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THIS INDENTURE made as of the 30™ day of January, 2003.

BETWEEN:

SUN LIFE ASSURANCE COMPANY OF CANADA, a body
Corporate incorporated under the laws of Canada having its head
office in the Municipality of Metropolitan Toronto, Ontario,

(heremafter called the "Landlord")
OF THE FIRST PART
-and-

OTTAWA CITIZEN GROUP INC. (THE FLYER FORCE
DIVISION)

(hereinafter called the "Tenant")
OF THE SECOND PART

ARTICLE I

SECTION 1.00 DEFINITIONS

L. In this Lease the following terms have the following meanings:

2)

b)

o)
)

€)

f)

"Building" means the building or buildings now or hereafier erected on the Lands
known municipally as 1230 Old Innes Road, Ottawa, Ontario K1B 3V3,

"Commencement Date" means the 1% day of September, 2003;
"Deposit” (not applicable);

"Lands" means all and singular those certain lands described in Schedule "A"
attached hereto;

"Landlord's Address" means

i) for payment of rent as referred to in Article IIT:
Sun Life Financial Services of Canada

50 O’Connor Street, Suite 215

Ottawa, Ontario, KIP 6L2;

i) for service as referred to in Section 14.07:

Sun Life Financial Services of Canada

50 O’Connor Street, Suite 215

Ottawa, Ontario, K1P 6L2;

Attention:  Property Manager

Telephone:  613-560-7888
Fax: 613-560-7739

or such other address as the Landlord may advise the Tenant from time to time;

") ease" means this Indenture and all Schedules attached hereto.
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g) "Lease Year" means each consecutive twelve (12) calendar month period duting
the Term commencing on the first day of January provided that the first Lease
Year shall commence on the Commencement Date and end on the day
immediately preceding the commencement of the next following Lease Year and
the last Lease Year shall expire on the expiry or sooner termination of the Term
provided that the Landlord may from time to time, by notice to the Tenant, specify
an annual date from which each subsequent Lease Year for the purposes of any of
the articles, sections or other provisions of this Lease is to commence, and, the
then current Lease Year for that purpose or purposes, will terminate on the date
immediately preceding the commencement of that new Lease Year,

h) "Minimum Rent" means, for that portion of the Term commencing September 1,

2003 and ending August 31, 2008, the annual sum of one hundred twenty-seven

. thousand, four kundred eighty-two dollars ($127,482.00) payable in advance in

equal, consecutive monthly instalments of ten thousand, six hundred twenty-

three dollars and fifty cents ($10,623.50); and, for that portion of the Term

commencing September 1, 2008 and ending August 31, 2013, the annual sum of

one hundred forty-three thousand, four hundred seventeen dollars and

twenty-five cents (8143,417.25) payable in advance in equal, consecutive

monthly instalments of eleven thousand, nine bundred fifty-one dollars and
forty-four cents ($11,951.44),

The above Minimum Rent is based on six dollars ($6.00) per square foot of the
Floor Area of the Premises per annum for that portion of the Term commencing
September 1, 2003 and ending August 31, 2008, and six dollars and seventy-five
cents ($6.75) per square foot of the Floor Area of the Premises per annum for that
portion of the Term comumencing September 1, 2008 and ending August 31, 2013,
the Floor Area being the useable floor area of the Premises of approximately
twenty-one thousand, two hundred forty-seven (21,247) square feet.

i "Operating Expenses” means, without duplication, the total of all costs and
expenses incurred by or on behalf of the Landlord in respect of or in connection
with the operating, managing, maintaining, insuring and repairing (including
structural repairs not the responsibility of the Landlord herein) of the Building, the
Lands and the improvements thereon, including any loading dock and spur track,
such as are in keeping with maintaining the standard of a first class industrial
complex including without limitation, cost of all repairs and replacements
(including, at the Landlord's option, the amortization of such costs, on a basis
consistent with generally accepted accounting principles), the costs of painting
interior areas not normally rented to tenants and the costs of painting and
otherwise maintaining the outside of the Building, other than those parts for which
the Tenant is responsible, the costs of maintaining, repairing and replacing the
roadways, driveways, loading and parking areas, the cost of snow removal,
landscape maintenance, refuse removal and other costs in connection with the
repair, replacement and maintenance of outside areas and facilities, sprinkler
protection, depreciation and notional interest costs (equal to the Stipulated Rate
determined at the time of acquisition) with respect to machinery, equipment,
facilities, systems or property installed in or used in connection with the Building
if the principal purpose or intent of such use or installation was to reduce the cost
of other items included in Operating Expenses, the cost of fire, casualty, liability,
rental, boiler, extended perils and plate glass insurance and all such other
insurance against casualties, perils and losses as the Landlord may elect to insure
against from time to time (and, if the Landlord elects to self-insure, in whole or in
part, the amount of reasonable contingency reserves not exceeding the amount of
premiums which would otherwise have been incurred in respect of the risks
undertaken), security protection, the cost of service contracts with independent
contractors, spur track rental, all electricity, gas, water (hot and cold), sewer and
other utility charges incurred by the Landlord, cost of heating, cooling and
ventilating all space including both rentable and non-rentable arcas, the amount of
all salaries, wages and fringe benefits paid to employees engaged in the
maintenance or operation of the Building or the Lands, and all other expenses paid
or payable by the Landlord in connection with the operation of the Building,
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improvements and the Lands (but shall not include Taxes, interest on debt or
capital retirement of debt or any amounts directly chargeable by the Landlord to
any tenant or tenants as provided in their respective leases) and an allowance of
fifteen percent (15%) of the aggregate of (i) the aforesaid amounts, and (i) Taxes,
for building management and overhead expenses of the Landlord;

» "Permitted Use" means offices, warehousing and distribution facility.

k) "Premises” means that portion of the Building as shown cross-hatched and
described in Schedule "B" attached hereto and Premises shall be deemed to
include all facilities, structures, improvements, erections, additions, alterations
and equipment therein from time to time but shall exclude the exterior, sub-floors,
foundation and roof of the Building; the Premises are municipally known as 1230
Old Innes Road, Units 405, 406, 407 and 408;

1) "Proportionate Share” means the fraction which has as its numerator the floor
area of the Premises and as its denominator the rentable floor area of the Building;

m)  “Rent" means all Minimum Rent, additional rent and all other monies payable by
the Tenant under or pursuant to this Lease. The Minimum Rent and the
proportionate share of operating expenses and municipal property taxes shall not
commence until the 1* day of September 2003, notwithstanding any provision to
the contrary in this Lease;

n) "Stipulated Rate" means the annual rate equal to three percentage (3%) points
over the annual rate of interest charged and published from time to time by the
main branch of the Landlord's bank in the City in which the Lands are situate, as
its most favourable rate of interest to its most creditworthy and substantial
commercial custorners on large loans, commonly known as its prime rate;

0) "Taxes" means an amount equivalent to afl taxes, rates, duties, levies and
assessments whatsoever whether municipal, provincial, parliamentary, school or
otherwise, charged, levied, imposed or assessed against or upon or in respect of
the Building, the Lands or any improvements now or hereafter erected thereon or
any part thereof or any one or more thereof or upon the Landlord on account
thereof including all taxes, rates, duties, levies and assessments for education and
local improvements (excluding any tax assessed separately or charged directly to
the Tenant which has been attracted by the Tenant's improvements and equipment
and excluding any corporate, income, profits and excess profits taxes assessed
upon the income of the Landlord) and shall also include any and all taxes which
may in future be levied in lieu of oz, in addition to, Taxes as hereinbefore defined
whether in existence at the Commencement Date or not. Any costs and expenses
(including legal costs on a solicitor and his own client basis) incurred by the
Landlord in contesting, resisting or appealing the Taxes or any part thereof shall
be added to and included in the amount of such Taxes. Taxes shall be deemed to
include an amount equal to all taxes, levies and impositions paid or payable by the
Landlord which are based upon or computed by reference to the Landlord's
interests, ownership of, or capital employed in the Lands or Building, or both,
determined as if the Lands and Building were the anly real property owned by the
Landlord;

)] “Term" means ten (10) years, computed from the Commencement Date and,

unless extended or sooner terminated pursuant to the provisions of this Lease,
ends on August 31,2013.

ARTICLE I1

SECTION 2.00 DEMISE

In consideration of the rents, covenants, conditions and agreements herein reserved and cqntained
on the part of the Tenant to be paid, observed and performed, the Landlord hereby demises and

leases unto the Tenant the Premises.
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SECTION 2.01 TERM

TO HAVE AND TO HOLD the Premises for and during the Term commencing on the
Commencement Date,

SECTION 2.02 PRE-TERM OCCUPANCY

The Tenant shall have the right to take possession and occupy the Premises as of May 15, 2003,
the whole free of Minimum Rent and Additional Rent for the said pre-Term occupancy. All other
terms and conditions of this Lease shall apply during the said pre-Term occupancy.

SECTION 2.03 EXAMINATION OF PREMISES

The Tenant will examine the Premises and the Building before taking possession of the Premises
and such taking of possession will be, in the absence of an agreement signed by the Landlord in
writing to the contrary, conclusive evidence as against the Tenant that at the time thereof the
Premises and the Building were in good order, ready for occupancy and in satisfactory condition
and no further work or improvements are required to be made or done and that there exists no
promise of the Landlord to alter, remodel, decorate or improve the Premises or the Building and
no warranty or representation whatsoever respecting the Premises or the Building has been made
by the Landlord or its agents or employees other than those expressly contained herein.

ARTICLE 1

SECTION 3.00 MINIMUM RENT

a) YIELDING AND PAYING therefor yearly and every year during the Term unto
the Landlord, the Minimom Rent fo be paid in advance in equal consecutive
monthly instalments on the first day of each and every month during the Term
commencing on the Commencement Date.

b) If the Term commences on any day other than the first or ends on any day other
than the last day of a calendar month, rent for the fractions of a month at the
commencement and at the end of the Term shall be adjusted pro rate on a per diem
basis based on a period of three hundred and sixty-five (365) days and payable on
the Commencement Date and the first day of the last month of the Term,
respectively,

c) The Tepant’s Head Office will make monthly payments to the Landlord for the
beginning of each month.

SECTION 3.01 OPERATING EXPENSES

a) The Tenant covenants and agrees to pay to the Landlord, during each Lease Year,
as additional rent, in advance, in equal consecutive monthly instalments and
payable on the dates the monthly instalment of Minimum Rent is payable, the
Proportionate Share of Operating Expenses,

b) The amount of such Proportionate Share of Operating Expenses may be estimated
by the Landlord for each Lease Year and the Landlord shall fumish to the Tenant
an estimate of such Proportionate Share of Operating Expenses and the Tenant
shall pay to the Landlord such estimated Proportionate Share of Operating
Expenses in monthly instalments in advance as aforesaid during such Lease Year.
The Landlord may, if during the course of any such Lease Year there shall be any
increase or decrease in the Landlord's estimate of such Proportionate Share of
Operating Expenses for such Lease Year, adjust its estimate and upon the Tenant
being notified of such adjustment the Tenant's monthly instalments of such
estimated Proportionate Share of Operating Expenses from and including the
instalment next due after the giving of notice of adjustment shall be adjusted in
accordance with the Landlord’s notice.
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c) When the Operating Expenses for such Lease Year are finally determined by the
Landlord, the Landlord shall furnish the Tenant with a statement showing the
actual amount of the Operating Expenses for such Lease Year and the Landlord
and Tenant covenant and agree each with the other that if an overpayment of such
Operating Expenses has been made by the Tenant the Landlord shall credit such
amount to such Operating Expenses for the next following Lease Year and if there
is no such next following Lease Year such amount shall be paid to the Tenant and
if an amount remains owing to the Landlord in respect of such Operating
Expenses the Tenant shall forthwith pay such amount to the Landlord.

d) Neither party may claim a readjustment of a Proportionate Share of Operating
Expenses based upon an error of estimation, determination or calculation of the
Proportionate Share or of the Operating Expenses unless claimed in writing before
one year after the end of the Lease Year to which the claim relates.

SECTION 3.02 TAXES

a) The Tenant covenants and agrees to pay to the Landlord during the Term, as
additional rent, in advance, in equal consecutive monthly instalments and payable
on the dates the monthly instalments of the Minimum Rent are payable, a certain
share of the Taxes determined as follows:

i) the Tenant will pay the amount determined when the appropriate mill rate
for Taxes is applied to the Assessment for the Premises; "Assessment" in
this subsection 3.02 means the assessed value upon which business
assessments are calculated, or would be calculated if a business were being
conducted in the Premises in respect of which the assessed value is
determined,;

if) the Tenant will also pay its Proportionate Share of any amounts
determined by applying the appropriate mill rate for Taxes against any
separate Assessments for the non-rentable areas of the Lands and Building
or any part thereof, and

iif}  if there is not or if there ceases to be a separate Assessment for the
Premises or if there ceases to he a separate Assessment for any part of the
Lands or Building, for which there was one previously during the Term, or,
otherwise if the Landlord so elects, the Tenant will pay its Proportionate
Share of Taxes.

b) The amount of such share of Taxes may be estimated by the Landlord for each
Lease Year and the Landlord shall furnish to the Tenant an estimate of such share
of Taxes and the Tenant shall pay to the Landlord such estimated share of Taxes in
monthly instalments in advance as aforesaid during such Lease Year. The
Landlord may, if during the course of any such Lease Year there shall be any
increase or decrease in the Landlord's estimate of such share of Taxes for such
Lease Year, adjust its estimate and, upon the Tenant being notified of such
adjustment, the Tenant's monthly instalments of such estimated share of Taxes
from and including the instalment next duc after the giving of notice of
adjustment shall be adjusted in accordance with the Landlord's notice.

c) When the Taxes for such Lease Year ate finally determined by the Landlord, the
Landlord shall fumnish the Tenant with a statement showing the actual amount of
the Taxes for such Lease Year and the Landlord and Tenant covenant and agree
each with the other that if an overpayment of such Taxes has been made by the
Tenant the Landlord shall credit such amount to such Taxes for the next following
Lease Year and if there is no such next following Lease Year such amount shall be
paid to the Tenant and if an amount remains owing to the Landlord in respect of
such Taxes the Tenant shall forthwith pay such amount to the Landlord,
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d) The Tenant covenants and agrees to reimburse the Landlord throughout the Term
and at the times and in the manner specified by the Landlord from time to time,
the full amount of any tax, sales tax, goods and services tax, value added tax,
multi-stage sales tax, business transfer tax or any other similar tax levied, rated,
charged, imposed or assessed in respect of the rent, additional rent or any other
amounts payable pursuant to this Lease or in respect of the space demised under
this Lease.

SECTION 3.03 DEPOSIT

(This Section has been intentionally deleted.)

SECTION 3.04 PAYMENTS TO LANDLORD

a) All payments required to be made by the Tenant under or in respect of this Lease
shall be made in lawful money of Canada without any set-off, abatement, demand,
compensation or deduction whatsoever to the Landlord at the Landlord's Address
for payment of rent or to such agent or agents of the Landlord as the Landiord
shall from time to time direct in writing to the Tenant. The Tenant shall pay to the
Landlord, as additional rent, interest at the Stipulated Rate on all payments of rent
which have become overdue so long as such payments remain unpaid.

b) All sums of money payable to or incurred by the Landlord, which ought to have
been paid or incurred by the Tenant, or for which the Landlord hereunder is
entitled to be paid or to be reimbursed by the Tenant may be recovered by the
Landlord together with costs (including legal fees on a solicitor and his own client
basis and all fees and costs related to recovery or collection of such sums) and
interest at the Stipulated Rate, as rent, by any and all remedies available to it for
the recovery of rent in arrears.

SECTION 3.05 NET LEASE

The Tenant acknowledges and agrees that it is intended that this Lease shall be a completely
carefree net lease for the Landlord, except as expressly herein set out, that the Landlord shall not
be responsible during the Term for any costs, charges, impositions, taxes, expenses or 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, taxes, costs and expenses of every nature and kind relating to the Premises and its
Proportionate Share of all charges, impositions, costs and expenses of every nature and kind
relating to those parts of the Building not intended for leasing.

ARTICLE IV

SECTION 4.00 QUIET ENJOYMENT

The Langdlord covenants that the Tenant upon duly and regularly paying the rent and performing
and observing the covenants and agreements herein on the Tenant's part contained, shall and may
peaceably possess and enjoy the Premises for the Term without any interruption or disturbance
from the Landlord or any other person lawfully claiming by, from or under the Landlord subject,
nevertheless, to the terms, covenants, agreements and conditions of this Lease.

ARTICLE YV

SECTION 5.00 PERFORM COVENANTS

The Tenant shall pay the rent at the times and in the manner herein provided and shall observe
and perform all the covenants, agreements and conditions on its part to be observed and
performed in accordance with this Lease.
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SECTION 5.01 BUSINESS TAX

The Tenant shall pay, as additional rent, to the lawful taxing authority, when due, all business
taxes and al} other taxes, rates, levies, licence fees and charges levied or assessed in respect of the
use or occupancy of the Premises or the equipment, machinery, or fixtures brought therein or
belonging to the Tenant, or to anyone occupying the Premises with the Tenant's consent, and to
pay to the Landlord upon demand the portion of any tax, rate, duty, fee, levy or charge levied or
assessed upon the Lands and the Building or any part thereof that is attributable to any Tenant's
improvements or fixtures on the Premises constructed by or on behalf of or belonging to the
Tenant, including penalties for late payment thereof. The Tenant shall not appeal any assessment
of any of the foregoing without the consent of the Landlord, which consent shall not be
unreasonably withheld, and which, if given, shall be deemed to be on the express understanding
that the Tenant will at the same time, appeal, as agent for the Landlord, the assessment of the
Landlord's interest in the Premises and the Tenant shall indemnify the Landlord against any costs
suffered, incurred or imposed on the Landlord and not recoverable from other tenants by reason
of such appeal.

SECTION 5.02 UTILITIES

The Tenant shall pay promptly to the Landlord, or as it otherwise directs from time to time, when
due, as additional rent, all rates, levies and charges (including installation charges) for water, gas,
sewer and electric light and electrical power, telephone or other utilities supplied to or used in the
Premises as separately metered or separately invoiced by the supplier and, if not so metered or
invoiced, the Proportionate Share of such rates, levies and charges provided however if the
Tenant is an excessive user (in the Landlord’s opinion acting reasonably) of any such utilities the
Tenant shall be charged accordingly as the Landlord shall determine acting reasonably and the
Tenant shall pay all costs of inaking such determination including, without limitation, the cost of
the purchase and installation of a meter or other special equipment.

SECTION 5.03 EVIDENCE OF PAYMENTS

The Tenant shall produce to the Landlord from time to time at the request of the Landlord
satisfactory evidence of the due payment by the Tenant of all payments required to be made by
the Tenant under this Lease.

SECTION 5.04 NONUISANCE

The Tenant shall not at any time during the Term, use, exercise or carry on or permit or suffer to
be used, exercised or carried on, in, about or upon the Premises or any part thereof any waste or
any noxious, noisome or offensive act, trade, business, occupation or calling, and no act, matter
or thing whatsoever shall at any time during the Term be done in, about or upon the Premises or
any part thereof which shall or may be or grow to the apnoyance, nuisance, damage or
disturbance of the occupiers, tenants or owners of the Building or adjoining land and properties.

SECTION 5.05 COMPLY WITH LAWS AND REGULATIONS

The Tenant shall comply promptly at its expense with all laws, ordinances, regulations,
requirements and recommendations, which may be applicable to the Tenant or to the use,
operation or occupation of the Premises or the making by the Tenant of any repairs, alterations,
changes or improvements therein, of any and alt federal, provincial, civic, municipal and other
authorities or association of insurance underwriters (including, without limitation, the rules and
regulations of the Canadian Board of Fire Underwriters and the Insurer’s Advisory Organization
and any successor bodies) or agents and all notices in pursuance of same and whether served
upon the Landlord or the Tenant.
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SECTION 5.06 COMPLY WITH RULES

The Tenant agrees that the rules and regulations endorsed on this Lease or attached hereto as
Schedule "C" with such reasonable variations, modifications, amendments and additions as shall
from time to time be made by the Landlord and any other and further reasonable rules and
regulations that may be made by the Landlord and communicated to the Tenant in writing shall
be observed and performed by the Tenant and its agents, invitees, clerks, servants and employees
and all such rules and regulations now in force or hereafter put in force shall be read as forming
part of the terms and conditions of this Lease as if the same were embodied herein;, all such rules
and regulations shall be deemed to be a part of this Lease.

SECTION 5.07 GOODS, CHATTELS AND FIXTURES NOT TO BE REMOVED

The Tenant agrees that all goods, chattels, equipment and trade fixtures when moved into the
Premises shall not, except in the normal course of business, be removed from the Premises unti]
all rent due or to become due during the Term is paid in full,

SECTION 5,08 PEACEFUL SURRENDER

a) The Tenant shall, at the expiration or sooner termination of the Term, peaceably
surrender and yield up unto the Landlord the Premises, together with all fixtures
and improvements which at any time during the Term shall be made therein or
thereon, in as good condition and repair as the Tenant is required to maintain the
Premises throughout the Term and the Tenant shall deliver to the Landlord all keys
to the Premises which the Tenant has in its possession and inform the Landlord of
all combinations of locks, safes and vaults.

b) Without limiting the foregoing the Tenant shall immediately before the expiration
or sooner termination of the Lease strip, seal and wax all tile flooring, strip and
seal all concrete flooring, steam clean or shampoo all carpeted flooring, wash all
glass, doors, woodwork, light fixtures and washrooms, fill all holes and repaint all
painted wall surfaces of the Premises to the reasonable specifications and
satisfaction of the Landlord, acting reasonably. The Tenant further covenants that
the Tenant will not upon such expiration or sooner termination leave in, on, about
or upon the Premises or Lands any Environmental Hazards (as hereinafter
defined) or any rubbish or waste material and will leave the Premises in a clean
and tidy condition.

SECTION 5.09 CARE OF PREMISES

a) The Tenant shall take good care of the Premises and keep same in a tidy, clean and
good condition.

b) The Tenant shall, at its own expense, be responsible for and shall maintain and
replace from time to time as may reasonably be necessary during the Term all light
fixtures, light bulbs, fluorescent tubes, ballasts and starters in the Premises. The
Landlord shall have the right to attend to such maintenance and replacements at
the Tenant's expense which shall be payable as additional rent by the Tenant
forthwith on demand.

c) The Tenant shall, at its own expense, replace or repair, under the direction and to
the reasonable satisfaction of the Landlord, the glass, locks and trimmings of the
doors and windows in or upon the Premises which become damaged or broken.

d) The Tenant shall properly heat the Premises, at its own expense, during the Term

hereof at all fimes to the extent necessary to prevent damage thereto by frost or
other causes.
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€)

g)
h)

i)

The Tenant shall maintain (including, without limitation, the performance of
regular and periodic servicing, maintenance and inspections as a prudent owner
would) in good operating condition and to the satisfaction of the Landlord, acting
reasonably, all pipes, wiring and electrical apparatus and all plumbing fixtures and
heating, ventilating and air conditioning equipment and all other mechanical
systems and electrical systems in or about the Premises and shall keep the same in
clean and good working order and repair. It is understood and agreed that in case
the said fixtures, systems and equipment or any part thereof shall be damaged or
destroyed or become incapable of performing their function the Tenant shall
forthwith repair or replace (as the Landlord may require) the same to the
satisfaction of the Landlord, acting reasonably. The Landlord shall have the right
to service, maintain or inspect, ot any one or more of them, the said fixtures,
systems and equipment or cause same to be maintained or inspected, or both, at
the Tenant's expense, the costs of which shall be payable as additional rent by the
Tenant forthwith on demand together with an administrative fee equal to fifteen
(15%) percent of all such costs.

The Tenant shall keep well painted the painted portions of the interior of the
Premises.

The Tenant shall keep and maintain the washrooms in a sanitary condition.

The Tenant shall not do or suffer or permit any Environmental Hazards to exist
on, in or about the Premises or any waste or damage, disfiguration or injury to the
Premises or the fixtures and equipment thereof or permit or suffer any overloading
of any floors thereof and shall not place in, on or about the Premises any fixtures,
equipment, machinery, or materials of a weight beyond the capacity for which the
Building is designed, or to the extent that will cause damage to the Building or
cause excessive vibration; and that the Tenant will repair any damage done to the
Premises or the Building by reason of any excessive weight placed in the
Premises, or excessive vibration caused in the Premises.

The Tenant shall not use water for any purpose other than sanitary or drinking
without the prior written consent of the Landlord.

SECTION 5.10 ACCESS

a)

b)

The Tenant shall not permit any vehicles belonging to the Tenant, its employees,
contractors or agents to cause obstruction on any roads, driveways or parking
areas about the Building, or prevent the ingress and egress by any other tenant in
the Building or any adjoining buildings, and will use its best endeavours to ensure
that persons doing business with the Tenant shall not permit any vehicles to cause
such obstruction as aforesaid.

The Tenant shall not stack any materials in the yard or yards of the Building,

adjacent driveways, or common areas and shall cause no obstruction to vehicles
operating on the roads, driveways or parking areas.

ARTICLE VI

The Tenant covenants with the Landlord that;

SECTION 6.00 USE OF PREMISES

The Premises shall not be used for any other purpose than the Permitted Use and then subject to
the other provisions of this Lease. Notwithstanding the Permitted Use, the Premises shall not be
used in any way which may impair the efficient or proper operation of the sprinkler system or any
mechanical, plumbing or electrical systems or heating, ventilating or air conditioning equipment
within or about the Building.
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SECTION 6.01 NUISANCE, WASTE

The Tenant shall not cause or suffer or permit the manufacturing, transportation, storage,
discharge or disposal of any contaminant or waste, flammable, explosive, radicactive corrosive
or poisonous material or substance, urea formaldehyde foam insulation, asbestos, PCBs or
pollution or other environmentally hazardous, dangerous or noxious substances or materials
including those declared or determined by the standards established by relevant governmental
statutes, by-laws or regulations to be hazardous or toxic (collectively called "Environmental
Hazards") in, on or from the Premises.

SECTION 6.02 ACTS CONFLICTING WITH INSURANCE

In the event that any policy or policies of insurance, including any regulations of fire insurance
underwriters applicable to such policy or policies, whereby the Premises or the Building or the
contents of the premises of any tenant in the Building are insured is or are cancelled or are
threatened fo be cancelled by reason of any act or omission of the Tenant, the Landlord shall have
the right, at its option, to terminate this Lease forthwith by giving notice of termination to the
Tenant, and in the event that the premium to be paid in respect of any such policy is increased by
any act or omission of the Tenant, including the Permitted Use, the Tenant shall pay to the
Landlord the amount by which said premium shall be so increased.

SECTION 6.03 AUCTION

The Tenant shall not at any time during the Term permit any sale by auction to be held within the
Premises or upon the Lands or any part thereof,

SECTION 6.04 RAIL SPUR

(This section has been intentionally deleted)
ARTICLE VII

SECTION 7.00 TENANT'S REPAIRS

a) The Tenant shall at all times during the Term repair, maintain, decorate, operate,
amend and keep the Premises, with the appurtenances thereto and all equipment
and fixtures therein, as a prudent owner would, when, where and so ofien as the
need shall be, provided that reasonable wear and tear, structural repair for which
the Landlord is responsible pursuant to Section 7.01 hereof and damage by fire not
due to the negligence or wilful act or omission of the Tenant or those for whom
the Tenant is legally responsible, and lightning and tempest and earthquake
(hereinafter collectively referred to as "Tenant Repair Exceptions") only excepted
and the Tenant will, upon notice in writing, reimburse the Landlord as additional
rent for the costs, plus inferest at the Stipulated Rate until repaid together with an
administration fee equal to fifteen (15%) percent of the aggregate of the foregoing
costs, of repairing ar restoring any damage (Tenant Repair Exceptions excepted)
caused by the negligence or wilful acts or omissions of the Tenant or those for
whom the Tenant is legally responsible, to the Building or the Lands.

b) The Landlord and its agents shall have the right at all reasonable times during the
Term, to enter the Premises to examine the condition thereof, and further, that all
watit of reparation that upon such a view shall be found, and for the amendment of
which notice is given, the Tenant shall well and sufficiently repair and make good
accordingly within fifteen (15) days from the date of such notice.

SECTION 7.01 LANDLORD'S REPAIRS
Subject to Article IX, the Landlord shall be responsible only for structural repairs necessarily

required to correct inherent defects in design ot construction of the following compenents of the
Building:

a) the roof deck (excluding the protective system above the deck surface); /
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b) the bearing walls (excluding perimeter caulking of walls, doors and windows,
tuckpointing of bricks and blocks, parging repairs and waterproofing of exterior
wall surfaces), and

c) the floor and foundation,

save and except damage caused by the negligence or wilful acts or omissions of the Tenant, its
employees, invitees, licensees, agents, servants or other persons from time to time on or about the
Premises, the Building or the Lands with the express consent, approval or invitation of the Tenant
or its subtenant.

ARTICLE VIII

SECTION 8.00 ALTERATIONS

a) The Tenant shall not without the prior written consent of the Landlord, which
consent shall not be unreasonably withheld, make any installations, additions,
partitions, alterations or improvements to the Premises. The Tenant shall submit
to the Landlord detailed plans and specifications of any such work or installation
when applying for consent, and the Landlord reserves the right to recover from the
Tenant the cost of having its architects or engineers examine such plans and
specifications which costs shall be paid by the Tenant, as additional rent, forthwith
on demand. The Landlord may require that any or all work to be done, or
materials to be supplied hereunder be done or supplied by the Landlord's
contractors or workmen or by contractors or workmen engaged by the Tenant but
first approved by the Landlord. Any work performed by the Tenant shall be
performed by competent workmen whose labour union affiliation is not
incompatible with those of any workmen who may be employed in the Building
by the Landlord, its contractors ot subcontractors. In any event, any or all work to
be done or materials to be supplied hereunder shall be at the sole cost and expense
of the Tenant and shall be done and supplied and paid for in the manner and
according to such terms and conditions, if any, as the Landlord may prescribe. Any
comnections of apparatus to the electrical system other than a connection to an
existing base receptacle, or other connection or apparatus to the plumbing lines
shall be deemed to be an alteration within the meaning of this Lease.

b) The Tenant covenants with the Landlord that the Tenant shall promptly pay or
cause to be paid all charges incurred by or on behalf of the Tenant or any
subtenant of the Premises or any part thereof, for any work, materials or services
that may be dome, supplied or performed in respect of the Premises and shall
forthwith discharge any liens in respect of same at any time filed against the Lands
or Building or any part thereof and keep the Lands and Building free from liens
and in the event that the Tenant fails to do so, the Landlord may, but shall be
under no obligation to, pay into court the amount required to obtain a discharge of
any such lien in the name of the Tenant, or subtenant, and any amount so paid
together with all disbursements and costs in respect of such proceedings on a
solicitor and his own client basis and interest at the Stipulated Rate on all such
monies from the date of payment by the Landlord to the date of reimbursement by
the Tenant together with an administrative fee of fifteen (15%) percent of the
aggregate of alt of the foregoing sums, shall be forthwith due and payable by the
Tenant to the Landlord as additional rent. The Tenant shall allow the Landlord to
post and keep posted on the Premises any notices that the Landlord may desire to
post under the provisions of the construction, mechanic's or builder's lien
legislation or other legislation.

c) This Section has been intentionally deleted.

d) The Tenant shall not without prior written consent of the Landlord put up any
window drapes, blinds, awnings or other similar things or cover the floors With

anything other than loose rugs.
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e) In making any installations, additions, partitions, alterations or improvements, the
Tenant will not alter or interfere with any installations which may have been made
by the Landlord and in no event whatsoever shall the Tenant alter or interfere with
or affect the structural elements or the strength or outside appearance of the
Building,

SECTION 8.01 LANDLORD'S RIGHT TO DO WORK

a) The Tenant covenants and agrees with the Landlord that the Landlord has retained
and reserved the sole and exclusive right to use or to lease to others for their own
use the roof or exterior walls of the Building and to construct upon the Lands any
other building or buildings or structures as the Landlord may wish.

b) The Landlord shall have the right to make additions (including free standing
structures separate and apart from any existing building on the Lands) to and
improvements or installations in and repairs to the Building and the outside areas
or the Lands or either one or more of them and whenever reference is made in this
Lease to the Building, it shall mean the building or buildings as the same may be
changed, added to or improved from time to time and in relation to any such
additions, improvements, installations, or repairs the Landlord may cause such
reasonable obstructions of and interference with the use or enjoyment of the
Building or the Premises or both as may be reasonably necessary for the purposes
aforesaid and may interrupt or suspend the supply of electricity, gas, water or
other services when necessary and until sajid additions, improvements,
installations or repairs shall have been completed and there shall be no abatement
in rent nor shall the Landlord be liable by reason thereof provided that all such
additions, improvements, installations or repairs shall be made as expeditiously as
reasonably possible.

c) The Landlord and any persons authorized by the Landlord shall have the right to
use, install, maintain or repair or any one or more of them, pipes, wires, ducts or
other installations in, under or through the Premises for or in connection with the
supply of any services to the Premises or any other premises in the Building.
Such services include without limiting the generality of the foregoing, electricity,
water, gas, sanitation, telephone, heating, air-conditioning and ventilation.

d) The Landlord and any persons authorized by the Landlord shall have the right to
enter upon the Premises to make such decorations, repairs, alterations,
improvements or additions as it may deem advisable and the Landlord or any
persons authorized by the Landlord shall be allowed to take all material into and
upon the Premises that may be requitred therefor. The rent shall in no way abate
while such decorations, repairs, alterations, improvements or additions are being
made by reason of loss ot interruption of the business of the Tenant because of the
prosecution of any such work provided that all such decorations, repairs,
alterations, improvements or additions shall be made as expeditiously as
reasonably possible.

SECTION 8.02 REMOVAL OF FIXTURES

Subject to Section 5.07 hereof, the Tenant may at or prior to the expiration of the Term hereby
granted, take, remove and carry away from the Premises any of its fixtures, fittings, shelving,
counters or other articles upon the Premises in the nature of trade or tenants' fixtures, but the
Tenant shall in such removal do no damage to the Premises, or shall make good any damage
which the Tenant may occasion thereof; provided further that the Tenant shall not remove or
carry away from the Premises any building or any plumbing, heating, air-conditioning_ or
ventilating plant or equipment or other Building services; and further notwithstanding anything
contained in this Lease, the Landlord shall have the right to require the Tenant upon the
termination of this Lease by effluxion of time or otherwise to remove any installations,
alterations, additions, partitions and fixtures or anything in the nature of leasehold improvements
made or installed by or on behalf of the Tenant or any subtenant or occupant of the Premises, or
by the Landlord on behalf of the Tenant or by any previous tenant or occupant of the Premises or
any part thereof, and to make good any damage caused to the Premises by such removal,
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installations, alterations, additions, partitions and fixtures and anything in the nature of the
leasehold improvements not removed by the Tenant or required to be removed by the Landlord,
shall become the absolute property of the Landlord without any cost to the Landlord or
compensation to the Tenant, any subtenant or occupant of the Premises, free and clear of all liens,
charges and encumbrances whatsoever.

SECTION 8.03 SIGNS

The Tenant shall not paint, display, inscribe, place or affix any sign, picture, advertisement,
notice, lettering or direction, or any window blinds or awnings, on any part of the outside of the
Building or visible from the outside of the Building, or in any corridor, hallway, entrance or any
other public part of the Building, without the prior written approval of the Landlord; provided
that the Landlord may prescribe a uniform signage policy (including sign shape, dimensions,
construction materials and method of installation) for identification signs for tenants to be placed
on the outside of the Premises. Provided that, at the request of the Tenant and at the Tenant’s
expense, the Landlord shall, at its option, either permit such sign to be placed or, cause such a
sign to be placed, in position in the form of lettering, style and design and in the size and position
as directed by the Landlord in writing. Provided that on the expiration or sooner termination of
this Lease, the Tenant shall cause any signs as aforesaid to be removed or obliterated at its own
expense and in a good and workmanlike manner. The Tenant will indemnify and save harmless
the Landlord from and against any loss, suit, action, damage, injury or claim suffered by any
person, firm or corporation arising out of or by reason of the erection, or the removal of same and
whether or not the Tenant, its officers, employees, agents, invitees or servants have been
negligent with respect to the same.

ARTICLE IX

The parties hereto agree each with the other as follows:

SECTION 9.00 DAMAGE OR DESTRUCTION OF PREMISES

a) If, during the Term, the Premises shall be damaged or destroyed by a peril or perils
which would be covered by a standard fire insurance policy with an extended
coverage endorsement thereto, the Minimum Rent shall abate in the proportion
that the part of the Premises rendered unfit for occupancy bears to the whole of
the Premises until the Premises are rebuilt; and the Landlord agrees that it will
with reasonable diligence repair the Premises unless the Lease is terminated in
accordance with the provisions herein, except for:

i) any repair the Tenant is obligated to make under the terms hereof, and

it) the property of the Tenant or any occupant of the Premises, or any part
thereof, and any improvements installed by or on behalf of the Tenant, any
previous tenant, or any occupant of the Premises, or any part thereof, all of
which the Tenant agrees to repair and restore, in each such case, to
substantially the condition same were in immediately before such
destruction or damages occurred,

but in any event subject always to the provisions of paragraphs 9.00(b), 9.00(c),
9.00(d) and 9.00(e) hereof.

b) If the Premises are damaged or destroyed by any cause whatsoever and if, in the
opinion of the Landlord reasonably arrived at, the Premises cannot be rebuilt or
made fit for the purposes of the Tenant within one hundred and twenty (120) days
of the damage or destruction, the Landlord instead of rebuilding or making the
Premises fit for the Tenant as provided in Section 9.00(a) above, may at its option,
terminate this Lease by giving the Tenant within thirty (30) days of such damage
or destruction notice of termination and thereupon the rent shail be apportioned
and paid to the date of such damage or destruction and the Tenant shall
immediately deliver up possession of the Premises to the Landlord.
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c) If the Building or part thereof shail be damaged or destroyed and such damage or
destruction shall, in the opinion of the Landlord reasonably arrived at, materially
interfere with the enjoyment of the Premises by the Tenant, the Minimum Reat in
respect of the Premises shail abate in proportion to such interference during the
period of such interference.

d) If the Building shall, in the opinion of the Landlord reasonably arrived at, be
damaged to the extent that no less than FORTY (40%) per cent of the area of the
Building requires repair or reconstruction (and whether or not there shall be any
damage {0 the Premises), the Landlord instead ‘of rebuilding or repairing the
Building as provided in Section 9.00(a) above, may at its option, terminate this
Lease by giving the Tenant, within thirty (30) days of such damage or destruction,
notice of termination and the Tenant shall immediately deliver up possession of
the Premises to the Landlord.

e) Provided always that there shall be no cessation or abatement of rent if damage to
the Premises or the Building or any part thereof shall have been the result of the
negligence, default or wilful act or omission of the Tenant or its agents, servants,
employees, workmen or invitees or other persons from time to time on or about
the Premises, the Building or the Lands with the expressed consent, approval or
invitation of the Tenant,

SECTION 9.01 NOTICE OF ACCIDENTS, DEFECTS OR DAMAGES

The Tenant shall immediately advise the Landlord, and promptly thereafter by notice confirm
such advice to the Landlord of any accident to or defect in the plumbing, gas pipes, water pipes,
heating, ventilating and air conditioning apparatus, electrical equipment, conduits, or wiring, or
of any damage or injury to the Premises, or any part thereof, howsoever caused; provided that
nothing herein shall be construed so as to require repairs to be made by the Landlord, except as
expressly provided in this Lease.

SECTION 9.02 DAMAGE TO BUILDING BY TENANT

The Tenant shail reimburse the Landlord forthwith on demand for all costs incurred by the
Landlord in making good any damage caused to the Building, the Lands, the improvements
thereon, or any part thereof, including the furnishings and amenities thereof as a result of the
negligence or wilful act or omission of the Tenant, its employees, invitees, licensees, agents,
servants ot other persons from time to time in or about the Premises, the Building or the Lands
with the express consent of the Tenant,

ARTICLE X

SECTION 10.00  ASSIGNING OR SUBLETTING

a) The Tenant shall not suffer or permit any other person to use or to occupy the
Premises and shail not mortgage this Lease or any right hereunder or interest
herein and shall not assign this Lease or sublet the Premises or any part thereof
(all of the foregoing being hereinafter collectively referred to as a "Transfer”)
without the prior consent in writing of the Landlord, which consent shall not be v~
unreasonably withheld, This prohibition against any Transfer shall be construed
to include a prohibition against any Transfer by operation of law. The Tenant shall
not assign the Lease with respect to part of the Premises only.

u/ b) ‘/\;{? Tenant shall, at the time the Tenant requests the consent of the Landlord to
W ARy Transfer, deliver to the Landlord such information in writing (herein called the
0 ‘Q v W "required information”) as the Landlord may reasonably require respecting _the
proposed occupier, user, assignee, mortgagee or subtenant (all of the foregoing

W being hereinafter collectively referred to as the "Transferee”) including the name,
address, nature of business, reputation, financial responsibility and standing of

snch Transferee and the terms, conditions and renial rate of such Transfer. After

receiving the tenant's request, the Landlord shall have the right, at its option, in
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lieu of consenting to the Transfer, to terminate the Lease if the Transfer relates to
all of the Premises or, if the Transfer relates to a portion only of the Premises, to
terminate the Lease with respect to such portion, by giving within fifteen (15)
days after receiving the required information, on not less than thirty (30) nor more
than sixty (60) days written notice of termination to the Tenant. In the event of
" such termination, the Tenant shall surrender the Premises or portion thereof, as the
case may be, in accordance with the said notice and the provisions of this Lease
relating to surrender of the Premises at the expiration of the Term and the rent
shall be adjusted to the date of termination and, if the Lease is terminated in
respect of only a portion of the Premises, the rent shall be abated proportionately.

c) If such consent of the Landlord shall be given, the Tenant shall Transfer only to
the Transferee named and upon the terms, conditions and at the rental rate
provided to the Landlord as part of the required information and such Transferee
shall enter into an agreement, in form and content determined by the Landlord,
covenanting and agreeing with the Landlord to comply with and perform all the
obligations, covenants and agreements in this Lease contained on the part of the
Tenant to be complied with or performed and shall covenant and agree directly
with the Landlord not to mortgage or assign any lease or sublet in whole or in
part, its premises without the consent of the Landlord and the provisions of this
Article X shall apply mutatis mutandis. In the event that the Tenant has not
completed such Transfer within thirty (30) days after the consent of the Landlord
is given, such consent of the Landlord shall be null and void and the Tenant shall
not be permitted to Transfer without again conforming to all of the provisions of
this Article X.

d) Unless agreed upon by the Landlord in writing, in no event shall any Transfer to
which the Landlord may have consented release or relieve the Tenant from its
obligations to fully perform all the terms, covenants and conditions of this Lease
on its part to be performed for the entire Term and any renewal or extension
thereof, and in any event, the Tenant shall be liable for the Landlord's costs
incurred in connection with the Tenant's request for consent whether or not the
Landlord consents to any request to a Transfer. Notwithstanding any consent of
the Landlord to any Transfer, the Landlord's consent shall be required for any
further or other Transfer and the provisions of this Article X shall apply to each
and every Transfer and any consent of the Landlord shall not act as a waiver of
any of the provisions of this Article X.

e) If the Tenant is a corporation or if the Landlord has consented to any Transfer to 2
corporation, any (ransfer or issue by sale, assignment, bequest, inheritance,
operation of law or other disposition, or by subscription, from time to time of ail
or any part of the corporate shares of the Tenant or of any parent or subsidiary
corporation of the Tenant or any corporation which is an associate or affiliate of
the Tenant (as those terms are defined pursuant to the Canada Business
Corporations Act 5.C. 1974-75, c. 33 and amendments thereto), which results in
any change in the effective voting control of the Tenant by the person holding
such voting control at the Commencement Date (or at the date any Transfer to the
corporation is consented to by the Landlord) and which does not receive the prior
written consent of the Landlord in each instance, which consent may be
unreasonably withheld, notwithstanding any statutory provision to the contrary,
entitles the Landlord to terminate this Lease upon five (5) days' written notice to
the Tenant. If the Landlord elects to cancel this Lease as aforesaid, the Tenant
shall have the right to advise the Landlord within five (5) days after written notice
of the Landlord's election that the Tenant elects to have this Lease reinstated by
the transfer, sale, assignment or other disposition (the "Re-Transfer") from the
shareholders of the Tenant after such change in control to the sharcholders of the
Tenant existing as at the Commencement Date (or at the date that any Transfer to
the corporation was consented to by the Landlord). If the Tenant effects such Re-
Transfer within thirty (30) days following the Landlord’s election, and forthwith
thereafter provides the Landlord with evidence satisfactory to the Landlord of
such Re-Transfer, this Lease will be reinstated as of the date of the termination by
the Landlord as aforesaid. If this Lease is terminated as aforesaid, the Landlord
may re-enter and take possession of the Premises wherenpon the Landlord's ri
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B)

h)

and remedies contained in Section 12.00 hereof shall apply. However, this
Section 10.00(e) shall not apply to the Tenant if and so long as the Tenant is a
public corporation whose shares are traded and listed on any recognized stock
exchange in Canada or the United States, so long as prior to or as soon as
reasonably possible after any such change of control of the Tenant, the Landlord
receives assurauces satisfactory to the Landlord that there will be a continuity of
the existing management of the Tenant, and of its business practices and policies
notwithstanding any such change of conirol. Furthermore, this Section 10.00(e)
shall not apply to the Tenant where any such Transfer arises as a result of any
Transfer to any affiliate of the Tenant or any internal reorganization or
amalgamation of the Tenant with any of its affiliates as the term “affiliate” is
defined in the Canada Business Corporations Act and provided the affiliate agrees
to be bound by the terms and conditions of this Lease.

Any Transfer in breach of Article X shall, until and unless the Landlord shall have
otherwise consented, be invalid and of no force or effect but shall nevertheless
constitute a default hereunder.

The Landlord's consent to any Transfer shall not be effective unless given by the
Landlord in writing and no such consent shall be deemed or presumed by any act
or omission of the Landlord other than an express consent in writing; without
limiting the generality of the foregoing, the Landlord may collect rent and any
other amounts from the Transferee and apply the net amount collected to the rent
and other amounts payable pursuant to this Lease and the collection or acceptance
of such amounts shall not be deemed to be a waiver of the Landlord's rights under
this Article X nor an acceptance of or consent to any such Transfer.

If pursuant to a Transfer consented to by the Landlord, a Transferee has sublet all
or part of the Premises from the Tenant and has agreed to pay the Tenant a rent
(which shall be deemed to include any premiums, bonuses, key money or lump
sum payments made by the Transferee to the Tenant, or as the Tenant may direct,
that may reasonably be considered to be for the use of all or part of the Premises,
or amounts payable for the purchase or use of leasehold improvements or chattels
in excess of their fair market value, lump sums to be amortized over the term of
the sublease for the purposes of calculating the rent) or other amount in respect of
its use of the Premises or any part of the Premises that exceeds the rent payable by
the Tenant to the Landlord (or & pro-rated portion of such rent in the case of a
Transfer of less than the entire Premises), the Tenant will pay to the Landlord
monthly, as additional rent, together with Minimum Rent, an amount equal to the
excess rent received or receivable by the Tenant from the Transferee.

ARTICLE XI

SECTION 11.00 TENANT'S INSURANCE

a)

The Tenant shall at its own expense, provide and maintain in force during the
Term:

i) plate glass insurance, for the benefit of the Landlord, any and all
mortgagees of the Landlord (the "Mortgagee") and the Tenant, covering all
plate glass in the Premises, including plate glass windows and doors, in an
amount equal to the full insurable value thereof;

i) comprehensive general public liability (covering personal and bodily
injury, death and property damage) on an occurrence basis with respect to
all construction, installation and alteration done in the Premises by the
Tenant, the business carried on, in or from the Premises, any private rail
crossing servicing the Lands and the Tenant's use and occupancy thereof
and of the Premises, of not less than Five Million Dollars ($5,000,000.00)
(or such greater amount as the Landlord may require);
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b)

<)

d)

iil)  insurance in the amounts of the replacement cost value of the Tenant's
trade fixtures and the furniture and equipment of the Tenant and all
leasehold improvements of the Tenant, and which insurance shall contain a
waiver of subrogation clause in favour of the Landlord and such insurance
shall include the Landlord and the Mortgagee as additional insureds as the
Landlord's and the Mortgagee's interest may appear with respect to insured
leasehold improvements and provide that any proceeds recoverable in the
event of loss to leasehold improvements shall be payable to the Landlord
and the Mortgagee jointly but the Landlord and Mortgagee shall agree to
make available such proceeds toward the repair or replacement of the
insured property if this Lease is not terminated pursuant fo any provision
hereof;

iv)  Tenant's legal liability insurance (for the full replacement cost of the
Premises),

v) any other form of insurance as the Landlord, acting reasonably, requires
from time to time for risks against which a prudent tenant would insure
and in respect of which insurance is available.

All ingurance required to be maintained by Tenant hereunder shall be in amounts
and on terms satisfactory fo Landlord and the Mortgagee. Such insurance shall be
by policies in form and content satisfactory from time to time to the Landlord and
the Mortgagee and with insurers acceptable to Landlord and the Mortgagee and
shall provide that such insurers shall endeavour fo provide to Landlord and the
Mortgagee thirty (30) days prior written notice of cancellation of such policies.
Each policy shall name the Landlord and the Mortgagee as additional insureds
except for coverage for Tenant's fixtures and fumishings and equipment but
including coverage for leasehold improvements in respect of Landlord's and the
Mortgagee's insurable interests therein, and shall contain a waiver of subrogation
in favour of Landlord and the Mortgagee and shall protect and indenmify the
Landlord, the Mortgagee and Tenant. The Tenant shall furnish to the Landlord
certificates of the insurance from time to time required to be effected by Tenant
and evidence acceptable to Landlord of their continuation in force.

In the event that the Tenant shall fail to insure and keep insured as hereinbefore
provided in this Section 11.00, the Landlord upon five (5) days prior notice in
writing to the Tenant, shall be free to effect such insurance and the costs thereof,
together with a sum equal to fifleen (15%) percent of such costs as an
administration fee together with interest on all such costs at the Stipulated Rate
from the date of payment by the Landlord to the date of reimbursement by the
Tenant, shall be due and payable forthwith on demand as additional rent
hereunder.

In the event that the Landlord, the Mortgagee and the Tenant have claims to be
indemnified under any such insurance, the indemnity shall be applied first to the
settlement of the claim of the Mortgagee and then the Landlord and the balance, if
any, to the settlement of the claim of the Tenant.

SECTION 11.01  INDEMNITY TO LANDLORD

The Tenant shall, notwithstanding Section 11.00 hercof, indemnify and save harmless the
Landlord from any and all liabilities, damages, expenses, costs, fees (including reasonable legal
fees), claims, suits or actions of third parties directly arising from:

a)

c)

This paragraph has been intentionnally deleted;b) any damage to third party
property occasioned by the negligent use or occupation of the Premises or any part
thereof by the Tenant;

any injury to third parties including death resulting at any time therefrom,
occurring in, upon or about the Premises, or any part thereof arising out of the
negligent use or cccupation of the Premises or any part thereof by the Tenant;
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d) any negligent act or omission of the Tenant, its agents, employees, licensees,
servants, or invitees or other persons for whom the Tenant is in law responsible,
on or about the Premises, the Building or the Lands with the express consent,
approval or invitation of the Tenant, or

€) any Environmental Hazards caused by or attributable to the Tenant or in any
subtenant of the Tenant or any other party for whom the Tenant is in law
responsible using the Premises or any part thereof,

and this indemnity shall survive the expiry or sooner termination of this Lease.

ARTICLE X11

The parties hereto agree each with the other as follows:

SECTION 12.00 RE-ENTRY

2) If and whenever the rent or any part thereof or any other monies payable by the
Tenant under this Lease, shall be unpaid when the same ought to have been paid,
although no formal demand shall have been made therefor, or in case of the
material breach or non-performance of any of the covenants or agreements (other
than for the payment of rent and other monies) herein contained on the part of the
Tenant or if the Premises are vacated or become vacant or remain unoccupied for
five (5) days or are not used for the purpose specified then, and in any of such
cases, the then current month's rent together with the rent for the next three
months next ensuing shall immediately become due and payable, and it shall be
lawful for the Landlord at any time thereafier without notice or any form of legal
process whatever, to re-enter into and upon the Premises or any part thereof, in the
name of the whole, and the same to have again, repossess and enjoy, as of the
Landlord's former estate, anything herein contained to the contrary
notwithstanding, whereupon this Lease shall terminate forthwith, anything
contained herein or in any statute or law to the contrary notwithstanding, provided
however such termination shall be wholly without prejudice to the right of the
Landlord to recover arrears of rent and direct damages for any antecedent breach
of covenant on the part of the Tenant. Notwithstanding such termination, the
Landlord may subsequently recover from the Tenant all direct losses, damages,
costs (including reasonable legal fees) and expenses incurred by the Landlord
directly by reason of this Lease having been prematurely determined,

b) The Tenant further agrees with the Landlord that in any of the cases above
described in Section 12.00(a), the Landlord, in addition to the other rights hereby
reserved to it, shall have the right to enter the Premises or otherwise without being
liable for any prosecution therefor and to re-lease or sublet, as the Tenant's agent,
the Premises or any part thercof, and to apply the proceeds of such re-leasing or
sub-leasing on account of rent due or in satisfaction of the material breach of any
covenant or agreement herein contained and the Tenant shall remain liable for the
deficiency, if any.

SECTION 12,01  INSOLVENCY

If the Term hereby granted shall be at any time seized or taken in execution or in attachment by
any creditor of the Tenant or if the Tenant or guarantor or indemmifier of this Lease or of the
Tenant's obligations hereunder, shall make any assignment for the benefit of creditors, or become
bankrupt or insolvent or shall take the benefit of any Act that may now or hereafter be or become
in force, for bankrupt or insolvent debtors or file a proposal or a receiver or receiver and manager
is appointed for all or a portion of the Tenant's property or any steps are taken or any action o
proceeding is instituted by the Tenant or any other party, including without limitation, any court
or governmental body, for the dissolution, winding up, or liquidation of the corporate existence
of the Tenant, then and in any such case the Term shall, at the option of the Landlord,
immediately become forfeited and void and the then current month's rent and the rent for the
three (3) months next following shall immediately become due and payable as liquidated
damages to the Landlord and in such case it shall be lawful for the Landlord at any time

20 Please Jnitial: M ﬁ‘

MAOTTAWA\Leases\Ottawa Citizen Group final.doc




thereafter to re-enter into and upon the Premises or any part thereof, in the name of the whole,
and the same to have again, repossess and enjoy as of its former estate anything herein contained
to the contrary notwithstanding.

SECTION 12,02 LANDLORD MAY PERFORM TENANT'S COVENANTS

If the Tenant shall fail to perfonn or cause to be performed any of the covenants or obligations of
the Tenant in this Lease contained, on the part of the Tenant to be observed or performed, the
Landlord shall have the right (but shall not be obligated) to perform or cause the same to be
performed, and to do or cause to be done such things as may be necessary or incidental thereto
{(including without limiting the foregoing, the right to make repairs, installations, erections and
expend monies) and all payments, expenses, costs, charges, fees (including all legal fees on a
solicitor and his own client basis) and disbursements incurred or paid by or on behalf of the
Landlord in respect thereof shall be paid by the Tenant to the Landlord, as additional rent,
forthwith together with a sum equal to fiftecn (15%) percent of the aggregate of all payments,
expenses, costs, charges, fees and disbursements as an administration fee together with interest
on all such sums at the Stipulated Rate from the date incurred until repaid by the Tenant.

SECTION 12.03 FOLLOW CHATTELS

Provided that in case of removal by the Tenant of the goods and chattels of the Tenant from off
the premises, the Landlord may follow the same for thirty (30) days.

SECTION 12.04
This Section has been intentionally deleted:

SECTION 12.05 OVERLOOKING AND CONDONING

Any condoning, excusing or overlooking by the Landlord of any default, breach or non-
observance by the Tenant at any time or times in respect of any covenant, proviso or condition
herein contained shall not operate as a waiver of the Landlord's rights hereunder in respect of any
subsequent default, breach or non-observance not so as to defeat or affect in any way the rights of
the Landlord hereunder in respect of any subsequent default, breach or non-observance. The
subsequent acceptance of rent by the Landlord shall not be deemed to be a waiver of any
preceding breach by the Tenant of any term, covenant or condition of this Lease regardless of the
Landlord's knowledge of such preceding breach at the time of acceptance of such rent.

SECTION 12.06 FORCIBLE RE-ENTRY

In the event that the Landlord shall be entitled under the terms of this Lease or by law to enter the
Premises, then the Landlord shall be at liberty to effect such re-entry forcibly, and for such
purpose the Landlord, or its servants or agents duly authorized in writing may break open locks,
doors, windows, or otherwise, as may be deemed necessary for such purposes, without in any
way incurring any liability of becoming responsible for damages or otherwise to the Tenant.

SECTION 12.07 REMEDIES GENERALLY

Mention in this Lease of any particular remedy of the Landliord in respect of the default by the
Tenant does not preciude the Landlord from any other remedy in respect thereof, whether
available at law or in equity or by statute or expressly provided for in this Lease. No remedy
shall be exclusive or dependent upon any other remedy, but the Landlord may from time to time
exercise any one or more of such remedies generally or in combination, such remedies being
curnulative and not alternative. Whenever the Tenant seeks a remedy in order to enforce the
observance or performance of one of the terms, covenants, agreements and conditions contained
in this Lease on the part of the Landlord to be observed or performed, the Tenant's remedy shall
be to seek any such damages as the Tenant shall be able to prove in a court of competent
jurisdiction that it has suffered as a result of a breach (if established) by the Landlord in the
observance of any of the terms, covenants, agreements and conditions contained in this Lease on
the part of the Landlord to be observed or performed.
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ARTICLE XIII

The parties hereto agree each with the other as follows:

SECTION 13.00 LANDLORD NOT RESPONSIBLE FOR INJURIES, LOSS OR
DAMAGE

Except in the case of the negligence or wilful misconduct of the Landlord, the Landlord shall not
be responsible in any way or under any circumstances whatsoever for any injury to any person
(including death) however caused or for any loss of or damage to any property belonging to the
Tenant, any subtenant, or to other occupants of the Premises or to their respective invitees,
licensees, agents, servants or other persons from time to time attending at the Premises while
such person or property is in, upon, at or about the Building or the Lands or any parking areas,
sidewalks, steps, truckways, railway siding, platforms, corridors, stairways, including without
limiting the foregoing, any loss of or damage to any such property caused by theft or breakage, or
failure to keep the Premises, the Building or the Lands in repair and free from refuse, obnoxious
odours, vermin or other foreign matter, defective wiring, plumbing, gas, sprinkler, steam, sewer,
water or other pipes or fixtures, the bursting, leaking, running or clogging of any heating,
ventilating or air-conditioning equipment or other mechanical systems (including elevator
system, if any), cistem tank, sprinkler system, boiler, washstand, closet or wastepipe, discharge of
the sprinkler system, water, snow, ice or other foreign matter being upon or coming through the
roof, skylight, trap-doors, doors, windows or from any part of the Building or any adjacent or
neighbouring lands and premises or otherwise, acts or negligence of guests, invitees or
employees of the Tenant or other occupants of the Premises, the Building or the Lands, acts or
negligence of any owners or occupants of adjacent or contiguous premises or property or their
guests, invitees or employees, acts of God, acts or negligence of any person or for any loss
whatsoever with respect to the Premises and/or any business carried on therein.

SECTION 13.01  NO LIABILITY FOR INDIRECT DAMAGES

Under no circumstarices whatsoever shall the Landlord or Tenant be liable for indirect or
consequential damage or damages for personal discomfort or illness by reason of the non-
performance or partial performance of any covenants of the Landlord or the Tenant, respectively,
herein contained.

SECTION 13.02 UNAVOIDABLE FAILURE OR DELAYS BY LANDLORD

Whenever and to the extent that the Landlord shall be unable to fulfil or shall be delayed or
restricted in the fulfilment of any obligation hereunder in respect of the supply or provision of
heating, air-conditioning or any service or any wiility or the doing of any work by reason of being
unable to obtain the material, goods, equipment, service , utility or labour required to enable it to
fulfil such obligation or by reason of any statute, 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 administration
controller or board of any govemmental department or officer or other authority or by reason of
not being able to obtain any permission or authority required thereby or by reason of any other
cause beyond its control whether of the foregoing character or not, the Landlord shall be relieved
from the fulfilment of such obligation and the Tenant shall not be entitled to compensation for
amy inconvenience, nuisance or discomfort thereby occasioned. There shall be no deduction from
the rent by reason of any such failure or cause.

ARTICLE XIV

The parties hereto agree each with the other as follows:

SECTION 14.00  SALE OF PREMISES

Notwithstanding Section 14.14 of this Lease, in the event of a sale or conveyance by the
Landlord of the Building or assignment of this Lease by the then current Landlord, the same shall
operate to release the Landlord from any future liability upon any of the covenants, agreements or
conditions, express or implied, herein contained on the part of the Landlord, and in such event
the Tenant agrees to look solely to the successor in interest of the Landlord, provided that
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Landlord shall use its best commercial efforts to ensure that such successor is bound by all of the
covenants, agreements or conditionsherein contained on the part of the Landlord. If any security
is given by the Tenant to secure performance of the Tenant's covenants hereunder, the Landlord
may transfer such security to the purchaser of the reversion and thereupon the Landlord shall be
discharged from any further liability in reference thereto.

SECTION 14.01  EXHIBITING PREMISES

Duting the Term, any person or persons may inspect the Premises and all parts thereof at all
reasonable times on producing a written order to that effect signed by the Landlord or its agents.
The Landlord shall have the right to place upon the Premises a notice of reasonable dimensions
and reasonably placed so as not to interfere with the business of the Tenant, stating that the
Premises are for sale or for rent and further provided that the Tenant will not remove such notice
or permit the same o be removed.

SECTION 14.02 OVERHOLDING

If at the expiration of the Term of this Lease the Tenant shall hold over, the tenancy of the Tenant
thereafter shall, in the absence of written agreement to the contrary, be from month to month only
at & reatal per month equal to one-sixth (1/6™) of the Minimum Rent payable for the calendar
year immediately preceding such expiration, payable monthly in advance on the first day of each
month and shall be subject to all other terms and conditions of this Lease except as to duration
and any option to renew or extend the Term.

SECTION 14,03  CALCULATIONS

In the event any calculation, estimation or determination of the area of the Premises or the
Building or of the Operating Expenses or the Taxes or of Proportionate Share, is disputed or
called into question, it shall be calculated or determined by the Landlord's architect, quantity
surveyor or accountant (any one or more of whom may be an employee of the Landlord), as the
case may be, whose certificate shall be conclusive. All measurements of area shall be taken from
the exterior wall surface in the case of outside walls and from the centre line of all walls in case
of interior dividing walls and no deduction shall be made for doorways, columns, shafts, stairs or
other interior obstruction, construction or equipment.

SECTION 14,04 SUBORDINATION

If required by the Landlord so to do, the Tenant shall subordinate this Lease to any mortgages,
including any deed of trust and mortgage and all indentures supplemental thereto, which now or
hereafter during the Term affect or relate to this Lease, the Premises and to all modifications or
renewals thereof. The Tenant agrees to execute promptly, from time to time any assurance which
the Landlord may require to confirm this subordination.

SECTION 14.05  CERTIFICATE OF STATUS

Whenever requested from time to time by the Landlord or any actual or proposed purchaser,
morigagee or encumbrancer of the Building, the Tenant shail proraptly execute and deliver, to the
party requesting the same, a certificate or acknowledgement as to the status and validity of this
Lease and the state of the rental account herein, and such other information as may reasonably be
required.

SECTION 14.06  LEASE ENTIRE RELATIONSHIP

The Tenant acknowledges that there are no covenants, representations, warranties, agreements or
conditions expressed or implied, collateral or otherwise forming part of or in any way aﬂ"ectmg or
relating to this Lease save as expressly set out in this Lease and that this Lease constitutes the

entire agreement between the Landlord and the Tenant and may not be modified except by
subsequent agreement in writing of equal formality executed by the Landlord and the Tenant.
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SECTION 14.07 NOTICES

a) Any notice herein provided for or given hereunder if given by the Tenant to the
Landlord shall be given in writing and shall be sufficiently given if mailed by
registered mail, postage prepaid to the Landlord at the Landlord's Address for
service.

b) Any notice herein provided for or given hereunder, if given by the Landlord to the
Tenant, shall be in writing and shall be sufficiently given if delivered or mailed by
registered mail, postage prepaid to the Tenant at the Premises;

c) Any notice mailed as aforesaid shall be conclusively deemed to have been given
on the third business day following the day on which such notice is mailed as
aforesaid. In the event of any existing or threatened disruption in postal services,
service by mail shall not be an acceptable means of delivery until ten (10) days
after normal postal service has commenced. The Landlord may at any time give
notice in writing to the Tenant of any change of address of the Landlord and from
and after the giving of such notice the address therein specified shall be deemed to
be the address of the Landlord for service. The word "notice” in this
Section 14.07 shall be deemed to include any request, demand, direction or
statement in writing in this Lease provided or permitted to be given by the
Landlord to the Tenant or by the Tenant to the Landlord.

SECTION 14.08 =~ ACCORD AND SATISFACTION

No payment by the Tenant or receipt by the Landlord of a lesser amount than the monthly
payment of rent and additional rent herein stipulated is deemed to be other than on account of the
earliest stipulated rent and additional rent nor is any endorsement or staterent on any cheque or
any letter accompanying any cheque or payment as rent or additional rent deemed an
acknowledgement of full payment or an accord and satisfaction, and the Landlord may accept
and cash such cheque or payment without prejudice to the Landlord's right to recover the balance
of such rent or pursue any other remedy provided in this Lease.

SECTION 14.09 GOVERNING

This Lease shall be construed and governed by the laws of the Province in which the Lands are
situate. All of the provisions of this Lease are to be construed as covenants and agreements as
though the words importing such covenants and agreements were used in each separate section
and paragraph hereof and all of such covenants and agreements shall be deemed to run with the
Lands and the reversion therein. Should any provision of this Lease be illegal or not enforceable
they shall be considered separate and several from the Lease and its remaining provisions shail
remain in force and be binding upon the parties hereto as though the illegal or unenforceable
provisions had never been included. The schedules shall form part of this Lease.

SECTION 14.10  EXPROPRIATION

If at any time during the Term of this Lease title is taken by the right or exercise of condemnation
or expropriation to the whole or a portion of the Building (whether or not including the Premises)
the Landlord may, at its option, give at least thirty (30) days written notice to the Tenant
terminating this Lease on the date stated in the said notice. Upon such termination, the Tenant
shall immediately surrender the Premises and all its interest therein to the Landlord, and the rent
shall abate and be apportioned to the date of termination and the Tenant shall forthwith pay to the
Landlord the apportioned rent and al{ other amounts which may be due to the Landlord up to the
date of termination, The Tenant shall have no claim upon the Landlord for the value of the
unexpired Term of this Lease, but the parties shall each be entitled to separately advance thgir
claims for compensation for the loss of their respective interests in the Premises and the parties
shalt be entitled to receive and retain such compensation as may be awarded to each respectively.
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SECTION 14.11 TIME OF ESSENCE
Time shall be of the essence of this Lease,

SECTION 1412 REGISTRATION

The Tenant shall not register this Lease provided that the Tenant may register a notice thereof
with the prior consent of the Landlord.

SECTION 14.13  CAPTIONS

The headings, captions, section numbers, article numbers and indices appearing in this Lease
have been inserted as a matter of convenience and for reference only and in no way define, limit,
construct or enlarge the scope or meaning of this Lease or any provisions hereof.

SECTION 14.14  BINDING EFFECT

This Lease and everything herein contained shall enure to the benefit of and be binding upon the
heirs, executors, administrators, successors, assigns and other legal representatives, as the case
may be, of each of the parties hereto, subject to the granting of consent by the Landlord as
provided in Article X to any assignment or sublease, and every reference herein to any party
hereto shall include the heirs, executors, administrators, successors, assigns and other legal
representatives of such party, and where there is more than one Tenant or there is a female party
or corporation, the provisions hereof shall be read with all grammatical changes thereby rendered
necessary and all covenants shall be deemed joint and several.

SECTION 14.15  CONFIDENTIALITY

The Tenant covenants and agrees not to, directly or indirectly, disclose, divulge, reveal, report,
transfer to any person or use for any purpose any confidential information, which has been
designated as such by the Landiord, and which has been obtained or disclosed to the Tenant
arising from this Lease, or from any lease negotiations or pursuant to any Offer to Lease,
including but not limited to the terms and provisions of this Lease (which are hereby deemed to
be confidential), except with the written consent of the Landlord or unless disclosed in legal
proceedings between the parties hereto or unless required to be disclosed by operation of law.
Any unauthorized disclosure shall constitute a breach of this Lease.

ARTICLE XV
SPECIAL CONDITIONS

SECTION 15.00 SUBSTITUTION

At any time after the execution of this Lease, the Landlord may substitute for the Premises other
premises in the Development (the "New Premises”) in which event the New Premises shall be
deemed to be the Premises for all purposes hereunder, provided that the New Premises shall be
similar in area and in appropriateness for the Tenant's purposes and provided that any such
substitution is effected for the purpose of accommodating a tenant that will occupy all or 2
substantial portion of the floor on which the Premises are located. If the Tenant is occupying the
Premises at the time of such substitution, the Landlord shall pay the reasonable expenses of
moving the Tenant, its property and equipment to the New Premises and shall, at its sole cost,
improve the New Premises with improvements substantially similar fo those located in the
Premises, provided that such improvements are required by the Tenant as being necessary for the
operation of its business,

SECTION 15.01 LANDLORD'S FLANS

Schedule "B" attached to this Lease is for identification only and is not to be intcypt:etcd as being
a representation or warranty on the part of the Landlord with respect to existing or future
tenancies.
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SECTION 15.02  SECURITY FOR REPAIRS OR RENOVATIONS

This Section has been intentionnally deleted.

SECTION 15.03 PREMISES TAKEN "AS IS"

The Tenant agrees that there is no promise, representation or undertaking by or binding upon the
Landlord with respect to any alteration, remodelling or decoration of, or installation of equipment
or fixtures, in the Premises and that the Tenant is taking the Premises "as is", subject to
improvements outlined in Schedule "D" hereto, if any.

SECTION 15.04  REGISTRATION OF LEASE

The Tenant will not register or permit the registration on its behalf of this Lease or an assignment
of this Lease in this form in any land registry office. If either party wishes to register a document
for the purpose of giving notice of this Lease or of an assignment of this Lease then upon request
of that party, both parties will join in the execution of a short form or notice of this Lease, as may
be applicable in the province in which the Premises are situate ("short form™). The Landlord or
its solicitors will prepare the short form and all other related documentation required for
registration at the Tenant's expense. The short form will provide for and require the Landlord's
consent to the registration of the document and will contain no more than the following
information concerning the Lease: a description of the parties, the Premises, the Commencement
Date, the expiration date of the Term and any renewal or extension rights. The Tenant will be
responsible for payment of all costs, expenses and fees necessary for the registration or filing of
the application to register the short form or of any assignment of the Lease. None of the
provisions of this Lease will be considered to have merged in the short form and, to the extent
that there is any conflict, this Lease will prevail over the short form.

No instrument will be registered against title to all the Lands. When the Landlord consents to the
registration of an instrument, it will identify the appropriate parcel or parcels within which the
Premises are situate and notice will be registered only against title to that parcel or parcels. To
the extent possible under applicable laws and regulations, the instrumment shall permit the
Landlord upon the expiry or other termination of this Lease to effect a removal of such
registration without further action of the Tenant, but the Tenant shall nevertheless be required to
assist the Landlord, at no cost to the Landlord, to remove any such registration upon the expiry or
other termination of this Lease.

ARTICLE XVI
ADDITIONAL PROVISIONS

SECTION 16.01 OPTION TO EXTEND THE TERM

Provided that the Tenant is not in default under the terms and conditions of this Lease, the Tenant
shall have one (1) option to extend the Term of the Lease for an additional period of five (5)
years (the “Extension Term™) by notice in writing given to the Landlord no less than six (6)
months prior to the expiry of the Term.

The Option to Extend shall be on the same terms and conditions as set forth in this Lease, save
and except for the following:

(a) the Tenant shall take the Premises in an "as is" condition at the commencement of
the Extension Term;

(b)  any fixturing period or rent fiee period, or requirement on the Landlord's part to
pay to the Tenant any tenant's allowance, leasehold improvement allowance or
inducement, if any in this Lease shall not apply to this Option to Extend;

(¢} the annual Minimum Rent payable during the Extension Term shall be at the then

current matket rate.
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SECTION 16.02 LEASEHOLD IMPROVEMENT ALLOWANCE

Provided that the Tenant is not in default under the Lease, the Landlord shall pay to the Tenant a
leasehold improvement allowance of one hundred twenty-five thousand dollars ($125,000.00),
plus the Goods and Service Tax on such amount, which shall be paid to the Tenant in accordance
with the Landlord’s standards with respect to improvemnent-allowance disbursements.

SECTION 16.03  EXISTING LEASE

It is understood and agreed upon by the parties hereto that the existing lease agreement binding
the Landlord and the Tenant for those certain premises situated at 1230 Old Innes Road, Units
409 and 410, Ottawa, Ontario, shall terminate effectively on July 31, 2003, and all appropriate
adjustments shall be made as of that date.

SECTION 16.04  RIGHT TO TERMINATE

The Tenant shall have a one (1)-time right to cancel the Lease, effective August 31, 2010, subject
to the following conditions:

a) the Lease can only be effectively terminated at August 31, 2010;

b) the Tenant shall give the Landlord one (1) year prior written notice of its intention to so
cancel the Lease;

c) the Tenant shall accompany its written notice of cancellation to the Landlord with a
penalty cheque in the amount of $71,143.00 plus applicable taxes; and

d) in addition to the cancellation penalty to be paid by the Tenant to the Landlord in
accordance herewith, the Tenant shall pay to the Landlord all Rent owing by the Tenant
under the Lease up to the effective cancellation date as it becomes due.
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IN WITNESS WHEREOQF the parties hereto have executed this Indenture on the day and year set
forth above.

SUN LIFE ASSURANCE COMPANY OF CANADA

Name: Thie essoll
Title: Director, Leasing
Eastern Region

Name: Y l g éry 4
Title: A )/[ T CE /WAAV

We have authority to bind the Corporation.

OTTAWA CITIZEN GROUP INC.
(THE FLYER FORCE DIVISION)

Per:
Name: 7 /. Harvod
Title: MJ‘[JM’I’ Stcreﬁwj

Per: %’7 /Z/[@//IN
Name:_Fhn magun '&S.
Title: Ve Fresden

I/We have authority to bind the Corporation.

Schedules

Schedule "A" - Lands

Schedule "B"- Premises

Schedule "C" - Rules and Regulations

Schedule "D"- Landlord's Work (if any)

Schedule "G" - Acknowledgement of Commencement Date
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SCHEDULE "A"
LANDS

1220 - 1228 & 1230 Old Innes Road

Part of Lot 25, Concession 3, (O.F.) City of Ottawa (formerly Township of Gloucester) Regional
Municipality of Ottawa-Carleton, designated as Parts 1 to 11 inclusive, Plan 5R-12382 and more
particularly described as follows:

TOGETHER WITH a right-of-way over Parts 13, 15, 16, 17 and 21 on said Plan

5R-12382 for the purposes of ingress and egress by persons and/or vehicles to and from the said
Parts 1 to 11 on Plan 5R-12382;

TOGETHER WITH an easement to enter on and install, construct, repair, maintain and replace
sanitary sewets and all works and equipment appurtenant thereto from time to time, over, under,
along and across the lands described as Part 13 on Plan 5R-12382;

TOGETHER WITH an easement to enter on and install, construct, repair, maintain and replace
water services and all works and equipment appurtenant thersto from time to time, over, under,
along and across the lands described as Part 21 on Plan SR-12382;

SUBJECT TO an easement in favour of the owners from time to time of Part 20 on Plan 5R-
12382 to enter on and install, construct, repair, maintain and replace storm sewers and all works
and equipment appurtenant thereto from time to time over, under, along and across the lands
described as Parts 5, 6, 7 and 10 on Plan 5R-12382;

SUBJECT TO an easement in favour of the owners from time to time of Part 20 on Plan 5R-
12382 to enter on and install, construct, repair, maintain and replace water services and works
and equipment appurtenant thereto from time to time over, under, along and across the lands
described as Parts 1, 5, 6, 7, 8 and 9 on Plan 5R-12382;

SUBJECT TO a right-of-way in favour of the owners from time to time of Part 20 on Plan 5R-
12382 over Parts 1, 3, 5, 6, 7, 8 and 9 on Plan 5R-12382 for the purposes of ingress and egress by
persons and/or vehicles to and from the said Part 20 on Plan 5R-12382;

SUBJECT TO an easement in favour of the owners from time to time of Parts 12 to 19 on Plan
SR-12382 to enter on and install, construct, repait, maintain and replace water services and works
and equipment appurtenant thereto from time to time over, under, along and across the lands
described as Parts 1, 5, 6, 7, 8 and 9 on Plan 5R-12382;

SUBJECT TO an easement in favour of the owners from time to time of Parts 12 to 19 on Plan
SR-12382 to enter on and install, construct, repair, maintain and replace storm sewers and works
and equipment appurtenant thereto from time to time over, under, along and across the lands
described as Parts 3, 4, 5, 6, 7, 8 and 10 on Plan SR-12382;

SUBJECT TO a right-of-way in favour of the owners from time to time of Parts 12 to 19 on Plan
SR-12382 over Parts 1, 3, 445, 6, 7, 8 and 9 on Plan 5R-12382 for the purposes of ingress and
egress by persons and/or vehicles to and from the said Parts 12 to 19 on Plan 5R-12382;

SUBJECT TO a right-of-way in favour of the owners from time to time of Parts 21 and 22 on
Plan SR-12382 over Parts 1, 3, S, 6, 7, 8 and 9 on Plan 5R-12382 for the purposes of ingress and
egress by persons and/or vehicles to and from the said Parts 21 and 22 on Plan 5R-12382;
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d : SCHEDULE “B*
Plan of Premises
1230 Old Innes Road, Units 405, 406, 407 and 408, Ottawa, Ontario
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SCHEDULE "G"
ACKNOWLEDGEMENT OF COMMENCEMENT DATE

TO: The Landlord
AND TO: The Mortgagee

The undersigned Tenant hereby acknowledges or certifies to you that:

1. The Commencement Date of the Lease was September 1, 2003;

2. We have accepted possession of the Premises pursuant to the terms of the Lease and are
now in possession thereof;

3. The Premises have been erected and delivered in accordance with the terms of the Lease;

4. The Premises have been fixtured and stocked and our normal business operations are
being conducted therein;

5. There have been no violation of any of the terms of the Lease, there is no offset of rent or
any other payment under the Lease and none of the rent reserved under the Lease has
been prepaid;

6. There is no violation of any of the terms of the Lease either on the part of the Landlord or
the Tenant;

7. The Lease is now in full force and effect in accordance with its terms and there are no

oral or written modifications, variations or alterations thereof;
8. We have no knowledge of any assignment of the Lease.
Dated at , thig day of . 2003.

TENANT

OTTAWA CITIZEN GROUP INC.
(THE FLYER FORCE DIVISION)

Per:
Name:
Title:

Per:
Name:
Title:

1/We have the authority to bind the Corporation.

NOTE: If the Tenant is a Corporation, the Tenant shall affix its corporate seal to this
Acknowledgement and indicate the office (e.g. President, Secretary, etc.) of the person or persons
signing on behalf of the Corporation.

*#*The Tenant covenants to execute and deliver an Acknowledgement in this form to the
Landlord within 30 days of possession of the Premises***
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LEASE

THIS INDENTURE made the 27th day of June, 2001,

IN PURSUANCE OF THE SHORT FORMS OF LEASES ACT

BETWEEN:
FAIRLANE DEVELOPMENTS INC.
(hereinafter called the "Landlord")

-and -

PHOENIX MEDIA GROUP INC., a company incorporated
under the laws of the Province of Ontario

(hercinalier called the "Tenant”)
-and -
GARY BAXTER
(hercinafter called the “Guarantor)
WITNESSETH THAT:
ARTICLE ONE (1) - GRANT AND TERM
SECTION 1.01 - LEASED PREMISES AND COMMON FACILITIES

In consideration of'the rents, covenants and agreements hereinafier reserved und contuined onthe
part of the Tenant 1o be paid. observed and performed. the Landlord dentises and leases 1o the
‘Tenant those certain premises being pant of the commercial centre Jocated ut 1614 Lesperance
Road. in the Town of Tecumseh in the Province of Onmario. described on Schedule "A™ annexed
hereto, (hereinafier called the "Fairlane Towne Centre”); the said premises 10 consist of part ot
a building containing approximately one thausand two hundred (1,200) square fevt, as owtlined
in red on the sile plan of the Fairlane Towne Centre, atiached as Schedule "B" hereto, and
designated as Unit 2, Building “A” in the Fairlane Towne Centre, attached as Schedule “B1™
hereto (hercinafler called the "leased premises").

The Tenant shall have a nan-exclusive license during the lerm to use, in commaon with all others
entitled thereto, the common area facilities of the Fairlane Towne Centre (the “commion area™).
subject such 10 the terms and conditions of this lease and 10 reasonable rules and regulations
prescribed from time to time by the Landlord in connection therewith,

SECTION 1.02 - TERM OF LEASE

TO HAVE AND TO HOLD the leased premises for und during the term of five (5) years to be
compuied from the Ist day of July, 200t (hercinafier calied the "term”) or such carlier or
subsequent date as the Landlord shall have the leased premises ready for occupation. (hereimuiier
called the "lease commencement date™). The Landlord shall not be liable for any damages (direct
ar consequential) arising il the leased premises are not available on the lease commencement
dawe; provided that in the event the leased premises are not campleted by the Landlord tor
occupancy by the Tenant on the lease commencement date, the rent under this lease shall abate
1o the extent of such delay, and the Tenant hereby agrees to aceept such abatement of rent in fulf
scltlement of all claims whichthe Tenant might otherwise make because the leased premises were
not ready for accupancy by the lease commencement date.
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ARTICLE TWO (2) - RENT
SECTION 201 - RENT

The Tenant covenants and agrees to pay unto the Landlord from and afier July Is1. 2001 a rem
for the leased premises payable in monthly insiallments in advance on or before the first day of
cach month without any prior demand therefor, and without any deduction or se1-olt whatsoever,
such rent (exclusive of G.S.T.) to be Nineteen thousand two hundred Dolluars ($19.200.00) per
annum, payable in monthly installments as aforesaid ol One thousand six hundred Dollars
(81.600.00) each. (The rent payable has been determined and based upon a rate of Twelve Dollars
(512.00) per square foot plus an additional Four Dollars ($+4.00) per squarc (oot representing the
Tenant’s portion of the fees and expenses incurred by the Landlord in order 1o maintain the
comimon area as provided by Section 3.03 herein.)

SECTION 202 - RENT PAST DUE

I’ the Tenant (ails 1o pay, when the same is due and payable, any minimum rent. pereentage rent,
additional rent or any other amount payable by the Tenant under this lease. such unpaid amounts
bear interest at an annual rate of twelve (12%) percent,

SECTION 2.03 - DEPOSIT

‘the Landlord hus received a deposit in the sum of Three thousand 1ive hundred Dollars
(83.500.00) 10 be held by the Landlord as security for the performance of the Tenant's obligations
under this lease and provided that if the Tenant is in default of any of its covenants and
obligations on its part herein contained, such sum shall be applied to any damages resulting from
delault by the Tenant of any ol its covenants und obligations hereunder or towards the payiment
or reduction of uny claim of the Landlord against the Tenant: provided that i the Tenant is not
in defaull ar in treach of any of i1s covenants or obligations and has not been declared bankrupt,
then the security deposit shall be returned to the Tenant immediately following the expiration of
the term of this lease.

ARTICLE THREE (3) - ADDITIONS, RELOCATION AND PARKING FACILITIES
SECTION 3.01 - CHANGES TO BUILDING AND PARKING AREA

The Landlord hereby reserves the right at any time on the lands described 10 make alierativns or
additions 1o the building in which the leased premises are contained und to the automobile
parking areas and common areas.

ARTICLE FOUR (4) - CONDUCT OF BUSINESS BY TENANT
SECTION 4.01 - USE OF PREMISES

The Premises shall be used solely for the operation of an office or conducting business and other
any other related activities, and for no other use whatsoes er and 1he business contained therein.
The Tenant shall conduct business continuously in the leased premises as stated above. The
‘Tenant shall nat use or permil the use of the leased premises for any other business or purpuse
aother than that hereinbefore provided in this Seetion 4.0, The Tenant shalf sansly iisell' that its
use of the jeased premises shall conform with the requirements of the appropriate municipal or
regulatory authority.

In the event that the Tenant breaches this covenant in any manner, the Landlord shall have the
immediate right to terminate this lease and this lease agreament and o recover from the Temnt
all damages incurred by it as a result ol the breach of this covenant including toss of rentals
arising as a result of such lermination and/or 1o obtain a restraining order prohibiting such breach.

SECTION 4.02 - OPERATION OF BUSINFSS
The Tenant covenants to operate and conduct its business upon the whole uf'the leased premises

during the entire term of this lease in an up-to-date, clean. high class and reputable manner. The
“'enant shall conduct its business in the leased premises during the regular customary days and



hours for such type of business in the city or trade area in which the Fairlane Towne Centre is
located, but in any event will keep the leased premises open for business during the same days.
nights and hours as the majority of the stores located in the Fairlane Towne Centre are open for
business.

ARTICLE FIVE (5) - COMMON USE AREAS AND FACILITIES
SECTION 5,01 - CONTROL OF COMMON AREAS BY THE LANDLORD

Allautomobile parking areas. driveways. entrances and exits thereto und other facilities furnished
by the Landlord in or ncar the Fairlane Towne Centre, including employee parking areas.
pedestrian sidewalks, ramps, landscaped arcas, exterior stairways and other areas and
improvements provided by the Landlord for ihe general use, in common, o tenints. theivofiicers.
agents, employces and customers, shafl at all times be subject to the exclusive control and
management of the Landlord, and the Landlord shall have the right from time to time to establish.
modify and enforce reasonable rules and regulations with respect to all facilitics arcl areas
mentioned in this Article. The Landlord shall have the right to construct. maintain, and operate
lighting facilitics on all said areas and improvements; to police the common arcas: from time o
time to change the areas: (o close temporarily all or any portion of the parking arcas and pertonn
such other acts in and to said areas and improvements as in the use of good business judgement.,
the Landlord shall determine advisable. The Landlord will operate and maintain the commun
facilities referred to above in such a manner as the Landlord, in its sole discretion, shall determine
from time to time. Without limiting the scope of such discretion, the Landlord shall have the Tull
right and authority to employ alt personnel and 10 make all rules and regulwions pertaining 1w and
necessary for the proper operation and maintenance of the common areas and ficilities,

SECTION 5.02 - LICENSE

All common arcas and {acilities not within the leased premises, whicl the Tenant may be
permitted 1o use and occupy, are to be used and occupied under a revocable license, and if any
such license be revoked or if the amount of such areas be diminished. the Landiord shall not be
subject to any liabilities, nor shall the Tenant be entitled to any eompensution or diminution or

abatement ol rent, nor shal} such revocation or diminution of such areas be deemed constiuctive
or actual eviction,

SECTION 5.03 - LANDLORD TO MAINTAIN COMMON AREA

The Landlord shall maintain the common area of the Fairlane Town Cemre by:
i) providing lawn maintenance and snow removal:

i) insuring the Building under an all perils insurance policy,

iity  providing facilities for water to the leased premises;

iv)  paying municipal property taxcs;

v) providing the Tenant with garbage bins for refuse colleetion.

ARTICLE SIX (6) - SIGNS, AWNINGS, CANOPIES, FIXTURES,
ALTERATIONS

SECTION 6.01 - INSTALLATION BY THE TENANT

All fixtures instalted by the Tenant shall be new or completely reconditioned. The Tenunt shall
not make or cause 10 be made any alterations. additions or improvemems or install or cause to be
installed any trade tixtures, shades or awnings or make any changes 1o the store tront without lirst
obtaining the Landlord's written approval and consent. The Tenantshall present to the Landlord
plans and specifications in form, content and such detail as the Landlord may reasonably require
for such work at the time approval is sought.
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The Tenant covenants that any work that may be done in respect ol the leased premises by or on
behalf of the Tenant shall not conflict or interfere with any work being done or about to be done
by the Landlord in or about the Fairlane Towne Centre, whether such conflict ar interference shatl
arise in relation 1o labour unions or otherwise and the Tenant shall obtain all requisite permits.
licenses and inspections in respect of any such work done by or on the Tenant's behalf.
Notwithstanding anything herein contained the Tenant shall make no alterations, additions or
improvements that are of a structural nature or that would lessen the value vr leasable arca of the
leased premises or the Fairlane Towne Centre, or would interfere with the usage of the common
areas.

SECTION 6.02 - REMOVAL AND INSURANCE BY THE TENANT

All alterations, decorations, additions and improvements made by the Tenant ar made by the
Landlord on the Tenant's behalf by agreement or under this Jease shall remain the property of the
Tenant for the term hereof; provided such alierations, decorations. additions and improvements
shall not be removed from the leased premises without prior consent in writing from the
Landlord. Upon expiration of this lease, the Tenant shall remove all such alierations, decorations,
additions and improvements and restore the leased premises as provided in Section 7.03 hereot®
failing which all such alterations, decorations, additions and improvements shall, at the option
of the Landlord, become the praperty of the Landlord or be removed by the Landlord at the
expense of the Tenant.

SECTION 6.03 - THE TENANT SHALL DISCHARGE ALL LIENS

The Tenant shall not suffer or permit any construction or ather liens 1o be filed or placed ar exist
against the title of the Fairlane Towne Cenire nor against the Tenanl('s leasehold interest in the
leased premises by reason of’ work, labour, services or matcrials supplied or claimed to have been
supplied to the Tenant or anyone holding the leased premises or any part therco! through or under
the Tenant. If any construction lien shall a1 any time be filed against the leased premises, the
Tenant shall cause the same to be discharged and registered within tweniy-live (23) davs after the
dute of filing the same, failing which the Landlord may temiinate 1he lease on five (5) days
written notice or the Landlord may, bui shall not be obligated to, discharge the same either by
paying the amount claimed to be due or hy procuring the discharge of such lien by deposit of
money with the court, and in such event the Landiord shall be entitled, if the Landlord so elects,
1o compel the prosecution of any action for such construction lien by the lien claimani and 10 pay
the amount of the judgement, if any, in favour of the lien claimant with interest, costs and
allowances. Any amount paid by the Landlord for any of the aforesaid purposes or for the
salislaction of any other lien, not caused or claimed to be caused by the Landlord, and all
reasonable legal and other expenses of the Landlord, including reasonable counsel fees. in
defending any such action or in procuring the discharge of such lien, with all necessary
disbursements in connection therewith, with interest thereon at the rate of Twenty-Four (24%)
percent per annum from the dale of payment shall be repaid by the Tenant on demand, and it
unpaid may be treated as additional rent as provided in (his lcase.

SECTION 6.04 - SIGNS, AWNINGS, CANOPIES AND ADVERTISING

Subject to Section 6.05 infra, the Tenant acknowledges and agrees that no sign may he altixed
to the exterior of the leased premises or lettering placed upon the glass plate portions of same
without first obtaining the Landlord's consent thereto, which consent may not be arbitranily
withheld and the Tenant further agrees 1o install and maintain such sign. uwning, canopy.
decoration, lettering, advertising matter or other thing as may be approved, in good condition and
repair at all times and to conform with laws and regulations of governmemal authority.

The Tenant shall keep in good repair and maintain the facia sign bearing the Tenant’s name un
the exterior of building “A™.

SECTION 6.05 - PYLON SIGN

The Landlord agrees to allow the Tenant the use of the pylon sign for the term of the Jease upon
payment of a monthly fee for a size having dimensions of two (2) feet by six (6) feet of fifly
($50.00) Dollars per month or a size having dimensions of four (4) feet by six (6) feet or
alternatively two (2) fect by twelve (12) feet upon payment of the sum of One hundred ($100.00)
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Dollars per month; Provided further that against prepayment of twelve (12) months rentai in
advance the Landlord will provide the tenant with a ten (10%) percent discount,

ARTICLE SEVEN (7) - MAINTENANCE AND REPAIR OF LEASED PREMISES
SECTION 7.01 - MAINTENANCE AND REPAIR BY THE TENANT

The Tenant covenants with the Landlord that, throughout the term ol the lease and any renewals,
it shall maintain and repair the whole ol the leased premises and all fixtures and equipment
therein in good order, tirst class condition and repair as determined by the Landlord. acting
reasonably, damage by fire, lightning and tempest only excepted.

Fhe Tenant, during the term of the kease, and any renewal terim, shall maintain, repair and replace
as ond when necessary the interior ol the leased premises including but not limited to all heating,
cooling. ventilating and mechanical, plumbing and electrical fucilities serving ihe leased
premises. Further, the Tenant shall enter into maintenance agreements ar and_pest _contral
agreements as approved and m.omnTéfﬂccfhy the Landlord for The ATRcnance dl\d servieing of
all hcating. cooling and vunnlaunb eqipient and all or any ]Mll ol the leased pn.nnsu"WmT

Contractors approved by the {-andlord. The Landlord may. at it's option. cleet to cary out all
maintenance of any repairs to the heating. ventilation and air-conditioning equipment and
lucilities serving the leased premises. The Tenam shull be responsible for the operation.
maintenance, repair and replacement of any heating, ventilation and .ur-t.ondmnnuw units,

' ]o-.aled in the leased premiscs. :

Allwork perfurmed on the leased premises pursuant 1o this lease, or authorized by this lease. shall
be performed diligently and done in good and workmanlike manner, and only with muterials of
good quality. The Tenant shalt make all alicrations, additions or repairs 10 the leased premises
or the improvements or facilities erected on 1he Jeased premises required by and in accordincee
with the provisions olany vatid law, ordinance, statute. order or regulation now or hercatter mude
or issued by any lederal, provincial, county, local or other governmental wgency or entity: and
shall observe and comply with all valid laws, ordinances, swtutes, orders, and regulations naw
or hereafter made or issucd respecting the leased premises, or the improvements ol fucilities
crected on the leased premises.

SECTION 7.02 - MAINTENANCE BY THE LANDLORD

{1, afler writlen notice delivered by the Landlord to the Tenant giving the Tenant reasonable time.
the Tenant refuses or neglects Lo repair property and promptly as required hereunder and to the
reasonable satislaction of 1he Landlord, the Landlord may make such repairs without lizbili i
the Tenant for any loss or damage that may acerue 10 the Tenant's merchandise. fixtures or other
property or to the Tenant’s business by reason thereof, and upon completion thereoll the Tenant
shall pay the Landlord's costs for making such repairs plus filtcen (13%) percent for averhead.
upan presentation of a bill thevefore, as additional rent. Said bill shall include imterestat twenty-
four {24%) pereent per annum on said cost fram date of completion ol the repairs by the
{.andlord.

SECTION 7.03 - SURRENDER OF PREMISES

The Tenant covenants that it will leave the leascd premises in good repair. Without limiting the
generality ol the foregoing, it is agreed thal an the expiration ol the temaney hereby created. the
Tenant shall surrender the leased premises in the samie vondition as 1he leased premises were i
upon delivery of possession thereio under this lease, damages and repairs coverad by the
Landlord's insurance policies only excepied, and shall surrender all keys tor the leased premises
to the Landlord at the place then fixed for the payvment of remt, The Temant's obligations 1o
abscrve or perform this covenant shall survive the expiration or other termination of the term ot
this lease.

SECTION 7.04 - RULES AND REGULATIONS

Rules and regulations as adopted and promulgated by the Landlord from time w time ire hereby
made a part of this lease, and Tenant agrees to comply with and observe the sume. The Tenant's
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failure to keep and observe said rules and regulations shall constitute a breach of this lease ina
manner as if the same were contained herein as covenants. The Landlord shall not be responsible
10 the Tenant for non-observance or violation of any of the provisions of such rules and
regulations or of the terms of any other lease of premises in the Fairfane Towne Centre and the
l.andlord shall be under no obligation 10 enforce any such provistons.

The Tenant agrees as follows. subject to the foregoing:

M All loading and unloading of goods shall be done anly through the entrances. designated
for such purposc by the Landlord.

(2)  The delivery or shipping of merchandise, supplies and fixtures to and from the leased
premises shall be subject 10 such rules and regulations as in the judgement of the Landlord
are necessary for the prioper operation of the leased premises and/or the Fairlane Towne
Centre.

(3) Al garbage and refuse shall be kept in the kind of comainer specified by 1he Landlord.
and shall be placed outside the leased premises prepared for collection inthe ntanner and
at the times and places specified by the Landlord. The Tenant shall pay the cost of
removal ol any of the Tenant's refuse or rubbish,

(4)  No aerial shall be erected on the roof or exterior walls of the leased premiscs, or on the
Fairlane Towne Centre, without, in cach instance, oblaining the written conseitt of the
Landlord. Any aerial so installed without such written consent, shall be subject 10
removal by the Landlord at the expense of the Tenant without notice at any time.

(3)  Noloudspeakers, televisions, phonographs, radios, tape recarders. or ather devices shall
be uscd in a manner so as to be heard or seen outside of the leased premises.

{6)  The Tenant shatl keep the leased premises a u temperature sufficiently high to prevent
freezing of water in pipes and fixtures,

(7)  The outside areas immediately adjoining the leased premises shall be kept elean and free
from: dirt and rubbish by the Tenant w the satisfaction ol the Landiord and the Tenant
shall not place or permit any obstructions or merchandise in such arcas,

(8)  The Tenant and the Tenant's employces shall park their cars in the parking arcas
designated by the Landlord from tiime 10 time.

(9)  The plumibing facilities shall not be used for any other purpose thun that Tor which they
are built. 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,

{0y The Tenant shall use at the Tenant’s cost such pest exlermination contractor at such
intervals as the Landlord may require if pest extermination is required by reason of the
Tenant’s use of the leased premiscs.

(11} The Tenant shall not burn any trash or garbage of any kind in or about the feased premises
or the Fairlane Towne Cenire,

ARTICLE EIGHT (8) - INSURANCFE. AND INDEMNITY
SECTION 8.01 - LIABILITY INSURANCE

The Tenant shall, during the entire term hereof, keep in full force and effuer, a policy ol public
liability and property damage insurance with companies qualified w do business inthe Pravinee
of Ontario with respect to the leased premises, the sidewalks in front of the leased premises and
the business operated by the Tenant in the teased premises in which the limit of public liability
shall not be less than ONE MILLION DOLLARS (81.000.000.00) and in which the properiy
damage liability shall not be less than ONE MILLION DOLLARS (51,000.000.00). hn addition,
the Tenamt shatl, during the enuire term hereol keep in full foree and effect, a policy of produci
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liability insurance in which the limits of liability shall be not fess than ONE MILLION
DOLLARS (81,000.000.00) for any one oceurrence.

SECTION 8.02 - INCREASE IN FIRE INSURANCE PREMIUM

The Tenant cavenamts with the Landlord that the Tenant witt not do or omit or permit 1o be done
or omitted upon the feased premises anything which shall be or result in a nuisance or which shall
cause any increase of premium for the fire, bailer and/or casualty rates on the leased premises.
or the Fairlanc Towne Centre or any purt thereof above the rate for the least hazardous type of
aceupancy legally permitted in the leased premises and the Tenant shall pay such wdditional
premium on the [ire, boiter and/or casualty insurance policies in the event of any such incratses.
I notice of canceltation shall be given respecting any insurance policy or if uny insurance policy
upon the leased premises or the Fairlane Towne Centre or any part thereof shall be caneelled or
retused to be rencwed by an insurer by reason of the use afoccupation of'tle leased premises or
any part thereol ar the acts of omissions of the Tenant. the Tenant shall forthwith remedy or
rectifv such use of occupation upon being requested 1o do so in writing by the bandlord. and
the Tenant shall fail 10 do so within twenty-four (24) lours of such written reguest. the Landlord
shall have the right 10 enter the leased premises and rectilV the situation, without liability to the
Tenant for any loss or damage occasionedt by such entry and rectification. vr shatl be entitled 1a
hotd the Tenant liable for any domage or lass resulting trom such cancellution or refusal, or the
l.andlord may at its option terminate this lease forthwith hy [eaving upon the leased premises
natice in writing and thereupon rent and any other payments for which the Tenant is lable under
this lease shall be apportioned and paid in full to the date ol such tenninmion ol the fease. and
together with an amount equal to the minimum rent payable under paragraph 2.01 hereol for a
period of one (1) year as liyuidaied damages, and the Tenant shall immediately deliver up
possession of the [eased premises 10 the Landlord. Bills for such additianal premiums shatl be
rendered by the Landlord 10 the Tenant at such timies as the Landlord may ¢lect. and shall be Jue
from. and payable by the Tenant when rendered, and the amaunt thereol shall be deemed 1o be.
and be paid us, additional rent.

SECTION 8.03 - PLATE GLASS

The Tenant shall replace any dumaged glass in the leased premises and for such purpose shalt take
out insurance [orany and all plate and other glass damaged or broken from any eause whatsovver,

SECTION 8.04 - ALTERATIONS, ADDITIONS AND IMPROVEMENTS

The Tenant shall a1 all times maintain fire insurance in an amount adequite W cover the tust vl
replacement ol all alterations, decorations, additions, and improvements made by the Tenam and
all goods belonging to the Tenant in the Jeased premises in the event of fire or exiended coverage
loss.

SECTION 8.05 - POLICIES

All policies of insurance shall be in a company or compunies authorized 10 do business in the
Province of Ontario and upan terms and conditions satisfactory 10 the Landbard. The Landlord
and the Tenant shatl be named as the insured in all policies purchased by the Tenant, and the
interest of all mortgagees shall be noted therein. The Tenant shall deliver to the fadlord
certificates of all policies which shall contain a clause requiring the insurer to give the fandlord
and mongagees [ilteen {15} days written navice of cancellation of such policies.

SECTION 8.06 - INDEMNIFICATION OF THE LANDLORD

‘The Tenant will indemnify the Lundlord and save it harmless from and againstany amlall claims,
actions, damages. liabilities and expenscs in connection with loss ot life. personal injury and ar
damage w the property arising from or out of any oceurrence in, upon or at the feused premises.
the vecupancy or use by the Tenant of the leased premises or any pan thereof. or accasioned
wholly or in part by any act or omission of the Tenai, its agents, contractors, emplayees,
servants, licensees or invitees. In case the Landlord shall, without fault o its part. be niade o
party toany litigation commeneed by or against the Tenant. then the Tenant shall proteetand hold
the Landlord harmless and shall pay all reasonable costs, expenses and solicitors's and counsel
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fees on a solicitor and his own client basis incurred or paid by the Landlord in connection with
such litigation.

ARTICLE NINE (9) - UTILITIES AND TAXES
SECTION 9.01 - UTILITY CHARGES

The Tenant shall be solely responsible for and promptly pay atl charges for heat. , gas, electricity
or any other utility used or consumed in the leased premiscs. Whether citused by negligence.
gross negligence or omissian by the Landlord, in no event shall the Landlord be liable for any
injury to the Tenan, its servants, agents. employees. customers and invitees or for any injury or
damage 1o the leased premises or to any property of the Tenant. or to any property of any other
person, firm or corporation on or about the leased premises or 1o Tenant's business caused by an
interruption or failure in the supply of any such utilitics 10 the leased premises. H so required by
the Landlord or by the utility company, scparate meters shall be installed in the leased premises
at the Tenant's expense.

SECTION 9.02 - TAXES

Subject to Section 2.04 the Landlord shuil pay and discharge all municipal taxes levied against
the Fairlane Towne Centre.

ARTICLE TEN (10) - ACKNOWLEDGEMENT OF TENANCY, ATTORNMENT,
SUBORDINATION

SECTION 10.01 - ACKNOWLEDGEMENT OF TENANCY

The Tenant agrees to execute and deliver, within seven (7) calendar days of the vequest uf the
Landlord, a certificate and acknowledgement setling ow:

(a)  that the Offer ta Lease or Jease is in full force and elteer and that the Tenant is carryving
on business in the premises:

(b) that the Offer 10 Lease or lease s unamended, or i amended. the particulars of such
amendment;

(e) that the Landlord is not in default, ar if in defauly, the nature of such defauh:

(d)  that the premises are completed mnd are in gaod condition and repair. or such other
information relating to the premises as the Landlord may request:

() such other matters as the Landlord may reasonably require.

1 within ten (10) days alter the request ot the Landtlord or the said certiticates. the Tenant tatls
to deliver the sume. the Tenant irrevocably appoints the Landlord as the Tenant's attorney
execute and deliver the said eertificates in the name of the Tenant. and the Landlord shall be held
harmless and indemnified by the Tenant for so doing.

SECTION 10.02 - SUBORDINATION AND ATTORNMENT

[t is a condition of this agreement and the Tenant's rights granted hereunder, that this agreement
and the lease and all ol the rights of the T'enant hereunder and under the lease are subordinate to
any and all morigages. or other instruments of financing,. refinancing or cotlateral finuncing. from
time 10 time in existence against the Fairlane Towne Cenmre. Upan request. the Tenam will
subordinate this agreement and the lease and all of its rights hereunder and under the lease in such
form as the Landlord requires. to any and all morgages, or other instruments ol (inancing.
relinancing or collateral financing, as aforesaid, and will, if requested, attorn 10 the holder thereor’
or 1o the registered owners of the Fairlane Towne Centre, as the case may be. [[within ten «10)
days afier request by the Landlord to the Tenant to execute the instruments or certificates 1o give
cftect w the toregoing the Tenant has not executed same, the Tenam irrevocably appoints the
}andlord as the Tenant's attorney with Iull pawer and authority to exceute and deliver in the name
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ol’the Tenant any such instruments or certificates. or the Landlord may. ot its option. terminate
this agreement and the lease without liability on account thereof,

Provided always that so long as the Tenant performs its covenants, its tenure as provided herein
will be honoured by the Mortgagee or like Company referred to herein,

ARTICLE ELEVEN (11) - ASSIGNMENT AND SUBLETTING
SECTION 11,01 - CONSENT REQUIRED

The Tenant shall not have the right to assign or transler or otherwise encumber the lease o
another person, firm, or corporation or sublet the whole orany part ol'the premises without first
obtaining the Landlord's consent thereto. Such consent shall not be arbitrarily withheld, except
as provided {or in paragraph 11.02 herein and upon delivering such consent the Tenant shall be
teleased from its obligations under the lease, In the cveit that the Tenant is a corporation, the
Tenant shall obtain the consemt of the Landlord prior to the transfer of control of the Tenaney to
any other person, firm, association or corporation, which consent shall not be arbitrarily withheld.
Without limiting the generality of 1he foregoing, no assignment or sublease shall be effective and
no consent shall be given unless the following provisions have been complicd with:

(1) Therc is not existing any default hereunder on the part of the Tenwns:

(b)  The assignce or sublessee has assumed in writing with the Landlord the due and punciual
performance and observance of all the agreements, provisions, cavenants and conditians
hereof on the Tenant's part to be performed or observed from and after the exceution and
delivery of such assignments,

The parties acknowledge thut the factors. governing the granting of the Landlord's consens to any
assignment or sublease shall include, without limitation, the restrictive clauses entered into with
other Tenants by the Landlord, the finaneial background ol the proposed assignee ar sub-tenant
or occupant, and the nature of the business of'the proposed occupant. in the event that the Tenant
assigns this lease or sublets as aforesaid. without the prior written consent of the Lundlord. the
Landlord may in its sole discretion terminate this lease lorthwith without notice. The consent by
the Landlord to any assignment or subletting shall not constitute a waiver of the necessity lor such
consent lo any subsequent assignment or subletting. This prohibition against any assignmeni or
subletting shall apply to subletting or assignment by operation of law, 11" this lease be assigned.
oril'the leased premises or any part thereol be sublet ar oceupicd or used by anybody other than
the Tenant, the Landlord may collect rent from the assignec, under-tenant or oceupant, and apply
the net amount collected 1o the rent herein reserved, but no such assignment, subletting.
occupaney or collection shall be deemed a waiver of this covenant or the acceplance of the
assignee under-tenant or accupancy as tenant, or a release of the Tenant hercunder from the
further performance by the Tenant of covenants on the part of the Tenant herein contained.
Notwithstanding any assignment or sublease, the Tenant and any guarantor(s) shall renain tully
liable on this lease and shall not be released from performing any of the terms. covenants and
conditions of this lease.

Any assignment of this lease if consented 1a by the Landlord shall be prepared by the Landlord
or its solicitors aind any and all legal costs and all the Landlord's administrative costs with respect
thereto shall be borne by the Tenant,

SECTION 11.02 - ASSIGNMENT
The Landlord agrees that the Tenat may assign this lease to a corporation which he controls
whereby the corporation and the “Venant shall continue to assume all of the obligations of the
Tenant under this leasc.

ARTICLE TWELVE (12) - WASTE, GOVERNMENTAL REGULATION
SECTION 12,01 - WASTE

The Tenant shall not do or suffer any wasie or damage, disfiguration or ijury 1v the leased
premises or the fixtures and equipment in or serving the leased premises. The floors of the leased
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premises shall not be overloaded. No part of the leased premises shall be used forany dangerous,
noxious or olfcnsive trade or business. ‘The Tenant shall not do anything or permit anything to
be brought on the leased premises which the Landlord may reasonably deem to be a nuisance,
The Tenam shall take every reusonable precaution to protect the leased premises lrom dunger of
fire, water damage or the elements. The Tenant shall not allow any ashes, refuse, garbage or other
loose, objectionable malerial to accumulate in, on or about the leased premises and will at al)
times keep them in a clean and wholesome condition. The Tenant shall not carry on any business
or operation or permit anything to be done on the leased premises which contravenes any
provision of the Environmental Protection Act, its amending or successor legislation, and shall
not discharge any pollutant or contaminant into the natural environment. as those terms are
defined in the Environmental Protection Act.

‘The Tenant shall, at its expense, dispose of all garbage. refise and waste etanating from the
leased premises by disposing of the garbage, refuse and waste in a garbage bin which will be
located in an area designated by the Landlord.

ARTICLE THIRTEEN (13) - DESTRUCTION OF LEASED PREMISES

SECTION 13.01 - TOTAL OR PARTIAL DESTRUCTION OF THE LEASED
PREMISES

Provided and it is hereby cxpressly agreed that if during the term, the leased premises are wially
or partially destroyed or damaged by fire or the elemenis, explosion, rion, impact by aireralt or
vehicles, smoke damage. sprinkler leakage, malicious damage. acts of God or the Queen's
enermies or other perils in respect of which the Landlord is insured, the {following provisions shall
have effect:

{n}  Ifthe leased premises are rendered partially unfit for eccupancy by the Tenant, the rem
hereby reserved shall abate in part anly in the proportion that the Tenant bears o the
whole of the leased premises or il the leased premises are rendered wholly untit for
occupancy by the Tenant, the rent hereby reserved shall be suspended in each case until
the leased premiscs have been rebuilt and/or repaired or restored:

{by  Notwithstanding the provisions of sub-clause (a) immediately preceding. il the leased
premises in the opinion of the Landlord's architeet shall be incapabte of being rebuilt
and/or repaired or restored with reasonable diligence within one hundred and twenty (120)
days of the happening of such destruction or damage, then either the Fandlord or the
Tenant inay at its option terminate this lease by notice in writing to the other given within
thirty (30) days ol the date of such destruction or damage and in the event of such notice
being so piven this lease shatl ccase and become null and void from the date of such
destruction or damage and the Tenant shall immediately surrender the leased premiscs and
all interest therein to the Landlord and the rent shall be apportioned and shall be payuble
by the Tenant only to the date of such destruction or damuge and the Landlord may re-
enter and repossess e teased premises discharged of this lease: but it within the said
period o thirty (30) days neither the Tenant nor the Landlord shall gis e notice terminating
this lease as aforesaid or if within the said period the Landlord and T1'¢nant shail agree not
10 give such nolice, then upon the expiration of the said period of days or upon the
Landlord and Tenant having agreed as aforesaid, whichever shall be the sooner, the
Landiord shall with reasonable promptitude proceed lo repair vr restore the leased
premises; and

(c)  Ifthelcased premises shall be capable, with reasonable diligence, of being rebuilt and/or
repaired and restored within one hundred and eighty (180) days ol the happening of'such
destruction or damage, then the Landlord shal) rebuild and/or restore or repair the leased
premises with all specd within the aforesaid one hundred and cighty (180) days:

()  Thecenificates of'the Landiord's architect or contractor shall bind the parties as 1a the due
completion of repairs.
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SECTION 13.02 - TOTAL OR PARTIAL DESTRUCTION OF FAIRLANE TOWNE
CENTRE

In the event that thirty (30%) percent or more of the rentable area of building “A™ forming part
of the Fairlane Towne Centre shall be damaged or destroyed by fire or cause rendering the same
unfit for occupancy, notwithstanding that the leased premises may be unafiected by such fire or
other cause, the Landlord shall have the right, 1o be exercised by notice in writing delivered 1o the
Tenant within sixly (60) days from and afler said oecurrence, 1o elect to cancel and terminate this
lease. Upon the giving of such notice 1o the Tenant, the term of this lease shall expire by lapse
of 1ime upon the third day after such notice is given, and the Tenant shall vacate the leased
premises and surrender the same 1o the Landlord.

SECTION 13.03 - RETENTION OF INSURANCE PROCEEDS

Nolwithstanding anything hereinbefore contained, the Landlord shall be entitled to retain ull
amounts payable 10 it under any rental income insurance.

ARTICLF. FOURTEEN (14) - DEFAULT OF THE TENANT
SECTION 14,01 - RIGHT TO RE-ENTER

Proviso for re-entry by the Landiord on non-payment ol rent or non-performance of the
covenants; provided however, that if the Tenant shall fail to comply with any of its covenants
hereunder, except as lo its covenants to pay rent andfor additional rent and exeept as 1o
assighment or subletting of the leased premises, the Landiord shall give ta the Fenant notice in
writing stating the default with reasonable particulars requiring it to be remedied. aud if such
default is not remedied by the Tenant within ten (10) days alier receipt of such notice. ihe
Landlord at its option may either enter the leased premises or any part thereaf in the name ol'the
whole and repossess them and/or take such steps as may be necessary to remedy and correct such
default and recover its costs and expenses incurred in 50 doing from the Tenant as additional rent.
The Tenant agrees that on the Landlord becoming entitled to re-enter the leased premises under
any of the provisions of (his lease, the Landlord, in addition to alt other rights. shall have the right
to enter the leased premises as the agent of the Fenant either by force or otherwise, without being
liable for any prosecution therefore, and to re-let the leased premises as the ugent of the Tenant,
and 10 receive the rent therelore, and as the agent of the Tenant, w take pussession of any
{urniture or other property on the leased premises and to sell the same at public or private sale
wilhout notice, and to apply the proceeds of such sale and any rent derived from reteuing the
leased premises on account of the rent under this lease, and the Tenant shall be liable to the
Landlord for the deficiency, if any.

SECTION 14.02 - RIGHT TO RE-LET

Should the Landlord elect to re-enter, as herein provided or should it take possession pursuan o
legal proceedings or pursuant 10 any notice provided forby law, it may either terminate this [ease.
or it may from time to time without terminating this lcase, make such altcrations and repairs as
may be necessary in order 10 relet the leased premises, or any parl thereot as agent far the Tenant
{or such term or erms (which may be for a term extending beyond the terin of this fease) and at
such rental or rentals and upon such other terms and conditions as the Landlard in its sule
discretion may deem advisable; upon such reletting. all rentats received by the Landlord from
such reletting shall be applied, first, to the payment of the indebtedness other than rent Jdue
hereunder from the Tenant Lo the Landlord; second, to the payment ol'any custs and expenses ol
such reletting, including brokerage fees und solicitors' fees and of costs of such alterations and
repairs; third, to the payment of rent due and unpaid hereunder. The residue, il any, shall be held
by the Landlord and applied in payment of future rent as the same may become due and payuble
hereunder. If such rentals received from such reletting during any month be less than that wo be
paid during that month by the Tenant hereunder, the Tenant shall pay any such deliciency to the
Landlord, Such deficiency shall be calculated and paid monthly. No such re-eniry or toking
possession of the leased premises by the Landlord shall be construed as an election on its part 10
terminate this leasc unless a writlen notice of such intention be given w the Tenant or unless the
termination thercof be decrecd by a court of competent jurisdiction. Notwithstanding any such
reletting without termination, the Landlord may at any time thereafter elect 1o terminase this lease
for such previous breach, In addition to any other remedies it may have, it may recover fram the
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Tenant all damages it may incur by reason of such breach, including the cost of recovering the
leased premises, and including the worth at the time of such termination of the excess, il any, of’
the amount of rent and charges equivalent 1o rent reserved in this lease {or the remainder of the
teem hereof over the then reasonable rental value of the leased premises for the remainder ot the
termy hereof, all of which amounts shalf be immediately due and payable from the Tenam 10 the
Landlord. In determining the rent which would he payable by the Tenant hereunder, subsequent
1o default, the annual rent for cach year of'the unexpired term shall be equal 1o the average annual
fixed minimum rent and percentage rent paid by the Tenant from the lease commencement date
to the time of default or during the preceding twa (2) years, which ever period is shorter.

SECTION 14.03 - LEGAL EXPENSES

In case suit shall be brought for recovery of possession of the leused premises, for the recovery
of'rent or any other amount due under the provisions of this lease, ar because of the breach vl any
other covenant herein contained on the part of the Tenant 1o be kept or performed and a breach
shall be established, the Tenant shall pay 1o the Landlord all expenses incurred theretore.
including solicitors' and counse! fees on a solicitor and his own client basis.

SECTION 14.04 - BANKRUPTCY OR RECEIVERSHIP

The Tenant covenants and agrees that il the term, of any of the goods and chattels of the Tenant
on the leased premises shall, at any time during the said tenw, be seized or taken in ¢xeeution or
attachment by a creditor of the Tenant, or if the Tenant shull make any assignment for the benuetit
of creditors or any bulk sale or, become bankrupt or insolvent, or if Tenant shall take the benefit
of any Act now or hercalter in force for bankrupt or insolvent debtors, or ita private or duly Conrt
appointed Receiver-Manager or Receiver-Manager-Agent is appointed to tuke possessinn of the
Tenant's property or assets, or if any order shall be made for the winding up of the Tenant. or it
the leased premises shall, without the written consent of the Landlord become and vemain vacant
or unopen for a periad of ten (10) days. or be used by any other persons other than such as are
entitled to use them under the terms of this lease, or if the Tenant shall withow the written
consent of the Landlord abandon or atiempt to abandon the leased premises. or attempt 1o sell or
dispose of goods or chattels of the Tenant. or 1o remove them or any of them [rom the Jeased
premises so that there would not in the event of such abandonment. sale, or disposal or removal
be sulficient goods on the leased premises subject 1o distress 1o satisfy the rent above due or
accruingdue, then and in every such case the then current manth's rent and the nextensuing three
(3) months' rent shall immediately become due and be paid and the Landlord may re-enter and
take possession of the leased premises as though the Tenant or the servamts of the Tenant or any
other occupant of the leased premises were hotding over after the expiration of the suid termy and
the said term shall, at the option of the Landlord, forthwith become forfeited and determined.
in every anc of the cascs above, such aceclerated rent shall be recoverable by the Lundlord in the
same manner as the rent hereby reserved, and as if rent were in arrears and the said option shall
be deemed 1o have allerations, improvemerts or additions are made with reasonable dispatch,

SECTION 14.05- THE LANDLORD MAY PERFORM COYENANTS

If' the Tenant shall fail to perform any of its covenants or obligations umder or in respect 1o this
Jease, the Landlord may from time to time at its discretion, perform or causc 10 be performed any
of such covenants or obligalions, or any part thereof and for such purpase may do sueh things
upon or in respect of the leased premises or any part thervol as the Landlord may consider
requisile or necessary.

All expenses incurred and expenditures made by or on behall af the Landiord under this Article
shall be forthwith paid by the Tenant and if the Tenant fails (o pay the same. the Landlord may
add the same to the rent and recover the same by all remedies available 10 the Landlord tor the
recovery ol rent in arrears.

SECTION 14.06 - LANDLORD MAY FOLLOW CHATTELS

Provided that in case of remaval by the Tenant of the goods and chauels of the Tenunt from the
feased premises, the Landlord may follow the same for thirty (30) days in the same manner as is
provided for the in the Landlord and Tenant Act. R,S.0. 1990, as amende.



13
SECTION 14.07 - WAIVER OF EXEMPTION

The Tenant hereby covenants and agrees with the Landlord in consideration of the Premises and
of the leasing and letting by the Landlord to the Tenant ol the leased premises for the term hereby
created (and it is upon that express understanding that these presents are entered into) that
notwithstanding anything contained in the Landlord and Tenant Act, R.S.0. 1990, or inany other
Statute which may hereafier be passed to tuke the place of the said Act or to amend the same.
none of the goods or chattels of the said Tenant at any time during the continuance of the term
hereby created on (he leased premises shall be exempt from levy by distress tor rent inarrears by
the Tenant as provided for by any Section or Sections of the said Act. or any amendment or
amendments thereto.

ARTICLE FIFTEEN (15) - ACCESS BY THE LANDLORD
SECTION 15.01 - RIGHT OF ENTRY

{a)  The Landlord and any person authorized by the Landlord shall have the right to use.
install, maintain and/or repair pipes, wires. ducts or her installations in, under or through
the Icased premises for or in connection with the supply of any scrvices to the leased
premises or any olher premises or buildings in the Fairlane Towne Centre, Such services
shal! include (without limiting the generality of the foregoing) gas. clectricity, water,
sanitation, heat, ventilation, air-conditioning;

(b)  When necessary by reason of accident or other cause or in order to make any repairs.
alterations or improvements to the leased premises or to other portions of the Fairlane
Towne Cenire, the Landlord may cause such reasonable and temporary ubstruction of
common areas as may be necessary and may interrupt or suspend the supply to the leased
premises of electricity. water and other services where necessary and until said repairs.
alterations, improvements and additions shall have been complered. There shall be no
abalement in rent because of any such obstruction, interruption or suspension provided
that such repairs, ahierations, improvements or additions are made with reasonable
dispatch;

(¢)  The Landlord or its agents shall have the right 10 enter upon the Teased premises at all
reasonable 1imes 1o view the state of repair, condition and use thereol and to make such
decorations as it may deem advisable and the Landlord or its agents shall be allowed to
1ake all material into and upon the lcased premises that may be required therefore withow
the same constituting any eviction of the Tenant. The rent hereunder. shall in no way
abate while such decorations, repairs, alicrations, improvements or additions are being
made by reason of loss or inierruption of the business of the Tenant because of the
execution of any such work;

(d)  The Landlord shall not be liable to the Tenant for any interference or inconvenience
caused by any additional construction or repairs carried out ax expeditiously as is
reasonably possible;

(¢)  During the six (6) months prior to the expiration of the term of this lease, the Landiord
may exhibit the leased premises to prospective tenants or purchasers. and plice upon the
leased premises the usual notice "For Lease”, "For Rent" or "For Sale” which notices the
Tenant shall permit 10 remain where placed without molesiation;

1y If the Tenant shall not be personally present to open and permit an entry into the leased
premises, at any time, when for any reason an entry therein shall be necessary or
permissible, the Landlord or the Landlord's agents may enter the same by o master Key.
or may forcibly cnter the same without rendering Landlord or such agents liable, and
without in any manner affecting the obligations and covenants of this lease.

{g)  Nothing in this Section contained however, shall be deemed or consirued W impose upon
the Landlord any obligations. responsibility or liability whatsoever, for the care,
maintenance or repair of the building or any part thereof. except as othersisc in this lease
specifically provided.
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ARTICLE SIXTEEN (16) - THE TENANT'S PROPERTY AND BUSINESS
SECTION 16.01 - TAXES ON LEASEHOLD

‘The Tenant shall be responsible for and shall pay before delinquency, all municipal. county,
provincial or federal taxes assessed during the term of this lease against any leaschold interest or
personal property of any kind, owned by or placed in, upon or about the leased premises by the
Tenant,

SECTION 16.02 - LOSS AND DAMAGE

The Landlord shall not be liable for any loss, injury or damage [rom any cause whatsoever
(including negligence or gross negligence) to the Tenant or to other persons or propeny
wheresoever situate except wlicre Landlord is responsible, Without limiting the generality of the
foregoing, the Landlord shall not be liable for any such damage caused by anvthing done or
omitted 10 be done by other tenants of the Fairlane Towne Centre or persons in the leased
premises, occupants of adjacent property, of' the Fairlane Towne Centre, ur the public, or caused
by aperations in construction of any private, public or quasi-public work.

SECTION 16,03 - NOTICE BY TENANT

The Tenant shall give immediate notice to the Landlord in case of fire or accidents in the lessed
premises or in the building of which the Icased premises are a part or of defects therein or inany
fixtures or equipment thercin.

ARTICLE SEVENTEEN (17) - HOLDING OVER, RENEWAL
AND SUCCESSORS

SECTION 17.01 - HOLDING OVER

In the event that the Tenant remains in possession of the leased premises after the end of'the term
hereot and without the execution and delivery of a notice of renewal it granted hereunder, i'a
right of renewal is granied, there shall be no tacit renewal of this lease and the term herchy
granted and the Tenant shall be deemed 10 be occupying the Jeased preniises as a Tenunt trom
month to month, and otherwise upon the same terms and conditions as set tortl in this lease, so
far as applicable.

SECTION 17.02 - RENEWAL

(@)  The Tenamt, provided no default has occurred during the initial term of the lease. shall
have the right to renew the lease at the expiration of the term of this lease for a furnther
period of five (3) years at a minimum rent 10 be established as hereinafier pravided but
otherwise under and subject to the additional and percentage rental covenants, provisos
and agreements contained in the lease for the original term except as to [urther right to
renewal and such righ shall be exereised by written notice 1o the Landlord no later than
three (3) month(s) before the expiration of the said original werm. tailing which this right
to renew shall be null and void.

{b)  The amount of the annual minimum rem for each renewal term shall be established by
mutual agreement ol the parties hereto: provided however, that il agreement is not
reached by the parties by a date one (1) month(s) betore the expiration of the term. cither
party shall be entitled to give the other party notice thercatand demand arbitranion thereo!
pursuant to the Arbitration Act, R.S.0. 1990.

{¢)  The panics hereto agree that in the event that the rental for the renewal 1erm shall not be
esiablished before the commencement of the renewal term, the Tepant shall continue to
pay the rent, and all other charges and additional rental set out herein, unal such time as
the rental for the renewal period is established and upon the establishment vl the rental
for the rencwal term shall be retroactively adjusted to the date of cammencement ol the
rencwal term, and any deficiency of rental shall immediatety be puid by the Tenant ta the
said Landlord, fatling which the Landlord shall be entitled w atl remedies wranted
hercunder for breach of the lease.



SECTION 17.03 - SUCCESSORS

All rights and liabilitics herein given to or imposed upon the respective parties hereto. shall
extend to and bind the severat respective heirs, exceutors, administrators, successors and assigns
of the said parties; and if the Tenant is more than one person from a corporation. they shall all be
bound jointly and severally by the terms, covenants and agreements herein. Subject to paragraph
£1.02 herein, the Tenant shalt not assign or otherwise transfer this agreement and all rights
hereunder shall not enure to the benefit of any assignec or successor ol the Tenant.  This
agreement shall enure to the benefit of the Landlord’s successors and assigns. 11 the leased
premises are sotd. then the Landlord shall be released ot the thne of completion of such sale from
all of its covenants and obligations set out in this leuse.

ARTICLE EIGHTEEN (18) - QUIET ENJOYMENT
SECTION 18.01 - THE LANDLORD'S COVENANT
The Landlord covenants with the Tenant for quict enjoyment,
SECTION 18.02 - RESTRICTIVE COVENANT

The Landlord covenants and agrees that for so long as the Tenant teases, uses or oceupies the
leased premises, the Landlord shall not lease any part of the Fairlane Towne Centre or allow any
part of the Fairlane Towne Centre to be used or occupied for any uses set out in Section .01,
supra.

ARTICLE NINETEEN (19) - MISCELLANEOUS
SECTION 19.01 - WAIVER

Failure by the Landlord to require performance of any term. covenant or condition herein
comtained, shall not be deemed to be a waiver of such term, cavenant or condition or of any
subsequent breach of the same or of any other terny, covenant or condition herein contained. The
subsequent acceptance of rent hereunder by the Lundlord shall not be deemed 10 be a waiver of
any preceding breach by the Tenant of any term, covenant or condition ol this lease, other than
the failure of the Tenant to pay the particular rent so accepted, regardless ol the Landlord's
knowledge of such preceding breach at the time of acceptance of such rent. No covenant, term
or condition of this lease shall be deemcd to have been waived by the Landlord. unless such
waiver be in wriling by the Landlord.

SECTION 19.02 - ACCORD AND SATISFACTION

No payment by the Tenant or receipt by the Landltord ol a lesser amotint thun the monthly rent
herein stipulated shall be deemed to be other than on account of the carlier stipulated rent, nor
shall any endorsement or statement or any cheque or any letter accompunying any cheque or
notation on any cheque or payment as rent be deemed an accord and satistaction and the Landlord
may accept such cheque or payment without prejudice to the Landlord’s right to recover the
balance of such rent or pursue any other remedy provided in this lease.

SECTION 19.03 - ENTIRE AGREEMENT

This lease and the Schedules if any, attached hereto and forming a part hereoll set forth ail the
covenants, promises, agreements, condilions and understandings between (he Landlord and the
Tenanl concerning the leased premises and there are no covenants. promises. agreements.
conditions or representations, either oral or written between them other than are hereinand in the
said Schedules. if'any, set forth. Except as hercin otherwise provided. no subsequent alicration,
amendment. change or addition to this lease shait be binding upon the Landlond or the Tenam
untess reduced to writing and signed by them.
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SECTION 19.04 - NO PARTNERSHIP

The Landlord does not. in any way or for any purpose, become a partner of the Tenant 1 ihe
conduct of its business, or otherwise, or joint venture or a member ol u joint enterprise with the
Tenant.

SECTION 19.05 - FORCE MAJEURE

In the event that either party hereto shall be delayed or hindered in or prevented (rom the
performance of any act required hereunder, by reason ol strikes, lock-outs. labour. woubles.
inability to procure materials. failure of power. riots. insurrection. war or other reason ol a hiky
nature not the lault of the party delayed in performing work or doing acts required under the terms
of this tease, then performance of such act shall be excused lor the period ol the delay and the
period tor the performance ol'any suchact shall be extended for a period equivalent tu ihe period
of such delay. Notwithstanding anything herein contained, the provisions of this Section 19.03
shall not operate (o excuse the Tenant from the prompt and timely payment of fixed minimum
rent, additional rent or any other payments required by the terms of this lease, nor entitle the
‘T'enant 1o compensation for any inconvenicnee, nuisance or discomfort thereby occasioned.

SECTION 19.06 - NOTICES
All notices or ether documents required which may be given under this agreement o Jease shail

be in wriling duly signed by the party giving suchnotice and transmitted by registered or certitivid
mail. telegraph or telex addressed as follows:

TO THE TENANT: 1614 LESPERANCIE ROAD
TECUMSEH, ONTARIO
N8N 1Y3

TO THE LANDLORD: 1614 LESPERANCE ROAD
TECUMSEH, ONTARIO
NSN 1V3

Any notice or document so given shall be deemed 10 huve been received on the third business duy
[ollowing the date of mailing il sent by registered mail or certified mail. but shall be deemed
have been received on the next business day il transmitted by telex or ielegram. Any party may
{rom time to time by notice given as provided above, chunge its address for the purpose o this
clause.

SECTION 19.07 - PLACE FOR PAYMENT OF REN'T

The Tenant shall pay the rent. including all additional rent, at the office of the Landlord specitied
in Section 19.06 hereof or 10 such manner. or at such plice or places as the Landiord may
designate from time to lime by notice in wriling,

SECTION 19,08 - REGISTRATION

The Tenant shall not register this lease without the writien consent of the Landlord. Howeser,
upon the request of cither party hereto, the other party shall join in the execution of s
memorandum or so called "short form” of this lease {or the purposc ol registration.  Said

memorandum or short form shall describe the partics, the leased premises and the wenns ol this
lease and shall be prepared and registeved at the expense ol the Tenant,

SECTION 19.09 - GOVERNING LAW

This lease is 1o be governed by and construed according to the laws of the Provinee ol Ontariv.
SECTION 19.10 - OVERDUE AMOUNTS

In the event that any payments required Lo be made by the Tenant to the Landlord hereunder are

not paid when due, then interest shall be paid at the rate of'two (2%) pereent per month rom the
date when such overdue smouants were due to the date when sueh overdue amounts are paid, and
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such interest shall be collectable as additional rent with the next instalment of rent thereafier
falling due hereunder, or at the time the overdue amounts are paid, which ever is the earlier, but
nothing herein contained shall be deenied to suspend or delay the payment of any amount of
wmoney or charge at the time the same becomes due and payable hereunder, or limit any other
remedy of the Landlord.

SECTION 19.11 - CAPTIONS AND SECTION NUMBERS

The index, captions, section numbers, and artiele numbers uppearing in this lease are inseried only
as a matter of convenience and in no way define, limit, construe or describe the scope or intent
of such sections or articles of this lease. nor in any way afect this lease.

SECTION 19.12 - THE TENANT DEFINED, USE OF PRONOUN

The word "Tenant" shall be deemed and 1aken to mean each and every person or party mentjoned
as a Tenant herein, be the same one or more; and if there shall be more than one Tenant. any
notice required or permitied by the terms of this lease may be given by or 10 any onc thereof, and
shall have the same force and effect asif given by or 1o all thereol. The usc of the neuter singular
pronoun to refer to the Landlord or the Tenant shall be deemed a proper reference even thought
the Landlord or the Tenant may be an individual, a partnershiip, a corporation, or a group of two
or more individuals or corporations. The necessary grammatical changes recuired 10 make the
provisions of this lease apply 10 the plural sense where there is more than one Landlord or Tenan
and 1o either corporation, association, partnerships or individuals, males or fernales, shall in all
instances be ussumed as though in each case fully expressed. [Fmore that one Tenant is named.
the liability hercunder of those named shall be jolt and several.

SECTION 19.13 - LANDLORD TO INCLUDE REPRESENTATIVES

Wherever the word “Landlord” is used in the present lease, it shall be deemed 10 include the
Landlord and its duly authorized representatives.

SECTION 19.14 - PARTIAL INVALIDITY

If any term. covenant or condition of this lease or the application thereol 1o any person ur
circumstance shall, 1o any exient, be invalid or unenforeeable, the remaindoer of this lease andqor
the upplication of sueh term, covenant or canditian to persons or circumstances other than those
as 10 which it is held invalid or unenforceable, shall not be affected thereby and cach term.
covenam or eondition of this lease shall be separately valid and enforceable to the fullest extem
permitied by law.

SECTION 19.15 - NO OPTION

The submission of this lease for examination does not constitute a reservation of or option for the
feased premises and this lcase becomes effective as a lease only upan execution und delivery
thereof by the Landlord and the Tenant.

SECTION 19.16 - THE PLANNING ACT

This lease is entered into subject to the condition that it is w be effective only on abtaining the
consent required under the Planning Act, R.8.0. 1990, as amended, if such consent is required.
Ifany such consent is required, it shall be obtained by the Landlord at the expense al'the Tenam
and until such consent is oblained, the term hereof. including options, ifany . shall be read as noy
exceeding twenty one (21) years less one day and in the event such eansent is not obtained. the
term hereof. including options. it any, shall not exceed twenty one (21) veurs less one day.

SECTION 19.17 - NO ABATEMENT

All rent required to be paid by the Tenant hereunder shall be paid without any deduction.
abatement or set off whatsoever; i1 being the intention of this lease that all expenses. costs,
payments and outgoings incurred in respect of the lands, the office building and any other
improvements on the lands or for any other matier or thing affecting the lands, shall (unless
otherwise expressly stipulated herein to the contrary) be borne by the Venant: that the reat hierein
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provided shall be absolutely net to the Landlord and free of all abatement, set off. or deduction
or really taxes, charges, rales. assessmenls, eXpenses, costs. paymients or oulgoings of evers
nature arising from or related to the lands or any improvements thereon: and that the Tenant shall
pay all such taxes. charges, rales, assessments, eXpenses, Costs, piyments and outgoings.

SECTION 19.18 - POST-DATED CHEQUES

The Tenant shall. at Landlord's request on or before the lease commencement date. provide the
Landlord with post-dated cheques for the first year's minimum rent plus estimated annual
additional rent. Therealier the Tenant shall, on the anniversary date of the lease commencement
date deliver post-dated monthly cheques for the minimum rent and one twelth {1712 ofestimated
annual additional rent. Failure 10 deliver post-dated cheques as aforesaid. shall constitute a
breach of 4 covenant of this lease.

SECTION 19.19 - DISHONOURED CHEQUES

As compensation to the Landlord for incanvenience and expense. the Tenant agrees t pay w the
Landlord the sum of Twenty five Dallars ($25.00) for each cheque which is dishanoured or
rewurned "N.S.F." from the Tenant's Bank.

SECTION 19.20 - TIME OF ESSENCE

Time shull be of the essence of this lease and every part thereof,

SECTION 19,21 - FINANCIAL INFORMATION

The Tenant [enant's

e Guaranior's financial sh\ndlns_ and corporate arganization as lht, L.mdlm cl or unvmm'h..{s.c
requires. Failure of the Tenant to comply withthe | -SIaTds request hervin constitutes 3 Jeitubt
under this.agreenmentanid the Landlord is entitled to terminate this agreement and all o the rights

< ~8 the Tenant hereunder. by written natice.

SECTION 19.22 - GS.T.

Unless otherwise provided to the contrary the payment ol all monies under this fease shall be
exclusive of the sales tax levied under the provisions of the Excise Tax Act and commonly
referred 10 as "G.S. 1"

SECTION 19.23 - LANDLORD'S WORK

The Landlord shall be responsible lor und complete e work as set forth in Sehedule “C” ina
good and workmantike manner.

SECTION 19.24 - TENANT'S WORK

The Tenant shall be responsible at its expense Jor and complete the work as se forth in Schedule
“D” in a good and workmanlike manner.

SECTION 19.25 - HANDICAPPED PARKING AREA

The Landlord shall designate the area lor disabled parking at locations in close proximity o the
lcase premises.

SECTION 19.27 - GUARANTOR
Toinduce the Landlord to execute and deliver this lease and in consideration o the execution and

delivery thereol by the Landlord. the Guarantor, as principal and not as surety, hereby covenants
with the Landlord that:

(@) The Tepant named in the lease shall duly perfonm and observe cuch ind every cosem,
obligation and agreement in his lease on the purt of the Tenant 10 be pertformed und



observed, including the payment of all Rent and all other puyments agreed to be paid or
payable under the lease on the days and at the times and in the manner therein specified.
and thatif for any reasen including the insolvency or bankruptey of the Tenant, the Tenant
shali fail to pay the Rent or other sums provided to be due and payable or makes detault
in the performance or observance ol any of the covenants. obligations or agreements
which under the terms of the lease are 10 be performed, or observed by the Tenant. the
Guarantor shall forthwith pay lo the Landlord on demand such Rent and other sums in
respect of which such default shall have occurred and all damages that may arise in
consequence of the non-observance or non-performance of any of the said covenants,
obligations or agrecments,

(3 The Guarantor is jointly and severally bound with the Tenant and the Lundlord shall not
be required to proceed against the Tenant or to exhaust any security held from the Tenant
or Lo pursue any other remedy whatsoever which may be available to the Landlord hetore
proceeding against the Guarantor. and the Guarantor hereby waives any right to require
the Landlord to do so.

(c)  No neglect or forbearance of the Landlord in endenvoring to obtain payment ol the Rent
reserved in the lease or other payments required to be made under the provisions of the
lease as and when they become due, no delay of the Landlord in taking any steps 1o
enforce performance or observance of the several covenants, obligations or agreements
contained in ihe lease Lo be performed or observed by the Tenant. no extension ar
cxtensions ol time which may be given by the Landlord from tinw 10 time o the Tenant.
and no other act or failure to act by the Landlord shall release, dischurge or in any way
reduce the obligations of the Guarantor under its covenants herein conmained.

(d)  Intheevent of termination of the lease, except by surrender accepied by the Landlord, oy
in the event of disclaimer of the lcase pursuant lo any statute, then, at the option of the
Landlord to be exercised at any time within six (6) months thercalier the Guarantor shal}
execute a new lease of the Premises between the Landlord and the Guarantor as tenant tur
a term equal in duration to the residue of the Term of the fease renuiining unexpired at the
date of such termination or such disclaimer. Such new lease shall contain the same
landlord'sand tenant's obligations respectively and the same covenants. agreements. terms
and conditions in all obligations, agreements, terms and conditions it all respects
(including the provision for re-entry) as are contained in this lease.

IN WITNESS WHEREOF, the Landlord and the Tenant have signed und sealed this lease as
of the day and year first above writien.

SIGNED, SEALED AND DELIVERED
in the presence of

FAIRLANED

Per

: /'{‘RES\DKM'

thave the autharity to bind the Corporaiion

IA GROUP INC.

f Wﬂé‘mmr

I hase the Hahority 1o hind 1the Corparation
[ B
i /¢

)
)
)
)
)
)
) PHOE
)
)
)
)
)
)

SCHEDULE «“A”

Description of Lands Comprising the Fairlane Towne Centre:
Part of Lot 5, Registered Plan 395, all of Block *Z”, Registered Plan 1287, Part of 1ot
153, Concession 2, now Town ol Tecumseh (lormerly in the Township of Sandwich South),

Cuounty of Essex now designated as Pants 1 10 21 both inclusive as recorded on Referene Plan
12R-16453.
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SCHEDULE “C”
LANDLORD’S WORK

(1)  TheLandlord shall install a two (2) by fouricen (14) foot sign box on the room of building
“A” at a location approved by both the .andlord and the Tenant:

(2)  The Landlord shall install the partition walls within the leased premises to a point where
the walls are capable of receiving paini, the cost for which in the sum ol Three thousand
(53,000.00) Dollars shall be shared equally by the [.andlord and the Tenant:

(3)  The Landlord acknowledges receipt ol the Tenant’s portion in the sum of One thousand
five hundred Dollars ($1,500.00).

SCHEDULE D~
TENANT'S WORK
(1)  To resurface the existing facia sign;
(2)  Finish painting to the interior walls of the leased premises;
(3)  The Tenant shall be responsible for all leasehold improvements, including all wall. floor

and ceiling finishes, any electrical and plumbing, other than the standard electrical and
plumbing supplicd by the Landlord.
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Fairlane Develpopments Inc.

1614 fespernnce Rd., Phone: 519-735-5300
Tecumseh, Ontario Fax:  519-979-9762
NBN 1Y3 cturfine@ransinegt

Phaenix Media Group

Aftention: Gary Baxter May 26, 2006 .
Re: Lease dated June 27, 2001
Lease Renewal

a

Gary as per our conversation [ have revised the rate 0 g+

129
The lease is coming due on June 30, 2006.
We have looked at the rates and we have not had any increases on the base rent for 5
vears and no increase on the common fees even though our taxes increased to over $1.25
per sq.fi.
Lease Term 5 years
First 2 vears of term beginning July 1, 2006 - June 30, 2008
The new Base Lease rate will be S13.00 per sq. fi. and the common fees rate will be §
5.00 per sq.ft.
The balance of the 3
Base rate will be § |

years of the term July 1, 2008 ~ June 30 201 |
4,00 per sq.ft. and common fees $5.00 per sq.fi. ~

Your new monthly rate will be $1800.00 pius GST of 6% $108.00
=$ 1,908.00 monthly .

All other conditions in the original lease remain the same.

Please provide 12 post dated cheques.
Your July 1,2006 cheque has the wrong amount as the rate 1s changed and so has the GST

Please sign below for acceptance.

Fairldne Developments Ine

Richard St.Louis &7




REAL ESTATE ACKNOWLEDGEMENT

TO CanWest MediaWorks Publications Inc. (the “Purchaser”). and its and their .
respective successors and assigns

FROM: Phoenix Media Group Inc. (the “Tenant™)

AND FROM: Gary Baxter (the “Guarantor™)

AND FROM: Fairlane Developme;us Inc. (the “Landlord™)

RE Unit 2. Building *A™ of the Fairlane Towne Centre (the “Premises™) located at

1614 Lesperance Road, in Tecumseh. Ontario (the “Property™)

Whereas. the Purchaser and its respective successors and assigns shall be relying upon this Real Estate
Acknowledgement in proceeding with a purchase by the Purchaser of the issued and outstanding shares of
the Tenant (the successful completion of which shall be hereinafter referred to as the “Closing™). the
Tenant certifies and warrants that:

to

4

‘s
B

6.

The lease (the “Lease™) of the Premises between the Landlord. the Tenant and Gary Baxter, dated
the 27% day of June. 2001, was duly and validly authorized. executed and delivered by the
Tenant, a complete and accurate copy of which, including a renewal of same. dated June 23.
2006. is attached hereto as Schedule A.

The term of the Lease expires on June 30™. 2011,

The current rent pasable under the Leasc is as follows: up to and including June 30" 2008, o

$13.00 monthly base rent per square foot. and for the balance of the term (MBS I, 2008 10 June
30™ 2011). $14.00 monthly base rent per square foot. The monthly common arca fee for the
entire term is $3.00 per square foot. The base rent and the common area fees are pavable monthly
in advance in accordance with the terms of the Lease, and have not been prepaid except as set
forth in the Lease. There is no other amount of prepaid rent or fees presently held by the
Landlord. whether as prepaid rent. security deposit or otherw ise.

The Tenant has taken possession of the Premises.

There is no outstanding dispute between the Landlord and the Tenant in respect of any amounts
pay able or any other obligations of the Landlord or the Tenant under the Lease.

There is no existing detault by either the Landlord or the Tenant under the terms of the Lease and
the Lease is in full foree and effect and good standing. *

All the rights and obligations of the Landlord and the Tenant relating to the Premises and the
Property are contained in the Lease.

The Tenant has no abatement rights. set-offs. claims. defences or counterclaims against the
Landlord in respect of the Lease or the pay ment ol any rent or other amoums payable thereunder.

All work to be done by the Landlord has been completed in accordance with the terms of the
Lease, there are no claims outstanding for defective workmanship and‘or materials against the



Landlord in respect of such work and any applicable tenant allowances. inducements. free rent or
other benefits as set out in the Lease have been paid in full by the Landlord. and no tenant
inducements due to the Tenant are unpaid or remain unsatisfied.

As of the date hereof, the Tenant has not received any notice of any assignment of the Lease or
the rents thereunder by the Landlord. As of the date hereof. the Lease has not been assigned. nor
has the whole or any part of the Premises been sublet or morigaged by the Tenant.

Except as provided in the Lease, the Tenant has no exclusivity right. option. right of first refusal.
right of first offer. or other similar right to lease or purchase the Premises or any other space thal
is part of the Property.

There are no other terms and conditions of the Lease or any other matters which would materially
and adversely affect the ability of the Tenant after the Closing to occupy the Premises and cam
on its operations as it has been occupied and carried on in the ordinary course by the Tenant prior
to the date hereof.

DATED ko 1l 2007,

PHOENIX MEDIA GROUP INC.

Per: “d
Name: (ARY ' BAXTER
Title: =
N
::\ ! —3 L/ . - -
Witness GARY B‘A)\\}\H{r

The Landlord hereby acknowledges and agrees. to the extent such agreement may be required pursuant to
the Lease. to the acquisition of control of the Tenant by the Purchaser and confirms that the terms and
conditions of the lease. as outlined above and as set out in the Lease, attached. shall remain in place
fullowing the Closing, assuming such Closing occurs,

FAIRLANE DEVELOPMENTS INC.

Per;

I/We have authority to bind the Corporation.
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LEASE
BETWEEN.
SUN'LIFE ASSURANCE COMPANY OF CANADA
and 1331430 ONTARIO INC.
(LANDLORD)

~-AND- -

CANWEST MEDIAWORKS PUBLICATIONS INC.

(TENANT)

Premises:
A Portion of the 13" Floor,

50 O’Connor Street
Ottawa, Ontario
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THIS LEASE, dated the 8th day of May, 2007, is made by the Landiord and the Tenant named in it who, in e
consideration of the rents, covenants and agreements contained in this Lease, covenant and agree as follows: .

ARTICLE 1 -'nAsxp TERMS

11 Basic Terms

(a) (i)  Landlord: SUN LIFE ASSURANCE COMPANY OF CANADA
and 1331430 ONTARIO INC.

(i) - Address of Landlord: ¢/o Bentall Real Estate Sexvices LP
: 10 Carison Court, Suite 500
Etobicoke, Ontario, MOW6L2
Attention: Vice President, Operations -
Fax: (416) 674-7738

with a copy to:

/o Bentall Real Extate Services LP
50 O’Connor Street, Sulte 315
Ottawa, Ontario, KIP 61.2 )
Attention: General Manager

Fax: (613) 236-3301

® @)  Teoast - CANWEST MEDIAWORKS PUBLICATIONS INC.
@  AddressofTenant 150 Wellington Street, Suite 500
‘ Ottawa, Ontario, K1P 544

Attention: Editor-in-Chie?
with a copy to:
1450 Don Mills Road, 2 Floor ' .
Don Mills, Ontario, M3B 2X7 _ : A
Attextion: Legal Connsel - .

© (i)  Indemmifier: .na

7

(i) Address of Indemnifier: n/a '
(ili)  Indemnity Provisions:- Imtentionally deleted

@ Project, if applicable: n/a
(¢) - Building: 50 O’Connor Stxeet, Ottawa, Ontarfo, KIP 61.2
(6} Premises: " Apaortion of the 13® floor of the Building with a Suite

Nnmber to be designated by the Landlord
® Rentable Area of Premises: Approximately nineteen thousand, four hundred and sixty-
six (19,466) square feet, subject to measurement by the
Landlord’s Expert
) (0] Term: Ten (10) years and two (2) months ,
()] Commencement Dats: Novemberl,zoo'l
(ifi)  Expiry Date: December 31,2017

U] Fixturing Period: Please see Section 2.1
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2.1

(2)

»

()

@ Basic Rent:

Time Period Per Sq. Ft. of Per Year Per Month
Rentable Ares of the
Premises/Year
November 1, 2007 $20.00
to and iacluding
October 31, 2009
November I, 2009 $23.00 $447,718.00 §37,309.83
to and including
October 31, 2012
November 1, 2012 $25.00 $486,650.00 $40,554.17
to and includiug

April 30, 2015 -
May 1,201% $27.00 $325,582.00 §43,798.50
to and including
December 31, 2017

$389,320.00 $32,443.33

(% ()  RentDepositreferred 1o in Section 5.6: NI dollars ($0.00)
(i)  Security Deposit refered to in Section 5.7: Nil dollars ($0.00)

ARTICLE 2 - SPECIAL PROVISIONS

Fixturing Period

Provided that the Tenant has executed and delivered to Landiord this Lease in a form satisfactory to
Landlord on or before the 5th day of June, 2007, Landiord shall use commercially reasonabls efforts
to bave Landlord's Work (as defined in Schedule “E®) in the Premises complete on or before the 5*
day of June, 2007 (the “Delivery Date”) but if Landlord’s Work is not complete on or before the
Delivery Date for any reason other than Tenant Delay (as hereinafter defined) including, without
limitation, any delays in Landiord obtaining any permits whatsoever, as required by those
authoritles having jurisdiction thereaver, to commence Landlord’s Work, this Lease shall not be vold
or voidadle and Landiord shall not be liable for any losses, costs or damages whatsoever resulting
therefrom and the Delivery Date shall be deferred to such date that Landlord’s Work is complete
and the Commencement Date aud Expiry Date shall be correspondingly delayed. To the extent any
Laundlord’s Work is not complete ou the Delivery Date, Tenant shall be granted non-exclusive
possession of the Premises until Landlord’s Work is complete and during such period both parties
shall co-operate with each other so that the parties may complete their respective work obligations zs

expeditiously as possible.

If the Premises may not be tnmed over to Tenant on the Delivery Date as a result of Tenant’s failure
to deliver plaas, execute and deliver the Lease on or before the Sth day of June 2007 or any other
docusentation contemplated hereunder or comply with any other provision hereof, or the
performaunce of any work by Tenant or any delay therein or defauit or act of Tenant (collectively,
“Tenant Delay”), then the Delivery Date sball be such date upon which Landlord's Work would have
been complete and delivery of possession of the Premises to Tenant would have occurred but for such
Tenant Delay and Tenant shall not be entitled to aay abatement or reduction of Rent or other
payments or any other rights in respect thereof by reason of uny delay in lts occupancy. For greater
certainty, there shall be no delay to the Commencement Date,

Tenant shall be entitled to possession of the Premises from the Dellvery Date until the date
immediately preceding the Commencement Date in order to fixture the Premises for the Tenant's
business and, theresfter, in order to commeunce carrying on business in the Premises (“Fixturing
Period™. During the Fixturing Period, Tenant shall not be ohligated to pay Basic Rent, Operuting
Costs, or Property Taxes but shall be liable for all other costs and obligations including eharges for
urilities and’ the costs of any additional services in accordance with this Lease for which Tenant will
continue to be obligated to pay, and Tenant shall be subject to al! the otlier terms and conditions of
this Lease insofar as they are applicable including, without limitation, the obligation to maintain
insurance, and the provisions relating to the liability of Tenant for its acts and omissions, and the acts
and omissions of its servants, employees, ageats, contractors, invitees, concessionaires and licensees
and the indemnification of Landlord and others under this Lease. On or before the Delivery Date,
Tenant shaii deliver to Landlord certificate(s) evidencing the requisite insurance coverage under this

Lease.
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Conditions to Tenant’s Rights

the Tenant pays the Rent and other sums payable hereunder and performs each and every of
the covenants, provisos and agreements herein contained on the part of the Tenant to be
paid and performed, punctually and in accordance with the provisions of this Lease;

tlu'l'enanthunothecomelnnlvmorbuhupt.mdhnmtmduqynslgnmtforthe
mw:ucmmmm-nogmmhmpumlmmmmmam
Act now or hereafter in force for bankrupt or insolvent debtors; .

a petition in bankruptcy has not been filed against the Tenant and a recefving order has not
been made against the Tenant, and no proceedings have been commenced respecting the
winding-up or termination of the existence of the Tenant;

0o recejver or other person has taken possession or effeciive control of the assets or business
of the Tenant or a substantial portion thereof pursnant to any security or other agreement
or by any other manswhauoever, and there aremmundmgwﬂuofemﬁon against
the Tenant;

otber than to & Permitted Transferee, the Tenant has not assigned this Lease or sublet or
permitted a change in occupancy of any portion or portions of the Prexnises, and thexe has
been no change in ownership of the majority of the eapital stock of the Tenant;

at the time of exercise of the rights to which these conditions are subject, the Tenant or its
Permitted Transferee Is actually, physically in occupancy of the Premises for the active and
diligent conduct of business in accordance with the terms of this Lease; and .

lheTemthlsmmtedanddeﬂuredmthehndloxdthhwinlrfomaﬁumto
Landlord, -

then, and only then, the Tenent shall have the rights conferred under Sections 23, 2.4, 2.6 and 2.7 of
this Article 2.

)

®)

Option to Extend

Subject to Section 2.2 of this Article 2, the Tenant shall have the optiom to extend this Lease
for two (2) farther periods of ftve (5) years each (each of which being hereinafter called the
“Extension Term"). Each extension shall be on the same terms and conditions as contained
fn this Lease, except that: () there shall be no further right to extend after the explry of the
second Extension Term; (ii) the Basic Rent shall be such amount as determined parsuant to
subsection (b) of this section; and (iii) there shall he no tenant's allowance or rent-fres period
for either Extension Term and the Premises shall be accepted by the Tenant in "as is"
condition st the commencement of each Extension Term without the Landiord being
required to perform any work. Each right to extend shall be exercisable by motice to
Landlord by not later than twelve (12) months, 2ud not earfier than eighteen (18) months,

prior to the expiry of the original Term hereof or the first Extension Term, in respect of the .

second Extension Term, falling which such right shell be mnll and void and forever
extinguished.

The Basic Rent for each Extension Term shall be the fair market rent for the Premises
("Market Rent"). As used herein, "Market Rent"” means the annual rental which could
reasonably be obtained by the Landlord for the Premises from a willing tenant or willing
tenants dealing at arms’ length with the Landlord in the market prevailing for a term
commencing on the commencement date of the relevant Extension Term, having regard to all
relevant circomstances including the size and location of the Premises, the facllities afforded,
the terms of the lease thereof (inclading its provisions for Additional Reut), the condition of
the Premises and the extent and quality of the improvements therein (disregarding the
Tenant's trade fixtares and also disregarding any deficiencies in the condition and state of
repair of the Premises as 8 result of the Tenant's failure to comply with its oblipations
hereunder in respect of the maintenance and repair of the Premises) and the use of the
Premises and having regard to reatals corrently being obtained for space in the Building and
for comparable gpace in othex stmilar “AA” Class bofldings located in the City of Ottaws’s
downtown core, The Market Rent for each Extengion Term shail be as agreed upon between

the Landlord and the Yenant or, failing agreement by the Landlord and the Tenaut by not,
“later than three (3) months prior fo the expiry of the Term hereof or the first Extension

Term, as the case may be, the Market Rent shall be established in the manner set out in

. 3 .
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" subssction (c) of this section, In the event that the Basic Rent payable during sither

Extension Term has not been determived prior to the commencement of such Extension
Term, then untll such determination has been made, the Tenant shall pay Basic Rent at &
rats equal to one hundred and twenty-five (125%) percent of the Basic Rent payable during
thelmwrorthooﬁﬂnﬂTumhetwforthoﬂmExlnﬂonTmutluenemybe.
Upon determination of the Basic Rent for the relevant Extension Term, either the Landlord
shall pay to the Tenant any excess, or the Tenant shall pay to the Landlord any deficiency, in
the payments of Basic Rent previously made by the Tenant.

Either the Landlord or the Tenant (the *Requesting Party”) shall be entitled to notify the
other party hereto (the "Recelving Party”) of the name of an expert for the purpose of
determining the Market Reat. Within fifieen (15) days after such notice from the Requesting
Party, the Receiving Party shall netify the Requesting Parly either approving the expert
proposed by the Requesting Party or naming another expert for the purpose of determining
the Market Rent. Should the Recelving Party fail to give notice to the

within the said Gfteen (15) day period, the expert named in the notice givea by the
Requesting Party sball perform the expert's functions hereinafter set forth, If the Landiord
and the Tenant are unable to agree upon the selection of the expert within fifteen (15) days
after such notice from the Receiving Party to the Requesting Party, then either party shall be
entitled to apply to a court to appoint an expert in the same manner as an arbitrator may be
appointed by a court under the Arbitration Act, 1991 (Onsaric), as amended or replacad, The
expert appointed, either by the Landlord and/or the Tenant or by a court, shall be qualified
by education, experience and training to value real estate for rental purposes in the Province
otomartoandhmbemudharnyenmeditheulnﬂnnofrnlpnpmyhﬁe
wunicipality in which the Project is located for at least the immediately preceding five (5)
years. Within thirty (30) days after being appointed the expert shall make a determination of the
Market Reut for the Extension Term, without recelving evidemcs from either the Landlord or the
Tenant except In the care where the expert specifically requests information from both parties. The
cast of snch determiwation shall be borne equally by the Tenant and the Landlord. The determinstion
of the expert as to the Market Reat shall be conclusive and binding upon the Landlord and the Tenant
and pot subject to appeal.

the Tenant shall execute extension agreements prepared by the Landlord to give effect to
each of the foregoing Extenslon Terms. .

24 Parking

@

®

©

@

®
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Subject to Section 2.2 of this Article 2, commencing January 1, 2008 and throughout the
balance of the Term and any extension thereof pursuant hereto, the Tenant shall have the
right to use: (i) unreserved parking spaces at a ratio of one (1) unreserved parking space for
every two thousand, five hundred (2,500) square feet of Rentable Area of the Premises, (i)
one (1) additional unreserved parking space and (ii) one (1) additional reserved parking
space (the "Parking Spaces™) within the parking facilities at the Project (the "Parking
Faeility"), in such locations as designated from time to time by the Landlord or the eperator
of tbe Parking Faeility, sad subject to the terms sot out below. For each of such Parking
Spaces, the Tensut sball pay to the Landlord, whether or not the Tenant actually uses the
Parking Spaces or any of them, the prevailing mounthly rates charged from time to thme by
the Landlord or the operator of the Parking Facility for the use of unreserved and reserved
Parking Spaces respectively. As of the date of this Lease, the monthly rates are Two
Hundred Doltars ($200.00) per unreserved stall aud Three Hundred Dollars ($300.00) per
reserved stall, each inclusive of Rental Taxes and provinclal sales tax. Should additional
office space be leased by the Tenant over the Term of this Lease or any renewal thereof, the
Tenant shall have the option to lease additional unreserved Parking Spaces based on the
ratio set forth above.

The Tenant shall easure that the Landlord is st a1l times fn possassion of p-{s-date Information as to
the owner, Hcence plate number and description of sach antomobile authorized to use such Parking

Spaces.

The Landlord may from time to time make and amend such rules and regulations for the
management and operation of the Parking Facility as the Landlord shall determine and the
Tenant and all persons under lis control, including without limitation all nsers of the
Parking Spaces, shall be bound by and shall comply witk all of such rules and regulations of
which notice Is given to the Tenant from time to time and all of such rules and regulations
shall be deemed to be incorporated into and form a part of this Lease,

For emphasis only, and witbout affecting or limiting the meaning of any provision of this
Lease, It is agreed that the following sections of the Lease apply to the rights granted to the
Tenant bereunder in yespeet of the Parking Spaces, namely Sections 11.6 ("Release of
Landlord") and 11.8 ("Indemnity by Tenant").

If the Tenant or any person permitfed by the Tenant to nse any of the Parking Spaces fails to
comply with the provisions of this Lease in respect of the Parking Spaces, including without
limitation the rules and regulations from time to time applicable to the Parking Facility, then
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The Tenant shall be entitled to leass up to g

thehndlo:ﬂlhill hntheﬂghtmhnninahorsumdthepﬁvﬂeﬁuoﬂheoﬂmdhg
party to wse the Parking Facility, provided that the exerclse of such right by the Landlord
sllallnotlimitormmtheohlig-ﬂonofthemhmundwtoplymrallhﬂdngSplw

n No motor vehicle other than a private passenger automobfle, suﬁonwagon or vam shall be
parked on or in any part of the Common Areas and Facilities of the Bullding, ncluding
without limitation the Parking Facility, nor shall any repairs other than emergency repairs
immediately necessary for operation of a vehicle he made to any motor vehicle in or on any
of the Common Aréas and Facilities, including without limitation the Parking Facility, and
mnmorvehiduh:nbedrlmonmyp-ﬂoftheCommonAuuandFm‘liﬁsotherm
on a driveway or in the Parldng Facility.

(=) lthundmmdandamedﬂutﬂuhndlmdismtmwm'blefoﬂhdtorordamagetotho
vehicle or its equipment or articles Jeft in the vehicle,

h It Is understood and sgreed that no vehicle powered by propane, hydrogen or natural gas
are sllowed in any underground portion f the Parking Facllity.

(0] In addition to any parking fees required above, the Tenant may be required to pay to the
Landlord a deposit amount for each parking pass issued. Snch parking deposit shall be held
by the Landlord in the event that any of the parking passes so issued are damaged, lost or
destroyed. Upon the expiry or earlier termination of this Leass, if the deposit amoumts have
not previously been deducted at any tinte during the Term, the deposit amounts shall be
refunded to the Tenant in foll upon i to the Landlord of the same nomber of
parking passes originally issued fo the Tenant, in good condition and repair.

Storage
two lundred (200) square feet of clean, dry and

secure storage space to be Jocated in the below grade level of the Building at a gross rent during. the Term,
inclusive of all Operating Costs and Realty Taxes (if any) of Nineteen Dollars ($19.00) per square foot of the
storage space per annnm, plus Rental Taxes exigible thereon. Such storage space shall be made available
conmmencing during the month of Janvary 2008 and shall be Jeased for the balance of the Term. ‘The Tenant
shall execute the Landlord’s standard form of Storage Lease to give effect to the foregoing.

26
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Right of First Refusal

Subject to ‘the provisions of Section 2.2 of this Axticle 2 and the rights of other tenants then existing
In the Building, throughont the first five {5) consecutive full twelve (12) month periods of the initial
Term (“First RFR Period™), the Tenant shall have a one time only right of first refusal (“First RFR>)
to lease any apace located on the thirteenth (13*) ficor of the Building (“First RFR Space”) whenever
such space becomes available for re-leasing from time to time by the Landlord after any existing
leases granted to other tenants of such space have expired or been terminated either by the tenant
(pursusnt to any rights of termination it may have onder its lease) or by the Landlord (as a resnit of

an event of default) and after any options to renew, extend or expand on the First RFR Space existing -

noftheduuoﬂhhl.emhnmtbeenundudorhn_ewm
If during the First RFR Period, the Landlord receives a bona fide letter of agreement or offer to lease

all or a portion of the First RFR Space from a third party which the Landlord is willing to accept

(“First Third Paxty Offer’”), then the Landlord shall deliver a copy of the First Third Party Offer to
the Tenant and the Tenant shall theréafter have five (5) business days within which to deliver written
notice to the Landlord of its intent to exercise the within First RFR failing which this First RFR shall
be null and void and the Landlord shall be free to accept the First Third Party Offer from the third
party and this First RFR shall be thereafter null and void and of no farther force or effect.

If the Tenant exercises the foregoing First RFR, it will be deemed ¢o have leased the First RFR Space
on the same terms and conditions contsined in the ¥irst Third Party Offer including the same Net
Effective Rent (as hereinafter defined), bot excepting that the expiration of the term shall be the
same as contained in this Lease for the Premises. “Net Effective Rent” shall be calenlated by taking
the cash flows avallable through the basic armual (net) rent payable over the term certain, dedueting
the costs of any leasehold improvement allowances, other allowances or other financlal concessions,
free rent and real estate commissions (collectively refexved to as “incentives™) which incentives (as a
whole) shall be applied against the net vent cash flows with a discount rate of ten percent (10%)
applied to such incentives.

Subject to the provisions of Section 2.2 of this Article 2 and the rights of other tenants then existing
in the Building , from the expiry of the First FRF Period throughont the balance of the initiat Term
(“Second RFR Perfod”), the Tenant shall have a one time only right of first refusal (“Second RFF”")
to lease any space located on the thirteenth (13%) floor of (he Bufiding (“Second RFR Space”)
whenever such space becomes avaflsble for re-leasing from time to time by the Landiord after any

existing leases granted fo other tenants of such space have expired or been texminated either by the.

tenant (pursnant to any rights of termisation it may have under its lease) or by the Landlord (as a

5 .
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result of an event of default) and after any options to renew, extend or expand on the Second RFR
Space existing a5 of the date of this Lease have not been exercised or have expired.

M during the Second RFR Period, the Landiord receives 2 bona fide letter of agreement or offer to
lease all or a portion of the First RFR Space from a thind party which the Landlord Is ‘willing to
accept (“Second Third Party Offer”), then the Landlord shall deliver a copy of the Second Third
PartyomrmﬂwTenanlIndthTmntMMrhlwﬂw(ﬂbushimday!wiﬂllnwﬂchw
deliverwﬂﬂnmtlootothchndlﬂdofihlnuptwmmmwmmwﬁﬁ
ﬂlisSeeondR!'Rshnunuﬂudmﬂlmmhnﬂommnhﬁumwﬁe&ondm
Party Offer from the third party and this Second RFR shall be thereafter null and void and of no
further force or effect. . .

lfﬂle'l‘enantmrmmbmomg&éondm.itwmhwwhnwm&ooﬂm
Spleeonallthenmeta'mulndundtﬁouwmlnedinthswdmrd?uqom.mtht
the expiration of the term shall be the same a5 contained in this Lease for the Premises.

) mTen:ntshanemumhdommﬁun;isrequiredbyduhndlozdlogmmeetmtha
foregoing. Any First RFR Space or Sscond RFR Space, as the case may be, which is made available
to the Tenant under this Section 2.6 must be dealt with as a whole, "The Tehant’s First RFR and
SeoondmlmrsuntmthllucﬂushllbeuulludwidIl.ntanyofﬂlebllnwingﬁnm

0] lheﬁmetheLmdhrdreeeimﬂneMThirdPaﬂyOﬂerorﬂuSeeondThiﬂPntyOﬁr,
as the case may be; ,

(ii) (hoﬂmethehndlordisobligltodmnoﬁfy!heTahantoﬂﬁnedptoﬂhM'ﬂdeam
OﬂerorSdehhﬂPartyONer.utheanmybe;or -

(iid) theﬁmthoTnanthobligaudtomuiumFimkFRorstFR,uﬂnasemybe,

the Tenant holds possession of the Premises after the expiration or sosner termination of this Lease
as a holdover tenant pursuant to the provisions of Section 16,3 of this Lease. .

27 Rooftop Satellite

Subject to the provisions of Section 2.2 of this Article 2 and subject to the Landlord’s security requirements
and Landlord’s Rules and Regulations, Tenant shall have the non-assigmable right to install two (2)
communication dishes (or similar telecommunication devices) and up to two (2) remote-controlled cameras
(collectively the “Communication Facility”) on the roof of the Building to be used for the Tenant’s own direct
confwmication purposes. In addition Tenant may also install such communication lines, risers, cables and
wires (collectively called “Wires”) as may be reasonably required to connect the Communication Facility to
the Premises. Such Communication Facility and the use thereof shall, in all respects, be subject to the
approval of the government bodies, their agencies, others having jorisdiction and the Landlord’s Arehitect,
acting reasonably, for the Building and shall be supplied, installed, maintained and operated by the Tenant
all in a manner consistent with a similar building (having regard to age, size, character and location) and
subject to the following provisions:

() the location, size, weight and method of installation of sach Communication Facility and Wires and
the plans and specifications therefor shall be subject to the Landlord’s prior written approval not to
be unreasonahly withheld;

(b} prior to the instaltation of the Communication Facility and Wires, Tenant shall obtain all approvals
and permits from anthorities having jurisdiction required for the erection, installation, operation
and maintenance of the Communication Facility aud Wires and Tenant shall sabmit to Landlord
with fts plans aud specifications, proof of such approvals and permits having been obiained;

(c) the erection, installation, operation, maintenance, repair, relocation and replacement (“Operations™
of the Communication Facility -and Wires shall be subject to Landlord’s reagonable security
requirements, roles and regulstions and the provisions for “Alterations” applicable in Section 9.2 of
this Lease; all of which shall, at Landlord’s option, either be performed by Landlord, or performed
by Persons designated by Landlord, acting reasonably, and under Landlord’s supervision and, (o the
extent that same is perfornied by Landlord or under Landlord sapervision, Tenant shall pay to
Landlord all costs incurred by Landlord and all reasonable charges of Landlord for its own
personne] plos ten percent (10%) of such amounts and charges for inspection and supervision plus an
additional five percent (5%) of such amounts for overhiead and profit;

{d the Operations of the Communication Facility and Wires shall be performed in such 2 manner so as
not to increase Landlord’s insorance or the Property Taxes applicable to the Building provided that
if either costs are imcreased Tenant shall pay to Landlord an amouat equal to the whole amount of
any such increase atiributable thereto forthwith upon demand;

. [ .
FARRESWaxsiog\San L0 O'Consior, Ocmwa {Chrics Cemme\TENANT FOLDERSIEXISTING TANANTSCaoWent Madiworks Putlications In¢laas\VS, Juse |, 3000.40¢



(e}

o

@

()

®

@

O

(m)

Tenant shall, at its sole cost, ensure that the Operations of the Communication Facility and Wires are
nlnﬂmuhwmphnummAppﬂublehm,

if required by the Architect, acting reasonably, Landlord may, at Tenant’s expense, screen the
Commniaﬁonhdllu&ompnﬂieviewpmidedﬂntmmbedoncinamm»umw
interfere with Tenant’s use of the Communication Facility;

if, in Landlord’s reasonable opimfon, the roof requires upgrading to accommodate such
Commiaﬁm?umgmmnhmdbymmnnnmt’smm-

ﬂmmﬁalhmuaﬂnnudmysnhnqumﬂunﬁoumornphmuofm&mmmm
Facility shall be carried out in such s way to ensure that the Operations of the Communication
Facillty do not adversely affect or intesfere with the operation of the Building by Landlord or the
operation of any other communications equipment or wiring installed on the roof or within the
Buillding. Tenant shall be responsible to pay for any reasonable modifications to existing
communications equipment made necessary doe to the installation or any subsequent alterations to
or replacements of the Communication Facility. Tenant shall co-operate with Landlord and other
users to ensure that the Operations of the Conmnunication Facility or the Wires do not adversely
affect or interfere with the operation of the Building by Landlord or the operation of any other
communications equipment or wiring installed on the roof or within the Building (“Interference”), In
the event that it is determined by Landlord, acting reasonably, that the Communication Facility is
causing Interference with the operation of the Bullding or the operstion of any other
communications equipment or wiring, Tenant shall be responsible to pay the reasonable cost of any
modifications to the communmication equipment of other users as may be reasonably-requived in
order to eliminate such Interference. If in the reasonable opinion of the Landlord, either or both the
Communication Facility and Wires is causing Interference with the operation of the Building or the
operation of any etber communications equipment or wiring, Tenant shall, upon written notice from
Landlord, at Its sole cost take all necessary steps to eliminate such Interference, If such Interference
is not eliminated within 2 hours (or within 48 hours if the Tenant has commenced to eliminate and it
cannot reasonably be eliminated within 2 hours) after notice, Landlord shall have the right to take
such reasonable steps (including removing the Communication Facility or Wires) without penalty or
Hability of any nature or kind whatsoever to eliminate such intexference and repair any damage to
the Building or roof arising out of the Operations of the Commmuication Facility or the removal
thereof and repair any damage to the Building arising ont of the Operations of the Wires or the
removal thereof and the cost of same shall be paid by the Tenant forthwith spon demand. In the
event that Landlord grants rights to other users to place commmmications equipment on the xoof or
Building, after the installation of the Communication Facility, Landiord shall require each such nser
to agree with Laundlord to carry out the initial installation and any subsequent alteratiors to or
replacements of its commanications equipment having due regard to the existing Commnnication
Facility and to be responsible to pay the reasonable cost of any modifScations to the Commnnication
Facillty as may be reasonably required in order that such user’s conmmunications equipment does not
interfere with the Temant’s Communication Facility and to be responsible to eliminate any
Interference to Tenant’s use of the Communication Facility caused by the operation of its
commmnications equipment at least to the same extent as Tenant is required to do so hereander;

at the expiry or earlier termination of the Term, Landlord may, at Tenant’s expense, remove the
Communication Facility and any screening and, at Landlord’s option, the Wires, and make same
available to Tenant and shall at the Tenant’s expense repair any damage to the roof and the Building
occasioned by the Operations or removal thereof;

for the right to operate the Communication Facility, Tenant shall be required to pay to Landlord 2s a
licence fee the anmual amomnt of One Thousand, Six Hundred and Fifty Dollars ($1,650.00) plus
Rental Taxes, and in addition thereto Tenant shall pay to Landiord in equal monthly instaiments in
advance, all Taxes, utility costs, insurance costs and other costs as Landlord shall allvcate, acting
reasonably, arising an a result of the Communication Facility or the Wires or their Operations and,
in addition, shall pay the Landlord’s out-of-pocket costs in having the Architect make any review or
determination hereunder;

Sections 11.6 (“Release of Landlord”) aud 11.8 (“Indemnity by Tenant™) oﬂln Lease shall apply in
respect of the Communication Facility and Wiring;

Landlord shlllhvetheﬂght,atiulohexpenn,lorelouletlleComminiuﬂonFuﬂilylndWh'u
provided that same does not adversely affect Tenant’s Operations of the Commmunication Pacility;

Tenant shall be responsible for all costs incarred as a result of or in respect of such Communication:
. Facility and Wires, including without limitation, all costs of the Operations of same and all fixtures,

fittings aud attachments in association therewith and all .costs of repair, maintenance and
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replacement in respect thereof. In addition, Tenant shall be responsibls for all costs including,
withont lbmitation, the cost of ancillary equipment and facilities used in connection with the
Commwmication Facility and Wires, costs relating to delivery, supports and bracing, connections to
existing services and facllities of the Building and all operating and construction permits and
licences, desigmer, engineer, architect and similar expert reports (including any consultants and/or
reports deemed necessary by Landlord, acting reasonably);

Temtabﬂlbemhlyrupondbhtwaﬂnmryupnm,mhmmudnphmnuuqm
w!heBuilding,th:Lmdsandanhsuamundorhmeeﬁonwnthomnhﬁnn

‘Facility and Wires;

Tenant shall ensure that all eunnec&:lu made by or on behalf of Tenant are properly fused,
breakered or connected; and

Tenant acimowledges that the right to maintain and operate the Communication Facility has been

. mnkdh?mmhmninmﬁonwhhiuhshmopmdononmmnumdhmumthn

itshnnotuutlmCommiuﬁon?acimyloranyoﬂmpwpomhdndhgmmﬁmmﬁon
public broadcasting, For greater specificity, the roof top satellite dish equipment shall not be used as
2 main broadcast tansmitter for Global/CanWest’s television or radio signal broadcasting in the
Ottawa area.

ARTICLE 3 - DEFINITIONS AND INTERPRETATION

Definitions

(a) "Additional Rent" means all unolmls in addition to Basic Rent paylble by the Tenant to the
Landiord or any other Person pursuant to this Lease, other than Rental Taxes (except as provided
in Section 15.1(a)).

) “Alterations” has the meaning set out in Section 9.2.

© “Applicable Laws" means all statutes, laws, by-hws. regulations, ordinances, orders and
: reqmmmcms of governmental or other public authorities having jurisdiction in foree from time to
time.

(d)  "Arbitration" if that term is used in this Lease, has the meaning given to it in Section 16.6.
(©)  "BasicRent’ means the rent payable pursuant to Section 5.1.

[(3) "Building” means the Building Lands and the building and all other stnictures, improvements,
facilities and appurienances that have been or will be constructed oe the Building Lands (above,
at or below grade), including the Building Systems and the Common Areas and Facllities, all as
mey be altered, expanded, reduced or reconstructed from time to time.

() "Building Laids" means the lands described in Part 1 of Schedule "A” (or such portion thereof
as may be designated by the Landlord from time to time), as aitered, expanded or reduced from
time to time,

) "Building Systems” means at any time: (i) all heating, ventilating and air-conditioning and other
climate control systems and other systems, services, installations and facilities installed in or
servicing all or any part of the Building or Project including, without limitation, the following
systems, services, installations and facilities: elevators and escalators, mechanical (including
plumbing, sprinkler, drainage and sewage), electrical and other utilities, lighting, sprinkler, life
safety, (including fire p:evenuon. communications, secunty and survelllance), computer
(including environmental, secmty and lighting control), ice and snow melting, refuse removal,
window washing and music; (fi) all machinery, appliances, equipment, apparatus, components,
compmerwﬁwmandappmmnmfomnngpmofwmedformmeonmchonmﬂnuyof
such systems, services, installations and facilities including, but not limited to, boilers, motors,
generators, fans, pumps, pipes, conduits, ducts, velves, wiring, meters and controls, and the
structures and shafts housing and enclosing any of them: and (jii) all Landlord owned or
controlled telecommunications facilities, instaliations and equipment,

0]} "Business Day" means any day which is not a Saturday, Sunday or & day observed as a holiday
under the Applicable Laws in the province in which the Building Is situate.

[(}) "Business Hours" means the normal business hours on Business Days determined from time to
time by the Landlord for the Building.
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"Business Taxes” means all taxes, rates, duties, Jevies, assessrments, licence fees and other
chugesinrespectnftheuseoroocupmcyof onnyh:smsscunedonby,temnﬁnrother
occupants of the Project.

“Capital Tax", if applicable, means the amount from time to time reasonably allocated by the
Landiord to the Project, of any tax or taxes at any time payable under the legistation of a province
or to any political subdivision within a province by the Landlord, based upon or computed by
reference to the peid-up capital or surplus or value of real estate portfolio or place of business of
the Landlord as determined for the purposes of that tax, and for the purposes of this definition,
the word "Landlord” includes, severally, each of the persons or firms that then constitute the
Landlord. Notwithstanding the foregoing, so Jong as the Tenant ks CanWest MediaWorks
Publications Inc., or its Permitted Transferce, the Tensnt shall not be required to pay to the
Landdeaphalhx,lfmy,payablebythelndlordcrﬂumerotthehnds.

"CDS" has the meaning set out in Section 7.6(c).

“Change of Control” means, in the case of any corporation or partmership, the transfer or issue
by sale, assignment, subscription, transmission on death, morigage, charge, security interest,
operation of law or otherwise, of any shares, voting rights or intecest which would result in any
changeintheeffeeﬂveconmlofsuchcorpmﬁonorpumhip unless such change occurs as a
result of trading in the shares of a public corporation listed on a recognized stock exchange in
Canads or the United States.

Commmtmu'mmmedmmommordmunedpmmmm&chonllmxm.
subject to Section 4.2,

"Common Areas and Facilities™ means those areas, facilities, improvemem.s. insiallations and
equipment in or around the Building or Project existing from time to time that are provided or
designated from time to time by the Landlord for use in common by the Landlord, the Tenant,
other tenants of the Building or Project or their respective sublessees, agents, employees,
customers, invitees or licensees, whether or not those areas are open to the general public or to all
tenants of the Building or Project including, without limitation, the Building Systems, entrances,
lobbies, access and service corrldors, stairways, indoor and outdoor walkways (both cpen and
enclosed), malls, courts and arcades (both open and enclosed), public seating areas and facilities,
public washrooms, indoor and outdoor Jandscaping and landscaped areas, passageways or tunnels
leading to any public walkway or other facilities or to other buildings or concourses, mailrooms,
eléctrical, telephone, meter, valve, mechanical, storage and janitor rooms, shipping and receiving
areas and loading docks, package or passenger pick-up areas, waste disposal or recycling
facilities, parking”facilities, driveways, laneways and ramps and sidewalks, parks and other
municipal facilities for which the Landlord directly or indirectly is subject to obligations in its
capacity as owner of the Building or Project or an interest in it, all as may be altered, expanded,
reduced, reconstructed or relocated from time to time,

"Defavlt Rate” means the lesser of: (i) the Prime Rate plus five percent per annum; and (ii) the
maximum rate permitted by Applicable Laws, calculated and compounded monthiy not in
advance.

"Early Termination” has the meaning set out in Section 12.3.

"Event of Default" has the meaning set out in Section 15.1.

"Expert” means any independent architéct, designer, engineer, land surveyor, accountant or
other professional consultant appointed by the Landlord who, in the opinion of the Landlord,

acting reasonably and in good faith, is qualified to perform the function for which he or she is -

retained and, in the case of an architect, engineer or accountant, is an acevedited member of
a professional body licensed to practice in Canada.

"Expiry Date" means the date set out in or determined pursuant to Section 1.1(h)(ii), subject to
Section4.2.

"Flzscal Year" means the fiscal period(s) as designated by the Landlord from time to time. The
undlotdmyhnvedlffummcdl’emfonnyoneormoreoftheeompomtsofﬁ.ddmmml
Rent.

"Fixturing Period” means the period, if any, specified in Section 1.1(i) provided to the Tenant to
pesform its fixtaring of the Premises, During any Fixturing Period the Tenant shall be entitled to
occupy the Premises in accordance with all terms of this Lease (inchding the Tensnt's
obligations to pay for all utilities aed services), but shall not be obligated to pay Basic Rent, the
Tenant's shere of Property Taxes or the Tenant’s share of Operating Costs.

"Indemmifier” means the Person, if any, identified in Section 1.1 (c)(i), and if there is more than
_ ome such Person, it means each such Person. .

"Lands" means the Building Lands, or, if applicable, the Project Lands.
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“Large Corporations Tax" means the amount from time to time reasonably allocated by the
Landlord to the Project, of the tax known a5 the Large Corporations Tax, if applicable, and of any
similar or replacement tax or taxes at any time payable under the legislation of Canada based upon
or computed by reference to the paid-up capltal or surplus or value of real estate portfolio or place
of business of the Landlord as determined for the purposes of that tax, and for the purposes of this
definition, the word "Landlord” includes, severally, each of the persons or firms that then
constitute the Landlord, Notwithstanding the foregoing, so long a5 the Tenant is CanWest
MediaWorks Publications Inc., or its Permitted Transferee, the Tenant shall not be required
to pay to the Landloxrd Large Corporations Tax, if any, payable by the Landlord or the
owner of the Lands. : .

“Lease” means this lease, including all schedules, as it may be amended.

"Lease Year” means: (i) in the case of the first Lease Year, the period beginning on the
Commencement Date and ending on the last day of the 12th consecutive full month after the
expiry of the calendar month in which the Commencement Date occurs (except that if the
Commencement Date occurs on the first day of a calendar month, the first Lease Year shall end
on the day prior to the first anniversary of the Commencement Date) and; (ii) in the case of each
subsequent Lease Year, consecutive 12 month periods, provided that the final Lease Year shall
end on the last day of the Term.

"Leasehold Improvements” means all alterations, fixtures and improvemesits in or serving the
Premises made from time to time by or on behalf of the Tenant or any prior occupant of the
Premises Including, without limitation, mezzanines, internal stairways, doors, hardwars, vaults,
partitions (excluding moveable partitions), lightiig fixtores, noo-Building standard window
coverings and wall-to-wall carpeting (excluding carpeting laid over a finished floor and
removable without damage to such floor), but excluding trade fixtures and fumniture and
equipment not of the nature of fixtures. .

“Measnrement Standards” means the measurement standards set out in Schedule "A”.

"Mortgage” means any mortgage, charge or secusity instrument (including a deed of trust or
mortgage securing bonds) and all extensions, renewals, modifications, consolidations and
replacements of any such item which may now or hereafter affect the Project or any part of it.

"Mortgagee” means the mortgagee, chargee or other secured party (including a trustes for
bondholders), as the: case may be, who ftom time to time holds a Mortgage. -

"Notice” hes the mieaning set out in Section 16.7.
"Operating Costs" has the meaning set out in Section 6.5,

"Permitted Transferee” means any entity which is an affiliate (as that tesm is defined as of the
dare of this Lease in the Cenada Business Corporations Act) of the original named Tenant, and
only for 50 long as it remains an affiliate of such original named Tenant.

"Person” means any individual, partnership, corporation, trust, trustee or other entity or any
combination of them.

“Premises” means that part of the Building identified in Section 1.1(f) and approximately shown
arese-hatched on Schedule "B*, extending to: (i) the interior face of all exterior walls, doors and
windows; (ii) the interior face of all interior walls, doors and windows separating the Fremises
from Comimon Areas and Facilities or from adjoining leaseable premises; and (iii) the top surface

of the structural subfloor and the top surface of the suspended or plaster ceiling (or the bottom

surface of the structural ceiling if there is no suspended or plaster ceiling). Any Building Systems
located in the Premises do not form part of the Premises.

"Prime Rate" means the-annual rate of interest announced from time to time by the Canadian
chartered bank from time fo time chosen by the Landlord as the daily rate of interest used by such
bank as a reference rate in setting rates of Interest for Canadian dollar commercial loans and
commonly referred to by such bank as its Canadian "prime rate”.

“Project”, if applicable, means the Project Lands and the buildings and all other structures,
improvements, facilities and appurtenances that have been or will be constructed on the Project
Lands (above, at or below grade), iacluding the Building Systems and the Common Areas and
Pacilities, all a3 may be altered, expanded, reduced or reconstructed from time to time; provided
that if the Landlord determines Project is not applicable, references in this Lease to Project shall
be deemed to bs references to Building. .

“Project Lands", if applicable, means the lands described in Part 2 of Schedule "A” (or such
portion thereof as may be designated by the Landlord from time to time), 28 altered, expanded or

reduced from time fo time; provided that if Project Lands are not applicable, references in this.
" Lease to Project Lands shall be deemed to be references to Building Lands,
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"Property Taxes" means the aggregate of all taxes, rates, duties, Jevies, fees, charges (including
local improvement charges) and assessments whatsoever, imposed, assessed, levied, rated or
charged against or in respect of the Project (or any part of the Project) from time to time by any
competent taxing or assessing authority, whether school, municipal, regional, provincial, federal,
or otherwise, and any taxes or other amounts which are imposed in lleu of, or in addition to, any

of the foregoing whether or not in existence on the Commencement Date and whether of the A

foregoing character or not, but excluding taxes on the income or profits of the Landlord except to
the extent that they are levied in lieu of the foregoing.

“Proportionate Share” means a fraction which has: (i) as its numerator, the Rentable Area of the
Premises, and (ii) as its denominator, lheRen!abchruoflhe Project. .

"Purchaser” hn'sthemeamng set out in Section 13.2.
"Reut" means all Basic Rent and Additional Rent.
“Rent Deposit” means the amount specified in Section 1. 1¢k)(i).

"Rentable Area™ means: (i) in the case of the Premises and any ofher premises included in the
Project, the area of al! floors of such premises; and (i) in the case of the Project the aggregate of

the area of all premises in the Project that are rented, or designated or intended by the Landlord to -

be rented (whether actualiy rented or not) but excluding storage areas, all determined in
accordance with the Measurement Standards. The Rentable Area of the Premises, the Project or

pmdnereofmaybead;usmd&omumemﬂmemmﬂeclmyalmﬁon.expmlon. reduction,
mnlculmonm-otluchnge.

“Rental Taxes" means any tax or duty imposed upon either the Lendlord or the Tenant which is
measured by or based in whole or in part directly upon the Rent payable under this Lease or in
respect of the rental or rental value of premises undez this Lease whether existing at the dats of
this Lease or hereafter imposed by any governmental authority including, without limitation,
goods and services tax, harmonized sales tax, valué added tax, business transfer tax, sales tax,
federal sales lax, excise taxes or duties or any tax similar to the foregoing.

"Required Conditions” means that:

()] the Tenant is the original named Tenant or & Permitted Transferee, has not undergone a

Change of Control and is itself in occupation of and carrying on business from the whole
or any part of the Premises; and

(ii) the Tenant has paid all Basic Rent and Additional Rent as and when due and has not been

in persistent default and I not in material defsult under this Lease,
"Restoration” has the meaning set out in Section 9.3.
"Restoration Date” has the meaning set out in Section 9.3.

"Rules and Regulations” means the Rules and Regulations annexed hereto as Schedule “C”
together with any amendments, deletions and additions made by the Landlord from time to time
pursuant to Section 0.4, all of which shall form part of this Lease.

"Security Deposit* means the amount specified in Section 1.1¢k)(ii).
"Statement” has the meaning set out in Section 5.5(b).

"Structural Components" means those parts of the Project consisting of the footings and
foundations, structural columns and beams, structural subfloors, and bearing walls.

"Term" means the period'specified in Section 1. 1(hXi).

"Transfer* means all or any of the following, whether by conveyance, written agreement or
otherwise: (i) an assignment of this Lease in whole or in part; (1i) 2 sublease of all or any part of
the Premises; (iii) the sharing or transfer of any right of use or occupancy of all or any part of the
Premises; (iv) any mortgage, charge or encumbrance of this Lease or the Premises or any part of
the Premises or other arrangement under which either this Lease or the Premises become security
for any indebtedness or other obligation; and (v) a Change of Control, and includes any
transaction or nccurrence whatzoever (including, but not limited to, expropriation, receivership
proceedings, seizure by legal process and transfer by operation of law), which has changed or
might change the identity of the Person having use or occupancy of any part of the Premises.

"Transferee” means the Person to whom & Transfer is or is to be made.

'hmhrAppﬁuﬂonFee"nmsuchfeeuﬂwhndldrdmyinitssoledimﬁonfromtime-

1o time determine to be chargeable by it for considering whether to consent to a Transfer and/or
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any documents relating to & Transfer prepared by the Landlord plus all costs incurred including
legal fees, credit checks and all disbursements in respect of a proposed Transfer.

(282) "TSP" has the meaning set out in Section 7.6(b).
(bhh) "UnavoidableDelay" has the meaning set out in Section 16.5.
32 Entive Agrecment, Amendments, Waiver

This Lease contains the entire agreement between the parties with respect to the subject matter of this Lease and
there are no other agreements, promises or understandings, oral or writlen, between the parties in respect of this

" subject matter. This Lease may be amended only by writteh agreement between the Landlord and the Temant. No
electronic communications between the parties will have the effect of amending this Lease. No provisions of this
Lease shall be deemed to have beets waived by the Landlord or the Tenant unless such waiver is in writing signed by
the party. If the Landlord excuses or condones any default of any obligation under this Lease, no waiver of such
obligation shall be implisd in respect of any continuing or subsequent default. The Landlord's receipt of Remt with
knowledge 6f a breach shall not be deemed a walver of any breach.

33 Acceptance and Application of Rent

Any endorsement, statement, condition, direction or other communication on or accompanying any Reat payment -
shall not be binding on the Laodiord and the cceptance of any such payment shall be without prejudice to the

Landlord's right to recover the balance of Rent then owing or to pursue any other remedy availsble to the Landlord.

Any payment received by the Landlord may be applied towards amounts then outstanding under this Lease in such

manner as the Landlord determines.

34 General Rules of Interpretation

(a) Obligations as Covenants: Each obligation of the Landlord and the Tenant in this Lease shall be
considered & covenant for all purposes.

®) '.l‘ime:'rimeisohhesssenoeofﬂﬁslme.

(c) Number, Gender: The grammatical changes tequired to make the provisions of this Lease apply
in the plural sease where the Tenant comprises more than one Person and to individuals (male or
female), partnerships, corporations, trusts or trustees will be assumed as though in each cage fulty
expressed. '

()] Liability of Tenant: If the Tenant consists of more than one Pesson, the covenants of the Tenant
shall be joint and several covenants of each such Person. If the Tenant is & partnership, each
Person who is presently a partner of the partsership and each Person who becomes a member of
any successor partnership shall be and continue to be bound jointly and severally for the
performance of and shall be and continue to be subject to all of the terms, obligations and
conditions of this Lease, whether or not such Person ceases to be a member of such partnership
or successor partnership and whether or not such partnership coatinues to exist.

© Governing Law: This Lease shall be governed by and construed under the Applicable Laws of
the jurisdiction in which the Building is located and the parties attorn and submit to the
Jurisdiction of the courts of such jurisdiction.

4] Headings: The headings of the Articles and Sections are included for convenience only, 2nd shall
have no effect upon the construction or interpretation of this Lease.

(g  Landlord as Trustee: Any and 21) exculpatory provisions, releases and indemmities included in
this Lease for the benefit of the Landlord are intended also to benefit the Mortgagees, any owner
or lessor with an interest in the Project prior to the Landlord, property managers of the Landlerd,
and the officers, directors, shareholders, employees, agents of each one of them and, for the
purposes of such provisions, the Landlord is acting as agent or trustee on behalf of and for the
benefit of the persons meationed above.

)] Severability: Should any provision of this Lease be or become invalid, void, illegal or not
enforceable, such provision shall be considered separate and severable from this Lease and the
remaining provisions shall remain in force and be binding upon the parties hersto as though such
provision had not been included.

3s Successors

" This Lease and everything herein contained shall extend to and bind the successors and assigns of the Landlord and
the legal representatives, heirs, executors, administrators, successors and permitted assigns of the Tenant (23 the case
may be).
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ARTICLE 4 - GRANT AND TERM
41  Term, Demise

The Landlord hereby demises and leases the Premises to the Tepant for the Term (unless terminated earlier pursvant
to this Lease), to have and o hold during the Term, subject to the terms and conditions of this Lease. The Landlord
grants to the Tenant a non-exclusive licence throughout the Term to the benefit or use (as may be appropriate) of
those Common Areas and Facilities which provide access to the Premises or which are generally made available to
all tenants in the Building, in common with other tenants of the Building and with all others entitled thereto, subject
to the terms and conditions of this Lease.

43  Acceptance

The Tenant hereby leases and accepts the Premises from the Landlord and covenants to pay the Rent and to observe
and perform all the covenants and obligations to be observed and performed by the Tenant pursuant to this Lease. If
the Tenant ocouples the Premises pricr to the Commencement Date, its accupancy shall be subject.to the terms and
conditions of this Lease, other than in respect of Rent if there are other provisions concerning Rent that the Landlord
and Tenant have agreed to in this Lease. sviting-in-reepoot-of-sucit-poviod-prior-4o-ihe-Commoncoment-Date, The
Tenant agrees that, except as may be specifically set out herein, the Promises are accepted subject only to the
Premises being in the condition set out in Schedule "E” and there is no promise, representation or undertaking
binding upon the Landlord with respect to any alteration, remodelling or decoration of the Premises or with respect
to the installation of equipment or fixtures in the Premises.

44  Quiet Enjoyment

If the Tenant pays the Reat, fully performs all its obligations under this Lease and there has been no Event of
Default, then the Tenant shall be entitled, subject to the provisions of this Lease, to peaceful and quiet enjoyment of
the Premises for the Term.

ARTICLE 5 - RENT

5.1 Basic Rent

The Tenant shall pay to the Landiord Basic Rent in the amount set out in Section 1.1(j) for the respective Lease

Year, by equal consecutive monthly instalments in advance on the first day of each month, subject to any adjustment
pursuant to Section 5.3,

52 Additions| Rent

The Tenant shall also pay throughout the Term, at the times and in the manner provided in this Lease, all Additional
Rent which shall, except as otherwise provided in this Lease, he payable within thirty (30) days of receipt by the
Tenant of s invoice, statement or demand for it.

53 Adjustment Dae to Measurement

The Landiord may, from time to time, at its.optlon, cause the Rentable Area of the Premises and/or Project or any
part thereof to be measuted by an Expert and, if necessary as a result of such measurement, the annual Basic Rent
and the calculation of Additional Rent shall be adjusted by the Landlord. The effective date of any such adjustment
shall be:

() in the case of any measurement made prior to or within six months of the Commencement Date,
the date the Tenant is allowed passession of the Premises under this Lease; and

[0} in all other casss, the date of the determination of the measurement.

Any such measurement by an Expert shall be final and binding on the Landlord and the Tenant subject to the
Landlord’s right from time to time to cause the Rentable Area of the Premises and/or Project or any part thereof to
be remeasured by an Expert as set out above, the costs of which Expert’s measwrement will form part of the
Operating Costs. Neither the Landlord nor the Tenant may claim any adjustment to the ennua] Basic Rent or to the

calculation of Additional Rent based on the Rentable Area of the Premises except in accordance with a measurement

by an Expert made pursuant to this Section and, for greater certainty, neitber the Landlotd nor the Tenant may claim
any adjustment to the annual Basic Rent or to the calculation of Additional Rent based on such measurement for the
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period prior to the effective date of such adjustment as set out sbove. Notwithstanding the foregoing, so long as
the Tenant is CanWest MediaWorks Publications Inc., or a Permitied Transferee, it is understood and agreed
that with respect to any change, modification or alteration to the Building, the Landlord will be limited to oae
(1) adjustment to the Reniable Area of the Premises up to and fucleding October 31, 2012, save and except
for any change, modiffcation or alteration to the Building arising from any modification or expansion of the
Premises or the exercise by the Tenant of its right under Section 2.6 hereof.

54 Payment of Rent - General

(a) All payments required to be made by the Tenant pursuant to this Lease shall be paid when due,
without prior demand and without any abatement, setoff, compensation or deduction
whatsoever, except as may be otherwise expressly provided herein, at the address of the Landlord
set out in Section 1.1{a)ii) or at such other place as the Landlord may designate from time to
time to the Tenant.

(b) All payments required to be made by the Tenant pursuant to this Lease, except for Rental Taxes,
shall be deemed to be Rent and shall be payable and recoverable as Rent, end the Landlord shall
have 8l rights against the Tenant for default in any such payment as in the case of arrears of
Rent. : :

© The Tenant shall pay to the Landlord all Rental Taxes applicable from time to time, calculated
and payable in accordance with Applicable Laws and the Tenant shall pay such amoun st the
carlier of: (f) the time provided for by Applicable Laws; and (ii) the time such Rent is required to
be paid under this Lease. The amount payable by the Tenant on accomnt of Renta] Taxes shal] be
deemed not to be Rent for the purpose of such calculation but in the event of 2 failure by the
Tenant to pay any amount, the Landlord shall have the same rights and remedies as it bas in the
event of a failure by the Tenant to pay Rent. . ’

(d) At the Landlord's request, the Tenant shall make all payments under this Lease by way of post-
dated cheques, 2utomatic withdrawals or electronic funds transfer from the Tenant's bank account
and shall execute and deliver either concurrently with this Lease or from time to time within
three Business Days following request for it, such documentation as may be sequired by the
Landlord and its bank in order to effect such payments. Notwithstanding the foregoing, so long
as the Tenant and occupant of the whole of the Premises is CanWest MediaWorks
Publications Inc., or a Penmifted Transferee, and is not in default under the terms of this
Lease, the requirement to present post-dated cheques or pay Rent by way of automatic
withdrawals and electronic funds transfer as hereinbefore set out shall be suspended.

E 9 " I : - l - ]‘ ’ ‘I' a - ' II I ‘- ' . I l
“i ml L II“ 'l.’s e ."" "“i .‘“‘" the ‘HF “i ;“‘" a-t0sh-000s-sishin-30-daye-of-reonip

(4] If the Commencement Date or the date the Tenant commences to ‘conduct its business at the
Premises is other than the first day of & full period in respect of which any item of Rent is
calculated, or the last day of the Term is other than the last day of a full period, then unless .
otherwise provided in this Lease, the amount of such jtem of Rent payable in respect of the
broken period shall be prorated on the basis of a 365 day year.

55 Payment of Additional Rent

(6] Prior to the Commencement Date and at or prior to the beginning of each Fiscal Year thereafter,
the Landlord shall compute and deliver to the Tenant a bona fide estimate in respect of such
Fiscal Year of the Tehant's share of Property Taxes, the Tenant's share of Operating Costs (being
its Proportionate Share subject to Section 6.7) and such other items of Additional Rent as the
Landlord may estimate in advance and the Tenant shall pay to the Landlord in monthly
instalments one-twelfth of such estimets simultancously with the Tendnt's payments of Basic
Rent, provided that the monthly instalments on 2ccount of the Tenant's share of Property Taxes
may be determined so that the Landlord collects all such amounts payable by the Tenant by the
final due date in the relevant calendar year. The Landlord may from time to time re-estimate any
items of Additional Rent and may fix monthly instalments for the then remaining balance of the
Fiscal Yaar go that such items will be entirely paid during such Fiscal Year.

® Within a reasonable period of time after a1l information necessary to calculate actual Additional
Rent becomes available after the end of each Fiscal Year, the Landlord will provide to the Tenant
a written statement (in this Section 5.5 referred to as the "Statement™) setting out in reasonable
detail the amount of Operating Costs, the Property Taxes and such other items of Additional Rent
as the Landlord had estimated in advance for such Fiscal Year. If the Tenant’s share of Property
Taxes, the Tenant's share of Operating Costs (being its Proportionate Share subject to Section
6.7) and other itsms of Additional Rent actually paid by the Tenant to the Landiord during such
Fiscal Year differs from the amount of the Tenant’s share of Property Taxes, the Tenaot’s share
of Operating Costs and other items of Additional Reat payable for such Fiscal Year, the Tenant
shall pay such difference or the Landlord shall credit the Tenant's account (as the case may be),
without interest within 30 days after the date of delivery of the Statement. The respective
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obligations of ﬂ!é Landlord and the Tenant in this Section -5.5(b) shall survive the end of the
Term or earlier termination of this Lease.

© The Tenant shall not claim a re-adjustment in respect of Operating Costs or Property Taxes or
other items of Additional Rent estimated by the Landlord or the share payable by the Tenant on
sccount thereof for any Fiscal Year except by notice givea-to the Landlord within six months
after deltvery of the Statement, stating the particulars of the error in computation.

()] If the Tenant disputes the accuracy of any Statement within the period permitted under Section
5.5(c) above and the Landlord and the Tenant fail to settle the matter within a reasonable period,
the matter shall be referred by the Landlord to an Expert for prompt determination, The Tenant
shall pay in 2ccordance with the Stalement until such decision is rendered. The Expert’s signed
determination shall be final and binding on both the Landiord and the Tenant. Any adjustment
required to any previous payment made by the Tenant or the Landlord by reason of any such
dmmmdon shall be made within 14 days thercof. end=tho-party-sonuised—to—pay—such

~The cost of the Expert shall be
peyable by the Tenant uniess the Tenant's Proportionate Slnn of Operating Costs were
overstated by five percent (5%) or more.

(© The parties agree that Landlord has estimated that Tenant’s obligations herennder in
respect of Operating Costs and Property Taxes for the year 2007 would be approximately
Twenty-One Doliars and Ten Cents ($21.10) per square foot of the Rentable Area of the
Premises. Such estimate is a bona fide estimate made by Landlord as of the date hereof,
hmismtinmwhndlommbenﬁedmnbynmntmdknotbhdhganddm
not Impose linbillﬂes on Landlord or affect Tenant’s obligations hereunder.

58 Net Lease

The Tenant acknowledges and agrees that it {5 intended that this Lease shall be a completely carefres net lease for
the Landlord and that the Landlord shall not be responsible for any costs, charges, expenses and outlays of any
nature whatsoever arisiog from or relating to the Premises during the Term, whether foreseen or unforeseen and
whether or not within the contemplation of the parties st the commencement of the Term, except as shall be
otherwise expressly provided in this Lease.

ARTICLE 6 - OPERATING COSTS AND TAXES

6.1 Property Taxes Payable by Landlord

The Landlord shall pay all Property Taxes, but it may defer such payments or compliance to the fullest extent
permitted by Jaw so long as it pursues in good faith any contest or appeal of any such Property Taxes with
reasonsble diligence.

62 Property Taxes Payable by Tenant

{a) The Tenant shall pay as Additional Rent directly to the Landlord in each Fiscal Year the Tenant's
share of Property Taxes as determined pursuant to this Section.

®) The Tenant's share of Property Taxes shall be the portion of the Property Taxes that are

“ attributable to the Premises, a3 determined by the Landlord. Without limiting the foregoing:
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0] the Landlord may, if it so elects, determine that the Tenant's share of Property Taxes
amibuublswmePrmmshﬂlbemeHoporﬁomShmofPropmyTuu.

(ii) the Landlord shall be entitled, but not obligated, to allocate Property Taxes amongst
categories of premises in the Project on the basis of such factors as the Landlord, acting
reasonably, determines to be relevant and to adjust the Tenant's share of Property Taxes

- based on such allocation;

(iif)  if there are separate assessments (or, in lieu of separate assessments, calculations made
by avthorities having jurisdiction from which & reasonable approximation of separate
ascessments can be made) for the Premises for Property Taxes, the Landlord may in its
sole discretion (but need not) have regard thereto;

(iv) nothing herein shall compel or require the Landlord to adjust, continus to adjust or to
make the same determination or allocation of Property Taxes from year to year or in any
Fiscal Year; and

{v) for the purposes of determining the share of Property Taxes payable by the Tenant
pursuant o this Lease, Property Taxes shall include such additiona) amounts as would
have formed part of Property Taxes had the Project been fully assessed during the whole
of the relevant Fiscal Year as fully completed and fully occupied by tenants, with no
special exemptions or reductions, and without taking into account any actual or poténtial
mdummofhopatymorchmgeofmmﬂnumgoryorclmforpmmses
within the Project which are vacaut or underutilized.

63 BushmTaxuandOtherTquof’l‘mnt

The Tenant shall promptly pay before delinquengy to the taxing authorities or to the Landlord, if it-so directs, as
Additional Rent, any taxes, rates, duties, levies and assessments whatsoever, whether municipal, provineial, federal
or otherwise, levied, imposed or assessed against or’in respect of the operations at, occupancy of, or conduct of
business in or from the Premises by the Tenant or any other permitted occupant, including the Tenant's Business
Taxes.xﬂeviedindlepmwnoelnwhtchlheBunldlngumum.WhemvermquuwdbylheLmdlord the'l‘enmt
shall deliver to the Landlord copies of receipts for payment of all such taxes.

64 Assessment Appeals

The Tenant shall not appeal any governmental assessmeat or determination of the value of the Project or any portion
of the Project whether or not the assessment or determination affects the amount of Property Taxes or other taxes,
rates, duties, levies or assessments to be paid by the Tenant.

6.5 Operating Costs

Subject to the exclusions and deductions stipulated in Section 6.6, "Operating Costs” means the (otal, without
duplication, of the costs, expenses, fees, tentals, disbursements and outlays (in Sections 6.5 and 6.6 referred to
collectively as "costs") of every kind, whether direct or indirect, paid, payable or incurred by or on behalf of the
Landlord on a cash basis (or on an accrual basis 2s and to the extent that the Landlord may determine having regard
for accounting practices employed by prudent landlords of comparable propertics in the commercial resl
estate industry and applied consistendy to all tenants of the Building) in the ownership, maintenanice, repair,
replacement, operation, administration, supervision and management of the Project, including, without Jimitation:

(a) costs of providing security, supervision, traffic control, jtniwﬁd, landscaping, window cleaning,
waste collection, disposal and recycling and snow removal services and the costs of machinery,
supplies, tools, equipment and mawrhls used in connection with the Project (including rental
costs of such items);

®) costs of telephone and telecommunications (including riser, rooftop and wireless. management),
information technology, telecopier, stationery, office equipment, supplics, signs and directory
boards and other services and materisls required for management, maintenance and operation
(whether on or off-site and whether incurred by the Landlord or a management company):

(c) costs of providing electricity, fuel, heat, processed air, water, telephone, gas, sewage disposal and
other utilities and services (including all energy management and administration costs) snd costs
of replacing building standard electric light fixtures, ballasts, tubes, starters, lamps, light bulbs
and controls (to the extent such item is charged separately to the Tenant pursuant to this Lease
then the costs of any such item attributable to other leaseable premises shall be excluded);

()] costs of:

M operating, maintaining, replacing, modifying and repairing the Project, including without
limitation such costs where incurred by the Lacdlord in order to comply with Applicable
Laws or required by the Landlord's insurance carrier or resulting from normal wear and
tear to the Project; .
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(i) providing, installing, modifying and upgrading emergy conservation equipment and
systems, life safety and emergency response systems, materials and procedures and
telecommunication systems and equipment if any;

(iii)  making alterations, replacements or additions to the Project intended to reduce Operating .

Costs, improve the operation of the Project and the systems, facilities and equipment
serving the Project, or maintain their operation; and '

(v)  replacing machinery or equipment which by its nature requirss periodic replacement,

al! to the extent that such costs are fully chargeable in the Fiscal Year in which they are incurred in
accordance with generally accepled accounting principles 2s applied by the Landlord, of as
specified in this Lease;

depreciation or amortization of the costs referred 10 in Section 6.5(d). above as determined in
accordance with generally accepted accounting principles as applied by the Landlord, or as
specified in this Lease, if such costs have not been charged fully in the Fiscal Year in which they
are incurred, and interest or imputed interest (at 2% per anoum over the Prime Rate) on the
undeprecisted or unamortized balance of such costs. Notwithstanding the foregoing, the
Landlord, acting reasonably, may depreciate or amortize any such cost over a longer or shorter
puiod&m;lmwlﬁchcomspondswmeperiodoverwhichﬂmbuwﬁes of having incurred that
cost are realized; ' :

amounts paid to, or reasonabiy attributable to the remuneration of, all personnel (whether on or
off-site and whether employed by the Landlord or a management company) involved in the
maintenance, repair, replacement, operation, administration, supervision and menagement of the
Project, including fringe benefits, severance pay, termination payments, uniforms and other
employment costs, excinding compensation paid to (1) officers or executives of the Landlord
above the grade of general manager, or (2) employees below the grade of general manager
to the extent their time or services are employed oatside the Project and are mot directly
involved in the administration, maintenance and operation of the Project; )

audiling, accounting, legal and other professional and consulting fees and disbursements incurred
in connection with the maintenance, repair, replacement, operation, administration, supervision
and management of the Project, including those incurred with respect to the preparation of the
statements required under the provisions of this Lease and costs of minimizing, contesting or
appealing assessments of Property Taxes (whether or not successful);

costs of all insurance which the Landlord is obligated or permitted to obtain under this Lease and
the amounts of losses incurred or claims paid either below the insurance deductible amounts or as
the co-insurance portion of an insured claim, and should the Landlord choose in whole or in part
to self-insure, the amount of reasonable contingency reserves not exceeding the amomnt of
premiums that would otherwise have been incurred in respect of the risks undertaken;

Property Taxes w.meemmnotchugedwlheTmtpmumthecﬁon 6.2 and to other
tenants of the Project pursuant to lease provisions similar to such Section;

Capital Tax and Large Corponnom Tax, subject to the provisions of Sections 3.1() and 3.1(z);

fair market rental value (having regard to rent being cherged for similar space including
additional rent for operating costs and property taxes) of space used by the Landlord and/or its
property manager, in comnection with the maintenance, repair, operation, administration and
managemeat of the Project and such fair market rental value of any building amenities (such as

conference and day-care facilities provided primarily for tenants of the Project), together with the -

costs relating to such building amenities; and

a management fee of fifteen percent (15%) of the costs, charges and expenses referred to
above (but excluding those referred to iu Subsections 6.5(f) and 6.5(j)). This management
fee Is in addition 1o and not a duplication of the expenses, salaries and benefits referred to
in Subsection 6.5(f) above. in-en-emoust-sompareble-to-that-which-weuld-be-oharsed-by-a-real

Bulldingin-leonied:

6.6 Limitations on Operating Coats
In determining Operating Costs, the cost (if any) of the following shall be excluded or deducted, as the case may be:

®

®)

major repairs to Structural Components that are required as a vesult of defective design or
construction of such Structural Components;

interast on, and the capital retirement of debt, except a5 specifically provided in Section 6.5(¢),

and ground reat payable to the fessor under any ground or other lease pursuant to which the,
" Landlord has an interest in the Project;
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expenses relating to decorating or redecorating or renovating rentable space for tenants or
occupants of the Project and costs relating to tenant inducements, allowances or similar expenses;

all leasing expenm real estate brokers fees, leasing commissions, advertising premues for
Iease, and space planners' fees;

repairs or maintensace done for the direct account of other tenants;

net recoveries by the Landlord in respect of warranties or guarantees and insurance claims to the
extent (but only to the extent) that the repair costs in respect of the work covered by such
warranties or guarantees or insurance claims have been charged as Operating Costs; and

amounts recovered from TSPs and tenants as contributions to the cost of telecommunications
releted services (including riser, rooftop and wireless management) to the extent (but only to the
extent) that those costs have been included in Operating Costs.

6.7 Adjustments of Operating Costs

In computing Operating Costs:

@

®)

©

(@

if less than 100% of the Rentable Area of the Project is completed or occupied during any period
forwhnchaoormuuuonmustbemade.theamomuoﬂhoaelhmlndudedhOpmungOom
which vary based upon occupancy (such as janiforial services, waste removal) will. be
increased by the amount of the additional costs determined by the Landlord, that would have
been incurred had 100% of the Rentable Area of thé Project been completed or occupied during
that period, provided that the foregoing shall not result in the Tenant’s Proportionate Share being
greater than it would be if the Project was fully occupied and completed. Where a cost ox
expense included in Operating Costs fluctuates with occopancy levels under the

contract or agreement in place with the provider or supplier of the item to which that cost
or expense relates, then the Landlord shall not be entitled to disregard vacancies and gross
up such cost or expense to veflect full Project occupaney. For greater certainty, where a
cost or expense included in Operating Costs is fixed under the particular contract or
agreement in place with the provider or supplier of the item to which that cost or expense
relates, then such fixed contract price will be incinded in Operating Costs. . By way of
example, if the cost of exterior window cleaning for the Project i Ten Thousand Dollars
($10,000.00) under the relevant service contract, then the amount to be included in
Operating Costs on account of such contract is Ten Thovsand Dollars ($10,000.00)
irrespective of the vacancy leve]s in the Project.

where the Landlord determines, acting reasonably but in its scle discietion, that any item(s) of
OpmungCosnanprov:dedonlytoorformebeneﬁtofdxeﬂnﬂding(iﬂtispmofaPro;ect)or
a portion of the Project or Building, then the Landlord, acting reasonably and in a bona fide
manuer, shall be eutitled, but not obligated, % reasonably allocate or attribute the cost of those
item(s) over such portion of the Project or Building and adjust the Tenant’s Operating Cost
payment based on such allocation. Upon wriften request of the Tenant, the Landlord will
disclose to the Tenant its method of allocation;

if the Project or the Building is comprised of different categories of leaseable premises, the

Lnndlord shall be entitled, but not obligated, to aliocate Operating Costs among the various
on the basis of such factors as the Landlord, acting reasonably, determines to be

relevant and to adjust the Tenant’s Operating Cost payment based on such allocation; and

if any facilities, services or utilities:

0] ' fmunopermon.adminismﬁon.mmaemennnpmmdmmemofmnuﬂding
are provided from another building or other buildings (whether within the Project or
elsewhere) owned or operated by Landlord or its manager;

Gi) for the operation, administration, management, repair and maintenance of another
building or other buildings (whether within the Project or elsewhese) owned or operated
by the Landlord or its manager are provided from the Building; or

(i) are otherwise shared between the Building and another building or other buildings
(whether within ths Project or elsewhere),

the costs, charges and expenses of such items shall be allocated by the Landlord, between the
Building and othet building or buildings (whether wnhm the Project or elsewhere) on 2 reasonable
basis.

68  Reduction or Control of Operating Costs

'I‘}w'rmntsh:llcomplywltbanypnmmorprocedmsthatlhelmﬂhtd,lcﬁngmbly,myﬁommn
time introduce to reduce or control OpemingCosts and shall pay, as Additionz) Rent, all costs, a5 determined by the
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Landlord, acting reasonably, that ujay be Incurred by the Landlord as a result of any non-compliance, The Landlord

may use an Expert to assist it in making such determination,

ARTICLE 7 - HVAC, UTILITIES AND OTHER LANDLORD SERVICES

7.1 Heating, Venﬁiadn' and Air Conditioning

@

®

The Landlord shall provide processed air in quantities and at temperatures required to maintain
conditions within a reasonable temperature range in the Premises during Business Hours, If the
Tenant requests the provision of processed air outside Business Hours, the Landlord shall provide
such processed air if it is reasonably able to do s0, at the Tenant's cost determined in accordance
with the Landloid's standard rate schedule for such additional service in effect from time to time.

Any rebalancing of the climate control system necessitated by the installation of partitions,
equipment or fixtures by the Tenant or by any use of the Premises not in accordance with the
design standards of such system shall be performad by the Landlord at the Tenant's expense, The
Landiord shall not be responsible for inadequate performance of the Building Systems if: (i)
attributable to any arrangement of partitioning in the Preniises or changes therein, the failure to
shade windows which are exposed to the sun, the production by the Tenant of smoke, odours or
contaminated air which the Building Systems are not designed to accommodate, or any use of
elecrical power by the Tenant which exceeds the standard of normal use as determined by the
Landlord; (ii) the occupancy level of the Premises exceeds one person to every 150 square feet of
Rentable Area of the Premises on an open floor basis; or (iii) the Tenant does not keep the
heating, ventilation or air-conditioning vents or air returns free and clear of all obstructions.

12 Electricity and Other Utilities

(=

®

(©

@

The Landlord will provide and permit the Tenant 1o vise the electricity, domestic water, sewage
disposal and other utility services serving the Building in such quantities as the Landlord, from
fime to time determines to constitute normal use for tenants in the Building. The Tenant shali not
overload the capacity of any such service. The Tenant shall not bring onto the Premises any
installations, appliances or business machines which are likely to consume significant amounts of
electricity or other utilities or which require special venting without the prior written consenit of
the Landlord. The Tenant shall not engage amy Person to provide any utility service to the
Premises. Co . :

The Landiord shall replace building standard and, at the Landlord's election, non-standard
electric light fixtures, ballasts, tabes, starters, lamps, light bulbs and controls in the Premises. In
carrying out its obligations, the Landlord may adopt a system of periodic group relamping in
acoordance with sound building management practices.

Direct and indirect costs relating to the use by the Tenant of electricity and other utility services
in quantities which represent normal use for tenants in the Building, as determined by the

Landlord, will form part of Operating Costs or be paid by the Tenant to the Landlord separately .

as Additional Rent, as and to the extent that the Landlord may elect from time.to time. The
Landlord may instal, at the Tenant’s expense, separate meters or other measuring devices in the
Premises or elsewhere to measure the Tenant’s consumption and the Landlord may use an Expert
at the Tenant's sole cost 10 assist it in determining such consumption.

Subject to Unavoidable Delay and the provisions of Section 16.5 and, further, subject to
maintenance requirements and requirements to repair and/or replace the Building Systems
and infrastructure, 'and the Landlord’s reasonable security requirements in effect from
time to time (which requirements are applfed in a non-discriminatory manner), employees
of the Tenant who have been provided with Buflding access cards shall be permitted access
to the Premises twenty-four (24) hours per day, three hundred and sixty-five (365) days per
year. There will be mo deposit or fee reguired for the provision of such access cards. For
greatex certainty, Tenant is responsible for sl additional costs incurred as a result of its
conduct of business omtside Business Hours pursusnt to Article 7. The Landlord
acknowledges that, subject to Unavoidable Delay and the provisions Section 16.5, the
Tenant may, at its option, continue to carry on its business within the Premises during any
power outages it being acknowledged that, during such power outages, the Landlord is
under no obligation to provide emergency power to the Premises or the Building above that
required to operate base Building ¢mergency systems. The Landlord shall not be liable for
any losses, costs, damages or labilities whatsoever incorred by the Tenant if in the event
any governmental, civic or other public authorities having jorisdiction in force from time to
time deem that the Building is uninhabitable for any reason whatsoever and order the
Buflding to be closed to the public (intinding all tenants of the Bullding) nor shall such
closure be deemed a breach of the Landlord’s covenant for quiet enjoyment under this
Lease. The Landlord has iltustrated, in Schedule “F” hereto, the procedures and scope of
services provided to the Building (exchrding Jeasable premises) in the event of a power

* blackout.
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73 Special HYAC Services and Utilities and Excess Quantities

If the Tenant requests interior climate control services, electricity, sewage disposal, water or other utility services of
a type or in quantities that exceed normal use by tenants in the Building, as determined by the Landlord, the
Landlord shall supply such services if the Landiord determines, in its sole discretion, that the provisidn of such
services: (a) is within the capacity of the Building Systems; (b) would not affect the operation, aesthetics or structure
of the Building or Project; (c) would not reduce the efficiency of the existing services supplied to other tenants or
parts of the Building or Project; and (d) is otherwise feasible. The Tenant wil) pay to the Landiord all costs, both
non-recurring and recurring, of providing all such services. Such costs shall be determined by the Landiord, and may
include installation at the Tenant's expense of separate meters or other measuring devices in the Premises or
elsewhere and the Landlord may use an Expert at the Tenant's sole cost to assist it in determining such costs.

74 Other Landlord Services

(a) The Landlord sy shall provide janitorial services to the Premises in accordance with standards
from time to time prevailing for similar office buildings in the area in which the Building is
located, The Tenant shall grant sccess necessary for the performance of the janitorial services and
shall leave the Premises in a condition that facilitates the performance of such services. All
interfor glass, curtains, carpets, rugs and drapes of any kind in the Premises shall be cleaned and
maintained by the Tenant using contractors approved by the Landlord. If the Landlord does
provide jenitorial services to the Premises, the Tenant shall not otherwise engage any Person to
provide cleaning or janitorial services to the Premises,

(®)  The Landlord shall provide elevator service during Business Hours for use by the Tenzat in
common with others, except when prevented by maintenance or repairs. Subject to emergencies,
the Landlord wiil operate at least one passenger elevator for use by tenants at all times, .

€) The Landlord shall provide necessary supplies in public washrooms sufficient for normal use by
tenants in the Building.

15 Additional Services Provided by Landlord

The Tenant shall pay to the Landlord the costs of a1l services provided by the Landlord to the Tenant (plus-an
administrative charge of 15%), other than services supplied by the Landlord and charged as Operating Costs. Such
services shall include services performed at the Tenant's request or otherwise provided for herein including, without
limitation: (2) the provision of processed air, electricity and other utilities and services outside of Business Hours ot
of a special nature of in excess quantities; (b) replacement. of non-standard electric light fixtures, ballasts, tubes,
starters, lamps, light bulbs and controls; (c) special janitorial or cleaning services; (d) operating elevators for the sole
benefit of the Tenant and supervising the movement of furniture, equipment, freight and supplies for the Tenant; and
(e) construction of any Leasehold Improvements or other work performed at the request of or on behalf of the
Tenant.

16 Telecommaunications

(a) The Landlord shall incur no expense or liability whatsoever with respect to any aspect of the
provision of telecommunication services, including, without limitation, the cost of instaliation,
service, materials, repairs, maintenance, interruption or loss of telecommunication service.

(®  The Tenant may utilize a telécommunication sérvice provider (a “TSP®) of its choice with the
Landlord's prior writien conseat, but:

(0] if the TSP is required to provide or install facilities in the Building or Project in order to
enable it to provide service to the Tenant, the Landlord must first determine that there is
sufficient spate in, or on the Building or Project for the Installation of the TSP's facilities -
and that the TSP is acceptable to the Landlord; and

(i) if the TSP intends to install, or has installed or purchased facilities situated in the
Building or Project for the purpose of providing telecommunication services to tenants in
the Building or Project, the Landlord may require the TSP to execute and deliver the

. Landlord’s standard form of TSP licence agreement and provide plans of the proposed
installation.

() The Landlord may deem it desirable to provide a central telecommunications cable distribution
system ("CDS") in the Building or Project for use by TSPs and tenants. If the Landiord provides
1 CDS, the Tenant's TSP or the Tenant, as the case may be, may be required by the Landlord to
use the CDS for its communications cabling needs on terms and conditions to be set by the
Landlord. These terms and conditions wil) include obligations for the TSP, or the Tenant, a3 the
case may be, to pay user fees and to contribute to Operating Costs associsted with the CDS and a
complete release of the Landlord and indemnity from the TSP, or the Tenant, as the case may be,
in respect of the use of the CDS.

() If the Tenant's approved TSP does not have a point of connection in the Premises, the Tenant

" may be required to install its own cable and facilities or to purchase cable and facilities from the
Landlord for installation in the communication pathways and risers of the Building for
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connection to the Tenant'’s TSP’s facilities in the maia terminal room, at the main distribution
frame or at other points of connection designated by the Landlord. In such case: (i) the Tenant
mlybemqu:redlopaymfeu.(u)meTenmmnybemqmredwremoveuuchcableand
facilities and restore any damage camsed by the removal, or, at the Landlord’s option, to pay the
cost of removal and restoration: (ifi) the Tenant will be required to contribute to the costs of riser
management incurred by the Landlord; and (iv) the Tenant will be required to abide by aay
policies, directions or requirements of the Landlord or any riser manager retained by the
Landlord and to pay, in addition, any direct costs invoiced to the Tennnr.by the riser manager in
respect of plan review charges, inspection charges and other services provided by the risar
manager to the Tenant.

(e} If required by the Landlord, the Tenant shall change its TSP if the licence agreement referred to
sbove in Section 7.6(b) is terminated or expires and is not renewed. The Tenant acknowledges
that the Landlord has no obligation to ensure continuation of services by the Teaant's TSP or any
other TSP in the Building.

(4] The Landlord may require, upon 30 days* prior written notice, that the Tenant relocate all or any
portion of the cables or facilities installed by it.

117 Signs and Premises Identification

The Tenant shall not erect, affix, install or maintain any signs, leftering, identification or any promotional or other
written materials visible from the exterior of the Building or Project or from any interior Common Areas and
Facilities. The Landlord shall, at the request and expense of the Tenant, supply and install: (a) on or near the
entrance doorofﬂ:zhemimuwx bearing the name of the Tenant; G=identification-in-any-slovaor-lobby
and (eb) one entry in any directory board for the Building, each in
accordance with the Landlord’s uniform scheme for identification signage. Any tenant occupying at lesst a full floor
in the Building may, subject to having received the Landlord's prior written approval as to design, location, material
mdmeﬂmdofinsulhﬁpmsupplynndhuhﬂiuo\'vnalgninthcelevmrlobbyofgachfqnﬂoorowupiedbyit.

ARTICLE § - OPERATION, CONTROL AND MAINTENAN CEBY LANDLORD

81  Operation of the Building by Landlord

The Landlord shail operate the Building in accordance with all Applicable Laws and with standards from time to
time prevailing for slmilar office buildings in the area in which the Building is located, subject, bowever, to the
limitations occasioned by the design and age of the Building and the capacity of its systems.

82  Control of the Project by Landlord

The Landlord has at all times excluslve control of the Project and its management and operation, but not 5o as to
denymeTemmaomwmemmuesormterruptdehvetyofsemeuoruulmes. in each case except in an
emergency or to perform maintenance. Without limiting the generality of the foregoing, at any time and from time
to time, the Landiord may:

(2) make repairs, replacements, changes or additions to the structure, systems, facilities and
equipment in the Project (including the Premises) where necessary to serve the Premises or other
parts of the Project;

®) mkechmaesoraddmomtoanypmofdnl’:ojeotmtlnorfonninspmoflhehenuses
including, without limitation, dedicating or conveying pomons of the Lands, granting easements,
nghts-ofaway, restrictive covenants ‘or other interests in the Lands and constructing additional -
improvements in or adjoining the Lands;

() own or scquire from time to time lands or buildings contiguous to or ear the Project and may at
its option retain them separately or have them included as part of the Project. The Landlord may
from time to time cease o include as part of the Project any buikdings or vacant lands now or
hereafter forming part of the Project; ;

{e) whenever the Landlord determines that this fs necessary, terminate temporarily or amend the
Tenaot's right of use of any of the Common Areas and Facilitics and i the exereise of its right
herein, the Landlord shall act bona fide and not in 2 manner that is discriminatory solely as
against the Tenant, change the iocation and size of any of the Common Areas and Fncilmes or

' uepmofﬂxacmnmonmsandhcﬂmesfo:pmmmoml or other activities;
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(] retain contractors and employ all personnel, including supervisory personnel and managers, that
the Landlord considers necessary for the effective maintenance, repair, operation, managsment
and control of the Project; .

@® control, supervise and regulate the shipping and delivery of goods, supplies, equipment and
fixtures within the Project, and in addition the Landlord may require that the movement of all
goods, supplies, equipment and fixtures between shipping and receiving areas and the Premiges
be effected by the Landlord or someone it designates; and

) doandpertonnsuehoﬁurmuhmdmthehojectormyofiueomponmmasduhndlpﬁ
cansiders reasonable for the proper and efficient maintenance, repair, operation, managemeant and
control of the Project,

provided that in the course of the Landlord's exercise of its rights hereunder, the Landlord shall be deemed not to
have re-entered the Premises nor to have breached any obligation of this Lease, The Landlord shall perform all of its
work as expeditiously as is reasonzble so as to interfere as little as is reasonably possible with the Tenant's use of the
Premises.

83 Name of Building

The Landlord may from time to time designate a name or other identification for the Building or Project. The Tenant
shall be responsible for any costs it incurs as a result of any changes in the name or identification (such as changes
to its electronic medium, stationery and other material). The Tenant shall bave no rights in any such names
identification. .

84  Maintenance and Repair by Landlord

The Landlord shall keep or cause to be kept the following in good repair to the standards from time fo time
prevailing for similar office buildings in the area in which the Building is located, subject, however, to the
limitations occasioned by the design and age of the Building and the capacity of its systems and to reasonable wear
and tear not inconsistent with such standard: .

(2) the Structural Components, exterior walls, windows and roofs of the Building; and
(b) the Coramon Areas and Facilities, '
provided that:

© if all or part of Building Sysmﬁs Tequire repair, replacement, maintenance or inspections, the
Landlord shall have & reasonable time in which to complete such work, and during such time
shall only be required to maintain such services as are reasonably possible in the circumstances;

()] no reduction or discontinuance of such services or loss of use of the Premises shall be construed
as an eviction of the Tepant or (except as specifically provided in this Lease) release the Tenant
from any obligation under this Lease. ,

8.5 Access by Landlord

The Tenant shall permit the Landlord, its agents and others authorized by it, to enter the Premises to inspect, to
provide services ar to make repairs, replacements, changes or alterations as set out in this Lease, to take such steps
25 the Landlord may deem necessary for the safety, improvement, alteration or preservation of the Premises or the
Project and to show the Premises to Mortgagess, prospective Mortgagees, purchasers and prospective purchasers
and, during the last 18 months of the Térm, to prospective tenants, and no such entry shall constitute a re-entry by -
the Landlord or an eviction or entitle the Tenant to any sbatement of Rent. However, in effecting such entry the
Landlord shall use reasonable efforts to minimize Interference with the Tenant's use and enjoyment of the Premises,
and the Landlord shall endeavour to give the Tenant at least tweaty-four (24) hours® prior notice before doing any
repair or maintenance work (other than in the case of an emergency or apprehiended emergency).

8.6 Relocation

The Landlord shall have the right, in its sole discretion, from time to time, on not less than 60 days' written notice to
the Tensnt, to relocate the Premises to other premises within the Project having approximately the same area as the
Premises. The Landlord shall be entitled to designate the location of the new premises and the date by which the
Tenant must relocate to the new premises, and such location and date shall be specified in the writen notice. As of
the date so specified, the Tenant's right to use and occupy the Premises will terminate, whether or not the Tenant has
moved, unless the Landlord has in its sole discretion by another notice in writing extended such date, The Tenant
- shall on the date set out in the notice from the Landlord relocate to the other pramises and vacate the Premises, and
the provisions of Section 9.3 shell apply in respect of the Premises on such date. If the Landlord relocates the
Premises prior to occupancy of the Premises by the Tenant, it shall reimburse the Tenant for all expenses already
incurred by the Tenant in preparing to move into the Premises to the extent that such expenditure is for items or
materials not usable in the alternate premises. If the Landlord relocates the Tenant after occupancy of the Premises.
by the Tenant, the Landlord shall provide the relocated premises improved to 4 standard and using materials of
approximately the same quality as the Laasehold Improvements which exist in the existing Premises at the time of
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relocation and will reimburse the Tenant (upon receipt of copies of receipted third party invoices) for direct costs
associated with the relocation, including, without limitation, moving costs, reprinting of a limited supply of
stationery and supplies and disconnection and reconnection of telephone and computer equipment and systems. In
no case will the Tenant be reimbursed or compensated for indirect costs including overhead, overtime charges or
loss of profits and the Tenant will minimize coss by re-using all fixtures and trade fixtures from the Premises where
it is feasible to do so. The Landlord agrees to use reasonsble efforts to effect the relocation with a minimum of
disroption to the Tenant's business. The Landlord and the Tenant shall enter into  lease smending agreement in the
Landlord's standard form to confirm the terms of the relocation including, without limitation, any adjustment to the
Basic Rent if the Rentable Area of the relocated premises is different than the Rentable Area of the existing
Premises and o confirm that all other terms ad conditions of this Lease shall apply with respect to the relocated
premises for the remainder of the Term.

Notwithstanding the foregoing provisions of ihis Section 8.6, for so long as the Tenant is CanWest
MediaWorks Publications Inc. oi a Permitted Transferee, the provisions of this Section 8.6 shall not apply to
the whole or any portion or portions of the Premises within which the CanWest MediaWorks Publications
Ine., or a Permitted Transferse, is carvying on business. For clarity, the Landlord shall have the right to
relocate all or any portion or portions of the Premises which (1) has been sublet by CanWest MediaWorks
Poblications Inc., or its Permitted Transferee, or (2) CanWest MediaWorks Publications Inc., or its
Permitted Transferee, has permitted a change in occupancy, or (3) within any portion or portions of the
Premises within which CanWest MediaWorks Publications Ine., or its Permitted Transferee, is not in
occupation of and carrying on its business far a period of six (6) consecutive months or more following receipt
of notice by the Landlord which CanWest MediaWorks Pablications Inc., or a Pexmitted Transferce, has
not cured.

ARTICLE 9 - MAINTENANCE AND ALTERATIONS BY TENANT

91 Maintenance and Repair by Tenant

The Tenant shall at its sole cost maintain and repair the Premises and all Leaschold Improvements in good order and
condition to the standards from time to time prevailing for similar office buildings in the area in which the Building
is located, subject to ceasonsble wear and tear not incomsistent with such standard and with the exception only of
those repairs which are the obligation of the Landlord under this Lease and subject to Aticle 14, .

9.2 Alterations by Tenant

‘The Tenant may from time to time at its own expense install Leasehold Improvements and alter existing Leasehold
Improvements (the "Alterations”) provided that:

(a) all Alterations shall require the prior written approval of the Landlord, which approval may be
withheld or conditioned by the Landlord, acting reasonably, init-sslo-disoretion; save and
except for minor alterations to Leasehold Improvements which do not affect the stracture of the
Building or Project, any exterior walls, windows or roof, any of the Building Systems or the
aesthetics of the Building or Project and whick do oot require a building permit, provided the

Tenarit has given writien notice with reasonable detail of the proposed Alterations to the

Landlord in advance; .

) for Alterations which require the Landlord's approval, the Tenant shall fumish the Landlord with
two complete sets of professionally prepared working drawings (which shafl include any
architectural, structural, electrical, mechanical, computer system wiring and telecommunication
plans) of the proposed Alterations. The Tenant shall retain the Landlord’s base building
mechanical, electrical and structural engineering consultants to ensure compatibility of the

Building Systems and the Alterations. If the Tenant uses other consultants for the preparation of .

the Tenant’s working drawings, then the Landlord may elect to retain acchitects and engineers to
review such working drawings for the purpose of approving the proposed Alterations (it being
understood that notwithstanding such approval, the Landiord shall have no responsibility with
Tespect to the adequacy of such. working drawings). The Tenant shall pay to the Landlord, on
demand, the incorred costs of the examination of such drawings by either the Landlord or an
outside consultant pfus an administration fee of 15% of such costs. Notwithstanding the
foregoing, the Tenant shall not be responsible to pay to the Landlord the administration fee
of fifteen percent (15%) of the costs of the examination of the Tenant’s drawings if the
Tenant has engaged the Landlord’s consultant to prepare such drawings

(c) the Alterations shall be subject to regulation, supervision, control and inspection by the Landlord
and, in addition to any other payment contained in this Article, the Tenant shall pay to the
Landlord, on demand, the Landlord’s then current fes for coordination services provided by the
Landlord during the Tenant’s construction of its Alterations;

() the Tenant shall provide, prior to the commencement of Alterations, evidence of required
workers compensation coverage and proof of cwner and contractors protective liability insurance

coverage, with the Landlord, any property manager and any Mortgagee as required by the

- Landlord, to be named as additional insureds, In amounts, with insurers, and in a form
satisfactory to the Landlord, which shall remain in effect during the entire period in which the
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Alterstions wilt be carried out. In addition, if requested by the Landlord, the Tenant shall provide
proof of performance and payment bonds being in place;

the Tenant will deliver a list identifying every contractor and subcontractor, accompanied by an
up-to-date valid clesrance cestificate for each of them issued by the appropriate workers
compensation, safety and insurance authority and the Landlord shall have approved, prior to
commencement of the Alteations, such contractors and subcontractors and their respective
labour affiliations, The Tenant will not use any contractor ar permit the use of any sub-contractor
that is not identificd on the list;

if any proposed Alterations could affect the structure, the floors (other than replacement floor
coverings), the ceiling, the voof, the beams or columns, the extetior walls or the Building
Systems, the Landlord may in its sole discretion require that any such Alterations be performed
by either the Léndlord or its contractors in which case the Tenant shall pay the Landlord's cost
plus an administration fee of 15%;

the Tenant shall have provided to the Landlord a copy of the contract for the Alterations and
evidence satisfactory to the Landlord as to the existance of all necessary permits;

the Tenant shall perform the Alterations or cause the Alterations to be performed: (i) in
accordance with any construction methods and procedures manual for the Building or Project; (ii)
huccmdmcewi:hmeplmmdspeciﬁuﬁomsuhnimdwmdnmvedinwrhhzbyme
Landlord; (iii) in accordance with any conditions, regulations, proculum or rules imposed by the
Landlord; (iv) in oompliance with all Applicable Laws; and (v) in a good and wntkmanlihs and
expeditious manner using new materials;

the Landlord may inspect construction as it proceeds;

wmpleuonofthaAlumons.ﬁeTmmMIplovidemu:\dlordmthaeomplensetof
asbuih‘thwmg:hhardoopyandAuwCadformuﬁorﬂuAlmm and

ﬁtheTemnt.fmlstoobmvunyoftherequmm”fthisArﬁcle,ﬂlzl.mdlordmymiv.uola
discretion, after forty-eight (48) hours’ notice to the Tenant within which time the Tenant
fails to remedy the non-observance, require that construction stop and, at the Landlord’s
option, that the Premises be restored to their prior condition failing which the Landlord may do
$0 and the Tenant shall pay the Landlord's cost plus an administration fee of 15%.

93 Removal of Improvements and Fixtures

All Leasehold Improvements shall immediately upon their placement become the Landlord's property without
compensation to the Tenant. Except as otherwisé directed by the Landiord in writing, no Leasehold Improvements
or trade fixtures shnﬂberemowdfromdwhammbytherenmextberdmingornﬂmexpuyoruﬂm
termination of the Term except that:

(a)

®

the Tenant may, during the Term, in the usual course of its business or if no longer required by
the Tenant or in connection with 8 Transfer to which the Tenant has obtained the
Landlord's cousent (if required), from time to time remove its trade fixtures and Tenant’s
Property (as hereinafter defined) provided that the Tenant is not in defavlt under this Lease.
For the purposes of this Section 9.3(z), “Tenant’s Property” means all chattels, forniture,
trade fixtures and/or equipment, software, video tape and equipment, pmonal property,
shelving, storsge equipment, dishwasher, appliances and such other items

connection therewith from time to tiime. Notwnhshndlngawﬂ:hgmimdtome
contrary in this Lease, o long as the Tenant is not in defavlt under this Lease, the Tenant
shall have the right to grant secarity over the Tenant’s Property provided that any -
proceeds recelved for such securify are invested divectly in the business operations in the
Premises and provided, farther, that in no event shall any such financing attach to or
encumber this Lease, the Leasehold Improvements or the Premises; and

the Tenant shall, at its sole cost do the following (the *Restoration™): (i) remove all of its trade
fixtures; and (ji) remove such of the Leasehold Improvements and wiring and cabies and related
devices and equipment and restore the Premises and any other part of the Project affected thereby
to the then current base building standard of the Bnilding as established by the Landlord from
time to time, all as the Landlord shall require by notice prior t the expiration of the Term. Such
Restoration shall be completed by the date (the "Restoration Date") that is the later of: (A) the
end of the Term; and (B) 1S days after the Landlord's notice, provided that in the ‘event of
termination of this Lease prior fo the expiry of the Term, such Restoration shall be completed no
fater than 15 days after the date the Landlord recovers possession of the Premises. Despite the
foregoing the Tenant shall leave in place and in an unimpaired condition such Leasehold
Impmvemensmdmnng.ablumdrdmddekumdeqmpmmuthehndlordmyby
notice in writing direct, if any. Further, provided the Tenant hag complied with its
obligations under this Lease and maintained, repaired and replaced the Premises as a
prudent owner, at the expiry of the Term, the Tenant shall return the Premises to the.

" Landlord iu the condition the Tenant was required to maintain same, subject to reasonable

wear and tear as would be permitted by 2 prudent owner which in any event does not
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dema&mﬁovenllﬂr:t-dm nature of the Premises or the function of any systems,
facilities or improvements thereon.

The Tenant shall at its own expense repair any damage caused o the Project by the Leasehold Improvesents, trade

fixtures or wiring, cables and related devices and equipment and/or such Restoration. If the Tenant does not zemove .

its trade fixtures, or wiring, cables and related equipment prior to the expity or earlier termination of the Term, such
trade fixtures or wiring, cables and related devices and equipment shall, at the option of the Landlord, be deemed
abandoned aud become the property of the Landlord and may be removed from the Premises and sold or disposed of
by the Landlord in such manner as it deems advisable and the Tenant shall pay to the Landlord on demand all costs
incurred by the Landlord in connection therewith, plus an administration fee of 15% of the costs. The Tepant at the
end of the Term shall peaceably surrender and yield up possession of the Premises to the Landlord in a8 good a
- condltion, repair and decoration 25 that in which the Tenant is required to maintain the Premises throughout the
Term (including as provided for in Section 9.1), shall return to the Landlord at the Landlord's management office
for the Project all keys and other entry devices for the Premises and the Project which are inthe possession of the
Tenant, and shall inform the Landlord of all combinations of locks, safes and vaults, if any, that will remain in the
Premises. If the Tenant fails to complete any work or effect any of the other matters referred to in this Section within
the period specified, the Tenant shall pay compensation to the Landlord for damages suffered by the Landlord for
loss of use of the Premises, which damages shall not be less than dewble one handred and fifty percent (150%) of
the per diem Rent payable during the last month preceding the expiry or earlier termination of the Term (or which
would have been payable but for any discount or rent-free period applicable to such last month). Further, if the
Tenant does not complete the Restoration by the Restoration Date the Landlord may carry out such Restoration and
the Tenant shall pay to the Landlord the cost of the Restoration plus an administration fes of 15%. ThefTenant’s

obligations in this Section 9.3 shall survi\lm the em::f ﬂmv"rmn or eaﬂier mulnaﬂ%_n of ﬂ?& pw
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Publications or & Permitted Transferse, that Is at all times (subject to its right to cease operating in
Section 10.1(c)Ythe party in actual occupancy of and conducting business in the whole of the Premises (it
being nnderstood that this paragraph shall not apply to any subtenant, censee, assignee or other occupant)
upon the expiry or earlier termination or sooner smrrender of this Lease, the Tenant’s obligation for removal
of Leaschold Improvements skall extend only to the following improvements (“Non-Standard Leaschold
Improvements™) and shall restore the Premises and the Building to the condition in which they existed prior
to the installation and removal of such Non-Standard Leasehold Improvements. For the purposes of this
Lease, the term *Non-Standard Leasehold Improvements” shall mean: any dry-wall ceilings, non-base
buflding standard lighting, any raised-floor enviromments; vaults and safes, studio improvements, wiring and
cabling, dedicated generator installations, roof top installations or other communication facilities, and any
installations/improvements made to Jower level dead storage areas.

Furthermore, in the event of any Transfer (other than a Trausfer to a Permitted Transferee), the Tenant, at
its sole cost and expense, shall be required to remove such of the Transferee’s Leasehold Improvements and
wiring and cables and related devices and equipment of such Transferee and restore the Premises and any
other part of the Project sffected thereby to the condition evident at the time of the original scope of the
Tenaut’s Alterations to the Premises effected with the Landlord’s consent, all as the Landlord shall vequirve
by notice prior to the expiration of the Term. .

4 Liens

The Tenant shall pay before delinquency for all materials supplied and work dons in respect of the Premises 50 as to
ensure that no lien or claim of lien is registered against any portion of the Lands or Project or against the Landlord's
or Tenant's interest in the Lands or Project. If a lien or claim of lien is registered or filed, the Tenant shall discharge
it at its expense within five Business Days after notice from the Landlord (or sooner If such lien or claim is delaying
a financing or sale of all or any part of the Project), failing which the Landlord may at its option discharge the lien or
claim of lien by paying the amount claimed to be due into court and the amount so paid and all expenses of the
Landlord including legal fees (on a solicitor and client basis) shall be paid by the Tenent to the Landlord. The
Tenant shall not mortgage, charge, grant a security interest in or otherwise encumber any Leasehold Improvements.

9.5 Notice by Tenant

The Tenant shall promptly notify the Landlord of any accident, casualty, defect, damage or deficiency which occurs
or exists in any part of the Project and which comes to the attention.of the Tenant. Notwithstanding subsection
16.7 below, a notice under this Section may be delivered by facsimile at the fax numbers as provided in
subsection L1()(H) hereof and such notice shall be deemed to have been given and received on the first
business day (excluding Satnrdays, Sundays and bolidays) after confirmation of transmission Is received by
the sender. ’

ARTICLE 10 - USE OF PREMISES

10.1  Permitted Use

(a) The Tenant shall actively and diligently throughout the Term of this Lease and any extensions thereof, in a
first-class, reputable manner befitting the reputation and image of the Building, use the whole of the
Premises only as a business office for the purpose of a multi-media organization which includes media

- suchr as televisions, newspapers, books, interactive and radio, and televisions studios and related
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operations, and for 00 other purpoge, The Tenant shafl not use the Premises in & manner which does or
could result in excessive demands being placed on the Building Systems or other Common Areas and
Facilities. The Tenant acknowledges that the Landlord is making 0 representation or waranty as to the
Tenant’s ability to use the Premises for its intended use, and the Tenant shall prior to executing this Lease

perform such searches and satisfy itself that its use is permitted under all Applicable Laws and that the .

‘Tenant witl be able to obtain an occupancy permit.

) Tenant agrees that it shall not be permitted at any time during the Term and all extensions or renewals
thereof to carry out any business in the Premises not included within the permitted uge set out in Subsection
10.1(s) and in such & manner s to infringe upon any exclusive use provisions which the Landlord has
‘granted or may grant from time to time provided no such future exclusive use shall in any way prohibit
Tenant from carrying on its permitied use as provided in subsection 10.1(a) herein. Tenant shall indemnify
and save the Landlord harmless from any and all lisbility, losses, damages and. expenses incpered or
suffered by Landiond in connection with the infringement or alleged infringement by Tenant of any of such
exclusive use provisions listed or in remedying or attempting 1o remedy such infringement or alleged
infringement inctuding, without limitation, Landlord's reasonable, outside lega] fees and expenses on a
substantial indemnity basis.

(© Notwithstanding anything to the contrary contained in this Section -10.1, provided the Tenant is
CanWest MediaWorks Publications Inc., or a Permitted Trarisferce, and, further, provided the
Tenant Is not in default hereunder, the Tenant sball have the right to cease business operations on
the Premises (“Cease Conducting Business”) on and subject to the following terms:

@ the Tenant shall give the Landlord not less than thirty (30) days’ prior written notice of
its intention to Cease Conducting Business (“Cease Conducting Business 3

(i) the Landiord shall have the right to enter the Premises 50 vacated to show same to
prospective lessees and such access shall not constitule a breach of the Tenant’s quiet
enjoyment nor in any way limit or affect the Tenant’s obligations hereunder which shall
continue throoghout the Term;

(i)  such right to Cease Conducting Business shall be subject to there being no risk of the
resulting cancellation of or material adverse change in any insurance coverage related to
the Premises; '

(iv)  the Tenant shall take all such steps as may be reasonably necessary or required by the
Landlord to maintain security in respect of the Premises; i

(v)  the Tenant shall continne to perform all other obligations nnder this Lease, includiog
payment of all Rent payable under this Leaie, notwithstanding that the Temant is no
longer occupying the Premises; -

(vD)  the Landlord shall have the right to access the Premises at any time, without having to
provide motice; notwithstanding any provision in this Lease requiring motice (o be
provided prior to access by the Landlord, to inspect same and same shall not constitete &
breach of quiet possession or entitle the Tenant to terminate this Lease or any damages;
and -

(vi)  at the Landlord’s option, the Tenant shall have an employee or other person approved by
the Landlord to attend at the Premises regularly to inspect same and effect sach
mainienance, repairs or replacements as may be required under this Lease,

If, within six (6) months following the Tenant’s delivery of the Cease Conducting Business Notice, the Tenant
has not resumed the conduct of business {n the Premises, at its option, the Landlord may terminate this Lease
upon no less than thirty (30) days’ prior written notice to the Tenant of its intention to do so. If the Tenant
recommences occupancy of or conduct of basiness in the Premises within such period of thirty (30) days, or
commits in writing within such period to do so within a forther period of mot greater than sixty (60) days, and
provided that and so long as the Tenant does occupy and conduct business in the Premises, the Landlord shall
not exercise such right of termination. If the Landlord thereafter sxercises such right of termination, the
Tenant shall vacate the Premises on the date required by the Landiord and shall deliver up vacant possession
of the Premises in the state and condition the Tenant is requived 1o maintain the Premises pursnant hevets,

The Tenant acknowledges that notwithstanding the rights granted to the Landlord pursuant to this section,
such rights shall be exercised in the Landlord"s sole discretion and there shall be no implied obligation on the
Landlord to market or re-let the Premises.

102  Complisnce with Laws

The Tenant shall use and occupy and shall cause the Premises to be used and occupied in compliance with all
Applicable Laws and in a safe, careful and proper manner. It is the Tenant's responsibility to ensure that its use
from time to time is permitted by all Applicable Laws. At the Landlord's request the Tenant shall comply with any
directive, policy or request of any governmental or quasi-governmental authcrity or any other reasonable request of
the Landlord, in respect of any energy conservation, waste management, safety, security or other matier relating to
the operation of the Project. If due primarily to the Tenant's use or occupancy of the Premises, lmprovemeats or
changes are necessary to comply with any Applicable Laws or with any such directive, policy or request or with the
requirements of insurance carriers, the Landlord may at its option either do the necessary work, at the expense of the
Tenant, or forthwith give notice to the Tenant to do such work within the requisite period of time and the Tenant
shall then do such work within the requisite period of time. The Tenant shall pay to the Landiord the costs of any
such work done by the Landlord, together with an edministration fee of 15%, The Landlord covenants and sgrees’
that as of the Commiencement Date of the Term, any Landlord’s Work required to be done pursuant to
Schedule “E” with respect to the Premises shall comply with the requirements of all governmental authorities
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having jurisdiction refating to the Landlord’s Work, including, without limitation, all permits and approvals
obtained from such appropriate governmental authorities relating to the Landlord’s Work.

103  Nuisance, Interference, Waste, Overloading

The Tenant shall not cause or allow any act or thing which constitutes a nuisance or which is offensive to the
Landlord or other occupants of the Project or which interferes with the operation of any Building Systems or with
the computer equipment, telecommunication equipment or other technological equipment of the Landlord, any
service providers or other occupants of the Project. The Tenant shall Iwepthel’remi.mﬁes of debris and other
items that might atract rodents or vermin and free of anything of a dangerous, noxious or offensive nature or which
could create a fire, environmental, health or other hazard (including any electromagnetic fields or other forms of
vadiation) or undue vibration, heat or noise. The Tenant shall not cause or allow any overloading of the floors of the
Project or the bringing into any part of the Project, including the Premises, of any articles or fixtures that by reason
of thelr weight, use or size might damage or endanger the structure or any of theBui!dinz Systems.

As of the date hereof, the Landlord hereby ackmowledges that, to the best of the information, knowledge and
belief of any person executing this Lease on behalf of the Landlord and without due inquiry, it is not aware of
the presence of Hazardons Substances (as hereinaftér defined) in the Premises. “Hazardous Substances™
means any substance or thing or mixture of them which alone, or in combination, or in concentrations, are
flammable, corrosive, reactive or toxic or which might cause adverse effecis or be deemed detriinental to
living things or to the euvironment, including, but not Hmited to, any pollutant, contaminant, toxic or
hazardous substance, such as by way of example, urea formaldehyde, asbesios, polychlorinated biphenyl,
pesticides, mold, mildew, mycotoxins or microbial growths or any other substance the removal, manufactare,
px;;l::hon,hmmﬁon, use, maintenance, storage, transfer, bandling or ownership of which is suhject to afl
A WS

104  Rules and Regulations

The Tenant shall comply and ceuse every Person over whom it has controf to comply with the Rules and
Regulations. The Landlord shall have the right from time to time to make amendments, deletions and additions to
such Rules and Regulations. If the Rules and Regulations conflict with any other provisions of this Lease, the other
provisions of this Lease shall goven. The Landlord shall not be obligated to enforce the Rules and Regulations and
shall not be responsible to the Tenant for failure of any person to comply with the Rules and Regulations. The Rules
and Regulations may differentiate between different types of tenants, different parts of the Buﬂdmg or the Project or
otherwise, The Landlord sgrees that it will not enforce the Rules and Regulations in 4 manner that is discriminatory
to the Tenant.

ARTICLE 11 - INSURANCE, LIABILITY AND INDEMNITY

111  Tenant’s Insorance

The Tenant shall effect and maintain from the earlier of the Commencement Date and the date the Tenant begins
opemﬁnginﬂm?mm'mg.andﬂnmd&rdm‘ingﬂw'fm.uiusulecnstmdexpense:

(a) “all rigks" insurance upon all property owned by the Tenant or by others and for which property
the Tepant is responsible located in the Project including equipment, fumiture, fixtures and
Leasehold Improvements in amounts sufficient to fully cover, on a replacement cost basis
withou deduction for depreciation, all such items;

®)  if applicable, comprahensive form boiler and machinery insurance on a blanket repair and
replacement basis with limits for each accident in an amount not less than the full replacement
cost of all Leasehold Improvements and all property in the Premises not owned by the Landlord;

{c) commereis] general lisbility insirance on an occurrence basis, against claims for bodily injury,
personal injury, economic loss and property damage arising from occurrences in or abont the
Praject or arising from or in any way relating to the Tenant's use or occupancy of the Premises or
the Project, contractual liability (incinding coverage of the indemnities provided for in this
Lease), non-owned automobile liability add owner and contractors protective liability, in amounts
which’are from time to time acceptable to a prident tenant in the community in which the
Building is located (as determined by the Landlord), but not jess than $5,000,000.00 in respect of
each occurrence;

@ Tenant's Jegal liabitity insurance for the full replacement cost of the Premises including loss of
the use of the Premises;

(e) business interruption insurance for a minimum period of 24 months in an amount that will
reimburse the Tenant for direct or indirect Joss of earnings attributable to all perils insured
against in Sections 11.1(a) and 11,1(b) or auributable to prevention of access to the premises or
the Building as a result of any such perils, including extra expense insurance if applicable; and

() - anyother form of insurance that the Landlord or any Mortgages may require from time to time in’

form, amounts and for insurance risks acceptable to the Landlord and any Mortgagee.
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Should the Tenant fail o maintain any of the insurance required pursuant to this Section 11.1 and should such
default continue for two Business Days after notice to the Tenant, then in addition to any other rights and remedies,
the Landlord may, but shall have no obligation to, elect to obtain the regquired insurance and the Tenant shail upon
demandpaytothehndlmd.asRent.meundlord'scostofobuining:uchimumm.togethuwithan
administration fes of 15%.

112  Form of Tenant Policies

Each policy required pursuant to Section 11.1 ghall be in a form and with insurers acceptable 1o the Landiord, having
reasonable deductibles, and: (a) the insurance described in Sections 11,1(a) and 11.1(b) and any other propesty
damage insurance shall include, as additional mamed instreds (but without liability for premiums) as its interests
may appear the Landlord, any Mortgagee and other Persons with an interest in the Project from time 1o time
designated in writing by the Landlord; (b) the insurance described in Section 11.1(c) shall include as additional
#emed insureds (but without liability for premiums) the Landlord, any Mortgagee, any other Persons with an interest
in the Project from time to time designated in writing by the Landlord and any property manager or facilities
manager retained by the Landlord in respect of the Project; (c) all property damage and Hability insurance shall
contain provisions for cross-lability and severability of interests among the Landlord, the other insureds and the
Tenant; and (d) all property damage insurance (including boiler and machinery insurance) shall contain a waiver of
any rights of subrogation which the insurer may have against the Landlord and those for whom the Landlord i in
law responsible whether the damage is caused by the act, omission or negligence of the Landlord or such other

113  Certified Copies and Notice to Landlord

The Tenant shall provide to the Landlord, prior to the earlier of the Commencement Date and the date the Tenant
begins operating in the Premises, oomifiod-oapies certificates of insurance on a form acceptable to the Landlord,
duly executed by the Tenant’s insurers or other evidence satisfactory to the Landlord that the Tenant has obtained
all insurance policies required by this Lease and shall provide written evidence of the continuation of such policies
not less than ten days prior t0 their respective expiry dates. Each policy required pursuant to Section 11.1 shall
provide that: (a) the insurer muet shall endeavour to notify the Landlord and any Morigagee in writing at Jeast 30
days prior to ; ' the cancellation of any such
policy; (b) the policy shall not be invalidated in respect of the interests of the Landlord or any Mortgiges or any
other additional insureds by reason of any breach or violation of amy warranties, representations, declarations or
conditions contained in such policy; and (¢) the policy shall be non-contributing with, and shall apply only 25
primary and not excess t any other insurance available to all and any of the Landlord, any Mortgagee or any other
additional insured referred to above.

114  Landlord's Insurance

The Landlord shall effect and maintain during the Term: (a) liability insurance; (b) “all risks* property insurance; (c)
boiler and machinety insurance; and (d) such other insurance on the Building and all property and interest of the
Landlord in the Building as determined by the Landlord, acting as wonld the prudent owner of a similar first
class office building having regard to size, age and geographical location, in each case, to the extent, with
coverage and in amounts 45 detenined by the Landlord from time 0 time, as would be maintained by the
prudent owner of a similar first class office bullding having regard to size, age aud geographical location.
However, despite any other provision of this Lease, as long as Sun Life Assurance Company of Canada or an
affiliate thereof (as the term "affiliate” is defined in the Canada Business Corporations Act or the Insurance
Companies Act (Canads)) is the Landlord, the Landlord may self-insure, in whole or in part, in respect of any and alt
casualties; in that event upon the request of the Tenant from time to time the Landiord will furnish 2 statement as to
the perils in respect of which and the amounts to which it has insured the Project and the improvements and
installations in the Premises, and also of the periis and amounts as to which the Landlord is self-insuring the Project
and the improvements and installations in the Premises. Under its policies and in accordance with this Lease, as
its interests appear and as applicable, the Tenant shall be included as an additional insured under the

Landiord’s policy. The policies of insurance referred to in this Section 11.4 shall contain a waiver of the .

insurer’s right of ubrogation as again the Tenant and those for whom tlic Tenant fs in law responsible. The
Landlord agrees, upon written request of the Texant, to provide the Tenant with a certificate of insurance
evidencing the insurance it carries with respect to the Building,

115 Insurance Risks

The Tenant shall not do, omit to do, or permit to be done or omitted to be done upon the Premises or any other
portion of the Project anything that may contravene ot be prohibited by any of the Landlord’s insurance policies in
force from time to time covering or relevant to any part of the Project or which would prevent the Landlord from
procuring such policies with companies acceptable to the Landlord. If the occupancy of the Premises, the conduct of
business in the Premises or any acts or omissions of the Tenant in the Premises ar any other portion of the Project
causes or results in any increase in premiums for any of the Landiord’s insurance policies, then, without jimiting any
other rights or remedies of the Landlord, the Tenant shall pay any such increase and a 15% administration fee
thereon as Additional Rent forthwith upon receipt of the invoices of the Landlord for such additional premiums. A
written report by an Expert at the Tenant’s sole cost concerning the cause of any increase in premiums will be
aceepted as conclusive evidence of the cause for the purposes of determining the Tenant's liability to pay for
increases as Additional Rent. If the Lendlord has chosen to self-insure, the Tenant will pay to the Landiord, as
Additional Rent forthwith upoa receipt of the invoices of the Landlord setting out reasonable particulars, the charges

that otherwise would have been payable under this subsection (including the 15% administration fee thereon) had’

the Landlord not chosen to self-insure.
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116  Release of Landlord

The Tenant hereby releases the Landlord from any and al claims, actions, causes of ection, damages, demands for
damages and other liabilities, howsoever arising, that may be made by the Tenant against the Landlord under the
provisions of this Lease to the extent of all insurance proceeds paid under the policies of insurance maintained by
the Tenant or which would have been paid if the Teaant had maintainad the insurance required under this Lease and
had ditigently processed any claims thereunder. In addition and without limitation, the Tenant agrees that the
Landlord, regardless of negligence or alleged negligence on the part of the Landlord or any breach of the Lease by
the Landlm and, notwithstanding anything else herein contained, shall not be liable for and hereby releases the
Landlord 2

(a) any and all claims, actions, causes of action, damages, demands for damages and other ligbilitieé:
0] for or related to any bodily injury, personal injury, illness or discomfort to or death of the
Tenant or any of its agents, officers, contractors, emplayees, invitees, licensees and any
other Person for whom the Tenant is legally responsible in or about the Project or the

Premises; and

(i)  fororrelated 1o any loss or damage to property owned by the Tenant or by others and for

which property the Tenant is responsible in or about the Project or the Premises, and, .

without limiting the foregoing, the Landlord shall not be liable for any damage caused by
steam, water, rain or snow which may leak into, issue or flow from part of the Project,
including the Premises, or from the pipes or plumbing works thereof, or from any other
place or for sny damage caused by or attributable to the condition of arrangement of any
elemoorotherwn-ing.

() mylossordamgecauuduamnltofuydame.dummcomdmuan,
expansion, expropriation, reduction, repair or reconstruction from ttme to time of the Project, any
puuoréomponmofﬂw?tojeaorofhlpwmanuonadjomgpmpuﬁuorbymyﬂnng
done or omitied to be done by any other tenant or occupant;

© any act or omission (including theft, malfeasance or negligence) on the part of any agent,
contractor or person from time to time employed by Landlord to perform janitorial services,
security services, supervision or any other work in or about the Premises or the hojectitmdso
long as such person(s) are bonded;

Eﬂ . I. l In l I . l I- ‘ A li F I I F ﬁ

Notwithstanding anylthgmtalnedinﬁSecﬂon 11.6 to the contrary, it is understood and agreed that the
Landlord is Iiablefordﬁnu,:chons, caunses of action, dimages, demands for damages and other Kabilities
for or related to any such death or Injary or any such direct (and not indirect or consequential) damage to
property referred to in this Section 11.6 if any such death or injury or any such direct damage to property is
caused by or to the extent contributed to by the negligence of the Landlord or other Persons for whom it is in

law responsible.
117  Release of Tenant

Theundlwdhaebyreluues the Tenant, and its agents, officers and employees, and any other Person for whom the
Tenant is legally mpontibleﬁommy Tiability or ¢laim that may be made by the Landlord against the Tenant under
theprowsmnsofmmwithmpeottomehlossmthemofﬂxelﬁserof'(a)themamt.nfmy.bywhnch
such loss exceeds the amount of insurance the Tenant is required to maintain under the terms of this Lease or
actually maintains, whichever is greater; and (b) the proceeds actusily paid to the Landlord with respect to such loss
under the policies of insurance maintained by the Landlord pursuant t Section 11.4 or which would have been paid
if the Landlord had maintained the insurance required uader this Lease and had diligemtly processed any claim$
thereunder. This release shall be operative only if it is not prohibited by the Landlord's insurance policies and would
not place the Landlord in breach of such policies or expose the Landlord to additional costs under or in connection
with such policies.

118  Indemnify by Tenant

The'l‘ennm:hnll‘i:ﬂemnifyanduvehnmlessﬂmhndlordﬁummdaglhnmmdluclaim.uﬁons.cmesof‘

action, damages, demands for damages, losses and other liabilities and expenses (including, without limitation, those
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in connection with bodily injury (including death), personal injury, illuess or discomfort or damage to property and
reasonable outside legai fees on a solicitor and client basis) due to or arising from or out of all and any of:

() subject to Section 11.7, any occurrence in, on or at the Premises or the occupancy or use by the
Tenant of the Premises or any other part of the Project or occasioned Wholly or in part by any act .
or omission of the Tenant, its officers, employees, agents, contractors, invitees, licensees or by
mepem:inedbyﬂmenttobeonmerisuorﬂwProjéctordueworarisingout
of any breach by the Tenant of this Lease; and

()] any fault, defanlt, negligence, gross negligence, wilful action or omission of the Landlord, its
agents, servants, employess or anyone for whom at law the Landlord iz liable, which causes
interference with or obstruction of deliveries to or from the Premises or interruption, cessation,
faulty operation, breakdown or failure of the Building Systems or utilities or services, including
but not limited to telecommunication or similar services (whether they are part of the Building
Systems or not) and suffered by customers, suppliers or other third parties with whom the Tenant
or any occupant of the Premises conducts business or by other Persons who utilize any part of
any telecommunications network to which the Tenant or any other occupant of the Project is or
are connected. ’ )

Notwithstanding the foregoing, the Tenant shall not be required to indemnify the Landlord # such Joss, claim,
action, damage, liability or expenses is caused by or to the extent contributed to by the negligence or wilfal .
misconduct of the Landlord or Persons for whom it s in law responsible,

119  Indemnification by the Landlord

Subject to Section 11.6, the Landlord will indemnify the Tenant and save it harmless from all Joss, claims,
actions, damages, Labilities and expenses arising from any occorrence in, upon or at the Building (other than
the Premises) occasioned by the wegligence or willul miscondnet of the Landlord or those for whom it is
responsible at law, save and except that Landlord’s Hability hereunder shall: (i) be limited to the extent of
insurance proceeds received by the Landlord from its insurer, and (if) not include any indirect, consequental
or punitive damages suffered by the Tenant or any Person for whom Tenant is in law responsible. If the
Tenant is made a party to any litigation comimenced by or agsinst Landlord, the Landlord shall indemnify
aud bold the Tenant harmless and shall pay all costs, expenses and legal fees (judicial and extra judicial)
incurred or paid by the Tenant in connection with such litigatien. .

ARTICLE 12 - ASSIGNMENT, SUBLETTING AND OTHER TRANSFERS

121  Transfers

The Tenant shall not enter into, consent to, or permit any Transfer without ths prior written consent of the Landlord,
which consent shall not be unreasonahbly withheld or delayed (it being understood that a period of thirty (30)
days afforded to the Landlord to consider whether or not to grant consent shall not be deemed to be an
unreasonable delay), but shall be subject to the Landlord's rights under Section 12.2. The Tenant shall pay to the .
Landlord the Transfer Application Fee in respect of the ptoposed Transfer. Notwithstanding any statutory provision
to the contrary, it shall not be considered unreascnable for the Landlord to withhold its consent if, without limiting
any other factors or circumstances which the Landlord may take into account: :

(@ an Event of Default on the part of the Tenant hereunder has occurred and is continuing, or the
Tenant has previcusly been in material or persistent breach of any of its obligations under this

®) the proposed Transfer would be or could result in violation or breach of any covenants or
restrictions made or granted by the Landlord to other tenants or occupants, or prospective tenants
or occupants, of the Project; .

() in the Landlord's opinion:

()  either the financial background or the business history and capability of the proposed
Transferee ig not satisfactory;

(i) the nature or character of the proposed business of the proposed Transferes is such that it
might harm the Landlord's business or reputation or reflect unfavourably on the Project,
the Landlord, or other tenants of the Project, or the image of any of them, or is unethical,
immoral or lllegal;

(i) ﬂneuleofmehmﬁmbytkpmpoudmmfereecomdbbbcompaﬁblewiﬂ:mm
businesses Or activities being carried on in the Project or could result in excessive
demands being placed on the Building Systems or other Common Areas and Facilities; or

"Gv)  if the Transfer affects less than all of the Premises, the portion affected or the portion
remaining are niot acceptable in respect of size, access or configuration;
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(@) the proposed Transferee or any principal of the proposed Transferes or any principal shareholder
of the proposed Transferee has a history of defaults under other commercial leases or does not
have a satisfactory bistory of compliance with iaws;

with the

respecting the leasing of other premises in the Project and that the Landlord has or will have
in the next ensuing three month perfod comparable space available suitable for leasing to the
proposed Transferee;

() the besic and additional rent payable by the Transferes is less than the Basic Rent and Additional
Rent payable by the Tenant hereunder as at the effective date of the Transfer except in the case
where the Landlord determines, in its sole discretion, that payment of lesser rent by the
Transferee will not detrimentally affect the leasing pmgwn for the Project; or

(® the proposed Transfer Is to: (i ()meth;unmtmompmofthe?rqe&.or(u)aeonsuhte,
) embassy, trade commission or other representative of a foreign government; or (i) a
govemngqum-govunmorpublic agency, service or office; or (iv) a proposed Transferee
whose proposed use is ome that the Landlord in jts sole discretion determines involves more
pedestrian or other traffic than would be usual for an ordinary office use; or (v) a proposed
Transferee whose proposed use jis one thet the Landlord in its sole discretion determines conld
place on the Building Systems and Common Areas and Facilities burdens exceeding those which

would be usual for an ordinary office use, .

(e) the proposed Transferee has recently been & prospect involved in bona fide negotiations
Landlord at=—the=timohitr=ot=iili=have=in=the-noni-onsuing—throo-month-poriod;

Any consent by the Landlord to 2 Transfer shall not constitute 2 waiver of the necessity for such consent to any
subsequent Transfer.

122  Tenant’s Notice, Landlord's mg:t to Terminate

If the Tenant intends to efféct a Transfer the Tenant shall give prior written notice to the Landlord of such intent
specifying the identity of the Transferes, the type of Transfer contemplated, the part of the Premises affected and the
financial and other terms of the Transfer, and shall provide such financial, business or other information relating to
the proposed Transferee and its principals as the Landlord or any Mortgagee reasonably requires, together with
copies of all documents which record the particulars of the proposed Transfer. The Landlord shall, within 30 days
after having recelved such notice, the Transfer Application Fes and all requested information, notify the Tenant
either that:

(a) !tconsemsordoes_notconmt!othe'l‘nn'sfainaccordaneeéviththepmvisionsofthis!.nse;or

® it elects to terminate this Lease a5 to the part of the Premises affected by the proposed Transfer,
or as to the whole Lease and Premises if the proposed Transfer affects all of the Premises.

If the Landlord elects to terminate this Leage it shall stipulate in its notice the termination date of this Lease, which
date shall be the date of possession contemplated under the proposed Transfer (provided that if such date is less than
30 days or more than 90 days following the giving of nctice of such election, the Landlord may elect to have the
termination date 30 days or 90 days, respectively, following the giving of notice). If the Landlord elects to terminate
this Lease, the Tenant may notify the Landlord in writing within ten days following receipt of such notice of the
Tenant's intention to refrain from such Transfer and, if the Tenant provides such written notice within such time
period, then the Landlord's election to terminate this Lease shall become void. If the Tenant fails to deliver such
notice within such time period, then this Lease shall, as to the whole or affected part of the Premises, as the case
may be, be terminated on the date of termination stipulated by the Landlord in its notice of election to tecminate, If
the'l‘enantureqmred:odelwerpomnonof;pmonlyofmel’mnim the Tenant shall pay all costs incurred in
connection with rendering that part fimctionally separate and suitable for separate use and eccupancy, including
partitioning and providing entrances and services.

123 Conditions of Transfer
The following terms and conditions apply in respect of a Transfer:

[y} if the Transfer is an assignment of this Lease in whole or in part, the Tenant and the Transferee
shall execute, prior to the Transfer being made, an agreement with the Landlord in the Landlord's
form including the Transferee’s covenant to be bound by all of the terms of this Lease;

®) notwithstanding any Transfer, the Tenant shall remain lisble under this Lease and shall not be
relessed from performing any of the terms of this Lease. The Tenant’s liability shall continue
notwithstanding any amendment of this Lease throughout the Term and any exercise of any
renewal or extension of the Term provided for herein, regardiess of whether or when an
amendment of this Lease is made (however the original Tenant's Hability will not be increased by
any amendment that it is not a party to) and notwithstanding that the Landlord may collect rent
from the Transferee, Without limiting ths foregoing, the Tenant shall be responsible for all acts
or omissions of any subtenant, licensee or occupant;

() ifthe basic and additional rent (net of reasonable out of pocket costs for commissions, for cash

allowances and for Alterations required by and made for the Transferse by the Tenant, amortized
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on a straight line basis over the term of the Transfer) to be paid by the Transferee under such
Transfer exceeds the Basic Rent and Additional Rent payable by the Tenant hereunder, the
amount of such excess shall be paid by the Tenant to the Landlord. If the Tenant seceives from
any Transferee, either directly or indirectly, any consideration other than basic rent or additional
rent for such Transfer, either in the form of cash, goods or services, the Tenant shall fnimediately
pay to the Landiord an amount equivalént to such consideration. Notwithstanding the
foregoing, it is agreed by the parties that in the event that the Tenant sublets all or a
portion of the Premises to a third party, it may do so at a rentsl rate it deems to be
acceptable, but if the basic and additional rent (net of reasonable out of pocket costs for
comuissions, for cash allowances and for Alterations required by and made for the
Transferee by the Tenant, amortized on a straight line basis over the term of the

to be paid by the Transferee under such Transfr exceeds the Basic Rent and Additional
Rent payable by the Tenant hereunder, filty percent (S0%) of the amount of such excess
(after deducting any advertising, brokerage or legal fees paid by the Tenant to obtain such
Transfer) shall be paid by the Tenant to the Landlord. If the Tenant receives from any
such Transferee, either directly or Indirectly, any consideration other than basic rent or
additional rent for such Transfer, either in the form of cash, goods or services, the Tenant
shlllidhnmdiaulymbtbchudlu’dﬁftypemnt@i)ofmmtqntnmmamh
consideration; .

(V] if the Transfer is a sublease, the Transferce will execute & covenant in the Landlord’s form and
will agree to waive any statutory or other right (o apply (o a court or to otherwise elect to: (i)
retain the unexpired term of the Lease or the unexpired term of the sublease; (ii) obtain any right
to enter into any lease or other agreement directly with the Landlord; or (lif) otherwise remain in
possession of any portion of the Premises, in any case where the Lease is terminated, surrendered
or otherwise cancelled, including, without limitation, any disclaimer, repudiation, surrender or
other termination (each of these transactions being refesred to as an “Early Termination”) by any
trustee in bankrupicy of the Tenant or & Transferee, by any cowst appéinted officer, or by the
Tenant or a Transferee in cormection with any insolvency procsedings;

® if there is an Early Termination, the Tenant and any Transferee (except the bankrupt or insolvent
Tenant or Transferee) to whom the Landlord gives motice within 60 days after the Barly
Termination, shiall be considered o have entered into a lease with the Landlord on the same terms
and conditions as are contained in this Lease except that the term of the lease shall commence on
the date of the Early Termination and shall expire on the date this Lease would have expired but
for the Barly Termination; and

0] notwithstanding the effective date of any permitted Transfer as between the Tenant and the
Transferee, all Rent for the month in which such effective date occurs shall be paid in advance by
the Tenant so that the Landlord will not be required to accept partial payments of Reat for such
month from either the Tenant or the Transferee.

@ the Tenant shall pay to the Landlord the Transfer Application Fee in respect of any Trangfer.
124  Corporate Records

Upon the Landlord's request, the Tenant shall: (a) deliver a statutory declaration by one of its senior officers
confirming whether or not a Change of Control has occurred #
siraotures (b) make available to the Lardlord or its representatives such other information as the Landlord may
require, acting reasonably and in good faith #

i " i in order to ascertain whether any Change of Control has occurred; and (c) cause the
Indemnifier(s), if any, to provide any of the foregoing in respect of such Indemmnifies(s).

125  Permitted Transfers

Notwithstanding Section 12.1 and provided that the Required Conditions are satisfied and there is not then an Event
of Defeult, the Tenant shall have the right on prior written notice to the Laadlord, but without being required to
obtain the Landlord's consent, to effect a Transfer in compliance with Section 12.3 in favour of a Permitted
Transferee and the Landlord’s right to terminate shall not spply to such a Transfer. Notwithstanding that consent is
not required to such Transfer, the Tenant and the Permitted Transferee shall execute an agreement with the Landlord
in the Landlord’s form including the Permitted Transferee’s covenant to be bound by all of the terms of this Lease,
and the Tenant shalt pay (o the Landlord the Transfer Application Fee in respect of such Transfer,

126  No Advertising

The Tenant shall not advertise that the whole or any part of the Premises are available for a Transfer and shall not
permit any broker or other Person fo do so unless the text and format of such advertisement is approved in writing
by the Landlord. No such advertisement shall contain any refereace to the rental rate of the Premises.

12.7  Sales or Dispositions by Landlord

The Landlord shall have the unrestrictad right to sell, transfer, lease, license, charge or otherwise dispose of all or
any part of its interest in the Project or any interest of the Landlord in this Lease. In the event of any sale, transfer,
Jease or other disposition the Landlord shall thereupon, and without further agreement, be released of all liability
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under this Lease arising from and after such disposition. If required by the Landlord in connection with eny sale,
transfer, charge or other disposition the Tenant shall, within five Business Days of request, provide to the Landlord,
prospective purchasers and Mortgagees and their respective agents and consultants, access t0 the cument financial
statements of the Tenant and any Indemnifier. If tha Tenant is listed on a recognized stock exchange in Canada or
the United States, the Tenant agrees to provide instead copies of the Tenant's annual reports, quartely reports and all
other publicly distributed reporting materials,

ARTICLE 13 - LANDLORD FINANCING AND STATUS CER'I‘]F!CATES

13.1  Subordination and Postponement

(a) This Lease and the rights of the Tenant in this Lease shall be subject and subordinate to any and
all Mortgages and the Tenant, on request by and without cost to the Landlord, shall, within five
Business Days after such request, execute and deliver any and all instruments required by the
hndlonilnevidemsuohsubordimtlpn.vponmquestbyﬂnmuma!heﬂmeofmyrequest
for confirmation of subordination, the Landlord shall make reasonable efforts to obtzin from any
Mortgagee an acknowledgement and assurance in writing addressed to the Tenant, whereby such
Mortgagee acknowledges that, in the event of any such Mortgagee realizing upon the security, it
will not disturb the Tenant and will permit the Tenant to remain in possession under this Lease in
uwrduneemﬂntsmrs.solongasmeTmumtmdefaulL

) . The Landlord, smmyMongage.mdaMutygee.uwmyMongageheldbyn,my by
notice W the Tenant, elect that this Lease and the rights of the Tenant hereunder shall be prior to
such Mortgage(s) and the Tenamt, on request by and without cost to the Landiord, sball, within
five ten (10) Business Days after such request, execute and deliver any and all instruments
uqdredbymehnm«dormuomuee,umnuemybe.bwnﬁ:mpmdtymthmlm
over the Mortgage(s).

(] ThehndlordwﬂLatmTenm‘lmunduponﬂnTmt'swﬂumrqqum.m
commercially reasonable efforts io obtain a pon-disturbance agreement from any
mortgagee of the Bullding to the effect that if the Tenant shall pay the Rent and comply
with all terms and conditions contained in this Lease and attorn to the Morigagee, the
Tenant shall be permitted to remain in qolet possession of the Premises without
interruption or disturbance from the Mortgagee. The Tenaunt shall (i) prompily execute
such documentation as may be required by the Landlord to give effect to the foregoing; and
(if) mdemmify the Landlord from and against all reasonable out of pocket costs incurred by
the Landlord In connection with obtaining and preparing any such agreement.

132  Attornment
At any time after any of the following has occurred:
(@) if a Mortgagee dellvers a notice of attomment;
®) if 2 Mortgagee shall take possession of the Building or the Premises; or

© if the interest of the Landlord is transferred fo any Person (in this Article referred to 85 a
"Purchaser”) by reason of foreclosure or other proceedings for enforcement of any Mortgage, or
by delivery of a conveyance,

the Tenant shall, at the option of the Mortgagee or the Purchaser, as the case may be, exercisable by notice in
writing to the Tenant, be deemed to have attorned to the Mortgagee or the Purchaser, as the case may be, upon
receipt of such notice. The Landlord, the Mortgegee or the Purchaser, as the case may be, may require the Tenant to
enter into all instruments required by the Landlord, the Mortgagee or the Purchaser, as the: case may.be, fo confirm
such attornment. Upon such attornment the obligations of the Tenant under this Lease shall continue in full force
and effect upon all the same texms, conditions and covenaots in this Lease.

133 Status Certificates

The Tenant shall at any time and from time to time execute and deliver o the Landlord, or as the Landiord, a
Mortgagee or a Purchaser may direct, within &ive ten (10) Business Days after it is requested, a certificate of the
Tenant, in the form supplied, 2ddressed to the Landlord, the Mortgagee or the Purchaser, aé the case may be, and/or

any prospective purchaser, lessor or Mortgagee, certifying such particulars, information and other matters in respect
oflhe'l‘enm(’mcludmgiuﬂmncmsmding)uutoubeln mcmkesummislmedlntthemﬂlord.the

Mortgueeorthemclusa uiheeusamybe.mqumt.
Failure to execute the requested certificate within the

stipulated five ten (10) Business Day period is a defanlt under this Lease and the Landlord may avail itself of afl
of its rights and remedies pursuant to Article 15 of this Lease, and the Landlord may, at its option, terminate this
Lease without incurring any liability for so doing.

AmmmtwmuwmmmmmmmmnfﬂleBuﬂd!ngindm.

the Landiord shall state:
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(a) that this Lease is in full force and effect, except only for any modifications that are set out in
the statement or certificate;

(1)) the commencement and expiry dates of the Lease;

© the date to which Rent has been paid under this Lease and the amount of any prepaid Rent
or amy deposiis held by the Landlord;

@ MtheBnkRmtmdﬁeAddiﬂomlReMmMamwgmder&hlmewmm
onwhichmchofﬂ:esewﬂlmrtaming

(e} tnthe'bestohtslmwledge,hfamﬁonmdbeﬁet,thﬂhe?nmuummﬁomw
constructlon deficiencies, or if there are such deficiencies, the certificate will state the

particulars;

() that there is not any uncured default on the part of the Landiord of which the Tenant has
actual knowledge or if there is a defavit, the certificate will stats the particalars;

()  whether there are any set-offs, defences or counter-claims of which the Tenant has sctus]
WWeMﬂmowmbummmMMtuhm

[(3] with ressonable particularity, detalls concerning the Tenant’s and any Indemnifier’s
financial and credit standing and corporate organization. However, so long as the Tenant is
CanutMeﬁAWomhbmﬂnulu,orummdmmblwmnﬂm
whose shares are traded and listed on a stock exchange in Canada or the United States, the
details vegpecting the Tenant’s financial and corporate organization shall be Hmited to those
details that the Tenant makes available to the public at large.

134 Relianm

Notwithstanding thataMoxtgageeoramcham is not a party to this Lease, it shall be entitled to rely upon and
enforce the provisions of this Lease which age stated tw be for its benefit and, without limitation, the Mortgagee shall
be entitled to act as agent for the Landlord to the extent necessary to enforce any such provisions.

ARTICLE 14 - DAMAGE, DESTRUCTION, DEMOLITION, EXPROPRIATION

141  Damage to Premises

If 211 or any material part of the Premises i3 rendered untenantable or completely inaccessible by damage from fire
or ather casualty to the Building or Project, then:

(a) if in the opinion of the Expert, the damage can be substantially repaired under Applicable Laws -
within 180 days from the date of such casualty (employing normal construction methods without
overtime or other premium), the Landlord shall forthwith repair such damage other than damage
to Leasehold Improvements and any other property that is not the responsibility of or is not
owned by Landlord; and

) if in the opinion of the Expert, the damage cannot be substantially repaired under Applicable
Laws within 180 days from the date of such casualty (employing normal construction methods
without overtime or other premium), then )

(0] thzhndlordor'l‘euntmayelectlotemmtcmmLelseasofll'ndmofsm:heuually
by notics delivered 1o the Tensnt other party not more than 20 days after receipt of the
Expert's opinion; and

() . if such damage occurs during the last two Lease Years of the Term, the Tenant may elect
to terminate this Lease as of the date of such casualty by notice delivered to Landlord not
more than 20 days after receipt of the Expert’s opinion,

failing which the Landlord. shall forthwith repair such damage other than damage to Leaschold Improvements or
property that is not the responsibility of or is not owned by Landlord. The Landiord will use its commercially

reasonable efforts to obtain the Expert’s opinion within thirty (30) days of the damage.

" 142  Abatement

Ifﬂwundlordlsrequnedmmpmdmgemmemundu&mun 14.1 the Basic Rent payable by the
Tenant shall be proportionately reduced to the extent that the Premises are rendered unteaantable or inaccessible,
frmnthedabofmecuualtymnl30dnysdrucompletionbymehndlordoftherepm 10 the Premises or until-
the Tenant again uses the Premises (or the part thereof rendered untenantable), whichever fisst occurs, The Tenant
shall effect its own repairs as soon as possible after completion of the Landlord's repairs. Notwithstanding the
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foregoing, there shall be no abatement or reduction of Reat where the Landlord's repairs to the Premises take less
than ten days to complete after the damage occurs.

143  Termination Rights

Notwithstanding anything ¢lse contained in this Lease, if; (a) the Building is partially destroyed or damaged 50 as t0 o

affect 25% or more of the Rentable Area of the Building; or (b) in the opinion of the Expert the Building is unsafe or
access or services are affected and, in either case, cannot be substantially repaired under Applicable Laws within
180 days from the ‘date of such casualty (employing normal construction methods without overtime or other
premium); or (c) the proceeds of insurance are substantially insufficient to pay for the costs of repair or rebuilding or
are not payable to or recelved by the Landlord; or (d) any Mortgagee(s) or other Person entitled to the insurance
proceeds shall not consent to the repair and rebuilding, then the Landlord may terminate this Lease by giving to the
Tenant notice of such termination within 60 days of the damage or destruction, in which event the Term shall cease
andbeatmmdnofthzdneofmhdnmgeordu&ucmnmdtheken:mdlllothupaymennforwhlchme
Tenant is liable under the terms of this Lease shall be apportioned and paid in full to the date of termination (subject
to any abatement under Section 14.2).

144 Landlord's Rights on Rebuilding

. Inthe event of damage to the Building and if this Lease is not terminated in accordance with Sections 14.1 or 14.3,

the Landlord shall forthwith repair any damage to the Building, but only to the extent of the Laadlord's obligations
under the terms of the various leases for pmnim in the Bnildlng (including this Lease) and exclusive of any
tenant’s responsibilities with respect to such repair. In repairing or rebuilding the Building or the Premises the
Landlord may use drawings, designs, plans and specifications other than those used in the original construetion and
may alter or relocate the Building, the Common Aress and Facilities or any part thereof, and may alter or relocate
the Premises, provided that the Building as repaired or rebuilt is of a similar standard and the Premises as altered or
relocated shall be of approximately the same size as the original Premises.

145  Landlord's Demolition Rights

Despite any other provisions of this Lease, if the l.mdlordnmmlswdemhshonmovm substantielly the Building
or a substantial portion of the Building, the Landford may terminate this Lease on not less than 180 days’ notice to
the Tenant, The Tenant shall on the date set out in the notice from the Landiord vacate the Premises in accordance
with the terms of this Lease. Also on such date, the Term shall cease and be at an end and the Rent and all other
payments for which the Terant is liable imder the terms of this Lease shall be apportioned and paid in full 10 the date
of termination. Despite the foregoing, provided the Tenant is the original Tenant named in this Lease, or a
Permitted Transferee, it is understood and agreed that the Landlord’s right of termination In this Section
14,5 shall be suspended doring the initial Term of this Lease.

146  Expropriation

The Landlord and the Tepant shall co-operate in respect of any expropriation of all or any part of the Premises or the
Lands and Building so that each party may receive the maximum award to which it is entitled in law. If the whole
or any part of the Premises or of the Lands and Building are expropriated, as between the parties hereto, their
respective rights and obligations nnder this Lease shall continue until the day on which the expropriating authority
takes possession thereof, IF, in the case of partial expropriation of the Premises this Lease is not frustrated by
operation of governing law and such expropriation does not render the remaining part of the Premises untenantable
for the purposes of this Lease, the Tenaot and the Landlord shall restore the part not so teken in accordance with
their respective repair obligations under the provisions of Sections 14.1(a) and 14.2 of this Leass. In this Section
14.6 the word "expropriation” shall include a sale by the Landlord to any authority with powers of expropriation, in
lieu of or under threat of expropriation.

ARTICLE 15 - DEFAULT AND REMEDIES

151  Events of Default
Any of the following constitares an Event of Default under this Lease:

(a) any Rént (which term for the purpose of this Asticle 15 shall include Rental Taxes) is in arrears
and is not paid within five ten (10) days efter notice from the Landlord;

()  the Tenant has breached amy of its obligations in this Lease and, if such breach is capable of
being remedied and {s not otherwise listed in this Section 15.1, after notice from the Landlord:

$)) the Tenant fails to remedy such breach within ten days (or such shorter period as may be
provided in this Lease); or

()  if such breach cannot reasonably be remedied within ten days or such shorter period, the

Tenant fails $o commence to remedy such breach within such ten days or shorter period

or thereafter fails to proceed diligently to remedy such breach;
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the Lease or any goods, chattels or equipment of the Tenant is seized, taken or exigible in
execution of in attachment or if a writ of execution or enforcement is issued against the Tenant
and such writ is not stayed or vacated within ten days after the date of such issue;

lhe'renmtormylndqmnﬁerbwominsolventmeomitunactofbmhuptcyorumﬂw .

benefit of any statute for bankrupt or insolvent debtors or makes any proposal, assignment,
compromise or arrangesment with its creditors, or if a receiver is appointed for all or part of the
business, property, effairs or revenues of the Tenant;

the Tenant makes a bulk sale of its goods (other than in conjunction with a'l‘ransfuapprovedby
the Landlord) or moves or commences, attempts or threatens (o move its goods, chattels and
equipmunoutoftlw?retmses (other tharrin the normal course of its business);

(47] the Tmnt fails to take possession of and occupy the Premises on the Oommment Date, or if
thereafier the Tenant abandons or attempts to abandon the Premises or ceases 10 conduct business
from the Premises, or the Premises become vacant or substantially unoccupied for a period of ten
consecutive days other than as provided for hereunder; or

® the Tenant purports to effect 8 Transfer other than in compliance with the provisions of this
Lease. ’ ’

152 Remedies

Ifand whenever an Event of Default occurs, the Landlord shall have the following rights and remed:s. exqanble
fmmediately and without further notice and at any time while the Event of Default continues:

®

®)

©

@

©

153  Distress

to terminate this Lease and re-2ntér the Premises, ‘I'heLnnd‘lordmaymxovealleommd
property from the Premiscs and store such property at the expense and risk of the Tenant or sell
or dispose of such property in such manner 35 the Landlord sees fit without notice to the Tenant.
Notwithstanding any tesmination of this Lease, the Landlord shall be entitled to receive Rent and
all Rental Taxes up to the time of termination plus accelerated Rent as provided in this Lease and
damages including, without limitation: () damages for the loss of Rent suffered by reason of this
Lease having been prematurely terminated; (i) costs of reclaiming, repairing and re-leasing the
Premises; and (iii) legal fees and disbursements on a solicitor and client basis; .

to enter the Premises as ageat of the Tenant and to relet the Premises for whatever length of time
and on such terms as the Landlord in its discretion may determine including, without limitation
the right to: (i) take possession of any property of the Tenant on the Premises; (ii) store such
property at the expense and risk of the Tenant; (iii) sell or otherwise dispose of such property in
such manner as the Landlord sees fit; and (iv) make alterations to the Premises to facilitate the
refetting. The Landlord shall receive the rent and proceeds of sale as agent of the Tenant and
shall apply the proceeds of any such sale or reletting first, to the payment of any expenses
incurred by the Landlord with respect to any such reletting or sale, second, to the paymeat of any
indebtedness of the Tenant to the Landlord other than Rent and third, to the payment of Rent in
arrears, with the residue to be held by the Landlord and applied to payment of future Rent as it
becomes due and payable, The Tenant shall remain liable for any deficiency to the Landlord;

0 remedy or attempt (o remody the Event of Default for the account of the Tenant and to enter
upon the Premises for such purposes. The Landlord shall not be liable to the Tenant for any loss,
injury or damages caused by acts of the Landlord in remedying or attempting to remedy the
Event of Default. The Tenant shall pay to the Landlord, on demind, all expenses incarred by the
Landlord in remedying the Event of Default, together with an administration fee of 15% and
interest at the Default Rate from the date such expense was incarred by Landlord;

to recover from the Tenant all damages, costs and expenses incurred by the Landlord as a result

of the Event of Default including any deficiency between those amounts which would have been
payable by the Tenant for the portion of the Term following such fermination and the net
amounts actually received by the Landlord during such period of time with respect to the
Premises; and

to recover from the Tenant the full amount of the current month’s Rent together with the next
three months’ instalments of Rent, which shall immediately become due and payable as
accelerated rent.

Notwithstanding any pmvision of this Lease or any provision of any present or future Applicable Laws, none of the
goods, chattels or trade fixtures on the Premises at any time during the Term shall be exempt from levy by distress
for Rent in arvears, and the Tenant waives any such exemption. If the Landlord makes any claim against the goods
4nd chattels of the Tenant by way of distress this provision may be pleaded as-an estoppe] against the Tenant in any
action brought to test the right of the Landlord to levy such distress.
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154  Interest and Costs

The Tenant shall pay to the Landlord upon demand: (a) interest at the Default Rate on all Rent required to be paid
hereunder from the due date for payment until fully paid and satisfied; and (b) the Landlord’s then current
administration charge for each notice of default given by the Landlord to the Tenant urider this Lease. The Tenant
shall pay and indemnify the Landlord apmst damages, costs and expenses (including, without limitation, all legal
fees on a solicitor and client basis) incurved in enforcing the terms of this Lease, or with respect to any matter or
thing which is the obligation of the Tenant under this Lease, or in respect of wlnch the Tenant has agreed (o insure
or to indemnify the Landlord.

155 Remedies Comulative

No reference to or exercise of any specific right or remedy by the Landlord shall prejudice or-preclude the Landlord
from exercising or invoking any other remedy, whether allowed under this Lease or generally at law or in equity,
and the express provisions of this Lease as to certain rights and remedies are not to be interpreted as excluding any
other or additional rights and remedies available to the Landlord generally at law or in equity.

ARTICLE 16 - MISCELLANEOUS

16.1  Relationship dﬁrﬁu

Nothing contained in this Leasé shall create any relationship between the parties other than that of landlord and
tenant, and, without limitation, nothing in this Lease shall be construed (o constitute the Landlord and the Tenant as
partners, joint venturers ormmbmofuomtorcommonemnse.

162  Consent Not t6 be Unreasonably Withheld

Eteeptasoﬂmmspeclﬁallypmvidedhthiuuise,meundlordmdmeTmm,mdachPmonmgfm
them, in granting a consext or approval or making a determination, designation, calculation, estimate, conversion or
allocation under this Lease, will act reasonably and in good faith and without unveasonable delay and each Expert
or ather professional- Person employed or retained by the Landlord will act in accordance with the applicable
principles and standards of such Person's profession; however, the foregoing shall not apply in respect of any actions
taken by or on behalf of the Landlord under Article 15. The Tenant's sole remedy against the Landlord in respect of
any breach or alleged breach of this Section shall be an action for specific performance and, without fimitation, the
Landlord shall not be fiable for damages and the Tenant shall not be entitled to any other rights or remedies.

163  Overholding

The Tenant has 0o right to remain in possession of the Premises after the ead of the Term. If the Tenant remains in
possession of ths Premises after the end of the Term with the consent of the Landlord but without entering into a
new lease or other agreement then, notwithstanding any statutory provisions, legal presumption or reasonableness
requirement to the contrary, there shall be no tacit renewal of this Lease or the Term and the Tenant shall be deemed
10 be occupying the Premises as a tenant from month to month (with either party having the right to terminate such
month to month tenancy at any time on 30 days' gotice, whether or not the date of termination is at the end of 8
rental period) at a monthly Basic Rent payable in advance on the first day of each month equal to deuble one
hundred and fifty percent (150%) of the monthly amount of Basic Rent payable during the last month of the Term
(or which would have been payable but for any discount or rent:free period applicable to such last month) and
omarwiseuponthesmlmns,covnnamsnndcomnmsAsmmlstemofntumaaareapplicabletoa
monthly tenancy and, for greater certainty, including liability for all Additional Rent.

164  Registration

Neither ths Tenant nor anyons on the Tenant's behalf or chlmmg under the Tenant (including any Transferee) shall

register this Lease or any Transfer against the Lands, The Tenant may at its sole cost register a notice or caveat of
this. Lease provided that: (2) a copy of the Lease s not attached; (b) no financial terms are disclosed; (c) the
Landlord gives its prior written approval to the notice or caveat; and (d) the Tenant pays the Landlord’s reasonable
costs on account of the miatier. The Landlord may limit such registration to one or more parts of the Lands, Upon the
expirationorodwrtemimﬁonoftbeTmtheTmntshﬂlimediatelydischugeorothmdsevautcmymh
ootice or caveat at its sole cost. If any part of the Lands which in the opinion of the Landlord are surpius is
transferred, ﬂ:eTcmmshaﬂforﬂmmnmemqustofmunthdmgemolhemvmmmymnotlce
or caveat as it relates o such part. If any part of the Lands are made subject to any easement, right-of-way or similar
right, the Tenant at its sole cost shall immediately at the request of the Landlord, which request the Landlord may
rnake in its sole discretion, postpone its registered interest to such easement, right-of-way or similar right.

165  Unavoldable Delay
Ifmypmyubomﬁdedehyed.orhindmdmorpmenmdfrommepeﬁonnmceofmymmvenmmm

required by this Lease by reason of any cause beyond the control of the party affected including, without limitation,
strikes, lockouts or other labour disputes, the enactment, amendment or repeal of any Applicable Laws, the failure of

any existing tenant or occupant to vacate the Premises, shortages or unavailability of labour or materials, riots,

insurrection, sabotage, rebellion, war, acts of terrorism, act of God, or any other similar reason ("Unavoidable
Delay™), then performance of such term, covenant or act is excused for the period of the delay and the party so0
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delayed, hindered or prevented shafl be emitled to perform such term, covenant or act within the appropriate time
period after the expiration of the period of such delay. However, save and except in the event of a delay in
mmmrofﬁerrunhsmtheTngaMpmﬁdeththommmthsowmme
provisions of this Section do not operate to excuse the Tenant from the prompt paymeat of Rent and any other
payments required by this Lease or from vacating the Premises a5 and when required pirsuant to any provision of
this Lease and Unavoidable Delay shall not include any delay caused by the parties’ default or act or omission, any
delay avoidable by the exercise of reasonable care by such party or any delay caused by lack of fands of such party.
The Landlord shall also be excused from the performance of any term, covenant or act required herevnder if the
performance of such item would be in conflict with any directive, policy or request of any governmental or quasi-
governmental authority in respect of any energy, conservation, safety or security matter.

166  Decisions of Experts; Arbitcation

The decision of any Expert whenever provided for under this Lease and any certificate ofa.ltExpettshallbeﬁml
and binding on the parties and there shall be no further right of dispute or appeal,

Wherever under any provision of this Lease it is stated that 2 matter is to be determined by Arbitration, it shall be
determined by a single arbitrator appointed by the partics. If the parties cannot agree on a single arbitrator, then,
upon the application of either party, a Justice of the superior court of the province in which the Premises are situate
shali appoint an arbitrator whose sole determination shall be final. The atbitrator shall be a disinterssted person of
recognized competence in the real estate business where the Premises are situate. The expense of such arbitration
shall be borne equally by the Landlord and the Tenant.

167 Notices

Any notice, demand, statement or request ("Notice") required or permitted to be given under this Lease shall be in
writing and shall be deemed 1o have been duly given if personally delivered, delivered by courier or mailed by
registered prepaid post, in the case of Notice to the Landlord, to it at the address set ont in Section 1.1(a)(ii) and fn
the case of Notice to the Tenant, to it af the Premises. Notice may not be given by facsimile transmission, electronic
mail or any other electronic communication. '

Any such Notice given in accordance with the above requirements shall be deemed to have been given, if mailed, on
the fifth day foilowing the date of such mailing or, if dslivered, on the day on which it was defivered 5o long as such
delivery was prior to 5:00 p.m. on & Business Day (and, if after 5:00 p.m. or if any such day is not a Business Day,
then it shall be deemed to have been delivered on the pext Business Day). Either party may from time to time by
Notice change the address to which notices to it are to be given. Notwithstanding the foregoing, during any
interruption or threatened interruption in postal services, any Notice shall be personally delivered or délivered by
courier. If a copy of any Notice to the Tenant is to be sent % a second address or to another Person other than the
Tenant, the failure to give any such copy shall not vitiate the' delivery of the Notice to the Tenant.

165  Confidentiality

The Tenant shall keep confidential all financial information in respect of this Lease, provided that it may disclose
such information to its auditors, consultants and professional advisors 5o long as they have first agreed to respect
such confidentiallty. The Landlord acknowledges that any information obtained from the Tenant by any of
the Landlord’s agents, officers, employees or directors relating to the distinctive features of the Tenant’s
plans and specifications, business and operating methods of the Tenant , and any financial data relating to the
Tenant are of a confidential nature and that no such information will be used or disclosed by the Landlord
except as may be required by the Landlord to facilitate the procurement of a chaxge or charges or sale of the
Building or any other bona fide financing or sale (including the sale of the Landlord itself), or as may be
required to be disclosed to any competent government authority or court of law.

169  Power, Capacity and Authority

The Landiord and the Tenant covenant, represent and warrant to each other that they have the power, capacity and
authority to enter into this Lease and to perform its obligations hereunder and that there are no covenants,
restrictions or commitments given by it which would prevent or inhibit it from entering into this Lease,

1610  Liability of Landlord

Any liability of the Landlord under this Lease shall be limited to its interest in the Building from time to time. If the
Landlord consists of more than one Person, the liability of each such Person shall be several and be limited to its
percentage interest in the Building. -

16.11 Privacy Policy

The Tenant and the Indemnifier hereby consent to the collection, use and disclosure of personal information
collected by or on behalf of the Landiord by Bentall Real Estats Services Limited Partuership (“Bentall™) or any of
the Landlord’s or Bentall's agents, affiliates, or service providers for the purposes of: (i) considering this Lease and
determining the suitability of the Tenant and the Indemnifier both for the initial Term and any renewals or
extensions thereafter, if applicable; (ii) taking action for collection of Rents in the eveat of default by the Tenant
and/or the Indemnifier; (iil) facilitating the pre-authorization payment plan, if applicable; and (iv) otherwise
complying with Bentall’s Privacy Policy, & copy of which is available at www Bentall.com. Consent under this
Lease includes the disclosure of such information to credit agencies, collection agencies and existing or potential
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lenders, investors and purchasers. The Tenant and the Indemnifier also consent to, and confirm their authority to
consent to Bentall’s collection, use and disclosure, for such purposes, of personal information about employees of
the Tenant and/or the Indemnifier and other individuals whose personal information is ptovided 1o ot collected by
Bentall in commection with this Lease.

SCHEDULES
The following schedules are attached to this Lease and form an integral part thereof.

npn
"B"
Lol
"
"E"
“F

Building Specific Information

Sketch Showing Premises

Rules and Regulations

Indemnity Agreement - Intentionaliy dsleted
Landlord’s Work and Tenant's Work
Power Blackouts

IN WITNESS WHEREOF the partizs hereto have executed this Lease.

Bentall Real Estate Services Limited Partnership, by its General

Partner, Bentall Real Estate Services GP. Ltd,, as Authorized
Agents for .

SUN LIFE ASSURANCE COMPANY OF CANADA

and 1331430 ONTARIO LTD.

el N DAVID PRIDMAY .
ra-___}sméﬁ(&a__

We have authority to bind the Landlord

CANWEST MEDIAWORKS PUBLICATIONS INC.

1/We have authority to bind the corporation
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SCHEDULE "A" - BUILDING - SPECIFIC INFORMATION

Part 1: Legal Description of Building Lands:

Parcel 6-1, Section 3922, being part of Lots 9, 10, 11, 12 and 13 on Registered Plan 3922, on the south side of
Queen Street, numbering eastward, and part of Lots 9, 10, 11, 12 and 13 on Registered Plan 3922, on the nosth side
of Albert Street, numbering eastward, all being Parts 2, 7, 12 and 13 on Reference Plan 4R-5328; subject to
CR663734E, LT501086, in the City of Ottawa.

Part 2; Legal Description of Project Lands, ifappliuble.
Not applicable.

Part 3: Measurement Standards:

“Measurement Standards” means the Building Owners and Managers Association International Measurement
Standard ANSI Z65.1-1980 (reaffirmed 1989) provided that notwithstanding the foregoing or anything: else
contained in this Lease to the contrary, ﬂleundlordmny.mtsopdonandﬁommnewnmz.ehoontomwmthe
chtableAreaoftbePumlsesormyoﬂmnpweincludedhtherJectmweoxdnnoewxﬂumorerecmmuﬂding
Owners and Managers Association (BOMA) standard method of measurement.
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SCHEDULE "B" - SKETCH SHOWING PREMISES
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SCHEDULE "C" - RULES AND REGULATIONS

(1) Security and Safety

() Tbe Landlord may from time to ime adopt appropriate systems and procedures for the security '
and safety of the Building and the tenants and occupants and contents thereof, and the Tenant
shall comply with the Landlord's requirements in respect of such systems and procedures,

{b) The Tenant shall participate in fire drills and evacuations of the Building as directed by the
Landlord. In the event of an emergency, the Tenant shall vacate the Building if the Landlord or
any public authority so directs in,the menner prescribed by the Landlord or such public authority.

() The Tenant shall not keep any inflammable oils or other inflammable, dangerous, corrosive or
explosive materials in the Premises or the Project, save and except for incidental amounts used in
the Tenant's business operations and kept and used in accordance with all Applicable Laws,

@ Use of Premises

(®)  The Tenant shall oot use or permit the Premises to be used for residential, lodging or sleeping
purposes, or for the storage of personal effects or articles not required for business purposes.

() The Tenaot shall not cook or heat any foods or liquids (other than the heating of food in
microwave ovens or the heating of water or coffee in coffee makers or kettles) in the Premises
without the written consent of the Landlord, and shall not permit on the Premises the use of
equipment for dispensing food or beverages or for the preparation, solicitation of orders for, sale,
serving or distribution of food or beverages. )

©  Only persons approved from time to time by the Landlord may solicit orders for, sell, serve or
distribute foods or beverages in thie Project or use the entrances, elevators or comridors for any
such purpose.

(3}  Operation of Premises
(8} The Tenant shall place all refuse in the receptacles provided by the Tenant in the Premises or in
the receptacles (if any) provided by the Landlord for the Building, and shall otherwise keep the
Lands and the Project and the sidewalks and driveways outside the Project free of all refuse,
() The Tenant shall neither obstruct nor use the entrances, passages, escalators, elevators and

staircases of the Project or the sidewalks and driveways outside the Project for any purpose other
than Ingress to and egress from the Premises and the Project.

] Repair, Maintenance, Alterations and Improvements

The Tenant shall carry out the Tenant’s repair, maintenance, alterations and improvements in the Premises only
during times agreed to in advance by the Landlord and in a manner which will not interfere with the rights of other -
tenants in the Project. . :

)] Deliveries

The Tenant shall not make or recelve any deliveries from of to the Premises except through the entrances, clevators
and corridors and at the times designated by the Landlord. .

(6}  Movement of Articles '

(a) Any furniture or equipment being moved in or out of the Premises by the Tenant shall be moved
through the entrances, elevators and corridors and at the times designated by the Landloed. All
appliances used to move ‘articies in or out of the Premises shall be equipped with rubbes tires,
slide guards and any other safeguards required by the Landlord.

(V] The Tenant shali not place in or move about the Premises any heavy machinery or equipment or

anything liable to injure or destroy any part of the Premises or the Project without the prior
written consent of the Landlord,

() Windows

The Tenant shall not install curtains, blinds or other window coverings withounhepfidr written consent of the
Landiord, which consent will not be unreasonably withheld, provided all such window coverings that are
installed by the Tenant shall comply with the Landlord’s uniform scheme for the Building.

(8) Washrooms and Water Fixtures

The Tenant shall be permitted to use those washrooms on the fioor of the Building, on which the Premises are
situated or, in lieu thereof, those wishrooms designated by the Landlord from time to time. The Tenant shall not use
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themhmomorotherwamﬂxtﬁmformypmpomothwmmthoneforwhichdaeywueixmﬂed.andno
sweepings, rubbish, rags, ashes or other substances shall be thrown into them,

9 Locks and Security Systems
The Landlord may from time to time install and change locks and/or security systems on entrances to the Premises
and the Building. The Tenant shatl be supplied with a reasonable number of keys or other entry devices for each
installation. Anyaddluomlheysounu'ydcmnequuadbylheTcmntmus!beobuimdfmmmehndlmdatthe
Tenant’s expense. The Tenant shall not place or cause 10 be placed any additional locks or necunty systems on
enumcesmhehemimwiﬂwtthepﬁormmeomemofmemm

- (10)  Bicycles and Vehicles '

The Tenant shall not bring.any bicycles or other vehicles within any part of the Lands oerj.ect except in such area
or areas designated by the Landlord from time to time.

(11)  Animals and Birds

The Tenant shall not bring any animnals (except dogs assisting the disabled) or birds: within any part of the Lands o
Project without the consent of the Landlord. ’

(12)  Anteanse, Satellite Dish

The Tenant shall not instali myndmorul:vnionanmorsatellmdxshonmypmoftheundsoerject
without the prior written consent of the Landlord.

(133  Smoking

The Tenant shall notpmu:mokinginanymofthe?mjecnmchdmg:hehemim,exwptinu'eu,lfmy.
expressly desigoated by the Landlord for such purpose.

(14) Canuuing, Soficiting and Peddling
Canvassing, soliciting and peddling in or about the Lands and Praject are prohibited.
(15) Employees, Agents and Invitees

In these Rules and Regulations, "Tenant” includes the empioyees, agents, invitees and licensees of the Tenant and
others permitied by the Tenant to use or occupy the Premises.
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SCHEDULE "D" - INDEMNITY AGREEMENT ~ Intentionally Deleted
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SCHEDULE "E" - LANDLORD'S WORK AND TENANT’S WORK

1 Landlord’s Work

The Landlord shall, at its sole cost and expense, perform the following work in the Premises (“Lendlord's
Work™), within the time-frame aad subject to the provisions set out in Section 2.1 of this Lease:

i) Remove all existing improvements including interior partition walls, floor coverings, etc. not
specifically required to be retained by the Tenant as per the Tenant’s fioal space plan;

ii.) Demise the Premises in accordance with the Tenant’s plans and specifications as agreed betwesn
the Landlord and the Tenant, which shall iriclude the demise of electrical, mechanical, lighting,
sprinkler (if applicable), and heating, ventilating and air-conditioning redistribution including
smoke/fire dsmpers and any other Building Systems adjustment that be réquired as a résult of
building the new demising walls. The new demising walls shail be insulated with sound batt, fire
caulked (where necessary), taped, sanded smooth and paint ready;

jii,) g:;mg flooring/earpeting remaved, floors swept clean and floors ready to receive the Tenant's

finishes;

iv)  Existing Buoilding standard Tebar ceiling system provided to a uniform beight throughout the
Premises complete with existing light fixtures, lens covers and acoustic tiles. Acoustic tiles
replaced where stained or broken;

v.) Remove old cabling and wiring from the Premises;

vi.) Repair or replace (as necessary) existing standard window blinds on alf exterior windows;

vii)  Provide all necessary power to sub-panels in the Premises;

vili)  Existing double sujte enirance door provided and secondary fire exit door complete with hardware
1o comply with fire code.

The Landlord’s cbligations pursuant to this Section 1 shall be conclusively deemed to have been satisfied
except only to the extent of any deficiencies of which the Landlord hes been expressly and particularly notified by
the Tenant in writing within thirty (30) days after the date upon which the Landlord’s Work is complete. The
Tenant’s only right in respect of any such deficiency of which the Tenant notifies the Landlord in such a manner and
within such time is 10 require the Landlord to remedy or complete the Landlord's Work to the extent that same is
defective or incomplete as expressly and particularly set out in such notice.

With the exception of the foregoing, the Tenant shall accept possession of the Premises in the condition in
which they existed as of the date of this Lease. Occupancy of the Premises by the Tenant shall be conclusive
evidence against the Tenant that, at the time the Tenant assumed occupancy, the Premises were in good order and
satisfactory condition and that the Tenant has accepted the Premises "as is".

2, Tenant’s Work

Tenant shall, at jts cost and expense, complete or cause the completion of all Leasehold Improvements
(save and except for any Landlord’s Work) which are required to complete the Premises for Tenant's business
operations thereon prior to the Commencement Date (“Tenant’s Work™) in accordance with those provisions of the
Lease applicable to the completion of Alterations to the Premises and in accordance with the “Tenan: Design
Criteria Manual”, if any, applicabls to the Bullding,

Prior to commencing any Tenant's Work on the Premises, the Tenant shall deliver to the Landlord centified
copies or certificates of insurance duly executed by the Tenant’s insurers evidencing the piacement of insurance
coverage in compliance with the provisions of this Lease. The Tenant shall also deliver to the Landlord certified
copies or certificates of insurance from its contractors and/or sub-contractors engaged to perform Tenant's Work,
evideacing insurance coverage satisfactory to the Landlord, acting reasonably.

Any damage to the Premises and the Building caused during the performance of Tenant’s Work by the
Tenant, its contractors, sub-contractors, tradesmen or material suppliers shall immediately be repaired by the Tenant
to the satisfaction of the Landlord, or, at the Landlord’s opﬁon, by the Landlord at the expense of the Tenant payable
on demand.

The opinion in writing of the Landiord's Architect shall be binding on both the Landlord and the Tenant
respecting ail matters of dispute regarding the Tenant’s Work, including the state of completion and whether or not
work is completed In 2 good and workmantike manner and in accordance with plans and specifications for Tenant’s
Work as approved by the Landlord and with this Schedule.

The Tenant shail furnish to the Landlord forthwith upon demand a statutory declaration or other evidence
satisfactory to the Landlord stating that there are no such encumbrances, and that all accounts for work, services and
materials have been paid in full with respect to all of Tenant's Work, together with evidence in writing satisfactory
10 the Landlord that 2}l assessments under the Worker's Compensation Act have been paid. In addition to the
foregoing, the Tenant shall also suhm:tmﬁela:ﬂlmdforﬂmﬂzmyoﬂmmmmonmquemdbyﬂnundlord
regarding the supply of work, services and materials in connection with Tenant's Work, including without limitation
detalls of the costs actually expended by the Tenant in the performance of Tenant’s Work.

Notwithstanding smything contained berein, inchiding without limitation the provisions relating to the

Landlord’s approval of the plans and specifications pertaining to the Tenant’s Work and to any rights of Landlord to
perform any work or do any other thing on the Tenant’s behalf, and notwithstanding any notice which may be
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received by the Landlord from any of the Tenant's tobitictirs ob sub-contractors, the Landlord shall not be liable,
and no lien or other encombrance shall attach to the Landlord's interest in the Premises, pursvant to the Construction
Lien Act, in respect of materials supplied or work done by the Tenant or on behalf of the Tenant or related to
Tenant's Work, and the Tenant shall so notify or cause to be notified all its contractors and sub-contractors and shall
indemnify the Landlord from any liability whatsoever arising out of the performance of Tenant’'s Werk. The Tenant
hereby acknowledges and agrees that the provision of any matcrials, work or services performed by the Landlord at
the Tenant’s expense in respect of any Tenant's Work or pursuant to any provision hereof shall bs deemed to be
provided by the Landlord on the Tenant's behalf as the Tenant’s contractor.

The Tenant will deliver a list identifying every contractor and subcontractor, accompanied by an up-to-date
valid clearance certificate for each of them issued by the appropriate workers compensation, safety and insurance
authority and the Landlord, acting reasonably, shall have approved, prior to commencement of the Alterations, such
contractors and subcontractors and their respective labour affiliations. The Tenant will not use any contpactor or
permit the use of any sub-contractor that is not identified on the list;

If any proposed Alterstions could affect the structure, the floors, the ceiling, the roof, the beams or
columns, the exterior walls or the Building Systems, the Landlord may in its sole discretion require that any such
Alterations be performed by Landlord’s contractors and structural, mechanical and electrical consultants, at the
Tenamt's sole expense. .

The Landlord agrees to waive any fees for the reviewing of any plans and any management fees relating to
the Tenant's Work. The Landiord shall not be responsible for undertaking coordination of any Tenant’s Work.
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SCHEDULE "F" - POWER BLACKOUTS

Subject to the proper operation and capacity of the Bu'lding‘s emergency generator, length of duration for required
services and availability of diesel fuel supplics, during a power blackout, emergency lighting services (in adherence
to code), service elevators and cold water/toilet service (within common washrooms) will be supplied to the
Common Areas and Facilities of the Building in accordance with Applicable Laws (collectwely. the “Bssential
Services™. Acting as a prudent landiord of a similar first class building having regard to age, size and location, the
Landlord will use its best efforts to ensure that the Building’s emergency generator and fuel tank ("Emergency
Generator”) are inspected regularly and mainteined in good working order and condltm

The intended useof the service elevator duringpower outages or emugency situations is to allow emergency
personnel (such a3 fire department, paramedics, police and other civic and governmental authorities)to
gain immediate access to above grade levels of the Building. As such, the service elevator must be available on the
ground floor of the Building during pawer blackouts or emergency situations at all times for emergency service
petsonne! - and cammt be used for “typical® elevator service or as a substitute passenger elevator by tenants of the
Building who choose tokeep their employees on-site during black-outsituations. During these emergency
situations, the Building's stairwells may be used by tenaints and other occupants to gain access to and egress from
their premises as long as emergency servioe officials permit the Building to remain open to the public.

In the eveat of a prolonged.power outage, a situation in which demand exceeds available capacity, the break-down
of the Emergency Generator, otinthaevmlmute-ﬁselmgumtposslble.mcopumonofﬂumetmcy
Generator may be compromised and any or all Essential Secvices may no longer be available in the Building.
Accordingly, the Tenant acknowledges that it remains in the Building during black-out situations exclusively at its
own risk and that the Landlord will not be responsible for any losses, costs, damages, claims .or liabilities
whatsoever incurred by the Tenant or other tenants or occupents of the Building in such event, nor will same
constitute a breach of the Landlord’s covenant for quiet enjoyment under this Lease or entitle the Tepant to any
damages. Notwithstanding anything contained in the foregoing to the contrary, in the evept of a cessation of any
Essential Services in accordance herewith, the Landlord reserves the right to itself order the evacuation of the
Building for health and life safety reasons mme'remmagteeswmlywithswﬁordermdmh evacuation
shall not constitute a breach of the Landlord's covenant for quiet enjoyment under this Lease or entitle the Tenant to

any damages.
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GENERATOR LICENCE AGREEMENT

THIS AGREEMENT is dated the 27th day of June, 2007,
BETWEEN:

SUN LIFE ASSURANCE COMPANY OF CANADA
and 1331430 ONTARIO INC,
(the "Licensor")

and

CANWEST MEDIAWORKS PUBLICATIONS INC,
(the "Licensee™)

RECITALS:

By 2 lease dated the 8th day of May, 2007 (the “Lease™), Sun Life Assurance Company of Canada
and 1331430 Ontario Ino., as landlord, did lease to CanWest MedisWorks Publications Inc,, as
tenant, for and during a term of ten (10} years and two (2) months (the “Term") commencing on the
Ist day of November, 2007 (the “Coumencement Date™) and ending on the 31st day of December,
2017 (the “Expiry Date™), certain premises (the ‘“Premises™) containing a Rentable Area of
approximnately nineteen thousand, four hundred and sixty-six (19,466) square feet, (the “Premises™),
located on the thirteenth (13%) floor of the building municipally known as 50 O'Connor Street,
Ottawa, Ontario (*Building™), as more particularly set forth therein; and

The L:cmsee wishes to install and use the “Generator Facilities”. The Licensor and the Licensee
have agreed effective as of st day of October, 2007 (the “Effective Date™) to settle all rights and
obligations relative to the Generator Facilities, all as more fully described herein,

THE PARTIES hereby agree as follows:

1.

2,

Definitions
In this Agreement:

@ T case” means the lease and amending agreements referred to in the Recitals between the
Licensor and the Licensee covering the Premises.

()  "Licensed Area" means approximately two hundred and twenty-five (225) square feet of
area on the roofiop of the Building, with dimensions of epproximately 15° by 15°, in a
location to be designated by the Landlord, and subject to measurement by the Expert (as
defined in the Lease) in accordance with the Building Owners and Managers Association
International Measurement Standard ANSI Z65.1-1980.

(c) "Generator Facilities" means the emergency generator and load bank (the "Generator™),
transfer switches, electrical panels, connecting cables, equipment, fuel storage facilities
and fuel lines to be installed by and for the benefit of the Licensee.

(@  "Term" means that period of time commencing on the Effective Date and terminating on
the same date that the Lease expires or is terminated for any reason whatsoever.

(O] "License Fee" means the amount the Licensee will pay to the Licensor throughout the
Term as a license fee in connection with the Generator Facilities and the Licensed Area,
in the annual sum of One Thousand, Six Hundred and Fifty Dollars ($1,650.00), plus
Rental Texes (3 defined in the Lease), in equal monthly instalments of One Hundred and
Thirty-Seven Dollars and Fifty Cents ($137.50) peyable in advance on the first day of
each month without deduction, set off or abatement, This License Fee will be considered
as though it were Additional Rent under the Lease.

63] All other capitalized words and phrases, unless otherwise defined herein, have the
meanings attributed to them in the Lease.

Locations and Configurations

The size, configuration, and location of the Licensed Area are subject to reconfiguration and relocation
from time to time at the Licensee's expense on prior reasonable notice in writing from the Licensor. The
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Licensor will not exercise this right 1o reconfigure or relocate the Licensed Area except on a bona fide
basis, and in circumstances where:

() it is necessary or advisable in conjunction with alterations that are made or to be made in
connection with the Building:

(i)  the Generator Facilities or components of the Generator Facilities have become surplus:

(iii}  operating efficiencies, cost savings, or other enhancements in respect of the Building. or
components of the Building require it; or

(iv)  the operation of the Generator Facilities or any components of them interferes with the

use or operation of other parts of the Building, other equipment (regardless of its nature)
within the Building or in any nearby buildings or properties or with other users or
occupants, of the Building. .

3. Plans and Speqlhcaﬂons

No Generator Facilities may be installed and no subsequent alterations of the Generstor Facilities may be
made by the Licensee until (i) 211 Plans (as herein defined) have been prepared by the Licensee and

reviewed (at the Licensee's expense) by the Licensor or the Licensor's consultants and spproved in writing

by the Licensor, and (ii) all requisite approvals and licenses have first been obtained by the Licensee (at
its expense) from all relevant governmental or other applicable authorities. The term "Plans” collectively
mesns all detailed plans, specifications and working drawings prepared in accordance with the best
engineering standards together with any other information that is reasonably required by the Licensor to
describe all aspects of the Generator Facilities and related work.

The Licensor, in reviewing and approving the Plans, will be entitled to take into consideration the
aesthetics of the Building, and any safety, operating, and other factors that it considers reasonable. The
Licensee shall pay to the Licensor, within thirty (30) days of the Licensor's written request, all reasonable
costs and expenses incurred by the Licensor in reviewing the Plans and for inspecting the installation of
the Generator Facilities, including. without limitation, the casts or fees of any consulting engineer or other
expert hired by the Licensor. The review and approval by the Licensor of the Plans will not be construed
in any way as approval by the Licensor of the adequacy or safety of the Generator Facilities, a waiver of
any of the Licensor's rights under this Agreement or at law, or a representation that all municipal and
other laws, by-laws and other requirements affecting the Building have been complied with. The
Licensee shall be solely responsible for the adequacy, safety and security of the installation and
maintenance of the Generator Facilities and shall solely be liable for any damages or injury arising out of
such installation and maintenance of the Generator Facilities.

The Licensee will provide to the Licensor, within thirty (30) deys after installation of the Generator
Facilities, detatled eas-built drawings prepared by a professional, qualified engineer, confirming
installation in accordance with the approved Plans. The Licensee shall not be permitted to make any
alterstion to, or replacement of, any of the Generator Facilities (or any of their components) or the
Licensed Area except with the Licensor's prior written consent and subject to compliance by the Licensee
with all of the terms of this Agreement, including without limitation, the provisions of this Section 3 and
Section 4. In addition to being responsible for the reasonable costs and expense incurred by the Licensor
in reviewing the Plans in accordance with the preceding paragraph, in relation to any such alterations or
replacements, the Licensee will also be responsible for an administration fee equal to fifteen percent
(15%} of those costs and expenses.

4. Licensee’s Transfer Switch

The Licensee covenants and agrees that the Generator will be equipped with 8 transfer switch (as opposed
to the existing Building transfer switch which monitors the power supply to the Building in its entirety),
and all services to the Generator are separately sub-metered. In circumstances where the power supply to
the Building is not ititerrupted but a localized power failure occurs thereby depriving the Licensee's
equipment of a power source, then the Licensee agrees that notwithstanding anything to the contrary
contained elsewhere in the Lease or this Agreement, the Licensor shall not, except to the extent due to
the negligence of or deliberate damage caused by the Licensor, or its representatives that are under
Hs control, be liable or responsible in any way whatsocver for any injury or death to any person, or for
any theft, loss or destruction of property owned by or being the responsibility of the Licensee, or any
damages (whether direct. indirect, punitive. exemplary or consequential) suffered by the Licensee or those
for whom it is in law responsible.
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S Testing of the Generator Facilities ‘

The Generator Facilities will only be tested by the Licensee during the Licensor’s specified times to take
into consideration the tenants of the Building and surrounding properties (for example, adjacent
buildings). It is understood and agreed to by the Licensor that the specified testing times will be not more
than once per month, will be outside of the Building operating hours as determined by the Licensor from
time to time upon reasonzble notice to the Licensee, and be of reasonable duration,

6. Termination

The Licensor may terminate the Licensee's. access to and use of the Generator Facllities this
sezveemand upon ten (10) days prior written notice to the Licensee if (a) material damage occurs to the
Buildingand as a result of such damage, it is not in the Llcensor s commerdally rmonable businm
judgment,

{ide-apinion; feasible to (i) restore the Licensed Area, (if) continue to allow its use by the Licensee, or (iii)
relocate the Generator Facilities, or any of them, or (b) the Lease is terminated. .

7. Remova! and Restoration

The Licensee is not permitted to rernove any of the Generator Facilities at any time during the Term
except with the Licensor’s prior written consent. Subject to what is stated beiow, if the Licensee is not in
any default under this Agreement or under the Lease and so long as the repair and restoration provisions
set out below are adhered to and complied with, the Licensee shall have the right, upon prior written
notice to the Licensor in which it identifics the Generator Fagilities that it intends to remove, to remove
the Generator Facilities at the expiry or termination of the Lease. However; ’

@ , . ire-the I .
the ,".“."'“' shol I“." tho+igl e fo-require “. ".;’“"'." o-lonue-in-placo-anyeoihe-Gonoroior
;, “;;“". ® “;‘.‘ i““ ‘“;""' l".' ': "“G'ﬁ‘d " "; “.‘l.".' E‘:“'I;' “..l. the """i’;""l ’l'."‘"'"
and-shellbolongeia-tholisensorandior
(ii)  the Licensor shail have the right to require the Licensee to remove all or any of the Generator
Facilities (or their components) that the Licensee does not intend to (or does not) so remove,
and in such event, the Licensee shall remove them and the repair and restoration provisions set
out below shall apply.

.If the Licensee is in any default under this Agreement or the Lease (after expiry of the applicable cure
periods thereunder), the Generator Facilities shall immediately become the property of the Licensor and
shall remain the property of the Licensor until the Licensee cures such default in full, however should the
Licensor not want to keep any of the Generator Facilities, it will notify the Licensee to remove them and
in such event, the Licensee shall remove them and the repair and restoration provisions set out below shall

spply.

Where the Licensee removes all or any of the Generator Facilities pursuant to its rights above, or where
the Licensee is required by the Licensor to remove all or any of them, the Licensee will complete the
removal and will restore, to base building condition, ell affected areas of the roof and the Building and
repair all damage to the Building, all within such time frame as is specified by the Licensor (acting
reasonably) and all at the Licensee’s cost. Alternatively, the Licensor. may effect the removal and
restoration, at the Licensee's expense, and in such event, the Licensee will pay the costs thereof, plus an
administration fee of fifteen percent (15%) of such costs, within ten (10) days of the Licensor’s written
request.

8, No Encumbering

No component of the Generator Facilities may be encumbered, or otherwise charged or liened in favour
of any third party whether by means of a personal property security interest, mortgage. charge. or
otherwise. )

9,  Use

The Licensed Area and the Generator Facilities shall be used solely to gencrate and transmit emergency
electrical power to the Premises. The benefit of the within license under this Agreement is not
transferable by the Licensee in whole or in part except to 8 permitted assignee of the Lease in conjunction
with an assrgnment ‘of the Lease effected in accordance with the terms of the Lease, in which case the
assignee and assignor shall execute, prior to the assignment, the Licensor's form of assignment agreement
m which it is confirmed that the assignor is not released from its obligations under this Agreement and the
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sssignee agrees to be liable for the observance and performance of all of the terms, obligatidns and
agreements contained in this Agreement throughout the balance of the Term.

10.  Standards of Operation Restrictions on Alterations

All aspects of the use and operation of the Generator Facilities will be strictly in accordance with all
Applicable Laws (as defined in the Lease). The Licensee will not alter any part of the Generator
Facilities or the manner in which any parts of the Generator Facilities are used without the Licensor's
consent. The Licensee will not use any of the Generator Facilities for any purpose other than as specified
above,

11.  Acknowledgements, Representations and Warranties

The Licensee acknowledges that it has received no representation or warranty from the Licensor. or
anyone on behalf of the Licensor, in connection with any aspect of the Building i relation to the
Generator Facilities; that the Licensee has satisfied itself concerning all aspects of the Building, all site
conditions, and all other information pertinent to the installation, usc and operation of the Generator
Facilities. No review or approval of any plans, specifications or drawings or other information submitted
to the Licensor by the Licensee will be considered as 2 representation, acknowledgement, confirrnation or
inference that the Licensor has assumed any responsibility or acknowledged any responsibility in
connection with any aspect of the Generator Facilities, their design, installation, use or operation, or as a
waiver of the Licensor's rights under this Agreement.

The Licensee represents and warrants to the Licensor and acknowledges that the Licensor relies upon this
representation and warranty in permitting the installation and use ‘of the Generator Facilities, that no
catastrophe, interruption, disruption, or damage to any or all of the Generator Facilities will have the
effect of disrupting business activities of third partics situated inside or outside of the Building and that
the Licensor will not be exposed to any claims by such third parties during the peried that such
Generator Facilities are considered to be the property of the Licensee, except to the extent due to
the negligence of or dellberate damage caused by the Licensor or its representatives that are under
its control

byethe-bieonser in connection with any damages arising from the Generator Fecilities or from damage 10
them.

12 Maintenance and Repairs and Replacement

The Licensee will at all times maintain the Generator Facilities and the Licensed Area in firstclass
condition and repair and will ensure that the Generator Facilities operate at all times properly and in
accordance with (i) their manufacturers™ specifications and recommendations, (ii) all Applicable Laws (as
defined in the Lease) and (iii) the Licensor's reasonable rules and regulations that are in effect with
respect to the Building. The Licensee wiil provide to the Licensor from time to time upon the Licensor's
request, whatever evidence the Licensor reasonably requests to ensure that this requirement is satisfied.

The Licensor shall have the right from time to time upon 24 hours® prior notice to the Licensee to inspect
the Licensed Area and the Generator Facilities (or any part of them) to ensure same are kept in firstclass
condition and repair and in compliance with all Applicable Laws (as defined in the Lease). In cases of
emergency, however, where action by the Licensor is required to be made immediately in order 1o
preserve and protect the Building or persons within it, o to avoid or mitigate financial or other loss or
damage to the Building or the Licensor, the Licensor may take such action as it deems necessary. prudent
and reasonable to protect the Building and persons within it and to avoid or mitigate financia! or other
loss or damage to the Building or the Licensor (which action may be taken without prior notice to the
Licensee). Ifthe Licensed Area or any of the other areas in which the Generator Facilities are located are
securs areas, the Licensee shall give the Licensor a key or other similar means of access in order for the
Licensor or its agents to access such areas for the purpose of inspecting same and/or making any
necessary repairs or removals in accordance with the following paragraph,

Should any of the Licensed Area or the Generator Facilities require repair. or if any of them are not in
compliance with Applicable Laws (as defined in the Lease), then the Licensor shall have the right. upon
not less than ten (10) days’ prior natice to the Licensee during which time the Licensee has not completed
the repairs, to effect such repairs (and/or removal where the Licensor reasonably determines that the
Generator Facilities (or any part of them) will cause contamination, physical damage and/or health
concerns or result in legal action or fines being taken or assessed against the Licensor) however the
Licensor's actions shall in no way diminish or affect the agreements of the parties set out in Sections 18
and 19 of this Agreement Notwithstanding the foregoing, the Licensor will not be required to give the
Licensee the prior notice referred to above in this paragraph in cases (1) of emergency (real or reasonably
apprehended) or (2) where the Licensor reasonably determines that the condition of the Licensed Area o
the Generator Facilities is such that for environmental, health or safety concems or concerns for
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impending fines or other similar impact against the Licensor, the tea (10) day prior notice period referred
to above cannot be given.

13.  Costs and Expenses

The Licensee will be responsfble for payment to the Licensor, on demand, of all invoices submitted by the
Licensor to the L:cmsee in respect of administration, costs of operation in connection with the Building,

and associated 1mprovements of which the Building may be a part, and the
Common Areas and Facilities (as defined in the Lease), incurred by the Licensor and associated with the
installation, operation and use of the Generator Facilities, The Licensee will also pay all utilities
consumed or reasonably atiributable to the operation of the Generator Facilities, all real property taxes
and other taxes associated with or reasonably allocable to the Generator Facilities (as determined by the
Licensor), and all costs of zltering, relocating, or otherwise adapting components of the Building or the
Common Areas and Facilities (as defined in the Lease) and Generator Facilities associated with the
ingtallation, use and operation of the Generator Facilities.

14,  Licensor's Control of the Building

The Licensee acknowledges and agrees that the Licensor shall retain, at all times, the right to
uninterrupted access to the Building (including its roof) and the right to exclusively control all aspects of
the Building and all operations therein and that notwithstanding any other provision in this Lease, the
Licensor shall have the right, at any time in situations of emergency, to take such steps in relation to the
Building, the Licensed Area and the Generator Facilities as the Licensor reasonebly deems necessary to
prevent any damage to (or further damage to) the Building or any base building system or part thereof or
to prevent injury to (or further injury to) any of the tensnts or other occupants of the Building,

15.  No Property Rights

The Licensee acknowledges that the rights granted under this Agreement confer no property right,
leasehold interest, or easement in connection with any of the Generator Facilities or the Licensed Area.
The Licensee's rights under this Agreement are subordinate to the rights of all lenders, mortgagees, and
secured creditors, and of all persons claiming by or through them.

16. Insurance

The provisions in the Lease pertzining to insurance and-indemnity apply to the Generator Facilities, as
well as the use and operation of those Generator Facilities and all liabilities associated with the
installation, use and operation of the Generator Facilities, and also removal of the Generator Facilities.
Tn recognition of the increased risk to the Licensor associated with the Generator Facilities, the Licensee
agrees to: (a) ensure that its commercial general lisbility policy maintained under the Lease (the “CGL
Policy™) covers the use and operation of the Generator Facilities and contains poBution liability
coverage for sudden and accidental losses or spills and hostile fire including third party clean
up/remediation and legal defence expense; (b) include the Licensor and its agents as a-main additional
insureds under the policies noted above; and (c) maintain broad form boiler and machinery insurance with
the Licensor and its agents added as awnadn additional insureds and in a form and amount approved by
the Licensor with an insurer also approved by the Licensor.

The Tonané Licensee will complete regular inspections of the Generator Facilities within intervals
that are no longer than the reporting period for spills stipnlated under its CGL Policy, and in any
case will also comply with the inspection requirements under its CGL Policy and will regularly
provide written evidence to the Licensor of its compliance with this obligation. If the Licensee fails
to comply with this obligation the Licensor may elect on tem (10) days® prior written notice to the
Llcensee, to take out a pollution legal Hability policy with coverage of at least five million dollars
{85,000,000,00) in respect of the Generator Facilities, at the Licensee’s cost.

17.  Release

The Licensee releases the Licensor in respect of all habﬂlty, claims, loss, damage, and expense which the
Licensee might suffer for any reason whatsoever in coxmectlon with damage to, interruption to, or
Merfmce wnth, the Generator Facilities

except to the extent due
to the negligence of or dellberate damage caused by the Licensor or its representatives that are
under its control.
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18,  Indemnity

Except in the case of negligence on the part of, or deliberate damage caused by the Licensor or its
representatives that are under its control, the Licensee hereby indemnifies the Licensor from and
against ell loss, cost, expense, damages, claims, and liability arising in any way in connection with (a) the
installation, use, operation or other activities in connection with the Generator Facilities, (b) this
Agreement, (¢) any breach by the Licensee of its obligations under this Agreement, (d) disruption or
interference with or by the Generator Facilities arising from any malfunction, any occurrence that
damages the Generator Facilities or causes them to malfunction, and (¢) any claims of any customers of
ﬁleLwensee Gxocopi-arothomvisospesifioallyooi-forth-horclapthinindomnity-applios-regardiosc-oiany

19. Expgndedkeleaxemd Indemnities

Each release, exculpatory clause, and indemnity provided for in this Agreement in favour of the Licensor
is considered to apply also to the affiliates of the Licensor, the manager of the Building and their
respective officers, directors, employees and contractors as though each of them was specifically named
28 a released person or entity or an indemmified person or entity. For the purpose of enabling each of
these persons and cutities to enforce the benefit of the exculpatory clauses, releases and indemmities
provided for in this Agreement the Licensor acts as agent or trustee for the benefit of those other entities
and persons.

20.  Riser Mansger

Should the Licensor retain a riser manager to provide management and administration services in
connection special facilitics in the Building which inchude facilities such as the Generator Facilitles, the
Licensee will be required to pay a reasonable share of the fees payable to, and the cost and expenses of,
the riser manager, and will be required to adhere to all reasonable rules, regulations and requirements
established from time to time by the riser manager, subject to reasonable prior notification.

21.  Eavironmental Compliance

If the Licensor requires the Licenses, by written notice to the Licensee given from time to time, acting
reasonably, the Licensee will complete an environmental investigation and report using an environmental
expert approved by the Licensor. The investigation ard report will be completed in connection with all or
any aspect of the Generator Facilities, and will be conducted within a time frame approved by the
Licensor whether during or afler the expiry of the Term. The Licensce will pay the costs of all
remediation necessary to comply with the recommendations in the report.

22.  Cross Default

The Licensee agrees that the default under this Agreement is to be considered as a default under the Lease
and e default under the Lease is a defanlt under this Agreement. Notices under this Agreement will be
given in the same way as notices under the Lease.

23.  Default

In the event of default by the Licensee under this Agreement, the default remedies provided in the Lease
shall apply.

24,  Prereqnuisites
The Licensee's rights in this Agreement are subject to the following conditions:
(8)  The Licensee must continue to be the Tenant under the Lease, and there must not be any
asgignment, subletting, parting with or sharing of possession or control or any corporate
change of control in the Tenant, except as may otherwise be provided under the Lease;

()  There must not be any default by the Tenant under the Lease beyond any applicable
curative period expressly provided therein; and

(c)  The Tenant must be in occupation of substantially the whole of the Premises except as
otherwise may be provided under the Lease and must use the Premises solely for the
purposes stipulated in the Lease.

6

FABRES\Leasiog\Sun Life\50 O'Connor, Ottawe (Clarica Centre\TENANT FOLDERS\EXISTING TENANTS\CanWest
Mediaworks Publications Inc\Generator Agreement\V3,0ct.2, 2007.doc



25,  Notices

Notices under this Agreement must be in writing, and must be given'in the same manner and to the same
addresses as specified in the Lease but no notice given by electronic means only will be considered to be
a notice in writing.

26. No Registration

The Licensee will not register this Agreement, or any document pertaining to it, or the Generator
Facilities as title to the Building.

27 Interpretation

Where there is inconsistency between this Agreement and the Lease, in connection with any particular
requirement or obligation of the Licensee (2s Tenant or as Licensee as the case may be) or of the
Licensor (as Landlord or as Licensor as the case may be), the requirement that provides greater
protection to the kieenser affected party will govern.

28.  Entire Agreement

This is the entire agreement bétween the parties. There aré no understandlngs, agrcemems
representations, or warrantics, except as set out expressly in this Agreement.

EXECUTED by each of the parties hereto,

Bentall Real Estate Services Limited Partnership, by
_ its General Partner, Bentall Rea) Estate Services G.P.
Ltd., as Authorized Agents for .
SUN LIFE ASSURANCE COMPANY OF CANADA
(¥ [D. -

Per: .

We have authority to bind the Licensee

CANWEST MEDIAWORKS PUBLICATIONS INC,

2 Name: John Magﬁwé

Title: Vice-President

.

Per: :A;Z.é.a.ebz_____
Name: Rishard-Mrbeipsior L/VA RICHARD

Title: Miee-Reosidons SECRETARY
We have authority to bind the Corporation.
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STORAGE LEASE

THIS STORAGE LEASE dated the 25® day of February, 2008,

BETWEEN:
SUN LIFE ASSURANCE COMPANY OF CANADA
and 156 O'CONNOR LIMITED
. (hereinafter called “Landlord™)
OF THE FIRST PART
-and -
CANWEST PUBLISHING INC. / PUBLICATIONS CANWEST
INC,
(hereinafter called “Tenant™)
OF THE SECOND PART
WHEREAS:

A.-  Byalease dated the 8* day of May, 2007 (the “Lease™), Sun Life Assurance Company of Canada
and 1331430 Ontario Inc., as landlord, leased to CanWest MediaWorks Publications Inc., as
tenant, for and during a term of (10) years and two (2) months (the “Term™), commencing on the
1* day of November, 2007 and ending on the 31% day of December, 2017, certain premises
containing a Rentable Area of approximately nineteen thousand, four hundred and sixty-six
(19,466) square feet (“Premises™), located on the thirteenth (13%) floor of the building municipally
known as 50 O’Connor Street, Ottaws, Ontario (“Building™), as more particularly described
therein,

B. Sun Life Assurance Company of Canada and 156 O’Connor Limited are now the Landlord of the
Building;

C. By an sgreement dated the 27" day of June, 2007 (the “Generator Licence Agreement™), the
Licensor licensed to the Licensee the use of a licensed area of approximately two hundred and

twenty-five square fect on the rooftop of the Building for installation of an emergency generator and
load bank, upon terms and conditions more particularly set out in the said Generator Licence

Agreement;
D. By Certificate of Amendment issued by Industry Canada effective the 10 day of January, 2008,

CanWest MediaWorks Publications Inc. changed its name to Canwest Publishing
Inc./Publications Canwest Inc.; and

E. Tenant desires to lease certain storage premises within the Building.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency whereof is
hereby acknowledged by each of the parties hereto, the parties agree as follows:

1. DEMISE

Landlord hereby leases to Tenant and Tenant hereby accepts the lease from Landlord of the
storage premises (“‘Storage Premises"), located on level P4 of the Building, containing approximately four
hundred (400) square feet, being approximately as shown hatched on Exhibit “1” annexed hereto.

2. TERM

The term (“Storage Term™) of this Storage Lease shall commence on the 1* day of April, 2008
(“Commencement Date”) and shall expire on the 31% day of December, 2017,

The Tenant shall be entitled to possession of the Storage Premises from the date which is the
latest to ocour of: (i) the Tenant’s execution and delivery to the Landlord of this Storage Lease in a form
satisfactory to the Landlord, and (i) March 1, 2008, until the datc immediately preceding the
Commencement Date for the Tenant’s use thereof (“Early Occupancy Period”). During the Early
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to all the other terms and conditions of the Storage Lease insofar as they are applicable including, without
limitation, the obligation to maintain insurance, and the provisions relating to the liability of the Tenant
for its acts and omissions, and the acts and omissions of its servants, employees, agents, contractors,
invitees, concessionzires and: licensees and the indemnification of the Landlord and others under the
Lease,

3. STORAGE RENT

For the lease of the Storage Premises, Tenant shall pay to Landlord an annual rent (“Storage
Rent”) of Seven Thousand Six Hundred Dollars ($7,600.00), to be paid in advance on the first day of each
calendar month during the Storage Term in equal consecutive monthly instalments of Six Hundred and
Thirty-Three Doilars and Thirty-Three Cents ($633.33) each, plus applicable Rental Taxes exigible
thereon, based on an annual rental rate of Nineteen Dollars ($19.00) per square foot of the Storage
Premises per annum,

4 USE

Tenant covenants, which covenants shall run with the Storage. Premises throughout the Storage
Term, that it shall not cause, suffer or permit the Storage Premises to be used for any purpose whatsoever
other than storage of those items permitted to be used on the Premises pursuant to the Lease.

§. MAINTENANCE
All maintenance and cleaning of the Storage Premises shall be the responsibility of Tenant.
6 UTILITIES, HEATING AND AIR CONDITIONING '

Tenant shall be responsible for all utilities consumed in the Storage Premises, including all
heating, ventilating and air conditioning services provided to the Storage Premises.

7. APPLICABILITY OF LEASE

(a)  All obligations of Tenant in respect of the Premises shall apply and be obligations of
Tenant in respect of the Storage Premises, except where they appear pursuant to the terms
hereof to be inapplicable or in conflict with any other express provisions of this Storage
Lease. Without limiting the generality of the foregoing, all obligations of Tenant
pursuant to the Lease, including obligations in respect of maintenance, repair and
replacement and in respect of insurance and any other amounts payable by Tenant
pursuant to the Lease, shall be applicable mutatis mutandis to this Storage Lease. All
terms used herein shall have the same meanings respectively as they have pursuant to the
Leass to the extent to which the context permits.

(b)  All amounts payable by Tenant pursuant to this Storage Lease shall also be payable
pursuant to the Lease as Additional Rent. A default by Tenant under this Storage Lease
shall also constitute a default under the Lease, and a default by Tenant under the Lease
shall also constitute a default under this Storage Lease, and the Landlord shall be entitted
to all remedies in respect thercof to which Landlord would be entitled pursuant to the
Lease and to this Storage Lease and at law. If the Lease expires or is terminated, this
lease shall thereupon automatically be deemed to be terminated,

8 RELOCATION

Landlord shall have the right to relocate the Storage Premises to other storage premises having
approximately the same area as the Storage Premises at any time on sixty (60) days’ prior written
notice to Tenant, and such location(s) and date by which the Tenant must relocate to the new storage
premises shall be specified in the written notice. It is understood and agreed that the right of the
Landlord fo relocate the Storage Premises will not be exercised in a manaer solely and intentionally
for the purpose of depriving the Tenant of the use and enjoyment of the Storage Premises in orde
to lease the Storage Premises to avother Person. In relocating the Storage Premises, it is understood
and agreed by the Tenant that, at the Landlord’s sole option, the relocated storage premises may be
comprised of two (2) separate non-cantiguous units provided that the aggregate size of the relocated
storage premises ig the same as that of the existing Storage Premises. bandiord-nesd-not-relosaic~io
upenmwhothor-thi~Siorage-Bromisoimas-roiosniodyr-shali-boiargor-omomationthan-the-Siorape-Rromisos

. e . , " Other
than as aforesaid, this Storage Lease shall continue in accordance with its terms notwithstanding any such
relocation, The Landlord shall provide the reiocated storage premises improved to a standard and
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using materials of approximately the same quality as the Leasebold Improvements which exist in
the existing Storage Premises at the time of relocation and will reimburse the Temant (upon receipt
of copies of receipted third party luvoices) for divect moving costs associated with the relocation. In
no case will the Tenant be reimbursed or compensated for indirect costs including overbead,
overtime charges or loss of profits and the Tenant will minimize costs by re-using all fixtures and
trade fixtures from the Storage Premises where it is feasible to do so. The Landlord agrees to use
reasonable efforts to effect the relocation with a minimum of disruption fo the Tenant’s business.
The Landiord and the Tenant shall enter into an amending agreement as prepared by the Landlord
to confirm the terms of the relocation Including, without limltation, any adjustment to the Storage
Rent if the square foot area of the relocated storage premises is different than the square foot area
of the existing Storage Premises,

9. This Storage Lease shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, administrators, successors and assigns.

Bentall Real Estate Services Limited Partuership,

by its General Partner, Bentall Real Estate Services
G.P. Ltd., as Authorized Agent for

SUN LIFE ASSURANCE COMPANY OF CANADA
and 156 O R LIMITED

\DHAM
DA aeh
Per:
Bt e
Per: —i 4

1/We have authority to bind the Landlord.

-]
v
CANWEST PUBLISHING INC, / PULICATIONS

CANWEST [mc

Per; | “}
Name: a&m Lewesic
Title: V¢ FResipers X

Per: _#;‘éms___
Name: KA Resoen

Title:  Secemiey
1/We have authority to bind the Corporation.
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Exhibit 417

STORAGE SPACE PLAN
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Fil . CV-10- -
IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, Court File No. CV-10-8533-00CL

AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF CANWEST
PUBLISHING INC./ PUBLICATIONS CANWEST INC., CANWEST BOOKS INC. AND CANWEST
(CANADA) INC.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceeding commenced at Toronto

TWELFTH REPORT OF FTT1 CONSULTING
CANADA INC,, INITS CAPACITY AS MONITOR
OF THE APPLICANTS

STIKEMAN ELLIOTT LLP
Barristers & Solicitors

5300 Commerce Court West
199 Bay Street

Toronto, Canada M5L 1B9

David R. Byers LSUC #: 22992W
Tel: (416) 869-5697

Ashley John Taylor LSUC#: 39932E
Tel: (416) 869-5236

Maria Konyukhova LSUC#: 52880V
Tel: (416) 869-5230

Fax: (416) 861-0445

Lawyers for the Monitor




