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BETWEEN:

Court File No. CV-10-8647-00CL

'ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE RECEIVERSHIP OF
SKYSERVICE AIRLINES INC.

THOMAS COOK CANADA INC.
| Applicant
-and —
SKYSERVICE AIRLINES INC.
Respondent

NOTICE OF MOTION
(returnable October 13, 2010)

FTI CONSULTING CANADA INC. in its capacity as court-appointed receiver (the

“Receiver”) of all of the assets, undertakings and properties of Skyservice Airlines Inc.

(“Skyservice™) acquired for, or used in relation to a business carried on by Skyservice,

including all proceeds thereof, will make a motion to a judge presiding over the Commercial

List on Wednesday, October 13, 2010 at 10:00 a.m. or as soon after that time as the motion

can be heard, at 330 University Avenue, Toronto.

PROPOSF™ METHOD OF HEARING: The motion is to be heard oraily.

THE MOTION IS FOR

1. an order, substantially in the form of the draft order included in the Motion Record as

Tab 3:



(a) approving the sale transaction (the "Transaction") contemplated by an
agreement of purchase and sale (the “Sale Agreement”) between the Receiver
and Skyservice Investments Inc. (the “Purchaser”) dated September 29, 2010
and appended to the Seventh Report of the Receiver dated September 30, 2010
(the "Seventh Report") in respect of the Skyservice hangar;

(b) authorizing and directing the Receiver to take such additional steps and
execute such additional documents as may be necessary or desirable for the
completion of the Transaction and for the conveyance of Skyservice’s right,
title and interest in and to the assets described in the Sale Agreement (together,

the “Purchased Assets”) to the Purchaser; and

(c) upon delivery of a Receiver’s Certificate, vesting all of Skyservice’s right, title
and interest in and to the Purchased Assets absolutely in the Purchaser, free
and clear of and from all seéurity interests, hypothecs, mortgages, trusts or
deemed trusts, liens, executions, levies, charges, or other financial or monetary

claims; and,

2. such further and other relief as counsel may request and this Honourable Court may

deem just.

THE GROUNDS FOR THE MOTION ARE:

Background
1. By order of the Honourable Mr. Justice Gans dated March 31, 2010, the Receiver was

appointed receiver of all of the assets, undertakings and properties of Skyservice acquired for

or used in relation to a business carried on by Skyservice, including all proceeds thereof.

Hanger Sale
2. Skyservice owns a building located at 2450 Derry Road in the city of Mississauga,

Ontario (the “Hangar™).



3. The Receiver described the process it intended to undertake to market the Hangar in

the Fourth Report of the Receiver dated July 20, 2010 (the “Hangar Marketing Process™).

4. The Receiver followed the Hangar Marketing Process and determined that the offer
submitted on behalf of the Purchaser was the highest and best offer received by the Hangar
Bid Deadline (as defined in the Hangar Marketing Process).

5. The Receiver entered into the Sale Agreement with the Purchaser dated September 29,
2010. The details of the Transaction are set out in the Seventh Report of the Receiver and the
Sale Agreement attached thereto, including:

(a) the purchase price is $4,150,000 with a 10% deposit, which is subject to
typical real estate adjustments and a $100,000 commission payable to the

Purchaser’s Agent;

(b) conditions to closing include accuracy of representations, granting of an
approval and vesting order by November 1, 2010 and obtaining consent (the
“GTAA Consent”) from the Greater Toronto Airport Authority (“GTAA”) to
transfer a lease relating to the Hangar (the “GTAA Lease™) or a court order to

assign the GTAA Lease without consent (the “GTAA Lease Court Order”);

(c) the closing date is seven business days after the later of the date on which an
approval and vesting order is granted and the date the GTAA Consent or
GTAA Lease Court Order is obtained.

6. The Receiver seeks approval of the Transaction contemplated by the Hangar Sale
Agreement vesting in the Purchaser the right, title and interest of Skyservice in and to the

Purchased Assets.

7. The Iangar Marketing Process provided for a broad, open, fair and transparent
process and, particularly in light of the special nature of the Hangar and its limited use, was

reasonable in the circumstances.



8. The purchase price is the highest and best price that has resulted from the Hangar
Marketing Process and completing the Transaction is in the best inferests of the estate and its
stakeholders.

9. The Receiver also relies on:
(a) the provisions of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3; and

(b) such further and other grounds as counsel may advise and this Honourable

Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

motion:
(a) the Seventh Report and attachments thereto; and

(b) Such further and other materials as counsel may advise and this Honourable

Court may permit.

October 1, 2010 McCarthy Tétrault LLP
Suite 5300, P.O. Box 48
Toronto Dominion Bank Tower
Toronto ON MS3K 1E6

Jamey Gage LSUC#: 346761
Tel: (416) 601-7539

" Fax: (416) 868-0673
E-mail: jgage@mccarthy.ca

Geoff R. Hall LSUCH#: 347010
Tel: 416 601-7856

Fax: 416 868-0673

E-mail: ghall@mccarthy.ca

~ Heather Meredith LSUC#: 48354R
Tel: (416) 601-8342
Fax: (416) 868-0673
E-mail: hmeredith@mecarthy.ca

Lawyers for FTI Consulting Canada Inc., in



its capacity as court-appointed receiver of
Skyservice Airlines Inc.

TO: The Service List
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Court File No. CV-10-8647-00CL

Skyservice Airlines Inc.

SEVENTH REPORT OF THE RECEIVER

September 30, 2010



Court File No. CV-10-8647-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE RECEIVERSHIP OF SKYSERVICE AIRLINES INC.

Between

THOMAS COOK CANADA INC.
Applicant
- and -

SKYSERVICE AIRLINES INC.
Respondent

SEVENTH REPORT TO THE COURT SUBMITTED BY
FTI CONSULTING CANADA INC.
IN ITS CAPACITY AS RECEIVER

INTRODUCTION

L.

On March 31, 2010 (the “Date of Receivership”), FTI Consulting Canada Inc.
was appointed as receiver (the “Receiver™) of all of the assets, undertakings and
properties (the “Property”) of Skyservice Airlines Inc. (“Skyservice” or the
“Company”) pursuant to the order of the Honourable Mr. Justice Gans (the
“Receivership Order”) granted upon the application of Thomas Coock Canada
Inc. (“TCCI”) pursuant to section 243(1) of the Bankrupicy and Insolvency Act
RS.C. 1985 ¢. B-3 as amended (tﬁe “BIA™) and section 101 of the Courts of
Justice Act R.S.0. 1990 ¢.43 as amended.

To date the Receiver has filed a number of reports on various aspects of the
Receivership. The purpose of this, the Receiver’s Seventh Report, is to request the
granting by this Honourable Court of an approval and vesting order in respect of

the sale of the Hangar pursuant to the Hangar Agreement, as hereinafter defined.

TR



TERMS OF REFERENCE

3.

In preparing this report, the Receiver has relied upon unaudited financial
information of Skyservice, Skyservice’s books and records, certain financial
information prepared by Skyservice and discussions with Skyservice’s
employees. The Receiver has not audited, reviewed or otherwise attempted to
verify the accuracy or completeness of the information. Accordingly, the Receiver
expresses no opinion or other form of assurance on the information contained in
this report or relied on in its preparation. Future oriented financial information
reported or relied on in preparing this report is based on assumptions regarding
future events; actual results may vary from forecast and such variations may be

material.

Unless otherwise stated, all monetary amounts contained herein are expressed in
Canadian Dollars. Capitalized terms not otherwise defined are as defined in the

Receivership Order or previous Reports of the Receiver.

THE HANGAR MARKETING PROCESS

5.

As detailed in the Receiver’s First report, Skyservice owns a building located at
2450 Derry Road in the city of Missis‘sauga, Provinee of Ontario (the “Hangar”).
The Hangar is situated on land leased from the Greater Toronto Airport Authority
pursuant to the GTAA Lease (as defined in the Hangar Agreement).

In its Fourth Report, the Receiver set out the intended steps for the Hangar
Marketing Process. The Hangar Marketing Process has now been carried out in

accordance with the steps set out in the Fourth Report, as follows:

(D) A mailing introducing the opportunity was sent to 433 commetcial real

estate offices in Toronto and Mississauga on July 21, 2010;

(i)  The opportunity to acquire the Hangar was advertised in the national

edition of the National Post newspaper on July 22, 2010;
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(iii) The opportunity to acquire the Hangar was advertised in Aviation

Daily on August 16, 2010;

(iv) 25 parties expressed an interest in the opportunity to acquire the
Hangar and were provided the opportunity to perform due diligence

and visit the Hangar;

(v)  Interested parties were informed that offers to acquire the Hangar were
to be submitted by no later than being 3:00 p.m. Eastern Standard
Time, Friday September 17, 2010 (the “Hangar Bid Deadline”).

Following the Hangar Bid Deadline, the Receiver determined that the offer
submitted on behalf of Skyservice Investments Inc. (the “Purchaser”) was the
highest and best offer received by the Hangar Bid Deadline. Accordingly, the
Receiver entered into exclusive negotiations with the Purchaser in respect of a
definitive agreement of purchase and sale. Because of confidentiality concerns,
the Receiver does not intend to provide further details in respect of offers received

by the Hangar Bid Deadline unless réquested to do so by the Court.

THE HANGAR AGREEMENT

8.

10.

Capitalized terms used hereinafter not otherwise defined are as defined in the

Hangar Agreement.

On September 29, 2010, the Receiver and the Purchaser executed an agreement of

purchase and sale in respect of the Hangar (the “Hangar Agreement”).

The Hangar Agreement, a copy of which is attached hereto as Appendix A,
provides for a purchase price of $4,150,000 with a deposit of 10% thereof, of
which $405,000 has been paid to the Receiver with an additional $10,000 to be.

paid with 72 hours after the execution of the Hangar Agreement.

Fir v r



11.

12.

13.

The Hangar Agreement is subject to adjustments in respect of realty taxes,
utilities, water rates and rent arrears, which is typical for a real estate transaction
of this nature. In addition, a commission of $100,000 is payable by the Vendor
from the Purchase Price under the Hangar Agreement to Danbury Sales Inc., the

Purchaser’s Agent.

The Hangar Agreement is subject to a number of conditions in favour of the

Purchaser, the Receiver or both, including the following:
(i) The accuracy of representations on the Closing Date;

(ii)  The granting of the Approval and Vesting Order by no later than
November 1, 2010;

(iiiy  The obtaining of the consent of the GTAA to the assignment of the
GTAA Lease or the granting of an order by the Court authoriz'ing the
assignment of the GTAA Lease without the consent of the GTAA.

If the Approval and Vesting Order is granted, the Receiver will seek the GTAA
Consent, which the Receiver believes should be possible to obtain. However, if
the Receiver is unable to obtain the GTAA Consent, it is the Receiver’s intention

to take steps to obtain the GTAA Lease Court Order prior to the Closing Date.

REQUEST FOR THE APPROVAL AND VESTING ORDER

14,

=

g

The Receiver respectfully submits that the Hangar Marketing Process provided
for a broad, open, fair and transparent process and was reasonable in the
circumstances. As such, in the Receiver's view the process followed in this case
was appropriate having regard to the principles of the decision in Royal Bank of
Canada v. Soundair Corp., 4 O.R. (3d) 1 (Ont. C.A.).

11



12

15.  The Receiver further submits that the purchase price provided for in the Hangar
Agreement is the highest and best price that has resulted from the Hangar
Marketing Process and that the granting of the Approval and Vesting Order is in

the best interests of the estate and its stakeholders.

16. Accordingly, the Receiver respectfully requests the granting of the Approval and
Vesting Order by this Honourable Court. '

The Receiver respectfully submits to the Court this, its Seventh Report,
Dated this 30" day of September, 2010,

FTI Consulting Canada Inc.

in its capacity as receiver of

Skyservice Airlines Inc.

and not in its personal or corporate capacity

Nigel D. Meakin . Engen
Senior Managing Director Managing Director




Appendix A

The Hangar'Agreement

13
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AGREEMENT OF PURGHASE AND SALE

This agreement (this ‘Agreement’} dated September 28, 2010 between Skyservice Investments Inc. (fhe
“Pyrchaser’) and FTI Consulting Canada Inc., in its capaclty-as court-appointed receiver of all the assels,
undertakings and properties of Skyservice Airlines Inc, ("Skyservice") acquired for or used in relation to a business
canied on by Skysesvice (the "Vendor"), provides for the purchase of the Purchased Assels (as defined herein) For
good and valuable consideration, the receipt and adequacy of which are acknowledged, the Purchaser and Vendor
agres as follows:

1. Definiilons. Forthe purposes of this Agreement:

“Approval and Vesting Order” means an order of the Cowrt approving this Agreement, exempting this Agreement
from the application of the Buk Sales Act {Ontario) and vesting In the Purchaser all right, tile and interest of
Skyservice in the Purchased Assets on closing free and clear of all Lietis (save and except for the Penniited
Encumbrances).

“Business Day” means and includes Monday to Friday, and excludes Saturdays, Sundays, and statutory holldays In
the Province of Ontario. :

“Chattels” means the Inventory, supplies, equipment, fumishings, chattels and ali other tangible personal or mavable
property owned by the Skyservice. .

“Glosing Date” means seven (7) Business Days after the later of (a) the date on which the Approval and Vesting
Order Is issued and (b) the date on which either GTAA Lease Approval is granted or issued.

»Contracts” means the existing contracts and agreements entered info by or on behalf of Skyservice or by which
Skyservice s bound, In each case with third parties, with respect exclusively to the ownership, development,
maintenance, repair and operation of the Leasehold Lands, GTAA Lease and the Improvements, but excluding any
Parmitted Encumbrances and the GTAA Lease. ’

“Gourt* means the Ontario Superior Court of Justice.
“Excluded Assets” means the property and assets listed and described in Schadule A.

YGTAA Lease” means the lease dated November 1, 2000 batween the Greater Toronto Alrport Authority ("GTAA"),
as landlord, Sky Service F.B.O. inc. {the “Original Tenant'), as tenant, dated November 1, 2000 and referred to as
Lease Y2 3005, which Lease was subsequently asslgned to Skyservice pursuant fo an assignment of lease and
assurnption agreement dated March 22, 2007 between the Original Tenant, as essignor, and Skyservice, as
assignee, as amended by a consent to assignment of lease and assumption agreement dated August 10, 2007
between the Original Tenant, Skyservice and the GTAA, as further amended from time to time, notlice of which was
registered against title to the Leasehold Lands on Aprll 3, 2002 as Instrument No, PR225068 (notice of leasa) and
nolice of the assignment thereof on October 1, 2007 as Instrument No. PR1346088 (notice of assignment of lessee
interest). The GTAA Lease s aftached hereto as Schedule D.

“Improvements” means the Additional Improvements {as defined in the GTAA Lease), the Existing Improvements
(as defined in the GTAA Lease), the Leasehold Improvements (as defined in the GTAA Lease), the Trade Fixtures
(a5 definad in the GTAA Lease) and all pulldings, structures, Improvements, erections, appurtenances and fixtures on
the Leasehold Lands which are subject to the GTAA Lease and owned by the Skyservice.

% easehold Lands” means the lands described In Schedule B, subject to the GTAA Lease.

"Liens" means and includes any morigage, charge, pledge, hypothec, securlty Interest, asslgnment, fien (statutory or
otherwise), easement, right of way, tifle retention agreement or arrangement, conditional sale, desmed or statutory
trust, restrictive covenant or other encumbrance of any nature or any other amangement or condition which, in
substance, secures payment or parformance of an obligation.

“permitted Encumbrances” means only tha Liens listed and described in Schedule C.

*purchased Assets® means Skyservice's interest In the GTAA Lease, the Ei'nprovements and the Permitted
Encumbrances, but exctuding the Excluded Assets.

MeCarthy Tétrault LLP DOCS #9684209 v. 2




"Recelver’ means FTI Consulling Canada Inc., the Court-appointed receiver of the assets, property and undertaking
of Skyservice and not In its personal capacity and without personal or corporate liahifity.

2.
{a)
(3]
{c)
3

Purchase, Purchase Price and Closing Date.

Subject to the terms of this Agreement, the Purchaser agrees to purchase and the Vendor agrees
1o sell to the Purchaser the Purchased Assets on the terms and conditions set out in this
Agreement and for the purchase price {the."Purchase Price”) of $4,160,000.00, payable as to:

(i) - 10% of the Purchase Price by bank draft to be delivered to the Vendor in trust by the
Purchaser payable In the amount of $405,000 concurrently with the execution of this
Agreement by the Vendor and delivery of an otiginally executed copy of this Agreement to
the Purchaser and $10,000 within 72 hours after the execulion of this Agreement by the
Vendar, to be held by the Vendor in trust, as a deposit (the "Deposit’) in an interest
bearing account or term deposit at a Schedule 1 Canadian Chartersd Bank with interest lo
accrua to the benefit of the Purchaser, and

(i} the balance, subject to the speclfic adjustments in Section 14, payable to the Vendor, or
as it may direct, by bank draft on the Closing Date (as defined below).

If this Agreement is not completed because: {i) as of the Closing Date, the ropresentations of the
Vendor set out in Section & of this Agreement are materially untrue or any of the terms, covenants
or conditions of this Agreermant to ba ¢ompliad with or performed by the Vendor on or prior to the
Closing Date have not been complied with or performed in all material respects; or {ii) the VendorIs
unable to obtain the Approval and Vesling Order by the date set out in this Agreement, the Deposit,
together with alf interest acerued thereon and without abatement or deduction (net of any.deductlon
pursuant to Section 11), will be retumed to the Purchaser within 3 Business Days. If this

. Agreement is not completed as a result of the breach of the Purchasers obligations in this

Agreement, the Deposit, together with all interest accriad, shall be retained by the Vendor and the
Vendor shall have no further recourse to the Purchaser in respect of this Agreement, In which case
the Purchaser shall be released from all of Its obligations hereunder other than in respect of
obligations that are specifically deemed to survive terminatlon of this Agreement. This transaction
Wil be completad on the Closing Date.

The Purchaser acknowledges that this Agreement has been entered Into and delivered to the
Purchaser In accordance with the Fourth Report of the Recelver dated July 20, 2010 (Court File
No. CV-~10-8647-00CL) and the Purchaser acknowledges recelpt and review of such report which is
available at hitp:/fcicanada.fticonsulting .com/skyservice/raporis.him,

The Vendor and the Purchaser shall use reasonable efforts to agree prior to the Closing Date onan
allocation of the Purchase Price between the Leasehold Lands and the Improvements, provided
that such agreement shall In no event be a condition of the cloging of the transactions
contemplated by this Agreement. If the Vendor and the Purchaser do not agree oh an aliocation,
each shall nonetheless file its tax retums with the relevant revenue authorities based on their own
respectiva reasonable allocations,

Purchager’s Conditions, The Purchasers obligation to carry oul the transactions coniemplated

b;r this Agreement is subject to the satisfaction or waiver by the Purchaser of each of the following conditions by the

date specified, which conditions are for the sole beneft of the Purchaser and which may be waived by the Purchaser -

in its sole discretion:

{a)

Closing Date. As of the Closing Date, the representations and warranties of the Vendor set out In
this Agreement will be frue and accurate and of the same effect as if made on and as of the Closing
Date, and all the terms, covenants and conditions of this Agreement to be complied with or
performed by the Vendor on or prior to the Closing Date wil have been complied with or performad
in all material respects.

MeCavthy Térenl LLP DOCS #9684208 v, 2
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(b) Approval and Vesting Order. On or before November 1, 2010, the Court shall have granted the
Approval and Vesting Order, and the operation and effect of the Approval and Vesting Order shall
hot have been stayed, reversed or dismissed at ihe time of closing and no appeals of such
Approval and Vesting Order shall be pending. .

I the condition set out In Section 3(b) Is not satisfled or walved on or before November 1, 2010, the
Purchaser may terminate this Agreement by notice In writing to the Vendor, in which event the Depost, together with
all interest accrued thereon and without deduction or abatement {net of any deduction pursuant to Section 11), shall
be returned to the Purchaser and the Vendor's and the Purchaser's chligations under this Agreement shall be nuli
and void and of no furthar force or effect whatsoever (bther than the obligations that are ‘deemed to survive
fermination of this Agreement).

4, Vendor's Conditions. The Vendor's obligation to carry ouf the transactions contemplated by this
Agraement is subject to the satisfaction or waiver by the Vendor of each of the following conditions by the date
specified, which conditions are for the sole benefit of tha Vendor and which may be waived by the Vendor in its sole
disoretion: , - -

(&) Closing Date. As of the Closing Date, the representations and warranties of the Purchaser set out
in this Agreement will be true and accurate and of the same effect as If made on and as of the
Closing Date, and all the terms, covenants and conditions of this Agreement to be complied with or
performed by the Purchaser on or priot to the Closing Date will have been complied with or
performed in al} matedal respects.

{0 Approval and Vesting Qrdet. On or before November 1, 2010, the Cowt shalf have granted the
Approval and Vesting Order, and the aperation and effact of the Approvel and Vesting Order shall
not have been stayed, reversed or dismissed at the ilme of closing and no appesls of such
Approval and Vesting Order shall be pending.

If the condition set out in Section 4{b) is not satisfled or walved on or before November 1, 2010, the
Vendor may terminate this Agreement by notice in wrilting to the Purchaser, In which event the Deposit, logether with
all Interest accrued thereon (net of any deduction pursuant to Section 11), shall be returned to the Purchaser and
Vendor's and Purchaser's obligations under this Agreement shall be null and vold and of no further force or effact
whatsoever {other than the obilgations that are deemed to survive termination of this Agreement).

5. Condition for Vendor and Purchaser. ‘The Vendors and Purchaser’s obligation to canry out the
transactions contemplated by this Agreement Is subject to, on or before November 1, 2010, the Vendor and the
Purchaser recelving, at the sole cost of the Vandor, a consent from the GTAA pursuant to the GTAA Lease for the
assignment thereof to the Purchaser (the "GTAA Consent’) or an order from the Court authorizing the assignment of
the GTAA Lease fo the Purchaser without consent (*GTAA Lease Court Order”), all in form and content satisfactory
to the Purchaser and the Vendor, each acting reasonably (the GTAA Consent and GTAA Leass Couwrt Order are
collactively referred fo as "GTAA. Lease Approvals’). The Vendor shall be responsible for applying for and
abtaining at its cost either GTAA Leass Approval, as determined by the Vendor in its sole, unfettered and subjective
discretion; ihe obligation of the Vendor to obtain either GTAA Lease Approval shall be on a commerclally reasonable
efforls basis. The partles will coordinate and cooperate with one another in exchanging such Information and
supplying such assistance as may be reasonably requested by each In connection with the foregoing. The parlies
shall keep one another informed on a timely basis as te communications with the GTAA and the Court, as applicable.
The parties shall, on a timely basis, provide each other with copies of the filing(s) and any notices or correspondence
relating to the GTAA Lease Approvals. All costs in connection with oblalning the GTAA Lease Approvals shail be
bome by the Vendor, save any costs of the Purchaser in supplying assistance and Information In accordance with the
Lease, which costs shall be bome by the Purchaser. The condition set forth in this Section 5 is for the mutual benefit
of the Vendor and the Purchaser and may be walived In whole or in part only by both of them, gach by nofice to the
other before the applicable date referred to above, without prejudice to thelr respective right to terminate this
Agreement In the event of the non-satlsfaction of any other candition or canditions not so waived, If this condition is
riot satisfied or walved on or before November 1, 2010, either the Vendor or Purchaser may terminate this Agreement
by notice in wriling to the other, In which event the Purchaser's and Vendor's obligations under this Agreement shall
be null and vold and of no furiher force or effect whatscever (other than obligations that are desmed to survive
termination of this Agreement).

6. Liability of FT!. The Purchaser acknowledges that, notwithstanding any provision to the contrary
herein, FTt Consulting Canada Inc. (“FTI") has entered into this Agresment solely in its capacity as a court appointed

McCarthy Tétrault LLP DOCS #9684209v. 2




recaiver of all of the assets, undertakings and properties of Skyservice and not in its personal or corporate capacity
and that ETI shall in no circumstances Incur any parsonal liability whatsoever in connection with this Agresment.

7. As Is, Where Is. The Purchaser acknowledges and agrees that:
{a) on the Closing Date, title to the Purchased Assets shall be subject fo the Permitted Encumbrances;

()] in entering into this Agreement, the Purchaser has relied and will continue to rely entirely and solely
upon its own inspections and investigations with respect to fhe Purchased Assets, including without
limitation, the physical and environmental condition of the Leasehold Lands and Improvements,
and the review of the documentation made available to the Purchaser pursuant to this Agreement,
and the Purchaser acknowledges that it Is not relylng on any Information furnished by the Vendor or
anﬂ other person or enfilies on behalf of or at the direction of the Vendor in connection therewith;
an

() the Vendor Is selling the Purchased Assets on an "as Is, where is” basis as they shall extst on the
Closing Date and no adjustments shall be made for any ¢hanges in the condition of any Purchased
Assets {other than the spacific adjusiments in Section 14 below). The Purchaser furlher
acknowledges that It has entered into this Agreement on the basls that the Vendor does not
warrant, covenant or guarantee ftle to the Purchased Assets and that the Purchaser has
conducted such Inspections of the condition of and fitle to the Purchased Assets, and the nature
and quantum of the clalms against the Purthased Assets, in each case as It deemed appropriate
and has satisfied ftself with regard to these matters; no representation, warranty of condition is
expressad or can be implied as to tile, description, fitness for purpose, merchantability, condition,
assignabliity, collectability, quantity, outstanding amount, value or quality of, or in respect of any
Purchased Assets or any other matter or thing whatsoever concaming the Purchased Assets or the
right of the Vendor to sell same, save and except as expressly represented or waranted herein;
‘and without Bmiting the generalify of the foregoing, any and all conditions, wamanties or
represantations expressed or implied pursuant to the Sale of Goods Act (Ontario)} do not apply
hereto and are hereby waived by the Purchaser. The risk of loss of the Purchased Assets shall
remain with the Vendor untll the Closing Date and any property, liability and other insurance shalt
remain the responsibility of the Vendor unfil the ranstarivesting of the Purchased Assets on the
Closing Date.

The Vendor shall have no obligations or responsibility to the Purchaser after ihe Closing Date with
respect to any matter relating io the Purchased Assets or the condition thereof save as otherwise expressly provided
in this Agresment, The provisions of this Section 7 shall not merge on, put shall survive, closing on the Closing Date.

8. Vendor's_Represenfations. The Vendor covenants, represents and warranis fo and in favor of
the Purchaser that; ’ .

{a) Section 118. Skyservice Is not now, and will on the Closing Date not be, a non-resident of Canada
Within the meaning of Seciion 116 of the Incoms Tax Act (Canada).

{b) Authority of the Receiver. Pursuant to the receivership order dated March 30, 2010 appointing
the Receiver and upon ihe making of the Court of Approval and Vesting Order, {f) the Recelver will
have all necessary power and authority to enter into this Agreement, to perform its obligations
under this Agreament and all other documents contemplated herehy and thereby and to convey all
right, title and inferest of the Receiver in and fo the Purchased Assets to the Purchaser as
contemplated hereby: and {if) this Agreemont will conslitute a lagal, valid and binding obligation of
the Receiver, enforceable against it in accordance with the terms hereof, :

a, . Purchaser’s_Representations. The Purchaser covenants, represents and warrants to and in
favor of the Vendor that the Purchaser has all necessary power and authodly to perform Its obligations under this
Agreement and 2l other documents contemplated hereby and thereby and this Agreement constitutes a tegal, valid
and binding obligafion of the Purchaser, enforceable against it in accordance with the ferms hereof.

10. Vendor's Deliveries. The Vendor will provide fa the Purchaser within 5 Business Days after the
date of execution and acceptance of this Agreement by the Vendor:
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(a) Copies of all plans of survey, pans, specifications and drawings for the L easehold Lands and
Improvements that, to the actual knowledga of the Vendor, are in the Vendors possession or
control.

(b) Authorizations addressed to such governmental offices, officlals and authorities as the Purchaser
may reasonahly request authorizing dlsclosure to the Purchaser's solicitors of any matters relating
to the Purchased Assets. Such authorizations shall not contalin requests for any Inspectlons other
than the Purchased Assets.

{c) Coples of all documents that, in the actual knawledge of the Vendor, are In ihe Vendor's
possession or controt pertaining to the environmental status of the Leasehold Lands, Including all
audits, permiis, test reports or certificates of approval in respect of any environmenial matters in
connection with the Leasehold Lands.

11, interim Period. From the date of this Agreement untd the Closing Date (the “Inferim Perfod"), the
Vendor will allow the Purchaser, its representatives and advisers reasonable access to the Purchased Assets during
normal business hours at tmes arranged by appointment with the Vendor to Inspect and carry out non-intrusive and
non-destructive fests and investigations of the Leasehold Lands and Improvements, subject to restrictions, if any,
contained in the GTAA Lease. The Vendor shall be entitied to deduct from the Deposit paid by the Purchaser the
amount of any direct losses, costs, claims, third party actions, damages and expenses which the Vendor may suffer
as a result of a breach of this Section 11. The Purchaser hereby indemnifias the Vendor fo any damage or claim that
rnay result from Purchaser's access, tests or investigations, The Vendor will not enter into any leases, agreements or
other Instruments affecting the Leasehold Lands and Improvements during the interim Perled without the prior written
cansent of the Purchaser, which will not be unreasonably withheld or delayed. The Vendor will provide the Purchaser
with all information it may reasonably require to decide whether to provida its consent to any such matiers.

12, Permitted Encumbrances. The Purchaser shalk
(@) acceptitietothe Purchased Assets, subject to the Permitted Encumbrances;

(b) satlsfy itself as to the due compliance with the provisions of such Permitted Encumbrances, the
GTAA Lease and the Leaschold Lands; and

(c) strictly observe, perform and adhere to tﬁe covenants, obligations and restrictions imposed on the
owner of the Purchased Assets as set out in the Permitied Encumbrances and the GTAA Lease
from and after the date of Closing. ‘

13. Approvat and Vesting Order. Subject to Section 5 of this Agreement, the Vendor agrees that it
will diigently apply to the Gourt for the Approvai and Vesting Order. The Purchaser shall promplly provide fo the
Vendor all such information and assistance within the Purchaser's power as the Vendor may reasonably require to
obtain the Cour's approval,

14, Adlustments, Any realty taxes and utliilies, water rates and rent arrears under the GTAA Lease or
other charges payable by the Vendor under the GTAA Lease Incurred to the day of Closing will be bome by the
Vendor. Current realty taxes and water will be apportioned and adjusted as of the Closing Date (the day itself to be
apporfioned fo the Purchaser). Notwithstanding the foregoing, the aggregate amount of any adjustments or
readjustments In favour of the Purchaser pursuant fo the undertaking described in Secfion 16(e) shall not exceed the
Purchase Price. Any Insurance maintained by the Vendor will not bo transferred as of the Closing Date but wil
remain the responsibility of the Vendor until the Closing Date. The solicifor for the Vendor will deliver a statement of
adjustments for realty taxes and water rates to the solicitor for the Purchaser not less than 3 Business Days prior to
the Closing Date. .

15, Taxes, The Purchaser shall pay il applicable taxes in addition to the Purchase Price in
connection with the transactions contemplated herein. No goods and services tax or harmonized sales tax wili be
paid by the Purchaser to the Vendor with respect fo the purchase by the Purchaser of the Purchased Assels if the
Purchaser provides to the Vendor on or prior to the Closing Date a certificate and indemnity of the Purchaser (a)
indicating the Purchaser’s registration number for the purposes of the Goods and Services Tax or Harmonized Sales
Tax imposed under the Excise Tax Act {Canada) and {b) Indemnifying the Vendor for fallure of the Purchaser to pay
such applicable taxes In connection with the purchase of the Purchased Assets (whether arising from a reassessment
or otherwise) and faliure fo file any retums or other documents required to be filed by the Purchaser with the relevant
faxing authorities In connection with the purchase of the Purchased Assets.
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16, Closing Arrangements and Vendor's Deliveries, Subject 1o the terms and conditions of this
Agresment, this Agreement will be completed at 10:00 a.m. {Toronto time) on the Closing Date at the offices of
McGarthy Tetrault LLP in Toronto, Onfario. On the Closing Date, the Vendor will deliver to the Purchaser the
following documents: . .

{a} Approval and Vesting Order. The Approval and Vesting Qrder,

{b) Genera] Conveyance, A general conveyance of the Purchased Assels (other than the GTAA
Lease), which shall include an assignment by the Vendor and assumption by the Purchaser of the
Permitied Encumbrances.

(c) Asslonment of GTAA Lease. An agreement providing for the assignment by the Vendor and
assumption by the Purchaser of the GTAA Lease together with the GTAA Lease Approvals. The
Purchaser shall be responsible for ali costs and expenses (including 1and fransfér tax) relafing io
such assignment and shall bear the cost of the reglstration of the assignment of the notice of the
GTAA Lease, - ' .

(d) Cértificate. A Cerfificats of the Vendor certifying that Skyservice is not @ non-resident within the
meaning of 8. 116 of the Income Tax Act (Canada) and that the representations and warranties of
the Vendor contained in this Agreement ara trua and accurate as of the Closing Date,

(e) Undertaking. An underiaking to adjust and readjust any items properly adjustable pursuant to this
Agreement for a perlod of 60 daya following the Closing Date.

1] Keys. A set of keys and entry devices with raspect to the Improvements and the combination of
any locks or vaults to the extent same are in the possession and control of the Vendar.

(9) Vacant Possession. Subject fo the GTAA Lease, vacant possession of the Improvements.

17. Closing Deliveries of the Purchaser. Subject to the terms of this Agreernent, the Purchaser will
on the Closing Date deliver to the Vendor the batance of the Purchase Price {plus any applicable axes that the
Vendor Is required by applicable law to collect from the Purchaser) by bank draft payable to the Vendor, or a3 the
Vendor may in writing direct; an undertaking fo readjust; the GST or HBT cerlificate referred to In Section 15; the
agreements referred to In Sections 16(b) and {c) and such other documentation relating to the completion of this
Agreement as the Vender may reasonably require.

18. Risk. All Purchased Assets will be and remain until the Closing Date at the risk of the Vendor.
Unfil completion of this Agreement, the Vendor will maintain its curent insurance on the Leasehold Lands and
Improvements. Pending completion, the Vendor will hold all insurance policies, If any, and the proceeds from any
such policies in trust for the partles as their interests may appear. Subject to the GTAA Leass, In the event of
damage o the Purchased Assels in excess of 25% of the replacement cost of ihe Purchased Assets, the Purchaser
may elther ferminats this Agresment and have the Deposit and other monies paid under this Agreement by the
Purchaser retumed together with any accrued interest and without abatement or deduction (net of any deduction
pursuant to Section 11) or, at its option where tha proceeds of any insurance are available, take the proceeds of any
insurance and complets the purchase.

19. General, Time will in all respects be of the essence of this Agreement. Any tender of documents
or money may be made upon the Vendor or the Purchaser or upon their respective soficitors and money may be
tendered by certified chegue or bank draft. This Agreement will be binding upon and enure to the benefit of the
Vendor and the Purchaser and their respective successors and assigns. The Purchaser shall not have the right to
assign this Agreement to any corporation or person without the consent of the Vendor which consent may be
unreasonably withheld, provided the Purchaser shall be entitied to assign this Agreement to an Affillate (as defined in
the Business Corporations Act (Ontarlo)) of the Purchaser; If such assignment Is consented to by the Vendor or Is
made to an Affiiate of the Purchaser, such assignee shall agree in writing with the Vendor to be bound by the
Purchaser's obligations under this Agreement; provided that upon such assignment, the Purchaser will not be
released from Its obligations under this Agresment. This Agreement shall merge on Closing except for Secflons 2, 6,
7,11, 12, 14, 15, 18, 19 and 23, This Agresment may be executed in any number of counterparts, each of which wilt
be deemed to be an original and all of which taken together will be deemed to constitute one and the same
agreement, Counterparts may be executed either in an original, emait or fax form and the parties agres to adopt any
signature received by facsimile as original signatures, provided however that any party providing its signature in such
manner promptly forwards to the other party an original of the signed copy of this Agreement which was s0 enailed
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. orfaxed. This Agreement will be govemned and construed in accordance with the jaws of the Province of Ontario and
" the laws of Canada applicable therein and witl be treated In all respects as an Ontario confract. The use of headings

In this Agreement is for convenience of reference only and will not affect the mearing or construction of {his
Agreement. This Agreement constitutes the entire agreement between the pariies pertaining to the subject matter of
this Agreement and supersedes all prior agreements, warranties or representations, discussions and negotiations
with respect to this Agreemien!, whether oral or written. !f the time limited for the performance or completion of any
matter In this Agreement does not fall on a day that the public offices for registering documents to be defivered
pursuant to this Agfeement are open for business (a ‘Business Day’), the time so limited will extend to the next
following Business Day. The partles will promptly do, execute, deliver or cause to be done, executed and delivered
all further acts, documents and things to carry out the true intent of this Agreement. The parties hersto have |ointly
participated in the negofiation and drafting of this Agreement. In the event of an ambiguity or question of intent or

" . Interpretation arises, this Agreement shall be construed as if drafied joinlly by the parlies herefo and no presumptions
- or burdens of proof shall arise favoring any party hereto by virtue of tha authorshlp of any of the provisions of this

Agreement. As used in this Agreement, the word “including” means without linliation. The headings and captions

- used in thls Agreement or In any Schedule or Exhibit hersto are for convenience of reference only, Except as

expressly set forth herein, all amounts payable hereunder and set forth in this Agreement are exprassed in Canadian
dollars. No walver of or amendment to any provision of this Agreement, or any rights or obligations of any party
hereto, will be effective except pursuantto a wiitten instrument signed by ail of the parties hereto. Any waiver will be
effeciive only for the speclific purpose stated in such writing. If any provision of this Agreement is held to be
unenforceable, in whole of In part, the remainder of the pravision shall be amended to achieve as closely as possible

the economic effect of the origina) term and all other provisjons shall continue in full forca and effect.,

20, Electronic_Registration. The Vendor and the Purchaser acknowledge that the electronic
reglstration system (the "reraview Elactronic Reglstration Syster” or “TERS") Is operative In the tand registry office
whera the Leasehold Lands are located and, accordingly, the following provisions shall prevail, namely:

(a) the Vendor's solicitors and the Purchaser's solicitors shall each be obliged to be authorized TERS
users and in good standing with the Law Society of Upper Canada, and they are hereby authorized
by the partles hereto fo enter into @ document registration agreement In the form adopted by the
Joint LSUC-CBAO Commitiee on Electronic Reglstration of Title Documents an March 29, 2004 or
any susccessor version thereto (the “Document Reglstration Agreement” or “DRA", together with
the additional requirement that the registering solicitor shail also be obliged to provide the non-
registering solicltor with a copy of the registration report printed by TERS upon the registration of
the eleclronic documents, as evidence of the registration thereof, within one Business Day
following the Closing Date. itis understood and agread that the DRA shall ouliine or establish the
procedurss and {lming for completing the transaciions contemplated by this Agreement
electronically, and shall be executed by both the Vendor's solicitors and the Purchasers solicitors
and exchanged by courier or facsimile transmission between such soficltors (such that each
solicitor has a photocopy or faxed copy of the DRA duly exacuted by both solicitors) by no later
than one Business Day before the Closing Date;

{b) the delivery and exchange of the closing documents and the balance of the Purchase Price, and
the release thereof to the Vendor and the Purchassr, as the case may bet

Q)] shall not ocour contemporaneously with the registration of the assignment of the GTAA
Lease and oiher closing documents, if any, to be registered electronically; and

() - shall ba govemed by the DRA, pursuant to which the solicitor receiving any closing

documents, or the balance of the Purchase Price, will be required to hold the same in

escrow, end will not be entitled to release the same except in strict accordance with the
provisions of the DRA,

(c} sach of the parties agrees that the delivery of any of the closing documents not intended or
: required to be reglstered against fitle 1o the t casehold Lands shall, unless the pariles otherwise

agree, be by way of delivery of originally signed coples thereof on the Closing Date to the other
party or its solicitor; and \ .

{d) notwithstending anything contained In this Agreement or in the DRA fo the contrary, It s expressly
undarstood and agreed by the parties hereto that an effoctive tender shall be deamed to have been
valldiy made by elther party (in this Saction called the "Tendering Party”) upon the other party {in

this Section called the “Receiving Party”) when the soficitor for the Tendering Party has:
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(B delivered all appiicable closing documents and/or ihe balance of the Purchase Price to the
Recelving Parly's solicitor in accordance with the provisions of this Agresment and the
DRA;

(i) advised the solicitor for the Recelving Party in writing that the Tendering Party is ready,
willing and able to complete the transactions contemplated- by this Agreement in
accardance with tha terms and provisions of this Agreement; and

(iii) coropleted all steps required by TERS in order o complete the transactions contemplated
by this Agreement that can be performed or undertaken by the Tendering Party’s solicitor
without the co-operation or participation of the Receiving Party's sollcitor, and specifically
when the Tendering Party's solicitor has elecironically “signed” the transfer/deed(s) and
any other closing dosumenk, If any, to be registered electronically for sompleteness and
granted "access’ fo the Receiving Party's solicitor (but without the Tendering Pary’s
solicitor releasing the same for registration by the Receiving Party’s solicilor).

21, Planning Act. This Agreement will be eifactive fo create an Interest in the GTAA Lease and lhe
Leaseheld Lands only If the provisions of the Planning Act {Ontziio) are complied with.

22, Noflce. Any notice, certificate, consent, waiver, amendment or other written communication
required or permitted fo be given under the Agreement will be in wriing made by the partles or their respective
solicitors and wilt be effectively given and made If delivered personally or by facslmile communication:

(a) in the case of the Vendor, addressed to it at:

efo FT! Consulting Canada Inc.
TD Waterhouss Tower

79 Wellington Street

Suite 2010

Toronto, ON M5K 1G8

Attention: Nigel Meakin
Facsimile No. {416} 649-8101

and at:

clo FTi Consuliing Canada Inc.

. Suite 500
900 West Hastings Street
Vancouver, BC V6C 1E6
Altention: Jamie Engen
Facsimile No.  (604) 696-b571

with a copy to:

McCarthy Tétrault LLP

Box 48, Suite 5300

Toronto Dominion Bank Tower

Toronto, ON MSK 1E86

Aifention: Jamey Gage and Jonathan See
Facsimile No.  (416) 868-0673

{k) and In the case of the Purchaser, addressed to lt at:
Skyservice Investments Inc
6120 Midfield road
Mississauga, Ontarlo
L5E 1B1
Attention: Marshall Myles

Facsimile No. (805) 677-1469
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with a copy fo!

Aylesworth LLP

P.0. Box 124 18" Floor

222 Bay Street

Toronto, Ontaric

MEK 1H1

M6C 2E3

Attentlon: ~ Mariine Ordon
Facsimile No.:  {416) 865-1308

Any communication given or made will be deamsd to have.baen given or made 'on the day it was recelved unless (hit
was recelved after 5 p.m., or {if) if such day is not a Business Day, in each of which cases it will be deemed to have
been given and made and to have been recelved on the next following Busihess Day.

23. Commissions. (a) The Purchaser acknowledges that it has used Danbury Sales Inc. ("Dankury™)
as Its agent in respect of this Agreement. (b) The Purchaser represenis and warrants that it has not used any agent
in raspect of this Agreement other than Danbury. {¢) The Purchaser and the Vendor agree that Danbury shall be paid
a commission of $100,000, plus HST, on Closing by the Vendor from the Purchase Price (the “Commission”). (d}
The Purchaser represents and warrants that Danbury has no claims in respact of this Agreement or the sale of the
Purchased Assets other than the Commission. (e) The Purchaser hereby indemnifies the Vendor with respact to any
damage, clalm or loss that results from any breach of the representation in this Section 23,

24. Acceptance of Offer. This Agreement has been executed by the Purchaser and prasented fo the
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Vendor as an offer for acceptance by delivery of an original executed copy to the Purchaser on or prior to 5:00 p.m.
on Wednesday September 29, 2010 (the “Acceptance Date”), failing which this Agreement will be null and void and

of no furthet force or effect.

IN WITNESS WHEREOF the parties have executed this Agreement,

Schedule A ~ The Excluded Assets
Schedule B — Leasehold Lands
Schedula G Permitted Encumbrances
Schedule D — GTAA Lease
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SKYSERVICE INVESTMENTS INC.

By:
Name: M. Myles
Title: President

FTi CONSULTING ©ANADA INC., in its capacity as cout-appointed
receiver of alf the assets, undertakings and properiles of Skyservice
Airlines Inc. and not in its personal or corporate capaclty

By: ' “‘

y:
Name: Nigel D. Meakin
Title: Senior Managing Director
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SCHEDULE A -

EXCLUDED ASSETS

Alf Chaitels.
All Contracts (other than Permitted Encumbrances and ihe GTAA Leasa).

The AMO license issued to Skyservice by the Transport Canada for the approval for maintenance of airoraft.
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SCHEDULEB
LEASEHOLD LANDS
Legal Description:

PIN 13526-0009 {LT)

Part of Lot 9, Land Registrar's compiled plan no. 1006, designated as Part 2, Referencé Plan 43R-11367, ST and
TAV easements described in RO1120884, Mississauga, Ontarlo,
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(4)

(6)

(8)

Q)

(8)

SCHEDULE €
PERMITTED ENCUMBRANCES

Restrictions, easements, rights-of-way, restrictive covenants, building schemes, licenses, servitudes,
watercourse, right of water, right of access or user, airport, zoning regulations, or other similar righis in land
(including, without imitation, rights of way and sefvitudes for rallways, sewers, drains, gas and oll pipelines,
gas and water mains, electric light and power and telephone or telegraph cable television conduits, poles,
wires or cables) granted to or reserved by other persons and rights resarved or vested in any municipality or
govemmental or other public authority by the ferms of any lease, license, franchise, grant, agreement or
permit, including the right to terminate same or to require annual payments as a condition to ths continuance
thereof, which do not maferially adversely affect the marketabllity of the Leasshold Lands and
improvements. ‘

Security given to a public utility or any municipality or govemmental or ather public authority when required
by such ullity or other authority n connection with the development, management, ownership and operation
of the Leasehold Lands and Improvements.

The reservations, exceptions, limitations, provisions and conditions exprassed in the original grant from the
Crown, as the same may varied by statute. -

Subdivision agreaments, site plan control agreements, servicing agreements, encroachment agreements,
development agreements, tunnel agreements, and other similar agreements with governmental authorities
affecting the development or use of the Leasehold Lands and Improvements and security given therefore,
provided same are In good standing in afl material respects.

Facility sharing, éost sharing, common use, servicing, reciprocal, tunnel or other similar agreements relating
to the use andlor operation of the Leasehold Lands and Improvements andfor adjoining properties and
security given by the parties thereto to each other to secure the performance of thelr respective obligations
there under. .

Encumbrances respecting minor encroachments by the Leasehold Lands and Improvements over
neighboring lands or easements or rights-of-way-andfor Improvements on neighboring lands encroaching on
the Leasehold Lands and Improvements including, without limitation any encroachments as shown on the
Survey or any rghts of adverse possession which nelghboring properly owners may enjoy as the result of
the location of fences located on the Leasehold Lands.

Title defects or Ivegularities which are of a minor nature and in the aggregate wili not materially impair the
use or marketabllity of the Leasehold Lands and improvements for the purposes for which they are presently
heid. )

All liens, encumbrances, reskictions, easements, rights of way, leases and fenancles, agreements,
restrictions, instruments and interests affecting or registerad against fitle to the Leasehold Lands and
improvements or the lands and premises described in PIN 13526-0009 (LT) from time to tims, exceapt for the
following registrations to be discharged on or prior o the Closing Date pursuant to the Approval and Vesting
Order:

(a} Notice of Charge of Leass registered on October 22, 2007 as Instrument No. PR1357827;

{b) Application registered on March 30, 2010 as Instrument No. PR1797692.
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GTAA LEASE

[attached]
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LEASE SUMMARY
g , . Lease No. YZ3095
- ORIGINAL
1. DATE OF LBASE: T ovember 1, %000 '
2. TYPEOFLEASE: " LondXlenss. _
3. LANDLORD: Cireater Toronto AhpmsAnihoﬁty(the“GTAA"J
4, TENANT: ’ _ SkyServlceF.B.O.mg
5. ADDRESSCRTENANT: 6992 Vanguard Drive
o Ivﬂsskssgnga.omario

6. OPERATIYGNAMB OF TENANT Sky Servios F.8.0. Inc.
7. INDEMNIFER: o NA
8 ADDRESS OF INDEMNIFIER; N/A
9. mgmonom.sasanrmﬂsxs: “Aread
10. RENTABLE AREA OF LEASEDPREMISES: 23,052 square metrs.
11, TERMOFLEASH: B Tweatyfive (25) yeors.
13, COMMENCEMENT DATE: November 1, 2000,
13, EXFIRY DATE: . Octobee 31, 2R for tnitisl term.

| 14, avvusL MM RENT: $123,520.32.

1§ AIRPORT MAINTENANCE CHARGE: s1z,oa£zo;£:mm
16. SECURITY DEPOSIT: Thres (3) months Minimar Reat,
17, rmumanusnopmsmmsssz _ Asoutined in Seotion 11 of the Lease.

The shove s a Sunary of the basie ferms of this Lease. For details of the terms referred to ahiove, recourse shauld be had to the balencs of
this Lease, This Summary I for convenfence and If a contlict occurs betwezn the provisions of this Summary and the provisions of this
Lagse, the other provisions of this Lease shall govern.,

Greater Toronto Airports Authority
Autorité aéroportuaire du Grand Toronto

A -




LEASE YZ 3095
BETWEEN
GREATER TORONTO AIRPORTS AUTHORITY
- and -
SKY SERVICE F.B.0, INC.

6932 Vangnard Drive
Mississanga, Ontario

wrMegal

Sandlel I Tiskyservics hangas Mensi drafk oo, Jdect VZHOL 12:0) PM
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THIS LEASE made as of November 1, 2000,
BETWEEN:

GREATER TORONTO AIRPORTS AUTHORITY

{the "Landlord"}
-and-

SKY SERVICE F.B.0, INC.

(the *Tenant")

RECITALS:

L All capitalized ferms used in thess reciials shell, unless otherwise defined, bave the
meaning given such terms in section L1,

2. The Landlord has leased the Airport Lands from the Head Landlord pursuant to the Head
Lease for the purpose of, among other things, operating the Airport,

3, The Landlord wishes to Jease the Premises to the Tenant and the Tenant wishes to lease
the Premises from the Landlord ox the terms and canditions contained in this Lease.

NOW THEREFORE THIS LEASE WITNESSES that in consideration of the muital
covenants and agreements contained in this Leass and other good and valuable consideration (the
receipt and sufficiency of which is hercby acknowledged by the parties) the parties covenani and
agree as follows: .

1. INTERPRETATION

1,1  Defined Terms

In this Leage, unless there is something in the subject matter or context inconsistent
therewith: )

"Act" means the Commerelal Tenancies Act (Ontario);

“Additional Improvement” means all buildings, structures and ethor improvements

constructed upon or under or affixed to the Lands afler the Commencement Date, and any.

alterations, modifications or replacements to them, but excluding the Tenant's Trade
Fixtures, and “Additional Improvements” shall have a sorresponding meaning;

» Additional Rent” means al) sums of money or-charges required to be paid by the Tenant
under this Lease in addition to Minimum Rent whefher or not designated "Additional
Rent" and whether payable to the Landlozd or to third parties; !

wffiliate” shall have the meaning given fiat term i the Canada Business Corporations
Ack;

*4ir Navigation Facility” means any navigation, weather, commusication ot surveillance
equipment, cleetronic landing aids {ircluding, without limitation, visnal aids), and other
equipment required for air navigation services and any straeiure the main purpose of

33




34

-2

which is fo house such equipment, and any antennae, associated cable ducting and
telecommunications systems and cables or circuits necessary to ensure the safe and
efficient movement of aircrafl;

“Afrport” means the Toronto Lester B. Pearson International Adiport, as same may be
altered, diminished, roeonstructed or expanded from time to thme; -

“Airport Construction Code” means the Ajrport Construction Code promulgated by the
Landlord in respect of construction or similar activity at the Airport, as same be amended,
testated or supplemented from time to time} .

“Airport Lands” means those lands more particularly described in Schedule “B”;
“Ai'rp.ort Maintenance Charge™ shall have the meaning given that term in section 4.3;

“ajrport Regulations™ mean all rules, regulations, codes, policics and airport operation
bulletins which the Landlord may enact and publish or otherwise supply or notify to the
Tenant from time to time regarding il aspects of the Alrport’s operations, including,
without limitation, those contained in .the booklet entitied “Lester B. Pearson
International Afrport - Rules and Regulations”, a copy of which shail be given to the
Tenant on or prier to the Commencement Date;

*Airside” meanst

#)  that past of the Altport Lands designated as “airfic}d on the Approved Land Use
Plan;

b) . any Apron assaciated with any Air Terminal Building; and
) the airspace sbove and the ground beneath the ereas referred to i paragraphs (2)
and (b} immediately above; . .

“Air Terminal Bullding” means any building on the Airport Lands used for public and
passenger service facilities associated with the transfer of passengers and their baggage
from the point of interchange between ground transportation and the building to the point
of connection with the alreraft, and with the transfer of cennecting and in-transit
passengers and their baggage between flights, and includes all bridged gates attached to
sach building; :

“Appraiser” means & Person who is an appraiser accredited wnder the Appraisal Institute
of Canada (or any suecessor organization, or if such organization does not exist, such
other orgunization which awards recognized accreditation to appraisérs as may be
designated by the Landlord), wha is expetienced in appraising propertics similar to the

" Premises and who, as a result, is capable of determining the Market Value;

“Approved Land Use Plan” shall have the meaning given that term in the Head Lease;

“Apron’ means that pert of the Airport Lands that is intended to accommodate the
loading and unloading of passengers and cargo, the tefuelling, servicing, maintenance and
parking of aircraft and any movement of airoraft, velicles and pedestrians necessary for
those purposes, but does not include any Air Terminal Building or that part of the Alrport
Lands that Is intended to be used for the taking off and landing of eirerait and for the
movement of efrcraft associated with take-off and Janding of aircraft;

« Authorities" means ail federal, provincial, municipal and other governmental authorities

(including, withowt lLmitation, suppliers of public wilifies and school boards),
departmeits, boards and agencies having or claiming Jurisdiction, and "Authority" shall
have a comresponding meaning;
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"Business Day" means any day which is not a Szhurday, Sunday or a statutory holiday
observed in Ontario, and “Business Days" shall have a corresponding meaning;

“Business Taxes” means all faxes, rates, duties, fees and assossments and other charpes
that may be levied, rated, charged or assessed against ot in respect of:

2)  all improvements, equipment and fucilities of the Tenant on or in the Premises or
any part or parts thereof} and

b) any and every business oarred on or in the Premises or in véspect of the use or
occupancy thereof by the Tenant or any Transferee,

by eny lawfal Authority, and any and all taxes which may in future be levied in fien of
any of the foregoing, whether foressen or unforescen;

“Capitalization Rate” means the greater oft (g) a.rate determined by adding the most
recent 12 monthly Bank of Canada 3 to 5 yeor bond yield rates, as published by the Bank
of Canada Review Table F1 and identified as B14010 plus 3%, and dividing the result by
12, and (b) 8%. ¥f at any time there is no such rafo established by the Bank of Canada,
then the Landlord shal) select another equivalent or appropriate rate and such decision
shall be conclusive and binding on the Tenant; .

#CCDC" means the Canadian Construction Document Committee and its snecessors and
assigns; : : '

Claims" means claims, losses, damages (direct, indirect, consequential or otherwise),
suits, judgments, causes of action, legal proceedings, executions, demands, penalties or
. other sanctions of every nature and kind whatsoever, whether acerued, actual, contingent
or otherwise and any and a}l reasonable costs arising in connection therewith, including,
without limitatios, legal fees and disbursements on a solicitor and his own client basis
{mcluding, without limitation, all such legal fees and disbursements in connection with

any and all appeals);

Commencement Date" means the date more particularly deseribed in section 3.1 as
being the date on which the Term commences; .

“Environment” means the components of the earth and includes:

(.a) the environment vt natural environment as defined in any Environmental Law;
{b)  zir, iand and water;

(o) il layers of the atmosphere;

(@  oll organic and inorganic mafter and living organisms; and

(8)  the interacting natural systems that inclode components referred 1o in subcleuses

() to (c);
“Bnvironmental” means matters related direstly or indirectly to the Brvironment;

upnvironmental Event” means any of the following events:

(@)  -emy Release of a Hazardous Substence or any other oocurrence or condition at the
Prernises that could contaminate the Premises or any adjacent property contary to
any Eavirenmental Law or sulbject the Tenant, any Transferge, the Landlord or the

_Premizes to any fines, penalties, .orders, investigations or proceedings under
Ernvironmentzl Laws;
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any Release of a Hazardous Substance at auy property adjacent to the Premises
that could contaminate the Premises contrary io any Environmental Law or
subject the Tenant, any Transferee, the Landlord or the Premises to any fines,
penalties, orders, investigations or-proceedings under Environmental Laws;

any charge, order, investigation or notice of violation or non-compliance under
any Environmental Laws issued against the Tenant or any Transferee relating io
operations at the Premises; and .

any notice, olaim, action or other proceeding by any third party against the Tenant
or any Transferee or in xespect of the Premises conceming the Release or afleged
Release of Hazardous Substances at or from the Presises or'the Environmental
condition of the Premises or the compliance with Favironmental J.aws of the
business of the Tenant or any Transferee;

“Enyicomnental Laws” means any and all Laws now or hereafter in force retating in full

-or in part to the Environment, Environmental asscssment, health, ccoupationel health and
safety,

or the mannfactare, use, transportation, storage, generation, handling, processing,

labeling, advertising, sale, display, treatment and Release of Hazardous Substances;

"Byent of Default” means any of the following events!

%)

b}

c}

9

€)

the Tenant fails to pay any Rent reserved by this Leass on the day or dates

 appointed for the payment thereof and such faiture gontinues for 3 Business Days

following written demand for the payment thereof being made by the Landlord;

the Tepant fails to observe or perform any of the texms, eovenants, obligations or
conditions of this Lease (other than the payment of Renf) to be observed or
performed by the Tenantand:

i} fails to remedy such breach within 15 days (or such shorter period as may
be provided in this Lease) of the receipt by the Tepant of written notice
from the La:_:dlord respecting such breach; or

#)  if such breach canmot be reasonably remedied within 15 days or such
shorter period, the Tenant fails to commence te remedy such breach within
15 days or shorter period or thereafter fails to proceed diligently to remedy
such breach; '

the Tenant becomes bantoupt or insolvent or takes ihe benefit of any statute for

‘bankrupt or insolvent debtors or makes any proposal, assignment or arrengement
with its creditors;

a receiver or a receiver and mandger is appointed for all or  substantial portion of ..

the Tenant's property and such appolntment is not discharged within 13 days efter
appointment;

any steps are taken or any actions or proceedings are tnstituted by the Tenant or
by any other party including without limitation any court or Authority having
Jurisdiction for the dissolution, winding up or liquidation of the Tenant or its
assets which steps.are not stopped, dismissed or discharged within 13 days of
commencement save and except that any steps, actions or proceedings Instituted
by any Person other than the Tenant which the Tenant, in good fzith, is contesting
shall not constitute an Event of Default as long as the Tenant continues to pursue
such contestation diligently;

the Tenant makes a sale In bulk of all or a substential portion of ifs assets, other
than in conjunction with a Transfer approved by the Landlord;
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£ this Lease or any substantial portion of the Tenant's assets on the Premises are
taken under a writ of execution;

h) the Tenant enters into a Transfer other than in accordance with the terms of this
1.ease;

i fhe Premises are sbandoned for a period of 15 consecutive days provided that the
lack of use of the Pretuises shall not be deeraed to be an abandonment;

b)) any insurance policies covering any past of the Pramises or any occupant thereof
are actually cancelled or adversely changed as a vesult of any use or cccupancy of
the Premises;

Xy any insurance policies covering any part of the Premises of any occupait thereof
are threatened to be canceiled or materially adversely changed as a result of any
use or cceupency of the Premises and sich threat is not rescinded within 2
Business Days {ollowing the making of such threat; or

)] the Tenant fails to pay any amount due under or is otherwise in default of any
other obligations under any other agreement between the Laudlord (or any
affiliate (as that term is defined in the (Canada Busivess Corporation Act)) of the
Landlord) and the Tenant, and such faflure continues beyond any notice endfor
cure period required to be given and aciually given by the Landiord or such
affiliate to the Tenapt pursuant to such other agreement unless (f) the Tenant cures
such default within 15 days following written demand by the Landlord, or (ii) the
Tenant is bona fide disputing the existence of such defavit; :

“Existing Improvement” means all buildings, structures and other improvements upon ox
inder ar affived to the Lands on the Commencement Date, and any alterations,
modifications or replacements to therm, but excluding the Tenant’s Trade Fixtures, and
“Bxisting Improvements” shall heve a corresponding meaning;

"Expeﬁ" means any architect, engineer, Jand surveyor, chartered accomntant or other
professional consuitant qualified to petform the specific function for which such person i
appointed;

“Feellity Alteration Permif’ means a penmit issued by the Landlord and which grants
permission to construet an addition. to, or to alter, 1o replace, to demolish or to remove
any Existing Improvement, or {0 construct an Additiopal Improvement;

"GST means the goods and services tax imposed under the Bxefse Tax Act (Canada), and
a1l other goods and services taxes, business transfer taxes, value-added or transaction
taxes, sales taxes, multi-stage sales {axes, use or gonsumption taxes or any other laxes on
the Landlord with respect to the Rent which may at any time be imposed by an Authority
on or in sespect of rental of real property, whether characterized as 2 poods and services
tax, sales tax, value-added tax or otherwise;

"Hfazardous Substance" means:

() any contaminanis (including, without limitation, contaminants as defined in the
" Environmental Protectfon Act (Ontario)), pollutants, explosives, redioactive
materials, noxious, dangereus, poisonous or cotrosive substances or goods,
hazardons waste, toxic materials {including, without limitation, polyehlorinated
biphenyls, asbestos and urea formaldehyde foam insulation);

(by  any other substance of material declared or defined o be hazavdous or toxie
contaminants in or pussuant to any Laws;

(¢}  any other substance or smterial the storage, manufacture, disposal, fveattment,
generation, use, fransport, remediation or Release into the Brvivonment of which
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is now or hereafter prohibited, controlled or regulated under Environmental Laws
and “substance” includes exy sound, vibration, heat, radiation .or other form of

eneigy; and

(@)  all other materials and substances which ey cause an adverse cffect (2s that term
is defined in the Environmental Protection Act (Ontario));

“Head Landlord” means Her Majesty the Queen in Right of Canads, as yepresented by th
Minister of Transport; .

“Head Lense” meens that certain lease dafed Decemaber 2, 1996 between the Head
Landlord, as landlord, and the Landlord, as tenant, pursuant to whitch the Head Landlord
leased the Airport Lands to the Landlord, as same may be amended, restated or
supplemented from time to time;

" WIBC means the Insurance Bureau of Canada and its succesdors and assigns;

“Injury® means, without [imitation, bodily injury, personal injury, personal discomfort,
rpental anguish, shock, serous sickness, diserse, death, false awrest, detention or
imprisonment, malicious prosecution, Jibel, slandet, defametion of character, invasion of
privacy, ‘wrongfut entry or eviction and, diserimination, or any of them, as the caso may
be;

*andlord's Covenants” means alf of the terms, covenznts and conditions of this [.ease on
the part of the Landlord to be observed and performed;

“[ andlord’s Employess™ means the Landlord's directors, officers, employees, servants,
agents and those other Persons for whom the Landlord is responsible at law;

"Lands" means the lands described in Schedule A" and as outlined in ted on Schedule

ttcll; .

" aws® means all laws, statutes, ordipances, regulations, by-laws, directions, orders,

rules, requirements, policies and guidelines having the force of law of all Authotities, and

o aw" shall have a corresponding meaning.

Without limiting the generality of the foregoing, Laws shall include:

(8  allrelevant laws, by-laws, regulations, directives and rules having the force of law
in relation to hezlth, safety, environmental profection, sasitation, good order,
security, fire precantions and fire prevention, traffie control, and operation and
maintenance; '

()  all local police, health or fire regulations or by-laws and other regulations now or
hereafter in force or made by fire insurance underwriters; and

{c) . the Airport Regulations and the Afrport Construction Code;
including any amendements thereto from time to time;

"Lease" means this document and the Schedules attached to it as originally signed and

delivered and as amended from time {o time;

_ “Leasehold Improvements” means ali leasehold improvements to the Premises as

determined at cormen law, but excluding Trade Fixtures;

"} easehold Mottgage" means any mortgage granted by the Tenant in accordance with

. Anticle 14, whether by way of assignment, sublease, debenture or otherwise, to any of the

following:
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a) a bank licensed to do business in Canada under the Bank Act {Canada);

b) a trust corporation or a loan corporation licensed to do business in Onfario under
the Loan and Trust Corporations Act (Ontatio);

¢} 2 loan company Heensed to do business in Canada under the Loan Companies Act
(Canada; '

d) a trust company Heensed to do business in Canada under: the Trust Compandes et
(Canada); ’

&) an insurance company subject to and governed by the Canadian and British
- Insurance Companies Act (Canada),

fy an insurance company subject to and govc;zled by the provisions of any provincial

Iogislation respecting insurance companies and the investments and loans made
by them; or -

g such other Ferson as (ke Landlord may approve, which gpproval shalt not be
unreasonably withheld, ,

[ easchold Mortgagee” means thé permitted holder or holders of amy Leaschold
Mortgage; -

“Lease Year” means a period of 12 months commencing on the first day of January in
cach year except that:

- a) the first Lease Year beginy on the Commencement Date and ends on the last day
of the calendar year in which the Commencement Date occurs; and

b)  thelast Lease Year of the Term beging on the first day of the calendar year during
which the last day of the Term oceurs and ends on the last day of the Term,
provided that the Landlord may, from time to time, by written notice fo the Tenant
specify an annual date upon which cach subsequent Lease Year is to commence, in which
event the Lease Year which would otherwise be current when such annual date first

occurs shall terminate on the day preceding such date and appropriate adjusiments of

" Rent resulting from any Lease Year being shorter or longer shail be made;
“Market Value” means the amount of money the Premises (excluding the Existing
Improvements , the Additional Jmprovements and the Leasehold Improvements) might be
expected to realize if sold on the operi market, assuming for the purpose of such
calculation that; -
8) neither the Landlord nor {he purchasex is under any compulsion to sell or buy;
b) a reasonable time is permitted to find a willing purcheser; and

¢) the Premiiges may be weed for their highest and best permitted use;

“Market Value Appraisal” means a written opinfon of an Appraiser of the Market Value
_ asat a date not more than 210 days prior to the relevant Rent Adjustment Date;

“Mininmun Rent™ means:
2} for the first 5 years of the Verm, the annual amount set out in section 4.13
b) for each 12 month period immediately following a Rent Adjustent Date until the

next following Rent Adjustment Date, an anmual amount equal to the produet
obiained by multiplying the Market Valve (determined as at a date not more than
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210 days .prior to such Rent Adjustment Date) by the Cepitalization Rate
(determined as at 2 date not mors than 210 days prior to such Rent Adjustment

Pate);

nhortgage” means any mortpage, charge or gecurity instrument of any nature or kind
which may now or in the futwe affect the Landlord's leaschold interest under the Head
Lease ot in all or any part of the Airport Lands;

"Mortgages" means the mortgagee, chargee, secured party or trutee for bond-holders, a8
the case may be, pamed in a Mortgage;

“NavCan® means Nav Canada and its successors and assigns, or such other Person who is
responsible from time to time for the operation of the air navigation system serving the

Alrport;

“Operating Costs” means all costs and expenses actually incurned in each Lease Year by
or on behalf of the Landlord, without duplication, and amounts. paid by or on behalf of
ihe Landlord with respect to and for the complete operation, maintenance end repair of
those aseas designated by the Landlord from time to time as comprising the common-use
areas of the Airport’s hndustrial/commercial infrastructure, together with an annual

administrative fee equal to 15% of such costs (excluding insurance costs). For greater

certainty, there will be no administrative fec on Real Property Taxes;
“Permitted Uses™ shall have the meaning given that texm in section 11.1;

"Person” means an individual, a sole proprietorship, a corporation, a limited partnership,
a goneral partnership, & tust, a joint stock company, a firm, 8 joint venture, an
association, 8 syndicate, a bank, a frust company, an Authority and any other legat or

busingss entity, and "Pecsons” shall have a corresponding meaning;

“personal Property” means personal property of évery nature and kind, including, without
limitation, all goods, chettels, trade fixtures, fumniture, equipment, inventory,
stock-in-trade, chattel paper, accounts, jnstruments, money, documents of (itle, supplies,
securities, acoounts receivable, book debts and intan gibles;

"Premises" means the Lands, the Existing Improvements, the Additional Improverents
and the Leasehold Iftproverenis provided, however, that for the purposes of the grant in
section 2.1, “Premises” shall not include the Bxisting Improvements, the "Additional
Improvéments and the Leasehold Improvementsy '

"Prime Rate® means the tate of inferest per annum established and quoted from time: to
time by sich Canadien chartered bank designated from time to time by the Landlord a5 its
reference rate of interest for the determination of intetest rales that it charges customers
of varying degrees of credit-worthiness for Canadian dollar loans to Canadian Customers
made by it in Toronto, Optario;

“Real Property Taxes" means:

a) all real property faxes, including Jocal improvement rates, levies, commercial
congentration levies, rafes, duties and assessments whether general or special,
ordinary or exiraordinary, foreseen or unforeseen, which may be levied or
assessed by any Jawful Authority against the Promises or any part thereof and any
taxes or other amounts which are imposed instead of, or in addition to, any of the
foregoing (whether of the foregoing character or not or whether in existence at the

 date that this Lease was executed);

b)  all reasonablo cosis and expenscs incurred by or on behalf of the Landiord for
consulting, appraisal, legal and other professional fees and expenses to the extent
they are incurred in an attempt to minimize or reduce the amounts deseribed in
paragreph (8); and




) gny and ali penalties, late payment or interest charges imposed by an Authority as
a result of the Tenent's fate payment of any of the amounts described in paragrapl
(@) or 2ny instalments theteof, as the case may be, but shall not include any such
penalties, late payment or interest charges resulting fiom the Landlord’s late
payment of such amounis,

and any and ail taxes which may in future be levied in Heu of any of the foregoing, '

whether foreseen or unforeseen;

“Rejegse” has the meaning prescribed in any Environmenta! Law and includes, without
limitation, eny release, spill, leak, pumping, pouring, emission, emptying, discharge,
injeetion, cscape, leaching, disposal, dumping, deposit, spraying, burial, abandonrment,

ineineration, seepage or placement;

Rent" means all Minimum Rent and Additional Rent payablo by the Tenant, pursuant to
this Lease;

“Rent Adjustment Date” means a date, the first of which shall oceur on the fifth
anniversary of the Commencetnent Date and each subsequent one octutring every 5 years
thereafter; ' -

wgohedules” means the schedules attached to this Lease and which are more particularly
described in section 1.2, and "Schedule” shall have a corresponding meaning;

“Security Deposit” means the deposit deseribed in gection 21.1;
* ugymender Date™ shall have the meaning given that term in section 3.1;

"Tenant's Covenants” means 21l of the terms, covenants and condilions of this Lease on
the pert of the Tenasnt to be observed andd performed;

“Tenant’s Employees™ means the Tenant’s employées, agents, contractors, subconiractors
_ and those other Persons for whom the Tenant is in law responsible;

“Yerm® means the term of this Lease as set out in section 3.1, any extanded or renewal
term and any overholding period;

“Trade Fixtures™ means trade fixtures as determined at common law and includes all
personal chaitels installed and attached in any manner to the Premises (other than by their
own weight) at any time during the Term by or ot behalf of the Tenant or 2 Transferee
for the purpose of allowing the Tenent or the Transferee, as the case may be, fo corry on
their respective activities in the Premises; ' .

"Teansfer” means any oft

a) an assignment of this Lease by the Tenant in whole or in part, except by way of
security only to a Leasehold Morigagee;

b} any artangement, written or oral, whether by sublease, licence or otherwise,
. whereby rights to use space within the Premises are pravited to any Person {other
then the Tenant) from time to time, which rights of occupancy are derived through
or nnder the interest of the Tenant under this Lease, but excluding subleases by

way of security only to a Leaschold Mortgages; and

¢} a mortgage or other encumbrancs of this Lease or of all or any part of the
Premises, or any interest therein, except by way of scourily only 1o a Leasehold
Mortgagee; .

vFransferee” means any Persun derlving rights thiough a Transfer; and
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“Transfer Requirements” means the requircments of she Head Lendlord regarding
Transfers as expressed in section 13.02.01 of the Head Leaso, a copy of which is attached
a5 Schedule “E”. ' . .

Certain terms which have been defined within specific Asticles of this Lease for use within such
Articles are not referted to above. '

1.2 .Schedules
The Schedules 1o this Lease arg as follews:

 Schedule"A* - Legal Description of the Lends

Schedule "B" - Legat Description of the Airport Lands
Schedulé "C" - Diagram of the Lands

Schedule "D -~ Form of Tri-Party Agreement
Schedule “E” - Transfer Requirements

Schedule “F* - . Non-Disturbance Agreement Requirements

The Schedules are incorporated into and form an integral part of this Lease.

1.3, Agreement o Act Reasonably

Whenover a party is required or entitled to make a determination {inclnding whether or
not to give its consent), cpinion, designation, calculation, estimats, convetsion or allocation
under this Lease, such party shalf (unless this Lease specifically provides to the, contrary) act
reasonably and in good faith and net unduly or \mreasonably delay the making of such
determination, opinion, consent, designation, caleulation, estimate, conversion or atlocation. In
determining whether or not the Landlord has acted reasonably, such determination shall be made
in light of the Landlord’s cblipation to opesate the Airport in accordance with the Head Lease. If
a paxty refuses to provide its consent when sequested to do so, it shall provide the other party
with the reasons for its refuse] 2t the same time s it advises the other party that it refuses to
pravide its consent.

14"  Actions of the Landlord

prliabedmivdaen s slalm

. In exercising any of its rights under this Lease or in performing any of the Landlord’s
Covenants, the Lendlord may do so through the use of such of its employces, contractors,
Experts and egents as it, acting reasonahly, considers appropriate In the circumstances provided
that such employees, contractors, Experts and agents identify themselves es such to the Tenant's
satisfaction, acting reasomably. .

2 PREMISES

21 Premises

The Landlord hereby demises and leases the Premises to the Tenant and the Tenant
hereby leases the Premises from the Landlord on the terms and conditions contained in this
Lease. '

22 ° Limitafons and Reservations

a)  The Landlord’s Jease of the Premises to the Tenant in section 2.1 is subject to:
i) the state of tifle of the Premises as of the Commencement Date;

fi)y aoy easerent, licence, Hght of way or any other xight the Landlord or the Head,
Landlord may have given to a Person prior io the Commencement Date; :




b)

&)

2.3

2)

b)
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fify  the terms of and continued existence of the Hend Lease; and

- iv)  any state of fact which an accurate survey or a comprehensive physical inspection

of the Premises might show,

The Landlord shall be entitled, on written notice to the Tenant, to geant easements,
licenses, rights of way or any other rights to others for the development, use or enjoyment
of any part of the Airport, but no such grant shall materially adversely interfere with the
Tenznt's use of the Premises for the Permitted Uses,

Within 25 days of written demeind being made by the Landlord, the Tenant shall grant the
Landlotd (without payment or other compensation) such licenses or rights as the
Landlord may réquire for the development, use and enjoyment of any part of the Airport,
but no such licenses or rights shall materially adversely interfere, with the Tenant's use of
{he Premises for the Pesmitted Uses, The Tenant jrevocably appoints the Landlord its
attorney to do, sign, execute and endorse in the name of the Tenant all documents and
other instruments 25 the Landlord deems necessary or desirable in order to grant such
Heenses and rights. Such power of attomney shall only be exercised by the Landlord if the
Tenant has improperly failed to sign such licenses or rights within the 25 day period
referred to above. ‘

Acpess

The Tenant, the Tenant's Employees and Persons having business with the Tenant in
connection with the Permitted Uses (the “Tenant’s Invitees™) shatl have the non~
exclusive and non-transferrable (except in conjunction with 2 Transfer permitted by the
terms of this Lenase) right of fgress and cgress over the roadways on the Airpert Lands
which are available for use by the general public. Such right shall be subject to all rules,
regulations and policies established by the Landlord from lime to time, including, without
limitation, the Airport Regulations.

If, on the Commencement Date, there is & divect access from the Premises to the Alrport’s
taxiway system, the Tenant and the Tenant’s Invitees may use such access. Such use

shall be subject to the Tonant and the Tenant’s Invitees complying with the Airport
Repulations. : .

Examination and Acceptance
The Tenant acknowledges and agrees that it:

a) has examined the Premises prior {o executing this Lease and that it accepts the
Premises on an "as is” basis;

b)  has satisfied itself that the Landlord is entitled to enter into this Lease with the
Tenant; . .

c) has satisfied itself with the state of the zoning of the Lands and has satisfied itself
that the zoning will permit the Tenant fo use the Premises for the Permitted Uses;
and

d) it iz not zelying upon any representation of assurances piven by the Landlord in
respect of any of the foregoing matters save and excepl ag sot oul in section 20.2.

TERM
Tom

The Term of this Lesse shall be 2 'perfod of twenty-five {25) years commieneing on

November 1, 2000 {the “Cormmencement Date™} and expiring on October 31, 2025, subject to
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earlier termination or extension in accordance v;'ith the terms of this Lease {such date, or such
other daté to which the original Term is extetided or on which the Lease is earlier terminated,

being calied the “Surrender Date”).

32 [ntentionally Deleted

33  Suirender

The ‘fenant shafl, on the Surrender.Date or on the sooner termination of the Term,

. peancably and quietly sumender and-deliver vacant possession of the Premises to the Landlord in

the condition and state of repair that they were required to be meintained during the Term
inchuding, without limitation, a8 required in accordance yvith section 8.1.

34  Removal and Restoration by Tenant i

a) All Existing fmprovements, Additional Improvements and Leasehold Improvements shall
. immediately become the property of the Tandlord without.compensation-to the Tenant
npon the expiration o earller termination of this Lease. .

b) The Landlord may give the Tenant written notice at any time prior to the Surrender Date
requiring the Tenant to remove from the Premises the Existing Improvements, Additional
Tmprovements and: Leasehold Improvements specified in such written notice from the
Landlord (the “Specified Improvements”). Upen recelving such notice, the Tenant shall
remove the Specified Improvements within 30 days following the end of the Term. In
removing the Specified Improvements, the Tenant, shalt make good any damage to the
Premises caused by such removal and leave same in @ clean and tidy condition and, if
applicable, leave the area in.which the Specified Improvements stood filled, levelled,
clearad and compacted to the satisfaction of the Landlord. To the extent that the Tenant
requires access to the Premises following the expiration or carlier termination of the Tema
for the purpose of camrying out its obligations in this section 3.4, the Tenant shall be
permitted such access, which access shall be on a non-sxolusive basis,

c) On the Suender Date or earlier termination of the Term, the Tenant shall remove from
the Premises all Trade Fixtures and Pemsongl Property and repair all damage to the
Premises caused by such removal, Despite the forcgoing, the Tenant shall not remove
any Trade Fixtures or Personal Property if it is in default of any the Tenant’s Covenants,
unless the Landlord gives wiitten notice to the Tenant requiring or permitting the Tenant
to do so. -

d)  Any Trade Fixtures and Personal Propesty remaining on the Premises after the Surrender
Date or earlier termination of the Term shall be deemed to have been abandoned by the
Tenant and the Landlord may, at the Tenant's risk and expense, remove and dispose of
them (by private or public sale and on such terms as the Landlord in its sole and absolute
discretion may choose to accept, which terms need not be commercially reasonable),
destroy them, tetain them, convey them to a new fenant or otherwise deal with them in
such manner as the Landlord determines in its sole and absolute discretion, all without
any obfigation, compensation or duty to account to the Tenant, The Landlord may also
remove such items from the Premises and store them at the Tenant's risk and expense. In
all cases, the Tenant shall repair and restore and save the Landlord harmiess from ali
damage 1o the Premises caused by the semoval of such items from the Presises.

&) Subject to section 10,11, at the end of the Term, the Tenant shall remove fom the
Premises, at its sole cost and expense, all Hazardous Substances which may have been
placed oo, brought or Released onlo or fnto the Premises ducing the Term (unless brought
onto or fnto the Premises by the Landiord or the Landlord’s Employees). The Tenant
shall make good any damage caused to the Premises by the removal of such Hazardous
Substances ai its sole cost and expense. ) .
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Survival of Obligations

If the Tenant is in default of any of the Tenant’s Covenants at the time this Lease expires
or is terminated: .

Iy the Tenant shall remain fully liable for the failure to perform such Tenant’s
Covenants; and

Hy  allofthe Lendlord's rights and remedies in respeot of such failure shall-romain I
firl} foree and effeot,

all of which shall be deemed to have survived such expiration or termination of fhis

" Lease.

Regardless of the expiry or earlier termiwation of this Lease:

i) every indemmity, exclusion or release of liability and waiver of subrogatlon
contained in this Lease or in any of the Tenant's or Landlord’s insurance policies;
and ’

i)  those provisions of this Loase which are intended to have effect beyond the end of
the Term, :

shall survive the expiration ot termination of this Lease and continue in full force and
effect.

Overholding
Upon the expiration of this Lease by the passage of time and the Tenant remaining in

possession of the Premises:

a}
b)

e)

d

there shall be no implied renewal or extension of this Lease;

if the Landlotd consents in writing to the Tenant remaining in possession, the Tenant
shall be deemed, despite any statutory provision or legal assumption to the confrary, to be:
occupying the Premises as o monthly tenant, which monthly tenavey may be terminated

by either party on 30 days written notice ta the other, which 30 day period need not end

on tho last day of 4 calendar month; )

if the Landlord does not consent in wiiting to the Tenant resnaining in possession, the
Tenant shall be deemed, despite any statwtory provision or legal assumption to the
contrary, to be ocoupying the Premises as a tenant at the will of the Landlord, which
tenancy may be terminated at eny time by the Landlord without the necessity of any
noiice to the Tenant;

the Tenant shall occupy the Premises on the samg terms and conditions as are contained
in this Lease, save and except that: .

i) the Term gnd the nature of the tenancy shall be'as set out in section 3.6(b) er (c),
as the case may beg

i) the Minimum Rent payable by the Tenant shall be paid thonthly ata ra.tta equal io
twice the amount of monthly Minimum Rent which it was responsible for paying
during the last 12 months of the Term; '

iy  the Airport Maintenance Charge payable by the Tenant shall be paid montbly at &
rate equal to twice the amount of the monthly Airport Maintenance Charge which
it was responsible for paying during the last 12 months of the Term; and
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iy)  the Tenant shall not be entitled to take the benefit of any rights of renewal or
rights to extend, rights of first vefusal, options to purchase, or eny other rights -
petsonal to the Tenant and which may be cpntaineg! in this Leass; and

e) the Tenant shall bs estopped and forever barred from claiming any right to occupy the
Premises on terms other than thoge get out in this section and the Landlord may plead this
section in any court proceedings.

The Tenant shall indemnify and save harmless the Landlord from all Clairs incumed by the

Landlord as 4 result of the Tenant remaining in possession of all or any pait of the Premises

following the expiry of the Term save and except for Claims resulting from or based upon the

negligence or wilful misconduet of the Landlord or the Landlord’s Employees, Nothing in this
section shall be interpreted as permliting or giving the Tenent an optior to stay in possession of

{te Premises following the expiry of the Term and the Tenant shatl surrender the Premises to the

Landlord in accordance with its obligations in section 3.3,

4. RENT

4.1  Minimum Rent

Until edjusted in accordance with section 4.2, the Tenant shall pay yearly and every year
during the Term to the Landlord without notice or demand, Minimum Rent as follows:

Annual Minimum Rent Monthly Minimum Rent
$123,520.32 $10,293.36

The Minimum Rent is to be paid in advance, in egual monthly instatments on the first day of
each and every month during the Term, . )

42  Adjnstments to Minimum Rent

a) Within 180 days prior to each Rent Adjustment Date, the Landlord shall defiver to the
Tenant 2 written notice (the “Revision Notice") containing the following information:

) ° {he Minimum Rent for the 5 year period following the next subsequent Rent
Adjustment Pate (suth Minimum Rent being called the “Revised Rent”);

i) the Market Value Appraisal (the “Landlord’s Appraisal”) which the Landlord
used to calentats the Revised Rent; end ' :

f)  the Capitalization Rate which the Landlord used o caloulate the Revised Rent,
and # summary of the information which the Landlord used to calculate such
Capitalization Rate.

b) The Tenant may dispute the Revised Rent by:

)] delivering to the Lendiord, within 15 days of the Tenant receiving the Revision
Notice, a notice disputing the Rgvisedcht (the “Dispute Notice™); and _

i) delivering to the Landlord, within 60 days of the Tenant receiving the Revision
Notice, & Market Value Appraisal (the “Tenant’s Appraisel”).

I£ the Tenant fails to deliver either the Dispute Notice or the Tenant's Appraisal within the time
periods set out immediately ebove for delivering same, the Tenant shall be deemed to have
accepted the Revised Rent, . ‘ .
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Jf the Tenant delivers the Dispute Notice and the Tenant’s Appraisal within the fime
periods set out in section 4.2(b), the Landlord shal] cause the Appraiser which it retained
to prepare the Landlord’s Appraisal (the “Landlord’s Appraiser™) to meet with the
Appraiser which the Tenant retained to prepare the Tenant's Appraisal (the “Tenant’s
Appreiser”), and the Tenant shall cause the Tenant’s Appraiser to meet with the
Landlord's Appraises, all within 15 days following the date that the Tenant delivered the
Tepant's Appraisal to the Landlord, The Lendlord's Appraiser and the Tepant’s
Appraiser shall meet and endeavour to 2gree upon the Market Value, If, withit 20 days
following the date that the Tenant delivered the Tenant's Appraisal to the Landtord (the
“Negotiation Period™), the Landlord’s Appraiser and the Tenant's Appreiser are able to
agree npon the Market Value (the “pgreed Upon Value"), then fhe Agreed Upon Value
shall be used 1o determine the Minimum Rent for the § year period following the relevant
Rent Adjustment Date.

If the Landlord’s Appraiser and the Tenant’s Appraisar- ave unoble to agree upon the

- Matket Value within the Negotiation Pericd, thon within 10 days following the expiry of

the Negotiation Period, the Landlord and the Tenant 'shall select and agree upon an
Appraiser, independent of both the Landiord and the Tenant, who shall be instructed fo
determine the Market Value. The Appraiser so agreed upon shall proceed to determine
the Market Value and shall be instructed to render its deciston within 60 days following
{ie date of its appointment. The decision of the Appraiser as to the Market Value shall be
conclusive and binding on the parties and not subject 10 any coniestation or appeal and

. shall be used to determine the Minimura Rent for the 5 year period following the relevant

Rent Adjustment Date.

£ the Landlord and the Tenant are unable to agree upon an Appraiser within such 10 day
period, then either party may apply to a judge of the Ontario Court (General Division) to
appeint an Appraiser pursuant to Rule 14.05(3)(d) and Rule 14.05G)(h) of the Ruiles of
Civil Procedure (Ontario). The Appraiser so appointed shall proceed to determing the
Marke Value and shail be instructed to render its decision within 60 days following the
date of its appointment. The decision of such Appralser as to the Market Value shall be
conclusive and binding on the parties and not subjeot to any confestation or.appesa} and
shall be used to determine the Minimum Reut for the 5 year perlod following the relevant
Rent Adjustment Date.

The Appraiser selected or appointed pursuant 1o section 4.2(d) or (e), 29 the case may be,
shall be given copies of the Landiord's Appraisa) and the Tenant’s Appraisal within 3
doys of its appointment. The costs of such Appraiser, and the costs of any court
application made pursuant to seotion 4.2(e) (save and except for each parties’ legal fees
and other internal costs, which shall be the responsibility of such party) , shall be paid for

by the Tenant and within 30 days of the Tenant delivering evidence of the payment of

such costs 10 the Landlord, the Landiord shall reimburse the Tenant for 50% of such
costs, :

1f the Ménimum Rent for any 5 year period following 8 Rent Adjustment Date (the “New
Renf™) has not been determined by the Rent Adjustment Date, then, until such time as the
New Rent hds been determined, the Minimum Rent payable by the Tenant shall be equat
ta the Revised Rent. Upon the New Rent being determined in accordance with sections
4,2(2) o (f), the parties shall make all necessary and appropriate adjustments within 15
days of the date that the New Rent is 50 determined. 1f the Now Rent is:

)] more than the Revised Rent, the Tenant shall pay to the Landlord within 15 days
following the determination of the New Reni, the resulting shorifall in the
monthly instalments of Minimum Rent paid by the Tenant singe the Rent
Adjustment Date; or .

iy Iess than the Revised Rent, then the Temant shall apply against the next
suceeeding monthly instabment, or instalments, if necessary, of Minfmum Rent,
the full 2mount of the resuling aggregate excess in the monthly instatments of
Minimssn Rent paid by the Tenant since the Rent Adjustment Date,
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Regardiess of the preceding provisions of this section 4.2, in 1o event shall the anaual
Minimum Rent for any § year period following a Rent Adjustment Date be less than the
annual Minimum Rent peyable during the 5 year period Immediately preceding such Rent
Adjustment Date, . .

Adrport Maintenance Charge

During the Term the Tepant shail pay to the Landlord, as Additional Rent, the Tenant’s
proportionate share of the Operating Costs (the “Airport Maintenance Charge”). The
Tenant's proportionate shave shall be established following the Commencement Date in
aceordence with the Landlord’s policy for allocating Operating Costs, Until such time as
such proportionate share is established, the annwel Alrport Maintenance Charge shall be
$12,031.20 (or $1,002.60 per month) representing $0.60 per square metee of the Lands
per year, The Airport Maintenance Charge shall be paid in advance, in equal monthly
instalments on the first day of each and every month during the Term. )

The Operating Costs for each Lease Year shall be estimated by the Landloxd and the
Airport Maintenance Charge for such Lease Year shall be based on such estimate. The
Landlord shall advise the Tenant in writing of its estimate of the Opezating Costs for each
Lease Year prior to the beginning of each Lease Year of within 120 days after the
beginning of each Leass Year and the Airport Maintenance Charge.for such Lease Year
ohall be detormined on the basis of sich estimate, Until such time as the Landierd
advises the Tenant of its estimate of the Operefing Costs for a Lease Year, the monthly
instalments of the Airport Mainterance Charge shall te the same as for the immediately
preceding Lease Year. If the Landlord provides its ostimate of the Operating Costs fora
Lense Year to the Tenant after the beginning of a Lease Year, and such estimate Is:

i) more than the cstimate for the previous Lease Year, the Tenant shall pay to the
Landlord with the next monthly instaiment of the Airport Malntenance Charge,
the deficiency in the monthly payments of the Airport Maintenatics Charge for the
current Lenss Year; or .

i)  less than the estimate for the previous Lease Year, the overpayment on account of
the Airport Maintenance Charge for the current Lease Year shall be deducted
from the next monthly instatment of the Airport Maintenance Charge.

Intentionaily Defeted.

Within 120 days following the end of each Lease Year, the Landlord shall deliver to the
Tenani a statement of the actual Operating Costs and the Airport Maintenance Charge for
such Lease Yepr, which statement shall cootaln such information as is reasonably
required fo verify the manner in which such Operating Costs and Airport Mainenance
Charge were calculated and that the calewdation of the Operating Costs and the Afrport
Maintenance Charge is in accordance with this Lease (the “Qperating Costs Statement™)
and, if necessary, an adjusiment shait be made between the parties, The Operating Costs
Statement shall be conclusive and binding upon the Tenant and not subject to any appeal
or contestation, subject to manifest error,

If the Airport Maintenance Charge paid by Tenant for & Lease Year is more than the
Airport Maintenance Charge actually payable by it for such Lease Year (the difference
being called the "Excess") and if the Tenant is not in default of the Tenant's Covenants,
the Excess will be:

D appled by the Landlord againét the next succeeding monthly instalments of the
Airport Maintenance Charge; or .

i) in case of the last Lease Year, refunded by the Landlord to the Tenant within 30
days after the expiration of the Terui. ’
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£ the Tenat is i defauit of the Tenant’s Covenants, then the Lehdlord shall add the Excess fo
the Security Deposit, if any. . :

f If the Ai;'port Maintenance Charge peid by the Tepant for a Lease Year is less than the

Airport Maintenance Cherge actually payable by it for such Lease Year {the difference
heing called the "Deficiency™), the Tenant shall pay the Deficiency within 30 days of
receiving the Operating Costs Statement.

44  Adjusted Rent

If the Term coramences on a day other than the first day of the month or ends on any day
other than the last day of the month, the Rent for the fraotion of the month at the commencement
or end of the Term shall be adjusted pro yataona daily basis.

45  Additione] Rent Treated as Minimum Rent

A O A e e

Additional Rent shall be recoverable as Minimum Rent, and the Landlord shall have all’

rights against the Tenant for defeult in any such payment as in the case of arrears of Minimum
Rent. .

46  Accrusl ofRent

Rent shalt be considered as accruing from day to day herennder from the Commencement

Date, and where it becomes necessary for any reason to calculate Rent for an frregular period of

. less than 1 ‘year or less than 1 calendar month, then approptiate apportiorment and adjustment
shall be made on & per diem basis based upora period of 365, days.

47  Curengy and Place of Paymont

All Rent payable to the Landlord shall be paid by the Tehant to the Landlord in jawful
currency of Canada at the eddress specified in section 23,1, unless or until otherwise notified by
the Landlord in writing. . .

48  Roptal Arears

a) Yf the Tenant fails to pay when duc any amovnt of Resit required to be paid pursuant to '

this Lease, such Rent shatl bear Interest at a rafe per atnum equal to the Prime Rato plus
5%, calculated and compounded monthly. Interest caloulated as aforesaid shall only be
payable by the Tenant upon derarid being made by the Lendlord. )

b)  Ifany cheque given by the Tenant to the Landiord in payment of Rent is refused payment
. by the Tenant's bank for any reason, the: Tenant shall immediately replace such cheque
with cash or a certified cheque or bank draft and, in addition, shall pay, as Additional
Rent, the sum of $100.00 {plus GST) as a service chargg to the Landlord inmediately

upon demand being made by the Londlord.

49 " NoJoint Venture

It is. exprossly agreed between the pariies that there is no intention to create a Joint
venture, partnership or any other relationship bepween the partics, ofher than that of landlord and
tenant, and the Tepant shall make no assertion or representation o the contrary.

4,10 TIntentionally Deleted
411  No Sct-Off

All Rent shall be paid by the Tenant without set-off, abatement, or deduction for any
canse whatsoever and the Tenant expressly waives the benefits of section 35 of the Act and any
present or future act or slanHo permitting the Tenant to claim 2 set-0ff, abatement, or deduction.
against or from Rent for any canse whatsoever.
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412 NetLease

This Lease is & completely carefrec and absolutely net lease to the Landlord, BExcept as
otherwise stated in this Lease, the Landlord is not responsible during the Term for any costs,
charges, expenses, taxes (except the 1 andlord's Income taxes) or ontlays of any natute or kind
(extraordinary or ordinary) whatsoever atising from or relating to the:

8)  Premises and their contents;

t)  theuse and occupancy of the Premises; and

¢} ° the business carried on in the Premises,
and the Tenant shall be solely responsible for same. For greater certainty, any aount and any
obligation with respect to the Premises which is not exprossly declared in this Lease to be the
Landlord"s responsibifity shali be the sole responsibility of the Tenant,

5 TAXES

- 51  Pusiness Taxcs of Tenant

" ‘The Tenant shall, on or before their due date, pay to the relevant Authorities, as
Additional Rent, ail Business Taxes. The Tenant shall, upon request of the Landlord from time
to time, deliver to the Landlord for inspection, receipts for payment of all Business Taxes and
will frnish such other information in connection therewith as the Landlord may reasonably
require.

52  Real Property Taxes

) The Tenant shall, on or befoie their due date, pey to the relevant Authorities, as
Additional Rent, ali Real Property Taxes. |

b} The Tenant shall provide the Landlord, within 30 days after receipt by the Tenant, a copy

of all bills and assessment notices for the Real Property Taxes and shall promptly-deliver
to the Landlord receipts evidencing the payment of all Real Property Taxes and furnish
such other information in connection therewith as the Landlord reasonably requires,

53  Altemate Methqu of Taxation

If, during the Torm, the method of taxation is altered so that the whole or any part of the
Real Property Taxes now levied, rated, assessed or imposed on real ¢state and improvements are
levied, assessed, fated or imposed wholly or partially as 2 capital levy or on the rents received or
otherwise, or if any tax, assessment, levy, imposition or charpe, in liew thereof shall be imposed
upon the Landlord, then all such taxes, assessments, levies, impositions ‘and charges shall be
included within the Tenant's obligation to pay the Real Property Taxes ag.set oul in Atticle 5.

54  Pro-Rata Adjusiment

If any texation year' dering the Term of this Lease is less than 12 catendar months, the
Tenant's obligation to pay the Real Property Taxes shall be subject to a per diem. pro-rata
adjustment, .

55 GST

The Tenant shall pay to the Landiord all GST payable on the Rent (including, without
limitation, accelerated Rent), which payment shall be made at the same time es the Rent to which
the GST relates is to be paid in accordance with the terms of this Lease, Regerdless of any other
provision of this Lease to the contrary, the amounts payable by the Tenant under this gection
chall be deemed not to be Rent, but the Landlord shall have all of the same remedies for and
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rights of recovery for such amounts as it has for the recovery of Rent nndet this Lease, mcluding,
without limitation, the right to dism_ﬁn against the Tenant's property.

56  Capital Tax

The Landlord represents and watzants that on the date that the.parties sign this Lease, the
Landlord is not responsible ox liable for the payment of Capital Taxes. Ifat any time during the
Term the Landlord becomes responsible or liable for the payment of Capital Taxes, the Tenant
shall pay to the Landlord, or as the Landlord may direct, all Capital Tax within 15 days following
the date that the Landlord advises the Tenant of the Capital Tax payable. For the purposes of this
section, "Capital Tax" means an amouut imputed {on the assumption that the Airport is the
Landlord’s only asset) by the Landlord to the Premiscs in respect of taxes, rates, duties and
assessments presently or hereafter levied, rated, charged or assessed from time 10 time upon the
Landlord and ‘payable by the Landlord (or by any corporation an behalf of the Landlord) on
account of its or'their oapital. Capital Tax shall be imputed based on the amount allocated by the
Landlord, dcting reasonably, amongst ali users and occupants of the Airport. Capital Tak also
means the amemmt of any capital or place of business lax levied by any government or other
applicable taxing authority against the Landtord with respect to the Premises whether known as
Capital Tax or by any othet name.

6. UTILITIES

6.1  Utility Rates

In each and every year during the Term, the Tenent shall pay, as Additional Rent, asd
discharge when due il rates, charges and costs for all utilities and services supplied to the
Premises, including, without limitation, water, gas and electricity (collectively, “Utitities™). The
Tenant shatl indernify and keep-indemnified the Landlord and the Premises from and against
any and all Claims In respect thercof.

6.2 Connections

The Tenant shall, at its cost, be solely responsible for the installation and meintenance of
and for &l alterations to any connecting system providing Utilitics to the Premises, including,
when supplied, the Landlord’s water, sanitary sewage amd storm sewage, to the point of
connection designated by the Landlord. ‘

63  MNon-Liability of the Landlord

The Landlord shall not be Jiable for any damages, direct or indirect, resulting fiom or .

contribuled to by any interruption, cessation of or failure In the supply of any Utilities to the
Prémises, tegardless of the reason for such intermuption, cessation or failuré except to the extent
cansed by the negligence or wilful misconduct of the Landlord or the Landiord's Employees.
The Tenant shall indemnify and save the Landlord harmless from and against any and all Claims
(including, without Nimitation, Claims for personal discomfort or illness of the Temant or any
Persons permitied by it to be on the Premises) by reason of any such intesruption, cesgation or
fathure except to the extent caused by the negligence or wilful miscenduct of the Landord or the
Landlord’s Employees.

64  Landlord's Supply of Utilities

The Landiord shall be under no obligation to funiish or supply Uiilifies to the Premises,
If, however, the Landiord clects to supply any Utilities to the Premises, the Tenant shall purchase
such Utilities from the Landiord during such period of time as the Landtord elects fo supply such

Utilities to the Premises in accordance with a separate supply agreement {o be entered into by the

Landlord and the Tenarnt which shall provide for the supply of such Utilities at reasonably
competitive rates, .

o1
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ADDITIONAL JMPROVEMENTS

Alterations

The Tenant will not make any Additions]l Improvements or any alterations, repairs or
teplacements to the Existing lmprovements (collectively, “Alterations”) without first
obtaining the Landlord's written consent. ‘The Landlord’s consent shall be evidenced by
the jssuance of a Facility Alteration Permit. )

Prior to commencing any Alierations, the Tenant shall submit to the Landlord:

iy details of the praposed Alterations, including, without limitation, plans, drawings
and specifications prepared by qualified Experts and such other information
relating to the Alerations as may be requested by the Landlord {collectively, the
“Plans™), If the Tenant makes any alterations or changes to the Plans for any
. reason whaisoever, it shall submit the revised Plans to the Landlord and obtain the
Tendlord's consent to such alterations or changes prior to proceeding with any

work based upon spch alterations or changes;

) evidence, satisfactory to the Landlord, that the Tenant has obtained an assignment
to and irrevocable Ticeee in favour of the Landlord of the copyright in the Plans
from the copyright owner of the Plans, The agreement providing such assignment
and Hoense shall expressly state that the said owner shall not hold the Landlord
responsible for any costs Incurred or fo be incurred in connection with the
prepacation of the Plans or their subsequent use by the Landlord and thet the
Landiord fs entitled to use the Plans af any time for any pupose related to the
project which is the subject matter of the Plans;

jif)  an underteking signed by the Tepant to lndemnify the Landlerd against liens,
costs, damages and expenses which may arise in connection with the making of
the Alterations in form and substance acceptable to the Landlord, acting
eeasonably; .

v}  evidence satisfactory to the Landlord, acting reasonsbly, that the Tenant has
obtained all necessary consents, approvals, permits, licences and inspections from
all Authoritles having jurisdiction and all consents and approvals from NavCan;
and .

V) evidence that it, or its contractors and sub-contractors, have obtained, and will
" keepin full force and effect:

(1)  50% performance bonds; and

(@)  50% labourand weterial payment bonds.

The Landiord shell be named as an obligee pursuant to such bonds.
Upon commencing any Alterations, the Tenant shall, subject to section 19.1, diligently
pursue and complete the construction of the Alterations without delay or cessation, If the
Tenant hes ceased construction of the Alterations because of the occurrence of the
application of section 19,1, it shall again commence construction of the Alterations and
thereafier diligently purse and complete the construction of the Alterations upon section
19.1 ceasing to have effect.
Al Alterations by the Tenant shall be:

i) at the sole cost of the Tenant;
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iy  performed by competent workers whose labour union affiliafions (if any) are not
incompatible with others employed by fhe Landlord and its contractors and who
are fully covered by Workers' Compensation; .

iii)  performed in a good and workmanlike matner i accordance with the approved
Plans, all applicable Laws, the Airport Construotion Code and the then current
best standards of practice;

i)  subject to the reasonable supervision and direction of the Landlord; and

V) completed as expeditiously es possible with first class new materials and fee of
¥l levics, liens and encumbrances of every natwe and kind.

"e) Any Alterations made by the Tenant without the prior written consent of the Landloxd or
which are not in accordance with.the Plans approved by the Landlord shall, if requested
by the Landlord, be promptly removed by the Tenant at {ts expense and the Promises
restored to their previous condition. : . .

i) Upon completion of eny Alterations, the Tenant shall provide to the Landlord as-built
drawings for the Alterations (fogether with an assighment of the copyright in same
provided that any such assignment shall not affect the Tenant’s recourse against the
original copysight owner} and shall secure all applicable stattory declarations end
certificates of inspection, approval and occupancy and provide evidence of same to the
Landlord. )

g The consents -given by the Landlord to any Alterations only relate to the general
acceptability of the Alterations and by giving such consents, the Landlord shall not be
- deemed to have any direct or indirect intetest, responsibility or liability with respect to
such Alterations or the design, installation or maintenancs of or for the payment of same,
ali of which shall be the sole responsibility of the Tenant, The Tenant shall indemnify
and hold harrmless the Landlord from all Claims suffered or incwrred by the Landlord asa

result of its having reviewed and approved the Alterations.

by The Tenant shall be responsible for alt costs incurred by the Landiord in connection with
reviewing and approving the Plans, supervising and inspecting the making of the
Alterations and otherwise exercising its rights in this section 2.1. Such costs shall be paid

for by the Tenant within 15 days of the Landlord providing the Tenant, from time to time, -

with an invoice in respect of such costs.

72  Inspectionby Landlord

“The Landlord, or such Persons as the Landlord may designate, may enter the Premises at
4l reasonable times during the course of construction for the purpose of inspecting the progress
of the work and ascertaining whether e work conforms with the Plans and the provisions of this
Article. ‘The Tenant shall co-operate with the Landlord by providing access and anything else
{hat may be required to assist in any such inspection. The Landlord shall use reasonable efforts
to minimize any disruption to the Tensat's work during any such inspection.

73  Connections for Services

If required, the Tenant shall carry dut and complete all lateral connections, whether upos,
over or under the Lands for all services, ingluding stornt sewers, sanitary sewers, Tydro-clectric
power, natural gas, water and telephone in order that all of the said servicss are connected to the
Premises in accordance with the Plans, .

74  NoDamegeto Adjacent Lands

In carrying out the Alterations, the Tenant shalt niot cause any damage or injury fo ocour
to the lands adjacent 1o the Lends or the-sttuctuzes of ather improvements located on sueh
adjacent lands (the “Adjacent Lapds and Foprovements™).  IT the Adjacent Lands and
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Tmprovements are damaged or injured as a result of the making of the Alterations, the Tenant
shall indemnify end save harmless the Landlord from ell Claims axising in connection with foch
damage or such injury except to the extent such damage or injury was caused by the negligence
or wilfl misconduct of the Landlord or the Landlord’s Employees.

7.5  Suspension

The Landlord may, upon written notice to the -Tenant, halt ot suspend the éarrying out of
the Alterations where the Tenant fails to carty out the Alterations in accordance with this Lease
unti] such time as the Tenant iémedies the breach causing such. half or suspension.

. 7.6  Discharge Of Liens

a) The Tensnt shall promptly payall of its contractors and suppliers and shall do any and all
things necessary so as to minimize the possibility of a lien attaching to the Lands or the
Landlord’s or the Tenant's leasshold interest in the Lands and should any such lien be
made or filed, the Tenant shall discharge it within 15 days following the date of the

 registration of such Jieri, The Tenant may, however, contest the validity of any such lien,
but in doing o, it shall obzin an order of a court of competent jurdsdiction discharping
the lien fiom the title to the Lands or thé Landlord's or the Tenant's leasehold interest in
the Lands, as the oase may be, by payment into Court of the amount required 1o discharge
such lien, _

b} If the Tenent fails to discharge any such lien as provided in section 7.6(a), then in
addition to any ofher xight or remedy of the Landlord, the Landlord may, in its sole
discretion, dizcharge the lien by paying the amount claimed to be due into Court and the
amount paid by the Landlord together with all vosts and expenses inchiding soficitor's
fees {on a solicitor and his client basis) ineurred for the discharge of the lien, together
with an administrative fec cqual to 20% of the amount paid by the Landlord, shall be due
and payable by the Tenant to the Landiord within 15 days of written demand being made
by the Landlord on the Tenant ) .

8. MAINTENANCE AND REPAIRS

8.1  Tenant's Repairs

ay Subject to Articles 7 and 18, the Tenant shall, at all imes during the Term and at iis sole
cost and expense, keep and maintain the Premises and every part thercof in good otder,
first-class condition and repair, as would a prudent owner. The Tenant shall promptly
make all needed repairs and replacements to the Premises with due diligence and
gispaich, including, without limitation, alf repairs or replacements which are interior or
exterior, structural o non-structural, ordinary as well as exiraordinary, foreseen as well as
unforeseen and regardiess of whether the cost for such repairs or replacements would
constitute a capital expenditure. For greater certainty, the Tenant's cbligation to repair
shall extend to all maintenance, repairs and, where neccssary, replacement of ail
driveways, sidewalks, parking areas and landscaped areas on the Lands,

b) Except as expressly tet out in this Lease, the Landtord is not responsiblé for making any
repaits or replacctments in and fo the Premises of any nature or kind whatsoever.

82  Entry onto the Premises

a) The Landlord may, at ali reasonable times, and upon twenty-four {24} hours prior written
notice, enter the Promises in order to: ) _

D view the siate of repair and maintenance of the Premises, The Tenant shall
comply with ali reasonable requirements of the Landlord with respect to the care,
maintenance and repair of the Premises; and '




=23

if) show them 1o prospective purchascrs, lessess (but only during the last 6 months of
the Term) or mortgagees.

The Landlord shall not be liable for damage to property of the Tenent ot of others [ocated on the
Premises as & result of any such entry however ¢avsed unless caused by the negligence or wilful
misconduct of the Landlord or the Landiord's Employees.

b) The Landlord may enter the Premises at any'time, and without the necessity of giving ‘

notice to the Tenant, where, in the Landlord's opinfon, there is a real or apprehended
emergency or danger to persons or properly or where any delay by the Landlord in
dealing with such smergency might prejudice airport safety, the Landlord or the Adrport.
Tn this event, if the Tetiant is not present o open and permit an entry into the Premises,
-the Landlord may, use force fo foreibly enter the Premises without rendering the Landlord
Jiable therefor and without releasing the Tenant from any of the Tenant's Covenants.

¢)  Noenixy on the pert of the Landlord in accordance with this section shall impose upon
the Landlord any obligation, responsibility or lability for the cove, maintenance or repafr
of the Premises, except as specificatly provided for in this Lease.

83  Repaif on Notice

The Tenant shail commence to tepair in accordance with its obligations conigined in
section 8.1 upon 15 days notice In writing from the Landlord, but the Landlord’s failure to give
potice shall not relieve the Tenant from its obfigation to sepair. If the Tenant, upon written
notice being given pursuant 1o this seation, refuses or neplects to repair properly as required by
section 8.1, and to the reasonable satisfaction of the Landlord, the Landtord may, but shail not be
obligated 1o, make such repairs without lizbility o the Tenant for any loss or damage that may
accrue to the Tenant's merchandise, fixtures tr other property or to the Tenant's business by
reason thereof, Upon the Landlord providing the Tenant with imvoeices or other evidence relating
to 1he cost of the work so performed by the Landlord, the Tenant shall pay such amount, together
with an administrative fee equal to 20% of the amount of such costs, within 15 days of receiving
suck invoice or other inivoice.

84  Notify Landlord

The Tenant shell give immediate notice in writing to the Landlord of any damage caused
to the Premises upon such demage becoming known to the Tenant.

9 CONTROL OF THE AIRTORT

9.1  Landlord’s Control

The Tenant ecknowledges and agrees that:

a) the Airport is at all times under the exclusive control, management apd operation
of the Landlord;

b) the Landlord shall have the right to establish, amend and replace, from time to
titne, the Airport Regulations;

) the Ajrport Regulations shall be deemed to be incorperated into and form an

integral part of this Lease; and

d)  iHe Tenant shall observe and perform the Alrport Regulations.
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Landlord’s Alterations

Tn connection with the Landlord’s control and opesation of the Airport, the Landlord may,
at al] reasonable times:

B

i)

enter the Premises for the puzpose of making eny repairs or alterations thereon or
thereto as the Landlord may, in its reasonable discretion, determine as being
necessary for the proper operation of the Alrport provided that the making of any
such repairs or alterations and any such repairs or alterations do not materially
adversely interfere with the Tenant’s use of the Premises for the Permitted Uses;

prant, modify and terminate easements or other apreements pertaining to the use
and maintenance of all or any part or parts of the Lands provided that such grants,
modifications or terminations do not materially adverscly interfere with the
Tenant’s use of the Premises for the Permitted Uses; and

make any changes or additions to the pipes, conduits, utilities and other services
in the Premises which service'the Premises or the Airport Lands provided that
such changes or additions do not materfally adversely interfere with the Tenant's
use of the Premises for the Permitted Uses, .

In exercising any of its foregoing rights, the Landlord shall have the right to;

iy
i)

iif)

bring onto the Premises and use such machinery, equiprr;ent, material and workers
as may be required by the Landtord;

cause temporary obstructions of amy pedestrian or vehicular access to the
Premises; and .

temporarily suspénd the supply of any wtilities to the Premises. )

In txercising any of its foregoing rights, the Landlord shatl:

i)
i)

i)

iv)

do 20 as expediticusly 2s reasonably possible;

use reasonable efforts to minimize the interference with.the Tenant’s husiness
operations on the Premises;

consult with the Tenant with respect to issues atlsing out of the Landlord’s
exercige of such rights and prior to exercising such rights; and

restore any damage caused fo the Premises as 2 result of the exercise of such
rights. .

The exercige of such rights by the Landlord shall not:

i)

it)

i)

iv)

congiitute an eviction of the Tenant from the Premises, a re-entry by the Landlord
ora breach by the Landlord of its covenant for quiet enjoyment;

entifle the Tenant to any abatement of Rent or coinpensation for inconvenience,
nulsance or discomfort;

entitle the Terant to make any Claims against the Landlord; or
save and except as set out in seetion 9.2(¢)(iv), impose upon the Landlord any

abligation, responsibility or lahility whatsoever for the care, maintenance or
repair of the Premises, or any part thereof.
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10, ENVIRONMENTAL MATTERS

10.)  Complisnece with Laws and Policies

The Tenant shall, in connection with the use or oceupancy of the Premises or the Airport
Lands, at its sole cost, comply with, and canse the T enant's Employees to comply with: ’

g) all Envitonmental Laws; and
b)  all Bovironmental policies which may be established by the Landlord for the

Airport from time to time in respect of the use, treatment, handling, clean up and
. disposal of Hazardous Substances provided that such policies are communicated

in witing to the Tenant and apply uniformiy to all users, tenunts or ocoupants of -

the Afrport.

102  Use of Hazardous Substances

The Tenant shall provide the Landlord with @ wriiten statement describing ifs policy
covering Bvironmental matters aud which describes, inter glia:

2)  all of the Hazardous Substances used by the Tenant in its business or which may
: be located on the Premises; ' .

] the procedures used by the Tenant to contain and handle such Hazardous
. Substances; and

¢}  the procedures used by the Tenant to contein and deal with spills of Hazardous
Substences,

Such statement shall be provided to the Landlord prior to the Commencemeny Date and within 20
days followiny the date that the Landlord requests such a report from time to time doring the
Term. The Tenant shall, subject to.section 10.11, properly contain and handle all Hazardous
Substances within the Premises and dispose of same in 2ccordance with all Brvironmental Laws.

10.3 No Adverse Impact

In using Hazardous Substances, the Tenant shall, and shall cause the Tenant’s Employees
104 ’

g)  hendle end use same in accordance with all reasonable policies imposed or
enacted from time to time by the Landlord, communicated in writing o the
Tonant and uniformly applied to all users, ovcupants and tenants of the Alrpost;

B) riot use same in & manner which may cause an undue risk; and

c) not use same in a mamer which may ceuse or contribute to an adverse
Environmental effect upon the Premises, the Airport, the Airport Lands, any other
lands or to the Environment.

104 Tenant's Responsibility

(2}  Subject to section 10.11, the Tenant shall be solely responsible and lisble for any clean-
vp and rerpediation tequired by the Landlord in accordance with the Lease or any
Authority having jurisdiction of any Hezardous Substances which the Tenant, the
Tenant’s Employees or any Transferce caused to be Released onto or into the air, the
Premises, the Airport, the Airport Lands, other lands andfor the groundwater or surface
waters under ot on the Lands or any other Jands. Upon the ecemrence of any sach
Release or zny Environmental Event, the Tenant shalki
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()  promptly, give or cahse to be given to the Landlord notice to that effect and
thereafier give or eauge to be given fo the Landlord from time to time written
notice of the extent and nature. of the Tenant's complianice with the following
provisions of this section 10.4;

@)  promptly, perform or cause to be performed any. work 10 rectify the contrayention
ot non-compliance, or to manage the adversc effects of the Release of any
Hazardous . Substance and o ensure conformity and compliance wilh all
Environmental Laws;

(i)  Jf requested by the Landlord, obtain or cause to be obtained a certificate from an
independent reputable consultant designated or approved by the Lendlord
verifying the complete and proper compliance with the reguirements of
Brvironmentsl Laws or, if such {8 not the case, reporting #s to the extent and
nature of any fadlure to comply with Environmentaf Laws;

(v) promptly, cease or cause the cessation of any activity by thé Tenant, the Tenant's
Employses or any Transferees which canses or permits any Hazardous Substence
to be Released onto or into the Premises or any adjacent land, air or water or
results in any Hezardous Substance to be Released onto or into the Premises or
any adjacent land, air or waler or results in any Hazardous Substanice being
released into the Environment; and

(v)  if requested by the Landlord, obtain or cause to be obtained a certificate from an
independent reputable consultant designated or approved by the Landlord
verifying that eny activity referred to in section 10.4(a) (iv) above has ceased,

If any such clean-up, remediation or other actlon is'required in accordance with section
10.4(z), the Tenent shail, at its sole ‘cost, prepare all necessary stadies, plans and
proposels and submit them to the Landlord for approval, provide all bonds and other
security required by sny lawful Authorities and carry out the work required. In camwying
out such work, the Tenant shal! keep the Landlord fully informed of the progress of the
work. If the Tenant fails to immediately commence any such work upon receipt of
written notice from the Landlord, or, having started such work, fails to diligently proceed
with same, the Landlord may, in its sole discrction, elect fo camry out ¥ such work, or
any pert of it, and, if tits Landlord does so, the Tenant shatl pay for all costs in connection
therewith, together with an administrative fee equal to 20% of such costs, within 15 days
of vmitters demand being made by the Landloxd.

Subject to section 10,11, notwithstanding any rule of law to the contrary, all Hazardous
Substances or improvements or goods containing Hazardous Substances brought onto,
used at or Released from the Premises (uniess brought on to the Premises by, the Landlord
ar the Landlord's Employees) shall, despite any other provision of this Lease to the
contraty {other than section 10.11) and any expiry, termination or disclaimer of this
Lease, be and remain the property and sole responsibility of the Tenant notwithstanding
any present or future satvory provision or legal ‘presumption to the contrary and
notwithstanding the degree of thelr affixation to the Premises. This clause supersedes any
ofher provision of this Lease to the contrary..

‘The Tenant shall be responsibic and lisble for any failure by a Transfesce to perform any
of the covenants contained in this Article 19."

'Landlord’s Audit Right

The Landlord may, on prior written nofice, at any Hime during or after the Tern:

i} reguire the Tenant to cause an Environmental audit of the Premises to be carried
out; o .
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i)  cnter the Premises for the purpose of causing an Bnvironmentai audit of the
Premises o be carried out,

b) The scope and breadth of such Environmental audit shall be determined by the Landlord
" Inits reasonable discretion. The resulting Bnvironmental audit report shall be addressed
to both the Landlord and the Tenant and copies given to both, If any audit reveals any
breach by ihe Tenant of the Tenant’s Covenants contained in this Article, the Tenant

ghalk: :

Iy} immediately take such steps as are necessary 5o as 1o rectify such breach; and

ji)  if required by the Landlord, in its sole diseretion, obtain and post a bond or
frrevocable letter of eredit in the pame of the Landlord as security for the Tegant’s
obligations in section 10.5(@)({). The bond or itrevocable Jetter of credit shall be
in such amount is the Landlord reasonably determines having regard fo the
estimated costs of such work. £ the Tenant fails to comply with {ts obligations in
section 10.5(b)(3), the Landiord may, in its sole discretlon, exercise is rights in
section 22.3 and pesform snch wotk and draw upon the bond to pay for the costs
of such work, : '

¢) Intentionally Deleted.

d) The Landlord shall be solely responsible for the cost of any andit performed pursuant fo
section 10.5(p) excepl:

@  ifany such audit reveals a breach by the Tenant of any of the Tenant's Covenants
contained in this Lease; or

Giy  inthe case of any such audit done in the last year of the Term,

in which case.the Tenant shall be résponsible for the cost of such andit. The Tenant shail

pay such cost to the Landlord within 30 days of the Tenant vecelving an invoice from the
Landlord.

10.6 Removal of Hazardous Substances

Subject to seotion 10,11, upon the expiry of the Term, or at such other times as may be
required by any lawful Authority, the Tenant shall remove all Hazardous Substances from the
Presmises and carry out 2fl remediation work necessitated as a result of such removal, all at the
Tenant’s sole cost and expense, ‘The Tenant shall provide to the Landlord full information with
respect to any remedial work performed pussuant to this section 10.6 and shall comply with the
Landlord"s reasonable requirements with respect 1o such work, Without limiting the generality
of the foregoing;, the Tenant shall: '

()  prepare ell necessary studies, plans and proposals and submit them to the
Landlord for approval; .

()  if required by the Landlord, in its sole disoretion, obtain and post a bond or
ircevooable letter of credit in the name of the Landlord as security for the Tenant’s
obligations In this section 10,6, The bond oy irrevocable letter of credit shall be in
such amount as the Lendlord ressonsbly determines having regard to the
estimated cost of such work, If the Tenant falls 1o comply with its obligations in
this section 10.6, the Landlord may, in its sole discretion, exercise its riphis in
section 22.3 and perform such work and draw upon the bond to pay for the costs
of such work; and '

(¢)  obiain or cause to be obtined a certificate from an independent reputable
consultant designated or approved by the Landlord verifylng the complete and
proper compliance with this section 10,6,
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10.7 Records

The Tenent shall meinlain and shall ensure that any, Transferee shall maintain at the
Premises during the Term, and for a period of ten (10} years following the expiration or carly
termination of the Term at such Jocation 23 may be approved by the Landlord, documents and
tecords, includipg permits, Heences, ordefs, approvals, certificates, sound  recordings,
authorizations, registrations and other such records, including any documents and recards stored
by means of a device, relating to the pperations conducted at and the Environmental condition of
the Premijses which way be either reviewed or copied or both reviewed and copied by the
Lendlotd at any time on 24 hours' prior written notice, except in the case of an emezgency during
the Tertn, when 1o prior notice shall be required. .

10.8 Access bxl..andlr;rd :

Without limiting the Landlord’s rights pursnant to section 8.2 and without relieving the
Tenant of any of #s obligations under this Lease, -the Tonant shall and shall -ensure that any,
Transferee shall, et such reasonable times as the Landlord requires, permit the Landlord and il
designated representatives to enter and inspect the Premises and the operations conducted at the
Premises, to conduct, at Landlord’s expemse, Buvironmental tests and Environmental
assessments and in that regard, to remove samples from the Premises, to examine and make
copies of any documents or records relating to the Premises, to interview the employees of the
Tenant and any Transfetee and to take such steps-as the Landlord deems necessary for the safety
and preservation of the Premises, Following the completion of such tests or asstssments, the
Landlord shall restose the Fremises fo the state they were in priorto such tests or assessments,

109 Regulatory Bnquiries

The Tenant shall promptly provide and shall ensure that any Transferee shall promptly
provide to the Landlord on request such written authorizations as the Eandlord may require from
time to time to make inquiries of any Autherily regasding the Tenant’s and any Transferee's
compliance with Environmentat Laws. : - '

10.10 Sucvival of Tenant’s Obligations

(@  The obligations of the Tenant under this Axticte 10 including the. Tenant's obligations to
remove and remediate Hazardous Substances shall survive the Swrender Date or early
_ termination of this Leese, If, after the Surrender Date or early termination of this Lease,
the performance of those obligations by the Tenent requires acbess to the Premises, the
Tenant shall have such access and entry at such times and upon such tetms and conditions

as the Landlord may, from time to time, specify.

()  The obligations of the Tenent under this Aticle 10 ate in addition to, and shall not limit,
the obligations of the Tenant contained in other provisions of this Lease.

10.11 Tenant Not Responsible

(&)  Regardiess of any other provision of this Lease, the Tenmt shall not be responsible for
any Hazardous Substences:

1] brol;ght onto the Premises by the Landlord.or the Landlord's Employees; of

(i)  which migrate on to the Pramises from adjoining lands, uniess the Tenant owns ot
leases such lands and, if-the Tenant has leased such edjoining Iands, it is
responsible wnder the terms of its lease with respect to such adjoining lands to
remove and make remediation with respect to such Hazardous Substance from
and on such adjoining lands,

collectively “Exciuded Hazardous Substances™.
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If any Bxcluded Hazardous Substances are Jocated on the Premises at any time duting the
. Term, the Landlord shall either comply with its obligations in Article 37 of the Head

Lease in respect of such Excluded Hazardons Substances (which, for greater certainty,

wiil not include making any demand against the Tenant as an Ocoupant (as that term s .

defined in the Head Lease)) or, if the Head Landlord is responsible for dealing with the
Excluded Hazardous Substances, make demand upon the Head Landlord to comply with
jts obligations under Article 37 of the Head Lease in respect of such Excluded Hezardous
Substances. .

USE OF PREMISES

Use of Premises

“Ihe Tenant shafl only use the Premises “for the following purposes in comection with
operating a hangar and fixed base terminal operation {the “Permitted Uses™):

(i}  repair, maintenance and parking of the Tenant's aiveraft;

@iy aircraft and avionics maintenance, repair and assembly (parts and service) for
general aviation aircrafl; .

(i)  sale of lubricants, hydraulic fluids, petroleum, oxygen and nirogen for general
aviation aircraft; ‘

(v) rental of alteraft hangar, office, shops and meeting rooms end alrcraft minp
parking to general aviatlon clients; .

fv)  ground héndling services for general avintion alreratt, including airoraft faelling
"and de-ioing at locations at the Premiscs designated by the Landlord, nireraft
grooming, lavatory service and freight on-loading and off-loading for general
aviation alreraft; .

(vi)  general aviation, scheduled and charter passenger and medevagc air services;

{vif} provision of flight planning and weather briefing facilities and services for general
aviation clients;

(viil) related administration support space; and

(%)  provision of facilities and services, such as facsimile machines and photocopiers
on a not for fee basis for general aviation clients,

The Tenant acknowledges and agrees that pursuant to the Aiiport Regulations the
Landlord may require that cerlain aireraft de-icing cervices be provided only at the
Landlord’s Central De-loing Facility. Bxcept as provided in the following sentence, the
Tensant shall not use or permit, or suffer the use of, the Premises or any part or paris
thereof for any business of purposes other than the Pesmitted Usos.

The Tenant shall be penmitted to use, or cause to be used, the Premises for the provision
of any or all of the following services (a “Service”) to customers of the Tenant by the
Tenant or a third party service provider (a “Service Provider™):

¢y  flight catering;

(i)  carzentals;

Gii)  duty-free and other rotail sales;

vy  filming

61




62

@

‘112

.30~

(v)  food and boverage sexvices; and

(vi) provision of facilities and services described in section 11.1(a)(ix) of this Lease
on a for-fee basis. .

provided that!

(i)  the Tenant shall have obtained the prior written consent of the ¥.andlord to the use
of the Premises for the purposes of providing a Service, such consent not to be
untreasonably withheld; and

()  the Tenantor the Service Provider, as the case may be, shall have entered into the

GTAA's standard form concession or licence agreement in respest of the Services
to be provided by the Tenant or the Scrvice Provider, as the case may be. :

Provided the Tenant receives the Landlord’s prior written consent in each instance, the
Tenant shafl be permitted to use the Premises far the repair, maintenance and parking of
wide-body aircraft of the Tenant’s customers,

Conguct of Business

Tn its use of the Premises, the Tenant shatl:

a)

b)
©)

d .

e

not perform any aets or carty on any practices which may damage the Premises or
be a nuisatce;

not commit or suffar o pemmit to be committed any waste upon the Premises;

not interfere or permit any interference with the use, opetation or maintenance of
the Alrpost;

obtain and provide evidence to the Landlord from time to time on demend being
made by the Landlord that the Tenant has obtained all necessary approvals,
licenses and consents from all Authorities having Jurisdiction for the operation of
its business on and from the Premises and that such approvals, licenses and
consents are in full force and effect;

ROt

i) sell at the Airport any goods or services to the public or passengers, other
than those associated with and nocessary for the Permitted Uses;

iy conduct & general merchandising concession or a ground transportation
business;

4i)  store and distribute aviation or automotive fuel, whether for the Tenant's

own use or for sale other than as associated with and necessary for the
Pemitted Uses;

iv)  store and distribute iglycol other than as associated with and necessary for
the Permitted Uses;

v) use or occupy the Premises for the purpese of constructing or operating
" any Alr Terminal Building; or

vi)  use or oooupy the Premiscs for any purpose other than a permitted use as
get out in the Approved Land Use Plan or for a use that is inconsistent with
the wses permitted by the Head Lease;
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) conduct its busizess in the Premises in a manner befiiting the character of the
Alport and otherwise In accordance with good business practices;

g discontixmé, on: written demand being made by the Landlo‘rd, any conduct which,
in the Landlord's reasonable determination, may harm the Landlord's reputation
or reflect unfavonrably on the Airport; and

k) ot do or permit to be done any act in or on the Promises which may Tmypair the
operation of any system or facility provided for the protection of the genecral
public or the operation of the Alrport,

113  Observence of Law

The Tenant shall, at it sole cost and expense, and subject to the other provisions of this

1.case, prompily:

a)  observe and comply with all Laws which are in effect from time to time duwing
the Term and which, directly or indirectly, pertain to ot affect the Premises, the
Tenant's use of the Premiges, the conduct of any business in the Premises, and the

making of any repairs, replacements, alterations, additions, changes, substitutions

or improvements of of to the Premises;

b) observe and comply with all police, fire and sanitary regulations iraposed by any
Authority or made by fire insurance underwriters;

c} comply with the Afrport Regulations; and
d)  camy out all modifications, alterations or changes of or to the Promises and the

Ternt's conduct of business In or the use of the Premises which are required by
any Anthority. ’

The Tenant hereby authorizes the Landlotd fo make teasoneble enquities of all Anthorities with

_tespeot to the Tenant's compliance with the terms of this 'section and shall, within 10 days of

demand being made by the Landlord, provide to the Lendlord such written authorization as it
may require in order to make such enquiries.

114 Elecironic and Visual Interfetence

a)

b

<)

The Tenant shall not, and shall ensure that any Tramsferee shall not, conduct any
operation, eonstruct any Additional Improvements, make any changes or alierations to
any Existing Inaprovements, carry out any other work, install any equipment or signs, or
do anything else which will in any manner:

)] interfere with any electronic signal from any Air Navigation Facility;

ity cause physical or electronic interference with or hazard to the navigation of any
aircraft; or

i)  adversely affect sny Air Navigation Fecility or any electrical power system
serving the Afrport,

Upon reeefpt of notice from cither the Landlord or NavCan of any such interference,
hazard ur effect, the Tenant shall, at its sole cost and expense, hnrhediately cease and
remove any improverment, alteration, work or equipment causing the interference, hazard
or effect save and except if same belongs e or was installed or placed by the Landlord or
the Landlord’s Employees.. ’

“JF the Tenant fails to comply with the preceding provis'inns of this seetion, the Landlord

ot NayCan may, without imiting recoyrse to any other remedies available to them:
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i enter the Premises and remove the Tmprovement, alteration, work and equipment
: causing any ‘such interference, hezard or effect, at the Tenant’s cost plus an
administrative fee equal to 20% of anch cost, which costs shall be paid withis 15

ddys of demand being made by the Landlord; and/or

iy obtain an injunction prohibiting the Tepant from faiing to, or ordering the Tenant
to, comply with the provisions of this section. The Tenant shall not oppose the
Landlord*s application for such an injunction and this setion may be pleaded as.a
complete estoppel to any objection rafsed by the Tenant.. .

11,5 Tenant's Signg

The Tenant shall not paint, affix or display any sign, advertisement, notice or lottering on
any part of the Premises which Is in public view without the prior written consent of the
Landlord, which consent shall not e uneasonably withheld or delayed.

{1.6 Landlord's Signs

The Landlord may at any time during the last 6 months of the Term, place upon the
Premises a sign stating that the Premises are "For Lease", Such signs shall.be of reasonsble
dimensions and shall be reasonably placed so &5 not to interfere with the Tenant's business, and
the Tenant shall 5ot remove suoh notice, or permit same to be removed.

11.7 Official Languages

The Tenant shall comply wifh the Qﬁicla! Languages Aot (Canade) and Service to the
Public regulations.

12. INSURANCE AND INDEMNIFICATION

12.1 Tenant's Ingumice

4)  The Tenant shall, at its sole cost and ‘expense, take out and keep in full force and effect
throtghout the Term and any period when it is in possession of the Premises, the
following insurance:

1) except as 1o any portion of the Premises under construction and which is insured
by the insurance coverage required by section 12.1¢a)(iv), “a]l-risks" property
{nsurance insuring the Premises (including, without timitation, all buildings and
structures on the Lands and all property of every description and kind owned by
the Tenant, or for which the Tenant Is legally linble, or installed by or on behalf of
the Tenant, including, without limitation, stock-in-trade, forniture, fittings,
installations, signs, aiterations, additions, partitions, fixtures and anything in the
nature of & leasehold improvement). Such insurance: '

_a)  shall be in aamount not less than the full replacement cost from time to
tirne-of the items insured. If there is & dispute as to the amount of full
replacement cost, the decision of the Landlord shatl be conclusive and
binding;

b)  shall nane the Landlord end the Head Landlord as additional named
insureds; .

¢} shall name the Landlord as & loss payes;

d) may contain rsasonable deductibles in, amounts aceeptable lo the
Landlord; :
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¢} shall be on an agreed amount coinsurance basis on such IBC form as the
Landlord may specify from time to time;

[y) shall include coverage for flbod and earthquake; and
g) shall inctnde the following endorsements:
(1)  contingent liability from enforcement of building by-laws; and

@ a breadth of coverage clause stating ihe policy will be net moré
restrictive than a standard poticy of fire insurance, including
extended coverage and malicious damage extensions;

comprehensive form boiler and machinery inswrance on a blanket repair and
replacoment basis covering gll objects connected and zcady for use within the
Premises or serving the Premises with limits for each accident in an amount at
Jeast cqual to the ful} replacement cost of such objects and the Premises
(including, without limitation, al) buildings and strootures on the Lands and all
propery of every description and kind owned by the Tenant, or for which the
Tenant is legally Jiable, or installed by of on behalf of the Tenant, including,
without Jimitation, stock-intrade, farniture, fiings, installations, signs,
alterations, additions, partitions, fixtures and anything in the nature of a leasehold
improvement), Such insuzance: .

ay shall be in an amount not less than the fall replacement cost from lime to

’ time of the items insured. If thers is a dispute ag 10 the amount of full
replaceraent cost, the decision of the Landlord ghall be conclnsive and
binding;

b)  shall name the Lendlord and the Head Landlord as additional named
) insureds; :
¢ shall name the Landlord as a loss payee;

d)  may contain reasonable deductibles in amounts accepiable to the
Lendlosd;

€) shall be on an agreed amount coinsurames basis on such IBC form as the
Landlord may specify from time to time; and

f} shall inciude the following endorsements:
(1)  contingent liability from enforcement of building by-laws; and

(2)  duing any period of construetion or reconstruction, delayc,;d
completion (jricome and soft costs) in an amount sufficient to
cover the exposure to loss associated with testing of the equipment;

business interruption insurance i an amount which will reimburse the Tenant for
direct or Indirect loss of eamings attributable to all pesils insured against in
gection 12.1(a)(0) end (ifand other perils commonly jnsured ageinst by prudent
tenants or atiributable to prevention of access to the Premises us a resolt of such
pesits. Such insurance: '

@  shallinclude a provision for the pryment of the Reat; and

[} be in a profits form of coverage with an indemnity period of not less than
24 months;
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during suy petdod of construotion or reconstruction of the Premises, until
completion of construction or reconsiruction, builder’s risk’ insurance insuring
stch construction for the full replacement cost from time fo fime thereof, Such

insuranee:
ay  may confain reasonable deductibles in amount acceptable to the Landlord;

b)  shall be no Mo restrictive, than the CCDC 201 Builders Risk Form (or
any replacement from time o {ime);

¢)  shall pame the Landiord and the i{ead Landlord as additional named
insureds;
d)  shalinpamethe Landlord as a loss payee;

€) shall contain no exclusion for loss or dumage caused by floor or by fieor
’ at earth movement, including earthquake;

*f shall be wrltten on & wrap-up basis covering the Landlord, the Tenant, the

contractor and all sub-contractors; ©

£ shall, In the case of any significant new construction or renovation, be
extended to cover soft Costs incuding delayed rents (24 months
minismun), intesest, advertising cost and rental commissions when the loss
is caused by an insured risk; and .

k) shal] contain the following endorsements:

(1)  breadth of coverage clause stating the policy will not be more
‘ restrictive than -4 standard policy of fire jnsurance, inchuding
extended coverage and malicious damage extensions;

. () provisions for the application of the policy deductibles on a
’ defined "occurrence” basis;

(€3] rcplacameni cost Including expert fees, insured's everhead,
contractors' margin of profit, general average and salvage charges;
and

{4)  demage or destruction by olvil authority;

in addition fo the insurance described in section 12.1(a)iv), during any perlad of
construction or reconstruction of the Premises, the Tepant shall (except to the
extent that such coverags can be and js maintained under the other insurance
required to be maintained by the Tenant pursuant to section 12.1(2)) provide and
maintain:

@)  in the event the construction is not on the Afrside, linbility insurance
written on a wrap-up basis covering the Landlord, the Head Landlord and
the Tenant for damages dug to property damage, bedily injury (including
death) anil personal injury arising out of the existence of the Premises s
well 23 any construction operation or srising out of the control or the use
of the Premises by the Tenant, The coverage shall he no more resirictive
¢han the CCDC 101 liability policy (or any zeplacement of such policy
from time to Hime), inoluding CCDC.101-2 endorsement (or eny
replacement of such policy from time to time). Such insurance:

(1) shall be subject to the IBC pollution exchusion, with the hastile fire
exception and subject to a project exclusion;
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(2)  shall contain a combined singlo liit of the maximum available,
b in no event less than $25,000,000.00;

(3) provide no less than 24 months completed operations coverage;

and
(4)  include non-owned automobile Tiability insurance;

in the event any part or the whole of the construction is on any part of the
Aisside, airport contractors Hability instrance obtained from the aviation
market covering the Landlord and the Teneni for damages because of
property damage, bodily injury (inchuding death) and personal imjury

aising out of the exiglence of the Premises as ‘well as the construction -

operations or arising out of the coutrol or use of the Premises by the
Tenant, The policy shall contain 2 combined single limit of not less than
$250,000,000.00; ’

project-specific professional errors and omisgion coverage in respect of
architeots and engineers inchuding coverage for all professional risks in the
amount of not less thari $5,000,000.00 or such other amouni as may be
agreed upon by the Landlord and the Tenant, having regard to the value of
the constrnction project;

if the construction or renovation involves working with asbestos, asbestos
abatement lisbility coverage, on s claims-made basis and without
exclusions for health related hazards, in the amount of not Jess than
$3,000,000,00, and shall ensure that PCB ljebility coverage is obiained in
the amount of hot less than $3,000,000,00, and such other amount a3 may
be agreed upon by the Landlord and the Tenant, having regard to the value
of the construction project; .

comprehensive general liability and aviatien liebility insurance, which:

2)
w

(]
)]

€

ghall be on ax: occurtence basis;

>

shall include coverage for personat injury liability; bodily injury lability;

contractual liability; heat, smoke or fumes from a hostile fire; "all-tigks"

tonants' legal lisbility for the full replacement costs of the Premises;
gon-owned automobile liability and owners' and comtractors’” protective
insurance; coverape with Tespeot to the Premines (coverage o include the
business operations conducted by the Tenant and any other Person on the
Premises); nuclear haza{d for isotopes;

peme the Landlord and the Head Landlord as.additional named insureds;

specifically insure the Landlord for!

'( 1)  vicarious lisbility for any actions or failure to act of the Tenant and

those for whom the Tenant is responsible at law; and

(2)- Hability arising out of the Tenant’s business and all operations
uskal or incidenial thereto and the Tepant’s use of the Premises;

if the use of the Premises or the Tenant's activities expose the Tenant 1o
any of the risks associated with the Uses enumerated below, the policy
shall provide coverage for liability atising out of such risks fromu

(1)  products and broad form completed operations;

()  paid parking lot;
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é3) commercial hangar;
4  flyingairplanes;
() taxiing sirplenes;
(6)  emergency equipment and services;
. (7 fuelling and defuelling;
(8)  dedoing aircrafy; .
(9  licensed premises;
(10). carrying passengers or freight;
(11)  professional acts;
(12) demolition;
(13)  security services; and,
{14) ground conirol;
f  if the use of the Premi;:as or the Tenant's activities Jnvolve cartying
passengers, or the Premises provide public access to an airficld, the policy
shall provide coverage for war and aflied risks;

g shall, if the Tenant’s business cperations includes or involves aviation
related operations, provide for coverage in the following limits:

() & combined single limit of not Jess than $100,000,000.00 per :

oconrrence {except in respect of products and completed operations
both of which are on an annual aggregate basis) for bodily injury
(including death) and property damage inclnding damage to
airerafl; and

(2) a combined single limit of not less than $25,000,000.00 per
oceurrence for personal injury; and

h} shall, if the Tenant's business operations do not include or involve
aviation related operations, provide for covermge of not kss than
$5,000,000.00 for any one ocourrence and contain an aggregate limit of no
less than $5,000,000.00;

standard .owners' form automobile insurance providing third party liability
insurance with $2,000,000.00 inclusive Himits; and acoident benefits insurance,
covering all licensed vehicles owned, lensed or operated by or on behalf of the
Tenant. IE such vehicles require access to the Airside, this limit will inerease to
$10,000,000.00; and

any other form or forms of insurance as the Tenant or the. Landlord may
reasonably require from time 16 time In amounss and for insurance zisks against
which a prudent tenant operating a business at an airport would protect itself.

It shall be the Tenant’s sole responsibility, and cost, to decide whether or not to carry any other
insurance coverage in addition to that specified above. :

B)  All policies required by this section shall:
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1] be in form and with insurers acceptable from time fo time to the Landlord;

iy  contain an endorsement requiring the insurers under such policies to notify the
Landlord in writing at least 60 days prior to any material change or cancellation
thereof:

fi)  contain a waiver in favour of the Lasdlord and the Head Landlord of any breach
of warranty clause such that the insurance policies in question shall not be
invalidated in tespect of the interests of the Landlord and the Head Landlord by
reason of & breach by the Tenant of any warzanty contained in such policies;

i)  contain a claise stating that the Tenant's insurance polioy will act as primary
isurance and shall aot cail into contribution any other insurance that may be
avaliable to the Landlord or the Head Landlord; and

) not contaln an exolusion that removes coverage because the Premises and the
Tenant’s business operations ar¢ located at an airport. .

All property dardage and public liability insurance required pursuant fo this section shall
contain a severability of intetest clavse and cross Iinbility clause.

All property, boiler and machinéry and business intermption insurance requived pm;sumt '

to this section shall contain:

i) a joint joss agreement endorsement, which shall apply whether or not the insurers
are signatories to the [BE agresment; and

fiy  awaiver of any rights of subrogation which the insurers of the Tenant may have
against the Landlord or the Head Landlord and those for whom the Landiord or
the Head Landlord is in law responsible whether the demage is caused by the act,
omission or negligence of the Landlord or those for whom the Landlord is so

vesponsible and shall have attached thereto and forming part thereof the’

Mortgagee's standard form of mortgage clanse.

Pror {6 the Commniencement Date, the Tenant shall furnish to the Landiord cerified
cestificates of insurance which shall: :

)] be signed by the Tenant's insurers, or an authorized representative of the insurer;

i) contain sufficient pasticulars to enable the Landlord to confirm that the Tenant has .

taken oitt the insurance required by this Lease; and

iiiy beina form satisfactory to the Landlord,

or, if required by the Landlord, certified copies of all such policics. The Tenant shall provide
written evidence of the continuation of such policies from its insurer’s represeniatives not less
than 10 days prior to their respective expiry dates. :

f)

Foi]

All insurance premiums for the insurance required by this section shall be peid for by the
Tenant

If:

i) the Tenant fails: to take out or maintain any of the insurance required by this
section; or :

jiy  any of the insurance vequired by this section is not approved by the Landlord and
the Tenant fails to rectify the situation within 48 hours after written notics by the
TLandlord that it does not approve of such insurance,

69




70

-38-

the Landlord shall have the right, but not the obligation, to effect the insurance tequired by this
seetion, 2nd 1o pay the cost of premiums therefor, In such event the Tenant shall pay o0 the
Landlord the amount so peid by the Landlord, plus 20% thereof as an administrative charge,
within 15 days of demand being made by the Landlord, )

.12.2  Intentionally Deleted,

123 Adjustment of Claims and Dishursement of Insurance Proceeds

Where damage o destraction oceurs which is wheily or parily covered by inswrance, the
Tenant shall use the insurance proceeds 0 perform all necessary work to vepair, restors or rebuild
the items damaged ot destroyed of to reimburse the Tenant in respect of costs incurred by the
Tenant for such work already performed, Should the insuvamce proceeds, if any, be insufficient
to pay the entire cost of the necessary wark fo be performed by the Tenant to rebuild jn
accordance with Article 18, the Tenant agrees o pay the deficiency or the entire cost of such

work, as the case may be.

124  Adverse bmpact on Insurance

a) I any of the Landlord's jnsurance premiums are increased by reason of anything done or
omitted or permitted to be done by the Tenant or by anyene permitted by the Tenant to be
upon the Premises, the Tenant shall be responsible for paying the full amount of such
increase. The Tenant shall pay such incrensc within 15 days afler invoices for such
additional premiums are rendered by the Landlord. In determining the Tenant's

. responsibilify for any increased cost of insurance as aforesaid, a statement issped by the -

_ orpenization, company of {sgurer esteblishing the insusance premiums or rates for the
velovant insurance policies stating the reasons for such increase shall be conclusive
evidence in deterinining the Tenant's responsibility for same.

b)  If any of the Landlord’s insurance is cancelled or is threatensd to be cancelled by the
insurer by reason of the use or occupation of the Premises or any past thereof by the
“Tenant or by any Transféree or by anyone periitied by the Tenant to be upon the
Premises, and if the Tenant fails to remedy the condition piving rise to the cancellation or
threatened cancellation within 48 hours after otice thercof by the Landlord, the Landlord
may, at its option, in zddition to any other remedy it may have, forthwith terminate this
Lease by notice in writing to the Tenant and thereupon Rent and any other payments for
which the Teriant is lable under this Lease shall be apportioned and paid in full to the
date of such termination and the Tenant shall jmmediately deliver up-possession of the
Premises to the Landlord and the Landlord may re-enter and take possession of same,

125 Limitation of the Landlord's Liability

The Landlord shall not be liable or responsible in any way fo the Tenant or to any ather
Person for and the Tenant hereby releases the Lendlord inrespect of: .

a) any Injury arising from or out of any oceurrence on, §n or relating to the Premises
or any loss or damage to propetty (including loss of use thereof) of the Tenant ot
any other Person located in, on or around the Premises from any cause whatsoever;

b)  without limiting the generaity of the provisions of section 12.3(2), any Injury to
the Tenant or any othet Person or loss or damage to property resulfing from:
alplane disasters; strikes; Jockouts; war; tlots; insusrection; Acts of God; fire;
smoke; explosions; falling or defective plaster, ceiling 'tiles, fixtures or signs;
broken glass; steam; fumes; vapours; odowrs; dust; dirt} cinders; grease; acid; oil;
any noxious, offensive or excessive liguids, solids or pascs; any Hazardous
Substance; debris; vibration; radiation; air or noise poliution; thefl; vandalism;
breakage; vermin; electricity; electrical or other wiring, computer or clectronic
equipment or systems malfiunction or stoppage; water; rain; floods; flooding;
freezing; carthqueke, tomado or hurjcane; wind; snow; sleet; hail; frost; fce;
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excessive heat or cold; sewage; sewsr backup; toilet overflow,; leaks or discharges
from any part of the building on the Premises, or from any pipes, sprinklers,
appliances, equipment, electrical or other wiring, piambing fixtives, roof,
windows, skylights, doors, trap doors of subsurface of any floor or eeiling of any
part of such bufldings or from the strest or any other place, or by dampness or
climatic conditions or from any other cause whatsoever;

) any Tnfury, loss or damage cansed by any Person in or on the Premises or by the
public, ar by construetion or renovation, or by any private, public or quasi-public
work, or by interruption, cessation or failuze of any public or other utility service
or any other couse whatsoever;

d} any Injucy to.the Tenant or any other Person or any loss or damage suffered to the
Premises or the contents thereof by reason of the Landlotd ox its representatives
entering the Premises to undertake any work therein, ot to exercise apy of the
Landlord's rights or remedies undei this Lease or at law, or to fulfil any of the
{.andlord's Covenants, or in the case of emergency; or

e) any Injucy, loss or damage insured against or required fo be insured against by the
Tenant pursvant to this Lease.

Al property kept or stored on the Premises shall be so kept or stored at the risk of the Tenant
only and the Tenant shall hold the Landlord harmiess from and aguinst Claims arising out of
damapes to same, inclading, but not limited to, any subrogation claims by the Tenant's insurers.
Notwithstanding anything contained herein to the contrary, it is understood and agreed that the
fimitation on liability conteined in this section 12.5 shall not apply to any death oz Tnjucy or any
damage to property referred to in this Lease if any death or Injury ar any damage to property is -
caused by or to the extent conteibuted o by the negligence or wilfll misconduct of the Landlord
or the Landlord’s Bmployees, but only to the extent that: :

(A) the Tenant is not required to have insnrance COVerage pursugnt o section 12.1 of
this Lease; and

(B)  the Tenant does not otherwise have insurance coverage for such death or Injury or
any such damage to property;

in either case without teking into account any deductible or co-insusance provisions or
other clauses.

126 Indemnification of Landlord

The Tenant shall indemnify the Landlord and save it harmiess from and against any and
all Claims in connection with:

a) any Injury referred to in section 12.5 or any loss or dumage to property referred 10
in section 12.5 and in respect of which the Tenant has released the Landlord
pursuant to section 12.5;

b the failure of the Tenant to observe and porform any of the Tenant's Covenanis;

) the occupancy or use by the Tenant of the Premises, including, without limitation,

the conduct and opexation by the Tenant of its business on the Premises;

d) subject fo section 10.11, any Hezardous Substance being brought into, prodiced
or maintained in, or discharged from, the Premises during the Term;

e} any Hazardous Substance being brought onto the Airport Lands or the Alrport by
+he Tenant, the Tenant’s Employees or any Transferee during the Termn; and

1
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D any occyrrence on the Premises however cansed except o the extent ouused by the
negligence or wilful misconduct of the Landlord or the Landlord’s Employees.

11 case the Landlord, without actus] fault on its part or that of the Landlord's Employees, is made
a party to any litigation commenced by or against the Tenant, the Tenant shall defend the
Landlord, at Tenant’s awn expense and with Tenant's own legal counsel, with respect to such
litigation. To the extent that the Tenant so assumes the defence of Landlord, Tenant shall not
pay any costs OF eXpenses relating to defence of the litigation, including legal fees on a solicitor
and his own client basis, incurred or paid by the Landlord In connection therewith, the Landlord
agresing that the Tenamt shall have sole responsibility for all matters yelating to such defence
including cholce of legal counsel.

13. TRANSFERS

13.1 Consent Required

(@  The Tenant will not effect a Transfer, in whole or in patt, without the prior written
consent of the Landlord in each instance, which consent shall not be unreasonably or
arbitearily withheld or dolayed, The consent by the Landlord 1o any Transfer to a
Transferes, if granted, shall not constitute 2 waiver of the necessity for such consent to
any subsequent Transfer. This prohibition apainst a Transfer is to be consirued so a8 10
include a prohibition against any Transfer by operation of law. No Transfer shall be
deemed to have been consented to by the Landlord asa tesult of the Landloyd’s fajlure to

reply to a request by the Tenant for consent to 2 Transfer,

® The Teﬁnnt will not effect a Transfet, in'whole or in parl, unless such Transfer:
i) meetls all of the Transfer Requirements; or
i) is approved by the Head Landlord.

(©  Notwithstanding anything to the contraty contained herein, the Tenant may assign this
Lease or sublet the Premises 1o an Affiliate of the Tenant without the Landlord’s consent
(a “Permitted Affiliate T cansfer™) provided that:

G  priortothe date of the Permitted Affiliate Transfer:
{A)  the Tenant provides the following to the Landlord:

(1)  waitien notics of its intention to eficct a Permitted Afiiliate
Transfer and the name of the Affiliate to whom the Permitted
Affiliate Teansfer is to be made (the “Pormitted Affiliate
Transferce™);

(2)  evidence reasonably satisfactory to the Landlord that the Permitted
Affillate Transferee is an Affliate; :

(3}  a copy of the document giving effect to the Permitted Affiliate
Transfer; and . :

© (4)  on underteking by the Permittcd Affiliate Transfetee to remain an
Affiliate of the Tenant for the remainder of the Tern or unti} the
Landlord has given its consent as provided hetein fo the Transfer
pursuant to which the Permitted Affiliate Transferee is no longe:
an Affiliate of the Tehant; and

(8) the Permitted Affiliate Transferce executes an agreetnent with the
Laidlord in which the Permitted Affiliate Transferee agrees o be bound
by all of the Tenant’s Covenants as if such Permitted Transferse had
originally exccuted this Lease us tenant; and
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(i)  except for the provisions of sections 13.3(b), 13.3(c)(ii) and 13.3() which shall
apply to a Permitted Affiliate Transfer, the other provisions of this Article 13 shall

not apply.

“Notwithstanding anything to the contrary contained herein, the Tenant may, without

having to obtain the Landlord’s consent, and without having to cornply with the other
provisious of this Article 13 (other than sections 13.3(b), 13.3(c)(01) and 13.3()) grant
liconses or subleases for the use of parts afthe Premises, provided that:

ti) the licence or sublease is on a form approved by the Landlord, acting reasonably;

i)  the term of any such licence or sublease (including any renewals or extensions
thereof) is less than 1 year;

Gi1)  the avea of the portion of the Premises which is the subject matter of such licence
s Jess than ten percent {10%) of the total area of the Premises;

@v) the licence or sublease does not peumit the Hicensee or subtenant to vse the
Premises subject to the lieence or sublease for & use whick is not permitied by, or
which is prohibited by, the terms of this Lease; and

(¥)  the Tenant shall maintain copies of any such licence or sublease at the Premises
{or such other location agreed upon by the Landlord acting reasonably) and make
therm available to be reviewed by the Landlord at any lime on two {2) Business
Days notice,

{32  Factars for Congent

Despite the fact thet the Landlord may not unreasonably or arbitrarily withheld its

consent to a Transfer, the Eandlord wil) be considezed to be reasonably withholding its consent if
st teason or ressons for daing 8o is or are based upon all or any of the following factors:

a) any fector which & court of law would consider to be reasonable;
b} a proposed change in the use of the Premises to other than the Permitted Uses;

c} if the Landlord determines that the document giving éffect 1o the Transfer Is
contrary to this Lease or the Head Lease;

d)  the financia) condition of the Teansferee is not satisfactory o the Landlord;

€) tho Tenant is in defeult of any of the Tenant’s Covenants or 2n Bvent of Defanlt
has oocwrred and is continuing; or

) the failure of the Transferes lo provide such guarantecs ot other seontity as may
be equired by the Landlord to gusrantes or seoure the Transferee’s obligations
pursuant to any document evideieing the Transfer and its obligations under this
Lease, the Landlord agreeing that it shall not require of any Transferee any
guarantees or security over and above that which Is required herennder of the
‘Tenant.

The preceding factors are not intended to be an exhausiive list of the factors which the Landlord

may take into account In determining whether or not te give its consent to 8 proposed Transfer.

133 Transfers

a0

1£ the Tenant intends to effect a Transer, in whole or in past, the Tenant shall provide the
Lendlord with written notice of its intention to effoct @ Transfer, which written nofice
shall set out the name of the proposed Transferes and its prinoipals and be accompenied
by:
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i} such information regarding the proposed Transferee as the Landlord mey
reasonably recuire in order to determine whether or not to consent to the praposed
Transfer, including, without limitation, information conceming the principals of
the Transferee, reasonable information as to the proposed Transferee's, and its
principals’, prior business experience, complete evidence of the Transferce’s,
financial strength and business information regarding the proposed Transferee and
its principals and an original copy of all documents and agreements refating to the
proposed Transfer; and

i) the sum of $1,000,00, being the Landlord’s administrative foe payable for
considering the Tenant’s request for consent. Such fee excludes any legal fees
and disbursements which the Landlord may incur in connection with a request for
its consent. The Landlord shall be entitled to increase the said amount from time
to time to reflect market conditions. .

The Landlord-shall not be required to consider any request for its consent uatil such time as it has

recetved all of thé preceding information and monies. Within 10 Business Days of receiving all
such information and monies, the Landiord will notify the Tenim in writing cither that it
consents (subject to the Teneot and the Transferee complying with &1l of the provisions of this
section 13.3 on their respeotive parts to be complied with) or does not consent o the Transfer,

b)

)

d)

If there is a Transfer of this Lease, the Landlord may collect Rent from the Transferee and
apply the net amount collected 1o the Rent required to be paid pursuant to this Lease, but
1o aceeptance by the Landlord of any péyments by a Transferce shall be deemed a waiver
of the obligation to obtain the Landlord's consent to a Transfer, or the acceptance of the
Transferee as tenant, or a release of the Tenant from the further performance of the
Tenant’s Covenants. '

Any document evidencing the Landlord's consent fo 2 Transfer shall be prepared by the
Landlord or its solicitars.

All reasonable legal and other third party costs incuired by the Landlord with respect to a
request by the Tenant for the Landlord's consent to a proposed Transfor (including,
without limitation, the costs of all examinations, the costs of preparing all requisite
documents, processing costs and the costs of all negotiations by the Landlord or it
solicitors) shall be paid by the Tenant to the Landlord forthwith upon demand, and, in any
event, prior 10 the Landlord giving its consent. Fox greater centainty, such costs shall be
paid by the Tenant whether or not the Landlord consents to the proposed Transfer. The
Tenant shall provide to the Landlord such deposit on account of the Landiord's legal fees
as-the Landlord or its solicitors may require prior to the Landloxd instructing its soliciters
to consider or deal with the Tenant’s request for consent,

Any consent by the Landlord shall be subject to:

i} the Transferce executing a secusity agreement in favour of the Landlord, which
security agreement shall contain provisions substantially similar to those sef out in
section 21.2, the Landlord agreeing that it shall not require of any Transferce any
guarantees or security over and sbove that which is required hereunder of the
Tenant; .

i)  the Tenant and the Tramsferee executing an agreement with the Landlord
" providing for the following: '

) the Transferee’s agreement ta be bound by all of the Tenant's Covenants as
if such Transferce had originally executed this Lease as tenant;

b) if the Transfqreé is not an assipnee, the Transferee's agréement that, at the
Landlord’s option, all of the Transferee's right, tifle and interest in and {o
the Premises absolutely terminates upon the surrender, releass, disclatmer
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2)

3.

or merger of this Lease, despite the provislons of .section 21 or section
39(2) of the Act; and ) .

) if'1¥ds Lease is terminated prior to the end of the Term, the Transferee will
enter into an agreement with the Landlord on. substantially the same {erms
g5 the Transferee’s dgreement with the Tenant, but only if the Landlord
rnakes wiitten demand on the Transferse to do so within 30 days following
the termination of this Lease.

1, as a result of any Transfer (othier than licences or subleases entered into in accordance
with section 13.1{d)), the Tenent iz entitled, divectly or indirectly, as a result of such
Transfer to recelve for the Transferee’s right to use, possess or oceupy the Premises, as
tenant, a rent, payment, fee or any other consideration, in the form of cash, negotisble
instument, goods, services or in other form whaisoever, which is greater then the
Minkmum Rent payable o the Landlord, then the Tenant shall pay any such excess to the
Landlord forthwith within 10 dsys after receipt thereof by thé Tenant from time to time.
The Tenant shall immediately make available to the Landlord upon request subject to the
ELandlord signing a confidentiality agreement with the Tenant all of the Tenant's books,
records and documentation so as to enable the Landlord to verify the receipt ot the
amount of any such excess.

Al amounts payable by the Tenant pursuant to this Lease up to the effective date of the
Transfer, including, without limitation, all amounts required to be paid by the Tenant
pursuant to this section 13,3, shall be paid in full to the Landiord prior to the Landlord
executing the document evidencing its consent to the Transfer. Until such time ac the
said amounts are paid in fulf, the Landlord shall he under no obligation to glve its consent
to the ‘Transfer or execute the' document evidencing its consent to the Transfer. Where
any such amounts cannot be finally determined at that time, the Tenant shall deposit with
the Landlord an améunt reasonably estimated by the Landlord to cover such
undetermined amomnts, snch amount to be held by the Landlord without any Hability for
interest thereon until the estimated amounts beeome finally determined by the Landlord,
at which time the appropriate adjustments shall be made,

Notwithstanding the effective date of -any permitted Transfer as between the Tenant and
the Transferee, all Rent for thie month In which such ¢ffective date oceurs shall be paid in
advance by the Tenant so that the Landiord shall not be required to accept partisl
payments of Rent for such month from either the Tenant or any Transferee.

IF this Lease is disclaimed or terminated by any trustee In bankruptey of any Transferce ox
by the Transferee in accordance with Jts rights ynder the Bankrupiey and Insolvency Act
(Canada), the Tenant shall not be' released from its obligations under this' Lease, as
amended by the document evidencing the Landiord’s consent to the Transfer, and the
Tenant shall continue to be responsible for the performance of the Tenant’s Covenants
thronghowt the balance of the Term., The Tenant's obligations under this Lease shafl
survive any such disclaimer or termination.

Regardless of any Transfer effected by the Tenant and any consent given by the Landlord
to such Transfer, the Tenant shall not be released from ity obligation to observe and
perform all of the Tenants Covenants and the Tenant shall be jointly and severally Tiable
with the Transferee for the performance of the Tenant's Covenants for the balance of the
Tetm.*

Corporate Ownership

If the Tenant is a corporation or if the Landlord consented to a Transfer of this Lease to 2
corporation, my transfor or issue by sale, assignment, bequest, inheritance, operation of
law or other disposition, or by subscription, from time to time of all or any part of the
corpotate shares of the Tenant ot of any direct or indirect parent corporation of the Tenant
which results in any chunge in the present effective voting contral of the Tenant by the
Person holding such voting control at the date of execution of this Lease {or of the date a
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Transfer of this Leass o 2 corporation is permitted) (a “Change in Conttol™) shall, for the
purposes of this Article 13, be deemed a Transfer. If the Tenant does not acquire the
prior written consent of the Landlord to 2 Change in Control as required by the preceding
provisions of this Article 13, which consent shall not be unreasonably or arbitrarily
withheld or delayed, the Landlord shail be enfitled to terminate this Lease upon 5
Business Days® written notice to the Tenant given up fo 60 days after the date the
Landlord becomes aware of such Transfer. The Tenant shalf upon the Landlord's request,
provide an officer’s certificate us to the securities register and shareholdings of the
Tenant.

b) This section 13,4, however, shall not apply to the Tenant if at the time of a Change in
Control: .

)] the Tenant is e public corporation whose shares are traded and listed on any
recognized stock exchange in Canada or in the {nited States; or

{#i)  the Tenant is 2 private oorpora!ipﬁ but is controjled by a public corporation
defined as aforesaid,

so long as in either case priot to or as S000 25 reasonably possible after the Change in Control,
the Landlotd has received assurarices satisfactory o the Landlord thet there will be a contbauity
of the existing management of the Tenmant, and of its business practices and policies
notwithstanding any such sale, transfer or other disposition of controliing shares.

135 Mo Advertising of the Premises

The Tenant shall not print, publish, pdst, ‘display or broadcast any notice or advertisement -

to the effect that the Premises are for lease or for sale or otherwise advertise the proposed sale or
lease of the whole orany part of the Premiscs and shall not permit any broker or other party to do
any. of the foregoing, unless the complete text and format of any, such notice, advertisement or
offer is first approved in writing by the Landlord, which approval shell not be unreasonably
withheld or delayed. ‘Withowt in any way restricting or limiting the Tandlord’s right to refuse any
text or format on other grounds, no texl praposed by the Tenant shall contain any refefence to the
rental rate of the Premises, : .- ) '

13.6 Assigoment by Landiord -

In the event of the sale or assignment by the TLandlotd of its interest in the Fead Lease, or
the assignment by the Landlord of this Lease or any interest of the Landlord under this Lease,
and to the extent that such purchaser or assignee assumes the Landlord's Covenznts, the
Landlord shall, thereupon and without further agreement, be freed and relioved of all liability
with respect to the Landlord's Covenants.

14. LEASEHOLD MORTGAGES

" 14.] Lesaschold Motigage

The Tenant shall have the right at any time and from time to time during the Term to

grant one or more Leasehold Mortgages and fo extend, modify, renew or replace any such

Leasehold Mortgages, provided however that in each case:

) the Leasch?ld Morigage c".ilhe.-.r: ‘ ‘
i} meets all qf the Trans'fer Requirer‘nents; or-
iy  isapproved by the Head Landlotd;

§)  the Landlord has been given written notice of such Lengehold Mortgage together with the
names and address for service of the Leasehold Mortgagee;
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neither the term nor the dmortization period of the Lesschold Morlgage extends beyond
the end of the Term; .

the Leasehold Mortgage contains the Leaschold Mortgdgee’s acknowledgment and
agreement that:

i) only the Tenant's interest in the Premises is mortgaged under such Leaschold

Mortgege;

5}  no foreclosure or sale will be made except of the Tenant’s leaschold interest In the
Premiises and the Tenant's ownership interest during the Term in the Promises;

#)  the Landlord owes no obligations to the Leasehold Mortgagee under the
Leaséhold Mortgage; and

iv)- the Landlord is not in any way responsible for any of the Tenant’s obligations
under the Leasehold Mortgage;

the Leesehold Mortgage shall provide that it is expressly subject and subordinate to the

.Landlord's rights under this Lease and in the Premises;

the proceeds of the Leaschold Mortgage are used by the Tenant solely for the purpose of
financing the construction, improvement and operation of the Premises by the Tenant
andfor the operation of the business carried out in the Premises by the Tenant;

the Tenent is, not in default of-any of the Tenant’s _Covenants al the time the Leasehold
Mortgage is given, extended, modified, renewed ar replaced, as the case may be;

the Leasehold Mortgage provides that it is not assipnable by the Leasehold Mortgages
except to another Leasehold Mortgagee;

 the Leasehold Mortgege shall not confain any provisions which would impair or effect

the Landlord's rights to receive and deal with insurance procecds in accordance with its
rights, if any, in Article 12; .

the Tenant shall be responsible for all reasonable costs and expenses (including, without
limitation, the Landiord's legal fees) incurred by the Landlord in connection with the
Tenant entering into, extending, modifying, renewing or replacing the Leasehold
Mortgage and the Landlord negotiating the terms of and entering into the agreement
referred 10 In section 14.1(k), and sawue shall be paid to the Lendlord by the Tenant on
demand, and, in any event, prior to the Landiord exceuting the agreement refeired to in
section 14.1(k); and

the Leasehold Mortgagee has, contemporaneously with the entering into of the Leaschold
Mortgage, entered into an agreement In form and substance substantially similar to the
agreement aftached hersto as Schedule “D”

Tenant to Perform Obl igétions

The Tenant shall observe and perform all of the Tenant's obligations under every

Leasehold Mortgage and keep every Leasehold Moxigage in good standing at all times.

143

No Obligation on the Landlord to Monigage

The Landlord shall not be obligaied to mortgage, charge or otherwise encumber its

leasehold interest in the Premises in favowr of a Leaschold Morigagee or be a. covenantor,
guarantor, or surety of any Leasehold Mortgage.

7




78

-4§'.

15, HEADLEASE

15.1 Inspection of Head Lease

The Landlord shall permit the Tenant to review the Head Lease at the Landlord’s offices
at such reasonable times as the Landlord determines,

‘ 152 Tenant's Acknowledgernent

‘e Tenant acknowledges and agrees that:

a) the rights granted to it by this Lease are subject o the terms of and the continued
existence of the Head Lease, Upon the expiration, disclaimer or termination of
the Head Lease, this Lease shall immediately expire and, subject te any agreement
entered into between the Tenant and the Head Landlord, the Tenant shall
surrender posscssion of the Premises to the Landlord in accordance with ks
obligations contained in this Lease; and

B)  subject to any rights of non-disturbance granted by the Head Landloxd, upon the
defautt of the Landlord under the Head Lease and the eatly termination and re-
entry by the Head Landlord, the Head Landlord has the oplion, it its sole
unfettered discretion, to require the Tenant to attorn to the Head Landlord in
which event the Tenant shall forthwith attorn to the Head Landlord.

15.3 Powerof Attorney

Effective upon the éxpiry or early tezmination of the Head Lease, the Tenant hereby
irrevocably appoints the Minister of Transport, end any other person authorized by the Minister
of Transport to act on his or her behalf, as the Tenant’s attomey with fill power and authority to
execute and defiver in the name of the Tenant, all documents necessary o effect the transfer to
the Head Eandlord of the tifle to or the ownership of any Additlonal Improvements or any new
addition to, improvement to, altstation of or replacement of any Existing Improvements on the
Premises, '

154 Non-Risturbance Agreement

Section 19.1 of the Head Lease, a copy of which is attached as Schedule “F”, sets out the
terms pursuant to which the Head Landlord will enter into a non-disturbance agreement with the
Tenant, If requested by the Tenant in writing, the Landlord shall request the Head Landlord to
enter into a non-disturbance agreement with the Tenant on the teoms set out in section 19.1 of the
Head Lease, The Tenant shall comply with all of ths terms of section 19,1 of the Head Lease
which require compliance by the “Gecupant” (as that term is defined in the Head Lease). The
Tenant acknowledges and agrees that: ‘ .

2) the Landlord has made no representation or warranty to the Tenant regarding the
Tenant’s ability to obtain such 2 non-disturbance agreement from' the Head
Eandiord; ’

'b)  thé Tenant assumes the entire risk of the Head Landlord refusing to provide a non-
dishurbames agreement to the Tenant;

c) the Landlord shall not be Hable to the Tenant for any Claims zesulting or arising
from the refusal of the Head Landlord to enter Info & non-disturbance agreement
with the Tenant, even if the Head Landlord’s reason for so refusing is due to the
actions or omissions of the Landlerd; and

d)  theLandlord’s only obligation in connection with this matter shall be to make the
inifial request to the Flead Landlord for such 2 non-disterbance agreement.
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RIGHT TO RELOCATE OR TERMINATE

Right to Relocate

The Landlord may at any time, or from time to time, at any time following Qcfober 31,
2009, relocate fhe Tenant from the Premises to another location on the Airport Lands
having groundside and airside aceess (the "New Premises™). If the Landlord wishes to se
relocate the Premises, the Landlord shall: ' -

i1} give the Tenant not less than 180 days prior wiitten notice (the “Relocation
Notice™); o .

)  constmct on the New Premiscs improvements substantially similar In sizo and
quality as those located on the Premises on the date that the Landlord gives the
Tenant the Relacation Notice. Thé Landlord shall advise the Tenant in writing
when the New Premises are ready for otcupancy by the Tenant; and

iy  pay for the dircot out-of-pocket labour and equipment costs of moving the Tenant
from the Premises to the New Premises, including, without limitation moving the
Tenant’s Trade Fixtures from the Premises to the New Premises and costs relating
10 notification of the Tenant’s change of address. In 1o event shall.the Landlord
be required to make any payment to the' Tenant on account of goodwill, loss of
profits or loss of business fn connection with the Landlord exercising its rights in
this section 16.1. :

Within 45 days following the Jater of the Landlord advising the Tenant that the New
Premises are ready for occupation and the expiry of the notice period contained in the

* Relocation Notice, the Tenant shall relocate its operations from the Premises to the New

Premises. Upon the expiry of such 45 day period, this Lease shall be deemed o be
amended to Teflect the fact that the Premises will thereafier be the New Premises. Within
15 days of written demand being made by the Landlord, the Tenant shall execute such
further assurances, teleases or documents. as may be xequired by the Landlord to give
effect to any of the Lendlord's rights under this section 16,1,

The Tenant shall not have any right to object to or make any elaim cther than as expressly
set ont in this section on aceeunt of the exercise by the Landlord of its rights under this
section and the Tenant shall not be entitled to any sbatement of Rent,

Right {o Terminate

The Landlord shall have an option {the “Termination Option") to terminate this Lease at
any time following October 31, 2009 on the following terms and conditions:

D +the Landlord gives the Tenant not less than 180 days written notice of it
exercising the Termination Option, the last dey of such notice period being calied
the “Termination Date"; and

iy  the Landlord pays wo the Tenant on or before the Termination Date a lease
termination fee in an amount equal to the sum of:

(A) an amount on account of the undepreciated valwe of the Tenant's
investment in Bxisting Improvements made priorto the Commencement
Date (the “Initial Fnvestment”). For this purpose, the Initial Invesiment
shall be deemed to have a value of $2,442,065.00 on the Commencement
Date and shall be amortized on a straight line basis over twenty-five (25)
years; and '

®) an amount egual to the undepreciated value of the Additionat
Improvements, all alezations and additions mwade by the Tenant fo the
Existing Improvements snd the Tenant's Leasehold Improvements in each
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case made following the Commencement Date amortized on 8 straight line
basis from the date of installation or construction to Cctober 31, 2025,
being the expiration date of the Lease. The parties acknowledge that the
value of the Additional Improvements installed between November 1,
2000 and November 26, 2001 is $3,519,290.00.

) On the Termination Date, the Tenant shall surrender possession of the Premises to the
Landlord in accordance with its obligations contained in this Lease. If required by the
TLandlord at any time following the tenmination of this Lease, the Lemdlord and the Tenant
shall entei into a written agresment reflecting the termination of this Lease on the terms
conttained in-this section, )

) The Tenant shall not have any right to cbject to or make any clait other than as expressly
.set out in this section on account of the exercise by the Landlord of the Termination

Opti_on.

17. STATUS STATEMENT, ATTORNMENT AND SUBOR:DINATION

17,1 Status Statement

On demand being made by the Landlord or the Tenant from time to time, the Tenant or
the Landlord shall execute and deliver to the other, eny Mortgagee or the Heed Landlord 2
staternsnt in wiiting, in the form supplied by the Landlord or Tenant certifying that the Lezast is
unmodified and in foll force and effect: (or if modificd, stating the modification and that the
Leasa is in full force and effect as modified), the Commencement Date, the Tetm, the amount of
Rent then being paid under this Lease, the dates to which Rent has been paid, whether or not
there is ey oxisting defanlt on the part of the Lendlord or.the Tenant of which the Tenant is
aware and any other particulats that the Tenant or thie Landlord, as applicable, may request.

17.2  Altomnment

Subject to section 17.3, the Tenant shall, if proceedings are brought by a Mortgages to
take possession of the Premiges or assign this Lease to another Person, attorn to the Mortgagee or
such other Person upon any such taking or asstgrment and recognize such Mortgages or Person
as the Landlord under this Lease. The Tenant shall éxeoute promptly such instruments or
certificates to carry out the intent of this scction 17.2 as shall be requested by the Landlord, such
Mortgages or other Person,

17.3  Lease Subordination

This Lease and all the rights of the Tenant hereunder are subject and subordinate to all
Mortgages which may now or hereafter affect the Premises or any patt or parts thereof, and to 2]l

 advances made or hereafier fo be made upon the security thereof and all renewals, modifications

and extensions thereof. The Tenant agrees 1o execite promptly whenever requested by the
Landlord or the Morigagee an instrument or instruments confirming such subordination. The
subordination in the mmediately preceding two sentences and the attornment in section 17.2 is
subject to the condition that such Mortgagee agrees that if it enforees its security, the Tenant will
be entitled to remain in possession of the Premises in accordance with the terms of the Lease
pravided ths Tenamt performs cach and every ome of the Tenant's Covenanis (a “Non-
Disturbance Agreement™. Regardless of any other provision of this Lease, this Lease shall not
be subordinated to and the Tenant shall not be xequired to subordinate this Lease to any future
Mortgagee unless such Person provides a Non-Disturbance Agreement to the Tenant.
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DAMAGE AND DESTRUCTION

Damage to the Premises

Subject to sections 18.1() and (), in the case of damage to, or fotal or partial destruction
of, the Additional Improvements or the Existing Improvements {collectively, the
“Improvements”™) from any cause whatsoever {collectively, the “Damage™):
i) the Tenant shall:

2) give the Landlord prompt written notice of such Damage; and

. By at its sole cost, promptly end diligently proceed 1o do all work necessary to

make all repaits, replacements, restoration and reconstruction to and of the .

* Improvements to retum the Improvements 10 the same condition as
prevailed immediatoly prior to the occurrense of such Damage. All such
work shall be carried out in accordance with the provisions of Article 7;
and

#i)  this Lease shall continue in full foree and effect and shall not be considered to be
frustrated, notwithstanding any present or future Laws to the contrary,

1f the Damags occurs during the final 3 years of the-Term and such Damage represenis
70% ot more of the fair market value of the Improvements at the time of the Damage, the

Tenant shall have the right to tenninate this Lease (the “Termination Option”) upon the -

following terms and conditions:

i} there Is then in force and payable a policy {or policies) of inswrance providing for
the payment of the replacement of the Improvements and that the proceeds thereof
shall be equivalent to a payment being made on a replaccment cost basis

' jnsurance policy, whether or not an insured shall rebulld the Improvements {the
“Proceeds™) and the Proceeds have been paid;

i) the Proceeds shall be paid to the partits o5 their respective interests may appear,
except in those cases whee the Landlord hus notified the insuter and the Tenam
that there are arrears of Rent owing by the Tenant under this Lease, If the

+ Landlord has so notified the insurer, the Proceeds otherwise payable to the Tenant
shall be paid to the Landlord to the extent of the arears of Reat owing by the
Tenant; :

i)  the Tenant exercises the Termination Option within 15 days following the
occurrence of the Damage by delivering wiitten notice of such exercise to fhe
Landlord, failing which it shall be deemed to have elected not to terminate this
Lease; .

i) this Lease shall be deemed to be terminated on the exercise of the Termination
Option by the Tenant, provided that the terms of this section 18.1(b) have been
complied with; ;

¥)  the Tenant shall pay to the Landlord all Rent due and payable to the date of
texmination; and ’ -

vi)  the Tenant shall, if requested by the Landlord, deliver up the Premises in & vacant
state, properly filled, Jevelled, cleared and compacted and free and clear of all
Leasehold Mortgages. :

¥ {he Damage occurs during the final 3 years of the Term and such Damage repiesents
0% or more of the fair market value of the ¥mprovements at the time of the Damage, the
Lendlord shall have the tight to terminate this Lease by giving written notice of such

. eJestion to tetmirate fo the Tenant within 15 days following the ocenrrence of the
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Damage, failing which it shall be deemed to have elected not to termingte this Lease, If
the Landlord exercises its termination option: )

)

i

the Tenant shall:

a) &t lts cost, If requested by the Landlord, properly fill, level, clear and
compact the Premises; :

b)  pay to the Landlord all Rent due and payable to the dats of termination;
and ’ . .o

)  defiver vacant possession of the Premises free and clear of any Leaschold
' Mortgages and other encumbrances; and

the Proceeds shall be paid to the parties as thelr respective inferests may appoar,

-except in those cases where the Landlord has notified the insurer and the Tenant

that there are amears of Rent owing by the Tenant vnder this Lease. If the
Landiord has so notified the insuret, the Proceeds otherwise payable to the Tenant
shall be paid to the Landiord to the extent of the arrears of Rent owing by the
Tenant. . .

d)  The decision of the Landlord's Expest as to whether the Damage represents 70% or mdre
of the fair mavket value of the Improvements at the ime of the Damage shall be finat and
binding on the partics, The Landlord shall use reasonable efforts to cause its Expert to
advise the Landlord and the Tenant of its determination within 10 days of the occurrence
of the Damage.

19, IMPOSSIBILITY OF PERFORMANCE

19.1 Impossibilig_

If any

party is bona fide delayed or hindered in or prevented from the performance of the

Lgnd!ord's Covenants or the Tenant’s Covenants, as the case may he, by reason of:

a)

B
)
d)
€)

£ .

g)
Y]
1)

being uneble to obtein the material; goods, equipment, service, utility.or labour
required to enable it to perform such obligation;

_not heing able to abtain any required permission or authority;

strikes, walkouts or labour troubles;
power failures;

restrictive Laws or the orders or directions of any Authority (unless given as a
result of a party’s failure to comply with any Laws); .

riots, insurrections, war, sabotage or rebeilion;
abrormal weather conditions or abnormal subsurface conditions;
acts of God; or

any other event beyond its control,

none of which is the fault of the perty so delayed, and yrovided that such party gives written
nofice to the other party within 3 Business Days of the commencement of such impediment and a
farther written nofice within 3 Business Days foliowing the date that such impediment iz
rectified, then the party so delayed shall, so long as such impediment exists, be relieved from
performing such obligation and the other party shall not be entitled to any compensation for any
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inconvenience, loss, damage, nuisance or discomfort thmb'y oceasioned.  Upon the reason for
the delay being rectified, the party so delayed shall thereafter perform such delayed obligation
within the appropriate time period after the expiration of the period of such delay, Nothing in
this seotion shall, however, excuse a delay caused by 2 lack of funds or other financial
circomstances of any party or excuses the Tenant from paying Rent when it Is due and payeble.

20. LANDLORD’S COVENANTS

201 Quiet Enjoyment

As long as the Tenant observes and performs the Tenant's Covendnts, the: Tenant may
peaceably possess and enjoy the Premises for the Term without any hindrance, interraption or
disturbance from the Landlord or any other Person jawfully dlaiming by, from or under it. The
Landlord shall not initiate, promote nor request an amendment 1o the Approved Land Use Plan,
ot a replacement thereof, which would prohibit the Tenant from using the Premises for the
Permitted Uses.

20,2 Landlord's Representations

The Landlord reprosents and warranis to the Tenant that as at the date this Lease is
signed: - ’
(3 the Permitted Uses comply with the Approved Land Use Plan and are not

inconsistent with the uses permitted by the Head Lease;

(t)  the Landlord has the capacity to enter into this Lease and perform thie Landlord’s
‘Covenanis;

(¢)  mo Bventof Defauli has decurced and is continuing under the Head Lease; and

(d) the Landiord has not granted any Porson any right to oceupy the Landg other than
the Tenant pursuant to this Leage, :

20.3 Comunon Arees

The Landlord shall operete, maintain and insure the Common Areas in‘accordance with
its obligations under the Hend Lease.

2. SECURITY

21,1 Security Deposit

a) Contemporancously with the Tenant's execution of this Lease, it shall provide the
Lendlord with a secusity deposit tn an amount equal to 3 months Minimum Rent (the
"Security Deposit™). Whenever the monthly Minimum Rent is increased in accordance
with section 4.2, the Tenant shall, within 15 days of the date of such Increase, pravide the
Landlord with such addifional monies as are required 50 as to ensure that the amount of
the Security Deposit is equal to 3 months Minimum Rent.

b} The Laudlord shall hold the Security Deposit (plus all monies added fo the Security
Deposit in accordance with the terms of this Lease) as seourity for the faithful
performance by the Tenant of the terms, covenants and conditions of this Lease on the
part of the Tenant to be observed and pesformed. The Landlord shall be under no
obligation to apply the Seeurity Deposit on account of Rent, but may do so in its sole and
shsolute discretion, Any portion of the Secwrity Deposit may be applicd towerds the
‘peyment of ovesdue or unpaid Rent and may also be applied as compensation fo the
Landlord for any loss or damage arising from the failuze of the Tenant to observe and
perform the Tenant’s Covenants.
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1f the Landlord uses ail or part of the Secarity Depaosit, the Tenant shall upos: notification
by the Landlord pay to the Landlord the amount required fo reimburse it for the amount

50 applied.

Within 90 days following the expiration of this Lease, the Landlord shall refund to the
Tenant any portion of the Security Deposit not used by the Landlord after application by

" the Landiord to any damage incurved by the Landlord as a result of the Tenant failing to

observe and perform the Tenant’s Covenants.

The Landlord will be discharged from any Hability to the Tenant with taspéct 1o the
Security Deposit if it is transferred to any purchaser of the Landlord's interest in the-
Premises or Lease, : ' .

The Landlord will not be required to pay intersst to the Tenant on any part of the Security
Deposit, ’

Security Interest

The Tenant hereby grants 10 the Landlord & security interest (in this section called the
"Sepurity Interest®) in all of the Tenant's Personal Property. (the "Collaterai"), to secure
the performance of all of the Tenant's Covenants, The parties agree that the Security
Interest shall attach to the Collateral immediately upon the Tenant acquiring any rights in
the Collateral from time to time. The Tenant acknowledges and agroes that this sectiomis
intended to constitute a secusity agreement as defined in the Personal Froperty Secarity
Act (Ontarie). This secizity agreement {5 separate from and shall survive the termination,
expiry or disclaimer of this Lease, .

“Upon the ceeurrence of an Event of Default, the Landlord, by itself or by a receiver or

any replacement thereof appotnteii in writing by the Landlord, may take possession of the
Colleteral and will have afl the rights of a secured party under the Personal Property
Secusity Act (Ontaria). ‘The Landlord shéll be entitled to recover the reasonable expenses
of retaking, holding, repairing, processing, repairing for disposition and disposing of the
Coilateral and all other reasonable expenses, including, without limitation, legal costs,
inourred by the Landlord. The Landlord may exercise any rights provided by this section
on the Premises and for such pupose may ook the Premises, change any Iocks on the
Premises and by any mesns exclude the Tenant from all or any part of the Premises and
the Landlord shall not thereby be terminating this Leage in the absence of express wiitten
notice terminating this Lease, :

This Security Interest shall not be deemed to have been satisfied, discharged or redeemed
by reason of the Tenant not being indebted to the Landlord at any time or fiom firne to
time and no payments shail reduce the amount sécured by this Security: Interest except to
the extent expressly approved by the Landlord in writing..

This Security Interest and the rights of the Landlord under this section are additional
security to the Landlord to seoure the Tenant's obligations undey this Lease and ate given
in addition to and may be exercised by the Landlord without prejudice to any other rights
of the Landlord under this Lease or at law, including, without Jimitation, the Landlord's
sight of distrass,

The Tenant shall not grant any security interests in the Collateral to any Person other
than!

) the Landlord;

)  aninstitutional lender providing finencing fo the Tenant in respect of the Tenant’s
business operations i the Premises; and .
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iii)  vendors of equipment sold to the Tenant, provided that any such secarity intercst
is only given in respect of the equipment purchased by the Tenant from such
vendor,

and the Landlord shall, if requested, postpone its Seewrity Imerest in favour of security interests
granted to the Persons described in sections 21.2(e) (i) and (3ii).

2.
2.1

8)

"b)

DEFAULT

Defaﬂt

If and whenever an Event of Default oéours, then the Landlord has to the extent permitted
by law, the immédiate right of re-entry upon the Premises and it may expel all Persons
and remove all properly from the Premises and such property may be remaved and sold
ot disposed of by the Landtord in such manner a5 the Landlord in its sole and sbsolute
discretion deems advisable or may be stored in a public warehouss or elsewhere at the
cost and for the accoumt of the Tenant, all without service of notice or resort to Jegal
process and without the Landlord being considered guilty of trespass or becoming lizble
for any loss or damage which may be occasioned thereby Including any such loss or
demage caused by the negligence of the Landlord or ifs servants and agents, If the
Landlord sells such property in accordance with the foregoing, the Landlord shall be

- entitled to retain all proceeds received from such sals for lts own acconmt, but the

Landlord wiil apply such proceeds against the-damages suffered by the Landlord as a
result of such re-entry. Notwithstanding the foregoing, the Landlord shall not sell such
property for 5 Business Days following the date of its re-entry and the Tenant shall be
entitled to remove such property from the Premises during such 5 day period under the
Landlord's supervision, In addition fo any and all other rights of the Landlord, and at the
option of the Landlord, upon the occurrence of an Event of Defuult:

i) the full amount of the current month's Rent together with the next 3 month's Rent

will iremediately become due and payable as aceelerated Rent; and

i)  the Landlord may deny the Tenant any or all services 1o the Premises, including,
withont limitation, the supply of utilities.

If the Landlord elects to re-enter the Premises or if it takes possession pursuant to logat
proceedings or pursuant to eny noticée pravided for by law, it may eitirer terminate this
Lease or it may from time to time without {erminating this Lease, make any alterations
and repairs which the Landlord, in iis sole and ebsolute discretion, deems necessary in
arder o ve-let the Premises, or any part thereof, for such term or terms (which may be for
a term extending beyond the Term) and at such 7ent and upon such other terms, covenania
and conditions as the Landlord in its sole and absolute discretion considers advisable,
Uponr sach such re-letting all rent received by the Landlord will be applied as follows:

i) first fo the payment of any indebiedness other than Rent due hereunder;

ii}  -second, to the payment of any reasonable costs and expenses of ro-letting,

including reasonable brokerage fees end solicitors' fees and the reasonable costs-

of all alterations and zepairs to the Premizes which the Landlord, in its sole and
absolute discretion, deems necessary in order to re-let the Premises;

ii)  third, to the payment of Rent due and unpald under this Lease; and

iv)  the residue, if any, will be held by the Landlord nd applied in payment of future
Rent as same begomes due and payable under this Lease.

Tf the rent received from such re-fetting dwring any month is less than that payable by the
"Tenant under the terms of this Lease, the Fenant will pay eny such deficiency in advance
o the first day of each month. ‘The Landlord shall in no way be responsible or liabie for
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any failure to re-let the Premises or any part thereot, or for any failuze to collcet any Rent
due upon any such re-letting. No re-entry or taking possession of the Premises by the
Landlord will be constued as an election on its part to terminate this Lease unless a
writfen notice of such intention is given to the Tenant Regardless of any re-letting
without termination, the Landlosd may at any time thereafier glect to terminate this Lease
for the previous breach. . :

I£ the Landlord texmtinates this Lease, in addition to any other remedics it may have, the
Landlord may recover from the Tenant all damages it fneurs by reason of the Ténant's
breach, including, without lmitation, the cost of recovering the Premises, brokerage fees
and solicitors' fees, the cost of all tenant inducements, alterations and repairts to the
Premises which the Landlord, in its sofe and absolute discretion, deems necessary in
order to re-let the Premises and the worth at the fime of such termination of the excess, if
any, of the amount of Rent required to be paid pursuant to this Lease for the remainder of
the Term (had this Lease not been terminated) over the then rental valie of the Premises,
as deterinined by the Landlord, for the remainder of he Termn (had this Lease not been
terminated), all of which amounts shall be immediately due and payable by the Tenant to
the Landlord. Upon any termination of this Leasc, the Landtord shafl e entitled to retain
all of the monetary deposits provided by ‘the Tenant as liquidated damages on account of
the minimum smount of damages which the parties agree the Landlord will suffer as a
result of snch termination, all without the necessity for any Jegal procecdings. In no
ciroumstances whatsoever shall the Landlord be required to refurn the said deposits or
any part thereof to the Tenant, '

The-Landlord may use such force as it deems necessary for the purpose of gaining entry
to the Premises for the purpose of exercising any of its rights in this Lease, and the
Tenant hereby releases the Landiord from ali Clalms In respect of any such eniry save for
those resulting from the negligence of wilful misconduct of the Landiord or the
Landlord’s Employees. . . :

Distress

The Tenant hereby waives and renounces the benefit of any present or future Laws,

+statutory or otherwise, talking away or limiting or pusporting to take away or limit the

Landlord's rght of diswess and the Tenant hereby agrees with the Landlord that,
notwithstanding any such. laws, all Personal Property from time to time on the Premises
shall be subject to disiress for Rent and the fulfilment of all of the Tenant's obligations
under this Lease in the same manner as if such laws had not been made. Upon the
Landlord effecting & distress, this provision may be pleaded as an estoppel against any
Claims which the Tenant, ot any Person ¢laiming throngh the Tenant, may bring against
the Landlord i respect of any distress levied by the Landiord,

In addition to any other rights of the Landiord to distrain, the Landlord shall have te
right to distrain on all of the Personal Property on the Premises, including, without
limitation, ell heavy or connected machinery and equipment. The Landlord may without
notice 1o the Tenant exercise any right of distress on the Premises and for such purpose
the Tenant agrees that the Laddlord may enter the Premises by any means which the
Landlord in its sole and absolute discretion deems necessary, including, without limiting
the generality of the foregoing, by vsing any keys in the Landlord's possession fo nlock
any locks preventing access to the Premises or by the use of such force es the Landlord in
its sole and shsolute discrefion desms necessary, including, without limitation, the
breaking of any lock, door ar window er other point of entry into the Premises. The
Landlord shall have the right to lock the Premises, change any locks on the Premises and
by any means exclude the Tenant from all or any parts of the Promises and the Landlord
shall pot theteby be terminating this Lease in the absence of an express written notice
terminating this Lease. The Tenant hereby consents to being excluded by the Landlord
from all ot any parts of the Premises. for the purpose of the Landlord exercising its right
of distress and acknowledges and agrees that such exclusion shall not constitute a
termination of this Lease in the absence of an express writien notice from the Lendlord
terminating this Lease, ‘The Landlord may exercise any right of distress at any time
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during the day or night and on eny day of the weék whether or not the Premises are .

occupied by any Person af the time,

¢} The Tenant agrees that a distress of all of the Personal Property may be effected by

‘written notice posted in or on the Premises, whether or not ihe Landiord locks or

otherwise secures such Personal Property from the Tenant on the Premises or elsewhere.

. 1f the Landlord effects a distress by written notice or by any ofher means, the Tenian

agrees not lo use, remove or permit to, be used or temoved. any distrained Personal
Property and not to interfere with the Landlord's exercise of its right of distress.

d) The Tenailt agrees that the Landlord's exercise of any right of distress as permitted hercby
or at law shall not;

D ' constitute a feespass or breach of any express or implied term of this Lease ot
’ render the Landlord subject to any legal proceeding; or )

i)  render the Landlord Hable or responsible in any way to the Tenant or 2ny other
Person for any aot, fault, default, negligence, breach or omission of the Landlord
or its bailiffs, agents, servanis, employees or any other Persons, or for any
oceurrence o for any cause whatsoever, including, without Himitation, any Injury

[

to the Tenant or others or for any loss or damage to any property of the Tenant or

others.

&) Tn exercising any right of distress, the Landlord may distiain against all or any Personal
Property, irrespestive of whether, or of the degree to which, the distress may be exoessive
and the Tenant waives any and ali rights and remedies in respect thereof, In exercising
any Hight of distress, the Landlord may hold all distrained Personal Property. without limit
in time and the Tenant waives any and all rights and remedies in respect thezeof.

£ Inaddition to ofhiers catitled to do so, the Landlord and its agents and employecs shall
have the right without notice to the Tenant fo purchase any Personal Property on the
Premises distrained by the Landlord,

2) I there remaine arrears of Rent following the completion of o distress, the Landlord shall
be enifled to levy a further distress on the remaining Personal Property on the Premises.

h) The Tenant shall inderanify and hold harmless the Landlord fiom and against any and all
Claims arising out of the exercise by the Landlord of any of its rights under this section.

B The rights given to the Landlord pursuant to this section e in addition to, and not in
replacement of, its common law Tight to disteain upon the Personal Property and this
section shall In no way derogate from or in any way impair the Landlord's common jaw
right to distrain upon the Personal Property.

223 Right to Perform

If the Tenant fails to observe or perform anty of the Tenant’s Covenants (such unobserved
pr wnperformed covenants being called the “Unperformed Covenants”™), then the Landlord may,
at its option, upon twenty-four (24) hours prior written notice {or such other notice period
required or contemplated by the terms of this Loase), except in cases of emergency or
apprehended emergency where no notiee is required, and without waiving or releasing the Tenant
from the strict performance of the Tenant's Covenants, perform the Unperformed Covenants fo
such extent as the Landlord, acting reasonably, considors desirable and in doing so may pay all

- necessary and reasonable incidental costs and expenses, If the Landlord commences performing
any of the Unperformed Covenants, it may at any subsequent time cease performing the
Unperformed Covenants without any incurring any liability whatsoever, All sums paid by the

‘Landloxd in performing the Unperformed Covenants, plus &n administeative fee equal to 20% of
the amount so paid fogether with interest thereon at the rate provided for in section 4.8 caloulated
from the datc of the making of such payment by the Landlord, shall be paid by the Tenant within
15 days of the Landlord making written demand on the Tenant for such payment.
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224 Waiver
- The Tenant hereby waives:

a) its right to terminate this Lease in accordance with the provisions of the
Banleuptcy and Insolvency Act (Canada) unless it first obtains the Landlord's
written consent, Which consent may be unreasonably and arbitrarily witheld; and

B) its tight to seek relief from any forfeiture of this Lease or any re-entering of the
Premises by the Landlord pursuarit to the Landlord’s rights under this Lease or at
faw.

225 Legal Bapenses

If the assistance of legal counsel shall be required to recover possession of the Premises,
re-let the Premises, recover Rent, or because of the breach of any other of the Tenant’s
Covenants, or to advise the Landlord on any of the foregoing matters, the Tenant shali pey to the
Landlozd all reasonable expenses incurred therefor, including solicitor-fees on a solicitor and his
client basis, within 15 days after demand being made by the Landiord and reasonably detailed
evidence of expenses being provided to the Tenant. .

226 Rights Cumulative

The sights and remedies given to the Landlord in this Lease are distinet, separate and
curmuilative, and no one of them, whether or not exercised by the'Laqdlord shail be deemed to be
in exclusion of any other rights or remedles provided in this Lease orby law or in equity,

22,7 Acceptance of Rent ~Non-Walver

No receipt of monies by the Landlord from the Tenant after the termination of this Lease
in any lewfiul manner shall reinstate, continue or-extend the Term, or affect any notice previously
given to the Tenant or operate as a waiver of the right of the Landlord to enforcethe paymient of
Rent then due or thereafter falling due, or operate 25 a waiver of the right of the Landlord to
recover possession of the Premises by proper suit, action, proceedings or other remedy. After the
service of any notice to terminate this Lease and the expiration of any time therein specified or
after the commencement of any suit, action, proceeding or other remedy, or after a final order or
judgment for possession of the Premiscs, the Landlord may demand, receive and collect any
monies due, or thereafter falling due without in any mannet affecting such notice, suit, action,
proceeding, order or judgment. Any and all such monies so collected shall be deemed payments
on account of the use and occupation of the Premises or at the election of the Landlord on
aceount of the Tenant's liability hereunder.

22.8  No Waiver

No condoning or waiver by either the Landlord or Teriant of any default or breach by the
other at any time or times of the Landlord’s Covenents or the Tenant's Covenants, respeotively,
shall be deemed or construed to operate as & waiver of the Landlord's or Tenant's rightz ender
this Lease, as the case may be, in respect of any continuing or subsequent default or breach nor
50 as to defeat or affeot in any way the rights or femedies of the Landlord or Tenant under this
Lease, gs {he case may be, in respect of any such continuing or subsequent default or breach.
Unless expressly waived in writing, the failure of the Fandlord or the Tenant to inslst in any one
or more cases upon the strict performance of any of the Landlord’s Covenants or the Tenant's
Covenants, as the case may be, shall not be deemed or construed to operate as & waiver for the
future strict performance or observance of such covenants, 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

of the Tenant's Covenants regardless of the Landlord's knowledge of such preceding breach ot
the time of its acceptance of such Rent..
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229  Accord and Satisfaction

No payment by the Tenant or receipt by the Landlord of a lesser amount than the Rent
stipulated in this Lease shall be deemed to be other than on account of the earlier stipulated Rent,
nor shall any endorsement or statement on any cheque or any letter accompanying any cheque or

_payment as Rent be deomed an accord and satisfaction, and the Landlord may accept such
cheque or payment without prejudice to the Landlord's rights 1o recover the balance of such Rent
or pursue any other remedy provided In this Lease,

22,10 Intentionally Defeted

23, GENERAL
23,1  Notice

Any notice or other communication required or permitied {o be given by this Lease shall
be in writing and shall be effectively given if:

. a) delivered personally;
b) sent by prepaid courier service;
€) sent by registered mail; or

-d) sent by fax or other similar means of electvonic communication and confirmed by
mailing the original documents sa sent by prepaid mail on the same or following
day,

in the case of notice to:
i) the Lendlord at:
Lester B. Pearson International Alrport
Box 6031
Foronto AMF, Ontario, LSF 1B2
Attention: Chief Executive Officer
Fax No, 905-676-3339

together with a farther copy to Landtord at the address set out above and addressed to the
attertion of General Counsel,

i) the Tenant at;

6120 Midfield Road
Mississauge, Ontario L5P 1B1

Attention: President
Yax No. (905} 678-5765

topgether with & further copy 1o Tenant at the address set out above and addressed to the
aitention of General Counsel

or at such other address as the party to whom such notice or other communioation is to be given
shall have advised the party giving same in the manner provided in this section. Any nofice or
other communication delivered personally or by prepald courier service shall be deented to have
been given and recejved on the day it is so delivered at such address, provided that if such day is
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not a Business Day such notice or other communication shall be deemed to have been given and
received on the next following Business Day. Any notice or other communication sent by
registered mail shall be deemed to have been given and veceived on the third Business Day
following the date of mailing, Any notice or other communication transmitted by fex or other
simlar form of electronic communieation shall be desroed to have been given and received on
the day of its transmission provided that such day i3 2 Business Day and such transmission is
completed before 5:00 p.m. on such day, failing ‘which such sotice or other communication shall
be deemad to have been given and received on the first Business Day after its transmission.
Regardless of the foregoing, if there is a mall stoppage or Jabour dispute or threatened labour
dispute which has affected or could affect novmal mai] delivery by Canade Post, then no notice
or other communication may be delivered by registered mail. If there has been a mail stoppage
and if a parly sends a notice or other communication by fax or other similar means of electronic
communication, such party shall be relieved from the obligation to mail the original document in
acoordance with this section. If two or more Persons are vamed as Tenant, such notice or other

, communication given hereunder ghall be sufficiently glven if sent in the foregoing mannet to eny
one of such Persons, .

232 Lease Entire Agreement

This Lease constitules the entire agreement between the parties pertaining to the subject

matter of this Lease and supersedes afl prior sgreements, offets to lease, undesstandings,
nogotiations and discussions, whether oral or viritten, of the parties, This Lease may not be
modified or amended except pursuent to an sgreement in writing executed by the Landlord and
the 'Fenant, There are no representations, warranties, covenants, conditions or other agreements,
whether oral or written, express or implied, forming part of or in any way affecting or relating to
this Lease or the Premises except as expressly sct out in this Lease, Without limiting the
generality of the foregoing, the Tenant specifically acknowledges and agrees that, except as
expressly otherwise provided herein, the Landlord has not made any representations or

. warranties to the Tenant régarding whether the Tenant's inended use of the Premises is permitted
by the applicable zoning, the Tenant having independently satisfied itself with respect to this
mutter prior to signing this Lense.

1233 Registration

The Tenant shatl not register this Lease or permit anyone acting on the Tenant's behalf io
register it. The Tepant may, however, tegister any registrable document which shall only
disclose the Premises, the Term, the Commencement Date, the renewal rights, if any, and the
parties to this Lease, but such document shall siot exhibit the Lease or any pact of it and the gaid
document shall be subject to the approval of the Landlord's solicitors, at the Tenant's ekpense,
Sugh approval shall be obtained prior to the document befng registered, and shall be prepared by
{he Tenant and tegistered at the sole cost and expense of the Tenant. Any registrdble document
requested or registered by the Tenant shall contaln an imevocable power of attomey by the
Tennnt in favour of the Landlord, which power of attorney is also hereby frrevocably granted by
the Tenant to the Landlord under the Powers of Attorney Act (Ontari) and which power of
attorey shall survive and may be exercised during any subsequent fegal incapacity of the
Tenamt, authorizing the Landlord to execute on bebalf of and in the name of the Tenant such
rotices, agreements and documents as shall be required or desired by the Landlord to expunge or
disoharge from the Registrar of Title of the Lands any interest of the Tenant thercin after the
expiry or earlier termination of this Lease. The said power of attorney shall survive the expiry or
catlier termination of this Lease; ' ‘

" 234 Applicsble Law

This Loase shall be construed in accordance with the laws of the Province of Ontario and

the laws of Canada applicable in the Province of Ontario and shall be treated in all respects as an

 Ontarfo contract, Bach of the parties irevocably ettorns to the jurisdiction of the cousts of the
Province of Ontario,
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23.5 Interpretation

Tnt this Leass, "herein”, “hereof", "hereunder®, *hercafter” and similar expressions refer to
this Lease andl not to any particular section, paragraph or other porticn thereof, unless there is
something in the subject matter or context inconsistent therewith, The parties agree that all of
the provisions of this Leasa are to be construed as Govenants and agreenents as though the words
fmporting such covenants and agreements were used in cach separate paragraph hereof,

23.6 Headings and Captions

The Table of Contents, Article numbers, Article headings, section numbers and section
headings appearing within the body of this Lease have been inserted as a matter of convenience
and for reference only and in no way define, limit or enlarge the stope of meaning of this Lease
or of any pravision hereof.

23.7 Gender and Number

The grammatical changes required to make the provisions of this Lease apply in the
plural sensé, and to meke the seid provisions apply to corporations, firms, partnerships or
individuals, male or female, will be assumed as though in ench case fully expressed. IF the
Tenant conslsts of more than one Person, the covenants of the Tenant shall be deemed to be jéint
and soveral and covenanis of each such Person, If the Tenant is a partnership (the "Tenant
Partnership) each Person who Is presently a member of the Tenant Partnership, and each Person
thet becomes a member of any successor Tenant Parinership, shalt be and confinue to be lable
jointly and severally for the performance of this Lease, whether or not such Person ceases to be a
‘member of such Tenant Parinership or successor Tenant Partnetship.

238 DParfial Invalidity

If for any repson whatsoever any ferin, covenant or condition of this Lease, or the
application thereof to any Person, fim or corporation or circumstance, Is to any extent held or
rendered invalid, nenforceable or illegal, then such term, covenant or condition:

a)  lsdeemed to be independent of the remainder of the Lease and to be severable and
divisible therefrors, and its validity, unenforceability or illegality does not affect,
impair or invalidate the remainder of the Lease or any part thereof; and

B) gontinues to be applicable to and erforcesble 1o the fullest extent permitteﬂ by law
against any Person and circumstance other than those as to which it has been held
or rendered invalid, unenforceable or illegal,

239 Compliance with the Planning Act

Tt is an express condition of this Lease that the provisions of section 50 of the Planning
Act (Ontario), as amended or replaced from time to time, be complied with if applicable in law.
Until any necessary consent to this Lease is obtained, the Term (including any extensions or
renewals thereof) and the Tenant's vights and entiflement granted by this Lense shall be deomed
not to exceed a period of 21 years less a day from the Commencement Date. The Tenant shall
apply diligently o prosecute such application for such consent forthwith upon ihe execntion of
this Lease by hoth the Landlord and the Tenant, and the Tenant ghall be responsible for all costs,
expenses, taxes and levies imposed, charged or levied as a result of such application and in order
to obtain such consent. The Tenant shall at all times keep the Landiord informed of its progress
in obtaining such consent and the Landlord shall cooperate with the Tenant in regard to such
application, but at the sole expense of the Tenant. Notwithstanding the foregoing, the Landlord
reserves the sight at any time, at the Tenant's cxpense, 10 apply for such consent in Heu of the
Terant and the Tenant's application is hereby expressly made subject to any application which
the Landlord ifwends to make,

23.10 Tntentionally Deleted
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23.11 NoOation

The submission of this Lease for examination does not constitute a reservation of or
option to lease for the Premises and fhis Lease becomes efféctive as a lease only wpon execution
and delivery thereof by the Landlord and the Tenant and the execution and delivery to the
Landlord by the Indenmifier, if any, of the Indemunity Agreement. .

23.12 References to Statutes’

Axy reference to a statute in this Lease includes a reference to all regulations made
purspant to such statute, all amendments made to such statute and regulations in force from time
to fime and to any statute or regulation which may be passed and which has the effect of

" supplementing or superseding such statufe or regulations.

23,13 Approval in Wrifing

, Wherever the Landlord's consent is required to be given under this Lease or wherever the
Landlord poust approve eny act or performance by the Tenant, such consent or approval, &s the
case may be, shall not be effective unless same is in writing. ’

23,14 Time :

Time shall be of the essence of this Lease and every part of it, except as may be expressly
provided to the contrary in this Lease, and no extension or variation of this Lease shall opemte as
2 waiver of this provision. When caloulating the period of fime within which or following which
any act is to be done or step taken pursuant 10 this Lease, unless this Lease provides to the
contrary, the date which is the reference date in caleulating such period shall be excluded. If

‘Rent is required to he paid on a day which is not 2 Buginess Day, it shall be paid on the

immediately preceding Business Day.

23.15 No Contsa Proferentem

“This Lease has been negotiated and approved by the parties and, notwithstanding any rule
or maxim of law or copstruction fo the contrary,-sny embiguity or uncertainty will not be
construed against either of the parties by reason of the authorship of any of the provisions of this
Lease.

23.16 Successors

All rights and liabilities herein given to, or imposed upon, the respective-pasties hereto
shall extend to and bind the several respective heirs, executors, administrators, successors and
assigns of the said partfes. No rights, however, shall enure to the benefit of any Transferee of the
Tenant uniess the Transfer to such Transferee has been approved by the Landlord in wiiting as
provided in Article 13.
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IN WITNESS WHEREOF the parties have execnted this Lease.

l GREATER TORONTO AIRFORTS AUTHORITY

Pen )

en
t and Chief Executive Officer

Per:

Name:

Titley

SKY SERVICE F.B.O. INC.

Per: At i QJ-I My

S = T
Tifle:  PREsDEAT

Per:
Name:
Title:
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SCHEDULE "A"

LEGAL DESCRIFTION OFf THE LANDS

Part of Lat 9, Land Registrar’s Compiled Plan No. 1006, City of Mississaungs, Regional
Municipality of Pecl, desigoated as Paxt 2 on Reference Plan 43R-11367.




SCHEDULE “B"

LEGAL DESCRIPTION OF THE AIRPORT LANDS
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In the Caty of Mississauga, in

PART A-1

LEGAL DESCRIPTION (Peel Land Titles Lands)

being composed of:

Firstly:

Secondly:

Thirdly:

i

Sixthi

[

. Seventhly:

Eighthly:

All of PIN 13526-0011 (L.T), being all of Lot 1, according to Land
Registrar's Compiled Plan No. 1604 registered in the Land
Registry Office for the Land Titles Division of Peel (No. 43);

All of PIN 13526-0001 (LT), being alt of Lot 1, according to Land
Registrar’s Compiled Plan No. 1006 registered in the Lénd
Registty Office for the Land Tifles Division of Peel (No, 43}

All of PIN 13526-0002 (LT), being all of Lot 2, aceording to Land
Registrar’s “Compiled Plan No. 1006 registered in the Land
Registry Office for the Land Titles Division of Peel (No. 433

SUBJECT TO an eassment in favour of Bell Canada as set out in
Instrument No. 791683 over part of Lot 2, Land Registrar’s
Cornpiled Plan 1006, and designated as PART 1 on Reference Plan
43R~12696; - ) :

All 6£ PIN 135260003 (LT), being all of Lot 3, according to Land
Registrar’s Compiled Plan No, 1006 registered in the Land
Registry Office for the Land Titles Division of Peel (No. 43);

AlLof PEN 13526-0004 (LT), being all of Lot 4, according to Land
Registtar’s Compiled Plan No. 1006 registered I the Land
Registry Office for the Lend Titles Division of Peel (No. 43}

All of FIN 13526-0005 (LT), being all of Lot 5, according to Land’

Registrar’s Compiled Plan No. 1006 teglstered in the Land

) Registry Office for the Land Titles Division of Peel (No. 43};

All of BIN 13526-0006 (LT), being all of Lot 6, according to Land
Registrar’s Compiled Plan No. 1006 registered in the Land
Registry Office for the Land Titles Division of Peel (Mo, 43);

All of PIN 13526-0007 (1T}, being all of Lot 7, according to Land
Registrar’s Compiled Plan No. 1006 registered in the Land
Registry Office for the Land Titles Division of Peel (MNo. 43);

SUBJECT TO an easement in favour of the Ontario Water
Resowrces Commission as set out in Instrument No. 163546VS
over part of Lot 7, Land Registrar’s Compiled Plan 1006, and
designated as PART | on Reference Plan 43R-492;

All of PIN 13526.0008 (LT), being all of Lot 8, aceording to Land
Registra’s Compiled Plan No. 1006 registered in the Lend
Registry Office for the Land Titles Division of Peel (No. 43);

All of PIN 13526-0009 (LT), being all of Lot 9, atcording to Land
Registrar’s Compiled Plan No, 1006 repistered in the Land
Registry Office for the Land Titles Division of Peel Mo, 43);

All of PRY 13263-0118 (L), being alt of Block 6, according to
Registered Plan 43M-596 vegistered in the Land Registry Office
for the' Land Titles Division of Peel (No, 43) being all of Parcel
Block 6-1, Section 43M-596;

the Regional Municipality of Peel, in the Province of Ontario,
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Twelfthly: Al of PIN 13262-0014 (LT), béing part of Lot 6 in Coneesslon 7
Southern Division of the Geographic Township of Toronto Gote,
designated as PART 1 on Reference Plan 43R-19167 being part of
Parcel 6-1, Section 43 -TOR.GORE-7 S§.D.;

SUBJECT TO an easement in favour of Terminal 3 limited
Partnership as set out in Instrument No. LT1607942 over that part
of Lot 6, Concession 7, Southein Division, Geographic Township
of Toronto Gore, designated 2 PART 2 on Reference Plan 43R- '
19974 being part of Parcel 6-1, Section 43-Tor.Gore-7 8.D.;

Thirteenthly: All of PIN 132620042 {LT), being part of Lot 6 in Concession 7
’ Southern Divislon of the Geographic Township of Toronto Gore,
designated as PART 2 on Reference Plan 43R-19167 being part of

Parce! 6-1, Section 43-TOR.GORE-7 8.D;

SUBJECT TO an easement in favour of Texminal 3 Limited
Partnership as ket out in Instrument No. LT1 607942 over that patt
of Lot 6, Concession 7, Southern Division, Geographic Township
of Toronto Gore, designated as PART | on Reference Plan 43R~
19974 being part of Parcel 6-1, Section 43-Tor,Gore-7 8.1D,; and

Fourteenthly: All of PIN 13276-0120 *(LT), being part of Lots 8 and 9,
Congession 4, East of Huromtario Street of the Geegraphic
Tawnship of Toronto, designated as PART | on Reference Plan
43R-15952, save and except Part 1 on Reference Plan 43R-17800,
being Parcel 8-10, Section 43 Teronto Township 4 BHS; ’

TOGETHER WITH a right over Part 1 on Plan 43R-17800 as i
_LT1125249,

wislepal counsels harount-leasc-cempli AMite matters\lopal Hesesintiontian-98-fegal descriptlon.do¢ 2EHDY 1558 P
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In the Clty of Mississauge, in the Regional Munisipality of Peel, in the Province of Ontario,

_PART A2

~ LEGAL DESCRIPTION (Peel Registry Lands)

being composed oft

Firstly:

Secondly:

o
B
;

Seventhly:

Eleventhly:

All of PIN 13263-0105 (R), being all of Lot 10, according to Land
Registrar’s Compiled Plen No. 1006 registered in the Land
Registry Ofitce for the Registry Division of Peel (No. 43);

SUBJECT TO an easement in favour of the Corporation of the
Town of Mississauga as set out in Instrument No. 236038VS over
part of Lot 10, Land Registrar’s Compiled Plan 1006, and
designated as PART 1 on Reference Plan 43R-379;

AND SUBJECT TO an easement in favour of the Corporation of
the City of Mississauga 25 set out in Instrument No. 699556 over
part of Lot 10, Land Registrar’s Compiled Plan 1006, and

_ designated as PART 1 on Reference Flan 43R-10031;

All of PIN 13281-0038 (R), being all of Lot 11, according to Leand
Registrar’s Compited Plan No. 1006 registered in the Land
Registry Office for the Registry Division of Peel (No. 43%

All of PTN 13281-0030 (R), being all of Lot 12, according to Land
Registrar's Compiled Plan No. 1006 registered in the Land
Registry Office for the Registry Division of Peel (No. 43);

All of PIN 13281-0026 (R), being all of Lot 13, according to Land
Registrar’s Compiled Plan No. 1006 registered in the Land
Registry Office for the Registry Division of Peet (No. 43);

All of PIN 13281-0040 (R), being all of Lot 14, according to Land
Registrar’s Compiled Flen No. 1006 registered in the Land
Reglstry Offics for the Registry Division of Peel (No. 43);

All of PIN 13281-0048 (R), being all of Lot 15, accotding to Land
Registrar’s Compiled Plan No. 1006 registered in the Land
Registry Office for the Registry Division of Peel (No. 43);

All of PIN 13274-0051 (R), being all of Lot 16, according to Land
Registrar's Compiled Flan No. 1006 registered in the Land
Registry Office for thé Registry Division of Pesl (No. 43);

All of PIN 13273-0368 (R), being all of Lot 17, according to Land
Regisitar’s Compiled Plan No. 1006 registered in the Land
Registry Office for the Registry Division of Peel Mo, 43);

Al of I;IN 13260-0094 (R}, being all of Lot 18, according to Land
Regiswar’s Compiled Plan No. 1006 regisiered in-the Land
Registry Office for the Registry Division of Peel (No. 43); and

All GEPIN 13262-0034 (R), being ali of Lot 19, according to Land
Registrar's Compiled Plan No. 1006 registered in the Land
Repistry Office for the Registry Division of Peel (No. 43).

All of PIN 13276-0119 (R, being composed of the southesst half
of the northwest haif of Lot 8, Concession 4, East of Hurontario
Streets .




< 4.

SAVE AND EXCEPT that part of the aforesaid parcel designated
as Parts 12, 13, 14, 15 and 16 o Reference Plan 43R-17345 and
that part of the parcel designated as Parts 3 and 4 on Plan KD281;

SUBJECT TO an easement in favour of Rumnymede Development
Corporation as In Instrament’ Ne. 421898 over that part of the
parcel herein designated as Pexts 1 and 2 on Plan 43R-4616; and

SUBJECT TO an easement in favour of The Regional Municipality
of Peel as in Instrument No. 556165 over that part of the parcel
herein designated as Part T on Plan 43R-4616; and

SUBJECT TO an easement in favour of The' Corporation of the
City of Mississauga as in Instrument No."556166 over that part of
the parcel herein designated as Part 2 on Plan 43R-4616;

all as desexibed in Instrument No. li.O 1083835.

PALTY copnuaiitzssotgroundsteng liancevie Ale 3 dusceipti Jine98-fogalt destripllaridos A Ry ]
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PART A3
LEGAL DESCRIPTION (Easements bencfiting Peel Lands)

TOGETHER WITH an easement in favour of Her Majesty the Queen in right of Canada as set
out in Instrument No. 135754VS over part of Blocks 3, 6, 7, 10 and part of Davand Drive
according to Registered Plan 43M-757, and part of Peel Condominivm Plan No. 384, and
designated as PART 2 on Reference Plan 43R-12270:

Block3d . PIN 132810073 (LT),
Block 6 PIN 13281-0133 (LT},
Block 7 PIN 132810074 (LT),
Block 10 PIN 13281-0072 (L.T),
Peel Condorpinium Plan No. 384 PIN 19384-0001 (LT),
Davand Drive ' PIN 13281-0047 (R);

AND TOGETHER WITH an easement In favour of Her Majesty the Queen in right of Canada as
get out in Instrument No. 1357548 (and in Instrument No, 179365) over part of Blocks 1,2, 3
and part of Columbus Road according to Registered Plan 43M-845, and desigoated as PARTS 3, ©
4 and 5 on Reference Plan 43R-12270:- . ‘

"Block 1 " PIN 13281-0123 (LT),
Block 2 PIN 13281-0132 L T),
Blook 3 PIN 13281-0089 {LT;

AND TOGETHER WITH an easement in favour of Her Majesty the Queen in right of Canada &9
set out in Instrument No. 580591 over part of Block 4 according to Registered Plan M-346, and
designated as PART 6 on Reference Plan 43R-12270:

POV 13281-0049 (LT)

AND TOGETHER WITH an easement in favour of Her Majesty the Queen In right of Canada as
set out in Instrument No, 180382 over part of the Weat half of Lot 4, Concession 4 EHES,
Township of Toronto, and desipnated s PART 4 on Reference Plan 43R-8732:

PIN 13263-0033 (R);

AND TOGETLiER WITH an easement in favour of Hér Majesty the Queen in ﬁght of Canada as
set out in Instrument No. 114660 over part of Lot %, Concession 7 BHS, Township of Toronto
Gore, and shown coloured yellow on a plan of survey (T 1500) attached to the said deed:

PIN 15260-0093 (R)
PIN [3260-0100 (R)
PIN 13260-0101 (R)
PIN 13260-0113 (R)
PIN 13260-0114 (R)
PIN 13260-0115 (R)
PIN 13260-0116 (R);

AND TOGETHER WITH an easement in favour of Her Majesty the Queen in right of Canada as
set out i Instrument No, 108357 over patt of Lot 8, Concesston 7 EHS, Township of Toronto
Gore, and shown coloured yellow on a plan of survey (T 1496) attached 1o the said deed:

PIN 13260-0101 (R)
PIN 13260-0102 (R)
PIN 13260-0103 (R)
PIN 13260-0104 (R) *
* PIN 13260-0105 (R)
PIN 13260-0106 (R)
PIN 13260-0165 (R).




PART B-1

LEGAL DESCRIPTION (Toronto Land Titles T.ands)

" In the City of Etobicoke, in the Municipality of Metropolitan Toronto, in the Province of
Ontario, being composed of!

Firstly: All of PIN 07633-0001 (LT), being 2ll of Lot 1, according to
Land Registray's Compiled Plan No, 12114 registered in the
Land Registry Office for the Land Titles Division of
Metropolitan Toronto (No. 66); and :

Secondly: All of PIN 07633-0002 (LT), being afl of Lot 2, accerding to
Land Registrar’s Compiled Plan No. 12114 registered in the
Land Registry Office for the Land Titles Division of
Metropolitan Toronto (Mo, 66).
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PART B-2

LEGAL DESCRIPTION (Toronto Registry Lands)

In the City of Etcbicoke, in the.Municipality'of Metropolitan Toronto, in the Province of

Ontario, being composed of:
Fizstly: All of Lot 3, according to Land Registrar’s Compiled Plan No.

12114 reglstered in the Land Reglstry Qffice for the Registry
Division of Metropolitan Foronto (Ve. 64);

SUBJECT TOa license in favour of Her Majesty the Queen in
right of the Frovince of Ontario &s set out in Order in Council

- O.C. 1427186 attached {o Tnstrument No, TB351006 over part
of Lot 3, Land Registrar’s , Compiled  Plan 12114, and
designated as PARTS 5, & and 7 on Reference Plan 64R-10198;
and

Secondly: Al of Lot 4, according to Land Registrar’s Compiled Plan No.
12124 registered in the Land Registry Office for the Registry
Division of Metrapolitan Toronte (No, 64);

SUBJECT TO an easeraent in favour of the Consumers Gas
Company Ltd. as set ot in Instrument No. CA321339 over
part of Lot 4, Land Registrar's Compiled Plan 12114, and
designated as PART 2 on Reference Plan 64R-13407;

AND SUBJECT TO an easement in favour of Bell Canada as
set out in Instrument No, CA353095 over part of Lot 4, Land
Repistrar’s Compiled Plan 12114, and designated as PART
on Reference Plan 64R-13407. .




PARTB-3

LEGAL DESCRIPTION (Easements henefiting Toronto Lands)

TOGETHER WITH a license in favour of Her Majesty the Queen in right of Canada over part of
Lot 21, Concession 4 FTH, Township of Etobicoke, as set out in Order in Council O.C. 1427/86
attached to Instrument No. TB351006 and deslgnated as PFART 1 on Plan 64R-10145, end PART

3 on Plan 64R-10198;

AND TOGETHER WITH an casement in favour of Her Majesty the Queen In sight of Canada
over part of Lot 20, Concession 3 FTH, Township of Etobicoke, as set out in Instrument No.
284688, and shown coloured yellow on a plen of survey (T 2049) atiached to the said deed;

AND TOGETHER WITH an easement in favour of Her Majesty the Queen in right of Canada
gver part of Lot 21, Concession 3 FTH, Township of Etobicoke, as set out in Tnstrument No,
278194, end siown coloured yellow on a plan of survey (T 2003) attached to the said deed;

AND TOGETHER WITH an easement in favour of Her Majesty the Queen i right of Canada
over part of Lot 21, Concession 3 FTH, Township of Etobicoke, as set out in Instrument No,
240954, and shown coloured yellow on & plan of survey (T 1756) attached to the said deed.
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SCHEDULE "C"
DIAGRAM OF THE LANDS
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SCHEDULE "D"

FORM OF TRI-PARTY AGREEMENT
TREPARTY AGREEMENT

THIS AGREEMENT made as of the & day of », o,

AMONG:
GREATER TORONTO AIRPORTS AUTHORITY,
(the “Landlord") A
' OF THE FIRST PART
and
v
(the “Tenant")
_ OF THE SECOND PART
and .
. .
(the “Leasehold Mortgages™)
OF THE THIRD PART
RECITALS:

A. By Lease No. # dated » (the “Lease”), the Lendlord did demise to the Tenant those cestain
lands and premises (the “Leased Premises”) situate in Toromto, Ontario, Canada at Lester B.
Pearson [ntemational Airport, as more particularly described in the Lease.

B. Pucsuant to a leasehold morigage dated a5 of @, ‘2 copy of which is attached hereto as
Schedule “A” (as the same may be amended, supplemented or replaced from time to time,
the “Leasehold Morigage™), the Tenant charged, mortgaged and subleased to and in favour of
the Leasehold Mortgages its interest in and to the Lease and the Leased Premises,

€. The Landiord, the Tenant and the Leascho!é Mortgagee wish to enter into this Agrectnent to
set out their respective rights and obligations in the event of default by the Tenaut in the
observance and performdnoe by it of eny of its obligations under the Lease or the Leasehold

Mortgage.




NOW THEREFORE for good and valusble consideration and‘ the mutual covenents and’

2

‘agreements hereinafter contained the parties hereto agree as follows:

L
i1

2.
2.1

3
. 3’1

Definitions

The following terras used in this Agreement shall have the respective meanings set forth

below:

“Business Day” means any day which is not a Satarday, Sunday or & statutory holiday
observed in Orntario and “Business Days” shall have a corvesponding meaning;

“Ryent of Default® shall bave the meaning asoribed thereto in the Leass;

%Head Landlord” shall have the meaning ascribed theseto in the Lease;

f‘l’.neurable Default” shall have the meaning ascribed thereto in Section 4.2 hereof}
“Protecting its Security” shall have the meaning ascribed thereto in Section 5.2 hereof}
“Restated Lease” shall have the meaning ascribed thereto in Section 6.1 hereof
«Transfer” shall have the meaning ascribed thereto in the Lease; and

“Yyansfer Requirements” shall have the meaning ascribed thereto in the Lease,

Consent and Acknonledgement

The Landlord herchy consents to the Leaschold Morigage and acknowledges that ali
requirements in the Leasc relating to the Leaschold Mortgage and this Agreement have
been complied with or waived, but:

(2}  this consent shall not be desmed to waive ot modify in any respect any of the
sights of the Tenant or the Landlord under the Lease or {¢ refieve the Tepant or the
Landlord fiom the observance and performance of any and all covenants and
conditions of the Lease; and

(b)  except as hercinafler provided, no (i) Transfer, or (i) assignment, sub-letting or
parting with possession of the Leased Premises or any part thercof, by the
Leagehold Mortgagee or its agent shall be made without the ‘prior written consent
of the Landlord, such consent not to be unreasonably withheld.

Representations and Warrantics of Landlord
The Landlord'represents and warrants that:

(a) the Lease is an “Occupant Agreement in the Ordinary Course of Operations” (a8
dofined in the lease dated December 2, 1996 between the Head Landlord, as
fandlord, and the Landlord, as tenant), and as such does not reguire consent of the
Head Landlord; ) '

)  the granting of the Leasehold Mortgage and the exercise of remedies thereunder
do not requirs the consent of the Head Landlord; .

(¢)  no Eventof Default has occurred and is continving; and
(@) tho Landlord has the capacity and the ability to etler iato the Lease,
Default Under Lease . -
I£, at any time during the terth of the Lease and so long as the teasahuld Mortpagee shall
retain any charge pursuant to the LeaseHold Mortgags upor the Tenaot's jnterest in the

Lease, the Tenant shall default in the pexformance of any of the covenents, conditions or
pgreements in the Lease, then the Landford, before becoming eqtitled as apainst the
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4.2

4.3

5.

3

Tenaot or the Leasehold Martgagee to exercise any of the rights and remedies of the
Landlord set forth in the Lease, shell give notice in writing 1o the TLeaschold Mortgagee of
the default and the particulars thereof at the same time as the Landlord gives notice of
such default o the Tenant under the provisions of the Lease or any applicable law, and
upon receipt of such notice the Leasehold Mortgagee shall:

(& i the case of 2 default requiring the payment of money, have a petiod of ten (10)
Business Days within which to remedy such default; or

()  inthe case of a default other than a default requiring the payment of money, have
twenty (20) Business Days within which to remedy such default, or if such default
cannot be cured within such period of twenty (20) Business Days, the Leasehold

* Mortgagee-shall bave such further perfod of fime as may reasonably be required to

remedy such default considering the nature of such default so long as the

Leasehold Mortgagee proceeds to remedy the default with diligence;

and during any such time period the Landlord shail not cancel, forfeit or terminate the
Lease or exercise any of the other rights and remedies of the Landlord under the Lease.

If the event giving rise fo a default by the Tenant woder the Lease is the bankruptey or
insolvency of the Tenant or ary other event which cannot be remedied by.the Tenant (an
“peurable Default™), the Landlord agrees with the Tenant and the Leasehold Morigagese
not fo exercise arly fight to cancel, forfeit or terminate the Lease or exercise any of the
other rights and remedies of the Landlord under the Lease if the Leasehold Mortgagee,
within: a period of twenty (20) Business Days after delivery of notice in writing from the
Lendlord to the Leaschold Mortgagee advising the Leaschold Morigagee of such
Incurable Deféult:

()  shall have cured all defaults, other than the Incurable Defaclt, of which the
Leasehold Mortgagee shall have been given notice by the'Landlord pursuant to
Section 4.1 hereof; and

(6)  shell have entered into u Restated Lease;

provided, however, that nothing herein shall restrigt.the Landlord ffom exercising its
rights and remedies under the Lease with respect to any and all further defaults under the
Lease occurring after the Leasehold Mortangee shall have commenced Protecting its
Security, subject to the provisions of this Agrecruent or the Lease, as the case may be,
with respect to the notice required to be given to the Leasehold Mortgagee of any such
further default, '

I

(8)  any default (other than an Incurable Defaul) of which notice shall have been
given to the.Leasehold Mortgages is not remedied by the Leaschold Mortgagée
within the sald period of ten (10) or twenty (20) Business Days set out in Section
41 hereof, as the case may be; or

() inthe case of an Incurable Default, the Leasehold Morigagee shall not have
complied with Section 4.2 above;

or, in the case of either () or (b), cxoept in the case of a default requiring the payment of
money, within such firther period of time as may reasonably be required to remedy the

defaults or commence Protecling fis Security so long as the Leasehold Mortgagee -

proceeds to remedy the defaults or commences Protecting its Security with diligence,
then, the Landlord shall be at liberty to exercise any of its rights or remedies fo which it
may be entitled under the Lease without any further limitation on such rights and
femedies.

Enforcement of Leaschold Mortgage
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5.1

5.3

4
If the security constitated by the Leasshold Morigage shall become enforceable and the
Leasehold Mottpagee shall commence Protecting its Security wheiher directly or thraugh
its agents, then so long thereafter as the terms and conditions of the Lease and the
provisions hereof are observed and performed, the Leasehold Mottgagee shall be entitled
to enforce its tights under the Leasehold Mortgage as against the inferest of the Tenant in
and to the Lease and the Lendlord shall not exercise any of its remedies pursuant to the
Lease subject to Section 4 hereof. .

The Leasehold Mortgagee agrees that upon:

(2}  the Leaschold Morigages, or any person for or on behalf of the Leaschold
Mortgagee or amy receiver, receiver-manager or monitor appointed by the
Y.easelold Morigagee, taking action of any kind whatsoever to enforce iis security
under the Leasehold Mortgage;

() the Leaschold Mortgages, or any' person for or on behalf of the Leasehold

Mortgagee or any receiver, recelver-mamager or moniter appointed by the

Leasehold Mortgegee, whether of not such person s categorized as the agent of
the Tenant, taking possession of the Leased Premises or any portion thereof
pursuant to fhe Leasehold Mortgage; or

(¢} the Leaschold Morigages, or any person for of on behalf of the Leasehold
Morigagee or any receiver, receiver-manager or monitor appointed by {he
Leaschold Mortgagee, paying any amnunt or performing any act to remedy any
dafiult, of the Tenant under the Lease which would constitute the Leaschold
Morigages a morigages in possession of the Leased Premises;

(such acts by the Leasehold Morigages individually or collecively hereinafier refeived to
as the Leasehold Mortgages “Proteoting iis Security™), the Leasehold Mortgagee shall
thereupon:.

(d)  within five (5) Business Days of the date it commences Protecting its Seowsity,
cure all monetary defauits by the Tenant under the Leass existing up to the time
the Leaschold Morigagee commences Protecting its Security and of which the
Leasehold Mortgagee shall have been given notice by the Landlord;

(¢}  within ten (16) Business Days of the date it comimences Protecting its Security {or
such foriher period of time as may reasonably be required so Tong as the
Leasehold Mortgages proceeds to remedy the defaull with diligence), cure alt
non-monetary defaults by the Tenant {other than Incurable Dofaulis) under the
Lease existing up to the time the Leasehold Mortgagee commences Protecting ity
Secwity and of which the Leasehold Mortgagee shall have been given notice by
the Landlord; and

(D  thereafler, observe, comply with and perform all of the covenauts, conditions or
agreements of the Tenant under the Lease as if the Leasehold Morigagee had been
the original tenaat under the Lease,

The Leasehold Mortgagee shall not assign the Tenant’s rights under the Lease unless:

" () theLeasehold Morigages shall have

wiltzgal

@ complied with Section 5.2 hereof; and

(ii)  cured all defaults (other than an Incwable Defavit) in the performance of
any of the Tenam’s covenants, conditions er agreements under the Lease
arising subsequent to the Leaschold Mortgagee commencing Protecting its
Security and existing up to the dare of assignment of the Lease to the
exient the Leaschold Mortgagee has become responsible for same in
ascordance with this Agresment; and
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()  the Leaschold Mortgagee complies with the terms and conditions contained in the
Lease relating to such an assignment (including without limitation Article 13 of
the Lease)., Upon such assignment, the Leasehold Mortgagee shail be released by
the Landlozd from all future obligations under the Lease, but shall not be released
and shall remain tiable to the Landlord in respect of eny and all obligations under
the Lease or this Agreement arising prior to the date of assignment to the extent
the Leasehiold Mortgages has become Tespo ible for same in accordance with
this Agreement.

Restated Lease

Subject to Section 4.2 hereof, upon the request of the Leaschold Mortgages made in
weiting within thirty (30) days from the date of either service by the Landlord upon the
Leasehold Mortgapee of notice of final termoination of the Leasa by reason of an Incurable
Default, or of final determination by a court of competent Jurisdiction that the Lease has
terminated by reason of an Incurable Default, whichever dato shall last oceuy, the
Leandlord shall prompily provide, at the expense of the Leasehold Morigagee, a restated
lease of the Leased Premises (the “Restated Lease™) to the Leasehold Mortgagee or its
spent as tenant, and the Landlord as landlord thereunder, for the balancs of the then
uoexpired temm thercof upon the same terms and conditions as are therein contained, it
being understood and agreed that: .

(z)  the Landlord shall prepare such substitute lease at the Lensehold Mortgagee’s
T expese) :

(o)  if the Leaschold Morigagee requests such Restated Lease In its name or In the
- name of its agent, then the Leaschold Mortgagee or its agent may thercafior assign
its o thelr entire interest under the Restated Lease to 2 bona fide, arm’s length
purchaser approved. by the Landlord, acting reasonably (the “Purchaser”)
provided: :

{)  the Leaschold Morigagee s_,hall'have':
(A)  complied with Section 5.2 hereof; and

(B8 owed all defaults (other than an Inoursble Defaul) in the
performance of any of the Tenant's covenants, conditions or
. agreoments under the Restated Lease arisinp subsequent fo the
Leasehold Mortgagee commencing Protecting its Security and
existing up to the date of assignment of the Restated Lease to the
extent the Leasehold Mortgagee has become responsible for same

in accordance with this Agreement; and

Gi) the Leaschold Mortgagee complics with the terms and conditions
contained in the Restated Lease rolating to such an assignment (including
without limitation Article 13 of Lease).

Upon such assignment, the Leasehold Mortgagee shall be released by the
Landlord frem all future obligations under the Restated Lease, but shaill not bé
released and shall remain liable to the Landlord in respect of any and all
obligations under the Restated Lease or this Agreement arising prior to the date of
assignment fo the extent the Leasehold Morigagee has become responsible for
same in accordance with this Agreement;

(¢}  prior to eny essignment of the Restated Lease, the Leasehold Mortgagee or its
agent shall first offer to sprrender or assign such Restated Lease to the Landlord
or its agent, which offer shall be open for acceptance by the Landlord for a period
of thirty (30) days dusing which time the Landlord may accept sich offer by
paying to the Leaschold Mortgagee the same amount a5 would have becn required
1o be paid by the Purchaser in consideration of the assignment contemplated by
paragraph (b) above;
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{d)  if the Leaschold Mortgagee requests such Restated Lease in the name of its agent,
the Lenschold Morigagee shall enter into ah indemnity agrecment with the
Landlord i form and substance safisfactory to the Landlord, acting reasonably;

,and

) the Leasehold Mortgagee shall cure all defaults in the performance of any of the

Tenant’s covenants, conditions or egreements under the Lease arlsing subsequent -

to the Leasehold Mortgagee commencing Frotecting its Seourity and oxisting np
to the date of such Restated Lease to the extent the Leasehold Mortgagee has
become responsible for same in accordance with this Agreemest.

Surrender of Lease

The Landlord agrees with the Leasehold Morigagee that it will not accept a surrender of
the Lease noy amend the Lease without the prior written consent of the Leasehold
Morigages, which consent, in the case of an amendment only, shall not be nareasonably
withheld.

Acknowledgment of Leasehold Mortgageo
The Leaschold Morigages acknowledges and agrees that:

(& only the Tenemt's interest in the Leased Premises iz morigaged under the
Leasehold Mottgage;

()  no foreclosure or sale of the Leased Premises under the Leasehold Mortgage will
be made except of the Tenant’s leasehold interest in the Leased Premises and the
Tenant’s ownership interest during the term of the Lease in the Leascd Premises;

(¢ the Landlord owes no obligations to the Leaschold Mortgagee under the
Leasehold Mortgage; )

(d@  the Landlord is not in any way faspnnsible for any of the Tenant’s obligations
under the Leasehold Mortgage; and

(e) subject to the ferms of this Agrecment, the Leasehold Mortgage is expressly
subject and subordinate to the Landlord’s rights under the Lease and in the Leased
Premises, including, without limitation: -

M the Landlord’s 7ight to insurance proceeds in respect of tho Leased
Pxemisesl; :

(i) "the Landlord’s right to relocate the Lensed Premises in accordance with
Section 16.1 of the Lease; and .

{iii) the Landlord’s right to terminate the Lease in accordance with Section
16.2 of the Lease.

Asgipament

The Ieaschold Mortgagee shall not assign the Leasehold Morigage or any of its interest
thereln unless the assignes thereof (i) is a Leasehold Mortgagee (as that term is defined in
the Lease), and (i) first enters into 2 tri-party apreement with the Landlord on the sams
terms and conditions and in the same form as this Agreement. Upon such assignment, the
Leasehold Morigagee shall be released by the Londlord from all future obligations under
the Lease and this Agreement, but shell not be released and shatl remain liable fo the
Landiord in respect of any and ali obligations under the Lease or this Agreement asising

. prior to the date of assignment to the extent that the Leaschold Mortgages has become

10

sasponsible for same in accordance with this Agresment.

Principal Amount of Leaschold Mortzage
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Rach of the Tenant and the Leasehold ‘Mortgagee shall not agree 1o eny amendment,
restatement or supplementing to or of the Leasehold Mortgage increasing the principal
amount of the Leasehold Mortgage if at the time an Event of Default exists under the
Lease. . <.

Landlord Not Bound by Leasehold Morigage

Except as expressly provided herein, the Landlord in entering into this Agreement does
not hereby acknowledge or approve of any of the terms of the Leaschold Mortgage as
between the Tenant and the Leaschold Mortgagee except for the granting itself of the
Leasehold Mottgage aud the Landlord shall not be bound by nor be deemed to have any
konowledge of any of the terms of the Lesschold Mortgage.

Costs and Expenses

The Tenant shall be responsible for all xeasenable costs and expenses {including without
limitation the Landlord’s legal fees) incurred by the Landlord id connection with the
Tenant entering into, extending, modifying, renewing or replacing the Leaschold
Morigeage and the Landlord negotiating the terms of and entering into this Agreement,
and the same shall be paid by the Tenant to the Landlord within thitty (30) days of
demand being made by the Landlord, and in any event, prior to the Landlord executing
this Agrecment.

Notice

All notices, demands and requests which may be or are required or contemplated to be
given by any party to the ciher herein shall be in writing, All notices, demands and
requests by any perty shall be served personally or sent by registered mall by such party
as follows: :

(@  Tothe Landlord at:

Greater Toronto Airports Authority
Lester B, Pearson International Airport
P.O. Box 6031

‘Toronto AMF, Ontario,

LSP 1B2

Attention: President and Chief Exécntive Officer
Telecopy: (905) 676-3339

with a copy to General Counsel;

b) To the Tenant at:
v
Atlention: =
Telecoi:y L
Te!mpy: .

<) To the Leasshold Mertgagee dt: -

Attention! ]
Telecopy:  *
Namsstitinsingss & financMloasing-landsiderground fcascharsa Biskyservice hoagar £ileass draft no. 4.dos
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All potices, demands and requests shall be deemed to be received when received. Any
psty may change its address in the manner provided for the giving of notices sef out
above.

General

141 ‘This Agreement shall coure to the benefit of the tespective partles hereto and their
respective successors and permitted essigns.

142 Time shall be of the essence of this Agreement,

143 This Agreement shall be goveraed by and construed in accordance with the laws of the
Province of Ontario and the laws of Canada appliceble therein.

14.4 This Agreement may be executed in counterparts each of which when so executed shall
constifute an original and be deemed to constitute one and the same agrecment.
YN WITNESS WHEREOF the parties have caused this Agreement to be execnted as of

the day and year first above written, . .

slepat

‘GREATER TORONTO ATRFORTS AUTHORITY

Per:
Name:
Title:

Per:
Name:
Title:
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[TENANT]

Per:

Narge:
Title:

Per:

Name:
Tide:

{LEASEHOLD MORTGAGEE]
Per:

Name:
Title:

Per:

Name:
Title:
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SCHEDULE “A®
Leasehold Mortgage
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SCHEDULE “E”

. TRANSFER RESTRICTIONS

i

[Attach acop'y of section 18,02.01 from the Hoad Lease]
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Sectlon 18.02
18.02.01

Subject to the Tenant remaining llable on this Lease, the Tenant may,

Oceupant Agreement in the Ordinary Course of Operations

without the consent of the Minister, enter Into an Occupant Agreement in
respact of a part of the Demised Premlses, providéd that:

(@) - the land or space which is the subject matter of the Occupant
Agreement Is not: .

U
(i

i)
{iv)

W

(Vi) -

all or substantially all of Airside; -

any part of Airslde except if such part is used _only' for. the
purpose. of agriculiure, aircraft parking, alreraft servicing or
aircraft fueling or any other use. permitted under the
Approved Land Use Plan for such parf;

the whole or any ba;rt of the Ground Transportation Reserve;

more tham;

() iwenty-five (25) hactares of any part of the Lands,

other than the Ground Transportation Reserve if the
whole of such part is used for aircraft maintenance, oF

(B) ten (40 hectares of any part of the Larids, if the
whole such pait Is used for agriculture, aircraft
parking, airoraft servicing or alrcrat fuelling, or for any
other use permitted under the Approved Land Use
Plan for stch part. .

all or substantially &ll of the concession ares of any Alr
Tetminal Building except where the parties hereto have
entered Into an agreement providing for inclusion In Alrport
Revenue of the aggregate of all Gross Revenue derived by
the Tenant or any other Person’or both frem all end users or
ocoupants for the use or occupahcy of any part of such
concession area of apy Alr Términal Buliding; or

all or substantially all of the general terminal area of any Alr
Terminal Building except where the parlles herelo have
entered info an agreement providing for. inclusion in Ajrport
Revenue of the aggregate of all Gross Revenue derived by

the Tenant or any: other Person or both from all end users or -

occupants for the use or occupancy of any part of such
general terminal area of any Alr Terminal Bullding:
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(b)

@

()

@

)

(@)

®

®

the Qcoupant Agresiment contains a covengnt whereby the parlies
thereto covenant that the land or space whichi Is the subject matter
of the Qécupant Agreement shall not be used or oceupled for the
purpose of constructing or operating any Alr Terminal Building;

the 'Qccuf:ant Agreement confains a covenant whereby the parties
thereto covenant that the, land or space which is the subject matter
ot the Occupant Agreement will not be used or occupled

(i} for any purpose-ofher fhan a penmitied use astsat out in the
Approved Land Use Plan and in the case of Afrside for any
purpose other than agrculture, aircraft parking, alroraft -
servicing or sircraft fueliing, or for any other use permiited
under the Appraved Land Use Plan for such patt, or -

(1  for a usa that Is Inconsistent with the use clause hereln;

the Ocgupant Agreemerd is for less than the then total remainder of
the Term; . '

the Occtipant Agreement does not create any privity of estate or
privity of contract between the Occupant and the Landlard;

the Occdupant Agreement contains an agreement by the Ocoupant
whereby, subject to arly rights of non-disturbance granted by the
Landlord, the Occupant acknowledges and agrees that, upon the
default hersunder of the Tenant and early termination of this Lease
and re-shtry by the Landlord, the Landlord has the option, in Her
sole unfetiered discretion, 1o require the Occupant to attorn to the
L.andiord in which event the Qccupant shall forthwith attorn {o the

Landlord; .

the Occupant Agresment containg covenants, cbligations and

. agreements by the Occupant in jerms which are no less stingent

than the provisions of this Lease so as to enable the Terant to
comply with its obligations under this Lease and to ensure a
caovenant or obligation of an Occupant or Transferee of any part of
the Demised Premises; ’

the Occupant Agreement Is not incansistent with any of the terms

. ofthis Leasa; - .

the Qoccupant Agreameni coptains & covenant whereby " the
Qocupant imevocably appolnts the Minigter as the Ocoupant's




@

atiomey with full powe.r' and authority io exetute and cielh.rer'in the

name of the Occupant, all documenis necessary fo effect the

transfer to the Landlord of the title to or the ownership of any New
Facllity or any addiion to, improvement fo, alteration of or

" replacament of any Existing Facllity on the land or In the space

which Is the subject matter of the Occupant Agreement effective
upan expiiv oF early fermination of this Lease as conternplated in

_ Paragraph 3.10.03(b); and

the Occupant Agreemént contains a covanant which prohibits any

further assigning, subletting or sharing of possession by the .
Qccupant uniess such assigning, ‘subleiting of sharing of

possession: -
(). meets all the requirements of this Subsection 18.02.01, or

(b  Is approved by the Minister.
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SCHEDULE *F"

NON-DISTURBANCE AGREEMENT REQUIREMENTS

[Attach a copy of section 19.01 from the Head Lease]
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ARTICLE 16 - NON-DISTURBANGE AND SEPARATE LEASE

Section 1'91.01_ " Non-disturbance

18.01.01

Subject o Subsections 18.01.02 and 19.01.03, if the Tenant is not in
. default, the Landlord, represented by the Minister, shall, upon request
made by the Tenant to the Minister, enter into a. non-disturbance
agreament substantiatly In the form attached hereto as Schedule "H" with
-any Occupant of any part of the Demised Premises provided such part of

" the Demised Premises is the subJect matter of an Occupant Agreemant in

the Ordinary Course of Opetatiofs which,

" (a) inthe case of a Meor Air Carrier,.Is for a term not exceeding thirty

_{30) years including any renewals, and .

{b) in all other cases, is for a term not exceeding fifteen {16) years

Inciuding any renewals.
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THIS IS SCHEDULE ‘H’ TO THE GROUND LEASE BETWEEN HER MAJESTY THE
QUEEN IN' RIGHT OF CANADA AND THE GREATER TORONTO AIRPORTS
AUTHORITY DATED AS OF THE 2ND DAY OF DECEMBER, 1996.

[P S
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D

The Ground Leass contains eartaln provisions allowing the- Landlord to
re-enter and fake possession of the Premises; ang .

This Agreement is enterad Into al the raquest of the Autherily and the

Ocaupant.

NOW THEREFORE, In conslderation of the sum of.*~~Dollars (5"~} now paid by
tha Occupant fo the Landiord, the receipt and sufficiency of which is hereby
. - acknowisdged, the parilas covenant and agres as follows!

1.

2

Upon the Landlord tergntﬁaﬂng the Ground Lease, the Occupant will attorn to
tha Landlord as landiord onder the Lease subject to the terms and corxditioris

specified hereln,

Upon the Landlord terminating the Ground Lease, but subject to the Ogcupant
somplying with [is ebligations pursuent fo Saction 1 heresf, and provided,

. subject to any modification of amerdment raferred to'in Section 8, the
representations and warranties set out In Section 4 are true and comrect at and
as of the date of iermination of the Ground Lease and with the same effoct ag if

. made at and as of the dats of termination of the Ground Lease, so long as the

" Ocgupant Is observing ahd performing all of its covenants and abligations under

the Lease Including the covenant er obligation to pay rent and othar monies,
subject fo all the other provisions of this Non-Disturbance Agresment Landlord

" will secept and acknowledge ths atiomment of the Cocupant under the Lease
and permit the Occupant to continuie In quiet passession of the Premises urider
{he Lease throughout the remainder of the term of the Lease without
intetruption or disturbaniee fram the Landlord or any parson claiming by, through
or under the Landlord subject to the foliowing: .

(@ -

. (B

©

the Landlord shall not be or become liable to remedy any default
of the fandierd {the Authonify) urider the Lease predicated on an

avent which ceours of commences prior to the termination of.the
Ground Lease; .

from and including the date of termination of the Ground Lease
the Landiord shall not be or become liable for any terms or
conditions In the Lease other than the covenant for quiet

enjoyment; .

" the Landlord shalf not be or become liable for any feprESentation

or waranty of the langlord (the Authority) given ta the Cecupant In

respact of the Premises;
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)

" (e)

" . Lease,

sublect 'to Paragraph 2{b), the attornment of the Occupant shall
be in respect of the Lease attached hereto as Schedule "A" and,
notwithstanding Sectlon 8, the Landlord shall not bs required to -
acknowledge any modifications or amendments to the Lease
made between tha date of execution of this Non-Disturbance-
Agreement and the date of termination of the Ground t.ease,
ekcept such modifications or amendments which the Landlord, In
Har sule‘and absolute discratlon, chooses to acknowledge; and

the Landiord shall not be required to acknowledge-any deposit of

. .the Ccoupant in respect of any obligation of the Occupant arising

during the period of ime aRer the attornment of the Occupant to
the Landlord as landlord under the Leasa excopt iv the extent that

such deposit shalf have been pald to the Landlord prior to the .
atternment of the Gccupant to the Landlord as landiord under the

3. From and Including the date the Oécupant attams ta the Landlard as landlord
under the Lease, the Landlord will,

{a)

{b)

pravide access o the Premises, and

leave in place or replace In-another locatlon the utllity lines or any
anie or more of such ulllity'lines providing hydro, water, gas-and
storm and sanitary sawers, to the property line of tha Premises, If
any has bsen provided by the landlord under the terms of the
Leasa prior to tarmination of the Ground Lease.

(a)
" (b}

(©

Nate: inhe case of a subleass of spdca delete (a) and (b) ahbve and replace with:
prbv;da access to the Pramises

cantinue the provision of the utliity lines or replace in another lacation
the ulility lines or any one or more of such ulliity ines providing hydro,
heat and air conditioning to the Premisés If any has been pravided by
the landlord under the, terms of-the Lease prior to the termination of
the Ground Lease, ang ’

maintain to the Landiord's requirements the common areas and the
structure of ihe building of which the Premises form a part




4, - The Occupant represents and warrants ihat,

@

)
¢

{d)
(e}

n

T )

the Ltl;asa has been duly executed and deliverad between the parties
thare 7 ) .

the Leasa canstiutes the whole of the lagal relstionship betwaen the

' Occtipant and the Authorily in‘relation fo the subject matter thereof and
" thare are no ofier agreaments In relation to tha Premises except those

iisted on Schedule B attachyd hereta;

" the Lease and the 6mer &6‘Mmants listed on Scﬁedhle B attachad hereto

have not bean modified or smended except.for those modifications and

amendmanis which are attached hersto as and which comprise a part of

Scheduls A'

there axlst no outstanding cialms in respect of the Lease;

the Occupant has not prepald and will not, during the entirs term of the
Lease, prepay any rent or cther amounts payable {o the landiord. (the
Authority) pursuant {o.the Leass; .

axcept fora dapnsit of a maximum of thres (3) months rent undar “the
Leasa, thare have been no deposits of any amount payabls to the

" Jandlord {the Authonty) pursuant {o the Lesase; and

ths improvements referred io In Seclion 7 will be, durlng the entire term
of the Occupart Agreament untll the Oécupant attorns {o the Landiord as
landiord under the Lease, under the exclusive'possession of the

Cceupant.

5. The Occupant acknowladgas that the Landlord is ralying upon the Occupant’s
representations énd warran!!es set out In Section 4,

6. uPon the Landiord terminating the Ground Leaze, and the. aftomment of the
Ceeupant to the Landlord as landlord under the Leasa, the Occupant shali
- provide to the Landiord fully exacuted copies of all modiﬁwﬂons or
‘amendments o the Lease made batwesn the date of execufion of this Nern-
Disturbance Agreement and the date of termination of the Ground Lease.

7. The Qccupant reprasents and warrants that the estimated-cost to the Qcoupant
to construct all improvements on the Premises io be cwnsd by the Ocoupant

and to be In the exclusive possassion of the Oceupant is

Dotllars {$ )
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8. .

9,

10.

1.

12,

‘the Qccupant shall deliver 1o the Landiord, forthwith upon substantial
. completion-of the Improvements referred to In Section 7, a statement of the cost
- to the Qecupant to construct such Improvements.

The Lsndtnrd may at any time cause a complete audit by the Landlord's
authorized raprasentatives to ba made of the cost to the Occupant to construct
all Improvamants on the Premises referrad o In Seclion 7. .

. The Occupant shail:

(@) provide to the Landlord's rapresentative approptiate space on the
Premises saisfactory fo the Land!urd or the Landlord's representative,

and

{b) pemit the Landlord's rapresanlaﬂvas 10 have aceass to all accounting,
financial and other business records and documents as may be required
- by such representative to perform such audit

all of which shall be at no cast to ihe Landlerd or the Landlord’s re;;resentative.

" From the date the Landiord fermisiates the Ground Leass, and the Occupant

attomns to the Landlord as landlord undar the Lease, the Landiord may relocate
the Occupant from ihe Premises to other premises on the Alrport with similar
capaclly as deferinined by the Landiord, The Occupant shall relocate from the
Premises to such other premises upon the request of the Landiord. In this
event, provided the Lease contains an cbilgation on the part of the landiord to
pay st least the amount hereafter provided for, the Landlord will pay for the out-
. . of-pocket |labour and equipmant cast to camy out the physical move of the .
Occupant fram the Premises to such other premises.

. From the date the Landlard terminates the Ground Laasa. and the Oa:upant
atlomns to the Landlord as landlerd under the Lease, whers the Lendlord
requires péssession of the Premises for:

(a)  the demolition of the building of whith the Premises form a part;

(b}  oblaining vacant possession of the; enfirs building of which tha Premises
form & part; ) . )

{c)  repalrs or renovation to all or substantially all of the porﬂon of the

bullding in which the Prarnlses are located;

(d) operational requirement, where the Premises compﬂée part of Alrside; or
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(8} whsre the Landlord is Her Majesty, a public work or other public purpose

- {as such concapt has baen intarpreted pursuant fo the Expropristions Act
(Canada), R.5.C., 1985, C.E-21,

the Landlord may ferminata the Occupant Agreement without payment of any .
compensation 1o the Occupant whatsasver, unless the improvement referred o
in Secﬂon 7, Is, during the entire term of the Occupant Agreement, fuily owned
by fhe Occupant, and in the exclusiva possession of the Gocupant, in which
event the Landlord may terminate the Oceupant Agreement upon payment to -
the Ocoupant of the then net canying amount of the fasser of the cost of tha

: Improvemants' _
() asset out in the statement roferred to in Secﬂon 8, and

{9y assetoutinan audlf. whfch the Landlord causes {o bo perfannad‘

provided. that the Improvements shall be dapraciated ln accordance with
Generally Accepted Accounilng Pﬁnciples.

Note: Saction 12 to be defeted if Occupant s Majer Alr Cailer

13.

14.

18,

The Authority and the Occtipant shall asslign to the Landierd the benefit of any
‘secunily which was providad by tha Occupant at any lime to secura the
performance by the Occupant of its obligations under ihe lLease and the
Authority and'the Ocoupant shall forthwith upon termination of the Lease,
execute and delivar all documents necassary to effect such assignment. In the
avent the Authority is unwilling or unable fo exacute cr.dalivar any such
document the Qcsupant shall forthwith deliver 1o the Landlord aquwalent
security with the Laridlord bemg the beneficiary,

The rights of the Ocsupant under this agreement shall rist, in any way. aller,
affect or prejudice any of the rights or remedias available to the Landlord

against the Authority,

The Occupant agrees that It wiil not assign the Lease in whole or in part or
. sublet the Premises in whole or In part without assigning this Agreement to
such assignee .or sublesses and without requiring such assignee or sublessee
of its Interest in the Premises {o agree to assume and.te perform each of ifs
covenants, abligationé and agreements under thls Agraement In_the same -
mennar and to the same extent as Foriginally named as a pariy to this
Agreement. The Ocgupant shall forthwith provide to the Landlord an executed
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Wilness

copy of such assignment. The Ocaupant shall not otherwise assign this
Agreement under any circumstancas. : .

16. Tha Occupant hereby irevocably appoints the Minister of Transpori as its, his
or her atiorney with full power and authorily to execute and defiver in his, her ar
its name, all document nacessary to effect the fransfer to the landiord of the
tille to and the pwnership of the Improvaments referred to in Section 7 or any
addltion to, Improvement to, ajterafion of or raplacament of the improvements

refarred to In Section 7. :

17.  This Agreement shall extend to, and be binding upon and enure o the benefit
of the Landlord and its successors and assigns, the Authority and its
suceessors and permitted assigns and the Oceupant and its successors and

parmitted assigns.
IN WITNESS WHEREOF the pariles hereto have executed this Non-Disturbance

‘Agreement as af the day and year first above written.

. o ] HER MAJESTY THE QUEEN IN
) ' RIGHT OF CANADA

FHnister of Transport
. TINSERT NAME OF "OCCUPANTY

Print Nama of Officer Signature of Authorized

B > - Slgning Officer

Print Tiie of Officar -

Print. Name of Officer . Signature of Authorized
. Signing Officar *

Print Tile of Officar -




GREATER TORONTO AIRPORTS
AUTHORITY ‘

" Print Tille of GficaT

Print Name of Officer Signature of Authorized
Signing Officer
. Print Title of Officer
" Frint Name of Offcer Signature of Authorized
Signing Officer
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SCHEDULE "AY

This Is Schedule "A* to lha Non -Disturbanca Agresment betwesn Her Majesty the
Queen,in right-of Canada, [insert name of Ovcupant], and Greater 'I'oronto
" Alrports Authoﬂty datod the * day of v 19

~ATTACH LEASE BETWEEN OCCUPANT AND AUTHORITY-
AND ALL AMENDMENTS THERETO TO THE DATE OF EXECUTION OF THIS
. NON—DISTURBANCE AGREEMENT .

" lo




SCHEDULE "B"

This Is Schedulé "B" fo the Non —Dlsturbanca Agrsement between Her Malesty the
Queen In right of Canada, [insert name of Oceypant], and Greater Toronto
Alrports Authorﬁ.y dated the day of v 19

ATTACH ALL OTHER DOCUMEN TS COMPRISING THE TRANSACT!ON BETWEEN -
[INSERT NAME OF OCCUPANTI.ANG GREATER TORONTO AIRPORTAUTHORITY '

IN RESPECT OF THE FREMISES.

-11
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ASSIGNMENT. OF LEASE AND ASSUMPTION AGREEMIENT

‘This Agreement made as of the 22™ day of March 2007.

AMONG;
SKY SERVICE F.B.O. INC.
(the “Assignor™) |
| OF THE FIRST PART
-and-
SKYSERVICE AIRLINES INC.
(the “Assignee”)
OF THRE SECOND PART
WHEREAS:
A,  ByLeaseNo., YZ3095 dated the 1* day of Novetber 2000 (the “Lease™), the

Greater Toronto Airports Authotity (the “Landlord™) leased to the Assignor
those certain 1ands (the “Land”) at Toronto Pearson: International Airport, in
the City of Mississauga, in the Regional Municipality of Peel, as more
particularly described in the Lease, a copy of which is attached hereto as
Schedule A, for the term of twerity-five (25) years commencing on the 1% day
of November 2000 and expiring oh the 31* day of October 2025.

Two harigars, known as Hangats 6 {“Hangar 6”) end 6A (“Hangar 6A™).
which originally belonged to the Assignor and which now belong to the
Assignee, are erected on the Land.

The Assignor, with the consent of the Landlord, sublet, as of December 1, '
2000, to the Assignee, the portion of the Land under and surrounding Hangar
6A pursuent to Anr Amended and Restated Sublease Agreement dated as of
December 1, 2000, s emended by a Supplemental Agreement enjered into as
of September 20, 2002 {collectively the “2000 Sublease”).

The Assignor, subject to the consent of the Landlord, sublet, as of October 18,
2005, to the Assignee, the portion of the Land under and surrounding Hangar
6, being the remainder of the Land not subleased to the Assignee pursuant to
the 2000 Sublease, pursuant to a Hangar 6 Sublease dated October 18, 2005
(the “2005 Sublease”). - -

L
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E. The Assignor and the Assignee now wish to replace the 2000 Sublease and the
2005 Sublease with an assignment of the Lease and the interest of the
Assignor as tenant under the Lease from the Assignor to the Assignes, the
whole subject to the consent of the Landlord as required under the terms of the
Lease. . :

F. The Assignor and the Assignes have obtained, concunrrently with the signature
of this Assignment of Lease and Assurption Agreement, the consent thereto
of the Landlord on the terms and conditions set out in the Consent 0
Assignment of Lease and Assnmption Agreement entered into as of the date
hereof by the Assignor, the Assignee and the Landlord (the “Consent™}.

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration of the
mutual covenants and agresments between the pasties to this Agreement and the sum of
TWO DOLLARS (52.00) now paid by each party to the cther (the receipt and sufficiency
of which is hereby acknowledged), the parties hereby agree as follows:

1. sai ent

The Assignor hereby transfers, sets over and assigns unto the Assignee, as
of and from March 22, 2006 (the “Bffective Date™), all of its right, title and interest in the
Land, together with the unexpired residue of the term of the Lease and all benefits and
advantages to be derived from the Lease. .

TO HAVE AND TO HOLD the same, subject to the payment of rent and
the observance and performance of the temant’s covenants and the conditions and
agreements contained in the Lease,

2. Asgsignor’s Covenants

The Assignor covenants and agrees with the Assignee that:

(&) the Assignor hes good right, full power and absolute anthority to assign is
interest in the Land and the Lease in the manner aforesaid, according to
the ttue intent and meaning of this Agreement;

(b)  subject to the payment of rent and fo the observance and performance of
the tenant’s covenants and the conditions and agreements contained in the
Lease, the Assignee may enter into and upon and hold and enjoy the Land
for the mmexpired residue of the term granted by the Lease fot its own use
and- benefit without any interruption by the Assignor or by any person
whomsoever claiming through or under the Assignor; and

{c) the Assignor will from time fo time heteafter at the request and cost of the
Assignee promptly execute such further assurances pertaining to the Land
as the Assignee shall reasonably require.




3. Agssignee’s Covenants

() The Assignee covenants with the Assignor that it will, dusing the
unexpired residue of the term of the Lease, pay the rent and observe and
perform the tenant’s covenants and the conditions and agreements
contained in the Lease and indemnify and save harmless the Assignor
from all actions, suits, costs, losses, charges, demands and expenses for
and in respect thereof as and from the Effective Date.

4.  Binding Bffect

This Agreement shall enure to the benefit of and be binding wpon the parties
hereto and the heirs, executors, administrators, successors and assigns of the Assignor
and Assignee respectively. .

5. Confirmatioty

The parties hereto do in all other respects hereby confirm that the Lease is
in full force and effect, unchanged and wnmodified except in accordance with the Consent
and this Agreement. It is understood and agreed that all terms and expressions used in
this Agreement which have not been specifically defined herein shall have the same
meaning as the terms and expressions used in the Lease.

IN WITNESS WHEREOF the. parties hereto have duly executed this
agreement under the hands of their proper signing officers duly authorized in that behalf.

SIGNED AND DELIVERED in the SKY SERVICE F.B.O. INC.
presence oft . (the “Assignor™)

Por: | /?%‘

Name: P hilippe Crevier
Title: President & COO

SKYSERVICE AIRLINES INC.

(the “Assignee”)

: . e
Namb/ Jackit Smalec
Title: V¥, Finance, CFO

e

Name: Catherine Duff-Caron .
Title: VP, General Counsel & Corporate
Secrefary

. Per:

Per:
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gt ¥ My

CONSENT TO ASSIGNMENT OF LEASE AND ASSUMPTION AGREEMENT
This Agreement made this 10" day of August, 2007,

BETWEEN:
SKY SERVICE E.B.0. INC.
(e “Assignor)
OF THE FIRST PART
watide
SKYSERVICE ATRLINES INC..
(the “Assi gnee”)" . _
OF THE SECOND PART
-and-
GREATER TORONTO AIRPORTS AUTHORITY
(the “Landlord™) B
- |OF THE THIRD PART
RECITALS:

A. By Lease No. YZ3095 dated the 1¥ day of November 2000 (the “Lease”), the
Landiord leased to the Assignor those certain lands (the “Land”) at Toronto
Pearson International Airport, in the City of Mississauga, in the Regional
Municipality of Peel, as more particularly described in the Lease, a copy of
which is attached hereto as Schedule A, for the term of twenty-five (25) years
commencing on the first day of November 2000 (the “Commencement Date™)

.and expiring on the 31% day of Qctober 2025.

B. Two hanéars, known as Hangars 6 (“Hangar 6”) and 6A (“Hangar 6A”).
which originally were owned by the Assignor and now owned by the
Assignee, ate erected on the Land.

C. The Assignor, with the consent of the Landlozd, sublet, as of December 1,
2000, to the Assignee, the portion of the Land under and surrounding Hangar
* 6A pursuant to An Amended and Restated Sublease Agreement dated as of -
Detember 1, 2000, as amended by a Supplemental Agreement entered into as

of September 20, 2002 (collectively the “2000 Sublease™).




The Assignor, subject to the consent of the Landlozd, sublet, as of October 18,
2005, to the Assignee, the portion of the Land under and surrounding Hangar
6, being the remainder of the Land not subleased to the Assignee pursuant to
the 2000 Sublease, pursnant to a Hangar 6 Sublease dated October 18, 2005
(the “2005 Sublease™).

The Assignor and the Assignee now wish to replace the 2000 Sublease and the
2005 Sublease with an assignment of the Lease and the interest of the
Assignor as tenant under the Lease from the Assignor to the Assignee, the
whole subject to the consent of the Landlord as required under the terms of the
Lease. . '

The Landlord consents to the assignment of the Lease from the Aésignor o
the Assignee pursuant fo the terms hereof. ' '

The Assignor has requested the. Landlord to release the Assignor from its
covenant as of the date above written (the “Effective Date”), notwithstanding

. that Section 13.3(j) of the Lease specifies thet the Assignor is not released of

its covenant upon assignment of the Lease.

The Landlord agrees to release the'Assignor from its covenant as of the

' Rffective Date, provided that the Assignor delivers to the Landlord the amount

of $40,952.00 (Forty Thousand Nine Hundred and Fifty-Two Dollars and
Zero Cents) which will increase the $30,880 (Thirty Thousand Eight Hundred
and Eighty Dollars and Zero Cents) existing Lease cash security deposit paid
by the Assignor and held by the Landlord, to a total of $71,832.00 (Seventy

* One Thousand. Bight Hundred and Thirty Two Dollars and Zevo Cents)

representing a six month Lease security deposit inchuding GST.

The Assignor, the Assignee and the Landlord also wish to amend the Lease to
reflect the change in the use of Hangar 6 and Hangar 6A by the Assignee.

NOW THEREFORE THIS AGREEMENT WITNESSETH THAT in consideration
of the mutual covenants and agreements hereinafter contained and the payment to the
Landlord by the Assignor of $40,952.00 (Forty Thousand, Nine Hundred and Fifty-Two
Doltars and Zero Cents) and, other good and valuable consideration, the receipt and
sufficiency of which is hereby by each of the parties acknowledged, the parties hereto

agree as follows:

1

]

The Landlord hereby consents to the assignment of the Lease from the Assignor
to the Assignes for the remainder of the term demised by the Lease and any
renewals or extensions thereof. This consent shall release the Assignor from the
obligations of the tenant under the Lease commencing on the Bifective Date for
the balance of the term of the Lease. This consent shall not release the Assignor
from the obligations of the tenant under the Lease for the term of the Lease from
the Commencement Date to the Effective Date.

]
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The Assignee covenants with the Landlord and the Assignor that the Assignee
shall, from and including the Effective Date hereof, pay the rent, including all
items described in the Lease to be additional rent, reserved in the Lease and fulfill
all of the: other covenants, agreements and conditions of the tenant under the
Lease.

The Assignor, the Assigneé and the Landlord hereby covenant and agree to

. aimend the Lease by deleting existing Section 11.1 and replacing it with the
following:

" 11.1 Use of Premises

(2) The Tenant shall only use the Premises for the following p@oses in conmection
with operating the two hangars (the “Permitted Uses”):

@) stores for Tenant’s narrow and wide body aircraft (“Tenant’s
~  Aireraf”) and Tepant’s customers’ narrow and wide body aircraft
(*Customers’® Aircraft™);

(i) offices, meeting rooms and related administration support space
forTenant’s personnel and operations;

(i) vehicle parking, in areas acceptable to Landlord, for Tenant’s
personnel and suppliers; )

(iv)  repair, maintenance and parking of Tenant’s ‘Aircraft and Customers’
Aircraft; .

(v)  repair, maintenance and parking of third party commercial aircrafl,

(vi) rental of hangar space and aircraft remp parking to commercial
aviaiion customers;

(vii) at locations at the Premises design.;ited by Landlord, fuelling of
Tenant’s Aircraft; and -

(viii) aircraft grooming and 'lavatory services for Tenant’s Aircraft and
Customers’ Aircraft;
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(b) The Tenant acknowledges and agrees that the Landlord may require that certain :
. aircraft de-icirig services be provided only at the Landlord’s Central De-icing
Facility. The Tenant shall not use or permit, or suffer the use of, the Premises or
any part or parts thereof for any business or purposes other than the Permitted
Uses.

{¢) The Tenant shall be permitted to use, or cause io be used, the Premises for the
provision of any or all of the following services (2 “Service”) to customers of the -
. Tenant by the Tenant or a third party service provider (a “Service “Provider”):

(i) flight catering;
(i)  duty-free and other retail sales;
(ii))  filming; and

(iv) food and bevérages services;

_provided that:

(1) the Tenant shall have obtained the prior written consent of the Landlord to
. the use of the Premises for the purposes of providing a Service, such
consent not to be unregsonably withheld; and ' ‘

i)  the Tenant or the Service Provider, as the case may be, shall have entered
’ into the GTAA's standard form concession or license agreement in respect
of the Services to be provided by the Tenant or the Service Provider, as

the case may be.” '

4. Any capitalized term used in this Agreement, unless specifically defined herein or
unless the context requires otherwise, shall have the same meaning ascribed to
such term in the Lease. ’
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5. This Agreement benefits and binds the parties hereto and their respective
permitted successors and assigns.

IN WITNESS WHEREOF the partties bereto have executed this
Agreement as of the date above first written.

SKY SERVICE F.B.O. INC.
{the “Assignor™)

Per: ﬁ/Z"’—

Name: Philippe Crevier
Title: President

I/'We bave authority to bind the Corporation

SKYSERVICE AIRLINES INC.
(the “Assignee”)

Per: r‘,,%!/"'"

Name-Aack#® Smalec
Title? VP, Finance, CFO
Per: £+ lae (Ca—

Name; Catherine Duff-Caron
Title: VP, General Counsel & Corporate Secretary

I/'We have authority to bind the Corporation

GREATER TORONTO AIRPORTS AUTHORITY

(the “Landlord™)
el | e __M—— ,
mdj’ Name:
LEGﬁIAé\&PT. ‘ _ Title: .

/We have authority to bind the Corporation

Steve Shaw

Vice President
Marketing &

Susiness Development
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Court File No. CV-10-8647-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ); WEDNESDAY, THE 13™ DAY
)
JUSTICE MORAWETZ ) OF OCTOBER, 2010

IN THE MATTER OF THE RECEIVERSHIP OF
SKYSERVICE AIRLINES INC.

BETWEEN:
THOMAS COOK CANADA INC.
Applicant
-and —
SKYSERVICE AIRLINES INC.
- Respondent

APPROVAL AND VESTING ORDER
(Hangar Sale)

THIS MOTION, made by FTI Consulting Canada Inc. in its capacity as the court-
appointed receiver (the "Receiver") of the assets, undertakings and properties of Skyservice
Airlines Inc. ("Skyservice") acquired for, or used in relation to a business carries on by
Skyservice, including all proceeds thereof, for an order (i) approving the sale transaction (the
"Transaction™) contemplated by an agreement of purchase and sale (the “Sale Agreement”)
between the Receiver and Skyservice Investments Inc. (the “Purchaser”) dated September 29,
2010 and appended to the Seventh Report of the Receiver dated September 30, 2010 (the
"Seventh Report"); and (ii) vesting in the Purchaser Skyservice;s right, title and interest in and
to the assets described in the Sale Agreement (the "Purchased Assets"), was heard this day at

330 University Avenue, Toronto, Ontario.
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ON READING the Seventh Report of the Receiver dated September 30, 2010 and on
hearing the submissions of counsel for the Receiver, and those other parties present, no one
appearing for any other person on the service list, although properly served as appears from the

affidavit of Maria Basurto sworn October 1, 2010, filed:

1. = THIS COURT ORDERS that capitalized terms not otherwise defined in this Order shall

have the meanings ascribed thereto in the Sale Agreement.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved and
the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby
authorized and directed to take such additional steps and execute such additional documents as
may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser.

3. THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of Skyservice's right, title and interest in and to the Purchased
Assets described in the Sale Agreement shall vest absolutely in the Purchaser, free and clear of
and from any and all security interests (whether .contractual, statutory, or otherwise), hypothecs,
mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens,
executions, levies, charges, or other financial or monetary claims, whether or not they have
attached or been perfected, registered or filed and whether secured, unsecured or otherwise
(collectively, the "Claims") including, without limiting the generality of the foregoing: (i) any
encumbrances or charges created by the Order of the Honourable Justice Gans dated March 31,
2010; (ii) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry system; and (jii)
those Claims listed on Schedule B hereto (all of which are collectively referred o as the
"Encumbrances”, which term shall not include the permitted encumbrances, easements and
restrictive covenants listed on Schedule C hereto) and, for greater certainty, this Court orders that
all of the Encumbrances affecting or relating to the Purchased Assets are hereby expunged and

discharged as against the Purchased Assets.
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4, THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Peel of an Application for Vesting Order in the form prescribed by the
Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is hereby directed to
enter the Purchaser as tenant pursuant to the leasehold interest identified in Schedule D hereto
(the “Real Property”), and is hereby directed to delete and expunge from title to the Real
Property all of the Claims listed in Schedule B hereto.

5. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Pm:chased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

6. THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of
the Receiver's Certificate forthwith after delivery thereof.

7. THIS COURT ORDERS that, notwithstanding:

a) the pendency of these proceedings;

b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of Skyservice and any

bankruptcy order issued pursuant to any such applications; and

¢) any assignment in bankruptcy made in respect of Skyservice;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of Skyservice and shall not be void or
voidable by creditors of Skyservice, nor shall it constitute nor be deemed to be a settlement,
fraudulent preference, assignment, fraudulent conveyance, transfer at undervalue, or other
reviewable transaction under the Bankmptcy. and Insolvency Act {Canada) or any other
applicable federal or provincial legislation, nor shall it constitute oppressive or unfairly

prejudicial conduct pursuant to any applicable federal or provincial legislation.
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8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.
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Schedule A — Form of Receiver’s Certificate

Court File No. CV-10-8647-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE RECEIVERSHIP OF

SKYSERVICE AIRLINES INC.
BETWEEN:
THOMAS COOK CANADA INC.
Applicant
-and —
SKYSERVICE AIRLINES INC.
Respondent
RECEIVER’S CERTIFICATE
RECITALS
A. Pursuant to an Order of the Honourable Justice Gans of the Ontario Superior Court of

Justice (the "Court") dated March 31, 2010, FTI Consulting Canada Inc. was appointed as the
receiver (the "Receiver") of the undertaking, property and assets of Skyservice Airlines Inc.

(“Skyservice™).

B. Pursuant to an Order of the Court dated October 13, 2010, the Court approved the
agreement of purchase and sale made as of September 29, 2010 (the "Sale Agreement"),
between the Receiver and Skyservice Investments Inc. (the “Purchaser™) and provided for the
vesting in the Purchaser of Skyservice’s right, title and interest in and to the Purchased Assets,
which vesting is to be effective with respect to the Purchased Assets upon the delivery by the

Receiver to the Purchaser of a certificate certifying the matters set out herein.
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D. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in sections 3 and 4 of the Sale Agreement have been

satisfied or waived by the Receiver and/or the Purchaser, as applicable; and
3. The Transaction has been completed to the satisfaction of the Receiver.

4, This Certificate was delivered by the Receiver at [TIME] on [DATE)].

FTTI CONSULTING CANADA INC,, in its
capacity as court-appointed receiver of the
undertaking, property and assets of
Skyservice Airlines Inc., and not in its
personal capacity

Per:

Name:
Title:
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SCHEDULE B
Claims to be Expunged
(a) Notice of Charge of Lease registered on October 22, 2007 as Instrument No. PR1357827;

(b) Application registered on March 30, 2010 as Instrument No. PR1797692.



(1)

(2)

)

)

()

(6)

(7

@)

SCHEDULE C

Permitted Encumbrances, Easements and Restrictive Covenants related to the Real Property

Restrictions, ecasements, rights-of-way, restrictive covenants, building schemes, licenses,
servitudes, watercourse, right of water, right of access or user, airport, zoning regulations, or
other similar rights in land (including, without limitation, rights of way and servitudes for
railways, sewers, drains, gas and oil pipelines, gas and water mains, electric light and power and
telephone or telegraph cable television conduits, poles, wires or cables) granted to or reserved by
other persons and rights reserved or vested in any municipality or governmental or other public
authority by the terms of any lease, license, franchise, grant, agreement or permit, including the
right to terminate same or to require annual payments as a condition to the continuance thereof,
which do not materially adversely affect the marketability of the lands described as Part of Lot 9,
Land Registrar’s compiled plan no. 1006, designated as Part 2, Reference Plan 43R-11367, S/T
and T/W easements described in RO1129884, Mississauga, Ontario as described in PIN 13526-
0009 (LT) (the “Leasehold Lands™) and Improvements (as defined in the Sale Agreement),

Security given to a public utility or any municipality or governmental or other public authority
when required by such utility or other authority in connection with the development,
management, ownership and operation of the Leaschold Lands and Improvements.

The reservations, exceptions, limitations, provisions and conditions expressed in the original
grant from the Crown, as the same may varied by statute.

Subdivision agreements, site plan control agreements, servicing agreements, encroachment
agreements, development agreements, tunnel agreements, and other similar agreements with
governmental authorities affecting the development or use of the Leasehold Lands and
Improvements and security given therefore, provided same are in good standing in all material
respects. '

Facility sharing, cost sharing, common use, servicing, reciprocal, tunnel or other similar
agreements relating to the use and/or operation of the Leasehold Lands and Improvements and/or
adjoining properties and security given by the parties thereto to each other to secure the
performance of their respective obligations there under.

Encumbrances respecting minor encroachments by the Leasehold Lands and Improvements over
neighboring lands or easements or rights-of-way and/or improvements on neighboring lands
encroaching on the Leaschold Lands and Improvements including, without limitation any
encroachments as shown on the survey or any rights of adverse possession which neighboring
property owners may enjoy as the result of the location of fences located on the Leasehold Lands.

Title defects or irregularities which are of a minor nature and in the aggregate will not materially
impair the use or marketability of the Leasehold Lands and Improvements for the purposes for
which they are presently held.

All liens, encumbrances, restrictions, easements, rights of way, leases and tenancies, agreements,
restrictions, instruments and interests affecting or registered against title to the Leasehold Lands
and Improvements from time to time.
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SCHEDULED
Real Property

The lease dated November 1, 2000 between the Greater Toronto Airport Authority (“GTAA”), as
landlord, Sky Service F.B.O. Inc. (the “Original Tenant”), as tenant, dated November 1, 2000 and referred
to as Lease YZ 3095, which Lease was subsequently assigned to Skyservice pursuant to an assignment of
lease and assumption agreement dated March 22, 2007 between the Original Tenant, as assignor, and
Skyservice, as assignee, as amended by a consent to assignment of lease and assumption agreement dated
August 10, 2007 between the Original Tenant, Skyservice and the GTAA, as further amended from time
to time, notice of which was registered against title to the lands legally described as Part of Lot 9, Land
Registrar’s compiled plan no. 1006, designated as Part 2, Reference Plan 43R-11367, S/T and T/W
casements described in RO1129884, Mississauga, Ontario as described in PIN 13526-0009 (LT) on April
3, 2002 as Instrument No. PR225068 (notice of lease) and notice of the assignment thereof on October 1,
2007 as Instrument No. PR1346088 (notice of assignment of lessee interest).
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© Court File No. —————CV-10-8647-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE )  ——PAYWEDNESDAY, THE—

WEDNESDAY, THE —
) 13" DAY
JUSTICE )
MORAWETZ, OF ~20—OCTOBER,

2010

IN THE MATTER OF RECEIVERSHIP OF
SKYSERVICE AIRLINES INC.

BETWEEN:
BPLAINTIEE
Plaintics
THOMAS COOK CANADA INC.
Applicant
- and —
DEFENDANT
SKYSERVICE ATRLINES INC.

Respondent

APPROVAL AND VESTING ORDER
(Hangar Sale)

THIS MOTION, made by {—I%FGF&LF—RLMAME}FTI Consulting Canada_Inc. in its -

capacity as the (leﬁﬁcomt-appomted receiver (the "Receiver") of the undestaling—property-and

assets. undertakines and properties of Skyservice Alrlines
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Inc, ("Skyservice™ acquired for, or used in relation to_ a business carries on by Skyservice
including all proceeds thereof., for an order (i) approving the sale transaction (the "Transaction")
contemplated by an agreement of purchase and sale (the ““Sale Agreement~”) between the
Receiver and INAME-OE PURCHASER]Skyservice Investments Inc. (the ““Purchaser®?) dated
PDATE]September 29, 2010 and appended to the Seventh Report of the Receiver dated
PATE}September 30, 2010 (the "Seventh Report");; and_(ii) vesting in the Purchaser the
DebterSkyservice’s right, title and interest in and to the assets described in the Sale Agreement
(the "Purchased Assets"), was heard this day at 330 University Avenue, Toronto, Ontario,

ON READING the Seventh Report of the Receiver dated September 30, 2010 and on
hearing the submissions of counsel for the Receiver, INAMES OF OTHERPARTIES
APPEARING]and those other parties present, no one appearing for any other person on the
service list, although properly served as appears from the affidavit of PNAME]Maria Basurto
sworn fBATE]October 1, 2010, filed:

1. THIS COURT ORDERS that capitalized terms not otherwise defined in this Order shall
have the meanings ascribed thereto in the Sale Agreement.

2. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved: and
the execution of the Sale Agreement by the Receiver is hereby authorized and approved, with
such minor amendments as the Receiver may deem necessary. The Receiver is hereby

authorized and directed to take such additional steps aid execute such additional documents as

may be necessary or desirable for the completion of the Transaction and for the conveyance of

the Purchased Assets to the Purchaser,

3., 2-~THIS COURT ORDERS AND DECLARES that upon the delivery of a Receiver’s
certificate to the Purchaser substantially in the form attached as Schedule A hereto (the
"Receiver's Certificate"), all of the-DebtorSkyservice's right, title and interest in and to the
Purchased Assets described in the Sale Agreement-fand-listed-on-SeheduleBlrereto] shall vest
absolutely in the Purchaser, free and clear of and from any and all security interests (whether
contractual, statutory, or otherwise), hypothecs, mortgages, trusts or deemed trusts (whether
contractual, statutory, or otherwise), liens, executions, levies, charges, or other financial or
monetary claims, whether or not they have attached or been perfected, registered or filed and

whether secured, unsecured or otherwise (collectively, the "Claims") including, without limiting
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the generality of the foregoing: (i) any encumbrances or charges created by the Order of the
Honourable Justice PNAME}Gans dated [PATE{March 31, 2010; (ii) all charges, security

interests or claims evidenced by registrations pursuant to the Personal Property Security Act

(Ontario) or any other personal property registry system; and (iii) those Claims listed on
Schedule €B hereto (all of which are collectively referred to as the "Encumbrances”, which
term shall not include the permitted encumbrances, easements and restrictive covenants listed on

Schedule BC hereto) and, for greater certainty, this Court orders that all of the Encumbrances

affecting or relating to the Purchased Assets are hereby expunged and discharged as against the

Putchased Assets.

4. 3.-THIS COURT ORDERS that upon the registration in the Land Registry Office for the .

W@M%M@@MW%W@M@

ot Pt i Land Titles Division of
{LOCATION} Peel of an Application for Vesting Order in the form prescribed by the Land
Titles Act and/or the Land Registration Reform Act}, the Land Registrar is hereby directed to
enter the Purchaser as the-ownerofthe-subjeet—real-propertytenant pursuant to the leasehold
interest identified in Schedule BD hereto (the “Real Property”)-in+fee—simple, and is hereby
directed to delete and expunge from title to the Real Property all of the Claims listed in Schedule
€B hereto.

5. 4.-THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Receiver's Certificate all
Claims and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets
with the same priority as they had with respect to the Purchased Assets immediately prior to the
sale, as if the Purchased Assets had not been sold and remained in the possession or control of

the person having that possession or control immediately prior to the sale.

6. 5_THIS COURT ORDERS AND DIRECTS the Receiver to file with the Court a copy of

the Receiver's Certificate- forthwith after delivery thereof.

: JHRE-GRDERS—that—pursuant-—io—classe—H3 e —ofthe—Canada—Personeal
MWW%M%QFWW&%$MﬁMWMMﬁ&mM
: ehaserall-bumanresources—and—payrol-information—in—the
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7. THIS COURT ORDERS that, notwithstanding:

a) {H-the pendency of these proceedings;

b) &2)-any applications for a bankmpfcy order now or hercafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the-BPebterSkyservice and

any bankruptcy order issued pursuant to any such applications; and

c) {3)any assignment in bankruptcy made in respect of the DebtosSkyservice;

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of the-DebterSkyservice and shall not
be void or voidable by creditors of the-BebtorSkyservice, nor shall it constitute nor be deemed to
be a settlement, fraudulent preference, assignment, frandulent conveyance, transfer at
undervalue, or other reviewable transaction under the Bankruptcy and Insolvency Act (Canada)
or any other applicable federal or provincial legislation, nor shall it constitute oppressive or

unfairly prejudicial conduct pursuant to any applfcable federal or provincial legislation.

8. THIS COURT ORDERS AND DECLARES that the Transaction is exempt from the
application of the Bulk Sales Act (Ontario).

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this
Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of this
Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver and

its agents in carrying out the terms of this Order.
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Schedule A — Form of Receiver’s Certificate

Court File No. ————CV-10-8647-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE RECEIVERSHIP OF
SKYSERVICE AIRLINES INC,

BETWEEN:
Plaintiff
THOMAS COOK CANADA INC.
Applicant
- ana -
BEFENDANF
Defendant
SKYSERVICE AIRLINES INC,
Respondent
RECEIVER’S CERTIFICATE
RECITALS

A. Pursuant to an Order of the Honourable (NAME-OF-JLHGE ustice Gans of the Ontario

Superior Court of Justice (the "Court”) dated [PATEOQF ORDERI—INAME—OE
RECENVERIMarch 31, 2010, FT1 Consulting Canada Inc. was appointed as the receiver (the

"Receiver") of the undertaking, property and assets of REBTOR}-(the——DebterSkyservice
Alrlines Inc. (“Skyservice”).

B. Pursuant to an Order of the Court dated FRATELOctober 13, 2010, the Court approved

the agreement of purchase and sale made as of HPATE-OE-AGREEMENTSeptember 29. 2010



(the "Sale Agreement"), between the Receiver {Pebtor}and-[NAME-OF-RPURCHASER]and
Skyservice Investments Inc. (the ““Purchaser™’) and provided for the vesting in the Purchaser

of the PebterSkyservice’s right, title and interest in and to the Purchased Assets, which vesting is

to be effective with respect to the Purchased Assets upon the delivery by the Receiver to the

Purchaser of a certificate eonfirming(-the-payment-by-the Purchaser-of-the-Purchase-Pricefor

€D. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in

the Sale Agreement.
THE RECEIVER CERTIFIES the following:

1. The Purchaser has paid and the Receiver has received the Purchase Price for the

Purchased Assets payable on the Closing Date pursuant to the Sale Agreement;

2. The conditions to Closing as set out in seetion—egections 3 and 4 of the Sale Agreement
have been satisfied or waived by the Receiver and/or the Purchaser, as applicable; and

3. The Transaction has been completed to the satisfaction of the Receiver.

4, This Certificate was delivered by the Receiver at [TIME] on [DATE].

PAME-OFRECEPERIFTI CONSULTING
CANADA INC., in its capacity as

Reeeivercourt-appointed receiver of the
undertaking, property and assets of

BEBTOR]Skyservice Airlines Inc., and not
in its personal capacity

Per:

Name:
Title:
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Applicati egistered on March 30, 2 Instrument No. PR1797692.
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Sechedule-P—Permitted Encumbrances, Easements and Restrictive Covenants
related to the Real Property

funaffected by-the-Vesting Order)
stricti easements, ri restrictive_ covenants uildin C icen
servitu e wate ight watel ri h f acce 8 i ing regulations, or
railw drains, sas and 011 e water mains, electric light and po and
tele T te[e ra h cable tele nd 1 oles, wues or cables) grante rved b
persons and rights reserved or vested in any munici governmental or other publi
authority b he terms of an lease licen chise rant a leement ar ermlt including the
right to terminate same or to require annual galments as a condition to the contmuance thereof,
d notm et rsely affect th f th l nds d cnb
and T/ ment de cribe 129884 M1551 ntario as dgscrlbed in PIN 13526-
009 (LT e “Leasehold Lands” Iin rovements as defined in the Sale Agreement).

required_ by L utility _or other authority_in connection with the developme
ement, OWners nd eration of the Leasehold F ands and Improveme

(3) The reservations. exceptions. limitations, provisions and conditions expressed in the original
grant from the Crown, as the same may varied by statute.

vernmenta rities _affecti devel ment of use of the Leasehold Lands and
Improvements and security given therefore. provided same are in good standing in all material
respeets. '

(5) Facility sharing, cost sharing, common_use, servicing, reciprocal, tunnel oc other similar

a ments_relatir the use and/or operation of the Leasehold Lands and Improvements a I

adioining properties and security given by the parties thereto to_each other to secure the
performance of their respective obligations there under.

6 Encumbrances respectin inor encroach ; the Leasehold Improvements over
nei ing_land ements or rights-of-way and/or_improvements on_neighbori n

encroaching on the Leasehold Lands_and Improvements jncluding, without limitation any
encroachments as shown on the survey or any rights of adverse possession _which neighboring
property owners may enjoy as the result of the location of fences located on the Leasehold Lands

(N Title defects_or irregularities which are of 2 minor nature and in the agerecate will not materially

impair the use or marketability of the Leasehold Lands and lmprovements for the purposes for
which they are presently held.

(8) All liens. encumbrances, restrictions, easements, rights of way. léases and tenancies, agreements,

restrictions, instruments and_interests affecting or registered against title to the [ easehold Lands
and Improvements from time to time,
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SCHEDULE D
Real Property

The lease dated November 1, 2000 between the Greater Toronto_Aj Authori “GTAA"
rvice F.B.Q, Inc. (the “Origi as tenant. dated November 1, 2000 an

g gg Lease YZ 3Q25€ gh;ch Leage wgs ggbgeguentlg asmgggg ;o Sky_sg;wgg Q;;;;;gg ;;g an a§§1gnment of

August 10, 2007between the Orlgmal Tenant, Skgservxce and the GT A, as further amended from t[gl
to tlme n i wh ch was registered a ams lands legally described as Part Lan

ease : descnbed n ROl 2 issauga, Ontan as des e in P 26-0 LT onA ri

3, 2002 as Instrument No. PR225068 {notice of lease) and notice of the ggsignment thereof on Qctober 1,

20 rument No. PR13 ice of assignment o ee | es
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IN THE MATTER OF THE RECEIVERSHIP OF SKYSERVICE AIRLINES INC.

BETWEEN:
THOMAS COOK CANADA INC. -and - SKYSERVICE AIRLINES INC.
. . _ Court File No. CV-10-8647-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

Proceeding Commenced at Toronto

T MOTION RECORD
(Returnable October 13, 2010) - - .

McCarthy Tétrault LLP

Suite 5300, P.O: Box 48
Toronto Dominion Bank Tower
Toronto ON MS5K 1E6

Jamey Gage LSUCH: 346761
Tel: (416) 601-7539
E-mail: jgage@mccarthy.ca

Geoff R. Hall LSUCH#: 347010
Tel: 416 601-7856
E-mail: ghall@mccarthy.ca

Heather Meredith LSUC#: 48354R
Tel: (416) 601-8342

E-mail: hmeredith@mccarthy.ca
Fax: (416) 868-0673

Lawyers for FTI Consulting Canada Inc.
#9693806
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