ENTRY BY L ANDLORD

36 Landlord and thuse authorized on s behai shall on rewsomsbic notice be entaded 10 enter the Leased
Premuses fur the purpose of making an mspecion, Iy epsif, aleration, IMIOVeenl or fenovilion feyured or
permifted o be made by Landlord, [or the purpose of making any feparr which Tenamt fsks (o mrake when required,
fir the purpose of calculaung the aren of the Leased Premmses and obtmang aformaton for plans und for any sther
purpose peentitied of contenipluted by ths lese. Lundlord moentenny the Leased Premises or dowy any work in the
Leased Premuses shaf! memmuee merference wath the conduct of the business of Tenant o the extent reasonihly
possible 10 do so m the circumstances. Notwithsindong anvtheng to the contrary the Landlord and those authonzed
on it behiall shall be entitfed o enter that portion of the Leased Premuses outlined i vellow on Schedule 3 ansched
hereto berng hereralier relerred w as the Electricnl Room s to enter such other portions of the Leased Premises as
15 reusonably wequired Lo m order o enter the Blectrical Rovm, fof the purpose of makany a0 aspection, sy repur,
alleraion, IMprovement of renovakiod fequired or permatted w be mude by Landlord, fer the purpuse of muking any
repair winch Tenant Faifs w make when required, Tor the purpose of caleulating the wrea o the Leased Premses and
obtaimng mformation fur plans and for any olher purpese penmtied oF contemplaied by lus fease, upon wilh
reasonable node, excepl o cases of emeTaensy

31 The Temm agrees that 1f 0 should ehange the locks andror security codes at any pot in the Term or any
extension fenn thig o will nnwedisiely mfonn the Landlosd amd provide a set of heys and slagny Codes so 1hat the
tand lord has seasonable socess tothe Leased Prenuses s case of an dmergency

MAINTENANCE OF SERVICES

58 Landlord shall have the nght o ese, mstall, mamnkun, repar and replace conduns, columns and pipes,
wires, ducts and other insutiations in. wnder or through the Eeased Promises and the walls, cedings and Slouors of the
building contasoing the Leased Premises for or e conneciion with Landlord ¢arrving ol repairs, alierangns,
IMPrsemEnTs aor renovatens 1o the Propeny and o the supply of oy services, support or Yalities (o the Leased
Premises or w any pien of the Propery and the right te do such waork i e Eeased Premuses us sy be necessary sn
consection with the teregoing rght, o W preserve, pretecl o nake fepanrs, allentiuns, MProyements of renovalions
1o the Leased Prenuses or the Property and for sueh purposes shudi be enttled w enter of authonize any other person
16 enter Lhe Leased Premuses on reasonible note

6
INSURANCE
LANDLORD'S INSURANCE

6.t Lundlord shall wke out and mainain with respect w the Propenty

1 Commercial general hability nsurance agrinst personal and bodily mjury, including death, and
property damiee.
2 Insurance with coverage against such perls as Lundlord deternmises w be necessuey and

commercially reasonable. which miy wnclude e and extended coverage endorsement perils
selected by Landlord and, agninst water dumage however caused and ugainst loss by such other
insurable zaeds as Landlord determines (o be spproprinte in the cucumstances

3 Bailer and machinery msuinnee

4 Loss of remal imcame insurance. meludoyg foss of alf renutls receivablie [Tom tenants of reniable
premises in tee Propeny. including basec rentitls, pereentage rentals and ull othee amounts payble
thereunder.

Landlord, acting reasonubly, shall determun all pelicy wrms wcluding deducubles and may ke out und
maimain other insurance as 1 considers advisable, but Landlord shall aet be required o wke out or mmntn any
insurance with respect w any ss, iury of danuge reanned 10 Be insured against By Tenant or with respect to
Tenumt Propenty. Al proceeds ol Landlord's msurance shalt betony 1 Landlord alihough some portians are o be
applied 10 reduce Opemting Cost as provided i s lease

TENANT'S INSURANCE
6.2 Feawmt shall 1ake oul and mntun

621 Commercinl genertl labidity and property dumage insurince. neluding personal Tabslity,
contractual fability, temants’ tegal habthty, labihty with respeet o Enviconmentat Clauns, non-owned
autemobile Ligbiliy and owners' and comraciers’ protechive insurance covernge with respect to the Leased
Premises and the Comoon Facilities, which coveryge shall mclude the business operstions conducted by
Tenant and any other person in the Leased Premises and afl those for whem Tenant 1s responsible including
those performing work for of on behadlof Tenant. Such pebicies shali be writien on a com prehensive basis
with coverage for any ot oecurrence of clm of aot kess than S1UUGOUULG0 or such higher limits a3
Landlord or the Morigages may require [tom ume w tme. Nobwithsismding the loregoing. the Tenant's
nsurance femn shall be 33 000,000 per occurrence dunng any perod wiere the Fenunt’s busiaess on e
Prenuses s nusi-operational, including the period of time belore the Temant has opened for business. The
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Temant shall provide the Lundlont with evidence i wiitimg of incrcosed msursnce coveeage (1o
STRUU0L0U pet vccurrence) belore any conimencemnent of re-conmencemaent of aperations by the Feaant.

Insurgnce with coversge agmnst e penly of Nire and standand extended coverage endorsement
perils, agmnst waler dimnage however cused and agirast foss by seeh sther insurable kazards as prudent
Lenants would ssere Jully covenng the bLeased Premiies amciuding ol Lesschold hmprovemens), aft
Tenam Propery and any other property owaed by Tewmt of Toe which il s kegally Labbe and which 1§
focuted withen the Propemy

623 Business interruptson inswrance wncluding loss of profits

624 Such uther forms of msurance, meludimng boaler and machiners isunssce, s Teran or Landioed or
any mortgsges of the Property. sctirg reasonably, requres Tom e W e 10 femi, n amounts and for
insurage fshs agiast whieh o prodent enand would msure

{nsurance to be effected by Tenam shadl be i amounts and upen terms which Ladflord shafl from tine to
ume. acling reusonmably, determine o b sulficent  Sueh sursoce sl provede thar Landiord that the assurer shall
endeavour W provide e Lundiord 30 days notice st whitimg ol any theeatened cancellatian  Such insurunce shail
mclude Lavdlurd (and the Laadiord s contravted preperty naniager, 1f any b and any atliers designated by Landlond
tneluding any beneticnd] owner or other persen faving an msurable solerese) as addiiunal msureds and conin
cross-hibihiy and severabibity of interest pruvisions, as applicatte  fosurance under Sectron 6.3 2 shull be on o full
replacement cost basis withow deduttion for deprecaiton and shatf be subject valy 1o deduchbles snd exelusions o5
Landiord, scuing reasonably, may approve, standard co-msurstiee Yo% Tenunt's wsunnce shali be primary and
shaitl not call into conttibution any other msurunce avadable to Landiord  Tenan: shall provide Landiord on annual
bagis sih a copy of the policy or certificates, and any amendments 10 tas policy as they accur or other proofs 10
establish Tenant's nsurance coverage 10 effect from tme ke uime 1 Teaant Ruls (o msure, 10 Hle prool thereof, o 1F
Landlord recerves natice of any caneellatron of Teaunt's mseeance, Lundlord muy, upan not fess than 24 houss'
writlgn note 1 Tenant, effeet such msgrance and Fenent siall pay 10 Lasdlond on demand the amount of any
prasuiums pad theretre. 11 Uhs Jeise expues of 15 termmnated 5t s b when the Leased Prennses or Leasehald
tmprovements are damaged or destroved s o resull o2 pent required W Be iasured agaonst by Femsnt, Tenant shal}
pay of assigh W Landhord Tree of dny encumbrance, an smount egead o the greater of the sctudl proveeds of the
amount of sustnee fouited 10 Do ximamed By Tonunt wath respect (o such damage of desituctan of the Lessed
Premises and | bl Linproy bt Vermnt ey retmn by amouat of proceeds of msurince referuble to
Tenan Properiy

MUTUAL RELEASE
6.3

634 Subyevt 10 Sections £.3.2 and 6.3.3, each of Landlord snd Teaant hereby releases the other and
waives all elaims agauost the ether and those for whom the other s by responsible wil respect 1o vocurrences
nsured sgainst or fegasred w be insured sgainst by the releasing s, whethier vy such clams anse as a resel of
the negligence or othenwise of the sther or those for whom sach ot s a1 law responsible

632 Such release and waver shall be effectivg onby to the extent of proceeds of nsurance receved by
the releasing parly and proceeds wineh woudd bave been received  the eeleasing pany abianed alf insurance
required 1o be obtacd by st sinder s Tvave ané fur Uns parpose deductshiv amounts shall be decawd o be
proceeds of tRsusance regeived

633 Notwithstanding anvibang w the contray i this Secuon 6 3, Landlord and Tesan: shail each be
ligble 1o doy thed person (theing any person other than Landiord or Tenant } o ihe extent of their respective taalt
or pegligernce and cach shall be entitled 1o full indemmey and contabution (ram the other W the exten of the
other's fault o meghigence

MUTUAL INDEMNITY

6.4 To the exient aos released under Section 6.3, each party shal! axdemaity and save hanmless e other from
alf abilities, damapes, fosses or expenses grosang out of

641 any breach by the indemnifying party of any covenant o condition i 1hss fease,
64.2 any contract, Hen of mongage oo the Propeny or the Leased Premises and any toss, cost or

uxpense ansing from or occasivned by the act, defiult or negligence of the indemadying purty, is officens,
auenis, servanis, empioyees, o licensers, awd

643 any oblipation of the indemmifvang party ansmg of cutstanding upon the expitation o7 garlier
erminalion of s lease.

Such tndemnity shail survive tie termunation of thes leuse, anytiung o tlis fease w the contrary pobwithstanding.
INCREASE IN INSURANCE PREMIUMS

(L) Fenant shall nof do vor relrain (o domg. rot perimt anyiinny W be June, m the Leased Premises or at
any other place i the Property, which would anpar o mvaidiate ans pahey of asuranee on the Leased
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Premises of the Property or any part theseof or which would result in the premmun lor any such policy being
increased. [ Tenant 18 responsible for any such impairmens, mvaiidation or increase, st will prompily sfter the
receipl of notice from Landloed together with reasemble evidence specifuny the conditon wiving nise o such
situmtion, fake such steps a8 are necessary to remedy the siastion @nd shall pay the full amount of any such
increase. In the event of the cancellation or a threatened cancelbmon of any such policy, Landlerd shall have
the tight to mmemedutiely enter upon the Leased Premises and ake reasonable sieps o remedy the situation and
recover the cost thereal froms Tenunt

CANCELLATION OF INSURANCE

6.6 IF the siuation causing ar theeatening cancellation of msurance referred to in Sechion 8.3 cunnot be
remedied m time w0 prevet the non-renewad or cancellaton ol wsumace then Landlugd shall be entitled o
tenmnate s feas? eflectve upon whtten notice unless Temu arranges replacement coverage which s
sansfactory o Landlord. acting reasonably

EXTENSION OF RIGHTS AND REMEDIES

6.7 Every right, exemption from liabaity, refease, defence, immunity and waiver of whatsoover miture
appl:cable to Landlord under tus lease shall aise he usvadable and shalf exiend 1o benefit and W proteet s
property munager and a3 other compames owined, opeeiated e contsoalled by g alated with Eandlord and! or
1S propenty manager and 1 protect thew respective oflicees, directors, managers, constdias and enipioyees and
for such purpeses each of Landlord and Maswger 15 ur shall be deemsed o be acting as agent or irustee on behat!
of and for the benetit of such companies and persons

7
DEFAULTS
LANDLORD MAY PERFORM TENANT'S COVENANTY

7.1 I Tenant is in default under this tease cother than undes s covenant o pay rean), and such defauls
cominues for 10 days or such longer period as may be reasonably reguized e the circumsiances (o cure such
detault after written aotice by Landlord o Tenunt speciiving reisonable detmls of the defauht and requsring it w0
be remedied, or without notice 10 an emergency, Lardiond may remedy such default withent prejusice o ue
ftmuaton of any other nght or remedy 1 My Rave sath respecs to such detimdt. The coast 1o Landiond of doyg
50 together with sigrest thereon st the Ineeest Rute from the date ol defil shall be sdded to the ent due oo
the next succeeding date on which Basic Rent 15 payable and such amount shall thercupen become due and
payable as rent in additon to the regular payment ol Basic Rent then dos.

RE-ENTRY
12 # 45 u comdinen of feusing the Leased Premeses to Tesmt that whean
721 Tenant is 10 defait i the payment of any reat, and sucls default continues for a period o 3 days

alter weitien notice fron Landlord (which nutice may inchude notice by email )

7.2 Tenant has not discharged or vacated any lien refdrred 10 in Section 2.5 within  twe days
{escluding Saundays, Sundrys and statetory holiday$) alter wniten notiee from Landlord requining Tenant
10 da 5o (whireh notice may include nouce by emal),

723 Tenant is m delault under ths lesse tother than ander 1S Cuvenant to pay rent or with cespeet o
the discharge of any fien) and such delbull coatinues for 13 days o such longer penod ax may be
reasonably requered in the circumssices o cure such delault alier notice by Landlord 1o Teadnt speciying
reasonable detuts of the dethalt and requirmg it to be remedied,

724 At execulon Issues aganst ny peoperty of Tenum or any guaramor or ndemmbier o s Lease
wned remains ogistanding for more than 10 duys, o any tecerver of any property of Teoant or any guarantug
or mdemnufier of s Lease 15 appownted, or Temant or any guaranior or mdemmnitier ol s Lease becomes
isuivent or murkes apphication [or rehel from crediors under the provisiens of sy statule now or hereafter
m force or, under the Bunkruptey and fnselvencs Act, frles & aouce of witention of a proposil. nakes an
assigripent s bankrupicy, or has a ecerving order made agnnst o, or otherwise becomes dankrupt or
insolvem, or any action, steps of proceedings whatever, are wken with a view ta the winding up. dissolution
ur liguidation of Tenant or sny guaruntor or indemnifier of tus Lease, or with & view o the restruciuring of
comipromise of any debi o ather obligation of Tenint or any guarantor or ndemmnfier of this Lease,

723 any msurance pelicy is cancelled or not renewed by an dnsurer by reason of the use or sgcupation
of the Leased Premises,

726 Tenant makes any bulk sale or removes soy substantial part of Tenant Propenty from the Leased
Premises other than im the course uf nonml sales 1o cuslomess of pursuant 10 a permitted Transfer o when
the same are no longer required Tor the conduct of Tenant's business and ather Tenunt Propedy of equal of
greater vafue wd utthty is contempueancously substituted therefore,
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127 Feaant 0f any persolt acting on behalt of Temn substuls any feport or stalement requited 10 be
furmished to Landiord under shis fease wineh, for any resson ather than madvertent Clercal errar, s fse ot
musleading, or,

728 the Leased Prennses has been abandoned, or ks beeome vacant of has remained unoccupied lor a
period ol 3 consecutrve days without the waiten consent ol Landlord or the Leased Premises has beert used
or occupied by any other person ur persons oiher than Fenant ur any persna peomitied by Section 2.0
heéreol] o

129 It Feceer, intenm receiver. truster, Hguidmior of a recerver and masager 15 appoited for all or
part of the prapecy of Tenant or Tenant's business or of a guaranter's, Indemmlbicr’s, occupant’s, fcensed’s,
congessionaire’s of ltanchisee's pruperty of business,

1210 re-citey is permitted under any other provision of this lease o in law,

then and in any such event the then cumemt month's reat togetlier with the rent for the 3 months next ensuiny shall
immediately become die and payable, und a1 the aptien of Landiord, the Term shail become forfened and voul, and
Landtord may withous nouce of any form of lewsl process witalsoever forthweth re-enter the Leased Prennses.,
anything congaaned m any statute oF law 0 the conliny notwitstanding, and may gxpel all persans antd remuove all
property from e Eeased Premises amd such property may be removed and sold or disposed of by Landland us i
deems advisable of muy be Leased Mremuses o a pudhic warehuuse or elsewhere at the cust and o7 the acveunt of
Tenant withow Londlord bemy comsadered gty of tresmss 0F converswal of Becuensng bable Tor any loss ur
damage which may be occasoned thereby, provided, hoswiver, thit such forfeture shatl be wialiy witheut prejudice
12 the right of Landiord to recover arrears of rent ard damages for any antecedent detaudt by Tenant of ifs cosenams
under this lease. Should Landlord st any tme teranngie thes leuse by teasan of any such evem, then, i addition tw
any other remedies 0 may have, i may recover from Tenant abl dunuges st may incur s a resull of such esmination
wcluding wihou toweton Busie Rant and Addiionst R nol pond atler such leanmation

Notwithstanding any termmation of tus fease, Landlond shall De entitled 10 recesve rent up 1o the time of
lermination plus aceclersted rent as heran provaded und damages ncluding but not bmeed W

1 damuzges For the foss ol rent suffered by neason of tus fease having bewn prenumzrely momisted.
.2 the costs of reclaiming and repiriag the Leased Premises, and
3 sohenor's fees and disbarsements un o solicitor and us awn client basis

The parties to this fease confirm that o the Landiord 15 prevented by law frem exeresing any ol by reghts under ths
Parggraph 8 because of s inabifuy under Cannabis-refated legistaton 1o remave, dispose of, or sell any of the
products sold by the Temunt, then the pariies agree thi any such removal by the Landiord shall be on the basis that
the Tenant has approved of such remosal und s appomsted the Landlord ss 1ts agent to elfect the return of such
products w the Tensnt's wholesale distnbwors and fur the Landlord W recerve thw proceeds of such retum to the
exten that the producs are resumable

INFUNCTIVE RELIEF

73 To the wment that such acknowledyenem inay be pleaded a5 an estoppel 10 any defence which may be
fassed By Tenant with respect thereio, Temant ackauwiodges g

13 the provisions of Sections 2.2 1 are ressonable haviny repard to the naiure of the business of
Terant and Landlerd.,

732 notwithiswnding any other provisions of this leise ot any statate or 13w w (e comery, il damages
are nut an adequiste remedy Tor Teoants breach of s covenants set vetin Sectons 2 201 and such damages
would be acapable o calculaton, and

733 the enly eifecuve method of enforeing the provisions of Sections 227 15 the remedy of an
mnjuncteon and Landlort shatl be emitfed 1w such remedy

REMEDIES GENERALLY

74 Mention in this lease ol any paricular ight, remedy or remedies of Landlord i respect of any default by
Tenant shatl not preclude Landlord from, and Landloed shall frave, oy and aff other rights anid reasedies i respect
thereal, whether avarlabie at iaw or i equity of By ststute of expressly prossded for herein. No sieht or remedy shall
be exciusive of dependent apon any other fighi or remedy. but Landlord may from ume 10 0 eXerise miy o of
more of such tights ang remedies gereraily or m combinauorn, all such nghis and remedics basng cumelatve wd Aot
ablernatives,
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&
STANDARD PROVISIONS
COVENANTS OF LANDLORD

5.1 Landlord covenants wih Cenant for guel engoyment, and that Lundiord shall perfocm amd shserve all
covenams in this kease required 10 be perfonmed and observed by o i1 Lasdiord s in defsull. Tenant shall not have
or exervise any right of remedy wilh respect thereto uniess such default cuntinaes toe 10 days o such fonger period
as miy be reasonably reguared o the Grcumstances (0 cure such desaufl after acuce by Penam 1o Landlord
specilying reasonagie dewsls of the detault and requiting 1 o be remedied

COVENANTE OF FENANT

8.2 Tenant cosenants 10 pay rent when due under s kease and W0 perform and observe ] coseaants m ths
lease required to be perfonmed and observed by st

SURRENDER OF LEASED PREMISES

83 At the end of the Tenm, Tenunt shall surrender the Leased Premises and all Leaschold Improvements not
permitied 10 be remaved, to Landlord, all i good and substantiad reparr and condition m aecordance with Tenant's
repair obligations i this lease. IV at the expizanon of the Term by clapse of tme Tenant shall hotd vver for any
reason, the wenancy of Tenant thereatier shall be from month te month af 2 monthly rentsl equal w hwice the monthly
amount of afl rent payable immediately prior 1o the exprranion of the Term and shall otherwise b subject 1o all
covenunts provaded for in tus lease exdept as 1o Juration of the Tenm

REMOVAL

84 The Tenant shall not remove any Leaschold Improvements whether at the expuation or sooner keraunation
of the Term  Tenant shall repur any damaye 10 the Leased Prenuses and the Propenty winch may be caused by
instaliatron or remwoval of Tenant Property and shall feave the Leused Prenuses m a neat and tdy comdimion. On the
expiration of souter rnumon of the Teom, all Tenam Property, wsd all fixwres, Duemshings or egupoent affixed
0 any manger W the Leissed Preniises not so cemaved or not entitted to 8¢ remuoved By Tenum shail, at Landiord's
clection either, be deemed to have become the property of andiont withoul peyimeat of compensation of any kind,
of, may be removed and dispesied of by Landlord s Tenani's cost and without fabrhiy of any hnd w Fandlord
Leasehohi hinprovements shall become the property of Lindiund upon irstallation AL the option of the Landiord, the
Tenant shall be responsible for restoranion of the Leased Premises and removal of the keasehold iaprevemenis frony
the Leased Prentses at the expiry of the Tenm,

EFFECT OF TERMINATION

8.5 The exprry of ermmation of this lease whether by elapse ol teme or by (e exercise of any night of either
Landlord or Tenant pursuant 1o 1hus lease shall be without prejedice to the night of Landlord o recaver amears of
rent and the nght of each party (o recover dumayes for an antecedent default by the other.

b4
LANDLORD'S TITLE
TRANSFERS

g1 Lundlord, st any time and 1rom time © me, may sell, wanster, lease, assign or otherwise dispose of the
whole or any part of #s uierest m the Propeny or in the Leased Prenuses and, a1 any [inte and from sme (0 time,
may enter into any mortgage of the whale or any pan of us merest i the Propeny ot m ihe Leased Premmses [ the
party acyuiring such imterest agrees (0 assume, and so long as i holds such interest, w perform the covenants of
Landlord undet this lease, Landiond shall thercupon be reieased (rom ali of 08 covenants under this lease

MORTGAGES

92 1 at eny time duning the cutrency of a ntortgage of the wierest of Landlord w the Leased Premises or
Propenty, notice of which has been given to Tenunt, Landiord shall be an default under this lease and such default
woutd give ose B a aght in Tenant Lo termnste thes kease, Tenant, before becoming entitled a5 agarst the holder off
such mortgage w exercrse any 1rght 0 leemonate this fease, shall gove o such monggee nolice m whitiy ol such
default. Such mongages shafl bive 60 days afler the giving of such qorice. or such longer penod as may be
reasonable e cuvumstnces, within which o remedy such defiauly, aod i such default is renedied within such
time Tenant chali not by reason thereof eonmpae tus feese e oghts and prvdepes granted to aay such
mongagee by vintue of thes Section shall not be deemed o alier, atlect o projudice any ol the rights and remedes
avinbable o Tenamt as aginst Landlurd Aoy notce 10 be given o such mongapee shali be devmed 10 have been
properiy piven 1 manded by registered mal iy most tecent sddress of which Tenant bas notce

PRIORITY OF LEASE

93 This lease and all cights of Tenant under this lease are subject and subordinate 1o all mongages now or
hereafter made by Landlord, except that the hotder of any such morgage may subordinaie and postpone such

502



mergage to s lease ut any tme by an mstrument in witing o such effet rewistered agnst the utle o the
Property witheul any further consent or agreentent of Fenant. Tenant o so teguasicd, shall atua W such mongages
when such mongges tikes possession of the Propeny aad (o uny purchaser of the Propeny and shall recognize such
morigagee of purchuser us Landlord under tas leuse. e Landlord shaff request ftom any ¢xisting of prospective
morigagee that the mongagee negonaie and enter mio 3 avn-disturbance agreement an favour of the Tenant. Any
expenses associated with the negotiation or pregaranon of any sucl non-disturbance agreenrent shutl be at the sole
expanse of the Tenant, however the Landford shall have no further oblagation v this regand should & mongages
refuse (o enter intu 2 non-disturbance agrecment

1

GENERAL MATTERS

NOTICES

101 Any notice provided lor s tns lease shalf be addressed o Langloed, Tenant or {ndemnitier at such purty's
address specified i Appendix |, shadl be i wonng gncluding emand) and signed by the garty gvng the notice
¢which signature may be an emal signature line) and shall be eNectvely gieen by registered mail, by email or by
faesimite or by debivery uf such notice  such address. Such nobice, f delivered or sent by fesimike, shalt be
conclusively deemud w Bave Deen given wnd recerved at e tme of such debivery or the ime of cunfirmed
Iransmission by faesimile, 1 eisher case, unless gven on & nen-busimess day, or after 300 pan i wheeh event such
notice shall be deenied 1o have been given and recerved on the next business day, B0 thus lease two o mure
persans are named us Tenund, such notice may be given o any o of such persons and shall constituie notice & all.
Each of Landiord, Tenant and Indemmiler may. from tinte to unw by notice 16 the other, change us address for the
purpose of any subsequent notice. Any fotice o be given by Landiord may be signed and given by Landlord or by
an authonzed representative of the Landlord.

ESTOPPEL CERTIFICATES

102 Each pary at any sme and trom time to tsme within 10 days alfier notice From the other shall execute and
deliver 10 the other and to any party designated by the other, o strtlement e writng centilying e this lesse is
unmadified and in full force and 2ffect or, if modified, sating the moditications and thal the same is in ull force
and effect a5 modified), the amount of the remt then bemng pand under this fease, the dates to which the same, and the
other sums provided in this lease w be patd by Tenant, have been pard, the Commencement Date and duration of the
Term and stating whether of nol there 1s any exesting default of which 1t Bas avtice, and the particulars and amount
of insurance policies an (he Letsed Premises and uny such other infonmition s may be reusunubly requesied, Any
statemen delivered putsuant o the provisions ol this Seetion shall be binding upon the party wving 1he sitement.

OTHER CERTIFICATES

FG3  Each party agrees that the fillowing cenificates shall be conclusive and binding in espect uf any question
of Yact or opinion with respect o the matters supulated

{1 R A certilicate procused by Landlond from an swehitect, professionat engineer, fand survevor or ather
qualified individuat 5 1o, Grass Leasable Arcas ol premuses including she Leased Promuses, any guestion of fict
cancerning the compleiton of any construction or aiher work, either by Landlard or Tenant, the extent o which the
completion of uny work or obligation has been delaved by Ferce Mujeure, save a3 sef out in Force Majeure ~
Landlord s Work;, whesher the Propenty or any part thereal including 1he Leased Prenuses s bumy kept o good
fepair. the dewerminauoe or allocation ol wny costs forming pun of Addional Reot! the cavse ol any destrution o
damage and the exient snd duration for which rentable presnses i e Propeny are capabic o beitg used fot thear
imended purpuses by reason of any destruction ur damage.

10.3.2 A certilicate procured by Landlord from o heensed public accountunt, whoe may be Landlord's
audifor, as 1o any question of 12¢1 or oprion coneermng the comyuitation, determination or allocation of Opcerating
Cost, Tenant's Service Cost or Additional Rent or the proper amount of any payment to Landload or Tenant under
this lease.

Any cerulicate procured by Landlord shall be prepared using generudly accepted practices and procedures
appropriaie to such cenmificue.

FORCE MAJEURE

0.4 Whenever arid 10 the extent thut ¢ifier pany shall be anable 1o Tultil, or shall be delayed or restricted in the
tulfilmient of sny abligaten (other than the payment of any money ) under any provision of this lease, by reason
of Force Maueure, such panty shisll. su fong snd to the extent thir any such impediment exsts, be relieved from
the fubtibment ol such obligation and the other party shall nof be entitled 16 compenseton tor any loss, damage,
incanvenience, nuisance or discomiort theseby vecasiungd

DEMOLITION OB RENOVATION

105 il any Autherily Issues or makes an order, aw, regulation or a judement that would, in Landlosd's opinion,
necesssate the desolition or subsiantal rerovation of the Propery, any pant teeeod, or the Leased Premises,
Landlord shall have the nueht W wramate this keuse by giving a teroinztion sotice to Tenant which specifies a
date of sermination of 1his lease whech s at leass 30 days afier such terminaton nouce s given
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EXPROPRIATION

e H the Leased Preoveses o any parl tereo! shall be oxpropoated {whch for the purposes of tus |16 shall
wchide o sube by e Landlord o any suthueity sith the poseer fo expropsisted by any competent suthomty then

(i The Landiord and tse Tenant shall co-opente with each otter 5o that the Tenant may receive such
award o winch 1 15 entitled i law for refucation costs, business iterruption, and the value of leasehold
unproverents pad for by the Tenant and the amurtized portion, o any. of leisehold impeevements paid fos by
the Tenant, and so that the Landlord may receive the manimien award o which itmay be eatitled in B for all
other compensation ansmg Tem such expropriation mcludimg, withous lannaton, 2l compensaton be the
value ol the Tenant's feasehold imterest i the Premises,

i} xcept Tof such compensaton 0 wisch she Tenant shal! be entriled as atoresad, all the Tenant's
ather nghts m respect of sech expropnation ire hereby wssigned o Lhe Landlord, asd within ten 0107 days alle
request By the Landlord, the Tenant shall execute such funther dovumens as reguested by the Lasdlord 1o give
efteet 1o such agsignment, fuhag which the Landlord 15 hereby wrevocably appanied. pursuant 1o the Powers ol
Attorney Act {Omsario), the Tenunt's atames 1w do so on behalf of the Tenuet wrad o its name, sl

HIDY the Landlord shatl have the option. o b exercised by written nutice To the Tenant. w lennimate
this Lanse, effective on the dute the sxpropriading authorty Gkes possession of e whole of any portan of the
Premises

INCONVENIENCE AN CONSEQUENTIAL LOSS

167 Tenant acknowledues and sarees that Eandlord's exercise of Landlord's oights and remedies wnder thas lease
wetuding, withuat Lumitation, the nghts and remedics under Pare 6 of thes lease oy sdversely atfoor Tenant's
business, and nyay cause Tern to experiente other cansequentaal fosses and hardship Notwithsianding that,
Tenant agrees that Landlord has reserved and 15 entiled w Tully exercise sts nghis and remedies uader thes fease
and Temsrt shalf not be entitied to any remedy, compensaton, or reduction m rent payable under this fease for
Ny inkeTaption, inconvenience, discomion, loss or damage atinshutable W eaforcement of Langlord's remedies
OF to fepatr, rengvation, alterstion, rebuilding, demolition, rediction of espiasion of any porton al'the Propenty
tinchuding the Commton Facilites: of uny constructeon o7 edher swork 16 or about the Property cuused by, carried
out  of utherwise authorized of permutted by Lamdlord, provided that the Landlord shall use commercially
reasonable effons 10 munenize mterterence with Tenants use and business on the Leased Frenuses

LEGAL RELATIONSHIP

08 No provision of us feas is miended (0 create o joint veature, partnership, agency or any other simitar
refatonshp between the partes. such relinonshp being that of tandtord und (eaant anly.

WATVERS

14 No waiver by either party of any breach of non<compliance by the other party under any provision of this
Tesee anct no waiver by either party of any term o vondion of s lease shall be a waiver of sny commuing or
subsequent breach of faiture or of any other provasion, term or conddion, sor shail any forbearance or Tmlure to
seek a remedy 1o nay breach o tilure be i wanver of any nghts wnd remedies with respect o such or uny
subsequent bresch or Gailure

SEVERABILITY

{0 83 U any provision of this lease or the application thereal 1o amy person or circumstance shatfl, «o any extent,
be tmvulid or unenforceabie, the remainder of 1his fease o e appbication oF such provision Lo persons or
circummances other than those o which 113 held ervahd oe upentorceabie, shull nal be allected thereby and
zueh provesien of thes lease shall be separately valid and enforceabie t the fullest exient permdied by law,

INTERPRETATION

LGl This lease shait be construed in accordunce with the laws of the Provice m wheich the Property is situate
and the parties attorn w the exclusive gunsdiction of the courts of such Province 1o deat with ali actions in
respect of this lease. The Section headings ol this lewse Tave been inserted for convenience of reference only
and they shall not be referred 10 0 the uneepretation of thes fease  Thes ease shall te read wath all changes of
sender and numtber required by the comtexs.  Time shall e of the essence of this lease and wach of the
provisions hereol

COVENANTY

1612 I twe of more persons are Temand, the kabidity of cach s ot and several 17 Tenant s o parinership os
otler business sssocition, the members of wineh wre subject o personal abaluy, the hability of cach member
15 point snd seveeai

WHOLE AGREEMENT

O 13 Fhis lease contans the whole agreement beiween Hie mertes with Tespect 1o the subsect matier of this lease
Thete 15 an promuse, ducement, fepresentsiion, warrsnty, collieral sgreement or condimon affecung e
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Propenty, the Leased Premuses, the business o be conducted by Tenant, or this fease or suppurted by this leuse
other than as expressed mn shis lease Al representanons and mducentents made by either panty or their
represemiatives which are selied upon by the vther party are comtamed herem and eich pany desclanms rehance
an any other fepresemations of inducements

AMENDMENTS
1014 Thes lease may ao be amended or alieced excep by sstrument in wnling sigoed by Landiond and Tenant
NO OFFER

1015 The submission by Landlord to Tewanmt of this Sease shadl hove no binding force ur efiect. shall not
constitute an option fof fasing the Leased Prenuses, nor canfer any nghts or impose any obligations upon
either pasty until the execution and delivery of this lease by Tenant and Landlord

1016 This fease shall be i substitubion of and not 1n additon 1o the Utler 1o Leuse between the pamies hereto
aceepted on Aprd 3, 2019 gthe “Onler )

REGISTRATION

1017 Tenant shall not regaster thes leise or any part thereol, nor any notice 0f caveat in respeet thereol withuut
the priar waitien caasent o the Landlord which vonsent may be arbrrandy withheld

ASSIGNS

1018 This fease shall enure o the benclit of and be binding upon the partes hereto, shall be inding upon their
respechive successots and assigns and subject o the hmatatons oo fransier by Tenant set forth abeve. shall enure to
the benefif of and be enforceable by oaly such successors apd wssigns wineh have agreed o assume and o perform
each of the covenams of the pany 10 which they have succeeded or from which they e recerved such assioment
i 1he same maneee and lo the same extent as o ongmally named @ fus fease as such party

AUTHORIZATION

1019 Tepart covenants that 11 has oll requisite poswer and possesses all licenses, Tranchises, penmils, consents,
approvals and other rights necessan 10 enable 1 W eater 1930 His fese and Carmy out 61s provisions

ARBITRATION

10230 inthe even that any disagreement anises beoveen the parties hereto with reference Lo this Agreenrent of any
matter arsing heceunder and upon winch the parties cannot suree, then every such disagreement shall be referred w
arbitratien pursuast 1o the provisions of the Arhatration Act (Omario. Every such disagreement shafl be determined
by wbitration by a single arbatratar appointed by parties hercto, of the parties can agree upon one, farking which such
arbitrator shall be apponted by a Judge of the Superior Coun of Ontane upon the apphication of any of the sad
parties and a Judge of the Supenior Court ol Ontano shall be ¢ntitled to wt us such arbitratue, 17 he or she so desices.
The decision arcived at by arbitration, howsoever constituted. shall be timal and binding and oo appeal shatl lie
therefrom. The costs ot such arbitration shall be bome equally by the parties

IN WITNESS WHERFEUF the parties hereto have executed ths Tease

LANDLORD:
2RROR12 ONTARIO ING

Per ) -
Name Greme Sperbe
Tatle Presadent

| have authanty o bind tie Corporgion

TENANT:
ONTARIO CANNABIS HOLDINGS CORE,

Per

i e I B ol
r:: C.JE:_? Cavsﬁ'r‘-«ajacw(

1 have authutity 10 bind the Corporation
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SCHEDULE !
BEFINITIONS
In this lease certmn recurrmg warnds and phrases have defined mesmings as futlaws
" Additionul Rent” means il amounts payable Sy lenant under ths lease other than Basie Rent.

“assignment” means any nsaction whereby any rights of Tenant under this lease are wransfereetl 10 ansyone
(whether immediaiely, conditionally or contingentty) and wchudes an assignment or specific or toating charge
wherehy the interest of Tenant o mongaged of ploedped ax security fof ay idebledness or other obiigation and
incluzles an assignmica! by opersiton of law

TAuthority” mieans the fedeel, provincml, und menerpal govermments, e counts. adavmnisteative and quasi-judicial
boards und tribunals and any other organizitivay of enttties with the Tawtul authonly fo reguiate, ur having o power
ot oght confened at law or by or under a stmale over, Landlord, Tenant, tw Propeny or the Leased Premises
including the bustnesses carned on therein,

*Bagic Hent” means the rental reterred 1o key data dem Hoand Secion 3 4

"Business Tax" mezns sny business X or assessment of any other lax, assessment, nife of vy mposed by any
Authoniy haviang juresdichion, i sespect of | g0y huseness cartied ot sa | front of trougbt the Leased Premises or the
whole or any et ol the Propery or any use, possession of vecapaney of by pruperty, promases or spece m the
Propeny

“Capital 'Tax™ means any x of ties payable by the Taxpayer ro any ting authority based upon or computed by
relerence w the value of the Property, ur the puid-up capral or place of busitess of the Taxpayer including without
lisntation, provincel capial tax and lederal large corpurition tx I the system of capital taxatron shall be afered
such thil any new tax shall be fevied or impased or substdation o replaceient [or of m additos o Capital Tas trom
i o tinse Jevied or unposed, then any such new wx or fevy shadl be deenwed to be Capial Tax or included w
Capital Tax.

"Capital Tax for the Propecty” s inchuded i Operating Cost and for iy Fiscad Pereod means the amount
calcubmed by multplying the aggregate book sadue 1o Taxpayer of 1the Property tond all cquipment used i
comwetian therewath} by the apphicable Capial Tax re imposed. Trom tnwe 10 e, by the @ung guthonty having
Jutsdiction,  Aggregate book value shall be et of depreciation und amornization loc Rnaxcial slatement purposes
and determuned s at the end of such Fiscul Period and sury be saputed by Landbord (1) as 1 the Propeay was the
vnly propecty of Taxpayer, but witiy any applcabie s exemption alocated equitably by Landiord amongst abf of
Taxpaver's properies andfor assets, and 100 on the basis of Landlord's detenmenanon of the amount of cagntal
atinbutable o the Praperty. The pariies schnawiedge thae Capual Tax for the Propenty 1 a1 approxanation based
upon the concept of Capital Tax, and 15 not necessardy the st Capeal Tax pasd or payable by Taxpayer i respect
of the Propeny. i1 the cilcutation or basis of Capital Tax changes ther Landlord may adjust the caleulalion o busis
of such amount fo reasonably refleet such change.

“Change in Cantrol” shell have the menmg sot out i Section 2 6 1A o' this Lease™
"Commencement Date” nreuns the fater of
A the dute that all conditions contined in the Offer are waived or sunsfied; and
b, the expiry of the Fixturing Period,

11 the Commencenent Date i not the first day of @ month. then the Term shall end five (5) yearis) after the
last day of the month in which the Commencemient Date oecurs

"Common Facilities” means all common sreas and feihioes from tume 1o e furnished or designated by Landlord
(as the same from tme 10 Hme nay be aiered, diminished. meomstructed or expinded) i connection with 1he
Progetty and now or hereafter developed or designated by Langiord, and wcluding, without Himting the geperabiy
of the furegoing, the ol ceiling and tloor slabs, exterior wirlls wid extenor and iterior structural portions of the
Property and sl Tacihites and equipment 1or thie peoducton, genertion o tramsmission of HVAC, Utilities, chilled
water, std primary oF muke-ap s, and mechanecal, spriskler, dectresl apd sewage faalies and equipment amd
telephone and otler conumuncations Facilities, other than any of such seass wiisch are contained within any rentable
premeses o the Propeny tor the exclusive use of such presmses, and excleding Leasehold fimprovements, and also
inelwhing parkng arcus and parking steuclures, access toads, drveniss, omrmes and exns, adewalks, mimps,
landscaped arcas, stitrways, escalators, cleviless, pissageway s, awechomcal and electrival rooms, garbage facihioes,
delivery facihines, fire protecnon and detection equipment. secunts equiprrent, lirst-ard amd information facihites
and washrooms, proveded tu iy of the foregmng may be focaied within Use Propenty or ehsewhere f desigmuted
from bimie 10 me by Landiord as fonming pan of the Common Facidines

“Construction Schedule” means the provisions set forth i Schadule 3 1o thag lesss
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“Contaminant’ means any solid. yud, or gaseous substance, any Hizurdous Waste, any Toxie Substances, any
adour, heat, sound vibration, rdateon or combenistion of any of thens that may, if Discharged, have an adverse effece
ot the envirotient o on peaple, praperty ot the noomal conduct of busoiess

“Discharge™ means any spill felease, escape. feak or movement of 3 Contumsnant info the envirsament, the idoor
ar sutdoor 2, 10k or enle W growd, mie the Suifee waner of 2round witer, it the sewers of A0y Wk rCouese, of
140, oo of from the Leased Premizes or the Propeny

“Envirommentsl Claim™ means sl clums. losses, costs, expetses, fines, penaltivs, payments and/or damages
fanciuding, without bimutation, all selskors” fees on & solenor und own client busisd selating o, ansing o of,
resulting Irom or iy any wiy conmecled wills the presence of any Coniansnent o the Lessed Promeses of the
Propeny, including, without limdanen, all costs and eagenses of any remedimtion of restosatton of the Leased
Premuses, the Property andior any property adjeiming of 0 lhe vicity of the Leased Premises or the Propersy
reguired by Environmental Law,

"Enviranmental Law™ means the strutes, regulabons, polices, diectives, veders, approvals and other legal
requirements of an Authordy of of the common faw which afect the Propeny, the Leased Premises. and Lundlord's
or Tenant's business, and which unpose any obligations relating © Me rowelion, conservaton of résiosation of the
enviroament. the Propenty ur the Leased Premuses

“Fiseal Period™ means any fiscal period adopred from teme 0 ume by Landlord for the purpose required by the
context in which s used.

“Furce Majenre” means a lire, steike, Jock-oui or other casaadty or contingency bevond the reasunable conrol and
not the fault of the purty thereby affected, where the e{Tects of sueh casualty of contingency are nof avadable by the
exereise of reasonable ¢lion or foresight by sech party (bl does not mcliade insoheney. lack of funds, or other
finaneial casualty of comtingenay}

“Gruss Leasable Area™ means, m sespect of amy reninble promises wuciuding the Leased Premises, the exact area
squase feet of ali Hoor space on every [oor ot fevel theress mehuding for s purpose and detenmined 10 sccondance
with the 1996 Buiding Gwners and Managess Assocuston BUMA ™) Ametcan National Staradard ANSI 263 1 -
19960 slandards. save mmd except the area of the gavovered ouldoor play anst as outhned e red on the plan anached
hereto as Scheduie 3

There shall be no deduction or exclusion from the Gross Laasable Area for anvihung occupy g Hoor space.

“Huzardous Waste” means any hazardous waste, hivardous prodics, deletenious substance, special waste, liquid
mdustrizl waste, bivanedical waste, dangeroes goods or substanee wineh 8 controlled of repulated under
Environmental Eaw.  For case of reference, thus includes, but 15 not fumigd 10, any waste which 1s composed m
whote or i purt o substances which are (1) corrosive, (nj igmzble, G patfiofogial, v rahogctive, (VI TEsenve,
oF (W1 toxie; and hgud waste, whather or pos lrom a commercal or industoal process, thar cansot lawdully be
disposed of throough the muniip sewers

“HVAC means heating, wentifating or cooling or any combmation thereo!

"HVAC Facilities” meuns {Scilities and eqwpment ased (0r of @ conmechon sith the provision and supply of
HVACU, as frein ime e e oxisting

“Interext Hate” meuns, with respect o wawh relevant Fracel Period, o mite of interest which 13 1wo percentige poinis
por anunt nure han e rate of nterest por antiem established Dy & bank naned by Landlond, as o relerence rate of
ingerest 1o detenimine the mierest tite such baek will charge for Canadean dollar commercial kans 1o #3 customers i,
Canada and which such bunk quotes or pubbishes as us praoe rate.

"Laadlord” mcludes Landload and s successors and assigns

“Leased Premises” means the premises shown owdined i green on Schedule =37 and uwludes the Leasehold
Improvements, and the boundiries Ihercol’ extend w and include (i) e aaside surface of exterior wills and of
structural cofumns therean, (1 exteror doors and windows. (g the cerdre line of any walls separing such
premises from adjscent rentable premuises o from any porion of 1he Comunon Facdities, Qv e wop surface of the
structural subfloor; amd (v) the bottom surtice of the structural ceiling or, U there (s nu ceifing, a plane extending
across the Lensed Premises &t the top of the dennsing walls us determined by Landiord. Furthermore, such premises
and the Leased Premases shall include the surface of any ares revessed (ro the demesimg hine and shall exclude any
Cammon Facilities located within such bounduties

“lease year” in the case of the finst lease year means the period beginning on the Commencement Date and
lerminating on the ficst anntversary of the last duy of the moath o which the Commencement Date oceurs, unless
the Commencennant Duate 15 the (irst day of' s manth, 10 which evenat the 1iest lease year werminges on the expintion
of the persod of 12 months thereafter.  Fuch subseguent lease year commences on the finst day folfowing the
expitition of the preceding lease year and terminates on the earties of the expirntion of 12 mentits therealler o on
the expHnIbion or soeker ertnanon ol ths ke

"Leasehold Improvements™ meats all fixteres, improvements, mstallasons, allecanons and additions from thine ©
time made, construcied, erected or instatted oo 1o the Leased Prensses winh e exception of T enant Property, wwd
shall also include all or any punion of any HVAC Fuaibinies, sewage. sprnkler, mechanical and elecirical equipment
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and frcdlines and equipiment for o m cunnechion with the supply of HVAC, Unlibes of conumumicgtions wherever
located, exclusively serving the Lewsed Promises

“martgage” includes 8 mongage, pledee. charge, fwpotheo. prevlege, encumbivance or any other financing
arrangement and, where the Comtent sequires, & ground or underbang iexse, and “mongeges” meiudes the boider of
such mortgage and the lessor undet such ground ot enderiveng kuse.

"Operating Cost™ inciudes the total direct ind indirect cost ud expense, without duplication, incurred or acerued
amd attnbuted by Landlord to dechurge s obfsgations umder thes dease and with respest w the ownershsp,
admnIseation, operation, MInayenal, mxHMenmee, dsunng, cleafmg, bukhog securty amnd security systems,
supervision, rebuilding, replicenwst and repair of the Propenty and of the HVAC systoms serving the Property. plus
an admensstranve fee equal 10 15% of such wieal cost und expense. I Landlord decnles mot o charge the Tt smoun
of any one or more of the Kegmng Costs and expenses in the vear i whach i 1§ incurnad, then amy such ancharged
ponens miay be charged o any subseguent vears and ihere shail be mchiabed, miterest ot e Interost Raie on the
unchurged portion of such costs and expenses Hod lime W Lme  iodirect sad offSile costs, deprecution charges.
mterest at the Inierest Rale on undepreciated portions of capitad costs and Capesid Tax fue 1he Propenty shall be
determined wnd sllocad by Landlerd w0 Uperating Cost o aecordance with the provisions of this lease  Save us
stated otherwise m thes leasiy contract o any schedule thereto, o amount shall be iacluded in Opering Cost Tor
Ny of morigte chivrges of the jands and budkdings comprised ot the Fropenty of 105 s persens) i nature (o
the Landlond, and Landiond stwll deduct the proceeds pasd o Landiond undsr any msutunce msttiused by o
pursuar 10 thes hease siere te expense to which such proceeds refaie was previously nwluded o Operating Cost
Cupeial costs, of any, walf nol be chirged o g angle seur bur witt be amonaed over the asetul bl ol the gem in
sccordance with geneeally acoepled accounting princeples.  Wathout fumting the genershity Gf the Srepomg,
metinenance shall nclude.

b parbage pickup and desposal

2 snow cleamng and removal

3 eaves trough cleaning,

4, nwingnance, cleanng, repair, replacement, smprovemIem;

3 HVAC cleamng repinr and manleninge, 0 the extent not performaed by the Tenant,
6. svindow washing wd cleanmyg fouf tunes anmaitty,

7. Conunen Facilities (ncluding without imiting the geaceraliy of the foregoing, porch, stairs and wails of the
conmon areal Cleanng, mantenance avd repais and the supply af utiftses to the Common Fagilises,

£ extermail buddiog envelope repor. mainteance and replacement Lo the eoof, walls, husement fosndation,
weeping bl repar i pecessany,

“Operating Standaeds” mesns e rules, procedures and reguicements s amended and supplemented from ume o
time, gnaslly s sef foah w Scheduke 2 1o tis kease) goveraang e maneer i wiich Terant wnd otlsers domyg
s in the Property shutl opeate and conduct thar businesses

Tperson” mesns any adividual, corpoamion, partoership, West, ot venture other fezal entily or other business
agsoiation amd includes o goventment o depataental subdivision o ggency thereut

“Property” means the fands and premises described 40 Schedule 4, as the sume may e (rom ume 1o wmwe, aliered,
diminished, enfarged, recomstiucted of expundied. and mcludes the Common Facthnes and sl streciures,
raprovemenis, seovices, Tivtures snd Bediwes wsed oy the operaion thercol and now or hiereafler construcied,
erected mnd iastatled thereon, but oxcludes all iniprosements to rentsble promises made of wstaticd therens by of on
betali of any occupant of such premises, and Tuntler excldes sl propeny owaed by or K which any occupant of
rentable premses o prmaredy eesporsibie 1o repir, misnlin of msure

“Really Tax™ means any real property, mrutscpal, school o lucal approsement tax, assesstient oF Charge of any
other X, assessment of charge smposed upon or 10 fespect of any real propenty from tme 1o e by any Aotlionty,
ncludmy, any costs mwurred by Landlord m determimuny or sentymg the propaely or reasonableness of of
comesting the same o good Gith: but excluthng any Capial Tax and any ancome o profits lex wpon the scome of
Lamdiosdd, 1o the extent any such (0% 8 oot impesod o1 e of uny ts, assessment of chasge upon of m respeet of twe
Propeny or upon Lasdlond i respect thereof, snd further exchudmyg cacl Busimess Tas of Landlord m respect of the
Propeny and without duplication of any Business Tax of Tenant of i respect of the Leased Premises. 1M uny other
tax, assessaient of charge w imgposed by any govermmental or reguluiony suthorily upon or in respect of all of wny
partion of the Progenty, the revenues thereltom or Laidiond, o substetution for or iy gdditivg o any Renlty Tax from
time to ume impased, ther any such other tax, assessment or charge shiudl be deemed e be & Realty Tax

“Retated Corporativa”™ means a holding corporation, subsidiary corportion of aflthate of Teraat, as sach of those
1ermis is defined in the Business Corporations Act of snular sttute of the Province i which the Property is located.

“rent” means Basie Rent and Addiional Remt
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“Sublease” mems dny trnsucion other thas an assignment whereby sy right of wse, ocCupuiacy of passession
(whether exclusive, ron-exclusive, peimanent of lemporany ) relaiing 1o the whoke or sny part of the Leased Prenses
15 conlerred wpon anyane | whether inmeditely . conditionally of cunbingentiy ) and includes but 15 not fimited 10 any
sublease, sub-sublease, concession, franchise, hoence agreenweas of any ather srmingement such as but sot lintied 1o
i MAnAge Rt dureeniEntl confernng ay such fght of use, oocupanty ur possessien and whetlur of ot lenant s o
party thereto

“Taxpayer” means Lamdlord and cach o the entities constituteng Landlosd and each of the owners of the Propeny,
ay the case may be.

“Tenant” includes Tenant and 115 respective heirs, executorns. Sdaumistralors. successors and assigns, as the case may
be.

“Tensat Property” means the trxde fixtures, chatels, merchandese and personal effects witlin the Laused Pramises

“Tenaat's Service Cost” means the ool dircet and inditect cost und expense, without duplication, incurred of
scerued and sitributed by Landlord, for the provision ad supply by or through Landlosd, of HVAC, steam, chilled
water, make-up of primary sur, and any Uithities used or consumed i the Leased Premises of n the conduct off
Tenunt's busmess, including the cost of marmtensnce, replacement, repair and operaiton, and the cost of depreciation
ot capisd cost of, and inerest ot the iseress Rate on the undepreaated pornen of the capitaé cost of, all
equipment, facehies and wstallaoens sihzed in connection with such provision and supply and whether or not such
equepment, 1acditees and gstafiatons are shared wah oibier prenuses swathen of outside the Property vr wath rhe
Comman Faorhises, of with oller portions of e Property vecludig the cost W Ladlord of determimng and
allocating such cost and expensel  Indirect and wifsee costs, deprevidion charges sid miceest on endeprecisted
partions ol capiial costs shafl be determined and allocated by Landlurd o Tenant's Service Costain accordance with
the provesions of this ease Capiad cosis, o ey, will ot be churged s g simgle vear Sut wedl be amorized uver Lhe
uselul 1ié of the stem in accordance wath geserally acsepted accoenting pringiples

“Tenant's Shure” neans it propocion of any amount whieh 1he 1otat Gross Lessable Area IToin fime fo ime of

the Leased Premises, s ol the wital Gross Leasable Arca from ume w0 Dase of the whole of the Property

“Teem® means the period specified 10 key data wem &, from the date speeified i key dis siem 8 o the due
specified 10 key dat demn Y i the Commencement Date 15 pror o the dwe speafied in key data dem 8, then,
subject 10 Sexton 2.1 the provesions of this lease shall become effective from and after the Commencement Date
and the penod from and including the Commencenment Bate 0 the date specitiesd i key dasa dem 8 shalt be added fo
the Term

“Pransfer” means any wsstgnment, sublease, churge e control, or partinge with passession, o any other transaction
oF ocourrenee (inghahng an exproprmation, amalyamation, recesership or sewace by ¢wecution o wusher fegal
process) which has or might have the elfect of changing the identity of Fenant of the persons controlbmg Tenant, ar,
changrng the dentty of the person having lasvtul use, ocvupency of possession of the whole or any part of the
Leased Premises, whether such change s or mught be imvnedte, deferred, conditromal, exclusive, non-esciusive,
PENTINEHE OF LCMPOLAry

“Utilities™ means. water, gas, fuel, elecinesy, ekephone, wiste disposal. sewage. HVACS and other utilities or
Serviges or uay combination thereol, miermet connectivity,

“Ehility Costs™ means all costs and expenses related 10 of assoviated with the production, generation, ansmission,
disinbutier. delivery . supply and serviciyg of Utlitses to the Leosed Pronuses, otheer consumers 0 the Properiy, 1o
the conynon facthities and to Landiont ot conpectoan with the Property, inclading. without linutation, all deposits,
letters of credit and mterest and carryving costs related thereto, and supply, disinbution, production, demand and
consumplions charges, costs, und surchurpes, all cosls and charges related W adimimstntson, debl serviceng aad
metenag, @8 well as alf costs meurted i consufilants and brokeis retamed by Landiond m conmcuon with the
procutement, management and admemstration of Utdhnes for the Property and Unlity consumers therdin
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NCHEDULE 2
OPERATING STANDARDS

Fenant shall comply and shatl cause all persons withis ity controt to cempely with the followry Operstamg Siandards
Anwendenents and supplements 1o sueh standards by Lasdlord shall be apon scasonable preor nobice 1o Tenant

I Tesant shalf operate its business in a first Class manner and keep the Leased Premises’ appeatance in fiest class
[RYLENTE

2 Fenam shail not perut w be cormed oa m the Leased Preanises, any mail grder of catatugue bosiness, of the
safe of any torm of fottery parfoipanion, not any bquidation, goury oat of busitess, resuuctunmy, distress, fire
or banhrupicy sale, tos a bulk sake other than pursuant ie o peanated Frinsfor

I Fenant shult not commmg or perand any waste ue damage © the Beasad Preanses or the Froperty, of commil or
perimt anything swhich may disturh the quwt egoyment of asy occupan of the Prapeny or whiel may inierfiere
with the operation of the Property  Tenand will nob cow oF peesnt oty mussnce of azied moor about the
Lmsed Premises and Tenant will ol peomgt the stofge of any Comanunant of any Dischatge 0 o abuut the
Leased Prenses or the Property and will keep the Leased Premmses tree of Contunanunts, debns, trash, rodents,
wetiman ang wnvihiseg of a dangerous, socoss o offensive mature of which could cteure u fire huzard (through
undue load on electricat cucuts of otherwise of undue vibrittion, REat ef 30y DOXIOUS uf SITOEE Nerses of icurs
of anythuyy witich fiay disturb the copoyment of the Propeny asd e Common Facslity by chients or customers
and otber enants of the Propeny.  Without finiiting the generabiy of the luregarmy FTenant shall not use or
permut the use of any equpaent of destor such as, withow feniation, loudspeakers, stereos, public address
systers, seund amplitiers, radios, televistons, VOR's o DV which 15 s any manner audible or visible
outsede of the Premises. and nu noxwies of strony odours shalf be allowed 1 permeate sutside the Leased
Premuses and no dems may be placed outstde the Lewsed Pronuses or m any recessed Leased Premises loom
ared; 1 each case without the pior wilten consent of Lamdlord wiuch muy be arbatranly withbeid or withsdrawn
ot 24 hours " aouce 1o Tenam

4. No smwoking, vaprg of use of any cannabis product shall be permitied smor sbout the Leased Prenmses

5. The only sgns snd advenising maner peomited i of about the Loased Promeses shadt be o Leased Premises
front wentification sign approved by Landlord mnd professiomil signs und advertisng matier which are wsaal (o
Tenants busiiess wnd not objectionabic W Landlord. The Temant's wgns shatl be profos oy produced and
mytsthed o scverdance with the Landlard’s approvil and eny apphicabde sules, regulstions. and fegislutaon

6 Venant shall comply sath Lundlord's instructions concerning Somge, removal ged disposal of waste and refuse.
7. Venant shall not overload of nususe any Unlitees or floor i the Leasad Prenuses
8 Teaants right of use of Conunon Facilines under the e s sulyect 1o compliance with the following audes

A {3eang or in commecton with any of Landlonds aotivities under tus fease and the muking of
aligeaions, IMPIOVERIENLS, FECONSITUCHONS of FENAIfs 10 any poriion of the Pruperty, Landlard may close puthons of
the Conunon Facilties and may erect lemporary scaffolds and other constructon uids i the Common Facihities and
ost the extenos of the Leased Prenuses, and akiy el (o the oxient necessary asid reasonable) with the use of
and sceess over any porion of the Cammen Facilines

b Tenant shall make and recerve delivenes of supplivs, fixtues, equipment, furnishings and
merchandise only trough the receiving Gacilises designated by Landlord For such purpose Tenunt shall mot st any
e park of How seluctes muking of covaiving defrveres W tony e Lesed Prentises W be purkied m parkiusy
areas ot specedically affocaied by Landload tor the purpose of parking such vehstles

3 If part oF pans of the parking areas are alfocated from hme 10 time by Landiord for tenant and
employee parking, Terant shall park and shalt eosure that us anployees park ther velucles only i such allocated
parking areus  Lundlord oy prohubel Terant und s emplovees from parking snywhere @ the Propery. Tenant
shall provide to Landlord on densand a List ol al! heense wumbers of afl Teant and Tenunt employee vehicles using
the Comman Fucilities. Tenant shall pay 1o Landlosd a parking charge of $33 00 per day (or such greter amaount as
the Eandlord may from Lme w0 nne establish o boing necessany to discurage ooathonzed parkmg) Yor cach
vehicle of Tenant of any ot its emplovees o others under s control tet s parked wihowt e pror siten
peemission of Landlond i any purksnyg urea a0t desagaated for use by Temng and such etier paesons

4 The parking areas or othee parkang filitics serving the Property, of any pottion theteol finm time
1o tshe may be operated as @ pard parking Tty by Landbosd or dny other persan sefecied by Landlond. Parking
rates o clurges may v inposed by such wiher person of by Landlord providesd they are not excessive haveag regard
lo the facilmes provided and subject o ik night of Landlard to sel sates or charges sefficem, inats sole discretion,
10 discourage long wenm and non-customer packany and to peoduce o sutlicent wmever of parkmg spices
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SCHEDULE 3
CONSTRUCTION SCHEDULE
PART [ - DEFINITIONY

B tn thes Consteuction Schedule reoms defined i the feaswe are wsed with e meamngs so defined and
the following additional defined 1erms huve the meanmys indicated

“As-is Condition” means the existing condimion of the Lexsed Premises prior to the commencement of any
Landlord’s Work or Tenant's Woek

“Landlord’s Work™ means aff gems of work speostiad in Part 4

“lease” meuns the offer. agreement or lease w0 whieh this Consiruetion Schedule s atizched or imcorporated by
reference

“phans” means plans, specifications and drawings
“Teaant Outline Drawing™ means the plans described as such i Purt 2

“Tenznt's Work™ meuns all tems of work desenibed or referred to s Pant 3, to be carnzd out by Tenunt w Tenant's
expense

PART 2 - PLANS AND APPROVALY
11 Yenant Quiling Drawing

Landiord has provided to Tenant u Tenant Gutine Drawing, 85 anached hereto as Schedule 3
which shows the approximaie dimensions of the Lensed Premises and the approximate lucation of is boundary wails
and which may show the approximate focation of mechanical equipment and Unhities serviag the Leased Premises.

PART 3 - CONDUCT QF TENANT'S WORK
General Rules Regarding Tenant's Work
kX Tenune's Cotttractors

Prior 10 commencing any portion of Tenantr's Work, Tenant shall obizin Landlord’s approval of
any generad contrictor oc sebroniractor whom Tenant preposes to mvolve i the completion of such ponton of
Tevant's Work  Tenant shall obtam or cause 1S comrsciorns and of dny subcuntiactons o obiam builder’s risk and
commercial gencral habilny msusance aganst persona! and bodils igury | including death, and property dumage on
an oceurrence basis and having bants of not fess than $3 600,000 U0 m respect ul amy one occurrence and such
insurance shall be o Torce pror 10 Temnt or its Cuntractors gamnyg acvess (o the Leased Premises

32 Landiord's Accesy

All Tenunt's Work shall be subject 1o the mspection, supervision and approval of Landlord.
Landlord and anyone authorized by it shall have aocess w the Leused Premises w1 alt nmes for the purpose of
mspecting Tenamt's Work ur conductung Landlord's Work,

3.3 Plun Conformity

It 1s the sake respansibilny of Tenznt w confinm 1o is atsfachon phor to commeacing any of
Tenrant's Work, that any aed all dimensions showt on Tenant Quthing Orawing, ad any otbier plans are aocurale and
coafunm (o actual metsureneats and dimensions. Landlord makes no representations w respect ol the accuracy (and
13 mot responsible Sor any auccunicy ) of uny dimenssons stiown on any plans

34 Work Affeciing Structure

Tenum shall not atlow or couse to be imposed upon any Noor area of the Leused Prenvises of the
Propenty 4 greater working load than the maximum allowabie bive load of such Noor arenc Tenant shall not allow or
couse W be suspended from the underside of 1he ruol of ool structure any lowd viher than normal ceiling and
fighting loads unless it shall have ottarned the prios written spprosal of Landlord. Tenunt shafl not allow or cause
be drilled or cut any conduit, pipe sleeves. chases or duct equipment opetings in any (oors, columns, walls, steel
decks or roofs of the Leased Prenuses or the Property. Any work comempliated by Tenann Detail Plans which may
atfect the imegnity of any base budding component shalt be performed by Landlord's designated contractor at
Tenunt's expense,

3.5 Coummencement of Tenant’s Work

No Tenunt's Work shull be commenced or undentaken until alt procedurat and review requirements
contained in this Construction Schedule have been satsstied by Tenant, mcluding but sot hiited to the following
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. nspection and acceplance ol premises o As-ls Condition by Tenant {which shall be deemed 1o
have ocgurred i Tenant cominences work:

» recerpt by Tenant of Landlord-reviewed Tenant Detanl Plans and Landiord’s witien suthorzition
10 proceed with Tenant's Work

. Tenam's contractor(s) have 3 bulding pecmut and proper imsurance coverage iy force i accordance
with Pant 6 of the lease.

. review and acceptance by Tenant of rules and rezufations pertaumng 1o contractors workimg at the
Propeny
. acknowledpemen of commencement of the Fistuntng Penod wd delivery of possession of the

Leused Preshieses (o femang

36 AN Tenant's Work shatl be peduvomed ae the Temnt < sole cost and expense, i matenals and desens o be
approved by the Basdlord and alt workmansiip to be professionally completed

PART 4 - LANDLORD'S WORK
4.1 Existing Leused Premises

Tenunt accepis the Lewsed Premises in As-Is Condimon, brovm swepl and ready for lenant
unprovements and fixtermg except for complenon of amy Turther work which s spectfied o this Construciion
Schedule t be done by Landlord i Lantdlond's expense and prior 1o the Fixtunng Period
4.1 Busic Bailding

The structural frame of the Propeny includes columns, beams, joests, floors and ol

44 The Landiord shall ensure buse burlding heating and cooling systems m the Leased Premises are
balanced and in good worksng conditivn according o e Landiond’s base bulddmyg speciications tfur the Propenty

PART 5 - TENANT'S WORK

LR Tenant skatk carey out and complete, tn a prompi and good and workmanhke manner, all necessary
wark in conneciion with preparing the Leased Prenuses for opemng, including:

. Instaftatron of a water arefer from the City of Toronto,

5.2 Upon completion of Tenant's Work. Tenant shail request Landlord w0 perferm o deliciency
ingpection. Landiord will pesionm and report un such ispection, acung reasonably, and Ferant will zreange to have
all deficiencies noted on Landlord’s deficiency fepon correcied  Should tenant Gl 1o vorrect ail deficiencies within
30 days after receipt of Landlord’s deficiency report, Landlord shall fave the nght to enter the Leased Prenuses and
have the deliciencics corrected at Tenant's expense
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NCHEDULE 4
LEGAL DESCRIPTION OOF PROPERTY

PEN NG 062180134 (L Tr=- Parce! 358 Seenon 1, Pars of Lot 33 Range 2 BFC . desgmaied as Part 1 on
Plan 66H--859%, Scarborough, Uity of Toronts
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SCHEDULE 5

Sketcle of the Leused Premises

UNIT §

VACANT

fe
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THIS LEASE ASSIGNMENT AND AMENDING AGREEMENT made as of the 19" day of June, 2020 (the
“Effective Date”)

BETWEEN:
2550812 ONTARIO INC.
(hereinafter the "Landlord")
OF THE FIRST PART
AND:
ONTARIO CANNABIS HOLDINGS CORP.
(hereinafter the "Tenant")
OF THE SECOND PART
AND:
OCH ONTARIO CONSULTING CORP.
(hereinafter the "Assignee")
OF THE THIRD PART
WHEREAS:
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:
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ARTICLE | — ASSIGNMENT

1.1 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.

12 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.

13 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.

14 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 Il - AMENDMENTS

21 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 affer 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, regqulation 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
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(e) During Year 5: $50,000; and
(f Years Thereafter (Extension Term(s)): $0.
ARTICLE Ill - GENERAL

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.

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.

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.

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.

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.

2550812 ONTARIO INC.

Per:

Title:

| have the authority to bind the corporation

Name: Gﬂm %&'
Peadbrs

ONTARIO CANNABIS HOLDINGS CORP.

Per:

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

OCH ONTARIO CONSULTING CORP.

Per:

Name:

Title:
| have the authority to bind the corporation

CAN_DMS: \134025534\2
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IN WITNESS WHEREOF the parties have duly executed this Agreement.

CAN_DMS: \134025534\3

2550812 ONTARIO INC.
Per:

Name:

Title:

| have the authority to bind the corporation

ONTARIO CANNABIS HOLDINGS CORP.

o [ Czr]

Namé&® Jon Conquergood
Title: CEO

| have the authority to bind the corporation

OCH ONTARIO CONSULTING CORP.

Per: ﬁ %ﬁ

Name: Jon Conguergood
Title: CEO

| have the authority to bind the corporation







DocuSign Envelope ID: 6B1F831D-EF3E-4220-9CF4-FB13491C6D10 5 2 1

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:

1.2 Term:

1.3 Commencement Date:
1.4 Expiry Date:

15 Basic Rent:

1.6 Rentable Area of Premises:

1.7 Possession Date:
1.8 Fixturing Period:

1.9 Use of Premises:

CAN_DMS: \132513250\9

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

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

September 1, 2020

August 31, 2025

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

$9,333.34 per month, based upon $40.00 per sg. 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 sg. 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.
2,800 Square Feet

January 1, 2019

60 days

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 OH5
1.11 Address of Landlord: 42 Dalbeattie Avenue Toronto, Ontario, MON 2Y7
1.12  Special Provision, if any: See Schedules “A”, “B”, “C”, “D”

ARTICLE Il
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.

CAN_DMS: \132513250\9
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ARTICLE Il
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 instaliments 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

@ 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: (1) all required HST, (Il) its Proportionate Share of Operating Costs, (I11) 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

@ 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

€)) 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.

(© 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

€)) 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

@ 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 (i1) 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.0. 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

(@) 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; (ii1) 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

€)) 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.

(©) 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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@) 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;

(© 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

CAN_DMS: \132513250\9



DocuSign Envelope ID: 6B1F831D-EF3E-4220-9CF4-FB13491C6D10 535
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.

DocuSigned by:

Frank Ciosanatts

Per: e
President Frank Giovanatto 11/372020 | 1:54 PM EST

| have authority to bind the Corporation

TENANT
OCH Ontario Consulting Corp.

Per: } W

Name: Jon Congergood  Title: CEO
I have authority to bind the Corporation
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SCHEDULE “A”

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

Q) Tenants fails to make any payment of Rent when due and such default continues for five (5) days after
such payment was not received;

(i)  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;

(ixX)  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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9)
h)

)

2)

d)

e)

SCHEDULE “D”
RULES AND REGULATIONS
In the regard to the use and occupancy of the Premises and the Common Facilities, the Tenant shall:
Keep the inside and outside of all glass in the doors and windows of the Premises clean;
Keep all exterior storefront surfaces of the Premises clean;

Replace promptly, at its expense, any cracked or broken window glass of the Premises with glass of like
kind and quality;

Maintain the Premises, at its expense, in a clean, orderly and sanitary condition and free of insects,
rodents, vermin and other pests;

Keep any garbage, trash, rubbish or refuse in rat proof containers within the interior to the Premises until
removed as herein provided;

Have such garbage, trash, rubbish and refuse moved, at its expense, on a regular basis as prescribed by
the Landlord; and

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

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

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.

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

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

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

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;

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

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
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2
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: \129869068\7
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NOW THEREFORE in consideration of the rents hercby reserved and the covenants
hetein 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
(hereinaftet 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 $25.00 per square foot
January 1, 2020 to September 30, 2020 $35.00 per square foot
October 1, 2020 to September 30, 2021 $36.00 per square foot
October 1, 2021 to September 30, 2022 $37.00 per square foot
October 1, 2022 to September 30, 2023 $38.00 per square foot
October 1, 2023 to September 30, 2024 $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
tands, 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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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 hersunder 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 T'enant 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 patt 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 ot 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 MATERIJALS)- 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 petson ot 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.

35 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.

¢) 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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PROVISOS

Provided always and it is hereby agreed as follows:

RE-ENTRY- proviso for re-entry by the Landlord on hon-payment of rent or non-
performance of covenants.

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,

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.

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.

NON-WAIVER- no condoning, excusing ot 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 hercunder 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 L.ease contained shall be cumulative and not
alternative.

f) 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
dong 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.

[) 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.

0) 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 signage 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.

t) 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;

th 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 thercof 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.

Xx) 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

¢) 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.

1. 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,

A

Witness

VY Y,

Sl Witness
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Ida Cosentino

/984

" GinaRasile

2707461 ONTARIO INC.

Name Cameron Kin

Title: Director —
| have the authority to bind the corporation

ONTARIO CANNABIS HOLDING CORP,

> Per; \:)\,J\\.\LD

Name: Debbie White

Title: Corporate Compliance Manager
| 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

CAN_DMS: \129869058\7
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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 ot 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
Jease 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: \129869058\7
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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.

CAN_DMS: 1129869058\7
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EXHIBIT “B”
LEGAL DESCRIPTION

PT LT 15, CON 3 SOUTH OF DUNDAS STREET , AS IN 514911; T/W IN 514911, 8/T &

T/W 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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m o Agreement to Lease

Toronto Real Estate Board

Association Commercial —_ Long Form Serving Greater Toroalo REALTORS®

www.{rebcommercial.com

(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. T30 squore..f.‘e.:.@.t. ........................ more or less on the. AN floor of the
(feet/metres)
"Building" known municipally as.3812A Bloor Street West ... inthe. CIOY e
OFTOI‘OHtO,M9B6C2 ............................................. , Province of Ontario, as shown outlined on the plan attached as Schedule "A2 ............. "
2. USE: The Premises shall be used only for. the purposes described in Schedule "C"
3. TERM OF LEASE: .
(a) The Lease shall be for a term of SIXEY e, (60 .......... ) months commencing on the ISt day of

...................... additional term(s) of. 21ALY. AOY).......months (each) on written notice to the Landlord given not less than. XIS A2 ... .months

prior to the expirK 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:

2,750.00

From. 22X et to Al inclusive, $2222 VNN per annum being $£2./ 0N : VY. per month, based-vpor$—persemrr

(feet/metres)
2,805.00

From.2i:X2aa0 to s inclusive, $22.201 VY. per annum being $£:052: VY per month, based-vpor$—persemrr

(feet/metres)
From91:05.22  4,30.04.23 inclusive, $34.333.20 per annum being $2,801.10 per month,

(feet/metres)

From01.05.23 to.3.Q:Q.4:..2.4...inclusive, $36’04986per annum being $3;OO415 ..... per month, based-vpor$——persemrr

(feet/metres)

3,154.35

From.2i:N2aaT to A inclusive, $2.72024:47. per annum being $22.107:20 per month, based-vpor$——persemrr
(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)

//
INITIALS OF TENANT(S): Q INITIALS OF LANDLORD(S): ©
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Canadian dollars (C0n$7’21500 .................... } 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 fiest andast . 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 geposit 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)
V| The Tenant shall pay the cost of hydro, %os, water, heoﬁn?, 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.

L] The Landlord shall pay the cost of hydro, gas, water, heating, airconditioning and for all other services and utilities as may be provided to the premises.

7. ADDITIONAL RENT AND CHARGES:
V]  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, operatin?, 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;

(i) landscaping and planters;

(iii)  heating, ventilating and airconditioning, 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 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.

8. SCHEDULES: The Schedules attached hereto shall form an integral part of this Agreement to Lease and consist of: Schedule(s) AALA2ZB&C

 April 2020 aftewhich-time-if-net ted—this-offer—shall-be-null-and-veid-and-all-menies-paid-thereon-shall-be
.......................................... 204 which-time-if-net pted—this-otfersh

FAX INO. o e e FAX INO. o e

(For delivery of Docoments to Tandlord) {For delivery of Documents o Tenant)

EMQil AdAress: ...ovviiiiiiiee e EMail AdAress: ...ovviiieeeiie e

(For delivery of Documents to Landlord) (For delivery of Documents to Tenant)

INITIALS OF TENANT(S): © INITIALS OF LANDLORD(S): ©
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LANDLORD'S AND TENANT'S WORK: The Landlord agrees to complete the work described as the "Landlord's Work" in Schedule B "
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 "NA. . " 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.

. 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,-erd-to-be-located-as-follows:

. 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.

REALTOR

. 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

. ASSIGNMENT: This Agreement fo Lease shall not be assignable or otherwise transferable by the Tenant. The Tenant mc?/ not sublet or assign or transfer
hal

its inferest in the Lease contemplated herein without securinﬁ 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
an h<:1ny Leodse. 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.

. PARKING: Unless otherwise stipulated, parking, if applicable, shall be in common and unreserved.

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.

. 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.

. 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): Q INITIALS OF LANDLORD(S): Q
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20. BINDING AGREEMENT: This Agreement and the acceptance thereof shall constitute a binding agreement by the parties to enter info 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 | have hereunto set my hand and seal:

(Witness) (Tenant or Authorized Representative) (Seal)
................................................................................................................................................................ DATE....oiiiiiiiicee
(Witness) (Tenant or Authorized Representative) (Seal)
................................................................................................................................................................ DATE.....ciiiiiiiiiiice
(Witness) (Guarantor) (Seal)

We/| 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 | have hereunto set my hand and seal:

(Witness) (Landlord or Authorized Representative) (Seal)

CONFIRMATION OF ACCEPTANCE: Notwithstanding anything contained herein to the contrary, | confirm this Agreement with all changes both typed and

itf finall ted by all parties at............ hise day of....cooiiiiii 20, i e

written was finally accepted by all parties a is ay o , Riorirs s lardiord s foran
INFORMATION-ON-BROKERAGE(S)
Lict: Real Tel N
bisting-Brekeragerrrrr e e Mo
C /R Real Tel N
pBuyerBrokeregemrmrrrrrrrree e N
ACKNOWLEDGEMENT
| acknowledge receipt of my signed copy of this accepted Agreement to Lease | | acknowledge receipt of my signed copy of this accepted Agreement to Lease
and | authorize the Brokerage to forward a copy to my lawyer. and | authorize the Brokerage to forward a copy to my lawyer.
Elzbieta Opinska DATE. .o | oo DATE.....ooooooeo
(landlord) 2581703 Ontario Ltd. Director (Tenant)
Brokerage Not Applicable ... DATE. oovrveiiess || e DATE...occ oo
(Landlord) (Tenant)
Address for Service. 22 Haliburton Ave. Address for SErviCe.......uiiiiiiii i
Toronto, MOB Y4 . Tel.No. 4109303457 i | oo L
Landlord's Lawyer. Malicki Sanchez Law ... ... TENANE'S LAOWYET. ...ttt
Address. 030. Lakeshore Rd E, Mississauga, ON.L3G 116, AAIESS. ..o
Email. Marek@malickisanchezlaw.com. ... EMQL e
(903)274:1630 ... dataforreferenceonly
i N e s e s
FOR OFFICE USE ONLY COMMISSION TRUST AGREEMENT

To: Co-operating Brokerage shown on the foregoing Agreement to Lease:

In consicﬁeraﬁon for the Co-operating Brokerage procuring the foregoing Agreement to Lease, | 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)

© 2014, Ontario Real Estate Association (“OREA”). Al rights reserved. This form was developed by OREA for the use and reproduction of its members and licensees
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Association Agreement to Leqse — Commercial Serving Greater Toroals REALTORS®

www.{rebcommercial.com

This Schedule is attached to and forms part of the Agreement to Lease between:

...........................................................

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:

(1) Schedule C - Rider to Lease;

(i) 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.

This form must be initialled by all parties to the Agreement to Lease.

INITIALS OF TENANT(S): O INITIALS OF LANDLORD(S): O
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Schedule A-1

Strictly Private & Confidential

March 285, 2020

2581703 Ontario Ltd.

¢/o Elzbieta Opinska and David Guevara
22 Haliburton Ave

Toronto, Ontario. M98 4Y4

Re: Offer to Lease (the “Offer™)
3812 A Bloor Street West, Toronto, Ontario, M9B 6C2 (the "Building")

The undersigned, 11819496 Canada Inc. o/a MCannabis (the “Tenant™), hereby provides this Offer
10 lease 3812A Bloor Street West, Toronto, Ontario, M9B 6C2, from 2581703 Ontario Ltd. (the
“Landlord”) based on the following salient terms:

1. Use: The Premises shall be used and occupied by the Tenant to operate a: Cannabis Retail
Store, that provides cannabis and related accessories 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.

2. Premises: The Premises are shown as outlined in heavy black on the plan(s) attached as
Schedule “A™ hercto. The Premises shall have a rentable area of approximately Seven
Hundred and Fifty (750) square feet and is located in the Building. (the "Premises”). It is
understood that the Premises shall also include the entire basement and the attached garage.
Tenant shall be responsible at its own expense for any modifications or renovations within the
Premises. other than the work to be completed by Landlord as outlined in the Landlord’s Work
specified in Section 12.

3. Term: The term (the “Term™ of the lease for the Premises shall be Five (5) years
commencing on the carlier of (i) May 1, 2020 (the “Posession Date”™).

4, Deposit: Upon unconditional mutual acceptance of this Offer, the Tenant shall provide the
Landlord a deposit equal to Two (2) months Gross Rent. (the “Deposit™) which shall be applied
to the Gross Rent plus HST accruing for the first (1¥) month of the Term with the remainder,
without HST to be held by the Landlord as a sceurity deposit, in accordance with the terms and
conditions contained in the | ease,

3 Monthly Net Rent: Monthly Net Rent shall be:

Year 1: $2.750.00 per month $33.000.00 per year
Year 2: $2.805.00 per month £33.660.00 per vear
Year 3: $2.8601.10 per month $34.333.20 per year
Year 4: $3.004.15 per month $36.049.86 per year

G=



jworobetz01
FreeText
Schedule A-1�


~

9.

10.

571

Year 3: $3,154.35 per month $37.852.29 per vear

Additional Rent: The Lease shall be fully net to Landlord. In addition to the payment of Net
Rent. Tenant shall pay to Landlord in advance on the first day of each month commencing on
the Commencement Date. as additional rent, its proportionate share of realty taxes and
insurance and the full cost of all utilities provided to the Premises in the event they are
separately metered or its proportionate share of utilities in the event they are not separately
metered, all in accordance with the terms and conditions of the Lease (the “Additional Rent™).

The estimated charges for realty taxes and insurance in the current fiscal period per month in
the Premises are:

a. For realty taxes and insurance, the total is estimated to be S 500.00 per month for 2020.

Tenant acknowledges that such estimated charges arc based upon information currently
available to Landlord and that the actual charges may vary from the estimated charges as more
accurate information becomes available.

Notwithstanding. the Tenant shall be responsible for its proportionate share of Hydro, Water,
Snow Removal and Garbage Removal

It is understood that the Additional Rent docs not include building maintenance.

Options to Extend: The Tenant shall have two (2) options to extend the Term for additional Five
(5) year terms each. The options shall be to extend the Term of the Lease on the same terms and
conditions as are contained in the Lease except Basic or Net Rent. Landlord’s Work, Option to
Extend and excepting any other provisions applicable only to the initial Term. The Basic or Net
Rent for such extended terms shall be equal to the then current fair market annual Basic or Net
Rent for the Premises as agreed upon by the parties. If the parties fail 1o agree. the Basic or Net
Rent shall be determined by binding arbitration.

Fixturing Period: As of the Possession Date. the Tenant shall have Sixty (60) days. regardless
of being open to the public for business, to fit-up and fixture the Premises (the “Fixturing
Period™). The Fixwuring Period shall be free ot Net rent and Additional Rent: however, the
Tenant shall pay for the utilities within the Premises.

Lease Form: The formal lease shall be prepared by the Landlord, at its expense, promptly
following waiver of all conditions and shall contain all of the terms and conditions of this Offer.
The Tenant shall have Twenty (20) business days for its solicitor’s legal review and approval
of the Landlord’s formal lease that shall run from the time of delivery thereot to the Tenant as
provided above. During this period, the Tenant shali be permitted to request reasonable non-
financial changes to the terms of the formal lease, and such requested changes shall be
negotiated in good faith by both parties. The final form of the formal fease to be executed and
delivered by the parties hereto shall be agreed to by the Landlord and the Tenant acting
reasonably (the “Lease™).

Permitted Transfers: Notwithstanding anything to the contrary in the Landlord’s standard
form lease, the Tenant shall have the right to assign, sublet, transfer in whole or in part this
Offer and the Lease. or otherwise part with possession of all or any part of the Premiscs. or
effect a Change in Control. provided that the transferee of the Offer and/or Lease or shares of

== _
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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.
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 subiease (but not a Change in Control). the Permitted Transferee shall carry on
in the Premises only the use permitted by the Lease and shall, within a reasonable period
following the transaction becoming effective, enter into a written agreement with the Landlord
to assume, be bound by and observe and perform the terms, conditions and provisions of the
Lease.

"Permitted Transferee" means any corporation, partnership or other person: (i) which is an
affiliate of the Tenant or other corporate nominee: (i) which is a successor entity formed as a
result of an amalgamation or merger of the Tenant or other corporate nominee; (iii) of which
the Tenant is a shareholder: (iv) that is publicly traded on a recognized securities exchange: or
(v) 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
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 treasurv. 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.

Except as otherwise provided above. the Tenant shall not assign the Lease, sublet all or part of
the Premises or effect a Change of Control without first obtaining the Landlord’s prior
approval, such approval not to be unreasonably withheld or unduly delayed. Ifthe prospective
assignee or sublessee proposes to use the Premises for a purpose other than as stipulated in
Section 1. the Landlord agrees to act reasonably in considering the Tenant’s request for consent.

Conduct of Business: Notwithstanding anvthing to the contrary contained in the Landlord’s
standard form lease, the Landlord acknowledges and agrees that, during that portion of the Term
that the municipality. 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 1o use. occupy. open for business or conduct
its business from the Premises. The Tenant agrees o use reasonable commercial eftorts 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.

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 Date. The Landlord’s Work is as follows:

a. Ensure base building heating systems in the Premises are balanced and in good working
condition according to the Landlord's base building specilications for the building where
the Premises is located: and
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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™)

Signage: During the Term. the Tenant shall have right 1o install signage at the Premises subject
to the Landlord’s approval and the municipality’s approval.

Exclusivity: From and after the acceptance date of this Offer to Lease and throughout the Term
of the Lease. including any renewals and extensions, the Landlord shall not lease or permit to
be leased. assigned. or subleased to any person whose principal business includes the retail sale
of cannabis within any property the Landlord has an interest in or control of that is within a
radius of 300 meters from the Premises. The Landlord turther shall not permit or consent to
any retail sale of cannabis within any property the Landlord has an interest in or control of that
is within a radius of 300 meters from the Premises. The foregoing covenant is intended to run
with the land for the duration of the Term of the Lease. including any renewals and extensions.

Confidentiality: The Landlord agrees to keep the terms of this Ofter confidential (the
“Confidential Information™) and not disclose the terms to any person. except that the
Landlord may disclose Confidential Information to a trustee. a director. an officer or an
employee of the Landlord. or its financial or legal advisors, its accountants, its real estate
advisors or its lenders (each. a “Representative”), if such Representative has a need to know
the terms of this deal for the purpose of evaluating the transaction, provided that such
Representative is advised of the existence and substance of this confidentiality requirement.
In any event, the Landlord shall not permit and shal! prohibit such Representative(s) to whom
disclosure is made from disclosing or using any of the terms of this deal otherwise than as
permitted herein or as agreed between the parties,

Tenant’s Conditions Precedent: This Offer is subject to the following conditions precedent
for the Tenant's benefit that shall be satisfied or waived in the Tenant's sole and absolute
discretion failing which this Offer shall be null and void and of no further eftect without
further notice from the Tenant:

1. ‘The Tenant shall have Twenty (20) business days from the date that all conditions
are removed for its solicitor’s legal review and approval of the Lease that shall run
from the time of delivery of the Lease to the Tenant prepared by the Landlord and
incorporating the terms of this Offer. During this period. the Tenant shall be
permitted fo request reasonable non-financial changes to the terms of the l.ease.
The final form of'the formal Lease shall be agreed to by the Landlord and the Tenant
acting reasonably.

Indemnifier: VQTCO LTD. (the “Indemnitier”) has joined in this Offer for the purpose of
guaranteeing the obligations of the Tenant hereunder. The Indemnifier agrees to enter into a
commercially reasonable Indemnity Agreement with the Landlord concurrently with execution
of the Lease.

Insurance: The Tenant agrees to ensure the Premises and operations of the Tenant. including
insurance for (ire and such perils as are normally insured against, liability insurance and any
other insurance as may be reasonably required by the Landlord.

8’0 [éz——:j 7u/
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19, Signatures: This Offer mav be executed in several counterparts, each of which when so
executed shall be deemed to be an original and such counterparts shall constitute one and the
same instrument. This Offer shall be considered properly executed and delivered by any party
it executed and transmitted by email or facsimile to the other parties.

20.

Notices: Any notice to be given will be in writing and shall be deliverad. faxed or mailed. to
the addresses shown herein.
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This Offer is open for acceptance by the Landlord until 8:00 p.m. (EST time) on March 27th, 2020
failing which this Offer shall be null and void and of no further effect without further notice from either
party. We appreciate vour continued interest and look forward to your response.

We agree to the above terms and conditions and aceeplt this Offer.
Accepted and executed by the Landlord this %ay of  ftau J’\ ~.2020.

2581703 ONTARIO LTD.
by its duly authorized signing officers

Per: A@/@ /’/

1I/'We have the aulh«yﬁ}' to bind @Eorporat' * 4

Accepted and executed by the Tenant this 25day of _ MARCH g . 2020.

11819496 CANADA INC. O/A MCANNABIS

Per. _ ROBERT KWAK

Per; g‘

1/We have the authority to bind the corporation.

Accepted and executed by the Indemnifier this 25 day of March . 2020

VQTCOLTD.
Per: Tabe‘ha White

Per: 72:«5017{@'3{/[&& :

['We have the authority to bind the corporation.
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Schedule “A™

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;

i.  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;

viil. 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;

CAN_DMS: \133032102\1 1
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Xil. 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;

Xiil. 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”.

CAN_DMS: \133032102\1 2
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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 Al, 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.

CAN_DMS: \133032102\1 3
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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.

CAN_DMS: \133032102\1 4
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LEASE

THIS LEASE made as of the 1% day of March, 2020, as between the Landlord and the Tenant
named herein who, in consideration of the covenants hetein contained, agree as follows:

1 BASIC TERMS, SCHEDULES, DEFINITIONS

1.1 BASIC TERMS

® @
B)
@m A
®)

Landlord:
Address of Landlord:

Tenant:

Address of Tenant:

(iif)  Address of Premises:

(iv)  Rentable Area:

) W

B)

Term:

Commencement Date:

(vi)  Minimum Rent:

(vil) Permitted Use of Premises:

(viit) Parking Entitlement:

(ix) Extension Term:

1083710 B.C. LTD.

3452 Planta Road,
Nanaimo, B.C. V9T 6E1

1015712 B.C. Ltd.

c/0 200-911 Yates Street
Victoria, B.C. V8V 4X3

1483 A Bowen Road
Nanaimo, BC V9S 1G3

All area comprising Unit A, 1483 Bowen
Road, Nanaimo, BC

5 years

March 1, 2020

Years $ Month $/Annum
1 $2,520.00 $30,240.00
2 $2,572.50 $30,870.00
3 $2,625.00 $31,500.00
4 $2,677.50 $32,130.00
5 $2,730.00 $32,760.00

All monthly Minimum Rent payments are subject to
GST to be payable by the Tenant

For the putpose of retail sales, ancillary and
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 the parties and each reference in this .
Lease to any of the Basic Terms shall be construed to include the provisions set forth above as well
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as all of the additional terms and conditions of the applicable sections of this Lease where such Basic
Terms are more fully 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 Subject Clause
A Definitions 1.3
B Rules and Regulations 5

1.3 Definitions

In this Lease, the words, phrases and expressions set out in Schedule A are used with the
meanings defined in Schedule A.

1. PREMISES

In consideration of the rents, covenants, and agreements hereinafter reserved and contained
onthe part of the Tenant to be paid, observed, and performed, the Landlord hereby demises
and leases to the 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 pursuant to this Lease.

2. TERM
3.1 Term

The Term of this Lease is the period set out in subclause LI(v)(A), beginning on the
Commencement Date.

3. RENT
41 Rent
The Tenant will pay the Landlord for the Leased Premises, at the Address of the Landlord set
out in subclause 1.1(1)(B), or at such other place as the Landlord may direct in writing, during
the Term in lawful money of Canada without any set-off, abatement, 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) Annuzl Base Rent

Annual Base Rent in the amount per annum set out in subclause 1.1(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
monthly instalment of the Rent will be paid by the Tenant on the Commencement Date.
Thereafter, subsequent monthly instalments will each be paid in advance on the first day of
each ensuing calendar month during the Term until and including the first day of the month
in -which the Expiry Date falls.

4,3 Rent for Irregular Periods

All Rent reserved in this Lease will be deemed to accrue from 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 of Set-offs
The Tenant hereby waives and renounces 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 this Lease will be applied toward such
amounts then outstanding under this Lease as the Landlord determines and the Landlord
may subsequently alter the application of any such payment.

5. TENANT'S COVENANTS
The Tenant covenants with thé Landloxd as follows:
5.1 Rent

To pay the Rent on the days and in the manner provided in 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.

52  Utilities
To arrange for and pay in full all necessary utilities for the use of the Leased Premises.
53  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 the purpose specified in
subclause 1. 1(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.
54  Waste and Nuisance

Not to commit or permit any waste or injury to the Building or the Leased Premises
including the Leasehold Improvements and the trade fixtures in them; any overloading of
the floors; any conduct that impedes or could impede the business of any other occupant
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 manner of use that the
Landlord, in its sole discretion, may determine unreasonably and materially annoys or
interferes with the operations of any other occupant of the Building 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 the Landlord and the Tenant not to be a nuisance, not to be a
use that annoys or interferes with 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
anything that would cause the Landlord's cost of insurance to be increased (and, without
waiving the foregoing prohibition, the Landlord may demand, and the Tenant will pay to
the Landlord upon demand, the amount 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 will be deemed as between the Landlord and
the Tenant not to be an action or omission that falls within this clause, and this provision
does not apply to the current and on-going 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 untidy, unsightly, 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 all municipal, provincial, and federal safety, fire, and
safety laws, bylaws, regulations, and requirements pertaining to the operation and use of
the Leased Premises, the condition of the Leasehold Improvements, trade fixtures,
furniture, and equipment installed in them, and the making by the Tenant of any repairs,
changes or improvements in them.
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5.8 Installations

To permit the Landlord during 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 original construction of the Building, and to permit
ingress and egress to and from the Leased Premises by the Landlord or by other tenants of the
Landlord or by their respective employees, servants, workers, and invitees, by use of fire
exit doors in case of fire or emergency.

5.9 Rules and Regulations

To obsetrve, and to cause its employees, invitees, and others over whom the Tenant can
reasonably be expected to exercise control to observe the Rules and Regulations attached
as Schedule B.

510 Overholding

That if the Tenant continues to occupy the Leased Premises after the expiration of this
Lease without any further written agreement and without objection by the Landlord, the
Tenant willbe a monthly tenant at a monthly base rent equal to 80% of the 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.

511 Signs

Not to paint, display, inscribe, place, or affix any sign, symbol, notice, or lettering of any
kind 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 the outside of the Leased
Premises that does not comply with the requirements of any lawful authority having
jurisdiction. If any sign no longer complies with the requirements of any lawful authority
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.

512 Inspection and Access

To permit the Landlord at any time and from time to time to enter and to have its
authorized agents, employees, and contractors enter the Leased Premises for the purpose
of inspection, window cleaning, maintenance, providing janitorial service, or making
repairs, alterations, or improvements to the Leased Premises or the Building, or to have
access to utilities and services or to determine the electric light and power consumption
by the Tenant in the Leased Premises, and the Tenant will provide free and unimpeded
access for the purpose, and will not be entitled to compensation for any unavoidable and
necessary inconvenience, nuisance, or discomfort caused thereby, 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 the 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 exercising the rights in this clause if the Tenant is
provided written notice at least twenty-four hours prior to the entry, and only so long as
the 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, and contractors.

5,13 Showing Leased Premises

To permit the Landlord and its authorized agents and employees to show the Leased
Premises to prospective tenants during the 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 Building from time to time provided for common use and enjoyment to be swept,
cleaned, or otherwise properly maintained.

5.15 Clearing Sidewalks

To maintain and clear all public sidewalks adjoining the Leased Premises to the standard
as required by bylaws and regulations.

6. LANDLORD'S COVENANTS

The Landlord covenants with the Tenant, at no cost to the Tenant, as follows:
6.1 Quiet Enjoyment

Provided the 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 from the Landlord or its assigns,
or any other person or persons lawfully claiming by, from, through or under 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 of them, 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 Building or
Leased Premises, except as requited of the Tenant under this Lease, in accordance with
all applicable laws and requirements and to the standard from time to time prevailing for
a development in the Municipality similar to the Building or Leased Premises; and to



591

Page 7
Lease Agreement

repair, maintain, and replace the exterior faces, the structural elements and components,
the roof and roof membrane, the foundations, and the drainage systems of the Building,
bearing structures, subfloors, and roof structures and supports of the Building and of the
exterior of the Building, including the extended wall, 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 and 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 of the Tenant or its servants, agents, or employees, or that are
the Tenant's responsibility.

6.4 Repair of Service Conduits

Subject to subclause 7.2, to maintain, repait, and replace all pipes, cables, wires, ducts and
conduits located in and on the Building or Leased Premises and for purposes of transmitting
and carrying electricity, water, gas, and telephone and related communication facilities to
the Building or Leased Premises and for purposes of removing all waste materials, including
sanitary and storm sewers.

6.5  Entrances, Lobbies, and Other Common Areas

To permit the Tenant and its employees and invitees, in common with others so entitled,
to have the use during Normal Business Hours of the common entrances, lobbies,
stairways, and corridors of the Building giving access to the Leased Premises (subject to

the Rules and Regulations in Schedule B and such other reasonable limitations as the
Landlord may from time to time impose).

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,

1) the Building foundation, roof, exterior walls, and

(i)  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 ina good and reasonable state of repair and
decoration and consistent with the general standards of office buildings of

similar age and location in the surrounding area, the Leased Premises including
all Ieasehold Improvements and all trade fixtures and all glass in them other
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than glass portions of exterior walls, but with the exception of structural
members or elements of the Leased Premises, defects in construction performed
or installations made by the Landlord and Insured Damage therein;

(b)  that the Landlord may enter and view the state of repait, and that the Tenant
will repair according to notice in writing, and that the Tenant will leave the
Leased Premises in a good and reasonable state of repair, subject always to the
exceptions referred to in subclause 7.2(a); and

(c)  thatif any part of the Building including the 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 the Landlord promptly upon demand.

7.3  Abatement and Termination

Tt is agreed between the Landlord and the Tenant that in the event of damage to the Leased
Premises or to the Building:

(a)  ifthe damage is such that the Leased Premises or any substantial part of them
are rendeted not reasonably capable of use and occupancy by the Tenant for
the purposes of its business for any petiod of time in excess of 5 days, then:

€)) unless the damage was caused by the fault or negligence of the Tenant
or its employees, invitees, ot others under 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 and occupancy, and

(i)  unless this Lease is terminated as hereinafter provided, 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 clanses 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 with reasonable diligence; and

(b)  ifeither:
(i)  the Leased Premises; or

(i)  premises, whether of the Tenant or other tenants of the Building,



593

Page 9
Lease Agreement

comprising in the aggregate 25% or more of the Rentable 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 hours of construction work) within 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 within 60 days after the
occurrence of such damage or destruction, terminate this Lease, in which event
neither the Landlord nor the Tenant will be bound to repair as provided in
clauses 7.1 and 7.2, and the Tenant will instead deliver up possession of the
Leased Premises to the 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) will repait such damage with reasonable diligence.

7.4  Service Interruptions

The Tenant acknowledges to the Landlord that the operation of systems and the availability of
facilities may be interrupted from time to time in cases of accident and emergency, in order to
carty out maintenance, repairs, alterations, replacements, and upgr ading, 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 Building will be suspended and clause 14.1 will apply.

8. TAXES
8.1  Landlord's Tax Obligations

The Landlord covenants with the Tenant, subject to clause 8.2, to pay to the taxing
authority or authorities having jurisdiction, all Taxes.

82  Tenant's Tax Obligations
The Tenant covenants with the Landlord:

(@ 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 fixtures brought in them by or belonging 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 in 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 T.eased Premises that are not the
property of the Landlord or that may be removed by the Tenant;

(v) to pay promptly to the Landlord when demanded or otherwise due
hereunder all 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 in 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 will
provide the Tenant with its goods and services tax registration number. Notwithstanding
any other section of this Lease, the amount payable by the Tenant under this clause will
be deemed not to be Rent, but the Landlord will have the same remedies for and rights of
recovery of such amount as it has for recovery of Rent under this Lease. All 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 faith any appeal against the assessment of
the Land and Building for Taxes or the imposition of Taxes.

8.5  Receipts for Payment

Whenever requested by the Landlord, the 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 information 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 any part of the Leased Premises to be used or occupied by any
persons other than the Tenant, any subtenants permitted under clause 10.2, and the
employees of the Tenant, or permitany part of the 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 Subletting

The Tenant will not assign this 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 an assignment
or sublease that is not inconsistent with, and the acceptance of which would
not breach any provision of, this Lease if this clause is complied with, and
that the Tenant has determined to accept subject to this clause being
complied with, and

(b)  ithas first requested and obtained the consent in writing of the Landlord.

Any request for such consent will be in writing and accompanied by a true copy of such
offer, and the Tenant will furnish to the Landlord all information available to the Tenant
and requested by the Landlord as to the responsibility, reputation, financial standing, and
business of the proposed assignee or subtenant. Within 30 days after the receipt by the
Landlord of such request for consent and of all information 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:

()  inthe case of a proposed sublease, either sublet from 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 the same Annual Base Rent of such
portion as the Tenant is required to pay to the Landlord under this Lease for
such portion or, if the proposed sublease is for all or substantially all of the
remainder of the Term, terminate this Lease as it pertains to the portion of
the Leased Premises so proposed by the Tenant to be sublet; or

()  inthe case of a proposed assignment, terminate this Lease.

If the Landlord terminates this Lease with respect to all or a portion of the Leased
Premises, such termination will be effective on the date stipulated in the notice of
termination, which will not be less than 60 days ot more than 90 days following the giving
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 the 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 subletting, the 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 will be deemed to have agreed) with the Landlord to
observe the obligations of the 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 from 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. Notwithstanding any such consent being
given by the Landlord and such assignment or subletting being effected, the Tenant will
remain 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
subletting 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 the Tenant, a person who is directly or
indirectly controlled by the Tenant or who controls the Tenant, or a charity or society that
is funded or supported by the Tenant; and all such persons are "Excepted Persons" and
shall be deemed to be the 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 assignment or
sublease shall not have the effect of increasing the Term of the Lease or any Extension
Term of this Lease.

10.3 Landlord Not to Unreasonably Withhold Consent

Tfthe Tenant complies with 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 unreasonably withheld. Without limiting the other instances
in which it may be reasonable for the Landlord to withhold its consent to an assignment or
subletting, it will be reasonable for the Landlord to withhold its consent in the following
instances:

(a)  the proposed assignee or sublessee is a governmental department, agency,
or consulate:

(b)  in the Landlord's reasonable judgment, the use of the Leased Premises by
the proposed assignee or sublessee, would involve any alterations that
would lessen the value of the Leasehold Improvements in the Leased
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Premises, would require increased services by the Landlord, includi:rig
increased load on elevator services, or would alter the reputation or
character of the Building;

(c)  inthe Landlord's reasonable judgment, the proposed assignee or subtenant
is not creditworthy;

(d)  in the Landlord's reasonable judgment, the proposed assignee or subtenant
does not have a good reputation in the community as a tenant of property;

(¢) the Landlord has experienced previous defanlts by or is in litigation with
the proposed assignee or subtenant;

(f)  the use of the Leased Premises by the 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 Building or the Complex;

(h)  the proposed assignment or sublease fails to include 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 this Lease on two or more occasions during the
12 months preceding the date that the Tenant requests consent;

() () inthe case of a subletting of less than the entire Leased Premises, the
subletting would result in 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 the subtenant do not post such security as the
Landlord may require for:

()  the Rent payable under this Lease during the period, if any, from the date
the Tenant vacates the Leased Premises until the assignee or subtenant takes
occupancy and commences paying rent; and

(m) (ii) the shortfall, if any, between the Rent payable by the Tenant under this
Lease and the rent payable by the assignee or subtenant; or

(n) the Landlord does not receive sufficient information from the Tenant about
the proposed assignee or subtenant to enable it to make a determination
concerning the proposed assignment or sublet.

(0)  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.

Terms of Consent

(p) If the Landlord consents in writing to an assignment or sublease as
contemplated in this Article 10, the Tenant may complete such assignment or
sublease subject to the following covenants and conditions:

(q) no assignment or sublease will be valid and no assignee or subtenant will
take possession of the Leased Premises or any patt of them until an executed
duplicate original of such assignment or sublease bas been delivered to the
Landlord; and

()  all "Excess Rent", as hereinafter defined, derived from 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)  Asused in this Article I0, "Excess Rent" means the amount by which the
total money and other economic consideration to be paid by the assignee or
sybtenant 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 the 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 under this Lease, pro-rated for the portion of
the Leased Premises being assigned or sublet that is not occupied or used
by the Tenant, until the date of such assignment or sublease. In determining
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 amortized without interest over the Term (in the case of an
assignment) or term of the sublease (in the case of a sublease) on a straight
line basis.
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11. FIXTURES ANDIMPROVEMENTS
11.1 TInstallation 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 in the Leased Premises, or any
apparatus for illumination, air-conditioning, cooling, heating, refrigerating, or ventilating
the Leased Premises, in any case without having requested and obtained the Landlord's
prior written approval, which the Landlord will not unreasonably withhold. In making,
erecting, installing, or altering any Leasehold Improvements or trade fixtures, the Tenant
will obtain all required building and occupancy permits, and will not alter or interfere with
any installations that have been made by the Landlord without the prior written approval
of the Landlord. The Tenant's request for any approval under this clause 11.1 will be in
writing and accompanied 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

Tn connection with the making, erection, installation, or alteration of Leasehold
Improvements and trade fixtures, and all other work or installations made by or for the
Tenant in the Leased Premises, the Tenant will comply with all of the provisions of the
Builders Lien dct, SB.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 any sums payable by way of holdbacks), will permit the Landlord to take all steps to
enable the Landlord to obtain 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 agreement under 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 encumbrance 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 lien 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, including any
certificate of action registered in respect of any lien, by payment or giving security or in
such other manner as may be required or permitted by law, and failing which 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 reimbursement will not be affected or impaired if the Tenaut
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 in or upon the Leased Premises will immediately upon
affixation be and become the Landlord's property without compensation to the Tenant.
Except to the extent otherwise expressly agreed by the Landlord in advance and in writing,
no Leasehold Improvements, fixtures, furniture, or equipment will be removed by the
Tenant from the Leased Premises either during or at the expiration or sooner termination
of the Term, except that:

()  the Tenant may at the end of the Term remove its furniture and equipment;

©) the Tenant will at the end of the Term remove such of the Leasehold
Improvements and fixtures as the Landlord requires to be removed; and

()  the Tenant will remove its furniture and equipment at the end of the Term,
and also during the Term in the usual and normal course of its business
where such furniture or equipment has become excess for the Tenant's
purposes or the Tenant is substituting new furniture and equipment.

The Tenant will, in the 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 byLandlord
The Landlord reserves the right from time to time to:

) 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;

®)  alter the location and nature of common areas of the Building, including
Service Areas, make reductions to it, erect additions to it, and extend any
part of it; and

(©) make alterations and additions to theBuilding;

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 of the exercise of such
rights the Tenant is unable to reasonably catry on its business and operations.

If the Tandlord wishes to redevelop the Lands and Buildings or demolish the Building
and rebuild on the Lands, the Landlord may terminate this L.ease by giving 365 days
advanced notice of termination to the Tenant, and by compensating the Tenant for all
expenses incurred in searching for, leasing, occupying, and making 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 Insaxrance

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 Building and all improvements and
installations 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 time
to time are insurable at a reasonable premium and that are normally insured by reasonably
prudent owners of properties similar to the Building, as from time to time determined at
reasonable intervals (but that need not be determined more often than 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 maintain 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 the Tenant at a reasonable premium, the
reasonableness of which is determinable at the sole and absolute discretion of the Tenant,
take out and keep in force during the Term:

(@) commercial general liability (including bodily injury, death, and property
damage) insurance on an occurrence basis with respect to the business
carried on, in, or from the Leased Premises and the Tenant's use and
occupancy of them, of not less than $3,000,000 per occurrence, which
insurance will include the Landlord as a named insured and will protect the
Landlord in respect of claims by the Tenant as if the Landlord were
separately insured; and

(b)  insurance in such amounts as may be reasonably required by the Landlord
in respect of fire and such other perils, including sprinkler leakage, as are
from time to time defined in the usual extended coverage endorsement
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covering the Tenant's trade fixtures and the furniture and equipment of the
Tenant and (except as to Insured Damage) all Leasehold Improvements in
the Leased Premises, and which insurance will include the Landlord as a
named insured 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 the repair or replacement of the insured property if this Lease is not
terminated under any other provision of it;

(¢) tenant's fire legal liability insurance in an amount not less than the actual
cash value of theL.eased Premises;

(d  insurance upon all plate glass in or which forms a boundary of the Leased
Premises in an amount sufficient to replace all such glass; and

(e any other form or forms of insurance as the Landlord may reasonably
require from time to time in amounts and for peril against which a prudent
tenant acting reasonably would protect itself in similar circumstances.

All insurance required to be maintained by the Tenant under this Loase will be on terms
and with insurers to which the Landlord has no reasonable objection and will provide that
such insurers will provide to the 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 insurance 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 the Landlord reasonably
requires, if the 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:

@  the Landlord will not be liable for any bodily injury to or death of or loss or
damage to any property belonging to, the Tenant or its employees, invitees,
or licensees or any other petson in, on, or about the Building or the Land,

and, without limiting 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 resulting from fire, 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 from the streets, lanes,
and other properties adjacent to them;

(i)  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;

(i)  for the non-observance or the violation of any provision of any of the
rules and regulations of the Landlord in effect from time to time or of
any lease by another tenant of premises in the Building 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, contractors, or employees;

(v)  forloss or damage, to money, securities, negotiable instruments, papets,
or other valuables of the Tenant or any of its servants or agents, other
than loss or damage attributable to the Landlord's agents, contractors, or
employees;

(vi) for the failure to supply interior 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 atising from the use
of or any happening in or about, any elevator.

12.4 Limitation 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 Financing 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 trustee for bond holders, and in
the event of a sale or of default by the Landlord under any mortgage, trust deed, or trust
indenture 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 attorn to and become
the tenant of such purchaser or purchasers, mortgagee, or trustee under the terms of this Lease.
If the Landlord sells or otherwise transfers any interest in the Building 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 with
the Tenant under which such purchaser or transferee covenants that, so long as it retains
any interest in the 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, including this
provision as to sales or other transfers, which will apply to each and every subsequent
sale or transfer of any interest in the Building and Leased Premises.

Additionally, the Tenant shall have a right of first refusal 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 a bona fide 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 arm's length with the Landlord.

13.4 Registration

The Landlord will be obliged to deliver this Lease in form registrable under the Land Title
Act, R.8.B.C, 1996, c. 250, and the Landlord agrees that the tenant shall be able to register the
lease on title.

13.5 Assignment by Landlord

In the event of the sale by the Landlord of the Building or a portion of it containing the
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 any work or any other thing (other than the
payment of Rent) by reason of civil commotion, war-like operation, invasion, rebellion,
hostilities, sabotage, strike, or work stoppage, or being unable to obtain any material,
service, utility, or labour required to fulfil such obligation or by reason of any statute, law,
or regulation of or inability to obtain any permission from any governmental authority
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having lawful jurisdiction preventing, delaying, or restricting such fulfilment, or by
reason of other unavoidable occurrence other than lack of funds, the time for fulfilment
of such obligation will be extended during the period in which such circumstance operates
to prevent, delay, or restrict the fulfilment of it, and the other party to this Lease will not
be entitled to compensation for any inconvenience, nuisance, or discomfort thereby
occasioned, nor will Rent abate; but nevertheless the Landlord will use reasonable efforts
to maintain 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 than the Tenant will not be construed as an admission by the Landlord
of any right, title, or interest of such person as a subtenant, 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
this 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 SURRENDER
15.1 Remedying by Landlord, Non-payment, and Interest

Tn 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) will have the 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 other
things in them, and in such event all expenses of the Landlord in remedying
or attempting to remedy such default together with an administrative charge
equal to 15% of the total of such expenses will be payable by the Tenant to
the Landlord promptly upon demand;

()  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 of non~payment of Rent;

()  ifthe 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 annum in excess of the
Prime Rate; and,

(@  will be entitled to be reimbursed by the Tenant, and the Tenant willpromptly
pay the Tandlord, the amount ofall costs and expenses (including, without
limitation, legal costs on a solicitor-and-own-client basis) incurred by the
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Landlord in connection with the 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 resott to any or all of the rights and remedies
available to it in the 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
I ease 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-entry on Default

Ttis expressly agreed thatif and whenever the Rent or other moneys payable by the Tenant
or any part thereof, whether lawfully demanded or not, are unpaid and the Tenant has
failed to pay such Rent or other moneys within sixty days after the Landlord has given to
the Tenant notice requiring such payment and no agreement is reached between the
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 of the Tenant to be kept,
observed, or performed under this Lease and such breach or failure continues for sixty
days after the Landlord has given the Tenant notice of it and no agreement is reached
between the Landlord and the Tenant as to any of the preceding; or if without the written
consent of the Landlord the Leased Premises are used by amny persons other than the
Tenant or its permitted assigns or permitted subtenants or for any purpose other than that
for which the 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 ot 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 attachment;
or if a receiver or receiver-manager is appointed of the business or property of the Tenant;
or if the Tenant makes any assignment for the 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 winding-up or other termination of its corporate existence; or if any
policy of insurance upon the Building from time to time effected by the Landlord is
cancelled or about to be cancelled by the insurer by reason of the use or occupation of
the Leased Premises by the Tenant or any assignee, subtenant, or licensee of the Tenant
ot anyone permitted by the Tenant to be upon the Leased Premises and the Tenant after
receipt of notice in writing 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 ot to re-enter the Leased Premises under any provision of it; then
and in every such case it will be lawful for the Landlord thereafter to enter into and upon
the Leased Premises ot any part of them in 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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notwithstanding. 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 all actions, proceedings, claims, and
demands whatsoever for and in respect of any such forceable entry or any loss or damage
in connection with it.

15.4 Termination and Re-entry

If and whenever the Landlord becomes entitled to re-enter upon the Leased Premises under
any provision of this Lease, the Landlord, in addition to all other rights and remedies, will
have the right to terminate this Lease by giving to the Tenant or by leaving upon the Leased
Premises notice in writing of such termination. Thereupon, this Lease and the Term will
terminate, and the Tenant will immediately deliver up possession of the Leased Premises to
the Landlord in accordance with clause 15.8.

15.5 Certain Consequences of Termination and Re-entry

I 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 without prejudice to the Landlord's other rights and
remedies:

@  the provisions of this Lease that relate to the consequences of termination,
and the provisions of this Lease as they apply with respect to acts. events,
and omissions that occurred prior to the termination, will all survive such
termination;

(b)  inaddition to the payment by the Tenant of Rent and other payments for which
the Tenant is liable under this Lease, Rent for the current month and the next
ensuing three months will immediately become due and be paid by the Tenant
ot the person then controlling the Tenant’s affairs; and

()  the Tenant or person then controlling 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
Tandlord expects to incur, in connection with the re-enteting, terminating,
re-letting, collecting sums due or payable by the Tenant, and storing and
realizing upon assets seized, including without limitation brokerage fees,
legal fees, and disbursements, the expenses of cleaning and making and
keeping the Leased Premises in good order, and the expenses of repairing
the Leased Premises and preparing them for re-letting.

15.6 Surrender onTermination

Immediately upon the termination of this Lease, whether by effluxion of time or
otherwise, the Tenant will 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 this Lease to repair the Leased Premises, but subject to the Tenant's
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