer than 90 days to repair, in either case whether or not there is any damage to the 

Premises, Landlord may, at its option, by notice given to Tenant within 60 days after such Damage, terminate 

this Lease as of a date specified in such notice, which date shall be not less than 30 days after the giving of such 

notice.  In the event of such termination Tenant shall surrender vacant possession of the Premises by not later 

than the said date of termination, and Rent shall be apportioned to the effective date of termination or in the 

case of Damage to the Premises to the date of such Damage.  If Landlord does not so elect to terminate this 

Lease, Landlord shall diligently proceeds to repair and rebuild the Project to the extent of its obligations 

pursuant to section 4.4 hereof. 

 

ARTICLE VI 

 

6.0  ASSIGNMENT, SUBLETTING AND CHANGE OF CONTROL 

 

6.1 Consent Required 

 

 (a) Tenant shall not affect a Transfer without the prior written consent of Landlord in each instance, 

which consent may not be unreasonably withheld.  The provisions of this Article VI shall also apply to any 

Transfer, which might occur by inheritance or operation of Law. 

 

 (a.1) It is agreed that it shall be reasonable for Landlord to withhold its consent to a Transfer unless 

Landlord is satisfied that:  (i) the proposed Transferee has a good business and personal reputation,  (ii) the 

proposed Transferee has good financial strength at least equal or greater to that of Tenant at the date of this 

Lease, and at least sufficient to satisfy all obligations of Tenant hereunder, (iii) the proposed Transferee is not 

an existing occupant of any part of the Project and has not then recently been a prospect involved in bona fide 

negotiations with Landlord for the leasing of any premises in the Project and is not in any way affiliated with 

such existing occupant or bona fide prospect; and (iv) the Transfer would not result in a breach of any 

agreement by which Landlord is bound with respect to any part of the Project. 

 

 (b) All requests to Landlord for consent to any Transfer shall be made to Landlord in writing 

together with a copy of the agreement pursuant to which the proposed Transfer will be made (“Transfer 

Agreement”), accompanied by such information in writing as Landlord might reasonably require 

(“Information”). Tenant shall pay all reasonable costs of Landlord and Landlord’s solicitor’s fees in 

considering/processing the request for consent. 

 

6.2 Terms of Transfer 

 

In the event of a Transfer, in addition to any other rights the Landlord may have, Landlord is entitled: (i) to 

require the Transferee to enter into an agreement with Landlord in writing and under seal to be bound by all of 
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Tenant’s obligations under this Lease, and (ii) to waive any right it, or any person on its behalf, may have to 

disclaim, repudiate or terminate this Lease pursuant to any bankruptcy, insolvency, winding-up or other 

creditor’s proceeding, and to waive any Rights, pursuant to subsection 39(2) of the Commercial Tenancies Act, 

R.S.O. 1990, Chapter L.7 and any amendments thereto and any other statutory provisions of the same or similar 

effect, to pay any Rent less than any amount payable hereunder. 

 

6.3 Effect of Transfer 

 

No consent of Landlord to a Tenant shall be effective unless given in writing and executed by Landlord.  No 

Transfer and no consent by Landlord to any Transfer shall constitute a waiver of the necessity to obtain 

Landlord’s consent to any subsequent or other Transfer.  In the event of any Transfer or any consent by 

Landlord to any Transfer, Tenant shall not thereby be released from any of its obligations hereunder but shall 

remain bound by all such obligations pursuant to this Lease for the balance of the Term and renewal or 

extension terms, if any.  Any default by any Transferee under the terms of this Lease shall constitute a default of 

Tenant hereunder.  If this Lease is terminated as a result of any action of any Transferee, Tenant shall 

nevertheless remain responsible for fulfillment of all obligations hereunder for what would have been the 

balance of the Term but for such termination, and shall upon Landlord’s request enter into a new lease of the 

Premises for such balance of the Term.  The restrictions on Transfer as aforesaid shall apply to any mortgaging, 

charging or otherwise Transferring of the Premises or this Lease to secure any obligation of Tenant. 

 

6.4 No Advertising of Premises 

 

Tenant shall not advertise this Lease, the Premises, the business or fixtures or contents therein for sale without 

the prior consent in writing of Landlord. 

 

6.5 Corporate Tenant 

 

The transfer of the majority of the issued shares, or any transfer, issuance or division of any shares of the Tenant 

or of any affiliate of the corporation sufficient to transfer control to others than the then present shareholders of 

the Tenant shall be deemed to be a Transfer. 

 

6.6 Assignment by Landlord 

 

If Landlord sells, leases, mortgages or otherwise disposes of the Project or any part thereof or assigns its interest 

in this Lease, to the extent that the purchaser or assignee agrees with Landlord to assume the covenants and 

obligations of Landlord hereunder, Landlord shall thereupon be released from all liability pursuant to the terms 

of this Lease. 

 

6.7 Permitted Transfers 
 

Notwithstanding anything to the contrary in this Lease, the Tenant shall have the right to assign, sublet, transfer 

in whole or in part this Lease, or otherwise part with possession of all or any part of the Premises, or effect a 

Change in Control, provided that the transferee of this Lease or shares of the Tenant, as the case may be, is, in 

each instance, a Permitted Transferee, without the requirement to obtain the prior written consent of the 

Landlord, but provided the Landlord is provided written notice within fifteen (15) days following the 

transaction becoming effective (a “Permitted Transfer”). Concurrently with Tenant’s notice as aforesaid, Tenant 

shall furnish the Landlord with copies of all relevant financial statements and additional information that 

Landlord may reasonably require to ascertain the financial standing of such Permitted Transferee. In the case of 

an assignment or sublease (but not a Change in Control), the Permitted Transferee shall carry on in the Premises 

only the use permitted by this Lease and shall, within a reasonable period following the transaction becoming 
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effective, enter into a written agreement with the Landlord to assume, be bound by and observe and perform the 

terms, conditions and provisions of this Lease. Following a Permitted Transfer to a Permitted Transferee that 

possess an equal or greater financial covenant as that of Tenant on the Commencement Date, the transferor and 

the Indemnifiers shall automatically be released from their obligations under this Lease. 

 

“Permitted Transferee” means any corporation, partnership or other person: (i) which is an affiliate of the 

Ontario Cannabis Holdings Corp. or other corporate nominee; (ii) which is a successor entity formed as a result 

of an amalgamation or merger of Ontario Cannabis Holdings Corp. or other corporate nominee; (iii) of which 

Ontario Cannabis Holdings Corp. is a shareholder; (iv) that is publicly traded on a recognized securities 

exchange; or (v) that possess an equal or greater financial covenant as that of Tenant on the Commencement 

Date as determined by the Landlord acting reasonably based upon the relevant financial statements and 

additional information regarding the Permitted Transferee that Landlord may reasonably require.   

 

“Change in Control” means, where the Tenant is a corporation or partnership, the transfer, by sale, issuance 

from treasury, cancellation or redemption, or otherwise, of any shares, voting rights or interest  which will result 

in a change of the identity of the person exercising, or who might exercise, effective voting control of such 

corporation or partnership. 

 

ARTICLE VII 

 

7.0 DEFAULT AND REMEDIES 

 

7.1 Default by Tenant 

 

(a)  Upon an Event of Default the then current and the next three (3) months’ Rent shall be forthwith due 

and payable and Landlord shall have the right to immediately distrain for same, and, in addition to any other 

rights to which Landlord is entitled hereunder or at law, Landlord shall have the following rights, which are 

cumulative and not alternative, namely; (i) to terminate this Lease; (ii) as agent of Tenant to relet the Premises 

and take possession of any property thereon and store, sell or dispose of same, and to make alterations to the 

Premises to facilitate their reletting, all of the foregoing being at Tenant’s expense and risk; (iii) to remedy any 

default of Tenant and, in such case, Tenant shall pay to Landlord forthwith upon demand all reasonable costs of 

Landlord in remedying or attempting to remedy any such default plus 15% of such costs for administration; and 

(iv) to obtain damages from Tenant including, without limitation, if this Lease is terminated, all deficiencies 

between all amounts which would have been payable by Tenant for what would have been the balance of the 

Term, but for such termination, and all net amounts actually received by Landlord for reletting the Premises for 

such period, after deducting all costs of reletting and alterations to the Premises to facilitate their reletting, and 

any legal expenses incurred as a result of such default. 

 

 (b)  Arrears of Rent shall bear interest from their due dates until payment at the rate of 5% per annum in 

excess of the Prime Rate. 

 

(c)  Tenant hereby waives and renounces the benefit of any present or future statute taking away or 

limiting Landlord’s right of distress.  All Tenant’s personal property on the Premises shall at all times be the 

unencumbered property of Tenant. 

 

7.2 Rent Deposit 

 

 (a) The Landlord hereby acknowledges receipt of a deposit equal to four months’ Rent to be applied 

in accordance with this Section 7.2 (the “Rent Deposit”). Rent Deposit shall be held without interest as a 

prepayment towards the amount payable by Tenant as Rent on the Possession Date with the remainder to be 
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held by the Landlord as security for the Tenant’s performance of its obligations under this Lease.  If at any time 

any Rent shall be overdue Landlord may, at its option, apply all or any portion of the Rent Deposit to the 

payment of the said Rent as is necessary to fulfil the overdue Rent.  If any part of the Rent Deposit is so applied, 

then Tenant shall, within twenty (20) days after demand, remit to Landlord a sufficient amount to restore the 

Rent Deposit to the sum required to be deposited. The Landlord shall return the remainder of the Rent Deposit 

to the Tenant promptly following the expiration of the Term.  

 

 (b) The Landlord may deliver all or such portion of the Rent Deposit remaining on hand to any 

purchaser, mortgagee or assignee of Landlord’s interest in the Premises or the Project and thereupon Landlord 

shall be discharged from any further liability with respect to the Rent Deposit.  

 

(c)  No waiver of any of Tenant’s obligations under this Lease or of any of Landlord’s rights in 

respect of any default by Tenant hereunder shall be deemed to have occurred as a result of any condoning, 

overlooking or delay by Landlord in respect of any default by Tenant or by any other at or omission of 

Landlord.  Tenant’s obligations under this Lease shall survive the expiry or earlier termination of this Lease and 

shall remain in full force and effect until fully complied with. 

 

7.3 Allocation 

 

Landlord may allocate payments received from Tenant among items of Rent then due and payable by Tenant.  

No acceptance of payment by Tenant of any amount less than the full amount payable to Landlord, and no 

direction or other written instruction respecting any payment by Tenant shall be deemed to constitute payment 

in full of any obligation of Tenant. 

 

7.4 Indemnifiers 

 

Tenant shall cause CJ Marketing Inc. and VQTCO Ltd. (the “Indemnifiers”) to enter into a commercially 

reasonable indemnity agreement directly with the Landlord whereby the Indemnifiers agree to indemnify this 

Lease and all of its obligations hereunder for the entire Lease Term and any extensions thereof.  

 

7.5 Option of Indemnifier 

 

In the event that, as a result of an Event of Default, the Landlord becomes entitled and intends to exercise any of 

its rights or remedies hereunder or at law that would result in the Tenant being deprived of possession of the 

Premises (the “Proposed Enforcement”), the Landlord shall refrain from the Proposed Enforcement and first 

provide a written notice (the “Enforcement Notice”) to the Indemnifiers which shall specify (i) the Event of 

Default and (ii) the Proposed Enforcement. The Indemnifiers shall then have the option to receive an 

assignment of the Tenant’s right, title and interest under this Lease, and such option shall be exercisable by 

written notice to the Landlord and the Tenant (the “Exercise Notice”) given no later than five (5) days 

following the Indemnifiers’ receipt of the Enforcement Notice. The Exercise Notice shall state unequivocally 

that the Indemnifiers elect to take assignment of this Lease pursuant to this Section 7.5, and the Exercise Notice 

may direct that the assignment be made to one or both of the Indemnifiers or to any entity which is an affiliate 

of at least one of the Indemnifiers (the Indemnifier(s) or affiliate so designated is the “Designee”). Upon receipt 

of the Exercise Notice, the Indemnifiers or Designee shall have forty-eight (48) hours to cure the outstanding 

Event of Default, and once so cured, all of the Tenant’s right, title and interest under this Lease shall be 

automatically assigned to the Designee, and all of the Tenant’s duties and obligations under this Lease shall be 

automatically assumed by the Designee. Such assignment shall include the following terms, and upon the 

request of any party hereto or the Indemnifiers, the other parties hereto shall execute a stand-alone assignment 

agreement incorporating such terms (and the Tenant shall cause the Indemnifiers to execute such agreement if 

applicable):  
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(a) the assignment shall be at the Rent and upon all of the terms, provisions, covenants and 

agreements contained in this Lease; 

 

(b)  the Designee shall be bound by the state of accounts as between the Landlord and the Tenant; 

 

(c) the Tenant shall not be released from any of its obligations hereunder but shall remain bound by 

all such obligations pursuant to this Lease for the balance of the Term and renewal or extension terms, if any;  

 

(d) the indemnity agreement entered into pursuant to Section 7.4 shall continue in full force and 

effect notwithstanding the assignment; and  

 

(e) if the Indemnifiers fail to give the Exercise Notice in accordance with the foregoing, this Section 

7.5 shall become null and void, and the Landlord shall be entitled to exercise any of its rights and remedies 

hereunder or at law. If the Exercise Notice is duly given but fails to specify the identity of the assignee party, 

the assignment shall be made to the Indemnifiers on a joint and several basis. 

 

In the event of any repudiation of this Lease pursuant to the Bankruptcy and Insolvency Act, S.C. 1992, or any 

successor or similar legislation, or any disclaimer of this Lease by any trustee in bankruptcy of the Tenant, the 

Landlord shall provide notice to the Indemnifiers of such repudiation or disclaimer, and the Indemnifiers shall 

then have five (5) days following receipt of such notice to elect to enter into a new lease with the Landlord on 

the same terms and conditions as this Lease for the balance of the Term or extended term, and if the 

Indemnifiers so elect, the Landlord shall grant a new lease to one or both of the Indemnifiers or to any entity 

which is an affiliate of at least one of the Indemnifiers, as the Indemnifiers may direct, incorporating such 

terms. 

 

The Landlord and the Tenant acknowledge and agree that this Section 7.5 is incorporated into the indemnity 

agreement entered into pursuant to Section 7.4 and that the Indemnifiers shall have the right to enforce these 

rights against both the Landlord and the Tenant notwithstanding that the Indemnifiers are not party to this 

Lease. The foregoing rights are being granted by the Landlord and the Tenant as consideration for and in order 

to induce the Indemnifiers to enter into the indemnity agreement under Section 7.4.  

 

ARTICLE VIII 

 

8.0 CONTROL OF PROJECT 

 

8.1 Landlord’s Control 

 

The Project is at all times under the exclusive control and management of Landlord. Without limiting the 

generality of the foregoing,  Landlord shall have the right to make changes in, additions to, deletions from or 

relocations of any part of the Project (but not the Premises) for purposes of performing any maintenance, repairs 

or replacements or for security purposes or to prevent the accrual of any rights to any person or public or any 

dedication thereof, provided that on exercising any such right Landlord shall endeavour to minimize 

interference with Tenant’s access to and use of the Premises and parking for the Tenant’s patrons. 

 

8.2 Use of Common Facilities/Parking Areas 

 

Tenant shall not obstruct any Common Facilities including driveways, laneways or access routes, or to park 

vehicles in any portion of the Common Facilities other than such areas as expressly authorized by Landlord, and 

Landlord shall have the right at Tenant’s expense payable on demand, to remove any such obstruction or 
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improperly parked vehicles, without liability.  Unless otherwise specifically provided therein the Landlord does 

not guarantee to the Tenant the use of any specific number of parking spaces in said Common Facilities. 

 

8.3 Rules and Regulations 

 

The Rules and Regulations adopted and promulgated by the Landlord from time to time are hereby made a part 

of this Lease as if they were embodied herein, and the Tenant shall comply and observe the same except to the 

extent that any such Rules and Regulations might be contrary to this Lease.  The Rules and Regulations existing 

as at the Commencement Date are those set out in Schedule “D” attached hereto.  The Rules and Regulations 

may differentiate between different types of businesses, but the Rules and Regulations will be adopted and 

promulgated by the Landlord acting reasonably and in such manner as would a prudent Landlord of a 

reasonably similar Project.  The Tenant’s failure to keep and observe the Rules and Regulations constitutes a 

default under this Lease in such manner as if the same were contained herein as covenants.  The Landlord 

reserves the right from time to time to amend or supplement the Rules and Regulations applicable to the 

Premises or the Project.  Notice of the Rules and Regulations and amendments and supplements, if any, shall be 

given to the Tenant and the Tenant shall thereupon comply with and observe all such Rules and Regulations 

provided that no Rules and Regulations shall contradict any terms, covenants and conditions of this Lease.  The 

Landlord is not responsible to the Tenant in the event of the non-observance of any other Lease of premises in 

the Project and is under no obligation to try to enforce any such Rules and Regulations or terms covenants and 

conditions. 

 

8.4   Access to Premises 

 

Without limiting any other rights Landlord may have pursuant hereto or at law, Landlord shall have the right 

during business hours of the Tenant, or at any time during an emergency, to enter the Premises provided that the 

Landlord first gives written notice to the Tenant of its intention to do so at least 24 hours prior to such entry.  

The Landlord may enter the Premises in accordance with this Section 8.4: (i) to examine the Premises, (ii) to 

perform any maintenance, repairs or alterations to any part of the Project or to any equipment and services 

serving any part of the Project, (iii) to read any meters, (iv) to show the Premises to perspective purchasers and 

lenders and (during the last six (6) months of the Term, if the Tenant has not exercised its option to extend) to 

prospective tenants. 

 

ARTICLE IX 

 

9.0  MISCELLANEOUS 

 

9.1 Notices 

 

All notices or other instruments to be given under this Lease shall be in writing and delivered in person or sent 

by prepaid registered Canadian mail addressed to the Address for Service of Notice as provided in sections 1.10 

and 1.11 hereof.  All such notices shall be conclusively deemed to have been given and received upon the day 

the same is personally delivered or, if mailed as aforesaid, four (4) business days (excluding Saturdays, 

Sundays, holidays and days upon which regular postal service is interrupted or unavailable for any reason) after 

the same is mailed as aforesaid. 

 

9.2 Completed Agreement 

 

There are  no covenants, representations, agreement, warranties or conditions in any way relating to this Lease 

or the tenancy created hereby expressed or implied, collateral or otherwise, except as expressly set forth herein, 

and this Lease constitutes the entire agreement between the parties and may not be modified except by 
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subsequent written agreement fully executed by Landlord and Tenant. 

 

 

9.3 Time of the Essence 

 

Time is of the essence of all terms of this Lease. 

 

9.4 Applicable Law 

 

This Lease shall be governed by and interpreted in accordance with the laws of the Province of Ontario and the 

Courts of Ontario shall have jurisdiction to determine any matters arising hereunder. 

 

9.5 Severability 

 

If any provision of this Lease is illegal, unenforceable or invalid, it shall be considered separate and severable 

and all the remainder of this Lease shall remain in full force and effect as though such provision had not been 

included in this Lease but such provision shall nonetheless continue to be enforceable to the extent permitted by 

law. 

 

9.6  Section Numbers and Headings 

 

The table of contents and all section numbers and headings of this Lease are inserted for convenience only and 

shall in no way limit or affect the interpretation of this Lease. References in this Lease to section numbers refer 

to the applicable section of this Lease, unless a statute or other document is specifically referred to. 

 

9.7  Interpretation 

 

Whenever a word importing the singular or plural is used, such word shall include the plural and singular 

respectively.  If any party is comprised of more than one entity, the obligations of each of such entities shall be 

joint and several. Words importing persons of either gender or firms or corporations shall include persons of the 

other gender and firms or corporations as applicable.  Subject to the express provisions contained in this Lease, 

words such as “hereof”, “herein”, “hereby”, “hereafter”, and “hereunder” and all similar words or expressions 

shall refer to this Lease as a whole and not to any particular section or portion hereof. 

 

9.8 Successors 

 

This Lease enures to the benefit of and binds Landlord, its successors and assigns and Tenant and its heirs, 

executors, administrators and permitted successors, assigns and its other legal representatives subject to the 

terms of this Lease. 

 

9.9 Monetary Amounts 

 

Except as may be otherwise expressly provided herein, all monetary amounts set out in this Lease are in 

Canadian Currency and are exclusive of any applicable Sales Taxes. 

 

[Remainder of page intentionally left blank – signatures follow]  
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IN WITNESS WHEREOF the parties have executed this Lease 

 

      

LANDLORD 

     1310984 Ontario Inc. 

               

           

Per:_______________________________________ 
     President 

     I have authority to bind the Corporation 

 

      

     TENANT 

OCH Ontario Consulting Corp.  

 

                

      

Per:______________________________________    
 Name:     Title: 

     I have authority to bind the Corporation  

      

 

 

 

 

 

 

 

 

  

Jon Conqergood CEO
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SCHEDULE “A” 

 

Part Lot 7, Concession 1 EHSCH designated as Part 5, Plan 43R 24347, Brampton  

 

 

 

 

 

 

 

 

 

 

    

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  

DocuSign Envelope ID: 6B1F831D-EF3E-4220-9CF4-FB13491C6D10 537



  

  CAN_DMS: \132513250\9 

SCHEDULE “B” 

 

DEFINITIONS 
 

Where used in this Lease, the following words or phrases shall have the meanings set forth in the balance of this 

Schedule. 

 

“Additional Rent” shall mean all amounts (other than Basic Rent) due and payable pursuant to the 

provisions of this Lease or pursuant to any other obligations in respect of the Premises, all of which shall be 

deemed to accrue on a per diem basis.  Tenant shall promptly deliver to Landlord upon request evidence of due 

payment of all payments of Additional Rent required to be paid by Tenant hereunder. 

 

“Building” means the building known municipally as 131 Kennedy Road, Brampton, Ontario. 

 

“Business Hours” means normal business hours for the Project as determined by Landlord from time to 

time, acting reasonably. 

 

“Charged” means levied, confirmed, charged, assessed or imposed. 

 

“Common Facilities” means all areas, facilities, systems, improvements, furniture, fixtures and 

equipment in or on the Project to the extent that the same are designed or intended by Landlord to be part of the 

Common Facilities from time to time. 

 

“Event of Default” means the occurrence of any one of the following: 

 

(i)  Tenants fails to make any payment of Rent when due and such default continues for five (5) days after 

such payment was not received; 

 

(ii) Tenant fails to observe or perform any obligation of Tenant pursuant to this Lease other than the 

payment of any Rent, and such default continues for fifteen (15) days, or such shorter period as 

expressly provided herein, after written notice thereof to Tenant; 

 

(iii)  [Intentionally Deleted]; 

 

(iv) Any of Landlord’s insurance policies on the Project are actually or threatened to be cancelled or 

adversely changed as a result of any use of or articles on or about the Premises and such default 

continues for 24 hours after written notice to Tenant thereof; 

 

(v) Tenant shall purport to make a Transfer affecting the Premises, or the Premises shall be used by any 

person or for the purpose, other than in compliance with this Lease; 

 

(vi) Tenant or any other occupant of the Premises make an assignment for the benefit of creditors or 

becomes bankrupt or insolvent or takes the benefit of any statute for bankrupt or insolvent debtors or 

makes any sale in bulk of any property on the Premises (other than in conjunction with a Permitted 

Transfer or a Transfer approved in writing by Landlord and made pursuant to all applicable legislation), 

or steps are taken for the winding up or other termination of Tenant’s existence or liquidation of its 

assets; 

 

(vii) A trustee, receiver, receiver-manger, or similar person is appointed in respect of the assets or business of 

Tenant or any other occupant of the Premises; 
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(viii) Tenant attempts to or does abandon the Premises or remove or dispose of any goods from the Premises, 

in an attempt to deprive the Landlord of his right of distraint, or if the Premises are vacant or unoccupied 

for a period of five (5) consecutive days or more without the prior written consent of Landlord or if the 

Premises are used for any purposes other than as set out in section 3.6 of the Lease; 

 

(ix) This Lease or any other property of Tenant is at any time seized or taken in execution which remains 

unsatisfied for a period of five (5) days or more; 

 

(x) Termination or re-entry by Landlord is permitted under any provision of this Lease or at law; 

 

“Excess Costs” means cost in the nature of Operating Costs, such as utilities charges and costs of 

heating, ventilating and air-conditioning, incurred by reason of the conduct of business on the Premises outside 

business hours (which is not permitted without Landlord’s prior written consent), or by reason of the particular 

use or occupancy of the Premises or any of the Common Facilities by Tenant, its employees, agents or persons 

having business with Tenant, in excess of the costs which would otherwise have been incurred for such items, 

plus fifteen percent (15%) of the amount thereof. 

 

“Fiscal Year” means the period the period used by Landlord for fiscal purposes in respect of the 

Project, as selected by Landlord from time to time. 

 

“Insured Damage” means damage against which Landlord is insured or required to be insured pursuant 

hereto. 

 

“Landlord” means the Landlord named on page 1 and includes any owner, mortgagee and every 

indemnity, exclusion or release of liability and waiver of subrogation contained in this Lease for the benefit of 

Landlord shall extend to and benefit all of the Landlord’s, owners’ and mortgagees’ officers, directors, servants, 

agents, employees, and others for whom any of them is in law responsible.  Solely for such purpose, and to the 

extent that Landlord expressly chooses to enforce the benefits of this section for the foregoing persons, it is 

agreed that Landlord is the agent or trustee for such persons.  

 

“Law” means all statutes, regulations, by-laws, orders, rules, requirements and directions of all 

governmental authorities having jurisdiction, including, without limitation, any such statutes, etc. which deal 

with environmental matters. 

 

“Leasehold Improvements” includes, without limitation, all fixtures, installations, alterations and 

additions from time to time made or installed in or about the Premises.  The only exclusions from “Leasehold 

improvements” are free-standing furniture, trade fixtures and equipment not in any way connected to the 

Premises or to any utilities systems located therein. 

 

“Mortgages” means any mortgages, trust deeds and charges affecting the Project or any part thereof and 

includes all renewals, extensions, modifications and replacements thereof from time to time.   

 

“Operating Costs” means all expenses and costs, including waste removal, of every kind incurred by or 

on behalf of Landlord in operating, maintaining, repairing, replacing, insuring and managing (collectively called 

“operating”) the Project, including, without limitation and without duplication:  (i)  remuneration of employees 

engaged in Operating the Project; (ii) heating, ventilating, air-conditioning and humidity control of the Project 

and fire sprinkler maintenance and monitoring, if any, of the Project; (iii) cleaning, janitorial services and 

window cleaning; (iv) costs of supplying utilities to the Project including, water, gas, electricity and sewer 

charges (excluding Utilities charged to individual tenants) including costs of such utilities, fittings, connections 
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and meters and all other work in connection therewith; (v) landscaping and Operating outside areas, including 

snow and ice clearing and removal and salting of driveways and parking areas and of sidewalks adjacent to the 

Project; (vi) depreciation or amortization of any capital costs determined in accordance with generally accepted 

accounting principles on a straight-line basis over the useful life of the capital item and interest on undercoated 

or unamortized capital cost at two (2%) percent in excess of the prime rate interest (vii) costs incurred by 

landlord for the purpose of reducing Operating Costs or Taxes, whether or not successful;  (viii) maintenance, 

repairs and replacements in respect of the Project, including structural maintenance, repairs and replacement; 

(ix) engineering, accounting, legal and other consulting and professional services related to Common Facilities; 

(x) capital taxes; and (xi) a management or administrative charged by the Landlord in an amount equal to fifteen 

(15%) percent of the total of all such costs and expenses. Notwithstanding the above inclusions, Operating costs 

shall exclude or shall be reduced by the following; (i) proceeds of the insurance and damages recovered by 

Landlord from third parties to the extent of costs otherwise included in Operating costs; (ii) contributions from 

parties other than tenants of the Project, if any, in respect of Operating Cost, such as contributions made by 

parties for sharing the use of Common Facilities, but not including rent or fees charged directly for the use of 

any Common Facilities such as parking fees;  (iii) expenses incurred by Landlord in respect of other tenants’ 

leasehold improvements; (iv) repairs or replacements relating to original construction defects; (v) repairs or 

replacements to the structural portions of the Building, as determined by Landlord’s structural engineer; (vi) all 

costs normally attributed to capital account under generally accepted accounting principles except where 

expressly included in Operating Costs herein; (vii) the cost of acquiring, constructing, expanding or altering the 

Project, any costs or expense incurred in constructing or altering the Project for the sole use and benefit and 

solely attributable to the account of other tenants; (viii) costs of repairs or replacements attributable to inherent 

structural defects or weaknesses; (ix) the cost of all work to the Project made necessary by non-compliance at 

the time of construction of the improvements on the Project with any laws, regulations, by-laws, ordinances or 

orders of the applicable municipal, regional, provincial or federal governing authority in that regard; (x) the cost 

of structural repairs to the roof, foundations, sub-floor and outer support walls of the Building; (xi) any loss or 

damage to the Project or any personal injury for which the Landlord is or ought to have been insured under this 

Lease; (xii) costs arising from or occasioned by the negligence or willful misconduct of the Landlord or those 

for whom the Landlord is in law responsible or other tenants in the Project; (xiii) all costs and expenses relating 

to any repair, closure, detoxification, decontamination, or other clean up or remediation of any environmental 

matter in the Project not attributable to the Tenant; (xiv) income, franchise, corporation, or other taxes personal 

to the Landlord and any business taxes relating exclusively to those part of the Project other than the Premises; 

(xv) payment of principal and interest under any mortgage, financing, or capital retirement of debt; (xvi) ground 

rentals; (xviii) Sales Taxes payable by landlord on the purchase of Goods and services included in Operating 

Costs, and (xix) costs incurred in leasing premises in the Project to other tenants. 

 

“Premises” shall have the meaning set out in section 1.1 of the Lease and shall extend from the upper 

surface of the structural sub floor to the lower surface of the structural ceiling within the boundaries of the 

useable area of the Premises.  The Premises shall exclude the exterior face of the perimeter wall, 

notwithstanding the manner in which Rentable Area is measure. 

 

“Prime Rate” means the prime rate of interest per annum charged by any Canadian Bank designated by 

the Landlord from time to time on loans made in Canadian funds to its commercial customers in Canada as such 

rate is adjusted from time to time. 

 

 “Project” means those lands described in Schedule “A” hereto and all structures, improvements, 

equipment, fixtures and facilities located thereon form time to time, as all of same may be expanded, reduced or 

otherwise altered by Landlord from time to time. 

 

 “Proportionate Share” means a fraction the numerator of which is the Rentable Area of the Premises 

and the denominator of which is the aggregate Rentable Area of leasable areas within the Project or such 
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portion of the Project to which Landlord shall allocate such items of which Tenant is required to pay the 

Proportionate Share. 

 

 “Rent” shall have the meaning set out in section 3.1 

 

 “Rules and Regulations” means the rules and regulations made by Landlord from time to time (and as 

amended) for the management and operation of the Project. 

 

 “Sales Taxes” means all business transfer, multi-stage sales, sales, use, consumption, value-added or 

other similar taxes imposed by any taxing authority upon Landlord, Tenant, or in respect of this Lease, or the 

payments made by Tenant hereunder or the goods and services provided by Landlord hereunder including, the 

rental of the Premises and the Provision of administrative services to Tenant hereunder. 

 

 “Taxes” means all taxes, (including business taxes), rates, duties, levies, fees, charges, local 

improvement rates, commercial concentration taxes, levies and assessments whatsoever  levied, assessed, or 

charged against or in respect of the Project or any part thereof or against Landlord in respect of any of the same 

or in respect of any rental or other compensation receivable by Landlord in respect of the same, and including 

all taxes which may be incurred by or imposed upon Landlord or the Project in lieu of or in addition to the 

foregoing including, without limitation, any Taxes on real property rents or receipts as such any Taxes based in 

whole or in part on the value of the Project and any license fee measured by rents or other charges payable by 

occupants of space in the Project. 

 

 “Tenant” includes any of its employees, servants, agents, invitees, licensees, subtenants, 

concessionaires, contractors or persons for whom Tenant is in law responsible. 

 

 “Transfer” means an assignment of this Lease in whole or in part, a sublease, license or parting with or 

sharing possession of all or any part of the Premises, a sale, conveyance or other disposition of the Lease 

including a mortgage, charge, debenture,  sale, transfer (including by bequest or inheritance) of the majority of 

the issued shares in the capital stock or any transfer, issuance or division of any share of the corporation or of 

any affiliate of the corporation sufficient to transfer control to others than the then present shareholders of the 

corporation; a party making a Transfer is referred to as a “Transferor” and a party taking a Transfer is referred 

to as a “Transferee”. 

 

 “Uninsured Damage” means any damage, which is not Insured Damage. 

 

 “Utility Costs” means all costs of supplying water, electricity, gas, and any other utilities (“Utility”) to 

or in respect of the Premises, and all costs for all fittings in connections and meters and all work performed in 

connection with any services or Utilities provided to the Premises. 
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SCHEDULE “C” 

 

SPECIAL PROVISIONS 

 

1. Estimates of Operating Costs and Taxes 

 

 The parties agree that the Landlord has estimated that Tenant’s Proportionate Share of Operating Costs 

and Realty Taxes at approximately $909.84 per month however actual adjustments shall be determined.  It is 

understood that this estimate by the Landlord is a bona fide estimate made to date, but that it is made by the 

Landlord before all available information is available for 2019, is not binding and does not impose liabilities on 

the Landlord or affect the Tenant’s obligations hereunder. 

 

2. Option to Extend 

 

 If the Tenant is not then in default of its obligations under this Lease, then the Tenant shall have the 

option to extend this Lease for one additional five (5) Year Term (the “Extension Term”), upon the same terms 

and conditions save as to rental, and further rights of extension. This option must be exercised by notice in 

writing given by the Tenant to the Landlord at least six (6) months prior to the end of the Term failing which 

such option shall be null and void and forever extinguished.  The rental rate for the Extension Terms shall be set 

at the then current market rate at the time of said extension as, for comparable commercial/retail space in the 

City of Brampton and in no event shall the extension rent for each respective extension period be less than the 

rent paid in the last year of the immediately preceding term.  After the Tenant exercises its option to extend, if 

the Landlord and Tenant cannot mutually agree upon the Minimum (Base) rent within thirty (30) days prior to 

the expiry date of the initial term, the Minimum (Base) Rent shall be determined first by negotiation, then by 

mediation, failing which it shall be determined pursuant to the terms of the Arbitration Act of Ontario, or any 

successor legislation.  The parties shall submit the issue to the arbitrator appointed under the Act.  Should the 

parties fail to agree on the person to act as a single arbitrator within 10 business days of the date on which the 

parties determined to appoint an arbitrator, then the matter shall be heard by three arbitrators, one selected by 

each party and the third selected by the two arbitrators.  The parties agree to be bound by the decision of the 

arbitrators. 

 

3. Landlord Warranty 

 

 Landlord warrants and guarantees that the rooftop air-conditions unit (and the HVAC system) and all 

plumbing and electrical systems will be in good working order and mechanical repair as of the Possession Date. 

 

4. Exclusivity 
 

 The Landlord will not permit another cannabis store to operate in the Building for as long as this Lease 

is in force and effect. It is the intention of the parties that this exclusive covenant shall run with the land and 

bind successors to the Landlord’s title. The Landlord acknowledges that this exclusivity is retroactive to the 

Possession Date. 

6. Free Rent and Fixturing Period 
 

 The Tenant shall have a period of sixty (60) days commencing on November 1, 2020 to fixture the 

Premises for use as a cannabis retail store (the “Fixturing Period”). No Minimum Rent or Additional Rent shall 

be payable during the Fixturing Period; however, the Tenant shall be responsible for all utilities and insurance 

in respect of the Premises during this time. 
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The Tenant shall submit its plans to the Landlord for the Landlord’s prior written approval prior to 

commencing any work to the Premises. All work shall be in compliance with applicable laws, codes, and by-

laws and be carried out in a workmanlike manner. 

7. Signage 
 

The Tenant may install in, upon, or about any signs in the allocated space(s) (provided same complies 

with municipal by-laws and Landlord requirements), which shall remain the property of the Tenant and which 

the Tenant may remove upon the expiration of the Lease. The Tenant shall be permitted to install signage on the 

exterior of the property in the allocated space(s), in accordance with all municipal by-laws and Landlord 

requirements, and overall look of the development with prior approvals from the Landlord, such approvals not 

to be unreasonably withheld.   

8. Conduct of Business 
 

Notwithstanding anything to the contrary contained in this Lease, the Landlord acknowledges and agrees 

that during that portion of the Term that the City of Brampton, Alcohol and Gaming Commission of Ontario, or 

any other governmental bodies or authorities having jurisdiction have not issued to the Tenant such licenses, 

permits, authorizations or approvals required by law to permit the Tenant to sell cannabis at retail from the 

Premises, the Tenant shall not be obligated to use, occupy, open for business or conduct its business from the 

Premises. The Tenant and/or a related entity agrees to use reasonable commercial efforts to diligently pursue, 

obtain and maintain all such licenses, permits or authorizations required by law to permit the Tenant to sell 

recreational cannabis at retail from the Premises. 
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SCHEDULE “D” 

 

RULES AND REGULATIONS 

 

1) In the regard to the use and occupancy of the Premises and the Common Facilities,   the Tenant shall: 

 

a) Keep the inside and outside of all glass in the doors and windows of the Premises clean; 

b) Keep all exterior storefront surfaces of the Premises clean; 

c) Replace promptly, at its expense, any cracked or broken window glass of the Premises with glass of like 

kind and quality; 

 

d) Maintain the Premises, at its expense, in a clean, orderly and sanitary condition and free of insects, 

rodents, vermin and other pests; 

 

e) Keep any garbage, trash, rubbish or refuse in rat proof containers within the interior to the Premises until 

removed as herein provided; 

 

f) Have such garbage, trash, rubbish and refuse moved, at its expense, on a regular basis as prescribed by 

the Landlord; and 

 

g) Keep all mechanical apparatus free of vibration and noise that may be transmitted beyond the Premises. 

 

h) Upon written request furnish the Landlord with the license numbers of all Tenant’s and employee 

vehicles. 

 

i) Upon written request furnish the Landlord with the name, address and telephone number of the person 

designated by the Tenant to be contacted in cases of emergency. 

 

j) Tenant to keep all, outside lighting fully illuminated at all times that the Tenant’s business is open. 

 

2) In regard to the use and occupancy of the Premises and the Common Facilities, the Tenant shall not; 

 

a) Place or maintain any merchandise or other articles in any vestibule or entry of the Premises, on the 

footwalks adjacent thereto or elsewhere on the exterior of the Premises or anywhere in Common 

Facilities; 

 

b) Permit undue accumulations of garbage, trash, rubbish or other refuse within or without the Premises; 

 

c) Permit the parking of delivery vehicles so as to interfere with the use of any driveway, walkway, parking 

area, or other area of the building complex; 

 

d) Use the plumbing facilities for any other purpose than that for which they are constructed, and no 

foreign substance of any kind shall be thrown therein, and the expense of any breakage, stoppage or 

damage resulting from a violation of this provision shall be borne by the Tenant; and 

 

e) Use any part of the Premises for lodging, sleeping or any illegal purpose. 
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DATE OCTOBER 29 , 2019 

ELDA COSENTINO and GINA 

RASILE (in trust for 567045 Ontario Inc.) 

and 

2707461 Ontario Inc. 

LEASE 

CAN_DMS:112986905817 

DATE OCTOBER 29 , 2019 

ELDA COSENTINO and GINA 

RASILE (in trust for 567045 Ontario Inc.) 

and 

2707461 Ontario Inc. 

LEASE 

CAN _9MS:112986905817 
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AGREEMENT 

THIS LEASE made as of the 29  day of OCTOBER 2019 

IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT: 

BETWEEN: 

Elda Cosentino and Gina Rasile (in trust for 567045 Ontario Inc., a 
corporation incorporated under the Laws of the Province of Ontario) 
(collectively, hereinafter called the "Landlord") 

OF THE FIRST PART, 

- and — 

2707461 Ontario Inc. 

(hereinafter called the "Tenant") 

OF THE SECOND PART, 

-and — 

Ontario Cannabis Holdings Corp. 

(hereinafter called the "Guarantor") 

OF THE THIRD PART, 

WHEREAS the Landlord is the owner of the lands more particularly described as 3007 
New St., Burlington- in the City of Burlington, Region of Halton, Province of Ontario, Canada, 
(hereinafter called the "Building"); 

WHEREAS the Landlord has agreed to lease to the Tenant the Building known as 3007 
New St, Burlington, Ontario, as legally described at Exhibit B, excluding the perimeter walls, 
steel girder roof and concrete floor and together with the common parking spaces, together with 
the right to use of common laneways; 
CAN DMS: \129869058\7 

AGREEMENT 

THIS LEASE made as of the2.9._ day of OCTOBER 2019 

IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT: 

BETWEEN: 

- and — 

-and — 

Elda Cosentino and Gina Rasile (in trust for 567045 Ontario Inc., a 
corporation incorporated under the Laws of the Province of Ontario) 
(collectively, hereinafter called the "Landlord") 

2707461 Ontario Inc. 

(hereinafter called the "Tenant") 

Ontario Cannabis Holdings Corp. 

(hereinafter called the "Guarantor") 

2 

OF THE FIRST PART, 

OF THE SECOND PART, 

OF THE THIRD PART, 

WHEREAS the Landlord is the owner of the lands more particularly described as 3007 
New St., Burlington- in the City of Burlington, Region of Halton, Province of Ontario, Canada, 
(hereinafter called the "Building"); 

WHEREAS the Landlord has agreed to lease to the Tenant the Building known as 3007 
New St, Burlington, Ontario, as legally described at Exhibit B, excluding the perimeter walls, 
steel girder roof and concrete floor and together with the common parking spaces, together with 
the right to use of common laneways; 
CAN_DMS:1129869068\7 
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NOW THEREFORE in consideration of the rents hereby reserved and the covenants 
herein contained on the part of the Tenant and Landlord hereby leases to the Tenant all those 
premises, which contain a rentable area of approximately Twenty Five Hundred (2500) square 
feet, as described in the plan attached hereto as Exhibit C provided to the Tenant by the Landlord 
(hereinafter called the "Premises"), 

1. TERM: The Term of this Lease shall be Five (5) years commencing on October 1, 2019 
(the "Commencement Date"). 

2. GROSS RENT: The Tenant shall pay to the Landlord by way of equal monthly 
instalments in advance on the first day of each month the following amounts plus 
applicable taxes ("hereinafter called the Gross Rent"): 

Commencement Date to December 31, 2019 
January 1, 2020 to September 30, 2020 
October 1, 2020 to September 30, 2021 
October 1, 2021 to September 30, 2.022 
October 1, 2022 to September 30, 2023 
October 1, 2023 to September 30, 2024 

$25.00 per square foot 
$35.00 per square foot 
$36.00 per square foot 
$37.00 per square foot 
$38.00 per square foot 
$38.00 per square foot 

3. RIGHT TO EXTEND — Provided the Tenant is not in default of any convents within 
this Lease, the Tenant .shall be entitled to extend this Lease for two (2) additional term of 
five (5) years each upon written notice to the Landlord given not less the three (6) 
months prior to the expiry of the current term. The options shall be to extend the Term of 
this Lease on the same terms and conditions as are contained herein excepting Gross 
Rent, Fixturing Period, Landlord's Work, Right to Renew and any other provisions 
applicable only to the initial Term. The Gross Rent for such extended terms shall be equal 
to the greater of (a) then current fair market annual Gross Rent for the Premises, as 
determined by a qualified real estate professional having demonstrated and significant 
experience with real estate rentals to businesses substantially similar to the Tenant's and 
selected jointly by the Landlord and the Tenant, acting reasonably, and (b) the Gross Rent 
as it was at the expiry of the then current Term. 

4. TENANT'S COVENANTS 

The Tenant covenants with the Landlord as follow: 

RENT- to pay rent when due. 

TAXES- Included in Gross Rent: in each year of the Term to pay and discharge as they 
become due, its proportionate share of all taxes (including local improvement rates), 
rates, duties, and assessments that may be levied, rate, charge or assessed against the 
lands, the Building, and, without limiting the generality of the foregoing, every other tax, 
charge rate, assessment or payment which may become a charge or encumbrance upon or 
be levied or collected upon or in respect of the Premises or any part thereof, whether or 
not charged by any municipal, parliamentary or other authority. 

SALES TAXES- The Tenant shall pay to the Landlord when due all Sales Taxes (as 
hereinafter defined) imposed upon the Landlord or the Tenant with respect to Gross Rent 
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NOW THEREFORE in consideration of the rents hereby reserved and the covenants 
herein contained on the part of the Tenant and Landlord hereby leases to the Tenant all those 
premises, which contain a rentable area of approximately Twenty Five Hundred (2500) square 
feet, as described in the plan attached hereto as Exhibit C provided to the Tenant by the Landlord 
(hereinafter called the "Premises"). 

1. TERM: The Term of this Lease shall be Five (5) years commencing on October 1, 2019 
(the "Commencement Date"). 

2. GROSS RENT: The Tenant shall pay to the Landlord by way of equal monthly 
instalments in advance on the first day of each month the following amounts plus 
applicable taxes ("hereinafter called the Gross Rent"): 

Commencement Date to December 31, 2019 
January 1, 2020 to September 30, 2020 
October 1, 2020 to September 30, 2021 
October 1, 2021 to September 30, 2.022 
October 1, 2022 to September 30, 2023 
October 1, 2023 to September 30, 2024 

$25.00 per square foot 
$35.00 per square foot 
$36.00 per square foot 
$37.00 per square foot 
$38.00 per square foot 
$38.00 per square foot 

3. RIGHT TO EXTEND — Provided the Tenant is not in default of any convents within 
this Lease, the Tenant shall be entitled to extend this Lease for two (2) additional term of 
five (5) years each upon written notice to the Landlord given not less the three (6) 
months prior to the expiry of the current term. The options shall be to extend the Term of 
this Lease on the same ternis and conditions as are contained herein excepting Gross 
Rent, Fixturing Period, Landlord's Work, Right to Renew and any other provisions 
applicable only to the initial Term. The Gross Rent for such extended terms shall be equal 
to the greater of (a) then current fair market annual Gross Rent for the Premises, as 
determined by a qualified real estate professional having demonstrated and significant 
experience with real estate rentals to businesses substantially similar to the Tenant's and 
selected jointly by the Landlord and the Tenant, acting reasonably, and (b) the Gross Rent 
as it was at the expiry of the then current Term. 

4. TENANT'S COVENANTS 
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RENT- to pay rent when due. 

TAXES- Included in Gross Rent: in each year of the Term to pay and discharge as they 
become due, its proportionate share of all taxes (including local improvement rates), 
rates, duties, and assessments that may be levied, rate, charge or assessed against the 
lands, the Building, and, without limiting the generality of the foregoing, every other tax, 
charge rate, assessment or payment which may become a charge or encumbrance upon or 
be levied or collected upon or in respect of the Premises or any part thereof, whether or 
not charged by any municipal, parliamentary or other authority. 

SALES TAXES- The Tenant shall pay to the Landlord when due all Sales Taxes (as 
hereinafter defined) imposed upon the Landlord or the Tenant with respect to Gross Rent 

CAN_DMS: \129869058\7 

548



4 

payable by the Tenant hereunder or in respect of the rental of spaced under this Lease. 
For the purposes of the paragraph "Sales Taxes" means all business transfer, multistage 
sales, sales, use consumption, value-added or similar taxes imposed by the Government 
of Canada or the Province of Ontario, upon the Landlord or the Tenant or in respect of 
this Lease or the payments made by the Landlord hereunder or the goods and services 
provided by the Landlord hereunder including, without limitation, the rental of the 
Premises and the provision of services to the Tenant hereunder. 

BUILDING INSURANCE- Included in Gross Rent: to pay its proportionate share of the 
insurance placed by the Landlord from time to time to insure the Building and the 
Premises. 

PUBLIC UTILITIES- The utilities shall be paid by the Tenant and, for greater certainty, 
shall not form part of Gross Rent. 

REPAIRS AND MAINTENANCE- to maintain, at its own expense, the interior of the 
Premises in good order and condition and to make promptly all needed repairs and 
replacements, reasonable wear and tear and damage by fire, lighting and tempest only 
excepted, and without limiting the foregoing, to keep the Premises well painted, clean 
and in such condition as a careful owner would. 

SURRENDER ON TERMINATION- at the expiration or sooner determination of the 
Term, to surrender the Premises peaceably to the Landlord in good and substantial repair 
and condition. The Landlord shall have the right to Terminate this Lease early in the 
event of demolition of the Building. In the event that the Landlord intends to demolish 
the Building, the Landlord shall have the right to serve written notice to the Tenant any 
time after the third (3) anniversary of the Commencement Date and providing the Tenant 
a minimum twelve (12) months' written notice. The Termination effective date shall not 
be any earlier than the fourth (4th) anniversary of the Commencement Date. In the event 
of such a termination, the Landlord shall compensate the Tenant for the loss of the 
leasehold improvements by paying to the Tenant an amount equal to Five Thousand 
Dollars ($5,000) per month for each month that would otherwise have been remaining 
under the original Lease Term but for the Landlord's early termination in accordance 
with this Section. The payment shall be in the form of a rental credit to the Tenant and 
applied towards the last months' Rent owing. Partial months shall be pro-rated. 

COMPLIANCE WITH REGULATIONS- that it will promptly comply with all 
requirements of the local Board of Health, Police and Fire Departments, and municipal 
authorities respecting the manner in which it uses and maintains the Premises. The 
Tenant will be responsible to obtain his own occupancy permit if required. 

ASSIGNMENT- not to assign or sublet the Premises or any part thereof without leave of 
the Landlord, which leave may not be unreasonably or arbitrarily withheld. 

NO NUISANCE- not to do or omit to do or permit to be done or omitted anything upon 
or in respect of the Premises, the doing or omission of which shall be or result in a 
nuisance. 
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INCREASES TO INSURANCE PREMIUMS- to pay the amount of any increase in 
Insurance premiums on the Building if such increase is caused by the Tenant's operation 
on the Premises. 

NOT TO CAUSE CANCELLATIONS OF INSURANCE- that nothing will be done or 
omitted to be done whereby any policy of insurance on the Building shall be cancelled or 
the Building rendered uninsurable. 

CERTIFICATE OF INSURANCE- to provide the Landlord with a Certificate of Liability 
insurance covering the Tenant, in respect of the Premises and its operations herein with 
limits of not less than Two Million ($2,000,000.00) Dollars inclusive for injuries to or 
death of persons or damage to property. 

DAMAGE TO FLOOR FROM HEAVY WEIGHTS- that it will not bring upon the 
Premises or the Building or any part thereof any machinery, equipment, article or thing 
that by reason of its weight, size or use might damage the floors of the Premises or the 
Building and that if any damage is caused to the Premises or to the Building by any 
machinery, equipment, article or thing, or by overloading or by any act, neglect or misuse 
on the part of the Tenant or any of its servants, agents or employees or any person having 
business with the Tenant will forthwith repairs such damage, or pay the cost of the repair 
to the Landlord. 

INDEMNITY OF LANDLORD- to indemnify the Landlord from all liabilities, fines, 
suits, claims, demands and actions of any kind or nature for which the Landlord shall or 
may become liable or suffer by reason of any breach, violation or non-performance by 
the Tenant of any covenant, or proviso hereof, or by reason of any breach, violation or 
non-performance by the Tenant of any covenant or provision hereof, or by reason of any 
injury or death occasioned to or suffered by any person or persons or any property though 
any act, neglect or default by the Tenant or any of its agents or employees. Such 
indemnification in respect of any such breach, violation or non-performance, damage to 
property, injury or death occurring during the Term shall survive any termination of this 
Lease, anything in this Lease to the contrary notwithstanding. 

CLEANLINESS OF PREMISES (INLUDING THE HANDLING AND STORAGE OF 
ENVIRONMENTALLY HAZARDOUS MATERIALS)- to keep the Premises and every 
part thereof in a clean and tidy condition and not to permit waste paper, garbage, ashes or 
waste of objectionable materials to accumulate thereon. The Tenant shall not store or 
deposit on the site environmentally hazardous materials other than in jurisdiction in this 
regard, and further will save the Landlord harmless from any spills, or contamination 
caused by the Tenant, its agents, employees or customers, including but not limited to 
liability claims or remediation costs. 

RECEIPTS- to produce to the Landlord on request satisfactory evidence of the due 
payment by the Tenant of all payments required to be made by the Tenant under this 
Lease. 

INSPECTION- that during the Term any person or persons may inspect the Premises and 
all parts thereof following 24 hours' notice during normal operating hours of the 
business. 
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USE OF THE PREMISES- the Premises shall be used and occupied by the Tenant to 
operate a Cannabis Retail Store that provides cannabis and related accessories that are 
permitted by all applicable governmental, regulatory or other approving authorities in 
conformance with the laws of the Province of Ontario and sold in the majority of Tenant's 
stores in Ontario, or any other use consented to by the Landlord acting reasonably. The 
Tenant may operate on such days and at such times as it may choose and Tenant shall 
provide prior written notice to Landlord detailing the hours of operation. For greater 
certainty, the Tenant shall not have any cannabis grow operations on the Premises at any 
time. 

GARBAGE- the Tenant to provide its own garbage or refuse removal. 

TENANTS's INSURANCE- to carry replacement value insurance coverage on its 
leasehold improvements, contents, equipment and fixtures. 

POST-DATED CHEQUES- the Tenant shall provide the Landlord annually, twelve (12) 
post-dated cheques equal to the Gross Rent and HST for the year. 

TENANT'S WORK- Subject to sub-paragraph 5(r) hereof and the Landlord's Work 
described in Exhibit A, the Tenant shall complete all leasehold improvements it deems 
necessary in order to make the Premises suitable for its use. Such improvements shall be 
completed in a good and workmanlike manner and only after obtaining all necessary 
municipal and governmental approvals. The Tenant shall promptly pay all accounts for 
such improvements and shall not permit any construction liens to be filed against the 
Premises or the Landlord's title to the property. The Landlord may, but need not, pay the 
required amounts into court on behalf of the Tenant to discharge any construction lien 
actually filed. Such payments together with all legal costs, on a solicitor and his client 
basis, shall be immediately due and payable by the Tenant to the Landlord. 

COMMON EXPENSES- Included in Gross Rent: to pay its proportionate share of all 
costs and expenses incurred by the Landlord in maintaining, operating, and repairing the 
lands, Building and Premises except for any costs or expenses that are the responsibility 
of the Tenant or any other Tenant of the Building or that are of a capital nature 
determined in accordance with generally accepted accounting principles. These costs 
include, but not be limited to; condominium fees, realty taxes, general property insurance, 
building and equipment maintenance costs, landscaping, snow removal, and utilities for 
the common element, etc. 

5. LANDLORD'S COVENANTS 

The Landlord covenants with the Tenant as follows: 

a) QUIET ENJOYMENT- for quiet enjoyment. 

b) MAINTENANCE - maintain the Building in good condition as would a careful owner. 

c) INSURANCE - to keep and maintain, from time to time, insurance on the Building in 
amounts and with deductibles as would a careful owner. 
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6. PROVISOS 

Provided always and it is hereby agreed as follows: 

a) RE-ENTRY- proviso for re-entry by the Landlord on non-payment of rent or non-
performance of covenants. 

b) OTHER DEFAULT- in the event that: 

i. the Premises shall become and remain vacant or not used for a period of thirty (30) 
days or be used by any person other than the Tenant or as herein agreed; or 

ii. during the Term hereby granted, any of the goods and chattels of the Tenant, shall 
be at any time seized or taken in execution or in attachment by any creditor of the 
Tenant; or 

iii. the Tenant shall make an assignment for the benefit of creditors or give any bill of 
sale without complying with the Bulk Sales Act of the Province of Ontario, or 
become bankrupt or insolvent or take the benefit of any Act now or hereafter in 
force for the relief of bankrupt or insolvent debtors, or if any order shall be made 
for the winding-up of the Tenant; 

then the Gross. Rent for the current month and the next ensuing three (3) months shall 
immediately become due and payable, and at the option of the Landlord, this Lease shall 
cease and immediately become void, and the Landlord may re-enter and take possession of 
the Premises as if the Tenant or any occupant of the Premises were holding over the 
expiration of the Term without right. 

c) REMEDIES- the Tenant further covenants and agrees, that on the Landlord's becoming 
entitled to re-enter upon the Premises under any of the provisions of this Lease, the 
Landlord in addition to all other rights shall have the right to enter the Premises as the 
agent of the Tenant either by force or otherwise, without being liable for any prosecution 
therefore and to re-let the Premises as the agent of the Tenant, and to receive the rent 
therefore as the agent of the Tenant, to take possession of any furniture or other property 
on the Premises and to sell the same at public or private sale without notice and to apply 
the proceeds of such sale and any rent derived from re-letting the Premises in payment of 
expenses and on account of the rent under this Lease, and the Tenant shall be liable to the 
Landlord for the deficiency, if any. 

d) REMEDIES- the Tenant further covenants and agrees that the Landlord's becoming 
entitled to re-enter upon the Premises under any of the provisions of this Lease, the 
Landlord, in addition to all other rights, shall have the right to terminate forthwith this 
Lease and the Term by leaving upon the Premises notice in writing of its intention to do 
so, and thereupon rent shall be computed, apportioned and paid in full to the date of such 
termination of this Lease and any other payments for which the Tenant is responsible 
shall immediately be delivered upon possession of the Premises by the Landlord, and the 
Landlord may re-enter and take possession of the same. 

e) NON-WAIVER- no condoning, excusing or overlooking by the Landlord of any default, 
breach or non-observance or non-performance by the Tenant at any time or times in 
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respect of any covenant, proviso or condition herein contained shall operate as a waiver 
of the Landlord's rights hereunder in respect of continuing or subsequent default, breach 
or non-observance or non-performance, or so as to defeat or affect in any way the rights 
of the Landlord herein in respect of any such continuing or subsequent default or breach, 
and no waiver by the Landlord shall be inferred from or signed by the Landlord. All 
rights and remedies of the Landlord in this Lease contained shall be cumulative and not 
alternative. 

0 TIMING- it is understood and agreed that whenever and to the extent that either party 
shall be unable to fulfill, or shall be delayed or restricted in the fulfillment of any 
obligation hereunder in respect of the supply or provision of any service or utility or the 
doing of any work or the making of any repairs by reason of being unable to obtain the 
materials, goods, equipment, service, utility, or labour required to enable it to fulfill such 
obligation or by reason of any statue, law or order-in-council or any regulation or order 
passed or made pursuant thereto or by reason of the order or direction of any 
administrator, controller or board, or any governmental department or officer or other 
authority required thereby, or by any other cause beyond its control whether of the 
foregoing character or not, the applicable party shall be entitled to extend the restriction, 
and the other party shall not be entitled to compensation for any inconvenience, nuisance 
or discomfort thereby occasioned. This Section shall not excuse any delay in payment of 
Gross Rent. 

g) ENTRY TO VIEW REPAIRS- the Landlord and its agents may, following reasonable 
prior written notice, at all reasonable times during the Term enter the Premises to inspect 
the condition thereof, and where such inspection reveals that repairs are necessary, the 
Landlord may give the Tenant notice in writing of any such need for repairs, and the 
Tenant shall within one (1) calendar month form the date of delivery of the notice, make 
the necessary repairs in a good and workmanlike manner. 

h) DISTRESS- notwithstanding the benefit of any present or future statute taking away or 
limiting the Landlord's right of distress, none of the goods and chattels of the Tenant on 
the Premises at any time during the Term shall be exempt from levy by distress for Gross 
Rent in arrears. 

i) EXCLUSION OF LANDLORD'S LIABILITY- except in the event and to the extent of 
any negligence or willful misconduct on the part of the Landlord or those for whom it is 
legally responsible, the Landlord shall in no event whatsoever be liable or responsible in 
any way for personal injury to or death of the Tenant, or any employee of the Tenant, or 
any person who may be upon the Premises or in the Building, or for any loss or damage 
or injury to any property belonging to the Tenant or to its employees or to any other 
person while such property is on the Premises or in the Building, and in particular but 
without limiting the generality of the foregoing, the Landlord shall not be liable for any 
damage to any such property caused by any matter, including steam, water, rain or snow, 
which may leak into, issue or flow from any part of the Building, or from the water, 
steam, sprinkler or drainage pipes or plumbing of the Building or from any other place or 
quarter or for any damage caused by or attributable to the condition or arrangement of 
any electrical or other wiring or for any damage caused by anything done or omitted to be 
done by any Tenant of the Landlord. 
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j) HOLDING OVER- if the Tenant should hold over after the original Term or any 
extended term hereof, such holding over shall be deemed to be tenancy from month to 
month only and shall have no greater effect, any custom, statue, law or ordinance to the 
contrary notwithstanding. Such month to month tenancy shall be governed by the terms 
and conditions hereof notwithstanding any statutory provisions or rules of law with 
respect to month to month leases, and during such period of hold over the Tenant shall be 
required to pay only the monthly rental previously paid by the Tenant under the terms 
hereof during the month immediately preceding the expiration or termination of this 
Lease. 

k) LANDLORD MAY PAY TAXES OR CHARGES ON DEFAULT BY TENANT- if the 
Tenant fails to pay when due any amounts or charges which it has herein covenanted to 
pay, the Landlord may, following five (5) days' notice to Tenant, pay the same, and may 
charge the sums so paid to the Tenant who shall pay them forthwith on demand, and the 
Landlord, in addition to all other rights, shall have the same remedies and may take the 
same steps for the recovery of rent in arrears under the terms of this Lease. All arrears of 
rent and any moneys paid by the. Landlord hereunder shall bear interest at the rate of 
eighteen (18) percent per annum from the time such arrears become due until pair to the 
Landlord. 

1) ADJUSTMENT OF RATES- Not applicable 

m) FIXTURES- the Tenant may remove its trade fixtures, but shall not remove or carry 
away from the Premises and Building any plumbing, heating or ventilating plant or 
equipment or other building service. 

n) BUSINESS TAXES- the Tenant shall pay all charges impositions and expenses for every 
nature and kind relating to its business and arising from its occupancy of the Premises. 

o) FOLLOWING THE TENANT'S GOODS- in case of removal by the Tenant of the goods 
and chattels of the Tenant from off the Premises, the Landlord may follow such goods 
and chattels in the manner provided for in the Commercial Tenancies Act of the Province 
of Ontario. 

p) FOR SALE OR RENT SIGNS- the Landlord may within six (6) months before the 
termination of the Term place upon the Premises a notice, of reasonable dimensions and 
places so as not to interfere with the Tenant's business, stating that the Premises are for 
sale or to let, also, at any time during the Term hereof any si.gnage stating that the lands 
and buildings are for sale and the Tenant shall not remove such notice or permit it to be 
removed. 

q) IMPROVEMENTS- any building, erection or improvement placed or erected upon the 
Premises shall become a part there of, shall not be removed and shall be subject to all 
provisions of this Lease, provided that no building, erection or improvement shall be 
erected upon the Premises without the previous written consent of the Landlord. 

r) DAMAGE TO THE PREMISES- whenever during the Term the Premises shall be 
destroyed or damaged by fire, lighting or tempest, or any of the perils insured against, the 
following terms shall apply: 
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i. . If the Premises or destruction is such that the Premises are rendered wholly unfit for 
occupancy or it is impossible or unsafe to use and occupy them and if in either 
event in the opinion of the Landlord, to be given to the Tenant within ten (10) days 
of the happening of such damage or destruction, the damage cannot be repaired 
with reasonable diligence within one hundred and twenty (120) days from the time 
the damage occurs, either the Landlord or the Tenant within five (5) days next 
succeeding the giving of the Landlord's opinion as aforesaid may terminate this 
Lease by giving to the other notice in writing of such termination, in which event 
this Lease shall be at an end from the date of such destruction or damage and the 
Gross Rent and all other payments for which the Tenant is liable hereunder shall be 
apportioned and paid in full to the date of such destruction or damage. If neither the 
Landlord nor the Tenant terminate this Lease as aforesaid, then the Landlord shall 
repair the Premises with all reasonable speed and the Gross Rent hereby reserved 
shall abate from the date of the occurrence of the damage until the Premises shall 
have been restored fit for the Tenant's use and occupation; 

if the damage be such that the Premises are rendered wholly unfit for occupancy, or 
it is impossible or unsafe to use or occupy them, but if in either event in the opinion 
of the Landlord, to be given to the Tenant within ten (10) days from the time the 
damage occurs, the damage can be repaired with reasonable diligence within one 
hundred and twenty (120) days from the happening thereof, then the Gross Rent 
hereby reserved shall abate from the date of occurrence of the damage until the 
Premises have been restored to a condition fit for the Tenant's use and occupation, 
and the Landlord shall repair the damage with all reasonable speed; 

iii. if in the opinion of the Landlord the damage can be made good as foresaid within 
one hundred and twenty (120) days of its occurrence and is such that the Premises 
are capable of being partially used for the purpose for which the Tenant has used 
them, then until such damage has been repaired the Gross Rent hereby reserved 
shall abate in proportion as the floor area of the whole of the Premises and the 
Landlord shall repair the damage with all reasonable speed. 

t) ASSIGNMENT BY LANDLORD AS SECURITY- the Landlord may assign its rights 
under this Lease to a lending institution as collateral security for a loan to the Landlord, 
and if such an assignment is made and notification thereof is given to the Tenant, this 
Lease shall not be cancelled or modified for any reason whatsoever except as provided 
for, anticipated or permitted by the terms thereof or by the law, without the consent in 
writing of such lending institution. 

u) SUBORDINATION- this Lease is subject and subordinate to all mortgages (including, 
any debentures and any deeds of trust and mortgages securing bonds and all indentures 
supplemental thereto) which may now or hereafter affect such Lease and any constituted 
thereby, and to all renewals, modifications, consolidations, replacements and extensions 
thereof, The Tenant agrees to execute promptly any certificate in confirmation of such 
subordination as the Landlord may request, From time to time upon request by the 
Tenant, the Landlord shall use commercially-reasonable efforts to obtain a non-
disturbance agreement from the holder of any prior mortgage in favour of the Tenant, 

v) COVENANTS- the Tenant acknowledges that there are no covenants, representations, 
warranties, agreements or conditions expressed or implies, collateral or otherwise 
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forming part of or in any way affecting or relating to this Lease except as expressly set 
out herein and that this Lease constitutes the entire agreement between the Landlord and 
the Tenant and may not be modified except as herein explicitly provided or except by 
subsequent agreement in writing of equal formality hereto executed by the Landlord and 
the Tenant. 

w) REGISTRATION- the Tenant covenants and agrees with the Landlord that the Tenant 
will not register this Lease in this form in the Registry Office or the Land Titles Office. 
The Tenant may make a registration for the purpose only of giving notice of this Lease, 
provided such notice shall not include any financial terms. 

x) SEVERABILITY- the Landlord and the Tenant agree that all the provisions of this Lease 
are to be construed as covenants and agreements as though the worlds importing such 
covenants and agreements were used in each separate paragraph hereof. Should any 
provision or provisions of this Lease be illegal or not enforceable it or they shall be 
considered separate and severable from this Lease and is remaining provisions shall 
remain in force and be binding upon the parties hereto as though the said provision or 
provisions had never been included. 

y) HEADINGS- the headings herein are not to be construed as being part of this Lease. 

z) ADDITIONAL RENT- Included in Gross Rent. 

aa) INTEREST- interest shall be due and payable by the Tenant on all overdue amounts 
owed by the Tenant to the Landlord under this Lease at the rate of the prime lending rate 
of the Landlord's bank to its commercial customers from time to time plus four (4) 
percent. Confirmation by any manager of a branch of the bank shall be sufficient proof of 
its prime lending rate. 

7. INTERPRETATION 

Words importing the singular number only shall include the plural and vice versa, and 
words importing the masculine gender shall include the feminine gender and words 
importing persons shall include firms and corporations and vice versa. 

8. NOTICES 

a) Any notice herein provided for or given hereunder if given by the Landlord to the 
Tenant shall be sufficiently given if mailed by registered mail, postage prepaid, addressed 
to the Tenant at the Premises. 

b) Any notice, request or demand provided for or given hereunder if given by the Tenant to the 
Landlord shall be sufficiently given is mailed by registered mail, postage prepaid, addressed 
to the Landlord at 4516 Cedar Springs Rd, Burlington, Ontario, L7P 0P8 

c) Any notice shall be conclusively deemed to have been given on the next business day 
following the day on which such notice is mailed as aforesaid. Any party to this Lease may 
at any time give notice in writing to the other and after the giving of such notice the address 
therein specified shall be deemed to be the address of the party giving such notice for the 
purpose hereof. 
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9. BINDING EFFECT 

This indenture and everything herein contained shall extend to, bind, and ensure to the 
benefit of the heirs, executers, administrators, successors and assigns of each of the parties 
hereto, subject to the consent of the Landlord being obtained, as herein provided, to any 
assignment or sub-lease by the Tenant, and, where there is more than one Landlord or 
Tenant or where the Landlord or Tenant is a male, female or a corporation, the provisions 
herein shall be read with all grammatical changes thereby rendered necessary. All covenants 
herein contained shall be deemed joint and several and all rights and powers reserved to the 
Landlord may be exercised by either Landlord or its agents or representatives. 

10. GUARANTEE 

In consideration of the making of this Lease, the Guarantor hereby covenants with the 
Landlord, its successors and assigns, that if default shall at any time be made by the 
Tenant in the payment of Gross Rent or the performance of the Tenant's covenants for 
the respective periods set out in this Lease, the Guarantor will pay the said Gross Rent 
and any arrears thereof that may remain due, and compensate the Landlord for any 
damage that may arise in consequence of the non-performance of any of the said 
covenants. The liability of the Guarantor hereunder shall not be released, discharged or 
limited by any extension of time for payment or forbearance granted to the Tenant. 

11. EXHIBITS 

Exhibit A, Exhibit B and Exhibit C (collectively, the "Exhibits") to this Lease form an 
integral part hereof, and are incorporated herein in all regards, with the terms of such 
Exhibits being binding on the parties hereto as if such Exhibits were wholly drafted into 
this Lease. To the extent any part of any Exhibit is inconsistent with any other part of 
this Lease, the terms of such Exhibit, only to the extent of such inconsistency, shall be 
paramount and shall govern. This Lease and the Exhibits shall be read together as a 
single document. 
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IN WITNESS WHEREOF the parties here to have executed this Agreement in triplicate this 
29  day of October, 2019, 

Witness 1 Ida Cosentino 

1 

ja. 
Witness Gina Rasile 

2707461 ONTARIO INC. 

Per: 

Name:-Cameron Kin 
Title: Director --
I have the authority to bind the corporation 

1 ONTARIO CANNABIS HOLDING CORP. 

CANDMS: 112986905817 

Per: 

Name: Debbie White 
Title: Corporate Compliance Manager 
I have the authority to bind the corporation 

IN WITNESS WHEREOF the parties here to have executed this Agreement in triplicate this 
29  day of October, 2019, 

((k,2  
Witness 
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---7—> 

Per: 

1 ONTARIO CANNABIS HOLDING CORP. 
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Name Cameron Kin 
Title: Director 
I have the authority to bind the corporation 

Per: 
Name: Debbie White 
Title: Corporate Compliance Manager 
I have the authority to bind the corporation 
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EXHIBIT "A" 
SPECIAL PROVISIONS 

1. DEPOSIT 

Upon execution of this Lease, the Tenant shall provide the Landlord a deposit equal to Two (2) 
months' Gross Rent plus HST to be applied to the Gross Rent accruing for the First (1st) month 
of the Term with the remainder to be held by the Landlord as a security deposit, in accordance 
with the following: 

a) if, at any time during the Term, the Tenant has committed a default under the terms and 
conditions of this Lease, the Landlord may apply any portion of the deposit then held by 
it to remedy such default, provided the Landlord only applies such amounts as necessary 
to remedy the default; and 

b) in the event that the deposit or any portion thereof is applied by the Landlord to remedy a 
default by the Tenant prior to the expiration of the Term, then the Tenant shall, on the 
written demand of the Landlord, forthwith remit to the Landlord such sum as is sufficient 
to restore the deposit to the amount held by the Landlord prior to such application. 

2. FIXTURING PERIOD 

Upon the Commencement Date, the Tenant shall have Sixty (60) days to fixture the Premises 
(the "Fixturing Period"). During the Fixturing Period, the Tenant shall be granted exclusive 
possession of the Premises for its fixturing. The Fixturing Period shall be free of Gross Rent. 

3. PERMITTED TRANSFERS 

Notwithstanding anything to the contrary in this Lease, the Tenant shall have the right to assign, 
sublet, transfer in whole or in part this Lease, or otherwise part with possession of all or any part 
of the Premises, or effect a Change in Control, provided that the transferee of this Lease or 
shares of the Tenant, as the case may be, is, in each instance, a Permitted Transferee, without the 
requirement to obtain the prior written consent of the Landlord, but with at least fifteen (15) days 
prior written notice to the Landlord. Concurrently with Tenant's notice as aforesaid, Tenant shall 
furnish the Landlord with copies of all relevant financial statements and additional information 
that Landlord may reasonably require to ascertain the financial standing of such Permitted 
Transferee. Any Permitted Transferee which occupies the Premises shall carry on in the Premises 
only the use permitted by this Lease and shall, prior to entering into and occupying the premises, 
enter into a written agreement with the Landlord to assume, be bound by and observe and 
perform the terms, conditions and provisions of this Lease, in form and substance satisfactory to 
the Landlord, acting reasonably. The Tenant shall remain obligated to perform all terms, 
conditions and provisions set forth in this Lease until the Permitted Transferee has executed and 
delivered to the Landlord such. 

"Permitted Transferee" means any corporation, partnership or other person: (i) which is an 
affiliate of Ontario Cannabis Holdings Corp. or other corporate nominee; (ii) which is a 
successor entity formed as a result of an amalgamation or merger of Ontario Cannabis Holdings 
Corp. or other corporate nominee; (iii) that is publicly traded on a recognized securities 
exchange; or (iv) that possesses an equal or greater financial covenant as that of Tenant on the 
Commencement Date as determined by the Landlord acting reasonably based upon the relevant 
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financial statements and additional information regarding the Permitted Transferee that Landlord 
may reasonably require. 

"Change in Control" means, where the Tenant is a corporation or partnership, the transfer, by 
sale, issuance from treasury, cancellation or redemption, or otherwise, of any shares, voting 
rights or interest which will result in a change of the identity of the person exercising, or whom 
might exercise, effective voting control of such corporation or partnership. 

4. CONDUCT OF BUSINESS 

Notwithstanding anything to the contrary in this Lease, the Landlord acknowledges and agrees 
that, during that portion of the Term that the Alcohol and Gaming Commission of Ontario or any 
other governmental bodies or authorities having jurisdiction have not issued to the Tenant such 
licenses, permits, authorizations or approvals required by law to permit the Tenant to sell 
cannabis at retail from the Premises, the Tenant shall not be obligated to use, occupy, open for 
business or conduct its business from the Premises. The Tenant agrees to use reasonable 
commercial efforts to diligently pursue, obtain and maintain all such licenses, permits or 
authorizations required by law to permit the Tenant to sell recreational cannabis at retail from the 
Premises. 

5. LANDLORD'S WORK 

The Landlord's Work, as set out below, shall be performed by Landlord at its cost in the 
Premises, on a "once only" basis. Such Landlord's Work shall be completed prior to the 
commencement of the Fixturing Period. The Landlord's Work is as follows: 

a) Ensure base building heating_and cooling—systems in the Premises are balanced and in 
good working condition according to the Landlord's base building specifications for the 
building where the Premises is located; and 

b) Provide vacant possession of the Premises to the Tenant in "as-is where-is" condition, 
broom swept and ready for Tenant improvements and fixturing. 

(collectively, the "Landlord's Work") 

6. SIGNAGE 

During the Fixturing Period and the Term, the Tenant shall have right to install signage at the 
Premises subject to the Landlord's approval, not to be unreasonably withheld, and also to 
municipality and bylaw approval. 

7. EXCLUSIVITY 

From the acceptance date of the Offer to Lease dated August 1, 2019 upon which this Lease is 
based and throughout the Term, including any renewals and extensions, the Landlord shall not 
lease or consent to the use or operation of any other business within the Building, or in any 
property owned by the Landlord within 300 metres from the Premises, whose principal business 
includes the retail sale of cannabis. The foregoing covenant is intended to run with the land for 
the duration of the Term of this Lease, including any renewals and extensions. 

CAN_DMS: \129869058V7 
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8. CONFLICT 

In the event of any conflict between the terms of this Lease and those of this Exhibit A, this 
Exhibit A shall prevail. 

CANDMS: 1129869058\7 

16 

8, CONFLICT 

In the event of any conflict between the terms of this Lease and those of this Exhibit A, this 
Exhibit A shall prevail. 

CAN_DMS:112986905817 
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EXHIBIT "B" 
LEGAL DESCRIPTION 

PT LT 15 , CON 3 SOUTH OF DUNDAS STREET , AS IN 514911; T/W IN 514911, S/T & 
T/W 69199 ; BURLINGTON/NELSON TWP 
07051-0082 (LT) LRO #20 

CAN_DMS: \129869058\7 
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EXHIBIT "B" 
LEGAL DESCRIPTION 

PT LT 15, CON 3 SOUTH OF DUNDAS STREET , AS IN 514911; T/VV IN 514911, SIT & 
T/VV 69199 ; BURLINGTON/NELSON TWP 
07051-0082 (LT) LRO #20 

CAN_DMS: 1129869058\7 
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EXHIBIT "C" 
PLAN OF PREMISES 
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Agreement to Lease
Commercial – Long Form

Form
for use in the Province of Ontario

510

This Agreement to Lease dated this.............................................................................. day of......................................................... 20..................

TENANT (Lessee),.............................................................................................................................................................................................
(Full legal names of all Tenants)

LANDLORD (Lessor),.......................................................................................................................................................................................,
(Full legal name of Landlord)

The Tenant hereby offers to lease from the Landlord the premises as described herein on the terms and subject to the conditions as set out in this Agreement.

1. PREMISES: The "Premises" consisting of approximately............................square................................more or less on the.......................floor of the
(feet/metres)

"Building" known municipally as....................................................................... in the.......................................................................................

of................................................................................., Province of Ontario, as shown outlined on the plan attached as Schedule "....................".

2. USE: The Premises shall be used only for...........................................................................................................................................................

....................................................................................................................................................................................................................

3. TERM OF LEASE:
(a) The Lease shall be for a term of...........................................................(...............) months commencing on the.......................................day of

....................................., 20.............., and terminating on the.................................day of....................................................., 20.....................

(b) Provided the Tenant is not at any time in default of any covenants within the Lease, the Tenant shall be entitled to renew this Lease for

........................additional term(s) of..........................months (each) on written notice to the Landlord given not less than.............................months
prior to the expiry of the current term at a rental rate to be negotiated. In the event the Landlord and Tenant can not agree on the fixed minimum rent
at least two months prior to expiry of the current lease, the fixed minimum rent for the renewal period shall be determined by arbitration in accordance
with the Arbitration Act or any successor or replacement act.

4. RENTAL: Fixed minimum rent: The fixed minimum rent payable by the Tenant for each complete twelve-month period during the lease term shall be:

From.....................to...................inclusive, $....................per annum being $.....................per month, based upon $.................per sq..................
(feet/metres)

From.....................to...................inclusive, $....................per annum being $.....................per month, based upon $.................per sq..................
(feet/metres)

From.....................to...................inclusive, $....................per annum being $.....................per month, based upon $.................per sq..................
(feet/metres)

From.....................to...................inclusive, $....................per annum being $.....................per month, based upon $.................per sq..................
(feet/metres)

From.....................to...................inclusive, $....................per annum being $.....................per month, based upon $.................per sq..................
(feet/metres)

plus HST, and other tax (other than income tax) imposed on the Landlord or the Tenant with respect to rent payable by the Tenant, payable on:
(Check one box only)

the......................day of each month commencing.....................................................................................................................................

the......................day of the first month immediately following completion of the Landlord's Work.

The fixed minimum rent shall be adjusted if the actual measurements of the Leased Premises differ from the approximate area. The actual measurement
shall be agreed upon and failing agreement, calculated by an Ontario Land Surveyor/Architect using the current Building Owners And Managers
Association standard form of measurement and shall be binding on both parties.

INITIALS OF TENANT(S): INITIALS OF LANDLORD(S):

April 20

11819496 Canada Inc. o/a MCannabis

2581703 Ontario Ltd.

750 feet main

3812A Bloor Street West City

Toronto, M9B 6C2 A2

the purposes described in Schedule "C"

Sixty 60 1st

May 20 30th April 25

two (2) sixty (60) three (3)

01.07.20 30.04.21 33,000.00 2,750.00

01.05.21 30.04.22 33,660.00 2,805.00

01.05.22 30.04.23 34,333.20 2,861.10

01.05.23 30.04.24 36,049.86 3,004.15

01.05.24 30.04.25 37,852.29 3,154.35

✔ 1st on the expiry of the Fixturing Period, that being July 1, 2020

1 5
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5. DEPOSIT AND PREPAID RENT:The Tenant delivers.........................................................................................................................................
(Herewith/Upon acceptance/as otherwise described in this Agreement)

by negotiable cheque payable to............................................................................................................................................. ”Deposit Holder”

in the amount of.............................................................................................................................................................................................

Canadian dollars (Can$.....................................) to be deposited and held in trust as security for the faithful performance by the Tenant of all terms,
covenants and conditions of the Agreement and after the earlier of occupancy by the tenant or execution of the Lease to be applied by the Landlord

against the ........................... and...........................month's rent and HST. If the Agreement is not accepted, the deposit is to be returned to the Tenant
without interest or deduction. For the purposes of this Agreement, “Upon Acceptance” shall mean that the Tenant is required to deliver the deposit to the
Deposit Holder within 24 hours of the acceptance of this Agreement. The parties to this Agreement hereby acknowledge that, unless otherwise provided
for in this Agreement, the Deposit Holder shall place the deposit in trust in the Deposit Holder’s non-interest bearing Real Estate Trust Accountand no
interest shall be earned, received or paid on the deposit.

6. SERVICES: (Check one box only)

The Tenant shall pay the cost of hydro, gas, water, heating, air-conditioning and for all other services and utilities as may be provided to the
premises. The tenant shall arrange with the local authority for connection of gas, electricity and water in the name of the Tenant.

The Landlord shall pay the cost of hydro, gas, water, heating, air-conditioning and for all other services and utilities as may be provided to the premises.

7. ADDITIONAL RENT AND CHARGES:

Check this box if Additional Rent as described below to be paid by Tenant

The Tenant shall additionally pay a proportionate share of all costs and expenses incurred by the Landlord in maintaining, operating, cleaning, insuring
and repairing the property and, without limiting the generality of the foregoing, such costs and expenses shall include the costs of:
(i) snow, garbage, and trash removal;
(ii) landscaping and planters;
(iii) heating, ventilating and air-conditioning, and providing hot and cold water and other utilities and services to, and operating the common areas

of the property, and maintaining and repairing the machinery and equipment for such utilities and services;
(iv) the realty taxes, assessments, rates, charges and duties levied or assessed against the property (save any tax on the personal income of the Landlord);
(v) insuring the property and such other insurance as the Landlord will effect against public liability, property damage, loss of rental income and other

casualties and risks.

(vi)

8. SCHEDULES: The Schedules attached hereto shall form an integral part of this Agreement to Lease and consist of: Schedule(s)....................................

....................................................................................................................................................................................................................

9. IRREVOCABILITY: This offer shall be irrevocable by......................................until............................... on the ................................ day
(Landlord/Tenant)

of ..........................................., 20.........., after which time if not accepted, this offer shall be null and void and all monies paid thereon shall be
returned to the Tenant without interest or deduction.

10. NOTICES: The Landlord hereby appoints the Listing Brokerage as agent for the Landlord for the purpose of giving and receiving notices pursuant to this
Agreement. Where a Brokerage (Tenant’s Brokerage) has entered into a representation agreement with the Tenant, the Tenant hereby appoints the Tenant’s
Brokerage as agent for the purpose of giving and receiving notices pursuant to this Agreement. Where a Brokerage represents both the Landlord
and the Tenant (multiple representation), the Brokerage shall not be appointed or authorized to be agent for either the Tenant or
the Landlord for the purpose of giving and receiving notices. Any notice relating hereto or provided for herein shall be in writing. In addition to
any provision contained herein and in any Schedule hereto, this offer, any counter-offer, notice of acceptance thereof or any notice to be given or received
pursuant to this Agreement or any Schedule hereto (any of them, “Document”) shall be deemed given and received when delivered personally or hand
delivered to the Address for Service provided in the Acknowledgement below, or where a facsimile number or email address is provided herein, when
transmitted electronically to that facsimile number or email address, respectively, in which case, the signature(s) of the party (parties) shall be deemed to be
original.

FAX No.: .............................................................................................. FAX No.: ..............................................................................................
(For delivery of Documents to Landlord) (For delivery of Documents to Tenant)

Email Address: ...................................................................................... Email Address: ....................................................................................
(For delivery of Documents to Landlord) (For delivery of Documents to Tenant)

INITIALS OF TENANT(S): INITIALS OF LANDLORD(S):

®WEBForms    Nov/2013

herewith

2581703 Ontario Ltd.
Seven Thousand Two Hundred Fifteen

7,215.00

first last

✔

✔

ad (iii) Tenant shall pay the water bill in proportion to the usage with the above residential apartment, Tenant's
pro rata share of the charges will be calculated by the Landlord, acting reasonably.
ad (iv) The realty tax and insurance is $500.00 per month for 2020. This charge is to be adjusted accordingly
each year based on real costs of the property tax and its insurance.
ad (v) Tenant shall additionally insure the content and obtain all necessary allowances, permits and licenses to
operate its business.
(vii) The unit is provided to the Tenant in "as-is where-is" condition, ready for Tenant fixturing.

A, A1, A2, B & C

Tenant 6:00 p.m. 27th

April 20

2 5
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11. LANDLORD'S AND TENANT'S WORK: The Landlord agrees to complete the work described as the "Landlord's Work" in Schedule ".................."
attached hereto. The Tenant agrees to complete any additional work necessary to prepare the Premises for the Tenant's use, described as "Tenant's

Work" in Schedule ".................." attached hereto. The Tenant shall not proceed with any work within or affecting the Premises without the Landlord's
prior written approval, which approval shall not be unreasonably withheld.

12. SIGNAGE: The Tenant may, at its own expense, erect signage in a good and workmanlike manner, subject to municipal by-laws and government
regulations and subject to the Landlord's written approval as to the design, colour, and content of any such signs, which approval shall not be

unreasonably withheld, and to be located as follows:

13. INSURANCE: The Tenant agrees to insure the property and operations of the Tenant, including insurance for fire and such additional perils as are
normally insured against, liability insurance and any other insurance as may be reasonably required by the Landlord.

14. EXECUTION OF LEASE: The Lease shall be prepared by the Landlord at the Landlord's expense, in accordance with the terms and conditions of this
Agreement. The Lease will be signed and executed by both parties hereto prior to the commencement of work on the premises by either party and prior
to occupancy by the Tenant.

15. OCCUPANCY OR RENT TO ABATE: In the event the premises are not completed by the Landlord for occupancy by the Tenant on the date set out
herein for commencement of the Term of the Lease, the rent under this agreement shall abate to the extent of such delay, and the Tenant hereby agrees
to accept such abatement of rent in full settlement of all claims which the Tenant might otherwise make because the Premises were not ready for
occupancy by the said date.

16. ASSIGNMENT: This Agreement to Lease shall not be assignable or otherwise transferable by the Tenant. The Tenant may not sublet or assign or transfer
its interest in the Lease contemplated herein without securing the written consent from the Landlord, which consent shall not be unreasonably withheld,
provided however, if the consent is granted, the Tenant shall remain liable for all obligations under the Lease.
If the Tenant is a corporation, the transfer of the majority of the issued shares in the capital stock, or any transfer, issuance or division of shares of the
corporation sufficient to transfer control of the corporation shall be deemed for all purposes to be an assignment within the meaning of this Agreement
and any Lease. This provision shall not apply to a corporation whose shares are listed and traded on any recognized public stock exchange in Canada
or the United States.

17. PARKING: Unless otherwise stipulated, parking, if applicable, shall be in common and unreserved.

18. AGREEMENT IN WRITING: If there is any conflict or discrepancy between any provision added to this Agreement (including any Schedule attached
hereto) and any provision in the standard pre-set portion hereof, the added provision shall supersede the standard pre-set provision to the extent of such
conflict or discrepancy. This Agreement, including any Schedule attached hereto, shall constitute the entire Agreement between Landlord and Tenant.
There is no representation, warranty, collateral agreement or condition, which affects this Agreement other than as expressed herein. This Agreement
shall be read with all changes of gender or number required by the context.

19. LEGAL, ACCOUNTING AND ENVIRONMENTAL ADVICE: The parties acknowledge that any information provided by the broker is not legal,
accounting, tax or environmental advice, and that it has been recommended that the parties obtain independent professional advice prior to signing
this document.

INITIALS OF TENANT(S): INITIALS OF LANDLORD(S):

®WEBForms    Nov/2013

B

NA

During the term of this Lease, Tenant shall have the non-exclusive use of the non-reserved common automobile
parking areas and driveways, available on the commercial plaza. Additional one-car lot is available behind the
Building in front of the leased garage.

3 5
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I acknowledge receipt of my signed copy of this accepted Agreement to Lease
and I authorize the Brokerage to forward a copy to my lawyer.

............................................................................ DATE......................
(Landlord)

............................................................................ DATE......................
(Landlord)

Address for Service...............................................................................

.......................................................... Tel.No. .....................................

Landlord's Lawyer..................................................................................

Address...............................................................................................
Email...................................................................................................

...................................................... ................................................
Tel.No. FAX No.

I acknowledge receipt of my signed copy of this accepted Agreement to Lease
and I authorize the Brokerage to forward a copy to my lawyer.

............................................................................ DATE......................
(Tenant)

............................................................................ DATE......................
(Tenant)

Address for Service...............................................................................

........................................................T el.No. .......................................

Tenant's Lawyer.....................................................................................

Address...............................................................................................
Email...................................................................................................

...................................................... ................................................
Tel.No. FAX No.

FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Co-operating Brokerage shown on the foregoing Agreement to Lease:
In consideration for the Co-operating Brokerage procuring the foregoing Agreement to Lease, I hereby declare that all moneys received or receivable by me in connection with the Transaction
as contemplated in the MLS Rules and Regulations of my Real Estate Board shall be receivable and held in trust. This agreement shall constitute a Commission Trust Agreement as defined
in the MLS Rules and shall be subject to and governed by the MLS Rules pertaining to Commission Trust.

DATED as of the date and time of the acceptance of the foregoing Agreement to Lease. Acknowledged by:

........................................................................................................... ...........................................................................................................
(Authorized to bind the Listing Brokerage) (Authorized to bind the Co-operating Brokerage)

20. BINDING AGREEMENT: This Agreement and the acceptance thereof shall constitute a binding agreement by the parties to enter into the Lease of the
Premises and to abide by the terms and conditions herein contained.

21. SUCCESSORS AND ASSIGNS: The heirs, executors, administrators, successors and assigns of the undersigned are bound by the terms herein.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof I have hereunto set my hand and seal:

................................................................................ ................................................................................ DATE...................................
(Witness) (Tenant or Authorized Representative) (Seal)

................................................................................ ................................................................................ DATE...................................
(Witness) (Tenant or Authorized Representative) (Seal)

................................................................................ ................................................................................ DATE...................................
(Witness) (Guarantor) (Seal)

We/I the Landlord hereby accept the above offer, and agree that the commission together with applicable Harmonized Sales Tax (and any other tax as
may hereafter be applicable) may be deducted from the deposit and further agree to pay any remaining balance of commission forthwith.

SIGNED, SEALED AND DELIVERED in the presence of: IN WITNESS whereof I have hereunto set my hand and seal:

................................................................................ ................................................................................ DATE...................................
(Witness) (Landlord or Authorized Representative) (Seal)

................................................................................ ................................................................................ DATE...................................
(Witness) (Landlord or Authorized Representative) (Seal)

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the contrary, I confirm this Agreement with all changes both typed and

written was finally accepted by all parties at............ . this...............day of............................., 20......... .......................................................
(Signature of Landlord or Tenant)

INFORMATION ON BROKERAGE(S)

Listing Brokerage.................................................................................................................................. Tel.No. ...................................................

..........................................................................................................................................................................................................................

Co-op/Buyer Brokerage........................................................................................................................ Tel.No. ...................................................

..........................................................................................................................................................................................................................

ACKNOWLEDGEMENT

®WEBForms    Nov/2013

Elzbieta Opinska
2581703 Ontario Ltd. Director

Brokerage Not Applicable

22 Haliburton Ave.
Toronto, M9B 4Y4 4169305457

Malicki Sanchez Law
650 Lakeshore Rd E, Mississauga, ON L5G 1J6

marek@malickisanchezlaw.com
(905) 274-1650 data for reference only

4 5
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This Schedule is attached to and forms part of the Agreement to Lease between:

TENANT (Lessee),......................................................................................................................................................................................, and

LANDLORD (Lessor),........................................................................................................................................................................................

for the lease of....................................................................................................................................................................................................................

....................................................................................dated the ................................................ day of.............................................., 20..................

This form must be initialled by all parties to the Agreement to Lease.

INITIALS OF TENANT(S): INITIALS OF LANDLORD(S):

Schedule
Agreement to Lease – Commercial

Form 512
for use in the Province of Ontario

®WEBForms    Nov/2013

A

11819496 Canada Inc. o/a MCannabis

2581703 Ontario Ltd.

3812A Bloor Street West Toronto, M9B 6C2

April 20

The Landlord and the Tenant acknowledge and agree that it is their shared intention that this document entitled
"Agreement to Lease - Commercial" be considered the Lease as between the parties, and together with the following
Schedules, constitutes the entire agreement between them (collectively, the "Lease"):

Schedule A1 - Offer to Lease dated March 25, 2020 (the "Offer") (attached)
Schedule A2 - Floor Plan proposed by the Tenant and approved by the Landlord (attached)
Schedule B - Additional Rules and Regulations (attached)
Schedule C - Rider to Lease (attached)

In the event of any ambiguities, conflicts or inconsistencies between or among any of the provisions of this Lease, the
provisions shall govern in the following order of precedence with each taking precedence over those listed subsequently:

(i) Schedule C - Rider to Lease;
(ii) Sections 10 ("Permitted Transfer"), 11 ("Conduct of Business") & 14 ("Exclusivity") of Schedule A1 - Offer to

Lease;
(iii) Schedule A1 - Offer to Lease;
(iv) the body of this Lease, including this Schedule A;
(v) Schedule B - Additional Rules and Regulations; and
(vi) Schedule A2 - Floor Plan.
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SCHEDULE B  - Additional Rules and Regulations 

Severability Clause     

Parties agree that if one portion of this Lease is ruled invalid in court, the rest of this Lease is 

still upheld.  

Use of Building 

(1) The Tenant will not use or permit or suffer the use of the Building and any part thereof for 

any other business or purpose than that which is described in Schedule “C”. The Landlord 

makes no representations or warranties as to the permitted use of the Building. The 

Tenant shall have unrestricted access to the Building for its employees and customers at 

day, hours and time appropriate for the business use, carried out by the Tenant. 

(2) Tenant covenants and agrees that it shall not cause, suffer or permit any fumes, odours, 

noise or other element determined to be a nuisance or disturbance to other occupants and 

residents of the Plaza, where the Building is located.  

(3) The Tenant is expected to not disturb neighbours. The noise volume level should be 

reasonable and during the hours from 10pm to 7am, volume should be set so that 

neighbours can’t hear any noise. 

(4) Smoking is not allowed in the Building 

Late Fee and Allocation of Payments 

In the event that any rent payment required to be paid by Tenant hereunder is not paid in 

full by the start of the third (3rd) day of each month, Tenant shall pay to Landlord, in addition 

to such payment or other charges due hereunder, an initial late fee as additional rent in the 

amount of 5% of the monthly rent amount. Further, the Tenant will incur a subsequent late fee 

of ten dollars per day for every day payment is delayed after the 3rd day of the month. All 

future payments will be allocated first to any outstanding balances other than rent. Any 

remaining monies will be allocated lastly to any rent balance. 

Access to the Building  

Tenant agrees and gives consent to the Landlord an access to the Building as long as it’s during 

reasonable hours and with reasonable prior notice of entry. In the case of an emergency, 

Landlord is allowed to enter the unit without notice. It is considered an emergency if: Landlord 

has a good reason to believe there is a fire or there is an urgent maintenance problem that can 

severely damage the property (such as a pipe bursting). 
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Default  

 

If Tenant fails to comply with any of the financial or material provisions of this Lease, or of any 

present rules and regulations or any that may be hereafter prescribed by Landlord, or 

materially fails to comply with any duties imposed on Tenant by legal requirements, within ten 

(10) days after delivery of written notice by Landlord specifying the non-compliance and 

indicating the intention of Landlord to terminate the Lease by reason thereof, Landlord may 

terminate this Lease and if possession of the Building is not surrendered, Landlord may reenter 

said Building. Further, Landlord may, at Landlord’s option, declare the entire balance 

(compiling all months applicable to this Lease) of rent payable hereunder to be immediately 

due and payable and may exercise any and all rights and remedies available to Landlord at law 

or in equity. 

 

Tenant will be in default if:  

(a) Tenant does not pay rent or other amounts that are owed within ten (10) days after 

delivery of written notice by Landlord thereof;  

(b) Tenant, guests, customers or clients violate this Lease, rules, or fire, safety, health, or 

criminal laws, and such event is not cured within ten (10) days after delivery of written notice 

by Landlord thereof (or such longer period as may be appropriate); and 

(c) Tenant abandons the Building for a period of ten (10) days or more;  

 

Renewal 

 

The Tenant shall have the right to renew this Lease in accordance with Section 3(b).  

 

 Insurance 

 

(1) If the Building or any party of the leased Building is damaged by fire or other casualty 

resulting from any act or negligence of Tenant or any of Tenant's agents, employees or 

clients, rent shall not be diminished or abated while such damages are under repair, 

and Tenant shall be responsible for the costs of repair not covered by insurance. 

(2)  Landlord shall maintain fire and extended coverage insurance on the Building. Tenant 

shall be responsible, at its expense, for fire and extended coverage insurance on all of its 

property, including removable trade fixtures, located in the Building (see point 7 (v) of 

the Lease) 

(3) In no event shall the Landlord be liable for any injury or damage to the Tenant, its 

agents, employees or customers or for any damage to the property of the Tenant, or to 

property to any other person, firm or corporation within the Building, except where 

such injury, damage or loss is caused by the negligence or wilful misconduct of the 

Landlord or those for whom the Landlord is responsible at law. 

(4) Landlord shall not be required to maintain insurance against thefts within the Building. 
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Successors 

The provisions of this Lease shall extend to and be binding upon Landlord and Tenant and their 

respective legal representatives, successors and assigns.  

 

End of Schedule B 
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SCHEDULE C 

RIDER TO LEASE 

 

1. Possession 

In the event that the Landlord is delayed in delivering possession of the Premises to the Tenant on the 
Commencement Date, and such delay continues for a period of fifteen (15) days, the Tenant shall be 
entitled to one (1) day of free minimum rent for every day that the Landlord’s delay continues beyond said 
fifteen (15) day period. All of the dates prescribed in this Lease shall be delayed on a day-for-day basis 
equal to the length of such delay. The Tenant shall have ten (10) days after taking possession of the 
Premises to report any deficiencies to the Landlord. 

2. Additional Rent 

Notwithstanding anything contained in this Lease to the contrary, the Landlord shall not charge to the 
Tenant as Additional Rent the cost of any of the following items: 

i. capital costs and expenditures as determined in accordance with generally accepted accounting 
principles, except to the extent that such costs are amortized on a straight-line basis over the 
useful life of the capital item; 

ii. the cost of acquiring, constructing, expanding or altering the Building;  

iii. the costs of correcting structural or latent defects in the Landlord’s Work or the initial construction 
of the Building;  

iv. the cost of all work to the Building made necessary by non-compliance with any laws, regulations, 
by-laws, ordinances or orders of the applicable municipal, regional, provincial or federal 
governing authority in that regard, except to the extent caused by the Tenant;  

v. the cost of structural repairs to the roof, foundations, sub floor and outer support walls of the 
Building; 

vi. net proceeds of insurance received by the Landlord from its insurers, to the extent that the 
proceeds relate to costs previously included in Additional Rent; 

vii. any loss or damage to the Building or any personal injury for which the Landlord is or ought to 
have been insured under this Lease to the extent of insurance proceeds actually recovered or 
received by the Landlord, or which would have been recovered or received had the Landlord 
maintained the insurance required hereunder; 

viii. recoveries from warranties to the extent that the repair costs in respect of the work covered by 
the warranty is or have been included in Landlord’s costs; 

ix. costs arising from or occasioned by the negligence or willful misconduct of the Landlord or those 
for whom the Landlord is in law responsible; 

x. costs incurred as a result of any negligence or willful misconduct of, and any amounts directly 
chargeable or attributable to, or owed by, other tenants; 

xi. all costs and expenses relating to any repair, closure, detoxification, decontamination or other 
clean up or remediation of any environmental matter in the Building not attributable to the Tenant 
or those for whom the Tenant is at law responsible; 
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xii. income, franchise, corporation or other taxes personal to the Landlord, and any business taxes 
relating exclusively to those parts of the Building other than the Premises; 

xiii. payment of principal and interest under any mortgage, financing or capital retirement of debt; 

xiv. ground rentals; 

xv. the amount of any HST paid by the Landlord on any purchases of goods or services included in 
Additional Rent; 

xvi. costs incurred in leasing premises to other tenants; and 

xvii. tenant improvements, tenant allowances and leasing commissions.  

3. Documentation Evidencing Additional Rent 

The Landlord shall, upon reasonable request by the Tenant, provide the Tenant with any supporting 
information or documentation evidencing the amounts charged to the Tenant as Additional Rent. 

4. Payment of Additional Sums 

If the Tenant is required to make any payments to the Landlord in addition to the monthly instalments of 
minimum and additional rent, such payments shall be made by the Tenant within twenty (20) days 
following written demand from the Landlord.  

5. Increases in Rent 

The parties acknowledge and agree that the rental amounts specified in Section 4 of the main body of this 
Lease shall be the rental amounts paid by the Tenant throughout the Term of this Lease. The Tenant 
shall, in no event, be required to pay a greater rental amount than as set out therein, including but not 
limited to where the Landlord has recalculated the square footage of the Premises and such recalculation 
reflects a greater square footage than that set out in this Lease. 

6. Permitted Use 

The Tenant shall use the Premises for the sale, at retail, of recreational cannabis, cannabis accessories 
and any other cannabis-related products (as they become legal from time to time) including, without 
limitation, edibles, cannabis-infused beverages, and non-nicotine vaping devices or a vape store with 
sales of ancillary products and for no other purpose without the Landlord’s prior approval, which shall not 
be unreasonably withheld or delayed. 

7. Tenant’s Maintenance and Repair Obligations 

The Tenant shall maintain, clean and repair the Premises as would a prudent tenant of similar premises 
in a similar location, excluding repairs required by reasonable wear and tear, repairs which are the 
express obligation of the Landlord under this Lease, and repairs and replacements of a capital nature. 

8. Landlord’s Maintenance and Repair Obligations 

The Landlord shall maintain, clean and repair the Building as would a prudent owner of similar premises 
in a similar location. The Landlord acknowledges and agrees that the requirements of this section shall 
include performing all repairs or replacements of a capital nature, provided that the Landlord shall be 
entitled to charge to the Tenant the cost of such capital repairs or replacements as Additional Rent in 
accordance with Section 2(i) of this Schedule “C”. 
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9. Damage and Destruction 

The Landlord shall promptly repair all damage or destruction to the Premises or Building by any cause to 
the extent reasonably required for the Tenant to operate its business in the Premises. If, in the opinion of 
the Landlord, acting reasonably, the Premises or Building are damaged to the extent that they cannot 
reasonably be repaired or rebuilt within one-hundred and eighty (180) days after the occurrence of such 
damage, the Landlord and the Tenant shall each have an option to terminate this Lease upon not less 
than thirty (30) days nor more than sixty (60) days written notice to the other and all rights of the parties 
hereunder shall cease on the effective date of termination, including that the Tenant shall have no further 
liability for rent in respect of any period after the date of the damage or destruction. 

10. Expropriation 

The Landlord and the Tenant shall co-operate with each other so that each may receive the maximum 
award to which it is entitled at law in the event of any expropriation or taking by any public body or 
authority. All rent shall be apportioned as of the date that the expropriating authority shall take possession 
of all or a portion of the Premises or Building, as the case may be. 

11. Environmental Obligations 

The Tenant shall not, in any event, be required to perform or cause others to perform or pay for the cost 
of any environmental report, audit, enquiry, clean up, remediation, or like obligation or expense except to 
the extent required by the Tenant’s breach of any applicable environmental law. 

12. Release or Indemnity 

No release or indemnity contained in this Lease or at law shall apply to any injury, loss or damage caused 
as a result of the negligence or wilful misconduct of the Landlord or those for whom the Landlord is 
responsible in law. 

13. Permitted Transfer Release 

Following a transfer to a Permitted Transferee in accordance with Section 10 of Schedule A1, the 
transferor and the Indemnifier shall automatically be released from their obligations under this Lease. 

14.  Entry 

In any instance where the Landlord is entitled to enter the Premises pursuant to this Lease or any 
applicable law, the Landlord shall first provide reasonable, prior written notice of its intention to do so.  

15. Non-Disturbance 

The Landlord shall use all reasonable commercial efforts to cause any mortgagees of the Building to 
deliver to the Tenant a commercially reasonable non-disturbance agreement. 

16. No Demolition or Relocation 

The Landlord shall not be entitled to demolish the Building or relocate the Premises to a separate location 
during the Term of this Lease or any extensions or renewals thereof. 

17. Registration 

The Tenant may, at its option, register a notice of lease, short form of lease, or caveat against title to the 
Building, provided that such registration shall not disclose any of the financial terms of this Lease. 
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18. Notice 

All notices, demands, and requests which may be or are required to be given pursuant to this Lease shall 
be in writing and shall be sufficiently given if delivered personally to the party or an officer of the party for 
whom it is intended, or faxed with a confirmation copy mailed, or mailed prepaid and registered to the 
following addresses (or such other addresses as the parties may from time to time advise by notice in 
writing): 

 If to the Tenant, at: 

 11819496 Canada Inc. 
o/a Mcannabis (Metropolitan Cannabis) 
c/o Julia White, Tabetha White 
jmanserwhite@telus.net 
tabetha@ocholdings.ca 
31 Muir Ave 
Toronto, ON 
M6H 1E7 

 If to the Landlord, at: 

 [NTD: to be inserted by Landlord] 

The date of receipt of any such notice, demand, or request shall be deemed to be the date of delivery of 
such notice, demand, or request if delivered or if faxed as aforesaid it shall be deemed to be received on 
the next day following the date of transmission (excluding Saturdays, Sundays, and statutory holidays in 
Ontario), or if mailed as aforesaid it shall be deemed to be received on the third business day next 
following the date of such mailing (excluding Saturdays, Sundays, and statutory holidays in Ontario), 
unless there is between the date of mailing and actual receipt a mail strike or other labour dispute which 
adversely affects mail service in Ontario, in which case the party giving the notice, demand, or request 
shall deliver such notice, demand, or request by an alternative method. 
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LEASE

TfflS LEASE made as offhe 1st day of March, 2020, as between the Landlord and the Tenant
named heiem who, m consideration of the covenants herein contained, agree as follows:

BASIC TERMS, SCHEDULES, DEFINITIONS

1.1 BASIC TERMS

(i) (A) Landlord: 1083710 B.C. LTD.

(B) Address of Landlord: 3452 Planta Road,
Nanaimo,B.C, V9T6E1

(ii)

(iii)

(iv)

(V)

(vi)

(A) Tenant:

(B) Address of Tenant:

Address of Premises:

Rentable Area:

(A) Term:

(B) Commencement Date;

Minimum Rent:

1015712 B.C. Ltd.

c/o 200-9 llYates Street

Victoria, B.C. V8V4X3

1483ABowenRoad
Nanaimo,BC V9S 1G3

AU area comprising Unit A,
Road, Nanaimo, BC

5 years

March 1,2020

Years $ Month

1 $2,520.00
2 $2,572.50
3 $2,625.00
4 $2,677.50
5 $2,730.00

1483 Bowen

$/Annum

$30,240.00
$30,870.00
$31,500.00
$32,130.00
$32,760.00

(vii) Permitted Use of Premises :

(viii) Parking Entitlement:

(ix) Extension Term:

All monthly Minimum Rent payraents are subject to
GST to be payable by the Tenant

For the purpose of retail sales, ancillary a&d
related businesses, and associated offices,
including any charitable or non-profit uses.

All onsite parking stalls

One (1) option to renew for five (5) years.

The foregoing Basic Terms are hereby approved by fhe parties and each reference in this
Lease to any of the Basic Terms shall be construed to iticlude the provisions set forfli above as well
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as aU of the additional terms and coitdifions of the applicable sections offhis Lease where such Basic

Terms are more folly set forth.

1.2 Schedules

All Schedules to this Lease are incorporated into and form an integral part of this Lease and

are as follows:

Schedule
A
B

Subject
Defmitions

Rules and Regulations

Clause

1.3

5

1.3 Definitions

la this Lease, the words, phrases and expressions set out in Schedule A are used with. the
mearumgs defined in Schedule A.

1. PREMISES

In consideration of the rents, covenants, and agreements hereinafter reserved and contained
on the part of the Tenant to be paid, observed, and perfonned, the Landlord hereby demises
and leases to fhe Tenant, the Tenant leases from. the Landlord, the Leased Premises on the
terms and conditions set forth. herein, and the Guarantor agrees to guarantee all the obligations
of the Tenant pT.irsuant to this Lease.

2. TERM

3.1 Term

The Term of this Lease is the period set out in subcla-use l.l(v)(A), beginning on the

Commencement Date.

3. RENT

4.1 Rent

The Tenant wffl pay the Landlord for the Leased Premises, at the Address of the Landlord set

out in subclause l.l(i)(B), or at such ofher place as the Landlord may direct in writmg, during
fhe Term. in lawful money of Canada wifhout any set-off, abateraent, compensation, or
deduction whatsoever on the days and at the times specified in this Lease, Rent that -will
include the aggregate of the sums specified below:

(a) Annual Base Rent

Annual Base Rent in the amount per anmm. set out in. su.bclaxise l.l(vi).
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4.2 Payment of Rent

The Rent provided for in this Article 4 -will be paid- by the Tenant in equal consecutive monthly
instalments in advance on the first day of each month of each year during the Term. The first
monfhly mstalment of the Rent will be paid by the Tenant on the Comm.erLcemen.t Date.
Thereafter, subsequent monthly ijastahnents will each be paid in advance on the first day of
each. ensuing calendar month dxmmg the Term until and mcluding the &st day of the monlh
in -which, the Expiry Date falls.

4.3 Rent for Irregular Periods

All Rent reserved rn. this Lease will be deemed to accrue &om day to day, and if for any reason
it becomes necessary to calculate Rent for irregular periods of less than one year an
appropriate pro-rata adjustment will be made on a daily basis in order to compute Rent for
such irregular period.

4.4 Waiver ofSet-offs

The Tenant hereby waives and renomces any and all existing and future claims, set-offs,

and compensation against any Rent and agrees to pay such Rent regardless of any claim.,

set-off, or compensation that may be asserted by the Tenant or on its behalf.

4.5 Application of Payments

All payments by the Tenant to the Landlord under fhis Lease will be applied toward such
amounts then outstanding under tMs Lease as the Landlord determines and the Landlord

may subsequently alter the application of any such payment.

5. TENANT'S COVENANTS

The Tenant covenants wifh the Landlord as follows:

5.1 Rent

To pay fhe Rent on the days and in the manner provided ia this Lease and to pay all other

amounts, charges, costs, and expenses as are required to be paid by the Tenant to the

Landlord or to others under this Lease.

5.2 Utilities

To arrange for and pay in full aU necessary utilities for the use of the Leased Premises.

5.3 Occupancy and Permitted Use

To take possession of and occupy the Leased Premises and commence to carry on business

in all or substantially all of the Leased Premises no later than 30 days after the

Commencement Date, to use the Leased Premises only for fhe purpose specified in

subclause 1. l(vii) and not to use or permit to be -used the Leased Premises or any part of
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them for any other purpose.

5.4 Waste and Nuisance

Not to commit or permit any waste or injury to the Building or the Leased Premises

iticludmg the Leasehold Jmprovements and the tcade fixtures in them; any overloading of

the floors; any conduct that impedes or could impede the business of any other occupaat

of the Building or that constitutes or could constitute a nuisance to the Landlord, any

other occupant of the Building, or anyone else; or any other use or maimer of use that the

Landlord, in its sole discretion, may determine zmreasombly and materially amoys or

interferes with the operations of any other occ-upaat of fhe Brulding or may have an

adverse impact on the reputation of the Building; provided however that the Landlord

acknowledges and agrees that the use of the Building or the Leased Premises in

accordance with the provisions of this Lease and- for purposes of the Tenant's business

will be deemed as between fhe Landlord and fhe Tenant not to be a nuisance, not to be a

use that aimoys or interferes wifb. the operations of any other occupant of the building,

and not to have an adverse impact on the reputation of the Building.

5.5 Insurance Risks

Not to do, omit to do, or permit to be done or omit to be done upon the Leased Premises
anythmg that -would cause the Landlord's cost of msurance to be increased (and, without

waiving tih.e foregomg prohibition, fhe Landlord may demand, and the Tenant will pay to

fhe Landlord upon demand, the amoxuit of any such increase of cost caused by anything
so done or omitted to be done) or that will cause any policy of insurance to be subject to
cancellation; provided however that the Landlord acknowledges and agrees that the use

of the Building or the Leased Premises in accordance with the provisions of this Lease

and for purposes of the Tenant's business wiU be deemed as between fhe Landlord and
the Tenant not to be an action or omission that falls within this clause, and this provision

does not apply to fhe current and on-goitig business and activities of the Tenant on the
Leased Premises and- in the Building.

5.6 Cleanliness

Not to permit the Leased- Premises to become uatidy, unsigh.tly, or hazardous, or permit

unreasonable quantities of waste or refuse to accumulate in them.

5.7 Compliance with Laws

To comply at its own expense with aU rmmicipal, proviucial, and federal safety, fire, and
safety laws, bylaws, regulations, and requirements pertauuag to the operation and use of
the Leased Premises, the condition of the Leasehold Itnprovera-ents, trade fixtures,

furniture, and equipment installed in them, and the makmg by the Tenant of any repairs,

changes or improvements in. them.
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5.8 InstaUations

To permit the Landlord duimg the Term, at the Tenant's cost, to install any equipment in or

make alterations to the Leased Premises necessary to comply with the requirements of any

statute, law, bylaw, ordinance, order, or regulation referred to in clause 5.7 and imposed

after completion of the Landlord's origmal construction of the Buildiag, and to permit

ingress and egress to and ftoni the Leased Premises by the Landlord or by other tenants of-the

Landlord or by their respective employees, servants, workers, and iavitees, by use of frre

exit doors in case of fire or emergency.

5.9 Rules andReguIations

To observe, and to cause its employees, invitees, and others over whom the Tenant can
reasonably be expected to exercise control to observe fhe Rules and Regulations attached
as Schedule B.

5.10 Overholding

That if the Tenant continues to occupy fhe Leased Premises after the expiration of this

Lease without any further written agreement and without objection by the Landlord, the
Tenant will be a monthly tenant at a monthly base rent equal to 80% of flie monthly
instalment of Annual Base Rent payable by the Tenant as provided in Article 4 during the

last month of the Term and (except as to length of tenancy) subject to the provisions and
conditions of this Lease.

5.11 Signs

Not to paint, display, inscribe, place, or affix any sign, symbol, notice, or lettering of any
kiad anywhere outside the Leased Premises (whether on the outside or inside of the

Building) or within, the Leased Premises so as to be visible from fhe outside of the Leased

Premises that does not comply with the requirements of any lawful aufhority liaving

jurisdiction. If any sign no longer complies with the requirements of any lawful autliority

having jurisdiction, then the Landlord, after giving the Tenant 30 days' notice, shall have

the right at any time to remove any such sign. at the Tenant's expense.

5.12 Inspection and Access

To permit the Landlord at any time and firora time to time to enter and to have its

authorized agents, employees, and contractors enter the Leased Premises for the purpose

of inspection, •wmdow cleaning, maintenance, providing janitorial service, or makmg

repairs, alterations, or improvements to the Leased Premises or fh.e Building, or to have

access to utilities and services or to determme fhe electric light and power consumption

by the Tenant in the Leased Premises, and the Tenant will provide free and imitnpeded

access for the purpose, and -will not be entitled to compensation for any unavoidable and

necessary inconvenience, nuisance, or discomfort caused fhereby, but the Landlord in

exercising its rights under this clause 5.12 will proceed to the extent reasonably possible

so as to minimize interference with Hie Tenant's use and enjoyment of the Leased
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Premises. The Landlord, its authorized agents, employees, and contractors may only enter
the Leased Premises for purposes of exercisiag the rights in this clause if the Tenant is

provided -written notice at least twerrty-four hours prior to fh.e entry, and only so long as

fhe Tenant is permitted to have an employee or agent, at the Tenant's expense, be present

to observe the actions of the Landlord, its authorized agents, employees, aad contractors.

5.13 Showing Leased Premises

To permit the Landlord, and its authorized agents and employees to show the Leased

Premises to prospective tenants dm'mg fhe Normal Business Hours of the last nine months

of the Term.

5.14 Maintenance of Common Areas

To cause the common entrances, lobbies, stairways, corridors, washrooms, and other parts

of the Bidldmg from tirae to tim.e provided for common use and enjoytnent to be swept,

cleaned, or otherwise properly maintamed.

5.15 Clearing Sidewalks

To mauitaio. and clear ati public sidewalks adjoining the Leased Premises to the standard

as required by bylaws and regulations.

6. LANDLORD'S COVENANTS

The Landlord covenants with fhe Tenant, at no cost to the Tenant, as follows:

6.1 Quiet Enjoyment

Provided fhe Tenant pays the Rent and performs its other covenants in this Lease, the

Tenant will and may peaceably possess and. enjoy the Leased Premises for the Term

hereby granted, without any interruption or disturbance J&om the Landlord or its assigns,

or any other person or persons lawfaUy claiming by, from, through or wider the Landlord.

6.2 Nuisance

Not to do or- permit any act or neglect that may in any manner directly or indirectly cause
injury to the Building or Leased Premises or to any fixtures or appurtenances offhem, or
that the Landlord may in its sole discretion determine may be or become a nuisance or
unreasonably or materially interfere with the use of the Building or Leased Premises by
the Tenant.

6.3 Maintenance

Subject to subclause 7.3, to maintain, clean, upkeep, repair, and replace the Bmlding or

Leased- Premises, except as required of the Tenant under this Lease, m accorda.ace with

all applicable laws and requirements and to the standard from time to time prevailing for

a development m the Municipality similar to fhe Building or Leased Premises; and to
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repair, maintain, and replace the exterior faces, the structural elements and components,
the roof and roofmembrane, the foundations, and the drainage systems of the Buildmg,
bearing structures, subfloors, and roof structures and supports of the Building and of the

exterior of the Building, mcludmg the extended wafl, roof, chimneys, skylights, gutters,

and downspouts, and all needed repairs of and replacements to the heating, ventilating,

and cooling equipment, wiring, plumbing, and sprinkler systems in the Building, and the

sidewalk aad landscaping adjacent to the Building, except as required of the Tenant under

this Lease under subclause 5.15, and except for repairs and replacements that are made

necessary by the negligence offhe Tenant or its servants, agents, or employees, or fhat are
the Tenant's responsibility.

6.4 Repair of Service Conduits

Subject to subclause 7.2, to maintain, repair, and replace all pipes, cables, wires, ducts and
conduits located m and on the Building or Leased Premises and for purposes oftouismittmg

and carrymg electricity, water, gas, and telephone and related communication facilitiesg to

the Building or Leased Premises and for purposes ofiemoviag all waste materials, uxcludmg

sanitary and storm sewers.

6.5 Entrances, Lobbies, and Other Common Areas

To permit the Tenant and its employees and invitees, in common wifh others so entitled,

to have the use during Normal Business Hours of fhe conunon entrances, lobbies,

stairways, and corridors of the Buildiag giving access to fhe Leased Premises (subject to
the Rules and Regulations in Schedule B and such other reasonable limitations as the

Landlord may from time to time unpose).

7. REPAIR, DAMAGE, AND DESTRUCTION

7.1 Landlord's Repairs

The Landlord covenants with the Tenant:

(a) subject to subclause 7.3 (b), to keep in a good and reasonable state of repair,

(i) fhe Buildmg foundation, roof, exterior walls, and

(ii) the structural members of the Leased Premises.

7.2 Tenant's Repairs

The Tenant covenants with the Landlord:

(a) subject to subclause 7.3(b), to keep in a good and reasonable state of repair and
decoration and consistent wifh. fhe general standards of office buildings of
similar age and location in the suirounduig area, the Leased Premises includmg
all Leasehold Improvements and aU trade fixtures and all glass in them other
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fhan glass portions of exterior waUs, but wifh. fhe exception of structural
members or elements of the Leased Premises, defects in constmction performed
or installations made by the Landlord and lusured Damage therein;

(b) that the Landlord may enter and view the state of repair, and that the Tenant
will repair according to notice in •writmg, and that the Tenant will leave fhe

Leased Premises in a good and reasonable state of repair, subject always to the
exceptions referred to m subclause 7.2(a); and

(c) fhat if any part of the Building including flie systems for interior climate control
and for the provision of utilities becomes out of repair, damaged, or destroyed
through the negligence or misuse of the Tenant or its employees, invitees, or
others over which the Tenant can reasonably be expected to exercise control,
the expense of repairs or replacements necessitated thereby will be reimbursed
to fh.e Landlord promptly upon demand.

7.3 Abatement and Termination

It is agreed between fhe Landlord and, the Tena&t that in the event of damage to the Leased
Premises or to the Buildmg:

(a) if the damage is such that the Leased Premises or any substantial part offhem
are rendered not reasonably capable of use and occupancy by the Tenant for
the purposes of its business for any period of time in excess of 5 days, then:

(i) zmless the damage was caused by the fault or negligence of the Tenant
or its employees, invitees, or others uader its control, from and after the
date of occurrence of the damage and until the Leased Premises are
again reasonably capable of use and occupancy as specified. Rent will
abate from time to time in. proportion to the part or parts of the Leased

Premises not reasonably capable of use an.d occupancy, and

(u) unless this Lease is terminated as hereinafter provided, the Landlord or
fhe Tenant, as the case may be (according to the nature of the damage
and their respective obligations to repair as provided in clauses 7,1 and-
7.2) will repair such damage with all reasonable diligence, but to the
extent that any part of the Leased Premises is not reasonably capable of
such use and occupancy by reason of damage that the Tenant is
obligated to repair under this Lease, any abatement of Rent to which, -the
Tenant is otherwise entitled under this Lease will not extend later than

the time by which repairs by the Tenant ought to have been
completed wifh. reasonable diligence; and

(b) if either:

(i) the Leased Premises; or

(ii) premises, -whether of the Tenant or other tenants of fhe Building,
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comprising intlie aggregate 25% or more of the Ren.ta.ble Area of the

Building

are substantially damaged or destroyed by any cause to the extent such that in
the reasonable opinion of the Landlord they cannot be repaired or rebuilt (based
on standard hows of constmction work) wifhin 240 days after the occurrence of

the damage or destruction, then the Landlord, or the Tenant, may at its option,
exercisable by written notice to the Tenant given wifhiu 60 days after tiie
occurrence of such damage or destruction, tenninate this Lease, in which event
neither the Landlord nor the Tenant will be bound to repair as provided iti
clauses 7.1 and 7.2, and the Tenant will instead deliver up possession, of the
Leased Premises to fhe Landlord with reasonable expedition but in. any event
•within 60 days after delivery of such notice of termination, and Rent will be

apportioned and paid to the date upon which possession is so delivered up
(but subject to any abatement to which the Tenant may be entitled under
subclause 7.3 (a) by reason of the Leased Premises having been rendered in
whole or in part not reasonably capable of use and occupancy), but otherwise
the Landlord or the Tenant as the case may be (according to the nature of the
damage and their respective obligations to repair as provided in clauses 7.1 and
7.2) wffl repair such damage with reasonable diligence.

7.4 Service Interruptions

The Tenant acknowledges to fhe Landlord that the operation of systems and the availability of

facilities may be interrupted from time to time in cases of accident and emeigeacy, m order to

carry out maintenance, repairs, alterations, replacements, and upgrading, or for any
other reasonable reason required by the Landlord. During periods of such interruption, any
obligation of the Landlord to provide access to such systems and facilities or common- areas

of the Builditig will be suspended and clause 14.1 will apply.

8. TAXES

8.1 Landlord's Tax Obligations

The Landlord covenants witli the Tenant, subject to clause 8.2, to pay to the taxing

authority or authorities having jurisdiction, all Taxes.

8.2 Tenant's Tax Obligations

The Tenant covenants wifh the Landlord:

(a) to pay when. due, all taxes, business taxes, business licence fees, and other

taxes, rates, duties or charges levied, imposed, or assessed by lawful
authority in respect of the use and occupancy of the Leased Premises by the
Tenant, the business or businesses carried on in them, or the equipment,
machinery, or fixtates brought in ftiem by or belongmg to the Tenant, or to
anyone occupying the Leased Premises with the Tenant's consent, or from
time to time levied, imposed, or assessed in the future ia addition or in lieu.
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thereof, other than property taxes and other municipal charges assessed
against the owner of the property solely by reason of property ownership
(payment of which shall be the Landlord's obligation), and to pay to the
Landlord upon demand the portion of any tax, rate, duty, or charge levied
or assessed upon the Land and Building that is attributable to any
equipment, machinery, or fixtures on the Leased Premises that are not the
property of the Landlord or that may be removed by the Tenant;

(b) to pay promptly to the Landlord when demanded or otherwise due

heremder aU Taxes in respect of all Leasehold Improvements in the Leased

Premises.

8.3 Goods and Services Tax

The Tenant will pay to the Landlord goods and services tax ia accordance -with the

applicable legislation at the same time as the amounts to which such goods and services

tax apply are payable to the Landlord under the terms of this Lease or upon demand at

such other time or times as the Landlord from time to time determines. The Landlord wiU

provide the Tenant with its goods and services tax registration number. Notwithstanding

any otibier section of this Lease, the amount payable by the Tenant under this clause will

be deemed not to be Rent, but fhe Landlord will have the same remedies for and rights of

recovery of such amount as it has for recovery of Rent under this Lease. AU payments

made to -the Landlord, whether or not so indicated, shall be deemed to include the

appropriate portion of Goods and Services Tax.

8.4 Postponement of Payment of Taxes

The Landlord may postpone payment of any Taxes payable by it under clause 8.1 to the

extent permitted by law if prosecuting in good faifh. any appeal against the assessment of
the Land and Building for Taxes or the unposition of Taxes.

8.5 Receipts for Payment

Whenever requested by the Landlord, tih.e Tenant will deliver to it receipts for payment of

all taxes, rates, duties, levies, and assessments payable by the Tenant -under subclauses

8.2(a) and (b) and furnish such other related mfonnation as the Landlord may reasonably

require.

9. UTILITIES

9.1 Utilities

The Tenant will supply and pay for all utility services to the Leased Premises. The

Landlord will not provide any utilities to the Leased Premises
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10. LICENCES, ASSIGNMENTS, AND SUBLETTINGS

10.1 Licences, Franchises, and Concessions

The Tenant will not permit aay part of the Leased Premises to be used or occupied by any

persons other than the Tenant, any subtenaxtts permitted under clause 10.2, and the

employees of the Tenant, or permit any part offhe Leased Premises to be used or occupied

by any licensee, franchisee, or concessionaire, or permit any persons to be upon the
Leased Premises other than the Tenant, such permitted subtenants, and their respective

employees, customers, and others having lawful business with them.

10.2 Assignment and Sublettiflg

The Tenant will not assign fhis Lease or sublet the whole or any part of the Leased

Premises, unless

(a) it has received or procured a. bona fide written offer to take aa assigmnent

or sublease that is not mconsistent wifh, and the acceptance of-which would

not breach any provision of, this Lease iftMs clause is complied with, and

that the Tenant has determined to accept subject to this clause being

complied with, and

(b) it has first requested and obtained the consent ia -writing of the Landlord.

Any request for such consent -will be m writing and accompanied by a tme copy of such
offer, and the Tenant will furnish to fhe Landlord all mfoimation available to the Tenant

and requested by tike Landlord as to the responsibility, reputation, financial standing, and
business of the proposed assignee or subtenant Withia 30 days after the receipt by the
Landlord of such request for consent and of all iafonnation the Landlord has requested
under this clause 10.2 (and if no such information has been-requested, -within 30 days after
receipt of such request for consent) the Landlord will have the right upon written, notice
to the Tenant to:

(a) m the case of a proposed sublease, either sublet fiom the Tenant any portion

of the Leased Premises proposed to be sublet for the term for which such

portion is proposed to be sublet but at fhe same Annual Base Rent of such

portion as the Tenant is required to pay to fh.e Landlord under this Lease for

such portion or, if the proposed sublease is for all or substantially all of the

remainder of the Tenn, termiaate tibds Lease as it pertains to the portion of

fhe Leased Premises so proposed by the Tenant to be sublet; or

(b) in the case of a proposed assignment, terminate this Lease.

If the Landlord tennmates fhis Lease with respect to all or a portion of the Leased
Premises, such tennination will be effective on. the date stipulated in the notice of

termination, which will not be less fhan 60 days or more than 90 days following the giviag
of such notice, and the Tenant will surrender the whole or part, as the case may be, of the
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Leased Premises in accordance with such notice, and Rent will be apportioned and- paid
to fhe date of surrender and, if a part only of the Leased Premises is surrendered, Rent
payable under clause 4.1 will thereafter abate proportionately. If the Landlord consents
to any proposed assignment or s-ubletting, fhe Tenant will assign or sublet, as the case
may be, only upon the terms set out in the offer submitted to the Landlord as specified

and not otherwise. As a condition of the Landlord's consent, the assignee or subtenant, as
the case may be, -will agree (and wfll be deemed to have agreed) with the Landlord to
observe the obligations offhe Tenant under this Lease as they relate to the space assigned
or sublet (except, in the case of a sublease, the Tenant's covenant to pay Rent) by entering
into an assumption agreement with the Landlord and the Tenant, in the Landlord's then
standard form, and will pay the Landlord"'s then reasonable current processing charge and
solicitor's fees and disbursements for preparing such agreement. The Tenant further
agrees that if the Landlord consents to any such assignment or subletting, the Tenant -will
be responsible for and will hold the Landlord harmless fi-om any and all capital costs for
Leasehold Improvements and all other expenses, costs, and charges with respect to or
arising out of any such assignment or subletting. Notwithstandmg any such consent being
given by the Landlord and such assignment or subletting being effected, the Tenant will
remam bound to the Landlord for the fulfilment of all the terms, covenants, conditions,
and agreements in this Lease. Any consent by the Landlord to any assignment or
subletdng will not constitute a waiver of the requirement for consent by the Landlord to
any subsequent assignment or subletting by either the Tenant or any assignee or subtenant

However, this subclause will not apply to an assignment or sublease to a person that
results from an amalgamation with the Tenant or is entitled to the business of the Tenant

as a result of a corporate reorganization of fhe Tenant, a person who is directly or

mdirectly controlled by the Tenant or who controls the Tenant, or a charity or society fhat

is funded or supported by the Tenant; and all such persons are "Excepted Persons" and

shall be deemed to be fhe Tenant for purposes of the definition of "Tenant" in this

Agreement. The Landlord shall be deemed to have entered into a written agreement with

such Excepted Persons in terms identical to this Agreement, but such an assigmnent or

sublease shall aot have the effect ofin-creasmg the Term of the Lease or any Extension

Tenn of this Lease.

10.3 Landlord Not to Unreasonably Withhold Consent

If the Tenant complies witii clauses 10.1 and 10.2 and the Landlord does not exercise an option

provided to the Landlord under clause 10.2, then the Landlord's consent to a proposed
assignment or sublet will not be umeasonably withh.eld. Without limiting the other mstances

in which it may be reasonable for the Landlord to withhold its consent to an assigmaent or

subletting, it will be reasonable for the Landlord to wittAiold its consent in the following

tn.staa.ces:

(a) the proposed assignee or sublessee is a governmental deparfanent, agency,

or consulate:

(b) in fh-e Landlord's reasonable judgment, the use of the Leased Premises by

fhe proposed assignee or sublessee, -would involve any alterations that

would lessen the value of the Leasehold. Improvements in tiie Leased
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Premises, would require in-creased services by the Landlord, mcludmg

increased load on elevator services, or would alter the reputation or

character of the BuUding;

(c) in the Landlord's reasonable judgment, fhe proposed assignee or subtenant

is not creditworfhy;

(d) m the Landlord's reasonable judgment, the proposed assignee or subtenant

does not have a good reputation in the community as a tenant ofproperty;

(e) the Landlord has experienced previous defaults by or is in litigation with
tih.e proposed assignee or subtenant;

(f) the use of the Leased Premises by fhe proposed assignee or subtenant will

violate any applicable law, bylaw, or regulation;

(g) the proposed assignee or subtenant is a person with whom the Landlord is

negotiating to lease space in the Buildmg or the Complex;

(h.) the proposed assignment or sublease fails to mclude or provide for all of the

terms and provisions required under clauses 10.2 and 10.4;

(i) the Tenant is in default of any obligation of the Tenant under this Lease or
has been in default under fhis Lease on. two or more occasions during the

12 months preceding the date that the Tenant requests consent;

(j) (]) m the case of a sublettuig of less fhan the entire Leased Premises, the

sublettmg would result m the division of the Leased Premises into more

than two subparcels or would require access to be provided through space

leased or held for lease to another tenant or improvements to be made

outside the Leased Premises;

(k) the Tenant, the assignee, or fh.e subtenant do not post such security as the

Landlord may require for:

(1) the Rent payable under fhis Lease duruig the period, if any, from the date

the Tenant vacates the Leased Premises until the assignee or subtenant takes

occ-upancy and commences paying rent; and

(ra) (ii) the shortfall, if any, between the Rent payable by the Tenant under this
Lease and the rent payable by fhe assignee or su.btenant; or

(n) the Landlord does not receive sufficient information from the Tenant about

the proposed assignee or subtenant to enable it to make a determuiation

concerning the proposed assignment or sublet.

(o) The Tenant acknowledges that the Landlord will not be liable to the Tenant
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in damages where, in giving good faith consideration to any request of the

Tenant under this clause 10.3, it withholds its consent to a proposed

assignment or sublease.

10.4 Terms of Consent

(p) If the Landlord consents in writmg to an assignment or sublease as

contemplated in tMs Article 10, the Tenant may complete such assignment or

sublease subject to fhe followmg covenants and conditions:

(q) no assignment or su.blea.se will be valid and no assignee or subtenant will

take possession offhe Leased Premises or any part of them until an executed

duplicate original of such assignment or sublease bas been delivered- to the

Landlord; and

(r) all "Excess Rent", as hereinafter defined, derived &om such assignment or

sublease, other than rent received from or paid by Excepted Persons, will be

payable to the Landlord. The Excess Rent will be deemed to be and- -will be paid

by the Tenant to the Landlord as Rent. The Tenant will pay the Excess Rent to

the Landlord immediately as and when such. Excess Rent is receivable by the

Tenant.

(s) As used in- this Article 10, "Excess Rent" means the amount by which the

total money and other economic consideration to be paid by the assignee or

subtenant as a result of an assignment or sublease, whether denominated as

rent or otherwise, exceeds, in. the aggregate, the total amount of Annual

Base Rent that the Tenant is obligated to pay to the Landlord under this
Lease, pro-rated for the portion of the Leased Premises "being assigned or

sublet, less the reasonable costs paid by the Tenant for additional

improvements installed in the portion- of the Leased Premises subject to

such assignment or sublease by the Tenant at the Tenant's sole cost and

expense for fhe specific assignee or subtenant in question, reasonable

leasing costs (such as brokers' commissions and the fees payable to the

Landlord under clause I 0.2) paid by the Tenant in connection with such

assignment or sublease, and the amount of Annual Base Rent the Tenant is

obligated to pay the Landlord mder fhis Lease, pro-rated for the portion of

the Leased. Premises being assigned or sublet that is not occupied or used

by the Tenant, until fhe date of such assigmnent or sublease. la determmmg

the amounts to be deducted from Excess Rent in each monthly payment

period in respect of the Tenant's costs of assigning or subleasing, such costs

will be amordzed without interest over the Term (in fhe case of an

assignment) or term of the sublease (in the case of a su-blease) on a straight

line basis.
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11. FIXTURES AND IMPROVEMENTS

11.1 Installation of Fixtures and Improvements

The Tenant will not make, erect, install, or alter any Leasehold Improvements or trade

fixtures in the Leased Premises, any safe or special lock m. the Leased Premises, or any

apparatus for illumitlation, air-conditioning, cooling, heating, re&igerating, or ventilatmg

the Leased Premises, in any case without having requested and obtained the Landlord's

prior written approval, which the Landlord will not unreasonably withhold. la making,

erecting, installing, or altering any Leasehold Ifnprovements or trade fixtures, the Tenant

will obtain all required building and occupancy permits, and will not alter or interfere with

any mstallations that have been made by the Landlord wifhou.t fhe prior written approval

of tile Landlord. The Tenant's request for any approval under fhis clause 11.1 will be in

writing and accompamed by a reasonably detailed description of the contemplated work

and, -where appropriate, plans, working drawings, and specifications of the work. Any out-

of-pocket expense incurred by the Landlord in connection with any such approval will be

deemed incurred by way of Additional Services. All work to be performed in the Leased

Premises will be performed by competent contractors and subcontractors of whom. the

Landlord will have approved (such approval not to be unreasonably withheld). All such
work will be subject to inspection by and the reasonable supervision of the Landlord and

will be performed in. accordance with any reasonable conditions or regulations imposed

by the Landlord and completed in good and workmanlike manner in accordance with the

description of the work approved by the Landlord.

11.2 Liens and Encumbrances on Fixtures and Improvements

In conaection wifh the making, erection, installation, or alteration of Leasehold

Improvements and trade fixtures, and all ofher work or mstallations made by or for the

Tenant in the Leased Premises, the Tenant will comply with all of the provisions oftfae

Builders Lien Act, S.B.C. 1997, c. 45, as such legislation may be amended or substituted

from time to time (including any provision requiring or enabling the retention of portions
of aay sums payable by way ofholdbacks), will permit the Landlord to take all steps to
enable the Landlord to obtaiu the benefit of the provisions of the Builders Lien Act, and,

except as to any lawful holdback, will promptly pay all accounts relating to those

provisions. The Tenant will not create any mortgage, conditional sale agreement, general
security a.gs'eement vaidex the Personal Property Security Act, R.S.B.C. 1996, c. 359, as

such legislation, may be amended or substituted from. time to time, or other encumbrance

in respect of its Leasehold Improvements or trade fixtures, or permit any such mortgage,

conditional sale agreement, general security agreement -under the Personal Property

Security Act, or other encurabratLce to attach to the Leased Premises. If and when any

builders' or other lien for work, labour, services, or materials supplied to or for the Tenant

or for the cost of which the Tenant may be in any way liable or claims for such a Hen arise

or are filed or any such mortgage, conditional sale agreement, general security agreement
under the Personal Property Security Act, or other encumbrance attaches, the Tenant will

within 20 days after receipt of notice of it procure the discharge of it, mclu-ding any

certificate of action registered in respect of any lien, by payment or giviag security or in

such other manner as may be required or permitted by law, and failing wMch the Landlord
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may in addition to all other remedies -under this Lease avail itself of its remedy under

clause 15.1 and may make any payments required to procure the discharge of any such

liens or encumbrances, and will be entitled to be reimbursed by the Tenant as provided in

clause 15.1, and its right to reiuiburseraent will not be affected or impaired if the Tenant

then- or subsequently establishes or claims that any lien or encumbrance so discharged

was without merit or excessive or subject to any abatement, set-off, or defence.

11.3 Removal of Fixtures and Improvements

All Leasehold Improvements m or upon fhe Leased Premises will umnediately upon

affixation be and become the Landlord's property wifhout compensation to the Tenant.

Except to the extent otherwise expressly agreed by the Landlord in advance and ra writing,

no Leasehold Improvements, fixtures, furniture, or equipment -will be removed by the

Tenant from the Leased Premises eititier during or at the expiration or sooner termuiation

of the Term, except that:

(a) the Tenant may at the end oftih-e Term remove itsfimutare and equipment;

(b) the Tenant will at the end of the Term remove such of the Leasehold

Improvements and fixtures as fhe Landlord requires to be removed; and

(c) the Tenant will remove its furniture and equipment at the end of the Term,

and also durmg the Term in the usual and normal course of its business

where such furniture or equipment has become excess for fhe Tenant's

purposes or the Tenant is substituting new furniture and equipment.

The Tenant -will, in fhe case of every removal either during or at the end of the Term,

immediately make good any damage caused to the Leased Premises by the installation and

removal.

11.4 Alterations by Landlord

The Landlord reserves the right ftom time to tune to:

(a) make any deletions, changes, and additions to the equipment, appliances,

pipes, plumbing, wiring conduits, ducts, shafts, structures, and facilities of

every kind throughout the Building, including the Leased Premises;

(b) alter the location and nature of common areas of the Building, includmg

Service Areas, make reductions to it, erect additions to it, and extend any

part of it; and

(c) make alterations and additions to the Building;

and in exercising any such rights, the Landlord will take reasonable steps to minimize any

interference caused to the Tenant's operations in the Leased Premises, but by exercising
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any such rights, the Landlord will not be deemed to have constructively evicted the Tenant

or otherwise to be in breach- of this Lease, nor will the Tenant be entitled to any abatement

of rent or other compensation from. the Landlord unless as a result offhe exercise of such

rights the Tenant is unable to reasonably carry on its business and operations.

If the Landlord wishes to redevelop the Lands and B-uildings or demolish the Building
and rebuild on. the Lands, the Landlord may terminate fhis Lease by giving 365 days

advanced notice of temunation to fhe Tenant, amd by compensating the Tenant for all

expenses incurred in searclung for, leasing, occupying, and raalcing ready for business of

a suitable alternate location or, where an alternate location cannot be found for any reason

whatever, to compensate the Tenant for 2 years lostrevenue.

12. INSURANCE AND LIABILITY

12.1 Landlord's Insurance

The Landlord will be deemed to have insured (for which purpose it will be a co-insurer,

if and to the extent that it will not have insured) the Buildmg and all hnprovements and

mstallations made by the Landlord in the Leased Premises, except to the extent hereinafter

specified, in. respect of perils and to amounts and on terms and conditions that from tmie

to time are mszuable at a reasonable premium and that are normaUy msured by reasonably

pmdent owners of properties similar to tib.e Building, as from tune to time detemiuied at

reasonable mtevals (but that need not be determined more often fhan. annually) by

insurance advisors selected by the Landlord, and whose written opinion will be

conclusive. Upon the request of the Tenant from time to time the Landlord will furnish a

statement as to the perils in respect of which and the amounts to which it has insured the

Building. The Landlord may maintam such other insurance in such amounts and upon

such terms as would normally be carried by a prudent owner.

12.2 Tenant's Insurance

The Tenant will, at its sole cost and expense during the Term, where an insurer is willing

and able to provide such insurance to fhe Tenant at a reasonable premium, the

reasonableness of which is determmable at the sole and absolute discretion of the Tenant,

take out and keep ia force during the Term:

(a) commercial general Uability (includmg bodily injury, death, and property
damage) msurance on. an occurrence basis with respect to the business
carried on, in, or ftora the Leased Premises and the Tenant's -use and

occupan.cy of them, of not less than- $3,000,000 per occurrence, which
insurance -will include the Landlord as a named msured and will protect the

Landlord in respect of claims by the Tenant as if the Landlord were

separately insured; and

(b) insurance m such amounts as may be reasonably required by fhe Landlord

in respect of fire and such other perils, including sprinkler leakage, as are
from time to tune defined m the usual extended coverage endorsement
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covering the Tenant's trade fixtures and the furmture and equipment of the

Tenant and (except as to Insured Damage) all Leasehold Improvements m
the Leased Premises, and which insurance will include the Landlord as a

named itisured as the Landlord's interest may appear with. respect to the

insured Leasehold Improvements and provided that any proceeds
recoverable in the event of loss to Leasehold Improvements will be payable
to the Landlord, but the Landlord agrees to make available such proceeds

toward fh.e repair or replacement of the insured property if this Lease is not
terminated under any other provision of it;

(c) tenant's fire legal liability insurance in an ainount not less than the actual

cash value of theLeased Premises;

(d) iusurance upon all plate glass in or -which forms a boundary of the Leased

Premises m an amount sufficient to replace all such glass; and

(e) any other form. or forms of msurance as the Landlord may reasonably

require &om time to time m amounts and for peril against which a prudent
tenant acting reasonably would protect itself in similar circumstances.

All insurance required to be maintamed by the Tenant under fhis Lease will be on terms

and with insurers to which the Landlord has no reasonable objection and will provide that

such insurers will provide to fhe Landlord 30 days' prior written notice of cancellation or

material alteration of such terms and that the policies will not be affected or invalidated

by any act, omission, or negligence of any person which. is not within the knowledge or
control of the insured thereunder. The Tenant will furnish to the Landlord certificates or

other evidence acceptable to the Landlord as to the insurance from. time to time required

to be effected by the Tenant and its renewal or continuation in force, either by means of a

certified copy of the policy or policies of msurance with all amendments and

endorsements or a certificate from the Tenant's insurer that, in. the case of comprehensive

general liability insurance, will provide such information as fhe Landlord reasonably

requires, if fhe Tenant fails to take out, renew, and keep in force such insurance the

Landlord may do so as the agent of the Tenant and the Tenant will repay to the Landlord

any amounts paid by the Landlord as premiums promptly upon demand.

12.3 Limitation of Landlord's Liability

The Tenant agrees that:

(a) the Landlord will not be liable for any bodily iajury to or death of or loss or
damage to any property belongmg to, the Tenant or its employees, invitees,
or licensees or any other person in, on, or about the Building or the Land,
and, without limitmg the generality of the foregoing, in no event -will the

Landlord be liable:

(i) for any damage other than Insured Damage or for bodily injury or
death of anyone resultrag fi-om &e, explosion, earthquake, flood,
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falling plaster, steam, gas, electricity, water, rain, snow, dampness,

or leaks from any part of the Leased Premises or from the pipes,

appliances, electrical system, plumbing works, roof, subsurface, or
other part or parts of the Building or Land or &om the streets, lanes,
and other properties adjacent to them;

(ii) for any damage, injury, or death caused by anything done or omitted by
the Tenant or any of its servants or agents or by any other tenant or
person in the Building;

(iii) for the non-observance or the violation of any provision of any of the
rules aad regulations of the Landlord in effect from time to tune or of
any lease by another tenant of premises in- the Buildmg or any
concessionaire, employee, licensee, agent, customer, officer, contractor,

or other invitee of any of them, or by anyone else;

(iv) for any act or omission (including theft, malfeasance, or negligence) on
the part of any agent, contractor, or person from time to time employed
by it to perform janitorial services, security services, supervision, or any
other work in or about the Leased Premises or the Building, other than
the Landlord's agents, conttactors, or employees;

(v) for loss or damage, to money, securities, negotiable instruments, papers,
or other valuables of the Tenant or any of its servants or agents, other
than loss or damage attributable to fhe Landlord's agents, contractors, or

employees;

(vi) for the failure to supply mterior climate control or elevator service when
prevented from doing so by strikes, the necessity of repairs, any order or
regulation of any body having jurisdiction, the failure of the supply of
any utility required for the operation thereof, or any other cause beyond
the Landlord's reasonable control; or

(vii) for any bodily injury, death, or damage to property arising from the use
of or any happening in or about, aay elevator.

12.4 Lunitation of Tenant's Liability

The Landlord releases the Tenant from all claims or liabilities in. respect of any damage that
is Insured Damage, to the extent of the cost of repairing such damage.

13. SUBORDINATION, ATTORNMENT, REGISTRATION, AND CERTIFICATES

13.1 Tenant's Covenants

The Tenant agrees with the Landlord that:

13.2 Sale or Fmancmg of Building

The rights of the Landlord under this Lease may be mortgaged, charged, transferred, or
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assigned to a purchaser or purchasers, or to a- mortgagee or tmstee for bond holders, and in
the event of a sale or of default by the Landlord under any mortgage, trust deed, or trust
indentm'e and the purchaser, mortgagee, or trustee, as the case may be, duly entering into
possession of the Building or the Leased Premises, the Tenant agrees to attom to and become
the tenant of such purchaser or purchasers, mortgagee, or tmstee under the terms of this Lease.
If the Landlord sells or otherwise transfers any interest in the Buildmg or Leased Premises

(other than by way of mortgage, charge, or other encumbrance as security), the Landlord
will cause the purchaser or transferee, as the case may be, to enter into an agreement wifh.
the Tenant under which such purchaser or transferee covenants that, so long as it retains
any interest in fhe Lands and Building, it -will perform the obligations of the Landlord
under this Lease and be bound by all of the provisions of this Lease, mcludmg this
provision as to sales or other transfers, which, will apply to each aad every subsequent
sale or transfer of any interest in the Building and Leased Premises.

Additionally, the Tenant shall have a right of first re&sal to purchase the property from
the Landlord at consideration equal to the fair market value of the property as of the date
of the signing of this Agreement as determined by the municipality for property taxation
purposes where the landlord receives abonafide offer of purchase and sale, or, at the cost
of the debt outstanding on the property where the property goes into foreclosure,
receivership, or is at risk of being sold due to tax debts or other debts owed by the
Landlord or those not dealing at ami's length with the Landlord.

13.4 Registration

The Landlord wffl be obliged to deliver this Lease in form regisb-able •under tiie Land Title
Act, R.S.B.C, 1996, c. 250, and the Landlord agrees that the tenant shall be able to register fhe
lease on title.

13.5 Assignment by Landlord

In fhe event of the sale by the Landlord of the Building or a portion of it containmg fhe
Leased Premises or the assignment by the Landlord of this Lease or any interest of the
Landlord under this Lease, and to the extent that such purchaser or assignee has assumed
the covenants and obligations of the Landlord under this Lease, the Landlord will, without
further written agreement, be freed and relieved of liability upon such covenants and
obligations.

14. OCCURRENCE OF DEFAULT

14.1 UnavoidableDelay

Except as otherwise expressly provided in this Lease, if and whenever and to the extent
fhat either the Landlord or the Tenant is prevented, delayed, or restricted in the fulfillment
of any obligations under this Lease in respect of the supply or provision of any service or
utility, the making of any repair, the doing of asy work or any ofher thing (ofh-er than the
payment of Rent) by reason of civil commotion, war-like operation, invasion, rebellion,
hostilities, sabotage, strike, or work stoppage, or being ima.ble to obtain any material,
service, utility, or labour required to fulfil such obligation or by reason of aay statute, law,
or regulation of or inability to obtain- any permission &om any governmental authority
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having lawful jurisdiction preventmg, delaying, or restcictmg such. fulfihneot, or by
reason of other unavoidable occurrence other than lack of funds, the time for fu.ljilm.ent
of such obligation will be extended during the period in which such circumstance operates
to prevent, delay, or restrict the fulfilment of it, and fhe other party to this Lease will not
be entitled to compensation for any inconvemence, n.uisance, or discomfort thereby
occasioned, nor -will Rent abate; but nevertheless the Landlord will use reasonable efforts
to maiataia services essential to the use and enjoyment of the Leased Premises.

14.2 No Admission

The acceptance of any Rent from or the performance of any obligation under this Lease
by a person other thau the Tenant will not be construed as an admission by the Landlord
of any right, title, or interest of such person as a subtenau-t, assignee, transferee, or
otherwise in the place and stead of the Tenant.

14.3 Part Payment

The acceptance by the Landlord of a part payment of any sums required to be paid under
fhis Lease will not constitute waiver or release of the right of the Landlord to payment in.
full of such sums.

15. TENANT'S DEFAULT, REMEDIES OF LANDLORD, AND STOURENDER

15.1 Remedying by Landlord, Non-p ayment, and Interest

In addition to all the rights and remedies of the Landlord available to it in the event of any
default under this Lease by the Tenant, either by any other provision of this Lease or by
statute or the general law, the Landlord:

(a) wiU have fh-e right at all times to remedy or attempt to remedy any default

of the Tenant, and in. so doing may make any payments due or proven to be

due by the Tenant to third parties, other than unsecured creditors of the

Tenant, and may enter upon the Leased Premises to do any work or ofher

things m them, and in such event all expenses of the Landlord in remedying

or attempting to remedy such default together with an adnunistcative charge

equal to 15% offhe total of such expenses will be payable by the Tenant to
the Landlord promptly upon demand;

(b) will have the same rights and remedies in the event of any non-payment by

the Tenant of any amounts payable by the Tenant under any provision of

this Lease as in. the case ofnon-payment of Rent;

(c) if the Tenant fails to pay any Rent promptly when due, will be entitled, if it
demands it, to interest thereon at a rate of 3% per airaum in. excess of the

Prune Rate; and,

(d) will be entitled to be reimbursed by the Tenant, and the Tenant wiU.prom.ptly

pay the Landlord, the amount of all costs and expenses (includmg, without
limitation, legal costs on a solicitor-and-own-client basis) incurred by tiie
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Landlord in connection with fhe default or in efforts to enforce any of the

rights, or to seek any of the remedies, to which the Landlord is or may be

entitled under this Lease.

15.2 Remedies Cumulative

The Landlord may from time to time resort to any or all of the rights and remedies

available to it in fhe event of any default under this Lease by the Tenant, either by any

provision of this Lease or by statute or the general law, all of which rights and remedies

are intended to be cumulative and not alternative, as the express provisions under this

Lease as to certain rights and remedies are not to be interpreted as excluding any other or

additional rights and remedies available to the Landlord by statute or the general law.

15.3 Right of Re-enfry on Default

It is expressly agreed that if and. whenever the Rent or other moneys payable by the Tenant
or any part thereof, whether lawfully demanded or not, are unpaid and fhe Tenant has

failed to pay such Rent or ofher moneys within sixty days after the Landlord has given to

the Tenant notice requiring such payment and no agreement is reached between fhe

Landlord and the Tenant as to the payment of such Rent or other moneys or if the Tenant

breaches or fails to observe and- perform any of the covenants, agreements, provisos,

conditions, rules, or regulations and other obligations on the part offhe Tenant to be kept,

observed, or performed under this Lease and such breach or failure coatmues for sixty

days after the Landlord has given the Tenant notice of it and no agreement is reached

between the Landlord and fb.e Tenant as to any of the preceding; or if without the •written.

consent of fhe Landlord, the Leased Premises are used by any persons other than the

Tenant or its permitted assigns or permitted subtenants or for any purpose other than that

for which fhe Leased Premises were leased, or occupied by any persons whose occupancy

is prohibited by this Lease; or if the Leased Premises are vacated or abandoned or remain

unoccupied for 15 days or more while capable of being occupied; or if the Term or any

of the goods and chattels of the Tenant is at any time seized in execution or attaclmient;

or if a receiver or receiver-manager is appointed offhe business or property of the Tenant;

or if the Tenant makes any assignment for fb.e benefit of creditors or any bulk sale,

becomes bankrupt or insolvent or takes the benefit of any statute now or hereafter in force

for bankrupt or insolvent debtors or (if a corporation) takes any steps or permits any order
to be made for its wmding-up or other temmiation of its corporate existence; or if any

policy of ms'ura.ace upon the Building from tune to time effected- by the Landlord is

cancelled or about to be cancelled by fhe insurer by reason of the use or occupation of

the Leased Premises by the Tenant or any assignee, subtenant, or licensee of the Tenant

or anyone permitted by the Tenant to be upon the Leased Premises and fhe Tenant after

receipt of notice in writmg from the Landlord fails to take such immediate steps in respect

of such use or occupation as enables the Landlord to reinstate or avoid cancellation of (as

the case may be) such policy of insurance; or if the Landlord becomes entitled to

terminate this Lease or to re-enter the Leased Premises under any provision of it; then

and in every such case it will be lawful for fhe Landlord thereafter to enter mto and upon

the Leased Premises or any part of them iu the name of the whole and the same to have

again, repossess, and enjoy as of its former estate, anything in this Lease to the contrary
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notwithstandmg. The Landlord may -use such force as it may deem necessary for the

purpose of gaining admittance to and re-taking possession of the Leased Premises, and

the Tenant hereby releases the Landlord from aU actions, proceedings, claims, and

demands whatsoever for and in respect of any such forceable entcy or any loss or damage

in. coimection with it.

15.4 Termination and Re-entry

If and whenever the Landlord becomes entitled to re-enter upon fhe Leased Premises under

way provision of this Lease, the Landlord, in addition to all other rights and remedies, -will

have the right to temmiate this Lease by givuig to the Tenant or by leaving upon the Leased

Premises notice in -writing of such termiiiation. Thereupon, this Lease and the Term will

terminate, and the Tenant will mmediately deliver up possession, of the Leased Premises to

the Landlord in accordance with clause 15.8.

15.5 Certain Consequences ofTermiaation and Re-entry

If the Landlord re-enters the Leased Premises or if this Lease is terminated by reason of

any event set out in clause 15.3, then wifhoxrt prejudice to the Landlord's other rights aad

remedies:

(a) fhe provisions of this Lease fhat relate to fhe consequences oftermmation,

and the provisions of this Lease as they apply with respect to acts. events,

and omissions that occurred prior to the temuhaation, will all swvive such

termmatLon;

(b) in addition to the payment by the Tenant of Rent and other payments for which
the Tenant is liable under tMs Lease, Rent for the current month and the next

ensuing three months will immediately become due and be paid by the Tenant

or the person then controlling fh.e Tenant's affairs; and

(c) fhe Tenant or person then controUiag the affairs of the Tenant will pay to

the Landlord on demand such reasonable expenses as the Landlord has

incurred, and a reasonable estimate of the Landlord of expenses the

Landlord expects to mcur, m connection with. the re-entering, terminatmg,

re-lettmg, collecfcmg srans due or payable by the Tenant, and storuig and

realizing upon assets seized, mcltiding without limitation, brokerage fees,

legal fees, and disbursements, the expenses of cleaning and making and

keeping -the Leased Premises m good order, and the expenses of repairing

the Leased Premises and preparing them for re-letting.

15.6 Surrender onTermmafion

Immediately upon fhe temmation of this Lease, whether by effluxion of time or

otherwise, the Tenant wiU vacate and deliver up possession of the Leased Premises in- a

neat and tidy state and in good and substantial repair in accordance -with the Tenant's
obligation under fhis Lease to repair the Leased Premises, but subject to the Tenant's
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